MAHARASHTRA TOURISH

MAHARASHTRA TOURISM DEVELOPMENT CORPORATION

Development and Operation/Maintenance of Ambazari Garden in
Nagpur, Maharashtra on Design, Build, Finance, Operate and
Transfer (DBFOT) Basis

Concession Agreement

November 2019

Maharashtra Tourism Development Corporation Ltd.
Apeejay House, 4th Floor, 3 DinshawVachha Road,
Near K.C College, Church gate,
Mumbai400 020.
Tel No: (D22) 22044040
Website: www. maharashtratourism gov.in

4 [ ian Ag for fop
Mahorashtra on Design, Bulld, Fingn ce, Dperate and Transfer (DBFOT) Basls
Contents

ARTICLE L DEFINITIONS AND INTERPRETATION

11 Definiti

12 Interpretation

13  Measurements and arithmetic ConMVentions ... crivenns

14  Priority of agreements, clauses and sche dul

PART I - THE CONCESSION

S

ARTICLE 2. SCOPE OF THE PROJECT

21 Scope of the Project

ARTICLE 3. GRANT OF CONCESSION

31  TheConcesson

ARTICLE 4. CONDITIONS PRECEDENT.

41  Conditions P d

4.3 Damages for delay by the Authority,

4.3  Damages for delay by the Concessibnaire

4.4 Commencement of Concession Period __.

45 D i Tamminsk

upon delay.
ARTICLE S, OBUGATIONS OF THE CONCESSIONAIRE
5.1  Dbligations of the C jonaire

52  Obligations relating to Project Ag

53  Obligations relating to Change in Ownership.................

54  Obligations relating to employment of foreign nationals

55  Dbligations relating to employment of trained personnel

56  Obligations relating to noise control

57  Fadlities for differently abled and eldery persons

58  Branding of Project

5.9  Sole purpose of the C ionaire ......

ARTICLE 6. OBLIGATIONS OF THE AUTHORITY

and Operation/Maintenance of Ambazeri Garden in Nogpur,

6.1  Obligations of the Authority ..........




72  Repmsentstions and warranties of the Authority £y 131 Monthly progress report a5
73 OO i : 32 182 Inspection e
m; m 1 133 Tests i s
81  Disclaimer : .33 13.4  Delays during construction 46
PART Ill DEVELOPMENT AND DPERATIONS 24 135 Suspension of unsafe Canstruction Works _ 46
: A ; 5 136 Video recording B 2ad a7
-------- 35 ARTICLE14.  COMPLETION CERTIFICATE ' 48
35 141 Tests a8
36 142 Completion Certificate 48
36 143 Compiedmnf?und!l-ls”ﬂms _ 48
i 36 144 Withholding of Completion Certificate ... .49
96  Release of Operations Perfo Security 37 : 145  Rescheduling of Teits . 49
ARTICIE10.  HANDING OVER OF THE SITE 38 ARTICLE1S.  ENTRY INTO COMMERCIAL SERVICE 50
101  The Site.... 38 . 151 C jal Operation Date ([COD).......cooiisisminnar s issinnsnsomes 50
102 mmmsﬁ 38 5 152 Damages for delay. periia 50
103 mrementdmesm- 39 ARTICLEIS.  OPERATION AND MAINTENANCE.... 51
104 Site to befree from Enc 39 161 D&M obligations of the Concessionai 51
105 Protection of Site from Encumb 40 16.2 Maintenance R 52
106 S 40 163  Maint Program . : 52
107 40 16.4 Safaw.bmhlbwmanﬂ cident 53
103 8 40 165 De-commissioning dueto Emergency 53
ARTICIE 11, mm,mmmmnm a1 166 Damages for breach of maint bligat 53
11 s : 167 Authority's right o take remedial 54
Bl N : it 168 :Omrﬂinsmmfﬁmmﬂtv 54
113 New utifties and roads e : Mo __ 169 Restoration of oss or damage to the Project 55
114 Fellingof trees........ : : 41 b e 1610  Modificatians to the Project 55
ARTICIE 12, msmmuuosﬂtmacr a2 1611  Excuse from performance of obligations 56
- Eﬂhhlﬂmador' mmmenceruntnf iction 4 1612 installation and operation of CCTV...... 56
- e : : 2 42 1613 ﬁ:t'!;e&lslrgunllw.ﬂiéf.- s6
Construction of the Project . s i ARTICLEL7.  SAFETY REQUIREMENTS 57
Maintenance during Construction Period...... 17.1 Safety Requirements 57

o — P

OF CONSTRUCTION




® o

ARTICLE18.  MONITORING OF OPERATION AND MAINTENANCE 59 ARTICLE25.  FORCE MAIEURE n
181 Monthly status reports. 59 251  Force Maj 7
152 Inspection ' 59 252  Non-Political Event : 7
183 Tests 59 253 Indirect Poiitical Event 3
184 Remedial 60 254  Political Event B
185 Reports of unusua accurrence .60 255  Duty to report Force Majeure Event 74
ARTICLE 19. ENGINEER. &0 256 Effect of Force Majeure Event on the Concession BT L e s
191 Appointment-of the Engi 61 25.7 Allocation of costs arising out of Foree Majeurs. 75
19.2  Duties and f 61 258 Dispute resoluti s
PART IV FINANCIAL COVENANTS. 62 259  Excuse from performance of obligations s
ARTICLE 20. FINANCIAL CLOSE 63 ARTICLE 26, COMPENSATION FOR BREACH OF AGREEMENT 7
201 F | Qose, 63 26.1 Compensation for default by the Conc 7
202 Termination due to failure to achieve Fnandal ClI0SE ... 63 262 Compensation for default by the Authority 77
ARTICLE21.  CONSIDERATION BY THE CONCESSIONAIRE 65 263 Compensation to be in addition......... 7

211 Annual C ion Fee 65 264  Watigetion of costs and damig 5
2.2 AnnuslLease Rental & ARTICLE27.  SUSPENSION OF CONCESSIONAIRE'S RIGHTS. 78
ARTICLE 22 USER FEE 66 27.1 Suspension upon Concessionaire Default 78
221 Collection and Appropriation of Fee & & ? By Nevatios S S
222 Display of User fee 66 ey _' :} 273 Termination during Suspension Period.. 78
ARTICLE23.  INSURANCE 67 - | ARTICIEDS.  TERNENATION =
okt ditsg Concimion Fedod o - 281 Termination for Concessionaire Defauit ]
212 i Coves 62 282 Termination for Authority Defauit 83
23.3  Notices to the Authority..... .67 283 T tion Payment 8
213 Evidence of| e Cover, 68 284  Other rights and abiigations of the Authority 85
235 Remedyfor failure to insure 68 285  Survival of Rights : &S
IS N gt e ARTICLE2S.  DIVESTMENT OF RIGHTS AND INTEREST %
237 Concessionaire’s waiver 68 291 Divestment Require 8
23.8 Application of insurance proceeds 69 292 Inspection and cure 87
23.9 Compliance with conditions of i polides 63 29.3 Cooperation and assi on sfer of Project 87
ARTICLE24.  ACCOUNTS AND AUDIT, 70 294 Vesting Certificate
241 Audited accounts....... - 70 295  Divestment costs etc

30. DEFECTS LIABILITY AFTER TERMINATION




301  Uability for defects after Termination
PART VI OTHER PROVISIONS :
ARTICLE3L  ASSIGNMENT AND CHARGES
31 leémdlmsnnwandmlrt
312  Permitted assignment and charges
313  SubstitutionAgr t

314 Assignment by the Authority
ARTICLE32.  CHANGE IN LAW.
$34 fhers sewin.cders i

371  Complaints Regi

372 Redressal of complaint

L 381 Governinglaw and jurisdiction
382 Waiverofi ity

383 Depredation
384 Delayed pay

385 Waiver

386 Liability for review of Documents and Drawings
322 Nodaimin the event of recovery from users F

387 etc
323  Nodaimin the event of change in tax regulations and developmental control regulations.. F 388 Su \

ARTICLE 33, UABILITY AND INDEMNITY 389 Entire A

331 Genera indemni

3810  Sewverability....

332 Indemnity txthe Concessionalre
333 Nofice and eontest of claims ..
334  Defense of claims..........

_ 3811  No partrership

3812 Third parties

3813  Successors and

335 No quential claims S z

336 Survival on T 3815  Languag

ARTICLE3S.  RIGHTS AND TITLE OVER THE SITE 3 =it

341 :: I
- ARTICLE3S.  DEFINITIONS.
st i 391 Definitions.. '
343

344 Restriction on subleasing

SCHEDULEA.  SITE OF THE PROJECT.
SCHEDULEB.  DEVELOPMENT OF THE PROJECT
SCHEDULEC.  PROJECT FACILITIES :
SCHEDULED.  SPECIFICATIONS AND STRUCTURES
SCHEDULEE.  APPLICABLE PERMITS .....

351  Dispute resolution
352 Conciliation

B8 88 %88 88 93aBeeeBBBERSERE 2288

354  Adjudication by Regulatory Authority or C
ARTICLE 36. DiSCLOSURE
36.1 Disdlosure of Specfied Documents............

S EEEUNENEEESSEEBEGGEHEEEEEEEEE




| SCHEDULEL
SCHEDULEN.  VESTING CERTIFICATE......
SCHEDULED.  SUBSTITUTION AGREEMENT.
SCHEDULEP.  SITELEASE DEED

FREBEEE

= ; + WEf FS TRE %
% FHECONCESSION AGREEMENT wnf= Lonnnd g
‘{IngAGREEMENTisentered into on this the22™ day of November Month, 2019, C 1IHOV 208
BETWEEN s
FHep SERERT =
% The Maharashtra Tourism Develop Corporation Ltd. (MTDC)establis

Companies Act, 1956, engaged in development and maintenance of &I R TR
; locations of Maharashtra incorporated, and represented by its Executive Engineer and having
. s principal office at Apeejay House, 4™Floor, 3 Dinshaw Vachha Road, Near K.C College,
i Church gate, Mumbai-400020, Maharashtra, India (hereinafter referred to as the "Authority”

which expression shall, unfess Tepugnant to the context or meaning thereof, include its
2 administratars, successors and assigns) of One Part

M/s. Garuda Amusements Park (Nagpur) Private Limited, a company incorporated under the
provisions of the Companies Act, 2013 with Corporate |dentity Number [CiN)
I US2419MH2019PTC325474 and having its registered office at 201, A wing, Fortune 2000, Cc-3,

G Block, Bandra Kurla Compiex, Bandra (East), Mumbai- 400 051, (hereinafter referred to as
i the “Concessionaire” which expression shall, unless repugnant to the context or meaning
a - thereof, include its successors and permitted assigns and substitutes) of the Other Part.

WITIIEAS:

{A)The Government of Maharashtra had entrusted to the Authority the development and
operation/maintenance of Ambazari Garden in Nagpur (Approx. 42.42acres) in the state of
Syaharashtra (the “Project”) on Design, Build, Finance, Operate and Transfer {the SRBEQT"}
3ls, which shall be financed by the Concessionaire wha shall recover its ings

Bl v
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costs through user fees, in accordance with the terms and conditions to be set forth in a
=-c9wess|nn amemmi to be entered into. =

(B The audaoriw had adcptsd a single stage m envelope bidding process and had. mrﬁ[ngrf

 invited proposals. by its Request for Proposal dated 15" January 2019 (the “Request for
Proposal” or “RFP”) for selection of the Bidder for award of the Project on DBFOT basis.

{f.';.]: The Authority had prescribed the technical and commercial terms and conditions in the RFP,
and invited bids comprising technical and financial bids from the bidders for undertaking the
Project.

(D] After evaluation of the ‘bids received, t.he Authority had technically qualified nerhm bﬂiers
-~ Including, Interalia, the Consortium mrrmﬁsing of P. K. Hospitality and Mr. Piavin Jain
ndividual) {oollecthlelv the "Consortium”) wiﬂ'r P. K. Hospitality as its ield mnbw ithe
" "lesd Member") and accepted the financial bid of the Consortium  and | '
" Award No. MTDC/Works/Nagpur/Ambazari/2019/442 dated6” Sep, 2019 mmmr r.alled
thg "LOA") to the Comomum requiring, Inter alia, the execution of thn ‘Caoncession
Am'eement within 45 (fnrtv M} days of the date of issue thereof.

(E] The Consortium has since promoted and incorporated the Concessionaire as a Private
limited company under the Companies Act 2013 as a SPV in terms of Reguest for Proposal
Clause 2.1.15 vide intimation letter dated 09/09/2019, and has mmstedlmmﬂritym
accept the Concessionaire as the entity which shall undertake and perform the awgaum
and exercise the rights of the Consortium under the LOA, including the obligation to ‘enter

: mto thna Concession Am:eme nt pummt to the LOA for undertaking the Pnﬁect.

() The mﬁ\oﬁt\g has agreed to the said mquea nﬂhe comcruum and the Cnncmmm and
has accordingly agreed to enter into this Concession Agreement with the Concessionaire fén
implernenution of the ij,ei:t on Design Built Finance Operate & ‘!‘nmfer buis. sublect o
and on the terms and conditions set forth hereinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements
mfeuhhmkmmdnnﬁgmmmmwptardwﬂtm of which ishemhyacknowledstd.
imd mtandingwbelegalwhawdherebv tMParuesayee as under:




(g) references to “development” include, unless the context otherwise requires,

b ivhdchin daid

e i vk c tian, ion, ref £ aug ation, up-g n and other activities
ARTICLE ITION: INTERPRET incid | th 0, and “develop” shall be construed accordingly;

{h) any reference to any period of time shall mean a reference to that according to Indian
11 Definitions

Standard Time;
The words and expressions beginning with capital letters and defined in this Agreement (i) any reference to day shall mean a reference to a calendar day;
i i i the text rwi hi
Oodechg e I:M‘fde 3:]::" m:e:i m:ﬂ Oﬂ: . r:q::::d:::“ m:ming (il Reference to a “business day” shall be construed as reference to a day (other than a
asg’lberj thereto hecein, an i PR A e Sunday) on which banks in the State are generally open for business;
thierein shall have the meaning ascribed thereta in the Schedules.
(k} any reference to month shall mean a reference to a calendar month as per the
Gregorian calendar;

12 . inem i () references to any date, period or Project Miléstone shall mean and indude such date,

1.2.1 In this Agreement, unless the context otherwise requires, period or Project Milestone as-may be ded it to this Ag

o4

{a) references to any legislation or any provision thereof shall incude amendment or re-
enactment of ¢ fidation of such legislation or any provision th f so far as such
amendment or re-enactment or consolidation applies or is capable of applying to any

(m) any reference to any period commendng “from” 2 specified day or date and "till” or
“untit” a specified day or date shall indude both such days or dates: provided that if the

o last day of any period computed under this Ags t is not a business day, then the
transaction éntered into hereunder; ’ 4 period shall run uniil the end of the next business day;
{b} references to laws of India or Indian law or regulation having the force of law shall - 5; (n) the words importing singular shall include plural and vice versa;
inchide the faws, acts, '_m‘ﬁ' i Dye laws l?r mtﬂcfuom whith L * - (o} References to any gender shall include the other and the neutral gender:
have the force of law in the terdtory of India and as from time to time may be ’
amended, modified, supplemented, extended of re-enacted; = 9 (p) “lakh” » hundred thousand (100,000) and “crore® means ten million
: ' (10,000,000);
[¢) references to a “person” and words denoting a natural person shall be construed as a ] f{
ference to any individual, firm, company, corparation, sodety, trust, g t - = {q} “Indebtedness” shall be ¢ ] so as to indude any obligation {whether incurred as
-— 3 - s » 4 P
state or agency of a state or any association or partnership (whether or not having g prindpal or surety) for the pay or repay of ¥ present or future,
separate legal personality) of two or more of the above and shall indude successars and actual or contingent;
assigns; (r) references to the “winding-up®, “dissolution”, “insalvency”, or “reorganisation” of 2
{d) the table of contents, headings or sub-headings in this Agreement are for c ience company or corporation shall be % d so as to indude any equivalent or analogous
of reference only and shall not be used in, and shall not affect, the construction or proceedings under the law of the jurisdiction in which such company or corporation is
interpretation of this Agreement; : incorporated or any jurisdiction in which such company or corporation carries on

business induding the seeking of liquidation, winding-up, reorganisation, dissolution,
arrangement, protection or relief of debtors;

{e} the words “indlude” and “Including” are to be construed without limitation and shall be
deemed to be followed by “without limitation” or “but not limited to” whether or not
they are followed by such phrases;

we and except as otherwise provided in this Agre any reference, at any time, to
agr t, deed, inst lease, license or document of any description shall
fonstrued as reference to that agreement, deed, instrument, lease, license or other

(il references 1o “construction” or “buiiding” indude, unless the context otherwise

i ¥ : :
fequﬁ' feveet 7 d:::" %wme ffl- prna.lreme.nt,. deliua:r ::159 i _c_'m, sgument as amended, vaded, supplemented, modified or suspended at the time of
f"s_u o L mmn,d t?tmg. c;-nmim:m:'- .:“" 2 s fid reference; provided that this Sub-clause (s) shall not operate so as to increase
lnud:tnl il 3 Soiciun, st Tosneiie” of N b - SV // abilities or obligations of the Authority hereunder or pursuant hereto in any manner
accordingly; : i, Whatscever;

ag t, consent, apy I, authorization, notice, communication, informgtion
pitreport required under or pursuant to this Agreement from of by any B




Engineer shall be valid and effective only if it is in writing under the hand of a duly
authorized representative of such Party or the Engineer, as the case may be, in this
behdf and not otherwise;

(u) ‘the Sdoedules and Recitals to this Agreement aﬂd the Request for Proposals (“RFP")
for_ms an integral part of this Agreement and will be in full force and effect as though
they were expressly set outin the body of this Agreement;

{v) references to Redtals, Artices, Oauses, Sub-dauses, Provisos or Schedules In this
Agreement shall, except where the context otherwise requires, mean references to
Recitals, Artides, Oauses, Sub-clauses, Provisas and Schedules of or to this Agreement;
reference to an Annex shall, subject to anything to the contrary spedfied therein, be
construed as a mﬁmm to 3n Annex to the Schedule in which such reference occurs;
and reference toa I’angfa;ii shall, subject to anything to the contrary spedfied therein,
be constuied as a reference to a Paragraph of the Schedule or Annex, as the case may
be, in which such reference appears;

[w}thedmugupw&hhyelﬂ'lerPanytntfem:dﬂ\emassetfnnhinmls
Agreement, whether on per diem basis or otherwise, are mutually agreed ine pre-
estimated loss and damage likely to be suffered and incurred by the Party entited to

rec&uﬂwszmeaﬂ}m not by way of penalty (the “Damages”); and

() Time shalbe of the inthe perf of the Parties’ respective obligations. If
any lime period spedﬂed herein is extended, such extended time shall also be of the
122 Unless expressly provided otherwise in this Agr t, amy Documentation required to be

provided ummmwmmmmammhmmmmm Engineer shall be
 provided free of cost and in three copies, and if the Auth ity and/or the Engi is

to return any such Documentation with their comments and/or approval, they shal be
entitled to retain two copies thereof. o

123 The rule of construction, if any, that a contract should be interpreted against the parties

responsible for the drafting and preparation thereol, shall not apply.

124 Any wd or expression used in this Agreement shall, unless otherwise defined or construed in
this Agreement, bear Ttsmdirlary Endhh meaning and, for these purposes, the Generd
i cuumsm 1897 shall notapﬂy Vi

[

—

Measurements and arithmetic eonventions

All nts and calculations shall be in the metric system and calculations done to 2
{two) dedmal places, with the third digit of 5 (five] or above being rounded up and below 5
[liw}hehsmrdﬁldm

Priority of agr , clauses and schedul

This Agreement, and all other agreements and documents forming part of or referred to in
this mement are to be taken as mutually explanatory and, unless otherwise exprenlv

d elsewhere in this Agr nt, the pricrty of this Ag nt and other d ts
ind agreements forming part hereof or referred toherein shall, in the event of any confil:t
bmeentlmn. bein thﬁih\mhgerﬂm

[.}th;§ Agreement (Request for Proposal, Common Set of Deviations including
Corrigendum & Addendum issued by the Autharity); and

{b}ali other agreements and documents fnr_fn”mg part herm_f'_nr referred to herein,

IeA'meAgraanem:t{a]abwe.shﬂ,. il over the agi ts and documents at (b) above.
L2 Subject to provisions of Qause 1.4.1, in case of ambiguities or discreg ries within this
Agrﬂmeut.ﬂtefo'whg shall amhr' :
{a) between two or mors. Cluuusufthls 2 t, th: isions of a specific Clause
relevmttothelme under considerati d:'al'l revall over those in other Clauses;

(b} bemmha ClamufthaAgmamtandﬂ:esdwddes.ﬂn I:lmshalpm.l
and between Schedules “MH‘! Schedules s.hdiplevul‘

{c) between s:ytw Schedules, the Sd'lemie relevant to the im:e shall prevail;
{d) between the written description on the Drawings and the Smﬁmiuns and

Standards, thelatmrshali prem

{e} ben the di i mkdfrap_ﬂwmngandibspedncmﬁhen
dimmm.ﬁnlnmrshilpmd!‘and_ :

(i between anvwl.le written in nmﬂk md that in words, the latter shall prevail.




Part Il - The Concession

ARTICLE 2. SCOPE OF THE PROJECT

21 Scope of the Project
The scope of the Project (the "Scope of the Project”) shall mean and indude, during the
Concession Period:
{a) construction of the Project on the Site set forth in Schedule-A along with support
fadlites for development of the Project in amordaug with scope of work as
tioned in Schedule-B and together with provision of Project Fadlities as spedfied
in Schedule-C, and in conformity with the Specifications and Standards set forth in

Schedule-0;

{b) operation and mal of-the Project in accordance with the provisions of this
Agreement; and

(c) performance and fulfilment of all other obligations of the Concessionaire in
accordance with the p i of this Ag and matters incidental thereto or
necessary for the performance of any or all of the obligations of the Conce ssionaire
under this Agreement.




ARTICLE3. GRANT OF CONCESSION

3.1 The Concession

3.1.1 Subject to and in accordance with the provisions of this Agreement, Applmhbe Laws and
Applicable Permits, the Autharity hereby grants to the Concessionaire the concession set
forth herein including the exclusive right, lease and authority to construct, operate and
maintain the Project (the “Concession”) during the total concession period of 27 years 9
months inclusive of construction period of 2 (two) years and the Concessionaire hereby
accepts the Concession and agrees to implement “the Project” subject to and in accordance
with the terms and conditions set forth terein, The land has been allotted to MTDC by

Government of Maharashtra (sam wﬂe Government Résolition (GR] No.5i#iie-

201515[‘;!?.299{3(-8 dated 21.08.2017 on lease for a period of 30 (thirty) years suh]m to
terms and conditions as mentioned in the said Government Resoiuhon :IGRI

If the extension® of lease is provided by GoM to lheAnldemeCmcmbn period shall be
extended subsequently. The terms shall be mutually decided b the Authority and the
Concessionaire for such extended period. =

* The G ent of Mah has ext “meleasauf!hesalﬂiandfar%mrsvide
GR No. mzommmssfar dated 19.08.2019

3.12 Suh;ed to and In accordance wth

pmvismns of this Wlmnt, the Concession hereby

{a} iu:nss, lease and handover fo the Site for the purpose of and to the extent
__mnk_fradbythe, Aslans of this Agn

: and construct the Project;

(b)

{c} mamge. operate and mamtam the Project and reguls‘te the use thereof by third
.pﬂl‘tfei, 5 :

(d) demand, collect and appmpnm Fee from Users lisble for payment of Fee for using
the Project or any part thereof;

‘with ﬂtis Agreement;

nblkations of the Concessionaire under this Agreement; and

(g) neither assign, transfer or sublet or create any lien or encumbrance on this
Agreement, or the Concession hereby granted or on the whole or any part of the
Pfo}e:t normnsfer lease or part possession thereof, save and except as expressly

ARTICLE4. CONDITIONS PRECEDENT

41 Conditions Precedent

411 Save and except as expressly provided in Articles 4, 5, 6, 7, 8, 9, 10, 20, 25,35 and 39, or unless
the context otherwise requires, the respective rights and obligations of the Parties under this
Agreement shall be subject to the satisfaction in full of the conditions precedent specified in
this Oause 4.1 (ihe "Conditions Precedent”).

4.1.2 The Coneessionaire may, upon providing the Performance Szwmv:;m the : Al.l’]'lbﬂty in
mmmnma on or before the date of signing of this Agreement, by notice
require the Authority to satisfy all of the Conditions Precedent sst forth in this Clause 4.1.2
within a_periocl_of’ 30 [thirty) days thereafter. The Conditions Precedent required to be satisfied
by the Autharity shalf be deemed to have been fulfilled when the Authority shall have handed
over the Site to the Concessionalre in accordance with the provisions of Artice 10.

w.:_ in a period of
hall'--'”'" ‘mhm'

4.1.3 The Conditions Pr guired to be —“’“"bgrthe" sonai
150{one hundred and fifty) days from the date of this A
been fulfilled when the Concessionaire shall have:

(a) executed and procured execution of the Substitution Agreement;

(b) executed the Lease Deed for the Project Site as per Schedule P and paid the lease
rental as per Clause 21.2 for the firstyear;

{e) perform and fulfil all of the Concessionaire’s obligations under and in accordance -

{f} save as otherwise expressly provided in this Agtumem. bear and pay all costs,
- expenses and charges In tonnection with or incidental to the performance of the

(¢ mfed QI the Applicable P:niiis.ﬁnémdlﬁmaly or if subject to conditions, then
all such conditions required to &Iﬁied by the date speclfied therein shall have
been saﬂsﬂed in full and such Applicable Permits are in’ fnﬁme nddhcn

d to the Auth ‘;Slm)mmpmdd‘nﬂmrmiPadtgelndlM
inandal Model, duly attested by a Director of the Concessionaire, along with 3
three) soft copies of the Fiilﬂdnl ._M_odd in MS Excel version or any substitute

Sub-dauses (K), () and {m] of Clause 7.1 of this Agreement.

fig Each Party shail make all reasonable endeavours to satisfy the Conditions Precedent within
VE¥ etlrne niuuimd and shall pm\ddethz other Party with such rnsnmﬂe mpemlunum




415

43

responsible. Subject only to pay t of Damages, it is agreed het the Partie s that the
obligation to fulfil each parties’ Conditions Precedent is an independent obligation of the
respective Party.

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

Damages for delay by the Authority

In the event that (i) the Autharity does not procure fulfilment of any or all of the Conditions
Precedent set forth in Clause 4.1.2 within the period spedfied in respect thereof, and (i) the
delay has not occurred as a resutt of breach of this Agreement by the Co i ordue to
Force Majeure, the Authority shall pay to the Concessionaire Damages in an
calculated at the rate of 0.2% (zero point twa per cent] of the Peformance Security for each
day’'s delay until the fulfiment of such Conditions Precedent, subject to the maximum limit
equal to the amount of the Bid Security and upon reaching such limit, the Concessionaire may,
in its sole discretion terminste the Agreement. The Damages payab]e-héugunier shall be the
sole remedy e to the Concessi for delay by the Authority,

Provided further that in the event of delay by the Concessionaire in procuring fulfilment of the
Conditions Precedent specified in Clause 4.13, no Damages shall be due or payabie by the
Authority under this Jause 4.2 until the date on which the Concessionaire shall have procured
fulfilment of the Conditions Precedent spedfied in Oause 4.1.3.

Damages for delay by the Concassionaire

In the event that (i) the Concessionaire does not procure fulfilment of any or all of the
Conditions Precedent set forth in Clause 4.1.3 within the period spe dfied in respect thereof,
and (ii} the delay has not occurred as a result of failure to fulfil the obligations under Clatise
4.1.2 or other breach of this Agreement by the Authority, or due to Foree Majeure, the
Concessionaire shall pay to the Authority Damages in sn amount caloulated at the rate of 0.3%
(zero point three per cent) of the Performance Security for each day's delay until the
fulfilment of such Conditions Precedent. Provided, however, that the Damages payable
hereunder shall be subject to the maximum fimit equa to the amount of the Bid Security and
upon reaching such limit, the Authority may, in its sole discretion and subject to the provisions
of Clause 9.2, terminate the Agreernent Provided further that in the event of delay by the
Authonty in procuring fulfilment of the Conditions Precedent spedified in Clause 4.1.2, no
Damages shal be due or p:yahle by the Concessionaire under this Clause 4.3 urlti the datg on

= X

44 Commenement of Concession Period

The date on which Finandal Close is achieved and all the Conditions Precedent spedfied in
Clause 4.1 are satisfied shall be the Appointed Date which shall be the date of commencement
of the Concession Period. For the awoidance of doubt, the Parties agree that the
Concassionaire may, upon occurrence of the Appointed Date hereunde Wnntcamnwytlt
parti " thereof to the Authority, and shal! thereupon be enfitled o commence
construction on the Project.

4.5 Deemed Termination upon delay

Without prejudice to the provisions of Clauses 4.2 and 4.3, and subject to the provisions of
Clause 9.2, the Parties expressly agree that in the event the Appointed Date does not oecur,
for any reason whatsoever, before the 1"{first) anniversary of the date of this Agmmum or
the extended period provided in accordance with this Agre t, all rights, p ges, dai
and entitlements of the Concessionaire under or arising out of this Agreement shall be
desmed to hawe been waived by, and to have ceased with the concrrence of the
Concessionaire, and the Concession Agreement shall be deemed to have been terminated by
nwimi'pg_rbemntof the Parties. Provided, however, that in the event the non-occurrence of
2 pointed Date is for reasons attributable to the Concessionaire, t

aire shall be encashed and appropdated by the Authority as




ARTICLES. OBUGATIONS OF THE CONCESSIONAIRE

51 Obligadons of the Concessionaire

'5.1.1 Subject to and on the temms and conditions of this Ag 1, the C shall, at its
: own cost and expense, procure finance for :nd _undenim the design, engineering

procurement, construction, op and maintenance of the Project and obsewe, fulfil,

comply with and perform all its obligations set outin this Agreement or arising hereunder,

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

5.3 Save andexcept as otherwise provided in this Agreement or Applicable Laws, as the case may
be, the Concessionaire shall, in discharge of all its obligations under this Agreement, conform
with and adhere to Good Industry Practice at all times.

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

(a) make, or cause to be made, necessary applications to the relevant Government
instrumentalities with such particulars and details as may be reguired for obtaining
Applicable Permits, other than those set forth in Clause 4.1.2, and obtain and keep in

force andeffect such Appiicable Permits inmfomﬁy«m Applicable Laws;

(b} procure, as requined, !M asnmpﬁau pmpde!aw rights, licenses, agreemems and
mmisdwfwmdi;n:ﬂndnmmlmm-hmmﬂmuﬂdm
incorporated into the Project;

(c) performand fulfil its obligations under the Financing Agreements;

(d) make magmlﬂt efforts !d_rnairiﬁn harmony and good industrial relstions among
the personnel employed by itor its Contractors in connection with the performance
of its obfigations under thisnmeemm;

e} make reasonable efforts to obtain environmental clearances required for the

purposes of the Agreement. The Authority will provide necessary assistance required
for obtaining such dearances; ;

(i ensure and procure that its Dnnmctots uompiy with all awlcahie Permits and
Applicable Laws in the perfommance hy them of any of the Concessionaire's
obligations under this Ag

"3

i

(g) always act in a manner cansistent with the provisions of this Agreement and not
cause or fail to do any act, deed or thing, whether intentionally or otherwise, which
may in any manner be violate any of the provisions of this Agreement;

(h} support, cocperate with and fadlitate the Authority in the impl jon and
operation of the Project in accord with the provisi oft'!@ls_.‘_ t; and

{) transfer the Project to the Authority upon Termination ¢

s accordance with the provisions of this Agreement :

this Agreement, in

52 Obligations relating to Project Agreements

S.2.1 It is expressly agreed that the Concessionaire shall, at all times, be responsible and Rabie for
all its obligations under this Agreement notwithstanding anything contained in the Project
Agréements or any mher agreement, and no default under any PI’QBG. ‘Agreement or
agreement shall excuse the € sionaire from Its obligations or liahility hereunder.

5.2.2 The Concessionaire shall submit to the Authority the drafts of all Project Agreements, or any
amendments or replacements thereto, for its review and comments, and the Authority shall
~ have the right but not the obligation to undertske such review and provide its comments, if
‘any, to the Concessionaire within 30 [thiml days of the receipt of such drafts. ‘M‘thh 7
{seven) days of exscution of any Project Agreement or amendment thereto, the
Concessionare shall submit to the Authority a true copy thereof, duly attested by a Direcior of
the Concessonaire, for its record. For the avoidance of doubt, it is agreed that the review and
comments hereunder shall be limited to ensuring compliance with the terms of ﬂuk
Agreement. It is further agreed that any fallure or omission of the Authority to review and/ or
comment hereun&rsh;ﬂ niot be tonstrued or deemed as acceptance dmy such agreement
or document bvttu_auﬁ!mtv No review and/ or observation of the Authority and/ or its
failure to review and/ or convey its observations on any document shal relieve the
Concessionaire of its obligations and liabilities under this Ag) in any nor shall
the Authority be liable for the same in any manner whatsoever.
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The Concessionaite shall not make any addition, rep! t or dments to any of the
Finandng Agreements without the prior written consent of the Autherity if such addition,
| nt or d t has, or may have, the effect of imposing or increasing any
ﬂnmnd liability or obligation on the Authority, and in the event that any replacement or
amendment is made without such c , the Concessionaire shall not enforce such
replacement or amendment nor permit enforcament thereof against the Authonty. For the
avoidance of doubt, the Authority acknowledges and agrees that it shall not un reasonably
withhold its consent for restructuring or rescheduling of the debt of the Concessionaire and
shall respond to the request for ¢ no later than 30 days from the receipt of such
guest from the Cont

The Concessionaire shall procure that each of the Project Ag tains provisions that
entitle the Authority and / or Lenders Representative to step into such agreement, in its sole
discretion, in substitution of the Concessionaire in the event of Termination or 5

{the “Covenant”). Further, it is clarified that in case both the Authority and Lenders
Representative decide to exercise their right to step-in, the Authority shall have the sole right
to step into the Project Ag ts. For the idance of doubt, it is expressly agreed that in
the event the Authority does not exerdse such rights of substitution within a perod not
exceeding 90 (ninety) days from the Transfer Date, the Project Agi ts shall be deemed
to cease to be in force and effect on the Transfer Date without any liability whatsoever on the
Authority and the Covenant shall expressly provide for such dlity. The Concess
expressly agrees to indude the Covenant in all its Project Agreements and undertakes that it
shall, in respect of each of the Project Agreements, procure and deliver to the Authority an
acknowledgment and undertaking in a form acceptable to the Authority, from the counter
party(ies) of each of the Project Agreements, where under such counter partylies) shall
acknowiedge and accept the Covenant and undertake to be bound by the same and not to
seek any relief or remedy whatsoever from the Authority in the event of Termination or
Suspension.

Notwithstanding anything to the contrary contained in this Ag %, the G si

agrees and adknowledges that selection or replacement of the EPC Contractor and an O&M
Contractor and execution of the EPC Contract and ORM Contract shall be subject to the prior
approval of the Authority from national security and public interest perspective, the 6em1m
of the Authority in this behalf being final, condusive and binding on the C i e, and
undertakes that it shall not give effect to any such selection or contract without prior approval
of the Authority. For the avoid of doubt, it is expressly agreed that approval of the
Autharity hereuud.er shall hEJh!iﬁ.,. national security and public interest perspective, and
the Authority shall en ofﬁm g"‘fﬁ ts decision thereon expeditiously and no later than
30 days from the dét="0f receipt of thé p I along with the draft agreement by the

Aulharlty Itis alsq’aﬁ'eed'fhat the Am{nqnsd, all not be liable in any manner on account of

manner absolve the Concessionaire or its Contractors from any liability or obligation under
this Agreement,

53 Obligations relating to Change in Ownership

5.3.1 The Conicessionaire shall not undertake or permit any Change in Ownership, except with the:
prior writter: approval of the Authority.

5.3.2 Notwithstanding anything to the contrary cantained in this Agr t, the Cont
agrees and acknowledges that:

(a)  ali acquisitions of Equity by an acquirer, either by himself or with any person acting
in concert, directly or indirectly, induding by transfer of the direct or indirect legal or
benefidal ownership or control of any Equity, in aggragate of 25% (twenty five per
cent} or more of the total Equity of the Concessionaire; or

(b)  acquisition of any control directly or indirectly of the Board of Directors of the
Concessionaire by any person either by himself or together with any person or
persons acting in concert with him, shall constitute a Change in Ownership requiring
prior approval of the Authority from national security and public Interest
perspective, the dedsion of the Authority in this behalf being final, condusive and

g on the Cc ionaire, and undertakes that it shall not give effect to any
such acquisition of Equity or control of the Board of Directors of the Concessionaire
without such prior approval of the Authority. For the avoidance of doubt, it is
expressly agreed that approval of the Authority hereunder shall be Wimited to
national security and public interest perspective, and the Authority shall endeavour
to convey its dedsion theneon expediticusly. 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 absclve the
Concessionaire from any liability or obligation under this Ag t

For the purposes of this Oause 5.3.2:

(i} the expression “acquirer”, “control” and “person acting in concert™ shall have the
meaning ascribed thereto in the Securities and Bxchange Board of India (Substantial
Acquisition of Shares and Takeover) Regulations, 2011 or any statutory re -€nactment
hereof as in force as on the date of acquisition of Equity, or the contral of the Board

o Directors, as the case may be, of the Concessionaire;

A ii‘ ’, e indirect transfer or control of legal or beneficia ownership of Equity shall mean
transfer of the direct or indirect beneficial ownership or control of any company or

omp setherin India or abroad which resuits in the acquirer acquiring control
over the shares or voting rights of shares of the Concessionaire; and

(i) power to appoint, whether by contract or by virtue of control or acqujs
of any pany holding directly or through one or more companigh




situate in India or abroad) the Equity of the Concessionaire; not less than haf 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 contrdl of 25%
(twenty five per cent) or more of the Equity of the Concessionaire shall constitute

etly, of the Board of Directors of the

54 Obligations nlﬂingberqimd foreign nationals

The Concessionaire mwm agrees and undertakes that empbymgnt of foreign
rsonnel by the. Conunim re and/or its contractors and their subcontractors shail be
subject to grant of fisits il : i and approvals incuding

employment/residential visas and work perlmx ifam required, and the obligation to apply
for and obtain the same shall and will always be of the Concessionaire and, notwithstanding
mythin; wtl-nemhar\f mutﬂned in ﬂi: égreememt refusal of or inability to obtain any such
| approvals by the Cone mmdiummmﬁwnb-mtmmﬂ
not constitute Force Majeure Evem. and shall not in any manner excuse the Concessionaire
from the performance and discharge of its obligations and lishilities under this Agreement.

55 ohlw nlaun. w:mﬂwmem nftnlud personnel

%’Mm::s_lﬂl that the pe mdbyhmlfeperfnmdils
cbligations under this Agreement are at all times properly trained for their respective

56 Obligations refating to noise control
The Concessionaire shall take all such measures as may be necessary in accordance with

Applicable Laws and Good Industry Practice ta control and mitigate the noise arising from the
'Fm}n and i‘b lmpaa:l on uarsand the midihoumond

Fe 2 x‘gg}gm!wmmm md-ld-mpcmms

ssionaire shall, in mrmm the n.uddines issued from time 1o time by the
of Soﬁd Justice and Empowerment, or a substitute thereef, procure a barier free
it for the dﬁammiy abled and for elderly persons using the Project.

It is agreed that the Concessi 'f:f'. mdsﬂavlt'.o\un name. nnmiﬂnmoﬂirmﬂc

promoted, displayed and advertised by the name of the Authority [MTDC).

noticz.lam d:ﬁmﬂforﬂul.kerslﬂsfnrﬂnermdthah P?\:]ect:hdbeknuwn.

59 Sole purpose of the Concessionaire
The mmﬁwmhmmmupfmﬂu sole purpose nfmdﬂugﬂn righlsaud

-'Ounuss\amire or any of s subsdiaries shall mo, ex cept with the previous written consent of
‘the Authority; be or become directly or indirectly engaged, concerned or interested in any
business other than as envisaged herein.




ARTICLE 6. OBUGATIONS OF THE AUTHORITY

61 Obligations of the Authority
6.1.1 The Authority shall, at its own cost and expenses undertake, comply with and perform all its

obligations set outin this Ag or arising hereuni

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

{a) upon wiitten request from the Concessionaire, and subject to the Concessionaire
complying with Applicable Laws, provide reasonable support and assistance to the
Concessionaire in procuring Applicable Permits required from any Government
instrumentality for implementation and aparation of the Praject;

(b) upon written request from the Concessionaire, provide reasonable assistance to the
[« jonaire in obtaining aceess to @l necessary infrastructure facilites and
utilities, including water and electricity at rates and on terms no less favourable to
the Concessionaire than those generally available to o jal customers receiving
substantially equivalent services;

(c} procure that no barriers are erected or placed on or about the Project by any
Government Instrumentafity or persons daiming through or under it, except for
of E y, national security or law and order;

(d) Subject to and in accordance with Applicable Laws, grant to the Concessionaire the
authority to regulate use of the Project;

(e) Assist the Concessionaire in procuring police assistance for regulation of Users,
remnoval of trespassers and security on orat the Project;

() Mot daor omit to do any act, deed or thing which may in any manner s violating of
any of the provisions of this Ag t;

suppor, cooperate with and facilitate the Concessionaire in the implementation and
_operation of the Project in accordance with the provisions of this Ag T,

pon written request from the Concessionaire and subject to the provisions of
Clause 5.4, provide reasonable assistance to the Concessionaire and any expatriate
personnel of the Concessionaire or its Contractors to obtain applicable visas and
work permits for discharging their respective obligations under this Ag and
the Project Agreements; and

() upon written request from the Concessionaire provide reasonable assistance to the
Concessionaire for obtaining Applicabile Permits induding envi |

b

Dbligations relating to finandng
Upon request made by the Concessionaire to this effect, the Authority shall, in conformit

ty
with any regulations or guidelines that may be notified by the Govemment or the Reserve
Bank of India, as the case may Eu‘:, permit and enable the Cc ionaire to secure fi 8
on such terms as may be agreed upon bet the C ionaire and the entity providing
such financing: provided, however, that the financing hereunder shall always be subject to the
prior consent of the Authority, which consent shall not be unreasonably withheld. The
Authority shall endeavour to convey its decision on such req of the Concessionaire within

30{thirty) days of receipt of the proposal by the Authority.

The Authority shall issue no nbietﬁ'un certificate (NOC) to the Concessionaire. It is hereby
clarified that the Concessionaire cannot mortgage the land to the Ierﬂzrs, for the purpose of
avalling loans / financing. The fixed assets (buildings etc) can only be mortgaged for maximum
term of loan tenure. The Concessionaire can take loan against the development rights and the
operations rights which he has been granted for the proposed Project.




ARTICLE7. REPRESENTATIONS AND WARRANTIES

71 Representations and es of the Concesdonai

: THQWW!: r:pmsemsarli.' rrants to the Authority that:

(a) itisduly organized tndnidy exlstinsundert?n laws aflmia,andhas full
authority to execute and perform hob@tbnsmdermmhgmml an&to carry
out the transactions ¢ lated h

Te

(6) it has taken all ne corporate and other actions under Amﬁuﬁe'.:l.ahv_-s to
authorise the exen and delivery of this Agreement and to validly exercise its
nshts.ami perform its obligations under this Agreement; :

{c) mmmmmmmnmm i3l standing and resc

ta h.md the ruqdmd Equity and to raise the debt necessar\r for underbahng and

Agmermnt mﬂsliurlesﬁs legﬂ. wﬁd and binding uhligzﬁm tnfmwatﬂe agahsl
it in-accordance with (hetarms hereof, and Itsohlpcons under this Agreement -will

rﬁtﬁihﬂnb@ﬂnuﬁnﬁéﬁiﬁtadeh&mﬂer.wmhmpe#mmw
by any ofthe terms i:f'lt'sﬁ!emmmm andArﬁdes of Assogation or those ofaw

ropi rilies.or assets is bound araffected,

lhj'meunmangmls,---- dings, or investigath pendngar,tnmhmﬂaip
lhrlm:n‘inmtalawuthaquuybefmemmrtorhzforelwmpddd.
ority, the outeome nfumlca may rzsu.ithwcmwmfms

{0

or default with mpecﬂnalw older, writ,
!‘n’u‘nﬂiﬂB w&mﬁmmnaﬁmmﬂlnmwmummkln

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

it shall at no time undertake or permit any Chaﬂge in Ownership exceptin wwruam:g
with the provisions of Clause 5.3 and that the Consortium Members, together with
their Assodates, hold not less than 51% {fifty-one percent) of its issued and paid up
Equity as on the date of this Asmnrnt, and that each Consortium Member whiose
technical and financial cnmdtku evaluated for the purposes of quliﬁcaﬁm and
award of prnjéd in response to the Request for Proposal shall hold at least 26%
{twenty six per cent] of Equity during ﬂ%e Construction Perod and two years
thernfut slong with its Associates;

(k

Provided further that any such request made under Clause 7.1(k) and / or Article 42_
at the option of the Aulhoriw. may be required to be accompanied by a sulmble no
objection letter from Senior Lenders

(} each Consortium Member is duly d and vdldlvexisﬁngurﬂetﬂ‘l&hwﬁufﬂn
jurisdiction of its | or

P B Y, 35 the case may be, and has requestad
the Authority T enter into thk Agreement with the Concessionaire pumlaﬁ‘ta the
Letter of Awanf, and has esneed to and uamdmmﬂlv mpted the terms and
conditions set forth in this Agreement;

{m) all its rights and interests in the Project shall pass to and vest in the Authority on the
TransferDatz free and clearof all liens, claims and Encumbrances, without any further
nctordeertanmparlwmﬂm Mthoﬂ’rv. and that none of the Project Assets
shall bg wquirud by it: ﬁed to any agreement under which a security Interest or
othe uwinﬂlmhﬁnw is retained by any person, save andexmmasmsﬂv
proviiad in this Agreement;

(n) no representation or waﬂanty by it l:mtahed herein or in any other ﬁu:urmnt

matedal factnrnrnfw orwill mtt_om‘le: material fact necessary lnmﬂgm
representation or warranty not misleading;

(o) nnsum&ginnﬁorkhﬂ.huehnnp&dnrm“epﬂ by it or on its behal any

{p) allinf tion provided by the Consortium Members in resy 1o the Request for
o 10 Ilskmu&edsetndheief,tmeandnmteln
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{a) All undertakings and obligations of the C arising from the Request for
Proposals or otherwise shall be binding on the Concessionaire as if they form part of
this Agreement.

Representations and warranties of the Authority
The Authority represents and

5 to the Cone ire that:

(a) it has full power and authority to execute, deliver and perform its obligations under
this Agreement and to carry out the transactions contemplated herein and that it has
taken all actions necessary to exeaite this Ag t, ise its rights and perform
its obligations, under this Agreement; :

(b} it has taken all necessary actions under Applicable Laws to authorize the execution,

delivery and perf e of thisAgr t
(e} 1t has the financial standing and capacity to perform its obligations under this
Agreement;

{d} ThisAgreement constitutes a legal, valid and binding obligation enforceable againstit
in accordance with the terms hereof;

e} it has no knowledge of any violation or default with respect to any order, writ,
injunction or any decree of any court or any legally binding order of any Govemment
Instrumentality which may resilt in any material adverse effect on the Authority's
ability to perform its obligations under this Agreement;

(i -1t has complied with Applicable Laws in all matedal respects;
(g) Ithasthe right, power and authority to manage and operate the Project; and

(h) ttshall procure good and valid right to the Site, and has power and authority to grant a
lease in respect thereto to the Concessionaire.

Disdosure

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

W
e

ARTICLEB. DISCLAIMER

81
a11

B.1.2

B13

814

815

Disdaimer

The Concessionaire acknowiedges that prior o the execution of this Agreement, the
Concessionaire has, after a complete and careful examination, made an independent
evaluation of the Request for Proposals, Scope of the Projedt, Spedﬁcaﬂnm and Standards,
Site, existing st local conditions, physical qualities of g sul'.sd! and gedogy, and
all information provided by the Authority or obtained, procured or gathered otherwise, and
has determined to its satisfaction the accuracy or otherwise thereof and the nature and extent
of difficulties, risks and hazands as are likely to arise or may be facu'i:. it in the course of
perf “of its obligations der. The Authority makes no representation
whatsoever, express, implicit or otherwise, mgacdmg the accuracy, adeguacy, correctness,
reliability andfor complets af any t, tions, st or infarmation
provided by it and the Concessionaire confirms that it shall ham no daim whatsoever against
the &uthodtv in this regard.

The Concessionaire acknowledges and h e
in or relating to any of the matters set forth in Tause 8.1.1 above and I'léreby Hdmuﬂedgu
and agrees that the Authority shall not be kable for the same in any rnannel whatsoever to
the Concessionaire, the Consortium Members and their Assodates or any daiming
through or under any of them.

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

In the event that either Party becomes aware of any mistake or error relating to any of the
matters set forth in Clause 8.1.1 above, that Party shall immediately notify the other Party,
spedfying the mistake or error; provided, however, that a failure on pmofthe Authority to
give any notice pursuant to this Clause B:1.4 shall not prejudice the disclaimerof the Authority
contained in dause 8.1.1and shall not in any manner shift to the An.rthumy an\r nisks assumed
by the Concessionaire pursuant to this Agreement.

Except as otherwise provided in this Agr t. all risks relating to the Project shall be borne
by the Concessionaire and the Authority shall not be fiable in any manner for such risks or the
consequences thereof.

GREATER MM

Masnmzey
Régd, Na. jgeny




~ Part il Development and Operations
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The Concessionaire shall, for the per e of its obligations during the Construction Period
h der, provide to the Autt ,unu.b&o«dﬁedmd‘,‘,nﬁﬂﬁ,‘, nt, an
i bile and ditional gu from a Bank for a sum equivalent to Rs.4,48,80,000/-

{Rupeesfour crore forty eight lakhs eighty thousand only) in the form set forth in Schedule-£
(the 'Par!am&emdu(‘} Until such-time the Performance Security is provided by the.

Ty

the Bid S ',mﬂ'lcf' 1

Not\uitistaruiag anything 1o the c ¥ ined in this Ag ent, in the event
Performance Security is not provided by the Concessionaire on or before the date of signing of
this Agreern! the Authority may encash the Bid Security and appropriate the p ds

thereof as Damages, and thereupon all rights, privileges, claims and entitlements of the

by, and to have ceased with the concurrence of the Concessionaire, and this Agi shal
be e ;e .__nhy o | &r nt of the Parties. g
lwmprhﬂmdl'&dmnm!enﬂly

Upon of aCo sionai m&ukwhmtummm{:ﬂnﬂﬂimm&nm

Almloﬁty ‘shall, without prejudice 1:0

Upon sr.u:h &nc t and appropriation from the Performance Security, the Concessionaire
shall, within 15 [fifteen) days therecf, replenish, in case of partial appropriation, to the original
level of the Performance Security, and in case of appropriation of the entire Performance
Security provide a fresh Performance Security, as the case may be, failing which the Authority
shall be entified to terminate this Agr tin accordance with Article 28.

pmprlaum on mnt of Concessionaire’ 5 Dcfmltﬁw Concessionaire:

i lihrll feﬂeﬂi’s}t the Performance Security and upon such replenishment or fa.m-llshlngd a fr.ed\'

Peformance Security, as the case may be, the Concessionaire shai__lu entitled to an
additional Cur!.' Period of 120 {one hundred and twenty) days for remedying the
Concessionaire Ddas.it. save and mptaspruwdd in Clause 4.5 of this Agreement, and in
the event of the Concessionaire not curing its default within such Cure Period, the Authority
shall be entitied to encash and appropriate such Performance Security as Damages, and to

T to and the same comes into effect, the Bid Seumlvshal remain
_'udupmsudi,_ ision of the Perf ce Security : hereto, the

or arising out of this Agreement shall be deemed to have been waived.

ghts and mmedie&hémumtrm inlaw, be
) erfanmance Security the amounts dueto itfor |
and in respect uf such c:mmmn:lm De?ault or for failure to meet any Condition Precedent.
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Release of Performance Security

The Performance Security shall remain in foree and effect throughout the Con struction Period
and shall be released 1o the Concessionaire on the dm of Commercia Operation Date
provided the G i have submitted on or befors Commerdal Operation Date
Operations Performance Security as mentioned in Clause 9.4; provided, however, that the
Performance Security shall not be released and shall be kept alive by the Conoessionalre if the

Concessionaire is in breach of this Agreement. Upon request made by the Concessionaire for

release of the Performance Security along with the particulars which establish satisfaction of
the requirements spedfied in ﬁis Oause 9.3, the Authority shall rel the Perf
Security forthwith.

Operations Performance Security

For securing the due and punctual perfomance of obligations of the Conczssiofiéiu under

this Agreement during the Qpemﬂms Period, the Concessionaire shall provide to the
Authaority, an C cial Of n Date an irrevocable and unwndhioni guarantee from a
Bank for 'a sum equivalent to Rs.2,24,40,000/- (Rupees two crore twenty four lakhs forty
thousand onlv) in the form set forth in Schedule-F (the “DperationsPerformance Security”),
Until such time the Operations Performance Security is provided by the Coneessionaire
pursuant hereto and the same comes into effect, the Performance Security shall remain in
farce irnieﬁed, and upon such provision of the Operations Perf Security pursuant
hereto, the Authority shall release the Performance Security to the Concessionaire.

Appropriation of Operations Performance Security
Upon occurrence of l Concessonaire Default during Operations Period, the .ﬁt.r&inﬂh,r shall,

“without prejudice to its other rights and remedies hereunder or in law, be entitled to encash

and appropriate from the Operations Performance Security the amounts due to it for and in
respect of such Concessionaire Default. Upon such encast t and appropriation from the
Operations Performance Security, the Concessionaire shall, within 15 {ffteen) days thereof,
replenish, in case of partial appropriation, to the original level of the Operations Performance
Security, and in case of appropriation of the entire Operations Perf e Security provide a

fresh Operations Performance Security, as the case may be, Failing which the Authormr shalf

be entitled to terminate this Agreement in accordance with Artide 28,

Provided that upon appropriation on account of Concessionaire’s Default the Concessionaine
shall replenish the Operations Pefformance Security and upon such replenishment or
furnishing of a fresh Of yns Performance Security, as the case may be, the Conessionaire

shall be entitled to an additional Cure Period of 120 (one hundred and twenty) days for

dying the Concessional De:faun 53 d except as provided in Clause 4.5 of this
Agreement, and In the event of 1€ &srﬁpi

.l e

9.6

Performance Security as Damages, and to i this Ag tin accord with Article
28

Release of Operations Performance Security

The Operations Performance Security shall remain in force and effect throughout the
Operations Period and shall be released within 3 (three)months from the expiry of Concession
Period provided, however, that the Operations Performance Security shall not be released
and shall be kept alive by the Concessionaire if the Cont is in breach of this
Agreement. Upon request made by the Concessionaire for rel of the Operati
Perforrnarg: Security along with the particulars which establish satisfaction of the
requirements spacified in this Clause 9.6, the Authority shall release the Operations
Performanee Security forthwith.




ARTICLE 10. HANDING OVER OF THE SITE

10.1 The Site
The site of the Project is described in Schedule-A; which is handed over by the Authority to the
Concessionaire as a Conicessionaire/ Lessee under and in accordance with this Ag nt {the
“Site”).

102 Lease, Access and Site Handover
10.2.1 The Authority hereby grants to the Concessionaire access to the Site for carrying out any

ted Date, it being expressly agreed and understood that the Authority shall have no
liability whatsoever in respect of survey, investigations and tests carried out or work
undertaken by the Concessiondre on or about the Site pursuant hereto in the event of
Termination or otherwise. ¢

10.2.2 In consideration of the Project, this Agreement and the covenants and warranties on the
part of the Concessionalre herein oonulmd. the mhomv. in atcordance with the terms
and conditions utforth herein, Muwmm the Concessionaire, commendng from the
Appointed Date, leasehold rights in respect of all the land (along with any buildings,
:uustmmms ar immovable assets, if any,- tha'rem} comprising the Site which Is described,
delineated and shown in Sd'neduif.i-a beletn_tlhe “Leased Premises’), ‘onan "asiswhere is"
basis, free of any Encumbrances, to devel| rate and _f__j in the said Leased

i

Preniws. mt}m ‘with all and sinm-.' risbtr. Ilbeﬂies. pmie,aes emments and
appurte: hatscever to the said Leased Premises, hereditaments or premises or any
pmthermfhlmghummlnanrmwmm“ to or enjoyed th ith, for the
duration of the Concession Period and, for the psrposes itted under this Agre
and for no other purpmzwllmoem 2 s

i&:,uﬁﬁnutthenudhrawaulonmbeukenbvﬂnmumﬂtybumﬁmuthe
%e, upan the Termination of this Agree for any r whatsoever. For the

10.24 The Concessionaire hereby imevocably appoints the Authority (acting directly or through a
nnmhee)tohehm-ndhﬂusﬂmmmm-nﬂd@lnMnmdm .
-Cunmssmaire a transfer or surrender of the haat mrﬂﬁd hereunder at any time afl!r he

proof of which will be the declaration of any duly authorized officer of the Authority, and the
Concessionaire consents to it being registered for this p

1025 itis mﬁly agreed that trees on the Site are mmdmww except that the
Concessionaire shall be entitled to exerdse usufructuary rights th during the
~ Concession Period. :

surveys; Mﬂlm:ﬂs and soil tests that the Cmmssmaim may teem necessary before

'Cnmmare shall, on a trn.m.liiy agreed da'ﬁ.and hmg, impcduhe Site and prepare 2
‘memorandum containing an inventory of the Site indudng the vacant and unencumberad
. Iand, buildings, structures, road works, trees and any. wﬂ-ner lmwabb pruperlv-'
attached to the Site. Signing of the memarandum, in 2 {twe terp:
 shall constitute an origina), by the authorized representatives of the Parties shal, subject to
the ptmmms of Qause 10.2.2, be dn}ﬂed to wnstmlte a valid !easr.-_ and site I!andmr to
the Conusslondr! for free and :
unencumbered Site during the Concession Perod under and In atconince with the
provi of this Agréem andfnnooﬂ\erpumwhahoeuer.

Date, the Concessionaire shall maim:a_h 2 round-the-clock vigil over the Site and she!lemum
and procure that no encroachment thereon takes place, and in the event of any
= enummmznt or occupation on: any part therwl. the Corcessionaire shall report such

&l mwdmnntommmahun forthwith to the Auﬂnﬁwmdwmh nsmmuatitsm
and unnses.

m.n stnhbeﬁeefmmw: r s.f:.

ttisumﬂyweedﬂutthlem;mud‘ der shall terminate automatically and

m:e of dwkv. ﬂ'i! Parties Weﬂly agree th:t nwmstmﬂu iny tunporir\r or

Supjm: to l:he pmvisbns_nf ﬂause 10.3, the Slw‘shal be. madae available thl Aulh:rny to

the Cnmnfomim being nmimdtﬁmke my pmemta the Autlmm.an mum ohny
wsts. mpemﬁon. eupmses and dwrpsfnrthe m.isﬁm and use ufsuchﬁh for the

‘Agreeme For'u'le avoidance of da.rtrt, itis asmd that existing ghts n{ﬁw easaments,
privileges, liberties and appurt to the Leased Premises shall not be deemed to be
_Enmmhum:!t is furﬂbw agreed uut ﬂe Cnmsﬁunnre accepts and undertah:s tu bur

On and after signlnaﬁne mermrandm referred m‘rn am 10.3.1, lmed until tlw Transfer
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10.5

Protection of Site from Encumbrances

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
Contracior or other person cladming through or under the Concessionaire to place or create
any Encumbrance or security interest over all or any part of the Site or the Project Assets, or
on any rights of the Concessionaire therein or under this Agreement, save and except as
otherwise expressly set forth in this Agreement.

Spedal/temporary right of way

The Concassionaire shall bear all costs and charges far any special or temparary right of way
m]ufred by it in connection with access to the Site. The Conce ssionaire shall obtain atits cost
such facilities on or outside the Sit= as may be required by it for the purposes of the Project
and the performance of its obligations under this Agreement.

Access to the Authority and the Engineer

The lease and handing over of the Site granted to the Concessionaj :
be susbject to the right of access of the Authority and the Engineer and their employees and
agents for inspection, viewing and exerdse of their rights and performance of their obligations
underthis Agreement

Geological and archaeological finds

It is expressly agreed that mining, geological or archaeological rights do not form part of the
lease granted to the Concessionaire under this Ag nt and the G ionaire hereby
acknowledges that it shall not have any mining rights or interest in the underlying minerals,
fossils, antiquities, structures or other remnants or things either of particular geclogicsl or

ARTICLE 11,

111

114

archaeological interest and that such rights, interest and property on or under the Site shall
vest in and belong to the Authority or the coneermned Govemment instrumentality. The
Concessionaire shall take all reasonable precautions to prevent its workmen or any other
person from removing or damaging such interest or property and shall inform the Authority
forthwith of the discovery thereof and comply with such instructions as the Authority or the
concerned Government Instrumentality may reasonably give for the removal of such property.
For the avoidance of doubt, it is agreed that any reasonable expenses incurred by the
Concessionaire hereunder shall be reimbursed by the Autharity. It is also agreed that the
Authority shall procure that the instructions hereunder are issued by the concemed

G - Instrumentalit y witHn a reasonable period so as to enable the Concessionaire

UTILITIES, ASSOCIATED ROADS AND TREES

Existing utilities and roads

Notwithstanding anything to the contrary contained herein, the Concessionaire shall ensure
that the respective entities owning the existing roads, right of way or utilities on; under or
above the Site are enabled by it to keep such utilities in continuous satisfactory use.

Shifting of obstructing utifities

The Concessionaire shall, subject to Applicable Laws and with assistance of the Authority,
undertake shifting of any utifity induding electric &‘nes, water pipes and teizphone cattes to.
an appropriate location or alignment within or outside the Site if and only if such utility causes
or shall cause a material adverse effect on the construction, operation or maintenance of the
Project The cost of such shifting shall be borne by the Conce ssionaire,

New utilities and roads
The Cnnmsdon aire shall alhw, subject to such conditions as the Authority mwspedfy acr.m

to, and use of the Site for laying telephone lines, water pipes, electric cables or other public
utilities. Where such access or use causes any financial loss to the Concessionaire, it may

require the user of the Site to pay tion or d as per Applicable Laws.
Felling of trees
The Authority shall assist the Concessonaire in obtaining the Applicable Permits for felling of

trees to be identified by the Authority for this pumose if and only # such trees cause a
material adverse effect on the construction, operation or maintenance of the Project. The cost
of such felling shall be bome by the Concessiondireand in the event of any delay in felling
thereof for reasons beyond the control of the Concessionaire; it shall be excused for failure to
perform any of its obligations hereunder if such failur
felling of trees, For the avoldance of doubt, the Parties hereta agree that the felled trees shaf
be deemed ta be owned by the Authority and shall be disposed in such manner and subject to
such conditions as the Authority may in its sole discretion deem appropriate:




12.1 Obligations priorto of ¢ ti
Prior to commencement of Construction Works, the Concessionaire shall:
(a) wlm!t 1o the Atl‘hmﬂy and the Enginéer its detailed design, construction
mthoduloy, quality assurance procedures, and the procurement, msmﬁrm and
 construction time schedule for completion of the Project in accorddnce with the
Project Completion Schedule as set forth in Schedule-G;
[b} appointits representative duly authorized to deal with the Authority in respect of all
matters under or arising out of or relati _w_t‘li:#_g. and
{c} undertake, do and perform all such acts, de 5 -
required quon commencement of constriction nmﬂerund In umnhnoe wuﬂ\ this
A:r.pem:nt. Applicable i.:ws_and Applicable Permits.
122 Drawings

lnmspad‘ﬁfﬁ‘léhnﬁiﬂ\aim‘_s_ bligati lating to the Drawings of the Projectas set
forth in Schedule-H, the following shall apply:

{a) The Concessionare shal and submit, uﬁ‘th reasonable promptness and in
. such sequence as is consistent with the Project Completion Schedule, submit each of
all drawings to the Engineer for review.

(b) By submitting the drawings for review to the Engineer, the Concessionaire shall be
deemed to have represented that it has determined and verified that the design and

: the. field construction criteria related thereto, are in

e Project, Spedfications and Standards, Applicable

(c) Within 15 (fiftean) days of the receipt of the drawings, the Engineer shall review the
same and convey its observations to the Concessionaire with particular reference to
theirm&wmlty or aﬂwmbewtth the Sn:p! dthl Ploject lmi the Specifications

: :{ﬁfhaeﬂi days period anr.l may begin or mm:lnm Cunslmcum. WUﬂ:s at its own
discretion and risk. :

If the aforesaid observations of the Engineer indicate that the drawhpn not in
H d ity with the Scope of the Project or the speuﬁatlms and Standards, such
Wingsshnlbe is ’hylhzf‘ sio
review. The Engineer sha!l give its olﬂ(mtnns. if any, within 7 imen} days of
m:alptnfm revised Drawings.

No review and/or observation of the Engineer and/or its failure to review andfor
convey its chservations on any drawings shall relieve the

and resubmitted to the Engineer for:

obligations and iabilities under this Agreement in any manner nor shall the Engineer
" or the Authority be iable for the sameiin any manner.

i) Mthmpuh:lnetnlhehmpiummsufﬂudmmmmuumam
shall submit to the Authority for review and ¢ nts, its drawings relating to
construction of the project and the Authority shall have the right but not the
obligation to undertake such review and provide its mments, if any, within 30
(thirty) days of the receipt of such drawings. The provisons of this Cause 12.2 shall -

apply mutatis mutandis o the review and comments hereunder.

{g) Within 90 {ninety} days of COD, the Concessionaire shall fumish to the Authority and
the Engineer a complete set of as-built drawings, in 2 ttwn} hard coples and inits
editable digital format or in such other medium or manner as may be acceptable to

~ the Authorty, reflecting the Prmject as actually dgsgned, engineered and
constructed, induding an as-built survey Iustrating the layout of the Project and
setback lines, W,ofthe huﬂdmm structures forming part of Project Facilities.

123 Construction of the Project

1231 On or after the Appointed Date, the Concessionaire shall undertake construction of the
:ijec: as 5pedﬁed in Schedule-B and Schedule-C, and in mnformty Il\rlth the Spnﬁﬁm
‘and Stundards set forth in schedule-n. The [730th {seven hundred andﬂ'my) day] from the
Appointed Date shall be the scheduled date for completion of the Project (the “Scheduled
Completion Date”) and the Concessionaire agrees and undertakes that the Project shall be
completed on or before the Scheduled Completion Date.

shal ':"““them:tin:mdlnawiﬂlﬂle Pmiect(omﬁem_

?r_n}ecmlenmmmnaperinduimlnlmtﬂ daysﬁmﬂazdmmfnrﬂn!uwd:hujec
Milestone in Schedule-G, unless such failure has occurred due to Force Majeure or for
rmmmhmﬂzmmmhum,:twilm" ges to the Auth ...,lnasum

ree mmedausmfmms&ewh-ashdlhdumdwu
modified accordingly and the provisions of this Agreement shall spply as if Schedule-G has
been amended as above: provided further that in the event COD is achieved on or before
Scheduled Completion Date, the Damages paid under this Clause 12.3.2 shafl be

N R D o i irm!_m.st e g




1233

-

In the event that the Project is not completed and COD does not cocur within 270 (two
hundred and seventy) days from the Scheduled Completion Date, unless the delay is on
account of le to the Authority or due to Fore: Majeure, the Authority shall
be entitied to terminate thisAgreement.

124 Maintenance during Construction Period

12.41

12.4.2

1243

Du_rfng the Construction Period, the Conoessionaire shall in, at its cost, the existing
Project Facilities and shall undertake the necessary repair and maintenance works for this
purpose; provided that the Concessionaire may, at its cost, interrupt and divert the Users
and other persons If such interruption and diversion is necessary for the efficient progress of
Construction Works and conf to Good Industry Practice; provided further that such
interruption and diversion shall be undertaken by the Conessionaire only with the prior
written approval of the Engineer which approval shall not be unreasonably withheld. For the
avoidance of doubt, itis agreed that the C ionaire shall at all times be responsible for
ensuring safe operation of the Project.

In the event of default by the Concesslonaire in discharging the obligations specified in
Clause 12.4.1, the Authority may levy and recover Damages equal to 0.2% (zero point two
per cent) of the Performanie Security for each day of default hereunder.

The Parties expressly agau that pursuant to the provisions of Clause 124.1, the
Concessionaire shall, about 7 (seven) days prior to the date of this ﬁ;neement and with prior
notice to the Authority and along with the Authority’s Representative, undertake video
recording of the condition and status of the Project if required, which recording shall be
compiled inte a 3 [three}-hour digital video disc or any substitute thereof, and shall provide
3 (three) copies of such recording to the Authority within 2 (two) days of the date of this
Agreement The Authority may, in its discretion, undertake another video recording if
required in the presence of the Concesslonaire’s representative, within 7 (seven) days of the
date of this Agreement, and substitute its video recording for the video recording
undertaken by the Concessionaire. The Parties further agree that such video recording shall
constitute evidence of the status and condition of the Project as on the date of such
recording.

3 iite
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ARTICLE 13. MONITORING OF CONSTRUCTION

131

33

Monthly progress reports

During the Construction Period, the Concessionaire shall, no later than 7 (seven) days after the
dose of each month, fumish to the Engineer a monthly report on physical and finangal
progress of the Construction Works and shail promptly give such other relevant information as
may be required by the Engineer .

Inspection : i
During the Construction Period, the Engineer shall inspect the Projéct at least onee a month
and make a report of such inspection (the “Inspection Report”) stating in reasonable detail
the defects or deficiendes, if any, with particular reference to the Project Completion
Schedule, Scape of the Project and Spedfications and Standards. it shall send a copy of the
inspection Report to the Authority and the Concessionaire within 7 (seven) days of such
inspection and upon receipt thereof, the Concessionaire shafl rectify and remedy the defects
or deﬂnemies. if any, stated in the Inspection Repon ‘Such iﬁsmdiui ‘or submission of
Inspection Report by the Engineer shall nutneieue or absolve the Concessionaire of its
obligations and liabilities b derin any 4

Tests

13.3.1 For determining that the Construction Warks tonform to the ijA_ed'ﬁatinns_and Standards,

the Engineer shall require the Concessionaire to carry out or cause to be carried out tests, at
such time and freguency and in such manner as may be spedfied by the Engineer from time
to time, induding but not limited to those mentioned in Schedule |, and in accordance with
Good Intilsuy Pradtice for quality assurance. The size of sample for such tests shall, is as
determined by the Eng . The Conc sh#l.mdtduediunmamoutmcause
to be carried out all the testsin accordance with the instructions of the Engineer and furnish
the resufts thereof to the Engineer. One haif of the costs incurred on such tests, and to the
extent certified by the Engineer as ble, shall be reimbursed by the Autharity to the
G jonaire. Provided, h , that the Engi may, instead of carrying out the tests
spedﬁed hereunder, at its option dedde to \ths:, or pmidt‘me in, any of the tests to be
Jertaken by the C ire for its own quality assurance inacum:!mn! with Good
Industry Practice, and in such an event, the Concessionaire shall cooperate with, and providk

the necessary assistance to, the Engineer for discharging its functions hereunder. For the
avoidance of doubt, the costs to be incurred on any test which is undertaken for
2t or deficiency in construction shall be borne solely

determining ﬁte redtification of




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

or deficiendes in the Construction Warks, the Concessionaire shall carry out remedial
measures and fumish a report to the Engineer in this behalf. The Engineer shall tequn:‘lhe
Concessionaire fo carry out or cause to be carried out tests to determine that such remedial

measures have brought the Construction Works into compliance with the Spedfications and ;

Stmitmds, and ‘the procedure set forth in this Clause 13.3 shall be I‘Epeatl.'d until such
c n Works fi mﬂuSpedﬁﬂﬁnnsmdSundxds.Fnrunwddmmd
doubt, it is agreed that tests pursuant to this Qause 13.3 shall be undertaken in addition to
and independent of the m that shall be carried out by the Concessionalre for its own
quahrmunm in accordance with Good Industry Practice. it is also agreed that a copy of
mmu of such tests shall be sant by the Concessionaire to the Engineer forthwith.

13.4 Delays during construction

Without mdim to the provisions of Clause 12.3.2, if the Concessionaire does not achieve
any of &e Project Milestanes or the Engineer shall have reasonably determined that the rate
of progress of Construction Warks is such that the Project is not likely to be completed by the
Scheduled Completion Date, it shall notify the Concessionaire to this effect, and the
Concessionaire shall, within IStﬂ’ﬂtml days of such notice, by a communication inform the
Engineer In reasonable detail about the steps it proposes to take to expedite pmgmn and the
pedmi w[thln whi:hitshd! achieve COD.

135 Susp ‘_' of unsate Ci tion Works

1351 Umumwnmdnonofthe &u;he:rmmlseﬂect.themww mwhvnnmmhu' 2

the Concessionaire to suspend forthwith the whole or any part of the Construction Works if,
in the reasonable opinion of the Authority, Such work threatens the safety of the Users and
pulmﬂm Provided, howewr, that in case of an emumenqt. the Authority may suomoto
issue the notice referred to hereinabove.

. The Cunr.esdonaim shall, pursuant to the nohm under Clause 135.1. suspend the

! Cnnstmchnn Warks or any part thereof for such time and in such manner as may be
memmhuuwnmnm remedial measures to secure the safety
= .ofwmendadmdsandﬂnUmThetommre may by notice require the Engineer
© to inspect such remedial me forthwith and make a report to the Authority
recommending whether or riot the suspension hereunder may be revoked. Upon receiving
the uemmmendﬂ!ms of the Engineer, the Authority. shall either revoke such suspension or
et imtmctﬂn Congessionaine mwrv out such other and further remedial measures as may be
nenssaqhﬂ\emmndﬂeuﬂﬁnndthmmty,wﬂnpmmmfamlnﬂls

GREATSR MUlsAl
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1353 Subject to the provisions of Clause 28.7, all ble costs i d for maintaining and

protecting the Construction Works or part thereof during the period of s.ummiw (the:
“Preservation Costs”) shall be borne by the Concessionaire; provided that if the suspension
has occurred as a result of any breach of this Agreement by the Authority, the Pmemnﬁm
Costs shall be houm by the Authority.

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

‘the Ena}nter shall determine an\rmn of the :Im set forth in the Project Completion
Schedule to which the Concessionaire is y entitled, and shall notify the Authority
accordingly. whmpon the Authority shall extend such Project l:nmphtbn Schedule dates
In accordanice wiﬂa ﬂ\e recommendations of the Engineer.

136 Videorecording

During the Construction Period, the Concessionaire shall provide to the Authority i required
for every calendar quarter, a video leom'lng, which will be complled into 5.3 {thrae] hour

-.didtalwﬁeod'uoranv k ‘_,,_ thereof, co g the status and pmmoftunsbucﬁm :

Works in that quarter. Tlnitsimd'lﬁ&nmmdhuifumdmhe provided to the
Authority within 7 [seven) days of the Appointed Date and thereafter, no later than 15
{fifteen) days sfter the close of each quarter. Such video recording shall be carried out along
with the authorized reglesentame of the Authority. Notwithstanding anything ta the l:nrltr:ty
contained in this document, the Concessionzire shall also develop 2 Project specific website
which shall be amssllﬁ to the pubfic and up!uad the time stamp pictum of the development
of Project each mek




| ARTICLE14, COMPLETION CERTIFICATE

141 Tests

1411

14,12

142

143

1431

No later than 30 (thirty) days prior to the ikely completion of the Project, the Concessionaire
shall notify the Engineer of its intent to subject the Project to Tests. The date and time of
each of the Tests shall be determined by the Engineer in consultation with the
Concessionsire, and notified to the Authority who may designate its rep tative to
witness the Tests. The Concessionaire shall provide such assistance as the Eng may
reasonably require for conducting the Tests. In the event of the l:omessionaim and the.
Engineer failing to mutually agree on the. :_imes for conducting the Tests, the Ct i

Performante Security, and (b) 0.2% {zero point two per cent) of the cost of completing such
items a5 estimated by the Engineer. _
Concessionaire shall be entitied to a further perdod not exoeeding 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 Foree Majeure, the compl date thereof shall be d d by the Eng in
accordance with Good Industry Practice.

14.3.2 Upon mmpkmoﬂ of all Pundh List items, the Engineer shall issue the Completion Certificate.

naire to con _‘ te all the Punch List items within the time set forthin

shall fix the dates by not less than 10 {ten) days’ notice to the Engineer, and in the event the
Engineer delays the Tests hereunder, the Authority shall impose exermplary penalties on the
Engineer and shall ensure that Tests are completed in time either by the Engineer or any
substitute thereof.

Al Tms shall be conducted in aumdaucemh Schedule-t at the cost and expense of the
shall observe, monitor and review the results of the Teststa

Conc

The Eng
determine compliance of the Project with Specifications and Standards and if itis reasonably
anticipsted or determined by the Engineer during the course of any Test that the
performance of the Project 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
Cone i to dy and rectify the defects or deficiendes. Upon completion of each
Test, the Engineer shall provide:to the Concessionaire and the Autharity copies of all Test
data including detailed Test resudts. For the avoidahce of doubt, it :s-amsw agreed that
the Engineer may require the Concessionaire to carry out or cause to be carried out
additiona Tests, in accordance with Good Industry Practice, for d ing the compliance
of the Project with Specifications and Standards.

Upon completion of Construction Works and the Engineer deéémirin; the Tests to be
successful, it shall farthwith issue to the. Concessionaire and the Authority a certificate
substantially in the form set forthin Schedule-1 (the “Completion Certificate”).

Completion of Punch List items

All iters in the Punch List shall be completed by the Concessionaire within 90 (ninety) days
of wiitten instructions hv the Enginger and for any delay thereafter, other than for reasons
‘ordue to Foree Majeure, the ﬁuthoﬁ‘tv shall be entlﬂed

GREATER MUMBAI
FAHARLEHTRA)
Regil tio, 10487

Clause 14.3.1 !nr any reason, other than conditions constituting Force Majeure or for
reasons solely attributable to the Authority, shall entitle the Authority to terminate this
Agreement

144 Wlthhddingd Completion Certificate

14.4.1 If the Englmer determines that the Praject or any part thereof does not conform to th:
pravishm of this Agreement and cannot be safely and reliably placed in commercial
p n, it shall f ith make a report in this behalf and send copies thereof to the
Author ,andlher Upon receipt of such a report from the Engineer and after
conducting its own inspection, if the Authority is of the opinion that the Project is not fit and
safe for commercial senvice, it shall, within 7 {seven) days of receiving the aforesaid report,
notify the Concessionaire of the defects and defidendes in the Project and direct the
Engineer to withhold issuance of the Completion Certificate, as .tbe.:ﬂim may be. Upon
receipt of such notice, the Concessionaire shall remedy and rectr!v suth defects or
defidencies and thereupon Tests shall be undertaken in accordance with this Artide 14,
Sud_i-gvﬁcadum shall be repeated as necessary untl the defects or deficiendes are rectified.

145 Rescheduling of Tests

If the Engineer certifies to the Authority and the Concessionaire thatit is unable to ssue the
Completion Certificate, because of events or circumstances on account of which the Tests
could I\DE._be held or had to be spended, the Concessionaire shall be entitled to re-schedule

Sublect to peyment of such Damages the




ARTICLE15.  ENTRY INTO COMMERCIAL SERVICE

Commercial Operation Date (€OD) o
The Project shall be deemed to be complete when the Completion Certifi

the provisions of Artide 14, and accordingly the commercial operation date of the Project shal
be the date on which such Completion Certificate is issued (the "COD"]. The Project shall enter

into commertial senvice on COD whereupon the Concessionaire shall be entitled o demand
and collect Fees in accordance with the provisions of this Agreement.
: Dn'nuufwdulﬂ

Suhpa to the pm\nsbns of Clause 12.3, if COD does noft ¢ oceur prlorw the 91%(ninety first
day after the Scheduled Completion Date, uniess the delay is on account of reasons
attributable to the Authority or due to Force Majeure, the Concessionaire shall pay Damages
1o the Authonty iti_l_ sum calculated at the rate of 0.2% (zero point two per cent) of the

ARTICLE 16. OPERATION AND MAINTENANCE

16.1 O&M obligations of the Concesslonaire

1611 During the Operation Period, the Concessionaire shall operate and maintain the Project in
accordance with this Agreement either by itself, or through the O&M Contractor and i
required, modify, repair or otherwise make improvements to the Project to com ply with the
provisions of this Ag t, Applicable Laws and Applicable Permits, and conform to
Spedifications and Standards and Good Industry Practice. The obligations of the
Cancessionaire hereunder shall mdu.jié:-

Minimizing disruption in the event of accidents or other incidents affecting the
safety and use of the Project by providing a rapid and effective response and
maintaining lisison with emergency services atth'e State;

{c} Carrying out periodic p ity int ‘*dﬂ!ei’w

(d} Undertaking routine rnainwnanu Tnduding prompt repairs;

{e) il enclosures and faciities shall be made of materials, which facilitate proper and
easy deaning, disinfection and shall be maintained in good condition as part of
regular maintenance program;

fi minimizing disruption in the event of accidents or other incidents affecting the
safety and use dﬂlgﬂm;ect, 3

demﬂng major mdntenan_m such as repnjrs 0 ma:ums, and repau-s and

refu!bld-nmnt of systerm: and equlprnent'

order. Routine maintenance records shall be kept, detailing safety checks of the
equipment;

0] Pu\enﬁnc. with the assistance of concerned !aﬂr enforeement agendes, irrv
= ummwuw&we%m

) Ppre g, with the assist of the. oormemed iﬁw eriuwmnt agendes. anx
-'encmsd'lmtltbon. or snauthorized entry to the Project;

(k) Protection of the emvironment and provision o‘l'wii_prne_nt and materias thereof;

() operation and maintenance of all communication, contrd and administrative
systems necessary for the effident operation of the Project and for providing

(h} alanﬂsforﬁre,semmuul other safety alerts must be in place and in working




% L

{n) Maintaining a public relations unit to interface with and attend to suggest 163.2 Within 15 (fifteen) days of ipt of the Maintenance Program, the Engineer shall review
from the Users, government agendes, media and other agencies; the same and convey its comments to the Concessionaire with particular reference to its
ith Mal e Read e Bk PRy
{c) Maintaining sidewalks and roads; and ; "'“"'l"_'"‘t\' with the 1ance s ce and Safety
: ; Reguirements.
{p) Complying with Safety Requi ts in accordance with Article 17. ;
: 1633 The Concessionaire may modify the Maintenance Program as may be reasonable in the
1612 The C ionaire shall remove promptly from the Project all surplus construction circumstances, and the procedure specified in Clauses 16,3.1 and 16.3.2 shall apply mutatis
hinery and ials, waste matenials (including hazardous materials and waste water), rutandis to Such modRcaticns.
rubbish and other debris (including, without limitation, accident debris) and keep the Project
in a clean, tidy and ordedy condition, and in conformity with Applicable Laws, Applicable
Permits and Good Industry Practice. i 16.4 Safety, breakd and acddents :
16.1.3 The Concessonaire shall maintain, in conformity with Good Industry Practice, all stretches of 1641 The Concessionaire shall safe conditions for the Users, and in the event of umsafe
approach roads, : conditions, ¢ diversions, breakdowns and accidents, it shall follow the relevant

operating procedures Indmlrg the setting up of tunporaw Lights and removal of
obstruction and debris without delay. Such prozed shall conform to the provisions of
this Agreement, Applicable Laws, Applicable Permits and Good ind-.stwpfaaim. 2Lk

162 Maintenance Requirements

The Concessionaire shall procure that at all times during the Operation Peried; the Project
- conforms to the maintenance requirements set forth in Schedule K (the “Maintenance

} i 165 De-commissioning due to Eme
Requi nts"). The Concessionaire shall repair or rectify any defect or defidiency occurred i e Lol eI ety
during Operation & Maintenance of the Project. The obfigations of the © sionaire in 16.5.1 If, in the reasonable opinion of the Concessionaire, there exists an Emergency which
respect of maintenance requir ts shall indude repair and rectification af the defects and g’. - warrants dmm missioning and closure of the whole or any part of the Project the
defidencies occurred during operation of the Project - |- Concessionaire shall be entitied to de-commission and close the whole or any part of the
i .E:’ I!: ! Project for so long as such Emergency and the quences thereof t; provid ‘tllat
o such de-commissioning and particulars thereof shall be notified by the Concessionaie to the
163 Maintenance Program - Authority Without any delay, and the Concessionaire shall diligently carry out and abide by
16.3.1 On or before COD and no later than 45 (forty five) days prior to the beginning of each any reasonable directions that the Authority may give for desling with sch Emergency,
Accounting Year during the Operation Period, as the case may be, the Concessionaire shall 1652 TheC donal shaiu ission the Project or the affectad part thereof as quickly as
provide to the Authority and the Engineer, its proposed { program of ¢ tive, practicable after the circumstances leading to Its de-commissioning and dosure have ceased.
urgent and other scheduled maintenance [lhe Maintenance Program”) to comply with the to exist or have so abated as to enable the Concessionaire to re-c ission the Project and
Maintenance Requirements, Maintenance Manual and Safety Requirements. Such shall natify the Authormr of the same Nimlﬂﬁf delay, Fia o
Maintenance Program shall include:
'.t.‘ 1653 Anydecommissioning or closure of any part of the Project and the re-commissioning thereof
(a) preventive maintenance schedule; : shall, as soon as practicable, be brought to the notice of affected persons by means of public
(b} arrangements and procedures for carrying out urgent repairs; 2 announcements/notice.
(c) Criteria to be adopted for dedding maintenance needs; . : i
(d) Intervals and dures for carrying out inspection of all elements of the : 16,6 Damages for breach of maintenance obligations

Project; : 16,61 In the event that the Canuessianaim Iﬂs to repair or rectify any defect or defidency set
(&) Intervals at which the Concassionaire shall carry aut periodic maintenaiee; forth in the: Mai e Requirements within the period specified therein, it shall be
deemed to be in breach of this Agreement and the Authority shall be entitled to recover
Damages, to be calculated an gach day of delay until the breach is cured, at the
higher of {a} 2% (two pe ! \-\ Performance Security, and (b} 0.1% (zerc
point one per cent) of feboetal SuthipEph -
f b L
GRZATER LAy
AR TR
fegn, o, 134ay

() Arrang its and p dures for carrying out safety related measures; and




1662

Recovery of such Damages shall be without prejudice to the rights of the Auﬂmrihr under
this Agn A _" tha right of Termination th lzd,.

menanmmmmamumumumdmmu&dmmmwug

_ Engineer; provided that the Authority may, in its discretion, demand a smaller sum as

Damages, if In its opinion, the breach has been mled promptly and the Concessionaire is
othemkehmﬂlmwlﬂﬂuoﬂglﬁnm jer. The C sionaire shall pay such
Damages fprtb\o\li_i.h-ind In the event that it contests such Damages, the Dispute Resolution
Procedure shall apply.

167 Amwé}tmwmm remedial measures

167.1

" thereef in conformity with ﬂe Mai

1672

In the event the Concessionaire doesm tmhtuin and/or repair the Project or any part
q , the Maint ™ i or the
Mainteaance Program, as the case may be, and fails to commence remedial works within 15
Iﬁf&en}dﬂlofmmimufﬂt O&MInspedtw Report or a notice in this behalf from the
Authority or the Engineer , a5 the case may be, the Authority shall, without prejudice to its
rights under this Agr nt induding Temination th f, be entitled to undertake such
wn:diaimmsatmeﬁskandmstolﬂmtmq ionaire, and to ‘its cost from
the&nmﬂuﬂmlnn&:ﬁtmh;remewd&nimﬂmﬁ.asmeqnitumx
[{twenty per umﬁ of such cost shall be pidhvﬂae Camhnimwﬂ;emhomu

The Auﬂaodty stmﬁ have U1e right, al'l: ﬂ!e Cbnnuﬁmire hereby expressly grants to the
Au&omﬂmtwﬁ,m mmrmzmmmdﬂamesmdﬁedm Clause 16.7.1 as if such
mstsand Damages were D&Mﬂtpensu.

168 Overmiding powers ufthe Authority

1681

~such breach is

Hin mtumnabie opinfon of the Ambpym. ‘tﬁe Coneﬂcnaim isin maim-ial breach of its
d:lpﬂom under this Agreumr«t ami. in particular, the Maintenance Requirements, and
is| w}&demmateﬁalhafﬂsﬁp or danger to the Users, the

- Authority: may, without prejudice to any of its rights under this Agreement including

1682

Termination th ,Iwnoﬁm qui thmmmmtotalcmamblemmms
imdmw funeclfvlrg nrum; such hartllltlp ordamf,asihe case n-w be.

In the event that the Concessionaire, upon netice under Clause 17.8.1, fails to rectify or -~
‘remove any handship or danger wi:‘hh': reasonable period, the Authority may exercise

overiding mnmdarﬂ:sclmu :&!.hrrui taa:e mruneperfomm dmu or afl the

—

I Lot

v

1683

169

X ®

quired provid ‘furthl:rth-turmmmdeumnusinwmﬂbv&n&uﬁurﬂy .

in discharge of its obligations hereunder shall be deemed to be D&M Expenses, and the

Authority shall be entited 1o recover them from the Concessianaire in accordance with the

mmsd@me:ﬁﬂ:lnmuﬁtﬁmf‘m ges specified h

In the event of a nltrmal emergency, civil mmuﬁm or any other act specified in Clause
283, the huﬁ'loﬁty may take over the performance of any or all the obligations of the =

Concessionaire to the extent deemed necessary by it and exerdse such control over the
o

of no longer d than is reasonabl :_,' d in the ci
exercise of such mrriclirspmzr‘hytheﬁ
lhanhem&equenmufsudlacbunshaﬂbedei:mmrdammmtmmmﬂumo!

; which caused the

Artide 28 nisalsuwdﬁsnﬁu&mnoﬁusbﬂmﬁmhnﬂtmmm as the
authomy mav issue in pursuance of the provisions of this Clause 16.8, and shall provide

istance and cooperation to the A
ctﬁignﬁms!&eurﬂen

,,unabaagffnrthdsforpcrfmmdits

Mdhﬂwdmtomm :

Save and excépt as otherwise expressly pr :d in this Ag t, in the nurt'ﬂmt the
Project or any part thereof suffers awhswdamm&aﬂn;ﬂgﬂnmmhﬂndfmmw
@use whdsoeuer, the Cumﬂunair: shall, 2t its cost and ex; * mcﬂ'v and rémedy suda
lass or damage forthwith : snt!mﬂu Project mrlform:ibﬂve pmvf!mofthsm:mnt

) Modifications to the Project

The Concmionaire shall not carry out any. rnateﬂd mo&l'imims to the Pmaer-h m aud

the Specifications and Shndards. Maintenance Requirements, Good Industry Practice and

: _Ap;lu;ahh LI'N'S, prwnied that ﬂwtmmﬁmﬂim shall notify the Englneer of the. pmpuuerr

work on such mdﬁnﬁmsandshalm&ymsxkrawsumsﬁmﬂ\am En;inut_-_
 may make within 15 (Rfteer) days of receiving the Concessionaire’s p or the
avoidance of doubt, all modifications made hereunder shall mmply with the Siew
Requirements, Specifications and Stm&ardi. “Applicable Laws and the prmiﬂw ar this
Agmrmnt : L :

___u or give such directions to the Combnnlm as may be deemed necessary; thldeﬁ;.-.
hat the exercise of such overiding powers by the Autharity shalbe u‘lm;remrmpe and

sthority. For the avoidance ufdoa.ht. tis sgreed




16.11 Excuse from performance of obligations

The Concessionaire shall not be considered in breach of its cbligations under this Ag if
any part of the Project is not available to Users an account of any of the following for the
duration thereof:

(a) anevent of Force Majeure;

(b) m taken to the safe use of the Project except when unsafe conditions
occurred because of failure of the Concessionaire to perform its obligations under this
Agreement; or

(¢} compliance with a req from the Authority or the directions of any Govemment
Instrume ntality, the effect of which is to clase all or any part of the Project:

Provided, that any such non-availability and particulars thereof shall be notified by the
Concessionaire to the Authority and the Engineer without any delay;

Provided further that the Concessionaire shall keep all unaffected parts of the Project open to
Users, provided they can be operated safely.

16.12 installation and operation of CCTV

The Concessionaire shall install and operate a closed circuit television system to monitor such
parts of the Project as may be necessary and expedient for a safe, secure and smooth
operation thereof.

16.13 Advertising on the Site

The Coneessionaire shall have the right to allow and charge for advertisement on the Site as
per the prevailing laws. The Concessionaire shall acquire Applicable Permits from respective
shall be liable

authorities, induding MTDC/any other competent authority. The C
for and bear all taxes, duties, fees amﬁd‘.irses levied on such advertisements.

I

an_ o g

ARTICLE17.  SAFETY REQUIREMENTS

17.1 Safety Requirements

17.1.1 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, the Conessionare shall dewelop, impl t and administer a
surveillance and safety program fer providing a safe envi went on or about the Project,
and shall comply with the safety requirements set forth in Schedule-L (the “Safety
Requirements”).

1712 The Conc ire shall monitor entry to'the Project and shall screen the baggage of the
visitors Separate locker room shall be provided for the visitors who wish to depasit their
luggage. All persons, biags, luggage and parcels and any other items is subject to security
check at the point of entry to the Project and at such other locations inside the Project area

as considered appropriate.

17.13 The G sonaire shall provide multiple et routes in case of any disaster. The
Concessionare shall demarcate common assembly points near every 700 meters inside the
Project area. ; :

17.1.4 The Concessionaire shall study any flood requirements and how e can be created
in safe The Conc shall remove any miscreants, anyone involved in anti-
social activities with the help of police and securty personnel appointed by the
Concessionaire, .

17.15 The Concessionaire shall provide required fire sénices, emergency medical aid as per the
international st The Cont shall provide for public address system to flash
emergency warning if needed.

1716 The Concessonaire shall install and operate a closed circuit televisi ystem to
such parts of the Project as may be necessary and expedient for a safé, secure and smooth
operation thereof,

The Concessionaire shall follow safety fards for A
Adventure Park as mentioned under -

t Park/Water Park/

15475 (Part 1) General informay




15475 (Part 2) Safety requirements

15475 (Part 3) Design, manufacture and erection

15475 lert#l Selection training and :we rvision of operators
154?5 [Pmsa Operation and rnairn:m procedures
15492 (Part 1) General

15492 (M” Safety requirements

15497 :m} |mcﬂom

17.2 Bmendmm%nmm

All costs and expenses arising out of or reli‘lingto Safety Requirements shall be borne by the

Cumsmmmﬂneﬂmtwdmmdm&hnnpmnfﬂz warks and services
_indude_;_ihﬂne__Sgnpod‘ﬂ!thd.

ARTICLE1B.  MONITORING OF OPERATION AND MAINTENANCE

181
1811

1812

53

Monthly status reports :

During the Operation Period, the Concessionalre shall, no laterthan 7 (seven] days after the
dose of each month, fumish to the Authority and the Engi amn‘ﬂllvrepottshﬁmm
reasonable detail the condition of the Project induding its compliance or otherwise with the
Maintenance Requirements, Maintenance Program and Safety Requirements, and shall
promptly give such other relevantinformation as may be required by the Engineer or the
Authority. In particular, such report shall separately identify and state in reasonable detail
the defects and dzﬂdmdestmmm rectification.

During the Operation I’bnnd, the G:rnusﬁmaim shall, no later than 10 (ten) days i‘:erthe
close oha:h onth fum h gement report which shall indude a summary
i i :

{8) key performance indicators achieved in the month, along wtth an analysis of
reasons for failures, if any, and proposals to mmedythe same;

{b) key cperational hurdles and deliverables in the succeeding month along with
strategies for addressing the same and for erthennise improving the Project's
operatona performance; and

(c) key finandal purlmrg:for the month, as benchmarked against the monthly
budget and the reasons for shortfal, if any, and proposals o remedy the same.

Inspection

The Engineer shall inspect the Project at least once a month. It shal make a report of such
inspection (the “"O&M Inspection Report”} stating in reasonable dﬂzrx the defeds or
defidencies, if any, with pﬂﬂwlarre‘f:r:nca t6 the Maintenance Req its, Maint

Manual, the Maintenanee Program and Safety Requirements, and send a copy thcnu‘ to the
Auﬁority and the Concessionaire wnhin ?{sﬂen} dws dsudl lnspectbn

Tests

; For-dmmitingthatﬂwﬁ‘;knm i to the Mair & Requi ts, the Engineer

shall require the sonai mmmornmmbenrﬂedmtﬁnmbynh

accordance with Good lndsm Practice. The Concessionaire mn, with due diligence, carry
~ outor cause to be carried out all such tests in mdamuﬂlu: Instructions of the Engineer

and furnish the results of such tests fort
mmch tests, and to the extent ce:
by the Authority to the Concessiongire

‘QS” 58of 1 H




184 Remedial measures

184.1 The Concessianaire shall repalr or rectify the defects or defidencles, if any, set forth in the
O&M Inspection Report or in the test results referred to in Clause and fumish a report in
respect th f to the Engi and the Authority within 15 (fifteen) days of receiving the
oam Inspection Report or the test results, as the case may be; provided that where the
remedying of such defects or defidendies is likely to take more than 15 (fifteen) days, the

bmit progress reports of the repair works once every week until such

wuorks are completed in conformity with this Ag t

Concessionaire shall

18.4.2 The Engineer shall require the Concessionaire to carry olitof cause to be carried out tests, at
its own cost, to determine that such dial have brought the Project into
compliance with the Maintenance Requirements and the procedure set forth in this Cause
18.4 shall be repeated until the P'r@act':nnfm to the Mai e Requi ts In the
event that dial are not completed by the C donaire in conformity with

the provisions of this Agr the Autherity shall be entitied to recover Damages from

the Concessionaire underand in accordance with the provisions of Clause 16.6.

185 Reports of unusual occurrence

The Concessionaire shall, prior to the dose of each day, send to the Authority and the
Engineer, by facsimile or e-mail, a report stating accidents and unusual occurrences on the
Project relating i the safety and security of the Users and the Project A weekly and monthly
summary of such reports shall also be sent within 3 (three) days of the dosing of each week
and month, as the case maybe. For the purposes of this Clause 18,5, accidents and unusua
occurrences on the Project shall include:

(a) Death or injury to any person;

(b) Damaged or disodged fixed equipment;

[¢) Any damage or obstruction on the Project, which results in slow down of the
senvices being provided by the Cancessionaire;

(d) Disab of any equipment during op

(e) Communication failure Iﬁecﬂngt:h operation of the Project;
{f) Smaoke or fire;

{g) Flooding of the Project; and

{h) Such other relevant information as may be required by the Authority or the
Engineer.

ENGINEER

19.2

Appoi of the Engl _ . .
The Authority shall appoint concermed Executive Engineer/ Noda Officer;substantally in

accordance with the Terms of Reference set forth in Schedule-M, to be “the Engineer” on
behalf of the Authority under this Agréement (the “Engineer”).

Duties and functions

19.2.1 The Engineer shall discharge its duties and functions substantially In accordance with the

terms of reference set forth in Schedule-M.

19.22 The Engineer shall submit regular periodic reports {at least once every month) to the

Authority in respect of its duties and functions set forth in Schedule-M.

1923 A trie copy of all communications sent by the Authority to the Engineerand by the Engineer

to the Authority shall be sent forthwith by the Engineer to the Concessionaire.

19.2.4 A true copy of all communications sent by the Engineer to the Concessionaire and by the

Concessionaire to the Engineer shall be sent forthwith by the Engineer to the Authority.

GREATER Mupaa) |
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Part VFinandal Covenants

ARTICLE20.  FINANCIAL CLOSE

20.1 Financial Close

2011

2012

The Concessionaire hereby agrees and undertakes that it shall achieve Financial Close within

150 {one hundred and fifty) days from the date of this Agreement. In the event of. delw‘in

nd'lievlns the FAinancial Close, the Concessionaire shall be entied to a further period not
exceeding 120 (one hundred twenty) days, subject to payment of Damages to the Authority
in a sum calculated at the rate of 0.05% (zero point zero five per centjof the Performance
Security 'I‘uraath day of delay, provided that the Damages spedfied herein shall be paysble
mrvmk In 2dvance and the period beyond the said 150 (one hundred irdf*ly}days!ul
be Mdurlv to the extent of Damages so paid. In the event of delay in achieving the
Finandal Cose heyond 270 {two hundred and seventy) ds rom the date of this
Agr t, the C ionai shnlbemuﬂedtoifuniaerpeﬁn:l not exceeding 95 (ninety
five) 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 foreach day of delay, provided
thatthe Damages specified herein shall be payable every week in advance and the period
beyond the said 270 (two hundred and seventy) days shall be granted only to the extent of

Damages so paid; provided further that nnﬁmagasshdlhepa\ralieifsudlwwin
Finandal Clnse has no:_\':rrzd due to Force M For the avoidance of doubt, the
Damages payable her \by the Cone i _' shall be in ndaﬁnnw the Damages, if

anv,dunrrd._ yable under the provisions of Clause 4.3.

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

20.2 Termination due to fallure to achieve Fnancial Close

20.2.1

Notwithstanding anything to the contrary contained in this Agresment, but subject ta Clause
25.6.1, in the event that Financial Close does not oceur, for any reason whatsoever, within
the period set forth in Qause 20.1.1 or the extended period provided theremclar,aﬂ rights,
privileges, dlaims and enlitlements of the Concessionaire under or arising out of this
Agree shall be de ‘tﬂhmbeenwhﬂzdby,lﬂdtnhmmdmhﬂn
concu of the Concessionaire, and m&mslmﬁgr&mntmilheﬁumdmbau
been terminated by muual agreement of the Parties.




Einandal Close has not occurred due to Force Majeure, it shall, upon Termination, release
the Bid Security or Perfarmance Seaurity, as the case may be. For the avoidance of doubt, it
is expressly agreed that if the Bid Security shall have been substituted by the Performance
Security, the Authority shall be entitied to encash there from an amount equal to the Bid
Security.

ARTICLE21,  CONSIDERATION BY THE CONCESSIONAIRE

21.1 Annual Concession Fee

2LL1

2112

In Consideration of the grant of Concession, the Concessionaire shall, from the Commercial
Operation Date, pay to the Authority, by way of annual concession fee (the "Annual
Concession Fes”} of Rs. 1,50,51,000/- (Rupees One Crore Fifty Lakhs Fifty One Thousand
only) every year which will be an ameunt as quoted in the Financial Bid of the Request for
Proposal and approved by the Authority. : ! i

Further the Annual Concession Fee as quoted above in the Financial Bid by the
Cum:essianaﬂ‘e is quoted above bid reserve price of Rs. 1.50 Crores (Rupees one crore fifty
lakh only).

The Annual Concession Fee payable, under the provisions of this Article 21 shall be due and
payable yearly and the first such payment (in the first year of scheduled operation) shall be
on the Commercial Operation Date (COD). Thereafter the Annual Concession Fee shall be
increased by 5% (five percent) every \rea: and payment shall be due an& payable by the
Conczséimaxe 1o the Authority every year on the anniversary of the Commeﬂ:]al Operlﬁnn
Date (COD).

21.2 Annual Lease Rental

1.2.1

b 3 b e |

Subject to the {Jrovislqns of this Agreement and in consideration of the lease granted to the

Concessionaire under ‘the Site Lease Deed -and undertaking to perform and discharge its
nbhg;atmna in w:urdance with the te_
Agreament, the Concessionaire agrees to pay to the Authority Rs. 100 per annum as Annual
Lease Rental with 5% annual escalation.

The first Annual Lease Rental payment shall be pald with the execution of the Lease Deed in
accordance with the Schedule Pand the second Annual Lease Rental payment shall be paid
prorata for the period beginning from first: andiversary of date of execution of Lease Deed
until the completion of the succ g Accounting Year. Thereé . Annual Lease Rental
shall be patd on annual basis for every Accounting Year.

‘onditions and covenants. set forth in this




ARTICLEZZ.  USERFEE

221 Collection and Appropriation of Fee

Jate, the Concessionaire shall have the sole and
exdusive right to demand, collect and appropriate fee from the Users in accordance with
this Agreement provided that for ease of payment and collections, such ee shall be rounded
off to the nearest 1 [one) rupee.

2211 On and from the €OD 1l the Tramfer Jat

© 2212 The Concessionaire acknowledges and agree _ Fee, any User shall be
. entitled to use the Project and the Concessionaire shall not place, or cause to be placed, any

. restriction on such use, except to the extent spedﬂad in any Applicable Law, Applicable
_ Permit or the provisions of this Ag

2213 The Concessionaire acknowledges and agrees that any User who is not lizble for payment of
the Fee shall be entitied to use the Project without any restrictions, except to the extent
spedﬁadm amy Aw&ﬁahlis: i_aw. Mﬂabl:-?_e__r_g!_!t or the provisions of this Agreement.

; _m Display of User Fee

2221 The Concessonaie shall, at entry cf the Project premises, pmrnmmtlv display the
spplicable User Fee for information of Users in Enﬂk.h, Marathi and Hindi.

223 Taenumomshan from time to time, nfﬂe dicable User Fee,
. Such Irlfoﬂ'haﬂnn shall be mmurumad ei least 15 (fifteen) days
User Fee. i :

22.23 The Concessionaire shall display direction boards at various places an Site for entrance to

the Project and hﬁnt counters. Such Instrudms shall be visible and shall be in English,
Marllhl and Hmd :

The Concessionaire shall effact md nmrmln at its own cmt. dunusﬂn Construction Peﬁnd
and the Operation Period, such | =5 for such maximum sums as may be required under
ﬂlthamAgreemntsandtheAppﬁcable Laws, lﬂdl!-ld! insurances as may be necessary
or pmdentmmrﬂmaemﬂa Good | Iadus:w Practice. ?btmmsdmﬂm shall alsa eﬁed and
i =ssary for mlllsalngﬂﬂ_nsksthat may dwnhk on the
any act or omlnlon : : Conwsdomlm during l:he o

E-C'nmlmfﬂcn Period.

Insurance Cover

Without prejudice to the p isions contained In Clause 23. thet.muniamim lhl‘;dwng
the Gperaﬁnn Period, pm:um and maintain Insunnoe Cover indudﬁu tm not, !mndtom

personnel of the Auttuﬁquruﬂuers caused bytha Project;
() The Concesslnnain s genaral Iialiiw arlvﬂas out ofllu Concznicn

:amr oﬂmr imum!ct that may be necessary to ;wote ﬂu Conussmaire and its
employees, induding all Force Majeure Events that are insurable at memhly :
reasonable pmmaumsand mmmm: covered in tems{a) to ﬁ:] above.

effect and mairtain in accordance m this Article 23. Within 30 {thirty) days of receipt of
such nuﬂlz, the Autharity m te:piie the C‘mmasiunire ho Ef&r.t lnd mﬂnﬁh such bﬂwr




Ba
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Evidence of Insurance Cover
All i es obtained by the Conc in accordance with this Artide 23 shall be
I with i ‘on terms ¢ with Good Industry Practice. Within 15 (fifteen)

days of obtaining any insurante cover, the Concessionaire shall fumish to the Authority,
natarized true copies of the certificate(s) of lns_uraijlae, copies of insurance polides and
premium 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 jeast 45 {forty five)
days after notice of such proposed cancellation, modification or nonrenewal has been
delivered by the Concessionaire to the Authority.

Flemedy kl' failure to insume.

If the Concessionaire shall fail to effect and keep in force all insurances for which it is
responsible pursuant hereto, the Authority shall have the option to either keep in force my
such insurances, and pay such premier and recover the costs thereof from the
or in the event of putation of a Tenmination Payment, treat an
Insurance Cover as deemed to have been received by the Concessionaire,

equal to the

Waiver of subrogation

All insurance policies in respect of the insurance obtained by the Concessionaire pursuant to
this Artide 23 shall Include a waiver of any and all rights of subrogation or recovery of the
insurers thereunder against, inter alia, the Authority, and its assigns, successors, undertakings
and their subsidiaries, affiliates, employees, instirers and underwriters, and of any right of the
insurers to any set-off or counterdaim or any other deduction, whether by attachment or
otherwise, in respect of any liability of any such person insured under any such palicy or in any
way connected with any loss, fiability or obligation covered by such policies of insurance.

Concessionaire’s waiver

The - Concessionaire hereby further rel and waives any and al rights of
subrogation or recovery against inter alia, the Authority and its assig rdertakings and
their subsidiaries, affiliates, employees, successors, insurers and undenwriters, which the
Conce ssionaire may otherwise have or acquire in or from or in any way connected with any
inssllabityofobligaunnmmdhypoldesd' e maintained or required to be
maintained by the C p to this Ag t (other than third party Hability
insurance polices) or because of deductible :iauses in or inadequacy of limits of any such
policies of insurance.

| B = N Y =4

.

23.8 Application of insurance proceeds

The p. ds from all i e daims, except life and injury, shall apply such proceeds for
any necessary repair, reconstruction, reinstatement, replacement, improvement, delivery or
installation of the Project, and the balance remaining if any, shall be applied in accordance
with the provisions contained in this behalf in the Finandng Agreements,

Compliance with conditions of insurance polides

The Concessionaire expressly acknowledges and undertakes to fully indemnify the Authority
from and against all losses and claims arising from the Concessionaire’s failure to comply with
conditions imposed by the insurance policies affected in accordance with thisAgreement.

oREATER NMuMBA
IVMAHARASEITRAY
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~ ARTICLE24.  ACCOUNTS ANDAUDIT

241  Audited accounts

2411 The Concessionaire shall maintain books of acrounts recording all its receipt (induding 2l

_ revenues derived/collected by it from or on account of the Project and/or its use}, income,
e:pgndt\m payments, assets and liabilities, in accordance with this Agreement, Good

* Industry Practice, Applicable Laws and Applicable Pemmits. The Concessionaire shall prmid!

2(twio) copies of its Balance Sheet, and Profit and Loss Actount, along with qmnﬂuman

by its Statutory Auditors (“Statutory Auditor”). The Authority shall have a right to require

copies of relevant extracts of books of accounts, duly cerdified and in the event of any

discrepancy orerror being fwn& thz same shall be rectified and such rectified account shall

 form the basis of payments by either Party under this Agreement. : :

Part VForce Majeure and Termination

24.1.2 On the before the 61" day from the end of the each Financial Year, the Concessionaire shall

provide to the Authority, for the [ ding Accounting Year, a duly audited by its
Statutory Auditors giving summarized information on (3) the people using the Project and
Hd)le\'or ent of Fee therefore, (b} Fee charged and received, realizable fee and other

revenues den\mi from the. m,ea, and (c} such other information as the mhum may
mndsleremul!. o -




ARTICLE 25. FORCE MAJEURE

51 Fom Majeure

As used in this Agreement, the expression “Force Majeure” or “Force Majeure Event” shall,
save and except as expressly provided otherwise, mean occurrence in India of any or all of
Non-Political Event, Indirect Political Event and Political Eve a5 defined in Clauses 25.2, 25.3
and 25.4 respectively, # it affects the perfonmnce by the Party claiming the benefit of Force
Majeure (the "Affected Party”) of its obligations under this Agreement and which act or event

{2) is beyond the reasonable contral of the Affected Party, and (b) the Affected Party could not
have prevented or overcome by exercise of due diligence and following Good Industry

Practice, and (c) has Material Adverse Effect on the Affected Party.

252 Non-Political Event

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

(a) act of God, epidemic, ext ly adverse ther conditions, lightning, earthquake,
Iandﬂlde cyclone, flood, vakamzmpum, chemical or radioactive contamination or

E ion, fire or explosi [tu the extent of contamination or md:ﬂon or
fire or explosion originating fmma ource external ta the Site); :

(b) strikes or hoyeotl: (other than thnse ﬂ\l\d\ing me Concessionaire, Contractors or
their respective employees/representatives, or attributable toany act or omission of

any of them) interrupting supplies and services to the Prn;ect for a continuous.

period of 24 {twenty four) hours and an aggregate period exceeding 7 ls.:w:n} dws in
an Amnunhng Year, and not behg an lnd'l rect Political Event set forthin Cause 25.3;

{e) any falture or delay of a cnmactor but only to the extent mbed by another Mon-

Political Event and which does not result in any offsetting compensation being
payable to the C ionaire by or on behalf of such Contractor;

{d) any ;u:gmenz or order of any court of mmpmnt judsdiction or statutory authority
made agai the Concessionaire in any proc 1gs for reasons other than (i} failure
of the Concessionaire to comply with any Applicable Law or Applicable Permit, or (i)
on account of breach of any Applicable Law or Applicable Permit or of any contract,

or (iii) enfor ‘dtl\is‘ .,ur[w}e:erdseofan} of its rights under this
Agreement by the nuthmﬁr

(e} The - discovery of geological cundh_ii_}l}:s._\ toxic contamination or archaediogical
remains on the Site that could not reasonably have been expected to be discovered
through a site inspection; or :

=1
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253 Indirect Political Event
An Indirect Poiﬁul Event shall mean one or more of the following acts or events:

(a) M act of war {whether declared or undeclared), invasion, armed conflict or act of."
foreign y, blockade, embargo, riot, insurrection, terrorist or military action, civil
commotion or politically rnoﬁvawd sabotage;

(b

-

any political or economic upheaval, disturbance, movement; struggle or similar
occurrence which could not have been ntidpated or fi sen by a prudent person
and which causes the construction or operation of the Project to be finandally
unviable or otherwise not feasible; : ;

(e) industry-wide or State-wide strikes or industrial action for a continuous period of 24
[twenty four} hours and exceeding an aggrey&e period of 7 (menl dws in an
Ancnunﬁng?gﬁ!;

{d

failure of the Authority to permit the Cmcesslunm to continue its Construction
Works, with or without modifications, in the event of stoppage of such works after
discovery of any polog[:al of archa edng cal finds or for any ofl'her reason;

(e} Any failure or delay of & Contractor to the extent caused Bv any Indirect Political
Event and which does not result in any offsetting aampens:ﬂun being payable to the
Concessinnare by or on behalf of such Ebntractor

] Anv Indirect Political Event that causes a Non-Political Evert. or

{8} Anyevent or droumstances of a natu re analogous to any of the foregoing.-

25.4 Political Event

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

{a) Change in Law, only if consequences thereof cannot be dealt with under and in
sccordance with the provisions of Arﬁde 34and its effedt, in finandal terms, exceeds
the sum specified in Clause 35.1;

(b) Compulsory acquisition in national i terest or expropriati ofawprqecthmsnr
. rights of the Concessionaire or of the Contractors; -

[e] unlawiul or unauthorized or without jurisdiction revocation of, or refusal to renew
of gmnl wuthm: valid cause, my dearance, Icense, p;rmk. auﬂnnmm, no

Agreement and the Project Agreements; provided that sud\ delay, modification,
denial, refusal or revocation did not result from the Concessionaire’s or any




maintenance or renewa of such d 2, li thorization, no objecti : 25.6 Effectiof Force Majeure Event on the Concession

m FXRARIEN), consent, BRI OF PR rING 25.6.1 Upon the occurrence of any Force Majeure Event prior to the Appointed Date, the period set

- (d) any fallure or delay of a Contractor but only to the extent caused by another Political forth in Clause 4.1 for fulfiiment of Conditions Precedent and in Clause 20.1.1 for achieving
Event and which does not result in any offsetting compensation being payable to the Finandal Clase shall be extended by a period-equal in length to the duration of the Force
Concessionaire by or on behalf of such Contractor; or Majeure Event ik

{e) Anyevent or droumstance of a nature aﬁluwstna_wdtln foregoing.

: 25.6.2. Man\f time after the Appointed Date, if any Force Majeure Event occurs:
55 mbmmmm*mm : {a) before COD, the Construction Period and the ‘dates set forth in the Project
2551 Upon occurrence of a Force Majeure Event, the Affected Party shall by notice report such - e : Hd‘ nﬁf N’:‘" &E h:' a period equal in length to the durstion
occurrence to the other Party forthwith. Any notice pursuant hereto shall indude Rl - eruiih ik roros Nalcul e momin
particulars of: : (b) After COD, whereupon the Concessionaire is unable to collect Fee despite making
{a) The nature and extent of each Force Ma;eule Enntwbld: Istim suhmt of any claim hdm"rﬁ“dlmdh’wmﬁw mspendduwibctb:lhr:;d oy
for rellef under this Artide 25 with evidence in R the subsistence of such Force Majeure Event, the Concession Period shall be
extended by a period equal in length to the period during whidh the Concessionaire
was prevented from collection of fee on account thereof.

{b) The _mﬁ duration and the effect w-pmbab&_e_ﬂ’ect which such Force Majeure
Event is having or will have on the Affected Party’s performance of its ocbligations

: B 4

under this Agreement; L
{9 Mmmmwﬁmhnmmmunkmammmwmbrﬁeﬂdu 257 Allocation of costs arising out of Force Majeure

l:[ne lmpad: of ngch Farce Ma}eure Event; : : : ‘Upon occurrence of any Force Majeure Event, the Parties shall bear their respective costs and
) Mvmhrlnfo “ Jevant to the Affected Party's ciaim. noPadyshalihmmnmdmwwhﬁwrpnmawmtham ‘Neither Party shall be

liable in any manner whatsoever o the other Party in respect of any loss, damage, cost,
. expense, claims demands and proceedings relating to or ‘arising out of ocourrence or

m The Md Party 5;“. mt be entitled to any relief fof w in mmd s Fm Wﬂllfl!' i mmdeFomMa]eum mm}ormm_se'ofanv right pursuant hereto. :

Event unless it shall have notified the other Party of the ocrurrence of the Force Majeure '

Event as soon as reasonably practicable, andinwwentmia&rthan?(nm]dmaﬂnr
the Affected Party knéw, or ought reasonably 1o have known, of its occumence, and shall : 04 Plapete vl
mmmumamemhkmﬂammu:&mmmmmm = "inthem&mthe%sueunaﬂsmaauehgoodfiﬁammemmm
1o have on the perfi of its abligations under this Agreement. = 1 existence of a Foree Majeure Event, such Dispute shall be finally settled in accordance with
= : i et 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 dlaiming relief and/or excuse
‘on account of such Force Majeure Event.

2553 For so long as the Affected Party continues to daim to be materially affected by such Force
-'-fnjeure Evznf. it shall provide the other Party with regular (and not less. than weekly)

. reports containing information as required by Clause 25.5.1, and such otherinformation as - ;
mmanmmm-uweqummmamdnawmpmde : 25.3 Excuse from performance of obligations

if the Affected Party is rendered wholly or partially ble to perform its obligations under

this Ag;wnert because of a Force M:jeunl Event, it shall be stmsed from performance of
such of its obligations to the extent it Is unable to perform on account of such Force Majeure

Event; provided that:
P shall be of no greater scope ;ndﬁﬁﬁﬂﬂ\&

{a) The suspension of 1.. ._._




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

{t) When the Affected Party is able to resume performance of its obligations under this

Agreement, it shall give to the other Party nofice to that effect and shall promptly
[ - —“M.an 3 s i

= |1>=2111e

ARTICLE26. COMPENSATION FOR BREACH OF AGREEMENT

261

Compensation for default by the Concessionaire

Subject to the provisions of Clause 26.4, in the event of the C sonaire being in material
breach or defaul of this A t. it shall pay to the Authority by way of P y all
direct costs suffered or incurred by the Authority as a consequence of such material breach or
default, within 30 (thirty) days of receipt of the demand supported by necessary particulars
thereof;, provided that no compensation shall be payable under this Clause 26.1 for any
material breach or default in respect of which Damages are expressly spedfied and payable
under this Agreement or for any consequential losses incurred by the Authority,

Compensation for default by the Authority

Subject to the provisions of Clause 26.4, in the event of the Authority being in material breach
or default of this Agreement at any time after the Appointed Date, it shall pay to the
Concessionaire by way of compensation; all direct costs sufferad or incurred by the
Concessionaire as a ¢ of such material breach or default within 30 (thirty) days of
receipt of the demand supported by necessary particulars thereof; provided that no such
tion shall be payable for any matedal breach or default in respect of which Damages

have been expressly specified in this Ag For the avoidanae of doubt, compensation
payable may indude interest payments on debt, O&M Expenses, any increase in capital costs
on account of infiation and all other costs directly attributable to such materal breach or
default but shall not indude loss of Annuity Payments, debt repayment obligations or other
consequential losses, loss of profit, EPC Contractors daims, and for determining such
p tion, inft i d in the Financial Package and the Fnandial Model may

be refied upon to the extentit is relevant.

Compensation to be in addition
Compensation payable under this Article 26 shall be in addition to, and not in substitution for,
or derogation of, Termination Payment, if any.

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




ARTICLE 27.  SUSPENSION OF CONCESSIONAIRE'S RIGHTS

271 Suspension upon Concessionaire Default
27.11 Upon occurrence of a Concessionaire Default, the Authority shall be entitied, without
prejudice to its other rights and remedies under this Agreement induding its rights of
Termination hereunder, to (s} suspend all rights of the Concessionaire under this
Agreement, and pursiant hereto, and {b) exercise such rights itself and perform the
obligations hereunder or authorize any other person to exercise or perform the same on its
behalf during such suspension (the “Suspension”). Suspension hereunder shall be effective
hfthwﬂh upon issue ufanhu bythe Authority tuthe Cmmmdre and may extend up to
: 'fmthedateuhmenfmm
notice; prmided that unm written request from the Concessionaire and the l.enden
Representative, d!AudurfwM extend the aforesaid perdod of 180 (one hundred and
eighty] days by a further period not exceeding 90 {ninety) days.

2712 A separste Escrow Account shall be created which shall be op 1 by the Authority and
any User Fees or revenues collected by the Authority on behall of the Concessionaire
during such suspension shall be deposited i the Escrow Account. During the period of

! y 1 thin uding expenditure inaurred by
ssionaire under and in accordance
with this Agreement, shall be paid out of the Escrow Account and amy expenditure in excess
of amount in the Escrow Account shall be deemed to have been done ar taken for and on
behalf of the Concessionaire and the Concessionaire undertakes to indemnify the Authority
forall costs incurred during such period.

7.2 Revocation of Suspension

Upon the Concessionaire having cured the Concessionaire Default within the suspension
period not exceeding 270 {two hundred seventy) days from the date of Suspension, the
Authority shall revoke the Suspension forthwith and restore all rights of the Concessionaire
l.mdert_h‘_i;s‘#gteemnt- e

27.3 Termination during Suspension Period

At any time r.‘udlng the period of Suspension under this Article 27, the Concessionaire may by
notice require ‘the Autharity to revoke th'.- Suspension and issue a Termination Notice. The
Authnriql shall, within 15 {mnen} days of receipt of such nutine terminate this

ary contained in this Agreement, in the

the Authasity upon ockuive

of the Parties and all the provisons of this Ag shall
as if a Termination Notice had been issued by
IR N i

' (ARRARISHTRA)
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ARTICLE28.  TERMINATION

281 Termination for Concessionaire Default

2811 Save as otherwise provided in this Ag ;, in the event that any of the defaults spedfied
below shall have occurred, and the Concessionaire fals to cure the default within the Cure
Period set forth below, or where no Cure Period is specified, then within a Cure Period of 60
(sbety) days, the C sionaire shall be d d to be in default of this Ag (the
“Concessionaire Default”), unless the default has occurred as a result of any breach of this

t by the Authority or due to Foree Majeure. The defaults referred to herein shall

include the following:

(@

(b}

{e)

(g
(n

i

the Performance Securty 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 15 [fifteen) days;

bseq to the replenish or furnishing of fresh Perf ce Security in
acrordance with Clause 9.2, the Concéssionaire fails to meet any Condition
Precedent or cure the Concessionaire Default, as the case may be, for which
whole or part of the Performance Security was appropriated, within a Cure Period
of 120 [one hundred and twenty) days;

the Operations Performance Security has been encashed and approprated in
accordance with Clause 9.5 and the Conc fails to replenish or provide
fresh Operations Performance Security within a Cure Period of 15 (fifteen) days;

subsequent to the replenishment or furnishing of Operations fresh Performance
Security in accordance with Clause 9.5, the Concessionaire fails to cure the
Concessionaire Default, for which whole or part of the Operations Performance
Security was appropriated, within a Cure Period of 120 {one hundred and twenty)
days;

the Concesdonalre does not achieve the latest outstanding Project Milestone due
in accord with the provisions of Schedule-G and conti ‘to be in defaul

for 120 {one hundred and twenty) days;

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

COD does not occur within the period spedfied in Cause 12.3.3;

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

the Concessionaire has failed to make any payrent to the Authority within the
period spegified in greemesa] and remains in default for a pedod of 90

SEATER MUHEA
ALHARAEHTIRE) <
fagd, No, 1045 5‘
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(k)

{n

upon occurrence of a Financial Default, the Lenders’ Representative has by notice
required the Authority to undertake Suspension or Temmination, as the case may
be, in accordance with the Substitution Ag and the Concessionaire fais
to cure the default within the Cure Period specified hereinabove;

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

the Concessionaire creates any Encumbrance in breach of this Agreement;

{m) the Concessionaire repudi this Ag or otherwise takes any action or

(n}

(p)

4

£ Of conveys ani ion not to be bound by the Agreement;
a Change in Ownership has occurred in breach of the provisions of Qause 5.3;

there is a transfey, pursuant to law either of {i} the rights and/or obligations of
the Concessionaire under any of the Project Agreements, or of (i) all or part of
the assets or undertaking of the Concessionaire, and such transfer tsuses 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 insalvent, or if a trustee or receiver is
inted for the Con ionaire or for the whole or material part of its assets
that has a material bearing on the Project;

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

a lution for winding up of the C ionaine is p d, or any petition for
winding up of the Concessionaire is admitted by a court of competent jurisdiction
and a provisional liguidator or receiver is appointed and such order has not been
set aside within 90 (ninety) days of the date thereof or the Concessonaire is
ordered to be wound up by & court except for the purpese of amalgamation or
reconstruction; provided that, as part of such amal tien or r struction,

the entire proparty, assets and undertaking of the Concessionaire are transferred
to the Iga d or rec cted 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:

(i the

g d or reconstructed entity has the capability and operating

experence necessary for the perfformance of its obligations under this
Agreement and the Project Agreements;




and has a credit worthiness at least as good as that of the Concessionaire

asatthe Appointed Date; and
(iii) Eachof the Project Agreements remains in full force and effect;

{t} any representation or warranty of the Concessionaire herein contained which is,
as of the date hereof, found to be matedally false, incorrect or misleading or the
Concessionaire is at any time hereafter found to be in breach thereof:

{u} the Concessionaire submits to the Authority any statement, notice or other

document, in written or electronic fnn'n. which has 3 material effect on t‘he: :

‘Authority’s rights, obligations or interests and which is false in matedat
particulars;

{v} the Concessionaire has falled to fulfil any obligation, for whidi fulure
rmination !nsbun specified in ﬂisﬁgrment.

{w) the Ci ionaire issues 3 Termination Notice in viofat) ofthk.‘,
and ;

{x} the Concessionaire commits a default in complying with any other provision of
this Agreement if such default causes a Materal Adverse Effect on the Autharity.

mu Without prejudice to any other rights.or dies which the Authority may have under this

'Agreemem. upon occurrence of a Concessionaire Default, the Authority shall be entitled to

- this Ag by issuing 2 Terminati mwtmwmswmd
_ that before issuing the Termination Notice, the Authority shall by a notice inform the
- Concessignaire 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 notit is in receipt of such representation, issue the Tenmnatbnn Notice,
subject to the provisions of Clause 28.1.3,

2813 The Authority shal, if there be Senior Lenders, send a wpﬁofitsnotlmofinmtion to issue
2 Termination Notice referred to in Clause 28.1.2 to i the Lenders’R tative and
grant 15 (fifteen) days to the Lenders’ Representative, for makinga repruemat‘on on behalf
ofw Senlor Lenders mﬁn;.j_l_m intention to substitute the Concesslonaire in accordance
with the Substitution Agreemenit. 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 m\}om hundred and eighty] days from the date of such representation or
‘exercise jts | nghtd‘&umnsbm as the case may be, for: enahtng the Lenders’ Represermﬂn
to exercise the Senior Lenders' right of substitution in accordance with the Substitution
Agreement:

Provided that the Lenders’ Representative may, instead of exercising the Senior Lenders'
right of substitution, procure that the default specified in the notice is cured within the
aforesaid period of 180 (one hundred and eighty) days, and upon such curing thereof, the
Authority shall withdraw its notice referred to above and restore all the rights of the
Cmssbndra :

Proﬂdellfuﬂherthatupﬂwm quest from the Lenders’ Rep tative and the
Concessionaire, the Authority shall extend the aforesaid period of 180 (one hundred and
eighty] days by such further period not exmdingsol‘nmw) d-n. as the Aummlymy

deem appropriate.

282 Termination for Authority Defauit

7821 In themthatamdtedéfadumdﬂedhﬂmnﬁalmmmd _and the Mm\f
falls to cure such default within a Cure Period of 90 {ninety) days orsuch longer period as
hasbunatpleﬂyprwﬂedhﬁm‘ at, the Authority shall be d d to be in
defauit of thi Azreemtm (the “Authority Default”) unless the default has occurred as a
resuit of any breact ofthisdg(___ t by the C ionai urdmtuﬁm:eMa]et__lE‘H!
defaults referred to herein shall indude the following:

o {a) TheAmhodtymMamﬁeﬂdde#mﬂinmmwngﬂm any of the provisions
il ofmagmmtandsudideﬁmthuaf\nateﬂﬂ Adverse Effect on the
Concessionaire; :

(b) The Authority has failed to make any payment to the Concessionaire within the
penbdsbzdlladlnmsl\memnt' Bt

(c) The Authority fikto provide, within a period of 180 (one hundred and eighty
dws)_f_mmtlleﬂppolntednm_ the Sit

{d)




29.5 Divestment costs etc

29.5.1 The Concessionaire shzll bear and pay all costs incidental to divestment of all of the rights,

2952

title and interest of the Co in the Project Assets in favour of the Authority upon
Termination, save and except that all stamp dities payable on sny deeds or Documents
executed by the Concessionaire in connection with such Divestment shall be borne by the
Authority.

In the event of any Dispute relating to matters covered by and under this Article 29, the
Dispute Resolution Procedure shall apply.

@

ARTICLE 30. DEFECTS LIABILITY AFTER TERMINATION

30.1 Uability for defects after Termination

The Concessionaire shall be responsble for all defects and defitiencies in the Project fol
period of 120 {one hundred and twenty] days after Tetm}naiion;: and it shall have t
cbligation to repair or rectify, at its own cost, all defects and deficiendes observed byt
Engineer in the Project during the aforesaid period. In the event that the Concessionaire
to repair or rectify such defect or defidency within a period of 15 (fifteen) days from the dz
of notice issued by the Authority in this behaff, the Authority shall be entitled to get the sar
repaired or rectified at the Concessionaire’s risk and cost s0.as to make the Praject conform
the Maintenance Requirements. All costs incurred by the Authuntv hereunder shall
reimbursed by the Concessionaire to the Authority within 15 (fifteen] dm.nf receipt
demand thereof, end in the event of default in reimbursing such costs, the Authority shall |
entitled to recover the sameby invoking the Operations Performance Security,

2822

-

Without prejudice to any other right or remedy whidh the Concessionaire may have under
this Agreement, upon occurrence of an Authority Default, the Concessionaire shall, subject
to the provisions of the Substitution Agree ment, be entitied to terminate this Agreement by
issuing a Termination Notice to the Authority; provided that befor issuing the Termination
Notice, the Concessionaire shall by a notice inform the Authority of its intention to issue the
Termination Notice and grant 15 (fifteen) days to the Authority to make a representation,
and may after the expiry of such 15 (fifteen) days, whether or not it is in receipt of such
representation, issue the Termination Notice.

283 Termination Payment

2831

2833

Upoﬁ Termination on account &f a Concessionaire Default during the Operatioh Period, an
independent valuer shall assess the depreciated asset value. The termination payment shall
be made by the Authority equivalent to the amount that any other selected hidder is ready
to quote for the constructed facility after deducting any expenses and damages inturred by

the Authority and such terminati shall not be more than the depreciated asset
value as determined by the independent valuer, Such t shall be depasited with the
Senior Lenders for appropriation.

Upon Termination on account of an Authority Default, in case the Lenders are nat able to
provide a new concessionaire under the Substitution Agreement, the Authority will pay the
Termination Payment to the Concessionaire; for an amount calculated so as to comp

for the project returns {Project IRR) envisaged under finandal proposal during bid
submission, Audited accounts will be used for calculation of actual investment of the
Concessionaire incduding loans taken.

Termination Payment shall become due and payable to the Concessionaire within 15
(fifteen) days of a demand being made by the Concessionaire to the Authority with the
necessary particulars, and in the event of any delay, the Authority shall pay interest at a rate
equal to 3% (three per eent) above the daily average Bank Rate on the amount of
Ti ion Payment ining unpaid; provided that such delay shall pot exceed %0
(ninety) days. For the avoidance of doubt, it is exp ‘-'. greed that Termination Pay t
shall constitute full discharge by the Authority of its payment obligations in respect thereof
hereunder.

The Concessionaire expressly agrees that Termination Payment under this Article 28 shall
constitute a full and final serdement of all claims of the Concessionaire on account of
Termination of this Ag t for any reason whatsoever and that the Concessionaire or
any shareholder thereof shall not have any further right or daim under any law, treaty,
convention, contract or otherwise.

naf‘:ﬁql;
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284 Other rights and obligations of the Auth

¥

Upon Termination foramy rhat , the Authority shall:
{a) Be deemed to have taken possession and control of the Project forthwith;

({b) Take possession and control of all matedals, stores, implements, construction plants
and equipment on or about the Site;

{t) Beentitled to in the Concessionalre and any person claiming through or under
the Concessionaire from ring upon the Site or any part of the Project;

{d) Require the Concessionaire to comply with the Divestment Requirements set forth in
Clause 29.1; and

{e) - succeed upon e_'ié‘i:&dn by the Authority, without the necessity of any further action
by the Concessionaire, to the interests of the Concessionaire under such of the
Project Agreements as the Autharity may n fts discretion deem sppropriate, and
shall upon such election be liable to the Contractors only for compensation accruing
and becoming due and payable to them under the terms of their respective Project
Agreements from and after the date the Authority elects to succeed to the interests

“of the Cc ionaire. For the avoidance of doubt, the Concessionaire acknowledges
4 and agrees that all sums daimed by such Contractors as being ~due and owing for
works and services performed or acoruing on account of any act, nmissian or event
prior to such date shall constitute debt between the Conlzsﬂpnare- and such
Contractors, and the Authority shall notin any manner be liable for such sums. It is
further agreed that in the event the Authority elects to cure any outstanding
defaults under such Project Agreements, the amount expended by the Authority for
. this purpose shall be deducted from the Tenﬁnzﬂlon Payment.

285 Survival of Rights

Notwithstanding anything to the contrary contained in this Agr t, any Terminati
pursuant © the pmﬁnans of this Agreement shall be without pnjud!ae to the accrued rights

rights and obligations of elﬂzer Party Undet ‘chEs Ag . Inﬁadmg Di

Reguirements, shall sunive the Termination to the extent such survival is necessary for giving
effect to such rights and obligations.




Pt R SR T A i ARTICLE29.  DIVESTMENT OF RIGHTS AND INTEREST

under this Agn t, notwithstanding the isuance of any Termination Notice, until the

Termination of this Agreement becomes effective in accordance with its terms.,
3L1 Restrictions on assignment and charges 29.1 Divestment Requirements
i 2911 Termination, the Co £ e P 29.2 Inspection and cure
3111 Subjectto Clauses 31 2and 313, this Agresment shall not be assigned by the Concessionaire Upon on, neessionaire shall comply with and ¢ to the g
to any person, save and except with the prior consent in writing of the Authority, which Divestment Requirements: Not earlier than 90 {ninety) days prior to Termination but not fater than 15 (fifteen) days pror
mnseﬂt the Auﬁmﬂ\rshal be entitled to dedinewiﬂmut asslmitganr reason, : {a) Notify to the Authority forthwith the location and particulars of all Project Assets; the effective date of sich Termination, the Engineer shall veri Y, after gving due notice to
s i = ; : Concessionaire spedfying the time, date and place of such verification and/or inspection,
. : SiE . (b) deliver forthwith the actual or construdtive possession of the Project, free and phance by the G onaire With the NG & Requivernmits $1d i required, o
31.1.2 Subject to the provisions of Clause 31.2, the Concessionaire shall rwt_crﬂh nor permit to dear of all Encumbrances, save and except to the extent set forth in the appropriate tests to be carried out at the Concessionaire’s cost for this purpose. Defaults, if
subsist any Encumbrance, or otherwise transfer or dispase of all o any of its rights and : '““"""‘“"m““ any, in the Mai Requi s shall be cured by the Concessionaire at its costand the
benefits under this Agreement or any Project Agreement 1o which the Concessionaire is a provisions of Artide 30 shall apply, mutatis mutandis, In relation to curing of defeds of
L party, except with prior consent in writing ”".“"""”“\’- which consent the Authority defidencies under this Article 20,
Aty ) be entitled to dedine uﬁwni‘nng AT} :
g _ 2 bringing them to a safe cmaﬁnn.
: : - delh e : 29.3 Cooperation and assi on fer of Project
L 312 Permitted assignment and charges ¢ and tra levant records, reports, Intellectual Property and other
m : liensas pertaining to the Project and its design, engineering, construction, 2931 .Tlle Parties shall cooperate on a best effort basis and take all necessary measures, in good
ﬂ.‘ The restraints set forth mClause 31.1shall not apply to: : : i Dpenlﬂnrl =5 maim Juding af prog and ahoss pertairing _faith, to achieve a smooth transfer of the Project in accordance -ﬁththe provisions of this
1 (a) liens arising by operation of law [ar by an agreemnent e the same] in the a5 bullt Drawirgs a5 on the Transfer Date. For the  Agreement 50 25 1o protect the safety of and awid undue defay or inconvenience to the
g ] .d‘ arﬂ}nawmmd ugmufmmeﬂ; : ] : : avoidance of duubt. the Concessior 5 and sinivants Rk the ‘Users, ﬂﬂle_fmmbef_sﬁmepwllwrdulawfmuocuplersnfamtg_:__r_tﬂftheﬁu.
3 (h)mmﬂ*dwmdmmummmumsm Intellectual Property defivered h mder shall be adequate and complete for the '
their related documents of tite, arising o ted in the ordinary course of bus :'eﬂls;\eewmmh.Mwmdemdmpmand 23932 The Parties shall provide to each other, 9 (nine) months prior to the Transfer Date in the
of the Project and assecurity ony for iness to the Senior Lenders under the Ak be sssigned to the Authottly free of any Encimbrance; event of Termination by efflux of time and immediately in the event of either Party
Finang ..‘v milor!m g

npltﬂ mmmfw the Prnhct, i -] Turufer and/or deliver all Applicable Perrmts w the extent pemlsﬂ:le under conveying to the other Parly its intent to issue a Termination Notice, as the case may be, as

_ _ much information and advice as is reasonably practicable regarding the proposed
ik mm dnw o ntber. s the : i ._.'gamngtfnlnrsbropeuﬂon of the Project following the Transfer Date. The Conce ssionaire
Fr fi i At ancl i ing sl the -shall further provide such ressonable advice and assistance as the Authority, its

= d the ConcesnRinin the Prosect A iickising : ::m;ﬂ’mmx a;:n:r:ug:::mqmmfwmmumafﬂm Project until ﬂnupiﬁ,v
in respect of any glam: or equipment and the right to 1 { : :

: mtm&mﬂtturmdmw
{d} t.:asebssignmd’mpartdﬂg ptqenmmfwﬂte uﬁoduotm

294 VestingCertificate
{g) Cnmplthh all other requinmm: as may I:e prescribed orreqa.ired under

; = ; The divestment of all rights title and interest in the Project shall be deemed to be complete

Apﬁk:bleuwsfnrmnuleﬂnshﬁi stment and assig of all rights, title L I o0 thes diste when oll of the Divestment Requl ts have been fulfilled, and the Authority
and i -‘nlther- ancessionai nﬂwl’rcpc:.fmefmnnll Encumbrances, : shall, without unreasonable delay, ﬂ\enupm! issue a certificate substantially in the form set
=hwht=lvmm thority or to its nomi _ e forth in Schedule-N [the "Vesting Certificate”), which will have the effect of constituting
~ evidence of di by the C sipnaire of all of its rghts, tite and interest in the

; :Prom and theirw_ _m in the Aumurity pursuant hereto. It is. atpmmtr agreed that any
defect or deficency 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 on the footin m Requirements have been complied
with by the Conm;u‘nnju,

2912 Subject to the exercise by the Authority of its rights under this Agreement or under any of
the Project Agreements to perform or pmmrtll!mrfummbvaﬂﬂld parwofmd
ﬂwoblpllmsdﬂn Concessionaire, t
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Concessionaire (the “Substitution Agr "] o be d into amongst the
Concessionaire, the Autharity and the Lenders’ Représentative, on behalf of Senior Lenders,
substantially in the form setforthin Schedule-0.

Upon substitution of the Concessionaire under and in accordance with the Substitution
Agreement, the Nominated Company substituting the C jionaire shall be d d 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‘f_t-:w'em the Concessionaire;
provided that where the Concessionaire is In breach of this Agreement on the date of such
substitution, the Authority shall by notice grant a Cure Pericd of 120 (one hundred and
twenty) days to the Concessionaire for curing such breach.

Assignment by the Authority

Ne_tvﬁt.l‘mnd'ng anything to the contrary ined in this Agre the Authority may,
after giving 60 {sixty) days’ notice to the Concessionaire, assign and/ or transfer any of is
rights and benefits and/or obligations under this Agr t to an assignee who Is, in the

reasonable opinion of the Authority, capable of fulfiling ali of the Authority's then
wutstanding obligations under this Agreement.

ARTICLE3Z.  CHANGE IN LAW

iz1

Increase in costs

If as a result of Change in Law, the Concessionaire suffers an increase in costs or reduction in
net after-tax return or other financial burden, the Authority and the Concessionaire may in
mutual consultation, agree upon such changes/ dments to this ag so as to place
the Concessionaire in the same finandal position as it would have enjoyed had there been no
Change in Law resufting In the cost increase, reduction in return or other finandal burden as
aforesaid.

No dlaim in the event of recovery from users

Notwithstanding anything to the contrary contained in this Agreement, the Authority shall in
any manner be fiable to reimburse to the Gmnsshmirl: any sums on account of a Change in
Law if the same are rem:rablefrurrtheusan.

No claim in the event of change in tax lations and devel i control

Notwithstanding anything to-the contrary cantained in this Agreement, it is hereby darified,
that the Authority shall in any manner be liable to reimburse to the Concessionaire any sums
on account of a change in taxation regulations/rates of any taxes and any change in
developmental control regulations for both fand use and building regulations and the same
shall not constitute a Change in Law for the purp of this Ag




ARTICLE33.  LIABILITY AND INDEMNITY

331 General indemnity

33.1.1 The Concessionaire shall indemnify, defend, save and hold harmiess the Authority and its
officers, ts, agents, G 2nt Inst talities and Govemment owned and/or

trolled entiies/enterprises, (the “Authority Indemnified Persons”} against any and all
suits; proceedings, actions, demands and claims from third parties for any loss, damage, cost
and expense of whatever kind and nature, whether arising out of any breach by the
Concessionaire of any of its obligations under this Agreement or any related agreement or
on account of any defect or defidency in the provision of services by the Contessionaire to
ﬂuﬁmhoﬁlvmtoany User, or from any negligence of the Concessionaire under contract or
Aort or on any other ground whatscever, except to the extent that any such sults,
oceedings, actions, demands and claims have arisen due to any negligent act or omission,
or breach or default of this Agreement an the part of the Authority Indemnified Persons.

3312 The Auth 'shal'":'w,‘“i":MIndw'haMmmmmﬂmmt
amanddlsmspmmdngsaﬂlmdemmdsmddﬂmhunthidmmesfﬂmlms,
damage’, mmdwdwhmr kind and nature arishg nutuf{a) defed in title

under this Agreement of any related l;uemem:. which

33.22 Withoul limiting the um:aliw of the provisions of this Article 33, the Concessionaire shall
fully indemnify, hold harmiess and defend the Authority Indemnified Persons from and
against any and all suits, proceedings, actions, claims, demands, lizbilittes and damages

_which the Authority Indemnified Persons may hereafter suffer, or pay by reason of any
demands, daims, suits or proceedings arising out of daims of infring t of any domesti
or foreign patent rights, copyrights or ather intellectual property, proprietary or

confidentiality rights with respect to any materials, information, design or process used by
the Concessionaire or by the Concessionaire’s Contractors in performing the
Concessionaire’s obligations or in any way hcnrpnrnmﬂn or related to the Project. If inany:
such suit, action, claim or p dings, a temporary t order or preliminary injunction
is granted, the Concessionaire shall make every reasonable effort, by giving a satisfactory
band or ut‘hel\n!lse, to secure the revocation or suspension of the injunction or restraint
order. If, in any such suit, action, claim or proceedings, the Project, or any part- thereof of
comprised therein, is held to cmshtmz an infringement and its use is permanently enjoined,
the C sionaire shall p y make every reasonable effort to secure for the Authority a
lease, at no cost 1o the M’thoﬂ'lv. maﬂzjng continued use of the infringing work. If the
i:omessbﬂin is unable to secure such lease within 2 mamnbhﬁm the Cnioes}uruhe i
shall, at its own expense, and without impairing the Specifications and Standards, either
reﬁm the affected work, or part, or process thereof with non-infringing work of part or
pmcess. or modify the same so that it becomes nm-tnfrin;u

materislly and adversely affect the perf by the Concessionaire of its obligations
umrmu;ax_mmmmi except that where any such claim, suit, proceeding action,
and/or ‘tlemand has arisen dmmamgﬂm:ﬂ act or omission, or breach of any of it
obiaaﬂm_uul\ﬁrw.. wision of this Ags nt or any i ags t, 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 fiability of the cnnmsinmire

332 wwsncmm

_representatives; or

{c) Non-payment of amounts due as a result of materials or services furnished tothe
Cmmmarmydlsmofswﬁdum payable by the Cga
'ounydluwmcbum %

33.3 Notice and contest of claims

In the event that either Party i a claim or d d from a third party in respect of
which it is entitied to the benefit of an indemnity under this Artide 33 (the “Indemnified
Party’) it shall notify the other Party (the “Indemnifying Party”) within 15 (fifteen) days of
receipt of the dairn or demand and shall not settle or pay the claim mmwtthe prior approval -
of the ndemnifying Party, mnﬁ approval shall not be unreasonably: wnhh:ld otdetweu.t in

134 De&luﬂdﬂu

334.1 The Indemnified Party shall have the rlght. but not the obligation, to mmsr. .
litigate any claim, action, suit or proceeding by any third party alle;dorasse 3
such Party in respect of, resulting from, related to or arising out of any mamrformdlitns
enﬂl:ledtoh’ demnified hereund .andrﬁ bk mstlmdupenzsthemdmﬁbe
indemnified by the !ndcmifvin; Party. If the | tlymghny--' ledges in writing its
obligation to indemnify the indemnified Party in respect of loss to the full extent prwﬂed by
this Artide 35, the Indemnifying Party shall be entitled, at its option, to




33.4.2

3343

the defense of such daim, action, suit or proc g lishilities, pay and chligations at
its expense and through the counsel of its choice; provided it gives prompt nnt]l:! 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 defense. The Indemnifying Party shall not be entitled to settle
or compromise any claim, demand, action, suit or pmne_eﬁng without the prior written
consent of the indemnified Party, unless the Indemnifying Party provides such security to
the Indemnified Party as shall be bly required by the Indemnified Party to secure the
loss to be indemnified hereunder to the extent so compromised or setted.

If the Indemnifying Party has exerdsed its rights under Clause 33.3, 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).

I the Indemnifying Party exarcises its rights under Clause 33.3, the Indemnified Party shall

nevertheless have the right to employ its own counsel, and such counsel may participate in
such action, but the fees and exp of sudh ¢ | shall be at the expense of the
Indemnified Party, when and asincurred, unless:

{a) The employment of counsel by such party has been authorized in writing by the
Indemnifying Party;

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

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

{d) The Indemnified Party shall have reasonably conduded and spdﬂdlv
Indemnifying Party either: f e

‘. i

{i} that there may be spedfic defenses available to it which are d eterrl’f‘fg‘
additional to those available to the Indemnifying Party; or ErA

(ii) That such claim, action, suit or proceeding involves or could ha\
adverse effectupon it beyond the scope of this Agreement:

Provided that if Sub-ﬂauszs (b), (c) or (d) of this Clause 33.4.3 shall be applicable,
counsel for the Indemnified Party shall have the right to direct the defense of such daim,
demand, action, suit or proceeding on behalf of ﬂ-ue;ndqmriﬂed Party, and the reasonable
fees and disbursements of such counsel shall constitute legal or other expenses hereunder.

o

33.5 No consequential daims

Notwithstanding anything to the contrary contained in this Anicle 33, the indemnities herein
provided shall not indude any claim or recovery in respect of any cost, expense, loss or
damage of an indirect, incidental or consequential nature, induding loss of profit, except as
expressly provided in this Agr

336 Survival on Termination
The provisions of this Article 33 shall survive Termination.




ARTICLE34.  RIGHTS AND TITLE OVER THE SITE

ARTICLE 35. DISPUTE RESOLUTION
34,1 Lessee rights

For the purpose of this Agreement, the Concessionaire shall hy:jis_!mmthemedthnh © 351 Dispute resolution :

as 3 lessee subject to and in accordance with this Agreement, and to this end; it may regulate : 35, 1‘1 An\rd.sme,dﬂfemncenrmntmem\r nfvmatevernaiure hqwmrar‘iln'mderwmot. -
the entry and use of the i’m}act by third parties in accordance with and subject to the of in relation to this Ag nt (induding Its interpret |'I “'} bém:nﬂ'le Parties, and so s
provisions of thils Agree it

notified in wiiting by “either Party 1o the other Party.(the “Dispute”) shall, in the first
" instance, be attempted to be resolved amicably in accordance with the condliation

34.2  Access rights of the Authority and others : Muutfa&hﬂ!mﬁl
3-!11Themmndmmdhuimmmﬂnmaalmformemmmd.- : :
representatives, Senior Lenders, and the Engin , and for the persons duly authorized by 3512 The Parties agree to use their best efforts for resolving all Disputes arising under or in

any Government instrumentality to inspect the Project and to investigate any matter within
their authority, and upon reasonsble notice, the Concessionsire shall provide to such
persons reasonable assistance necessary to carry out their respective duties and functions.

respect of this Agreement promptly, equitably and in good faith, and further agre to
provide each other with reasonable access during normal business hours to al non-
privileged records, information and data pertaining to any %\pum

343 Property taxes

Payment of property taxes and mnﬁwpqmmfor_t&mmdmdhpmpem ]
constructed shall be the sole responsibility of the Concessionare. - i

35.2 Conciliation

in the event of any Dispute between the Parties, either Party may call upon the Engineer to

o mediate and assist the Parfies in arriving at an amicable settiement thereof. Failing mediation

i by the Engineer or without the intervention of the Engineer, either Party may require such

Dispute to be referred to the [Chai 'ufthemﬂmdtya'ldt}u&lammdunmuflhe

344- Restriction on subleasing 'u £ Canumdmfwamidh settlement, and upon such reference, the said p shall meet
The Concessionaire shal not sub-lease or sub-let the whole or any part of the Site(Project mimrﬂm‘?hem-danfmm thedamofmremme m:ismumd-mmp!mmaup :

Land), however the Concessionaire shall have the right to lease or sub-lease the constructed/
dﬂdopadcummmatmepm]enslm Smanduw' umb&cmrmhfmﬁomh

; .'w. ngn.mnt;midzd _ "umthingmntalned her _ shd!ln mnstmd nrlrmmle&xs :

provisions of Clause 325,3.




35.3 Arbitration

3531

3532

3533

3534

35.4

Any Dispute which is not resolved amicably by conciliation, as provided in Clause 35.2, shall
be finally decided by reference to arbitration by an arbitral tribunal constituted in
accordance with Clause 35.3.2. Such arbitration shall be held in accordance with the Rules of

Mumbal Centre for International Arbitration (Govemment Resolution No. T&HIOT -0¢E
[R.3.20/%7-19 dated 4™ March, 2017), or such other rules as may be mutually agreed by
the Parties, and shall be subject to the provisions of the Arbitration and Conciliation Act,

1996. The place of such arbitration shall beat Mumbaland the language of arbitration
proceedings shall bé English.

OR

There shall be an arbitral tribunal comprising three arbitrators, of whom each Party shall
select one, and the third arbitrator shall be appointed by the two arbitrators 50 selected and
in the event of disagreement between the two ar_hit_ramrs,' the appointment shall be made i
accordance with the Rules. :

The arbitral tribunal shall make a reasoned award (the “Award”). Any Award made in a 3
arbitration held pursuant to this Article 35 shall be final and binding on the Parties as fr

the date it is made, and the Concessionaire and the Authority agree and undertake to cal

out such Award without delay.

The Concessionaire and the Authority agree that an Award may be enforced against the

Concessionaire and/or the Authority, as the case may be, and their respective assets
wherever situated.

This Agreement and the rights and obligations of the Parties shail remain in
effect, pending the Award in any arbitration proceedings hereunder.

LEHTRA)
He. 1uAsT

Ad]udication by Regulatory Authority or Commission
In the event of constitution of a statutory Regulatory Authority or Commission witirg
adjudicate upon disputes between the Concessionaire and the Authority, all Dispu @
after such constitution shall, instead of reference to arbitration under Clause 35.3, T
adjudicated upon by such Regulatory Authority or Commission in accordance with the
Applicable Law and all references to Dispute Resolution Procedure shall be construed
accordingly. For the avoidance of doubt, the Parties hereto agree that the adjudication
hereunder shall not be final and binding until an sppeal against such adjudication has been
decided by an appellate tribunal or High Court, as the case may be, or no such appesl has
been preferred within the time specified in the Applicable Law™™

ARTICLE 36.  DISCLOSURE

361

Disclosure of Spedfied Documents

The Concessionaire shall make avallable for inspection by any person, copies of this
Concession Ag! t, the Maint Program, the Maint e Requi s and the
Safety Requirements (hereinafter collectively referred to as the “Specified Documents”), free
of charge, during normal business hours on all working days at the Site and the
Concessionaire’s Registered Offica. The Concessionaire shall pr tly display at the Site,
publicnotices stating the availability of the Spacified Documents for such inspection, and shall
provide copies of the same to any person upon payment of copying charges an a ‘no profitno
loss' basis.

Disdlosure of Documents relating to safety

The Concessionaire shall make available for inspection by any person copies of all Documents
and data relating to safety of the Project, free of charge, during normal business hours on all
working days, at the Concessionaire’s Registared Office. The Concessicnaire shall make coples

of the same available to any person upon payment of copying charges on a ‘ne profit no loss”
basis.

Notwithstanding the provis of Clauses 36.1 and 36.2, the Authority shall be entitied to
direct the Concessionaire, from time to time, to withhold the disclosure of Protected
Do (as defined herein below) to any person in pursuance of the aforesaid Qlauses.

Explanation:

The expression Protected Documents shall mean such of the Spedfied Documents or
documents referred to in Clauses 36.1 and 36.2, or portions thereof, the disclosure of which
the Authority is entitled to withhold under the provisions of the Right to Information Act,
2005,




ARTICLE37.  REDRESSAL OF PUBLIC GRIEVANCES

37.1 Complaints Register

3711 The Concessionai shall maintain a public relat office at the Site where it shall keep 2
register (the “Complaint Register”) open to public access at all imes for recording of
complaints by any person (the “Complainant”). Information relating to the svailability of and

each the Site st as to bring it to the attention of all Users.

Y‘h‘ Complaint Rcdster shall be s:cme}{ hﬂund and each page thereof shall be duly
. It shall have appropriate columns induding the compl' : number, date, name

Concessic aire. Immediately after a complaint s regi rred, the Cont
receipt ta the Complainant stating the date and complaint number.

37.1.3 Without prejudice to the provisi of Clauses 37.1.1 and 37.1.2, the A'M may, in
consultation with the Concessionaire, spedfy the procedure for making complaints in
electronic form and for responses thereto

37.2 Redressal of complaints

37.21 The Concessionaire shall inspect the Complaint Register every day and take prompt and
reasonable action for red d of each complaint. The action taken shall be briefly noted in
the Complaint Register and a reply stating the particulars thereof shall be sent by the
Cancessionare to the Complainant under a certificate of posting.

Within 7 (sever) days of the cose of each month, the Concessionsire shal send to the

R.;:glmr onwﬁdﬁ aﬁv.em has been recorded durmg the course of such.
: pemsnt t?iercuf the Authority may, in its iial:reﬂmi, arMm the Concessios A
0y furuler amun as the Authority may dﬁm appn:grim for a fair and just redre

 further relief, the Authority may advise the Complainant to seek 2D
the Consumer Protection Act, 1986, at his own risk and cost.

ARTICLE3R.  MISCELLANEOUS

381 Gmninghwmdwm

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of India, and the courts in Mumbai shall have exclusive jurisdiction over matters arising

access to the Complaint Register shall be prominently displayed by the Concessionaire at -

* out of or relating to'this Agreement.

382 wdver of Immly

1 refation to this Ag t or ar
no immunity (whether by o gnty o
dings shall be dai "hyomh-beha&o‘fﬂn Panywﬁ:h-

lc) msw: gitofimwwhid'sitwmnssea mﬂvnrmnwsmhas. 5
mmuhjﬁ&emm orwhich may be attributed to it in miuﬂsﬁmomm

{d] mnsmtsgneﬂlhrln wndthz mfmmmdsm]udwuturmd sgainst
ﬂl_nawsudr pmge_edkmlothﬁgiﬁngofmralhlorﬂle issue of any process in

any jursdiction in connection with such procéedings (induding the making.
edamﬁimwamﬁonmhnkwhmuddmvmhmwmm:
Wlmpm dmuuwwmdmmmjwm-
may be made. wghen in connection therewith).




beyond such period, the defaulting Party shall pay interest for the period of delay calcul ated
at a rate equa to 4% (four per cent) abowe the daily average Bark Rate, and recovery
thereof shall be without prejudice to the rights of the Parties under this Agreementincluding
Termination thereof.

384.2 Unless otherwise specified, any interest payable under this Agreement shall accrie on a
daily outstanding basis and shall be compounded on the basis of quarterdy rests.

385 Waiver :

3851 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 obliga under this
Agreement:

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

L]

Shall not be effective unless it Is in writing and executed by a duly authorized
representative of the Party; and

() shal not affect the validity or enforceability of this Agreementin any manner,

3852 HMeither the failure by either Party to insist on any occasion upon the performance n{ the

terms, conditions and provi uft'rus.ﬁg nt.orany oblig h der nortime or
other indulgence granted by 3 Partvtothe other Party shall be treated or deemed aswaiver
of such breach or accept of any variation or the relinquish ufanvsul:hrlg*ht
hereunder.

Except to the extentexpressly provided in this Agreement
I

(a) no review, comment or approval by the Authority or the Engineer e
Agreement, Document or Drawing submitted by the Concessiona "‘ -
observation or inspection of the construction, operation or maintena
Praject nor the failure to review, approve, comment, observe or inspect B
shall relieve or absolve the Concesslonaire from its obligations; duties and i
under this Agreement, Applicable Laws and Applicable Permits; and

386 Lability for review of D and Dy

{b) The Authority shall not be fiable to the Concessionaire by reason of any review,
comment, approval, chservation orinspection referred toin Sub-clause (a) above.

387 Exclusion of implied warranties etc.

This Agreement expressly excludes any warranty, condition or other undertaking implied at
faw 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.

38.8 Survival
3881 Termination shall.

(a) Not relieve the Concessionaire or the Autharity, as the case may be, of any
bligati he der which expressly or by implication survive Termination hereaof;
and

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

3882 All obligations surviving Ternination shall only survive for a period of 3 (three) years
following the date of such Termination.

389 Entire Agreement

This Agreement and the Schedules together constitute a complete and exdusive 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 respettive Parties. All prior written or oral understandings, offers or other
communications of every kind pertaining to this Agreement ave abrogated and withdrawn. For:

this Agreement and treated as such.
3810 Severabiity
If for any reason whats , any provision of this Ag

instrumentality to be invalid, ilegal 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 1o one or more provisions which may be substituted for
such invaiid, unenforceable or illegal provisions, as neady as is praclicable to such invalid,




illegal or unenforceable provision. Failure to agree upon any such provisions shall not be
subject to the Dispute Resolution Procedure setforth under this Agreement or otherwise.

eltlterPanv. and m:mmmm anvmmrmummemrmnm
agreement or undertaking for, or act on behalf of, ortoactasorbe an !nustorrepumauue
ofottoMH the other Party.

3812 Third p-m

Wiwmlsimmsdeb{fwthehemﬁtdﬁaemsandmeirmmmmrs
and permitted assigns, and nothing in this A it shall be ¢ sed to create any duty to,
tandan iﬂmwubrzrmmta.mnyﬁahsmo.mnemmwarwmmmm
indu:ingam mlﬁlﬂt 's Contractor.

mnmmoﬂurmmﬁuﬁmmhwhmymwﬂn other Party under or in
templated by this Ag shall be inwriting and shall:

m,bemhyfamrrieme—m.llndb(im

awwmwhammm_mmmmmrwm
to beg&en o an addmss_nutd_de thzlhu:ur may, If they are

: lAt!nﬂm'lk.\ﬁnwwm
'-;:EDesianail EwwMEngheer“ harashtra Touri

Address Apeejay House, 4 Floor, 3 DinshawVachha Road, Near K.C College, Church
gate, Mumbai-400020, Maharashtra

Fax No:022 22084040
Email works@maharashtratourism.gov.in)

(b} in the case of the Authority, be given by facimile or e-mail and by letter delivered
by hand at the address given below and be add dto the p d below
with a copy delivered to the Autharity Representative or such other person as thé -
Authority may from time to time designate by notice to the Concessionaire;
provided that if the Concessionaire does not have an office in the Nagpur it may
send such notice hyhuimle or e-mail and by registered ad:nmbd&emem due, air
mai nrbymurier ; ;

{Name: Mr. Virendra Agarawal

Ikdg.miicm‘ M/s. Garuda Amusement Parks ( Nagpur] Put. Lid.
Address: 201, Mns Fortune m €36 alod;. BKC, Bandra (E), Mumbai - 400051
Fax No:022 26530174/64/63 =

Email garudaamusements@gmaill.com}

() aw-nﬁﬁu or mm_@i.trlaﬁmbvn?am tuhmrm.miﬁ accordance
herewith, shall be deemed to have been delivered when in the normal course of
puﬂitwmbhmhemdeﬁuemdandma!ottmnses,nsiﬁlhedmnndm

hm chu dn:ﬁuered on the actual date and time of &Imw pmded thatin the

ytothe otherl’my and sl other communications, 35"
Dmmsenhtmmdpmdmpwhdlminwwq rdmtmthls“memnt:ﬁdiheh
wﬂlnlandm onm ‘W :

3816 Counterparts
mismmmmwhmueﬁ in mmmmam. each of which, when executed and
Mhend.shalwmhmuriwuuf 5. =




ARTICLE 39, DEFINITIONS

39.1 Definitions

In this Agreement, the following words and expressions shall, unless repugnant to the context

ar ing thereof, have the meaning hereinafter respectively assigned to them:

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

“Atfected Party” shall have the mariﬁgas set forth in Oause 25.1

wp 4 e 2 A

gt or

2! nt” means this Agreement, its Redtals, and the
Schedules hereto and any i | made in accord with the provisions
contained in this Agreement; :

“Applicable Laws” means all laws, brought into force and effect by GO! or the State
Government including rules, regulations and notifications made th der, and judg
decrees, injunctions, writs and orders of any court of record, applicable to this Agreement and
the exercise, performance and discharge of the respective rights and obligations of the Parties

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

“Applicable Permits” means ali clearances, ficenses, pemmits, authorizations no objection
certificates, consents, approvals and exemptions required to be obtained or maintained under
Applicable Laws in connection with the construcfion, operation and malntenance of the
Project during the subsistence of this Ag

"Appnlin‘l:u.‘z_ Date” rnnr!s-'{l"le_ date on which Financial Close is achieved and é\ﬂar\? Condition
Precedent is satisfied, in accordance with the provisions of this Agreement, and such date
shall be the date of commencement of the Concession Period;

“Associate” or "Affillate” means, in relation to either Party and/or Consortium Members, a
person w;ho ‘tontrols, is contradled by, or is under the common control with such Party or
Consortium Member {as used in this dzﬂumnn, the upmsson “control” means, with respect
to a person which is @ company or corp the p. directly or indirectly, of mare
than 50% (fifty per cent) of the votingRharesel 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 oflaw or by contract or othe rwise);

"Authority” shall have the meaning attiibuted thereto In the array of Parties as set forthin the
Recitals;

“Authority Default” shall have the meaning as set forthin Clause 28.2.1;

“Authority Indemnified Persons” shall have the meaning set forth in Clause 33.1.1;

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

“AnnuaiConcession Fee” shall have meaning set forthin Clause 21.1;
“Annual Lease Rent” shall have meaning set forth in Clause 21.2;

“Bank” means a bank inmﬁ in India and having a minimum net worth of Rs. 1,000
crore [Rupees one thousand ¢rore] or any ather bank acceptable to Senior Lenders, but does
not indude a bank in which any Senior Lender has an interest;

“Bank Rate” means the rate of interest specified by the Reserve Bank of India from time to
ﬁminautsumm of section 49 of the ﬁesen-veasn&u”ndc Act, 1934 or eplacement of
such Bank Rate for the time | hemg ineffect; il

“Bid" means the documents in their entirety comprised in the bid submitted by the
c n in response to the Request for Proposals in accordance with the provis
thereof and "Bids" shall mean the bids submitted by any and all pre-qualified bidders;

“Bid Date" means the last date on which the Bidsmawhave been submitted in accordance with




. "Bid Security” means the security provided by the Concessionaire to the Authority along with
the Bid, in accordance with the Request for Proposals, and which is to remain in foree until
substituted by the Performance Security;

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

{a) The enactment of any new Indian law;

{b) Therepedl, madmcaﬁunuf-— 1..-mdm xisting Indian law;

(d) 2 &ange in the Imerpmwﬂm oripplimon daiwlndln law by :judsmnt of a
court of record which has become final, mnduaiu and binding, as compared to
sudliﬂhrpehhmmapﬂuﬁmbllmutﬁmdpmtnﬂu Bid Date; or

{e) Any&ungainme rates of any ufﬂu Taxes that have adl_naeﬂutonﬂp Project;

 “Change in Ownership” means a transfer of the direct and/or indirect legal o beneficia
‘ownership of any shares, or securities convertible into shares that causes the aggregate
hddal;nﬂhe Consortium Members, together with their Assodiates, in the total Equity to

mmmlmwmunumwmnﬁdmmnm

‘-'-the 3t

: ! of its applic: _ or bid, as the case may be)) in'the
proportion of the equity holding of the any Consortium Member to the total Equity, if it occurs
prior to completion of a period two years after COD, shall constitute Change in Ownership;

- "Company” means the Unmlliwicﬂ:g thei‘n- 1 ;"_ under this Agreem

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

"Concession” shall have the meaning as set forth in Clause 3.1.3;

“Concessionaire” shall have the meaning attrit in the array of Parties as set forth
inthe Redtals // FES

N —
IF‘. " "\IJ \
g

7

Cmddamﬁmf mmthg total benefits to be ;henmthe N.&harity hvtlu Cunhesstmairg
hlwofcomudmmdhmmrrwdbvﬂtmhnm :

"Concession Perod” means the period starting on and from Appointed Date and ending on
the Transfer Date, For avoidance of doubt it is cladfied that the Concession Period shall
include the Construction Period of 2 years plus a fixed period of Fyears of Operation &
Maintenance Period from the COD;

-oumm Precedent” shall have the meaning as set forth In Clause 4.L.1;

“Consortlum” shall have the meaning as set forthin Redtal (D) ;

“means 3 company speciied in Recital {msn"mberofﬂie

Cﬂnsurﬁm'n.

“Construction Period” means the period beginning from the Appointed Date andending on

'Onnstrul:ﬂun Works" means all works and things necessary to complete the Project in
mwmmmmm

W means. ﬁm pEfson or persons, _tx the case trm be, wnh wimm :m.:
Concessionaire has entered into any of the EPC Contract, the D&M Contract of any other
mﬂwntMnrwnhaﬂfwmmchmomuﬁm and/for maintenance of the Project

‘or matters inddental thereto, but does not indude a p who has ‘h_{q..,
'Mprmﬂnsﬁmdd uﬂmm&emmsﬂwiw L =

' Pédoll" means thgperbd specified in this Agreement for curing any breach 'o_rde!_f:ai.'d_t




(b} Not relieve any Party from liability to pay Dx
provisions of this Agreement; and

ges or comp ion under the

{c) Motinany wa-.}'hé'exlended by any period of Suspensian under this Agree ment;

provided that if the cure of any breach by the Con quires any ble action
by the C gonalre that must be app d by the Authority or the Engi " der, the
applicable Cure Period shall be extended by the period taken by the Authority or the Engineer
to accord their approva;

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

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

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

“Dispute” shall have the meaning as set forthin Clause 35.1.1;

“Dispute Resclution Procedure” means the procedure for resolution of Disputes as set forth
in Article 35;

Wyt oL +

“ means the obligations of the Cont
Termination as set furth in Clause 29.1;

forand inrespect of

"Document” or “Documentation” means documentation in printed or written form, or in
tapes, discs, drawings computer programmers, wiitings, reports photographs films,
cassetles, orexpressed in any other written, electronic, audio orvisual form;

“Drawings” means all of the drawings, caleulations and documents pertaining to the Project as
set fnrth in Schedule-H, and shall include ‘as built' drawings of the Project;

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

“EPC Cunw means the
Contract;

d into an EPC

L>

“Emergency” means a condition or situation that is likely to endanger the sacurity of the
individuals on or about the Project, including Users thereof, or which poses an immediate:
threat of matedal damage to any of the Project Assets;

g, F -
E ces

1 ati,

, in

to the Project any encumbrances such as mortgage,
charge, pledge, lien, hypothecation, security interest, assignment, privilege or priority of any
kind having the effect of security or other such obligations, and shall indude an\rdedgﬂdm"
of loss payees or benefidaries of any dmilar arrangement under any insurance pdicy
pertaining to the Project, where applicable herein but excluding utilities referred to in Qause
1y

'Emftv" means the sum expressed in Indian Rupees e pnesenmg the paid up equity share
capital of the Eoncessionaire for meeting the equity component of the Total Project Cost, and
for the purp of this Agr it shall indude convertible instruments or other similar
forms of capital, which silﬂ computsorily convert into equity share capital of the Company,
and any interest-free funds advanced by any shareholder of the Compary for meeting m
equity numpoz\eﬂt; :

“Estimated Project Cost” shall be the cost estimated by the Authority for development of the
Project and provided in the Request for Proposal Volume - — Instructions to Bidders; E

“Engineer” shall have the meaning as set forth in Qause 18.1;

“Fee” means. charge levied on and payable for uﬂag the project or a part thereof in
accordance wlth thisAg:eement.

“Financial Close™ means the fulfilment of all conditions precedent to the initial availability of
funds under the Financing Agreements which shall be communicated by the lender's
Representative to the Author‘i!yin writing. Such communication from Lender's Repmse‘ntaﬁue
shall be tmawdi dne on which'the Financial Close is achieved;

“Financial Default” shall have the meaning as set forth in Schedule-0;




financial viability of the Project has been determined by the Senior Lenders, and includes a

description of the assumptions and p used for making calculations and projections
therein;

“Fimndd Package” muns tha ﬂmncing package indicating the total capital wtt the
Project and the means of finandng thereof, as set forth in the Finandal Mode! and approved
by the Senior Lenders, and indudes Equity, all financial assistance spedfied in the Financing
Agreements and Subordinated Debt, if any;

“Financing Agreements” munsﬂw agreemnnts_ d by the Ct jonaire in respect of
fmdﬂmwhpmﬁdb[me&ﬂmtmdenh\rmnfm guarantees,
wbsu'iptlon to nnnmrﬁb!e ‘debentures and other debt instruments induding loan
.nturu. bonds and other debt instruments, security
agmﬂmems, and other Ilnu.inleni!wlﬂlr\n to the finanding (including refinandng) of the Total

Project Cost, and indudﬁ smendments or modifications made in accordance with Qause
513;

"Force Majeure” or “Force Majeure Event® shall h

: = the meaning ascribed ta it in Clause

“Good Industry Practice” means the practices, methods, techniques, designs, standards, skills,
- diligence, efficency, reliability and p
'{mm a reasonably skilled and exper operator engaged in the same type of l.md:rﬁd:mg
as envisaged under this. A&mement and which would be expected to resultin the performance

; 'rudmu which are nenenly and reasonably. mcud

nfitsdllgaﬂoﬂshﬁ:@mmurdmh ordance with this Agr nt. Applicable 1

and Ap;lnhle Permits in mliaﬂ: safe, economical and effident | manner and for pmw.ln.

“Government” means the We_rlﬁmnt of the India;

."Gournm "mmuiw means lw depem'r!ent. deIm or sub-tlvlslon of the
'-f;:::_'-GovemwtorUtsuteﬁwemntand hduisany ission, board, auth rity, agency

“or municipal and other local suthority or statutory body, induding Panchayat, under the

ntrol of the G or the State Government, as the case may be, and having
Jnrhrhcﬂmw'ullormypurtof' '_'_?mjeﬂorﬂnurfomufaﬂerwdmeuw

“mﬁd Party” means the Party entitied o the benefit of an indemnity pursuarit o
Artide 33;

“Indemnifying Party” means the Party obligated to ndemnify the other Party pursuant  to

e

E

steiz e

“Indivect Political Event” shilflm.th meaning 35 set forth in Gause 25.3;

“Insurance r.mr’ ans the: aggregaie of the maximum sums insured under the m
taken out bnlu l;uﬁnesslmalu pursuant to Article 23, and includes all insurances taqutmhn
- be hlznmbytlutmmmm under Clause B.zbutnutmd'luhhn. audwlien used

“Intellectual Property” means 2k patents, trademarks, service marks, logos, get-up, trade
names, Inlnmet dnmam nlm rmm in daslgm.: Iue prints, pmgmm and mamaia

T un mdim;mﬂiﬂﬁbﬁfwrwmmﬁ
& au rights orinrm: ofpmteﬁian hwhaaw!uhm udmhreﬁenmmﬂln the world;

“l.enﬂn‘ l!eyuséiriaﬂu means the person duly aﬁtbodudhvute&ﬁwun&utdaﬁu
nd on behalf nfthe Seriof Ismiers with regard tomatttrs ar!sn;wtdmln relation to this




this Agreement and which act or event causes a material finandal burden or léss to either
Party;

“Nominated Company” means a company selected by the Lenders Reprgsé'ntaﬂw and
proposed to the Authority for substituting the Concessionaire in accord with the
provisions of the Substitution Agreement

“Non-Podlitical Event” shall have the meaning as set forth in Clause 25.2;

“ORM". means the operation and maintenance of the Pm@er.t and incudes all matters
connected with or Incidental ta such operation and maint , and provision of services
and facllities, in accordance with the provisions of this Ag:

D&M Contract” means the operatian and maint contract that may be entered into

ben the C ionaire and the O&M Contractor for performance of all or any of the
O&M obligations;

“0&M Contractor” mearns the person, if any, with whom the Concessionaire has entered into
an D&M Contract for discharging O&M obligations for and on behalf of the Concessionaire;

"O&M Expenses” means expenses incurred by or on behalf of the Concessionaire or by the
Authority, as the case rruv be, for all O&M induding (a) cost of salaries and other

pensation to empioyees, (b} cost of materials, supplies, utlities and other semvices, g
premier for Il\suuru:e [d) all taxes, duties, cess and fees due and payable for D&M, (e} all
repair, replacement, reconstruction, reinstatement, improvement and maintenance costs, (f)
payments required to be made under the O&M Contract or any other contract in connection
with or incidental .._O&M. and lg} all other ea;pendi‘tum required to be incurred under
Appucabde Laws, Applicable Permits or this Agreement;

‘Opemion Period” means the operation and ante period ¢ ing from COD and
ending on the Transfer Date (i:e end of ConcessionPerod);

“OperationsPerformance Security” shall have the meaning as set forth In Clause 9.4;

"Performance Security” shall have the meaning as set forth in Clause 8.1.1;

"Project” means the r.onstruct:on, uperam:n and maintenance of the Project in accordance
with the provisions of this Ag andindudes ailwnlits servites and equipment relating
w'orlntespen-ofmeﬁmpeofﬂquen.mﬂm bseq development and
augmentation in accordance with this Agreement;

"Project Agreements” means this Agreement, the Financing Agree ments, EPC Contract, OBM
Contract, and any other material agr ts oF ts 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 indude the Substitution Agreement, or any ag

for procurement of goods and services involving a consideration of up toRs.25 crore {twenty
five erore);

“Project Assets” means all physical and other assets relating to and forming part of the Site
including (a) rights aver the Site in'the form of lease, Site handover or otherwise; (b) tangible
assets such as civil works and equipment induding foundations, (d) Project Facilities situated
on the Site; (d) all rights of the Concessionaire under the Project Agreements; (e) finandial
assets, such as receivables, security deposits ete.; (f) insurance proceeds; and (g} Applicable
Permits and authorzations relating to or in respect of the Project;

“Project Completion Schedule” means the progressive Project Milestones set forth in
Schedule-G for completion of the Project on or before the Scheduled Completion Date;

“Project Fadlities” means alf the amenities and facilitles situated on the Site, as destribed in
Schedule-C;

"Project Milestones™ means the project milestones as set forth in Schedule-G;

i"Iif.l'i't"‘:ll'mans the Resemve Bank uf‘fﬁda. as constituted and existing undl_;'r'tﬁe Reserve Bank of
India Act, 1934, including any statutory modification or replacement thereof, and its
SUCCES50TS;

India;




'ﬂmmm meminmnofwmwmmthtkmhemmmﬁm

Mrmuwhmﬂmiﬁﬂ: Asions of this A the exchange rate as of

12.00 (twelve) noon m!he relevant date quoted in Nagpurbv the State Bank of India, and in
. absence o he average of similar rates quoted in Nagpur by the Bank of In

“Request for Proposal” or “RFP” shill have the meaning as set forth In Recital (B);

“Safety Requirements” shal have the meaning as set forth in lause 17.1;

mmmﬂa&ﬁumsﬂnmmummainmmeemeam -
e mammdwmmmnmw,wmmammmm

“Statutory Auditors” means a reputable firm of chartered accountants acting as the statutory
auditors of the Concessionaire under the provisions of the Companies Act, 2013, including any
re-enactment or amendment thereof, for the time being in force, and appointed in
accordance with Clause 24,11,

“Substitution Agreement” shall hava the meaning as setforth in Clause 31.3.3;
“Suspension” shall have the meaning as set forthin Clause 27.13;

"Taxes” means any Indian taxes including excise duties, customs duties, value added tax, sales
tax, local taxes, cess and any impost or surcharge of like nature [whether Central, State or
local) on the goods, materials, equipment and services incorporated in and forming part of the
Praject charged, levied or imposed by any Government Instrumentality, but exchding any
interest, penalties md othzr surmis in relation thereto imposed on any account whmr
For the avaidance ufdwbt. Taxes shall not indude taxes on corporate income;

“Termination® means the expiry or termination of this Agreement and the Concession
hereunder;

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

“Termination I'wmant’ t payable by the Authori
underand in accordance with the provisions of this Ag nt, upon

mﬂm with the pmﬁim ofﬂ:l.q Asreemen!:

“Total Project Cost” means the total cost of development of the project, the cost 3
mentioned in the finanding agreements or as certified by the Authority/the Engineer;

"Tnmfer Date” means m: dau ‘on which this Mreamgm and the Concession mm
pires p it to the provisi Mﬂushgmemntnris minated by a Terminatios ﬂtﬁu,




"User” means a person who uses or intends to use the Project or any part thereof in
accordance with the provisions of this Agr t and Applicable Laws;

“Vesting Certificate” shall have the meaning as set forth in Clause 29.4; and

“WPI" means the Wholesale Price Index for all commodities as published by the Ministry of
Industry, GOl and shall indude any index which substitutes the WP!, and any reference to WPI

shiall, unless the context otherwise requires, be construed as a reference to the latest manthly
WP published no later than 30 (thirty) days prior to the date of consideration hereunder;
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS AGREEMENT AS OF
THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN,

SIGNED, SEALED AND DEUVERED For and on THE COMMON SEAL OF CONCESSIONAIRE has!
behalf of THE AUTHORITY by:

been affixed p tothe dution passed by
the Board of Directors of the Concessionaire at its
meeting held on the [15" Nov, 2019] hereunto
affived in the presence of [Mr. Vijay Kashinath
Shinde] Director, whe has signed these

Presents in token thereof and, Company
Secretary/Authorized  Officer  who has
countersigned the same in token thereof:

Dlckoi= !

=
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e sien Ag for Develop and Operation/Mal : of Ambazorl Garden in Nogpur,
Maharashtra on Design, Build, Finance, Operote and Tronsfer (DBFOT) Basts

SCHEDEULES




SCHEDULE A SITE OF THE PROJECT SCHEDULE B. DEVELOPMENT OF THE PROJECT

1. Development of the Project

Development of the Project shall include construction of the Project as described in this Schedule
~B and in Schedule-C. : :

3. Project Facilities
Project faciities shall be constructed in conformity with the Schedule ~C.

3. Spedficition and Standards

The Project sha! be constructed in conformity with the Specifications and Stmdards spedfied in
Schedule-D.

>

P BT =8 G
L= | i

B PROPOSED SITE, AMBAZARI

o Thesite identified for development of Recreational / Leisure / Entertainment / Green Zone /

Gardens by Maharashtra Tourism Develog : t Corporation is located in Ambazar. The tota
area spans ahaut 42.42 Acres and falls under the bounday limits of Nagpur Munidpa
Coi nﬂt‘bn

s Presantly, Garden area is spreaﬂmr an area of ’!S.u Acres whldn is' maintained by Nagpur

: Municpa Corporitlm and remaining 24 Acres is open land. . :

+ The ‘garden area has alsthg struc!.ums like (i) IAF Hunter Aircraft, (i} Open qu,(ni]
Children Play Area [iv) Laxmanthula Pom‘t {v) Sitting Space {vi) Amtml:at Hall whichisa G+2
structure (vii) Two- Toilet Blocks {vili) Walkwws & pathways (i) Pump House




ANNEX 1 (SCHEDULE Bj: Description of the Project

(See Clause 2.1)
ProjectArea  : Ambazar Garden , Nagpur
Description :  Development and Operation/Malntenance of Ambazad Gardenin

Nagpur, Maharashtra on Design, Build, Finance, Operate and
'_{_q'&nsfertDBFOTj Basis.

The Concessionaire shall design and develop the tourism related activities for development of
Ambazari garden along with assodated amenities & fadlities and the operation and maintenance -
thereofin mnfnrmlty with Schedule €. The Coneessionaire shall be free to adopt his own concept

* and designs.

SCHEDULEC. PROJECT FACIUTIES

1. Project Facilities

The Concessionaire shall construct the Project Facilities in accordance with the provision of this
Agreement. The Project Facilities developed by the Co sionaire shall be as per applicable
Develop Control Regulati Such Project Facilities shall Indm"t but not limited to the
following:-

MANDATORY COMPONENT

* Urban Haat (SO Shops) - The proposed Urban Haat shall comprise of shops/stalls for
handicrafts and products that shall promote culture and heritage of Maharashtra in specific
and from umer state of india/Countries.

* Amphitheatre ( 1000-2000 persons)

* Exhibition Center (Open/Closed)

* Food Court

= Theme Park/Garden (Herbal Gardens & Botanical Garden)

*  Amusement Parks T

SUGGESTIVE COMPONENTS
* .Ree:rea'aun# Club
*  Community/Banqueting facilities
= Amusement Activities
¢ Public Rmﬁiﬁond Zones
-. Theme garﬂens
* Any Another Recreational/Commerdial Activity as permissible in the By-Laws.

The lezﬂionire shall get prior approval of the Master Plan of the pmposed iject from the
Authority before the. mmmenuemm:ufmnstmmm The Cc ionaire can d p additional
facilities permissible under the arplicalie_, pment Control Regulations during th ssion
period. However, the Concessionalre shall get prior approval from the Authority for development of
such additional facilities.

The fully functional and operational Project shall be transferred back 1o the Authority after the
expiry: of Coﬂlzsaon Penud orin case of premature termination for any reason whatsoever,

It is clarified herewith that in addition to the abuw-su‘:ed “Scope of Work” and construction of
Project facilities/additional facilities if any dufn;, """ flod, the Concessionaire shall be

l'aq\lred to carry out any incidental worlks %‘{erqclasl n;_ !
e, 7 N
W




provisions of the Concession Agreement, the Schedules to the Concession Agree ment and as per the
requirements of applicable bvdamz‘nm etc, while completing the development of the Project.

ANNEX 1 {SCHEDULE C): Additional Facilities

1. Additional Failities
Additional Facilities shall mean the following:

mmiruummwmmrmmm

Canmshnmshdhe Iaﬁefcrmdm' m:.mﬁ fesmmrgsrmedm such




e. SafetyBarriers
SCHEDULE D. SPECIFICATIONS AND STRUCTURES The C ionaire shall ide safety barri at ap ri locations, to effective

4]

manage pedestian and vehicular traffic.

1. Spedfication and Standards

The building shall be designed in accordance with the latest Indian Standard Codes and shall be . f. Codes/Standards and Approvals

designed to resist wind and seismic foroes RCC Structures shall be designed as per 15 456: 2000, Vo The Concessionaire shall follow the applicable codes/standards, burhﬂtg bylaws,
Steel Structures shall be designed in accordance with the provision of IS 800-1984. Structural Development tm‘!ml Regulations for, Construction of the Project Fadlity and all other
steel shall conform to IS 2062. Tubular section shall conform to 15 4923 Applicable Laws.

% Architectural design norms as per NBC (National Building Code)
< Structural Design norms as per NBC and 8IS (Bureau of Indian Standards) = - g General Guidelines

The Concessionaire shall incorporate guidelines while preparing drawings/designs for the
fadllity such as Location and size of components, Entry & Exit areas, funchion of each
component, fire safety, Accessibility for Maintenance, etc.

2. Development Norms — Other Facilities
a. Signage

The Concessionsire shall provide Uluminated signs in accordance with National Bullding
Codes (NBC/ Any other Applicable Laws and Standards at sultable locations within the
project area.

b. Geperator Backup

The Concessionaire shall provide power back-up adequate for 100% of the designed power
load of the Project area. The generator shall be installed in a separate sound proof
endosure,

c Drainage

The Concessionaire shall design and implement drainage fadlities in such a that
there is no stagnation of water at the project facllity. The internal d rainage system shall be
connected to the main common drain at an appropriate location in accordance with the
approved drawings.

d. ‘Worker Amenities

The G ionaire shall p
Industry practices.




SCHEDULE E. APPLICABLE PERMITS

1= Mnﬂﬂhll Permits

1.1 The Concessionaire shall obtain, as mulred under the Applicahle l.aws. the following Applicable
Permits / Noc's/ dm_rms from necessary agencies / authorities on or before the Appointed
Date, save and except to the extent of a waiver granted by the Authorlty In accordance with
Clause 4.1.3 owsew:m The Concessionaire shall adhere to norms set out by those

Sr. Item Agency
No
16 | Re-routing of vehicles Tratfic Police e
17 | Storage of sludge/Silt Maharashtra Tourism  Development
Corporation Lid.
12 The Authority shall on 3 best effort (upon request of the Cor ionaire in respect thereof)

hdm the Concessionaire in obtaining, as required under applicable. laws l:he permits
ﬂeﬁhdmdmu_'“ sining.
‘Applicable Permits, in tarms hereof, shall vest with the Concessionaire. ttis further darfied that

Water connection

Shﬂﬁﬂao‘l!iendmammlltlu = Maharashtra Tot ‘ Deveiomwnttnrponﬂonmi. :

A | L | e

[ Licence for other related
.ActMtiu, Nu&e pallutﬁnn, air poluﬂon 2

Plice Department, Nagpur Mlm&:lpﬂ Corporation,
pEharashtra Tourism Developm' thporaﬁon

the Concessionaire shall nothold the Authority responsible for procurement/ non - proairement
of any of the Applicable Permits.




SCHEDULEF. PERFORMANCE SECURITY

Performance Security
(See Cause 9.1)

The R

Maharashtra Tourism Development Corporation Ltd.
Apeejay House, 4th Floor, 3 DinshawVachha Road,
Near K.C College, Churchgate, Mumbai-400 020.

WHEREAS:

Ay . _{the “Concessionaire”} and j Meharasiwa Tourism
Devziopment Corporation Ltd. {the "Authority”} have d into a Cor sio ..",, _' t
dated (the “Agreement”) whereby the Authority has agreed to the Co: ional
undertaking Developr and Operation/Maii of Ambazari Garden in Nagpur, (the

“Project”)  through Public Private Partnership {PPP) on design, build, finance, operate and
transfer {"DBFOT") basis, subject to and in accordance with the provisions of the Agreement.

{B.) The Agreement requires the Concessionaire to furnish a Performance Security to the Authority
in 8 sum of Rs. (Rupees only) (the "Guarantee Amount”) as security
for due and faithful performance of its obligations, under and in accordance with the
Agreement, during the Construction Period (as defined in the Agreement).

(C) we, through our Branch at (the "Bank”) have agreed to
furnish this Bank Guarantee by way of Performance Security.

OW, THEREFORE, the Bank hereby, unconditionally and irevcably, guarantees and affims as
follows:

1 The Bank hereby unconditionally and imevocably guaraniees the due and faithful
performance of the Concessionaire’s obligations during the Construction Period, under and
in accordance with the Agreement, and agrees and undertakes to pay to the Authority,
upon its mere first written demand, and without any demur, reservation, recourss, contest
or protest, and without any refi ce 1o the G sionaire, such sum or sums upto an
aggregate sum of the Gi tee A ‘astlle“*;'L,ﬁalddm,wilhnmme
Authority being required to prove gr.te-s grounds or reasons for its demand and/or for
the sum specified therein.

%, obligations of the Contessionaj¢&ynd

e

2. A letter from the Authority, under the hand of an Officer not below the rank of
in the Maharashtra Tourism Devel

final and I:imingun the Bank. Thé M further agnees Ii‘latthe Authnnlv shall be the ﬁde'
Judge as to whether the Concessionaire is in defauit in due and faithful performance of its
obligations during the Construction Period under the Ag t and its decision that the
Concessionaire is in default shall be final, and binding on the Bank notwithstanding any .
the Authority and the C: ionaire, ormyﬂispmzbehwmthe.
 court, tibunal, arbitrators or any ather Iuthnnly or bocly or by the

discharge ofthe Concessionaine furaw reason whatmever

3. inorder ta gie eflect to this Guarantee, the mﬂwmu be entitled to actas if the Bank
we debtorand any change inthe oons‘litulﬂm of t’he conmsundre andfor
the Bank, W wer by their absorplion with any other body or wpma‘nnnor otherwise,
shall not in any way or manner affect the liabifity or obligation of the Bank under this
Guarantee.

4. It shall not be :k:'u_iﬂw. and the Bank hereby wm;m necessit _
proceed against the Concessionaire before presenting fo the Bank its der
Guarantee. 2

orto extend the ime or perlnd forthe cnmpiiance with, fulfilment andl berforrnmce ;
all or any of the obligations of the C ionaire contal ‘inﬂEAgmemerltortn'
postpone for any time, and from time to time, any of the rights and powers exerdsable by
the Authority aglunst the Concessionaire, and either to enforce or fnrbev from enforcing

these p ‘_Wllﬁ ise by the Authority Mi&lhmﬁthrﬂmwﬂnmm
afofesmd or by reason of time being given to the Concessionaire or any other farbearance,
ission on the part of the Authority or of any other matter or thing
:-Whlllul\n ”hadl_undu any faw relating to sureties 2 would but for this

Guarantee d’fhe Bank hereby waives all Dflts nyﬂs under any suc

6, This Guarantee isin addition to and notin substitution of any atherguafanm or seeurih;
now or which may hereafter be held by the #uﬂtﬁm_h res :

Agreement or for the fulﬁlrne ok md/or performa




A umnmnau anything :mtlined hemtnb&m. the liabflity of the Bank under this

the Bmk nnder this Guamntee. mlmrm ?(shﬂ monﬂls from the date of mlﬂrrof this

Guarantee, dl rights dthemﬂnodtyuaderﬂism shall hefufld&dmdﬂm&mi:
shall be relieved from itsliabilties !lemmder

hvpostﬂshdlh:dae;mdmﬁmb:enmatthmmamﬂ&hmm
del]uendinMmm&m:nﬁhwh-mmnﬂqmmmwmﬁshalIn

1L ThisGuanntedmlco ne mfemﬂhlmmmwﬁdlmmhmw
eﬁahﬂmeﬂnmw ;

 (Designation)
(Code Number)

NOTES:

o Tha bank guarantee should :untaiﬂ ﬂ\e name, designation and code mrnher of the

7 ficer(s) signing the guarantee. .

{§) The address, telephone number and other details of the Head Office of the Bank as well as
of issuing Branch should be mentioned on the covering letter of issuing Branch,




&

OperationsPerformance Security
(See Clause 9.4)

The
Maharashtra Tourism Development Corporation Ltd,
Apeejay House, 4th Floor, 3 DinshawVachha Road,
Near K.C College, Church gate, Mumbai-400 020.

WHEREAS:

{a) : {the “C: jonalre”) and __ -, Maharashtra T
Development Corporation Ltd, (the "Authority”) have ememd into a Concession Agreement
dated (the "A t") whereby the Auth ‘_ has agueed to the Congessionaire

- undertaking Deveiopmmt and Operation/? /s ;i zari Garden in Nagpur [the

“Project”) through Public Private Pamni'np (PPP) on deslsn. build, finance, operate and

transfer (“DBFOT") basis, subject to and in accordance with the provisions of the Ag at.

{B.) The Agreement requires the Cor
to the Authority in a sum of Rs. (Rup only} (the “Guarantee
Amount”} as security for due and faithful pednunam-e of its obligations;, under and in
accordance with the Agreement, during the Operations Period (as defined in the Ag )

(€) We, through our Branch at (the "Bank”) have agreed to
fumish this Bank G tee by way of Operati Performance Seaurity.

NOW, THEREFORE, the Eank herzbv, unconditionally and irlmr_al:lv, guarantees and eff‘m as
follows:

1 The B:nk hereby unmndﬂnndb; and irrevacably. guarantees the due and fathful
perﬁmnanm of the Concessionaine’s nbhgatnuns during the Operaﬂm\s Period, under and
in accordance with the Agreement, and agrees and undertakes to pay to the Authoity,
upon its mere first written demand, and without any demur, reservation, recourse, contest
or prmst, and without any reference to the Concessionaire, such sum or sums uptoan

: :Guaﬂntee Amount as the Authority shall claim, without the
Authu ty being required to prove or to show grounds ar reasons for its demand und,!ur for
the sum specified therein.

2. A letter from the i urdér>the hand of an Offier not below the rank of

ia'rn%‘\‘_ Development Corporation Ltd., that fu

Mx‘hn,
S
P

to furnish the Operations Performance Security’

> i

that the Coneessionaire 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 condusive,
final and binding on the Bank. The Bank further agrees that the mﬂimitv shall be the sole
judge as to whether the Concessianaire is in defauitin due and faithful performance of its

bligations during the Operati Period under the Agreement and its decision that the
Concessionaire |5 in default shall be final, and binding on the Bank, anmm any
differences between the Authority and the Concsssionaire, or any dispute between them
pending before any court, tribunal, arbitrators or any other authority or bady, or by the
discham_eofthe Concessionalre for any rhat

In nrder to give effect to this Guarantee, the a\u‘thnnly shall be entitled to act as ifl‘he Bank
were the prindpal debtor and anrd:la!p in the consttution of the Concessionaire and/or
the Bank, whether by their absorption with any ather body or corporation or otherwise,
shall rot in any way or manner affect the ability or obligation of the Bank under this

. It shall not be necessary, and the Bank hereby waives any necessity, for the Auﬂmfw to

proceed against the Concessionaire before presenting to the Bank ltsdemmd underﬂus
Guarantee.

The Authority shall have the liberty, without affecting in any manner the liability of the
Bank under this Guarantee, to vary at any time, the terms and conditions of the Agreement
or to extend the time nrpedodforthe compliance with, fu!ﬁirrgrﬁ am# or performance of
all or any of the uhl:galions of the Conressionaire contained in the Agreement or to
postpone for any time, and from time to time, any of the rights and powers exerdsable by
lhe Authouhy against the c«:ncessicaare, and either to enforce or forbear from’ enﬁouﬂns

to tha Auchority, and the E.anic shsi not he relmrsfmm its liability and cbiguﬂon'mder

these presents by any exerdse by the Authority r.!hin hlnﬂyuﬂ'l reference to the matters
aforesaid or by reason of time being given to the Concessionaire or any other forbearance,
indulgence, act or omission on the part of the Authority or of any. aﬂm matter or thing
whatsoever which under any law relatmg to sureties and guara ors would bul for this
provision have the effect of releasing the Bank from its liability and ohiigatm umh ‘this
Guarantee and the Bank hera by waives all of its rights under any such law. :

) 'whach may hereafter he heh:l bu the Amhndtv in rﬁpeu: of or relating to the
Agmerm-nt or for the fdﬁlrmnt. fignce and/or performance of all or any of the




12. Notwithstanding anything. mhad ‘hersinbefore, the liability of the Bank under this -
Guarantee i restricted to the Guarantee Amount and this Guarantee will remain in force (i) The bank guarantee ‘Md cnntaln ‘the name, Mm;ﬁm and mde number of 'l:he

 unti the earlier of the 3 (third) month after the end of Concession Period or compliance e officer(s) signing the guarantee.
dﬁemséhédﬁdhmﬁsnlwawm-dmﬁorddmhmﬂmkk

{w) The :ddms.tdeﬁaw mb:fuﬂuthnrdzﬁkolﬂmﬂ:adﬁfﬂw ufll!!ankanulas
: maing&mamsﬂmw




SCHEDULE 6. PROJECT COMPLETION SCHEDULE

1 ProjectC PR d i i b il

P

During Construction Period, the Concessionaire shall comply with the requirements set forth in
ﬁnsSdl!duhalDtHdluﬂh roject Mile and the Scheduled Completion Date {the
Within 15 {fifteen) days of the date of each Project Muieswt\a,
ﬂuconmmondreshallnonfyme Authority of such compliance along with r rpatn:l.lars
“thereof. z

2. Project Milestone-1

21 Project Milestone-1 shall occur on the date falling on the Bﬁﬂa {three hundnd and sixty five}]
* day from the Appointed Bate{tl\e “Project Milestone-1").

2.2 Prior to the omnm Fncieat Milestone-|, the Crmcessmaim shall have expended mJ!; e 55

than 30% (thirty per cent) of the total cnpilal tost set forth in the Finandal Package.

2.3 Prior to the octurrence of Project Milestane -, the Concessionaire shall have commenced
construction of the Praject and achieved 30% Physical Progress.

3. Project Milestone-il

3.1 Project Milestone-ll shall occur on the date falling on the {540" {five hundred and forty]] day
. from the Appointed Date {the “Project Milestone-H"}.

3.2 Prior to the occurrence of Project Milestone-il, the Concessionaire shall have expended not less
than 65% (sixty five per cent)] of the total capital cost set forth in the Finandal Package.
Provided, however, that at least 65% [sn(ty five p:rcenﬂ of the expendwre rzfemeri 1o
- hemeinabove shal have been incurred on | :
kind to any person or :xpendi_tu_ru of lr!vidndon dirlt and machinery.

3.3 Prior to the occurrence of Project Milestone I, the Concessionaire shall
.. constructian of the Project and achieved 65% Physical Progress.

4. Project Milestone-ill

\
4.1 Project Milestone-lll shall occur on the date falling on the [730th (seven hundred and thisy
day from the Appointed Date (the “Project Milestone-Nl").

4.3 Prior to the occurrence nf Project Milestone-lll, the Cunmsnmaim shaﬂ have mmmﬁﬂmd
[construction of all Project Facilities and expended not less than 100% (hundred per centi] of
the total capital cost set forth in the Financlal Package.

4.3 Prior to the octurrence 65 Project Milg_stme i, the Concessionaire shall have coms
construction of the Project and achieved 100% Physical Progress. -

5. Scheduled Construction Compietion Date
5.1 The Scheduled Construction Completion Date shall be the [730th (seven hundred and thirty)]
day from the Appointed Date.

5.2 On or before the Scheduled Complation Date, the C sionaire shall have completed the

Project in accordanie with this Agreement.

6. Extension of period

Date, as s cas_e_ may be under and in m:mim with the prmmns of this Agreement, the
Project Completion Schedule shall be deemed to have been amended accordingly.




In compiiance of the obligations set forth in Qause 12.2 of this Agreement, the Concessionaire
shall furnish to the Engineer, free of cost, ail Drawings listed in Annex-1 of this Schedule-H,

Annex - | [Schedule-H) List of Drawings

' ‘The Concessionaire shall develop a master plan for the proposed d

the Authority and provide relevant details drawings for all the comp

Site.

tinc

nts to be d




SCHEDULE L. TESTS

12

23

24

Schedule for Tests

The Concessionaire shall, no later than 30 (thirty) days prior to the likely completion of the
Project, notify the Engineer and the Authority of its intent to subject the Project to Tests, and
no later than 7 (seven) days prior to the actual date of Tests, fumish to the Engineer and the
Authority detailed in y and particulars of all works and equipment forming part of the
Project.

The Concessionaire shall notify the Engineer of its readiness to subject the Project to Tests at
any time after 7 (seven) days from the date of such notice, and upon receipt of such notice, the
Engineer shall, in consultation with the Concessionaire, determine the date and time for each
Test and notify the same to the Authority who may designate its rep e to witness the
Tests. The Engineer shall thereupon conduct the Tests itself or cause any of the Tests to be
conducted in accordance with Article 14 and this Schedule-1.

Tests

Inp of the provisions of Clause 14.1.2 of this Agreement, the Engineer shall determine,
conduct, or cause to be conducted, the Tests as required for the Project in accordance with
Good Industry Practice, for determining the compliance of the Project with Specifications and
Standards.

Environmental audit: The Engineer shall carry out 3 check to determine conformity of the
Project with the environmenta requirements set forth in Applicable Laws and Applicable
Permits

Safety review: Safety audit of the Project shall have been undertaken by the Concessionare in
accordance with Safety Requirement.

Testing and Approval of Plants, Equipment’s and Materials : All plants and equipment used for
preparing, testing and production of materials for incorparation into the permanent works shall
be in accordance with manufacturer’s spedfications and shall be approved by the Authority and
Engineer before use. f witnessing at the manufacturer’s facility is required for plant and
equipment by the Authority or the Engineer, then the Concessionaire shall make all the
necessary arrangements. The Authority reserves the right of third party testing and approval of
Plants, Equipment’s and Materials etc.

@

Landscape, Roads and F ys / Walkways / Dris ¥s etc. shall be tested and they must
tomply and pass the tests as per relevant 15 codes, CPWD codes and other applicable codes /
provisions. Employer reserves the right of thind party testing and approval of all works carried-
out by Developer / Contractor,

[Note: The Authority, in ¢ with the Engl shall hereunder describe all the tests
that are to be performed, once the project plan of the successful bidder s finall, :

Agency for conducting Tests

All Tests set forth in this Schedule-| shall be conducted by the Engineer or such ather agency or
person as it may spedfy in consultation with the Authority.

Completion Certificate '

Upon successful completion of Tests, the Engineer shall kssue the Completion Certificate, in
accordance with the provisions of Articke 14.

Tests ﬂurlrlg construction

Without prejudice to the provisions of this Schedule-l, tests during construction shall be
conducted In i with the provisions of Clause 13.3.1.




SCHEDULE J. GJAIPLEHONMTE
(See Oause 14.2)

COMPLETION CERTIFICATE

L I/We, _____ (Name of theEngineer), acting as the Engineer, under and in accordance with
the Concession Agreement dsted (the *Agr nt"), Devel t and
Operation/Maintenance of Ambazari Garden in Nagpur, Maharashtra through Pl.vbhc Private
Partnership (PPP) (the “Project”) on Design, Build, Fi Op and Transfer (the
“DBFOT"] basis, through - {Name n{Conl:Es_sinna'lel. hereby certify that the Tests
spedified in Artidle 14 and Schedule-! of the Agreement have been suctessfully undertaken to
determine compliance of the Project with the provi i s of the A nt, and I/We am/are
satisfied that the Project can be safely and reliably plmd in anmmmi ser\dm of the Users
thereof.

1 Itis certified that, in terms of the aforesaid Agreement, all works forming part of the Project
have been completed, and the Project ls hereby dedared fit for entry inta commercial
nmﬁnum‘mkthe sesrday oi o]

SIGNED, SEALED AND DELIVERED
For and on behalf of
ENGINEER by:

{Signature)
{Name)
~ {Designation)

SCHEDULE K. MAINTENANCE REQUIREMENT
(See Cause 16.2)

L Maintenance Requirements

11 The Concessionaire shall, at all times, operate and; malntain the Project in accordance with the
pm\rism of the Agreement Applicable Laws Applicable Permits. In particular, the
Concessionaire shall, st all times during the Operation Period, conform to the maint &
requirements set forth in this Schedule-K (the “Maintenance Requirements”}.

1.2 The Concessionaire shall repair or rectify any defect or deficiency set forth in Paragraph 2 of this
ScheduleK within the time limit spedfied therein and any failure in this behalf shall consttute a
breach of the Ag t. Upan oce of any breach hereund hority shall be
entitled to recover Damages as set forth in Clause 168 of ‘the Murmn without prejudice to
the rights of the Authority under the Agreement, including Termination thereof.

2. Repair/rectification of defects and defidencies

2.1 The oblfigations of the Concessionaire in respect of Maint Requi ts shall includ,
repair and rectification of the defects and deficiendes spedfied time | to ﬁmz by the Authority
and the Engineer within the time limit set forth thersin.

22 The Concessionaire shall at all times maintain an adequate inventory of spares and
consumables to meet the Maintenance Requirements.

3. Other defects and defidencies

In respect of any defect or defidency not spedfied. mﬂus*—‘ dule-K, tﬁef ongessionaire shall
undertake repair or rectification in accordance with Good Industry Practice and within the time
limit spedfied by the Engineer.

4. Extension of time limit

Notwithstanding anything to the contrary specified in this Schedule-K, if the
extent of any defect or defidency justifies more time for its repair or rectificati
time specified herein, the Concessionaire shall be entitled to additional time in toy
the Good Industry Practice. Such additional time shall be determined by the
conveyed to the Concessionaire and the Authority with reasons thereof.

Notwithstanding anything to the contrary contained in this Schedule-K, if any defect,
defidency or deterioration in the Project poses a hazard to safety or risk of damage to

property, the Concessionaire shall prompily take all reasonable measures for elninlﬁn;or
minimizing such danger.




Daily Inspection by the Concessionaine

The C ionaire shall, through its engi , undertake a daily visual inspection of the
Project and maintain a record thereof in a register to be kept in such form and manner as
the Engineéer may spedfy. Such record shall be kept in safe o dy of the Concessi

and shall be open ta inspection by the Authority and the Engineer at any time during office
hours.

Divestment Requirements

All defects and deficiendes sperified in this Schedule-K shall be repaired and rectified by the
Concessionaire so that the Project conf to the Mal ce Requi s on the
Transfer Date.
Display of Schedule - K

The Concessionaire shal display copy of this Schedule —K at the site along with the
complaint register stipulated in Artide 38,

. D&M Requirements

All works, executed by Concessionaire ;' Devzlupef, induding but not limited to Architectural,
Civil & Structural, Painting Fagade, dwork and ldmrv. MEP, Landscape, Ron:is and
Pathways /| Walkways / Drivewass etc shall be Opersted & Maintained by him. The
Concessionaire shall implement an Operations and Maint e (O&M) program. The
Developer / Contractor shall also provide complete, thatmgh and effecive Operations and
Maintenance (O&M) of all equipment, comp ts and installed and Works executed
under this contract at all sites. This O&M program shall be provided for the entire concession
period. The Developer shall ensure that ali times during the O&M period, the project works
conforms to the maintenance requirements set forth in the Employer's (MTDC's) requirements.

Annex - | {Schedule-K] Repair/Rectification of Defects and Deficiendes
(To be listed out based on the Project Plan of the Concessionaire in C dtation with the
Authority and the Engi 1




mlll;. SAFETY REQUIREMENTS
(See Qause 17.1.1)

. 1. Guiding principles

11 Safety Requirements aim at reduction in injuries, loss of life and damage to property resulting
mw&mwnrmﬂnmmmdmwmmnm

12 Safety Ilaw[mrm apply to all phases of construction, operation and maintenance with
emphasis on Identification of factors assodated with accidents, consideration of the same, and
implementation of appropriate remedial measures

1.3 Safety Requirements include measures associated with traffic mnawment and management
of the users of the facllity.

2 mmmdum

The Conmonahg.shal abide by the followingin so far as they relate to safety of the Ueirs
[a}ﬁuﬁsimsdlﬁs Agreement; and
(b) Good Industry Practice.

(0 Appiicable Laws and Applicable Pemits;
(d)Relevant Standards/Guidelines.

Ncmlmdmhudmﬂumnnmdunmnmmmcmmmm
MmﬁlﬂﬁuEndnur}

SCHEDULE M. TERMS OF REFERENCES FOR THE ENGINEER
{See Qause 19.1)
Concerned Executive Engineer/ Nodal Officer shall be the “The Engineer” on behalf of the Authority.

The Engineer shall be responsible for preparing and Initiating requisitions for formation of various
committees as mentioned in the Cohcession Agreement viz. design approval committes, rate fixing
committee, maintenance committee etc.

The Engincer shall be responsible for vetting all the doayments/plins/ applications prepared by the
cnnmsslmam before submitting for approvels tol!m_mmnit‘tus and/or to respective departments

rious app 'uqﬂndiudeuelomuﬂoﬁhawuiect.

The Engnm shall also be respensible for organising tings of the ittee/ or any other

‘meefings in respect of the wum:t e\wmﬁm and d:ﬂveqr

The Engineer shall, in principle, be nspmsiue for review of cnnstmdun monitor the progress of
the project.

The tenure of the Engineer shall b;tl the end of the Term of Agreement, when the Cont
receives the Completion Certificate. - ;

The Engineer shall l.mierhl@_-lhe following functions:

b 7 ‘I11e Engineer shall upload the reports submitted by the Concessionaire once every month or
mfmuenﬂvasthe ituation may t-on the progress of impl tation: afthe
‘Project on the Project Monitorinig Software/Application,

2. For the pur of de ining that construction works are being undertaken in
accordance with ag : mmiﬁorumﬂl Specifications and Standards/Good Industry
Practice and for quality issuméi, Engineer ‘shall require the C sionaire to carry out
swlTesuatsu&ﬁmmdﬁewnqndlnmxbmnwasmavhenmr\rm
accordance with Good Industry Practice, The expenses for such tests shall be bome bnhe
coricessionaire.

3. Ensure that ttn Concessionaire submits m the Enginee *_"‘h due: mgwd to the ?ml!ﬁ
implementation Schedule and Scheduled Construction Completion  Date, itsdesign,
; engmﬁng & construction time sa:hedule and shall formulate and prov!de Critical P:ﬂl

4 Provide supervison to ensure that the Concessionaire carries out with due diligence the
Tests in accordance with the Engi r's instructions. The. Enjmrshalmﬁmrﬂaemﬂu
of the Tests to determine’ the compliance of the. Project with the Spedﬂaﬂons and
Standards and shall provide 1o the Competent Authority of all Test data including detailed
Test results.

5. The Engineer shall furnish the re fTest and Tasts Data to the &:mmtem Auﬂlorlw
within the sr.edﬁed permdin AT




Ret i to the Comp Authority/MTDC the suspension of the whole or any part of
the Construction Works:

Inspect and check the quality and quantity of the materals and their storage in compliance
with the Concession Agreement.

The Engineer shall inspect periodically or at random the records, documents and data etc. of
the Concessionaire and verify the samples or take measurements as per the Concession
Agreement.

Inspect the project site during the Construction Period at all reasonable times and upon
reasonable notice to the Concessionaine and have access to all parts of the project site as per
the Agreement. : i

Perform such functions as may be provided in the Agreement or authorized by DDA during
the Construction Period from time to time.

To monitor progress of ﬂigWorks and compli by the Cc jonaire with the PERT
charts, CPM and the project milestones set forth in the Project Implementation Schedule.

To seek explanations from the Concessionaire for delays or non-compliance with the quality
control parameters;

. To notify Competent Authority/MTDC of delays and non-comphi and the explanati

relating the reto for any remedial measures to be taken in this behalf.

SCHEDULE N. VESTING CERTIFICATE

[See Cause 29.4)

VESTING CERTIFICATE

i e Maharashtra Tourism Developr ..Curporatm itd. (the

2

*Authority”) refers to the Cunmsﬁon Agreement dated ******[the "Agreement”} entered
into between the Authorty and ****** [the “Concessionaire”) for Draft Concession
Ag nt for Development and Of /Maints of Ambazari Garden in Nagpur,
Maharashtra thrwwh Pubfic Private Fnrtﬂershlp [PPP) [the “Project”] on Design, Build,
Finance, Operate and Transfer {the "DBFOT") basis.

The Authority hereby acknowledges compliance and fulfilment by the Concessionaire of the
Divestment Requirements set forth in Clause 29,1 of the Agreement on the basis that upon
issue of this Vesting Certificate, the Authority shall be d d to have acquired, and all title
and interest of the C ionaire in or about the Project shall be deemed to have vested
unto the Authority, free from any encumbrances, charges and fiens whatsoever.

Notwithstanding anything to the contrary contained hereinabove, it shall be 3 condition of
this Vesting Certificate that nothing contained herein shall be construed or interpreted as

¢ the obligation of the Concessionaire to rctify and sernedv any defect or defidency
in any of the Divestment Requirements and/or relieving the Concessionaire in any manner of
the same.

Signed this **** day of ****, 20 at [****]

AGREED, ACCEPTED AND SIGNED, SEALED AND AGREED, ACCEPTED AND SIGNED, SEAUED AND

DELIVERED DELIVERED :
Forand on behalf of  CONCESSIONAIRE by: for and on behalf of AUTHORITY
(Signature) (Signature) A5
{Name) (Name)

{Designation) (Designation)

{Address) (Address)

In the presence of:

1 4 A




SCHEDULE O. SUBSTITUTION AGREEMENT
{See Cause 31.3)
THIS SUBSTITUTION AGREEMENT is entered into on this the****day of ****20**
1 Meharashtra Tourism Development Corporation lid,represented by the
and having its principd officc at Apeejay House, 4th Floor, 3
DinshawMachha Road, Near K.C Cnihp Church gate, Mumbai-400 020, Maharashira, India

which expression shall unless repugnant to the context or meaning thereof indude its
administrators, successors and assigns);

2. messe Urniud.g': company incorporated under the p fisiion d the Companies Act, 2013
and having its registered office at *****(Hereinafter referred to as the "Concessionaire”
which expression shal unless repugnant to the context or meaning ﬂlereﬂf indude its

successors and permitted assigns and mbsﬁtulzs}

3. *s*** (insert name and particulars of Lenders’ l&pusmm‘m} and having its registered
office at *****, acting for and on behalf of the Smior!.md:rsasﬂlﬂrddywundxdimm

_ with regard to matters arising out of or in relation to this Ags __—“" frer referred to
- asthe "Lenders’ Representative”, which expressi shall unless epug _mtheomw‘:t'dr
ing th finclude its suc and substitutes)

{A)The Authority has entered into a Concession Agreement dated ***** With the
Concessionsire  (the  “Concession A v) o Development /7

Operation/Mainte! of Ambazari Garden. in Nagpur, Maharashtra (the “Projf
destg'n. build ﬂnanm, operate and transfer ha:sis (the “DBFOT"), and a copy o
xed hereto and marked as Annex-A to form part of this Agreement. =

(B.) Senior Lenders have agreed to finance the Project in ncoordm w!lh the te
conditions set. hﬂh inthe Hnmummmm

semrin;ﬂ\:ir’ Terest ﬂlrwd\ ’_ nt, t nsfer dod substiut utth!cmmkmma
Nominated Company in accordance with the provisions of this Agreement and the

the C: jon to a Nominated Company In accordance with the terms and conditions set
forth in this Agr t and the Ci son A t

NOW, THEREFOHE. In mrmderalim of the foregoing mdlhe respective covenants and agreunmts
set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound hereby, the Parties agree as follows:

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

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

“Agreement” means this Substifition Agreement and any amendment thereto made in
accordance with the provisions c ined in this Ag t

"nnandal M means occurrence of a matedal breach of the terms and conditions of the

Finandng Agreements or a continuous default in Debt Service by the cnnmsgonam fora
minimum period of 3 (three) months;

“Lenders’ Representative” means the person referred to as the Lenders’ hprﬁeﬂm in lhl!
foregoing Redtalks; i

“Nomi d Company” means a comp ,,Imrpm:tudundnrthe,‘ i o{':ﬁ';er panie
Act, 1956, including any re tment or amend therecf, selected by the Lenders’
Representative, on bel!df of Senfor lenders, and propesed to the Authority for

assignment/transfer of { as provided in this Ag G

“Notice of Financisl Default” shall have the meaning dscribed thereto in Olause 3.2.1; and

"Parties” means the parties to this Agreement collectively and “Party” shall m:mirwnﬂhe
Parties to this Agmement individually.

1.2, Interpretation

‘nces to Lenders’ Represantative shall, unless repugnant to the context or,
thereof mean referemesw the Lenders Representative, acting for and on beh i
Lenders.

122, Referencesto dausuare unless stated otherwise, references to Clauses of this Agrégngn
123 Ihewordundemsﬂombejnungmmmlﬁkmmwd fined in this A

have the meaning ascribed thereto herein, and the words and enpntsslms used in ﬂis
Agreement and not defined herein but defined in .the Concession Amt;hlt, unless
repugnant to the 1, have the 1 ing ascribed theretoin the C sion A ment

-




1.2.4.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession Agreement
shall apply, mutatis dis, to this Ag t

2. ASSIGNMENT

2.1. Assignment of rights and title

The C ionaire hereby agrees to assign the rights, title and interest in the Concession to,
and in favour of, the Lenders’ Repre sentative pursuant to and in accordance with the provisions
of this Agreement and the Concession Agreement by way of security in respect of financing by
the Senior Lenders under the Anandng Agreements.

3. SUBSTITUTION OF THE CONCESSIONAIRE
3.1. Rights of substitution

311

312

Pursuant to the rghts, title and interest assigned under Clause 2,1 the lenders’
Representative shall be entitled to substitute the C i by 2 Nomi 1 G
under and in accordance with the provis of this Ag
Agreement

nt and the Concession

The Authority hereby agrees to substitute the Ce e by end nt on the
Concession Agreement in favour of the Nominated Company selected by the Lenders’
Representative in accordance with this Ag t. For the avoid of doubt, the Senior
Lenders or the lenders’ Representative shall not be entitled to operate and maintain the
Project as Concessionaire either individually or collectively.

3.2. Substitution upon occurrence of Finandal Default

3zl

322 I

323

Upon pceurrence of a Financlal Default, the Lenders’ Representative may issue a notice tg
the Concessionaire (the "Notice of Financial Default”} along with particulars thepesf,

'send a copy to the Authority for its information and record. A Notice of Finand
under this Clause 3 shall be conclusive evidence of such Financial Default and iyshaVbe T
and binding upon the Concessionaire for the p of this Agr t [

Agreements, substitute the C ionaire by a Nominated Company in accordan it
provisions of this Agreement

Atany time after the Lenders' Representative has issued a Notice of Financial Default, it may
by notice require the Authority to suspend all the nﬂns of the Concessionaire and undertake
the operation and maintenance of the Project in accordance with the provisions of Artide 30
of the Concession Agreement, and upon receipt of such notice, the Authority shall undertake

Suspension under and in accordance with the provisions of the Conee ssion Agreement. The

aforesaid Suspension shall be revoked upon substitution of the Concessionaire by a
Nominated Company, and in the event such substitution is not completed within 180 (one
hundred and eighty) days from the date of such Suspension, the Authority may temrminate
the Concession Agreement forthwith by issuing 2 Termination Notice in accordance with the
provisions. of the Concession Agreement; provided that upon ‘written request from the
Lenders” Representative and the Concessionaire, the Authority may extend the af id
period of 180 (one hundred and eighty] days by a period nat exceeding 90 (ninety) days. For
the avoidance of doubt, the Authority expressly agrees and undertakes to terminate the
C ion A t forthwith, upon receipt of a written request from the Lenders’
nepmmm at any time after 240 {two hundred and fmt\r} days from the date of
Suspension heneurdzr

3.3. Substitution upon of G lonalre Default

33.%L

332

34 Prwcdmforsubsﬂwﬂon

341

Upon accurrence of 2 ‘Contessionaire wm. the: Aumm'shaﬂ by a nntm.-, inform the
Lenders’ Re i --nﬂts' tention to issue a Termnautmﬁome and grmtls [fifteen)
days’ time b the Lenders’ Representafive to make a representation, stating the intention to
suhsbtuu: the Concessionaire by a Nominated Company.

in the et that the Lé rs’ Representative makes & representation to the kulhunty"
within the period of 15 (ﬁftsen; days specified in Clause 3.3.1, stating that it intends tﬂg
substitute the C ionaire by a Nominated Company; the lenders’ Representative shall
be entited to undertake and complete the mhsﬁtu‘lion of the Concessionare by a
Nominated Company in accordance with the provisions of this Ag t within a period of
180 (one hundred and eighty) days from the date of such representation, and the Authorty
shall either withhold Termination or undertake Suspension for the aforesaid period of 180
{one hundred and eighty) days; provided that upon written request from the Lenders’
Representative and the Concessionaire, the Authority shall extend the aforesaid period of
180 [nr_i_e:_hundr!d and e_hhw] days by a peﬂod not emaedn:g 20 tninety} d'ays; provided.

accordance wml the pmvulons hereof.

The Authority andthef‘ cessional
Finangal Dehdt or the date of rep Bopsthe g
case may be, the Lenders’ Representative may, without prejmﬁoe to any of't?'e other rights
or remedies of the Senior Lenders, invite, negotiate and procure offers, either by private
negotiations or public auction or tend:rs for the take over and transfer of the Project
including the C to the Nomi d Company upon such Nominated Company’s

assumption of the liabilites and obligations of the Concessionaire towards the
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344

under the Concession Agl t and ds the Senior Lenders under the Finandng
Agreerments. 7

To be efigible for substitution in place of the Concessionaire, the Nominated Company shall
be required to fulfil the eligibllity critera that were laid down by the Authority for short
listing the bidders for award of the Concession; provided that the Lenders’ Representati

may represent to the Authority that all or any of such criteria may be waived Inthe interest
of the Project, and i the Authorty determines that such waiver shall not have any material

adverse effect on the Project, it may wabve all or any of such eligibility criteria.
Upen selection of a Nominated C the Lenders’ R mative shall

q the

Authority to:

(a) Accede to transfer to the Nominated Company the right to construct, operate and
maintain the Project in accordance with the provisions of the Concession
Agreement;

{b) Endorse and transfer the Concession to the Nominated Company, on the same
-terms and conditions, for the residual Concession Period; and

{c) Enter into a Substitution Agreement with the lenders Representative and the
Nominated Company on the same terms as are ¢ inedin this Ag

1f the Authority has any objection to the transfer of Concession in favour of the Nominated
Company in nc:nrﬂhrn with this Agree ment, it shall within 15 (fiftesn) days from the date

of proposal made by the Lenders’ Reprasentative, give a reasoned order after hearing the
Lenders’ Representative. If no such objection is raised by the Authority, the Nominated
Company shall be d d to have been aceepted. The Authority shall th pon transfer
and endorse the Concession within 15 {fifteen) days of its acceptance/deemed acceptance of
the Mominated Company; provided that in the event of such objection by the Authority, the
Lenders’ Representative may prop other Nominated Company whereupon the
procedure set forth in this Clause 3.4 shall be followed for substitution of such Nominated

- Company in place of the Concessionaire.

345

The transfer of Concession hereunder to a Nominated Company may, notwithstanding
iﬂvdins to the contrary in this Agreement and the Concession Amm. be undertaken
by transfer of no less than 75% (seventy five per cent) of the equm of the Concessionaire to
the Nominated Cmpam,mdmmlnd‘ntﬂtukrhe ndET, amgessionaire shall be
’ tub!ﬂle" i Co y under and | '-u Hanta-with/the ho Islun._s:i*;t'ﬁs

3.5. Selection to be binding

The decision of the lenders” Representative and the Authority in selection of the Nominated
Company shall be finad and binding on the Concessionaire. The Concessionaire imevocably
agrees and waives any rght to challenge the actions of the lenders’ Representative or the
Senior Lend or the Authority taken pursuant to this Agrement including the
transfer/assignment of the Concession in favour of the Nominated Company. The
Concesionaire air&s and confirms that it shall not have any right to seek revaluation of assets
of the Pmject or the Concessionaime’s shares. It is hereby acknowiedged by the Parties that the
rights of the lenders’ Représentative are irrevocable and shall not be contested in any
proceedings before any court or Authority and the Concessionaire shall have no right or remedy
‘1o prevent, obstruct or restrain the Authority of the Lenders’ Representative from effecting or

causing the transfer by substitution and endors of the Ci s asr!c‘péhedhylhe
Lenders’ Representative.

4. PRDIECT AGREEMENTS
4.1 Substitution of Nominated Company in Project Agreements

The Concessionare shall and procure that each Project Ag
that entitle the Nominated Company to step into such Project Agreement, in I‘Inllm:ﬂnn in
place and substitution of the Concessionaire in the event of such Nominatad Company's
assumption of the liabilities and obligations of the Contessionaire under the Concesson
Agreement

s-"mmmuavmmmm
5.1 Termination upon of Finandiad Default

At any time after issue of a Notice of Finandal Default, the Lenders’ Representative may by a

" ‘upon receipt of such notice, the Authority shall undertake Termination under and in accordance
with the provisions of Artide 31 of the Concession Agreement.

 notice in wiiting require the Authority to terminate the Concession A forthwith, and

'5.1. Termination when no Nurdnaed Compnr is selected

ek '{n ﬂle event that no ﬂu'rlinﬂwr.l Company mmpuhh to the Authority Is sdemd and
= ded by the Lenders’ Re tive within the period of 180 (one hundred and
eighty) days or any mnﬂonﬁaennﬁs set forth in Oause 3.3.2, themhodtvmytemlnu

n b dthﬂ'epm\dsicnsﬂ!!md




6. DURATION OF THE AGREEMENT
6.1. Duration of the Agreement

This Agreement shall come into force from the date hereof and shall expire at the eadiest to
occur of the following events:

[a) Termination of the Agreement; or

(b} No sum remains to be advanced and no sum are outstanding to the Senior lenders,

under the Finandng Agreements.
7. INDEMNITY
7.1. General indemnity
711 The Concessk e will ind ify, defend and hold the Authorty and the Lenders’

Reprzsantaﬁue harmless agamst any and all proceedings, actions and third party dﬂﬂs for
‘any loss, damage, cost and exp of whatever kind and nature arising out of any breach by
the Concessionaire of any of its obligations under this Agreement or on sccount of fallure of
the Concessicnaire to comply with Applicable Laws and Applicable Permits.

7.L.2.  The Authority will indemnify, defend and hold the C jonaire harmless against any and
all proceedings, actions and thind party claims for any loss, damage, cost and expense arising
out of failure of the Authority to fulfil any of its obligations under this Agr atenially

and adversely affecting the performance of the Concessionaire’s oblig under the

Concession Agreement or this Agreement, other than any loss, damage, cost and expense,

arising out of acts done in discharge of their lawful functions by the Authority, its officers,

servants and agents,
7.1.3. The Lenders’ Rep e will ind ify, defend and hold the Conmessionaire harmless
inst any and all p dings, actions and third party claims for any loss, damage, cost and

expense arising oul of failure of the Lenders’ Representative to fulfil its obligations under
mtsummt. matenially and adversely affecting the performance of the i:onnt i

Representative, its officers, servants and agents.

7.2. Notice and contest of daims

@

of the claim and shall not settle or pay the claim without the prior approval of the Indemnifying
Party, such approval not to be unreasonably withheld or delayed. In the event that the
Indemnifying Party wishes to contest or dispute the claim, it may conduct the proceedings in
the name of the indemnified Party and shall bear all costs involved in contesting the same, The
Indemnified Party shall provide all cooperation and assistance in wntestlhg any claim and shall
sign all such writings and documents as the Indemnifying Party may reasonably require.

8. DISPUTE RESOLUTION
8.1. Dispute resolution

8.1.1. Any dispute, difference or claim arising out of or in connection with this Agreement which is
not resolved amicably shall be decided by reference to-arbitration to & Board of Arbitrators
comprising one nominee each of the Authority, Concessionaire and the Lenders’
Representative. Such arbitration shall be held in accordance with the Rules of Arbitration of
the Mumbai Centre For Inte_m_tlanal Arh!tmtipn, Mumbai (the “Rules”) or such other rules
as may be mutually agreed by the Parties, and shall be subject to provisions of the
Arbitration and CTonciliation Act, 1996.

8.1.2. The Arbitrators shall issue a reasoned award and such award shall be final and binding on
the Parties, The place of arbitration shall be the capital of the State and the language of
arbitration shall be English.

9. MISCELLANEOUS PROVISIONS
9.1, Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of India, and the courts in Mumbai shall have jurisdiction over all matters ansmg auj..n&o{
refating to this Agreement.

9.2. Waiver of sovereign immunity
The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by It of this Agreem
commercial acts done and performed for commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets, property or
revenues in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, no immunity (whether by reason of sovereignty or
otherwise} from such proceedings shall be claimed by or on behalf of the Mrthanty with
respect to its assets;




[::3 walves any right of immunity whidh it or its assets, propesty or revenues now has, may
acquire in the future or which may be attributed to it in any jursdiction; and

(d} consents generally in respect of the enforcement of any judgment or award against itin

any such eedings to the giving of any relief or the issue of any process in any

nnection with such proceedings (induding the making, enforcement or

execution against it or in respect of any assets, property or revenues whatsoever

lﬂeq:admoiﬂ:drmormhrﬂed undmorderw;dgrmntﬂ'latmarbe made or
mnhmmﬁimﬂtemmm

93, Hodwofwnermrﬂs

In ﬂi'z event of ny conflict m» the Concession Agreement and thus Agrurnent, the
pmvlslms r.mﬁ d in tha Concession Asuement sh‘ prevail over this agteement

54, mmo!m

ANl additions, lmzﬂmm modifications and: vanaum o sAgmemmt shall be effectual
and binding only i inwriting and signed by the duly authorized representatives of the Parties.

951 Waiverby any Party of a default by another Party in the observance and performance of any
pén\}kbnnfotd:lpthnsmwﬂﬂsmemm:

{a}sm not operate o be mmtm:ﬂ 25 a waiver of any other or mqmm_f‘_: it
hereof or of otlerprmr?i ons of ombtmﬂm under this Agreement;

(b} Shall nntln lﬂocﬂve urless it is in writing and executed by 2 duly authorized

9.5.2. Neither the failure by either Party to insist on any occasion upon the performance of
terms, conditions and provisions of this Agre or any obligation thereunder nor tin
otherindulgence granted by 4 Party to another Party shall be treated ar deemed
Eufmdlhmad\nrmptm ﬁmvﬁ'!aﬁmurt@n rtlillqulshm:ntofany fict
hereunder.

i

9.6, No thml Mybmé‘ﬁdm

]

“"muoﬁm_

9.7.1. Termination nf!ﬂﬁummnt'

{a) Shall not rellwn t!g Parties of any cbligations he jer which expressly or by
impli survive ination hereof; and
th} except as otherwise ptmided in any provision of this Agre pressly imiting

“the liability of e]ﬂ’lt? Party, shall not relieve either Party of any obligations or
Ifmi‘mslwbnuéamapmthoﬂzerpamarkhgmdwmw;mm

omissions of such Party prior to the effectiveness of such ination or arising owt
hfwdﬂaﬂrﬂmtion o y

937.2 Alobl-gﬁunssm\éﬂrgthncmﬂahun, xpiration or terminati ufﬂus t shall

onﬁsunw:lwapeﬁodd!(thu)yelrsfolmgmemdmumnﬂmaru;inroi

thlsAgmemen‘t. e

rovision of this Agn ntisorb s invalid, illegal or
unenforceable or is dedared 7y any court of competent jurisdiction or any other instrumentality
1o be invalid, llegal or unenforceshle, the validity, legality or enforceability of the remaining
puwismnhlﬂ not be affected in mmnmr,ndﬂ-al’aﬂhsml negotiate in good faith with
a view to agreeing to one or more provisions which may be substituted for such invalid,

unenforoeable or lllagal provisions, as neary as is pru:t]tabla to such mwlid illegal or
unenforceable prwkbn. Failure to agree upon any such provisions shall not be subject to
dispute resolution under Clause Bof this Agreement or otherwise.

1] fog;ahv reason whatever

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

Al nutiuswomer communications to be gtuenurrnad: under this Agreement sl
wﬁhng, shal utlur be demgml pgmmi!.r or sent by murler or registered po

nnhceshalhueﬂecﬁm mnﬂdmwuw mﬂmmrekbreumd :
{nvethlrlwpm uﬂawdw.ormammntkamuichddav.menuumﬂulh de

the fur:gdng. a Pan-y gMng or makm; a mtu.: or wmml.lmcaﬁon by fammite or g-mm‘l s.halt
nnwvdeiuramwﬂumofmaly or send It by courier or registered post to the
addresee of such notice or mmmrﬁuﬂm Itis heleby lsleed and aduenhdgd that any




911 Language

Al notices, certificates; correspondence and proceedings under or in connection with this
Agreement shall be in English.

912 Authorized representatives

Each of the Parties shall by notiee in writing designate their respective authorized
representatives ﬂ!m_uyj whom only all communications shall be made. A Party hereto shall be
entitied to remove and/or substitute or make fresh appointment of such authorized
representative by similar notice.

9.13. Original Document

This Ag nent may be ted in three t , each of which when exeaited and

deliverad shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS AGREEMENT AS OF THE
DATE FIRST ABOVE WRITTEN

THE COMMON SEAL OF CONCESSIONAIRE has
been affixed pursuant to the resolution passed by
the Board of Directors of the Concessionaire at its
meeting held on the 15" day of the Nav, 2019 here
unto affixed in to the presence of Mr. Vijay
Shindethe Director, who has signed these presents
In token thereof, Company Secretary /Authorized
Officer wha has countersigned the same in token
thereof *

(Signature)

(Name)
(Designation)
(Address)

(Fax No)
(E-meil address)

SIGNED, SEALED AND DELIVERED
For and on behalf of SENIDR LENDERS by
Lenders” R:preseniafiw:
(Signature]
' [Name)
(Designation)
{Addresz)
(Fax Na )
(E-mail address)

In the presence of !
1

Tobe aMixed in accomdance with the artides of assodation of the G and the

SIGNED, SEALED AND DELVERED
For and behalf of THE AUTHORITY by:

(Signature]
(Name)
(Designation)
{Address)

{Fax No.}
(E-mail address)




SCHEDULE P. SITE LEASE DEED 1 The words and expressions used in this Deed but not defined shall, unless the context otherwise

requires, have the ',u_“ -rmﬁmmemmmwmwmmm
SITE LEASE DEED made on the day of 20** by and among
: E 2 The interpretation Clause 1.2 of the Cancession Agr shall be deemed to be incorporated
: : = : : el : in this Deed in extenso mutatis mutandis.

- mhmshm Tourism Dweluprnent Co fon ltd,-: i I:y the
. E; n"d [N " e
Dinshawachha Road, Near K. Gilep, Chun':h gate, mmhal-mmo, whhm india
{Hmeimftr nknul to as the 'Auﬂlmlty' arthe l.ﬁmr" Urhil:h expmssbn shall unless

3. The following words and expressions shall, except where the context othe rwise requlms. have
the meaning as hereunder: :

la)'sn:l.nsuneed or “Deed” means this Site Lease Deed;

{b) “Concession memeat" shall mean the Concession Agreement dated 22°° Nov, 2019
entered into between the Authority and Concessionaire;

: ws

(c} “Term of the Agreement” means the period specified under Artide 3 of the Concession
Agreement;

(d) “Premises” means all the lands mmprkirq the Site, more particularly delineated in
Schedule A of this document and demarcated on the site plan attached thereto;

= {e) “Parties” shall mean Lessor and Lessee herein, and where the context admits or requires,

the Selectad Bidder / Consortium;
A. The Authority has vide the Concession A t dated s
Agreement”) granted congession to : the Ci sonal {f) “A th rity” means the Mat htra T Develog t Corporation Ltd.;
mlii!mntt!:?mjectatme.‘ '_" devels t, fir

operﬁon and trninumm of Projea on the De:isn—&llﬂ- Hnmﬂparnn—?uns&: Basis

] muuhﬁm' means Selected Bidder/Consortium;

(h) “Annexure” means any of the A suppl ts and d t d to this
Agreement.

terminus wﬁﬁﬁumofﬂu Concession Agm:ment um!eravilld al;ld hindihg
Deed for the purpose of |wiernenj_i:n_§ the Project. .

4. The Authority hereby leases the Premises unto the Concessionaire as a \mclﬂt i
i !.lﬂderthe_ te_.-rms of this Deed from the day of 2019 for a period. of which
be co-terminus with the term of the Coficession Agreement {mncession period)

C.ﬁ!Si‘hhubeenhldbvﬂ! Maharashtra Touri Dwdmnt

e E extended or terminatad at 3 prior date to coindde with the term of the Concession Agrs
being the hﬂldn;ﬁ! Tawful pasmﬁmonmammh a good title thereto a5 ,gm.. terms : The Authority hereby undertakes that it shall not terminate this Deed, a:mptnpm:hg ﬂu
 and conditions m _:nﬂoned hm:wﬂh the Anﬁho&tylsd&s:m of sub-lease the Site unto the ] valid termination of the term of the Concession Agreement. 5
lxsszeand"'f".,l-n- b I hereof with the Lessee, on the terms and ;
conditions hn@nmrmmd : o - 5 . In accordance with the C s gl t signed between the Authority and the
Ll AVRINESSETIAS FOLLOWS: e : Concessionaire, the consideration of the Annual Lease Rental herein resarved and the covenants

on the part of the Concessionaire, the Authority hereby leases unto the Concessionaire the
Premises without interruption or interference, free from Encumbrances aﬂmw‘;ﬁ :

wﬁ 17\

i




»

full and free right and liberty of way and passage, the easementary rights and other rights in
relation thereto with delivery of vacant p sion th f.

In consdderation of the Authorty leasing the Site to the Concessionaire/lessee, the
Concesbnﬂre}lssm shall simultaneously with the exeaution of the Site Lease Deed, pay to the
)\m:l'mrlty. the Annual Lease Rent at of Rs 100/- (Rupees one hundred only) per annum with 5%
annual escalation for the duration of the Term of the Agr nt The first A | Lease Rental
payment shall be paid with the execution of this Lease Deed and the second Annual Lease Rental

(b} the Concessionaire shall have the right and authority to mortgage, encumber or create
any security interest whatsoever on the i=asehold rights of the Site, the Pioject Facility or
any other built up area thereat or therein, in full or part, in favour of the Lenders .

10. In the event of temmination of the Concession Agreement by efflux of time or otherwise, this
Deed shall be terminated and the lease of the Premises and all rights in relation thereto shall be
determined, the Concesslonaire, the Transferees and Persons dlaiming through or under it/them
shall hand over the vacant possession of the Premises to the Autharity and forthwith vacate the

payment shall be paid prorata for the period beginning from first amh.remw of date of
execution of Lease Deed until the completion of the succeeding Ammn‘lins Year. Thereafter
Annual Lease Rental shall be paid on annual basis for every Accounting Year. The Lessor hereby
ves!s the Premises with the Concessionaire along with all easementary rights, free from any
Encumbrance. Any Hability arising out of providing the Premises free of Encumbrances shall be
bome solely by the Authority.

Th: Authority hereby vests the Premises with the Concessionaire under this Deed fnr the
purpose of implementing the Project, induding the design, finance, construction, and operation
and maintenance of the Project Fatility thereat in accordance with the terms and conditions of
the Concession Agreement.

- The Concessionaire shall not subJease the whole or any part of the land cumprisngthe Site,
leased toit by Authority under this Deed, to any p:mn in any form or under &ny: ‘arrangement,
device or method, provided that the Concessl e shall be entitled to:

(3) enter into Contractual Arrangements, induding the sub-leasing, subletting, sub-licensing.
franchkbg or similar arrangements in. respect of the built up area, which, howmaer. shall
not invoive the transfer of the leasshold rights therein or thereaf

(b} appoint Subcontractors for the implementation of the Project at the Premis
accordance with the provisions of the Co ion A

provided that nothing contained herein shall be construed or interpreted as re:zs'ﬁi'l_:::tfn i
of the Concessionaire to appoint Contractors for the perf of its obligat
including for operation and maintenance of all or any part of the Project.

The Authority hereby agrees that for the purpose of raising financial assistance for the Prb ._-:"‘3" OF :
the Concessionaire may assign all its rights, title, interest and benefits under the Concession—=—==""
Agreement, limited to the extent of such rights therein, to or in favour of the Lenders in

accordance with the provisions of the Co ion Agreement, prmﬁdejl that:
(a) in the event of the termination of the Concession Ag t such g shall
stand extinguished.

Premises without any dermur or delay.

11 The Authority hereby co ts with the Concessionaire as under:

(a) That it shalf not increue the Annual Lease H.ent due and payable by the Concessionaire
subject to Clause 6 hereof;

(b) That the Annual Lease Rent, is paid by the Concessionaire to the. mmamy as per Artide
22 of the Concession Agmemnt,

(G That it shall nat interfere with or Impedn in amy manner or ntﬁemse limit, restrict or
impose conditions in relation to: (i) the complete, free and full enjoyment of the Premi
by the Concessionaire for the purpose of the implementation of the Project and il rights
related th per .
Fadifity; (ii} the implementation of the Project by the Concessionaire ; and (iii) the
possession, control and use by the Concessionaire of the Premises, the Project Facility
constructed thereon and any other fadlities developed in the course of implcrmntahon

. of the Prnkm provided that the nme are in compliance with the terms and
the Concession Agreement and this i_)eed

(d} - That it shall not terminate this Deed, except upon the due and vakid termination of the
- Concession Agreement in accordance with the terms thereof;

(e) That there are no litigations, clams, demands or any proceedings pending
amhorlyin respect of acquisition of the Premises or in respect of any other lzfid
. and that the Concessionasire shall have mrnplehe, !awful and uninterruptefd
‘ control and use of the Premises.

12. The Lessee hereby uwenants-w%th the aultmity as follows:

{a) Thatit shail tevelop, establish, design, wonstrugt and operate and maintain thesfig

Fadility/Project at the Premises as per its obligations under and the terms and conditions :
of the Concession Agreement;

{b) That it shall operate and maintain the Project Facility or cause it to be operated and
maintained in accordance with the Concession Agreement;

(c} That it shall observe and perform all terms, covenants, canditions and sﬂmluﬁons d this
Deed and the Concession Agreement; and

o; (i} the design, construction, operation and maintenance of the Project




[d) That it shall keep the Premises free from encroachments during the Term of the
Concession Agreement and carry out its maintenance and repairs in accordance with the
provisions of the Concession A

13. Each Party hereto represents and warrants that:

(a) 1t has full power and authority to execute, deliver and perform its obligations under this
Deed and to carry out the transactions contemplated hereby;

(b} Ithas takenall n_e_ws{al_v actions to authorize the execution, delivery and performance of
 thisDeed;and = z

{c) This Deed constitutes its legal, valid and binding cbligations that shall be enforeable
against it in accordance with the terms hereof.

14, The Parties agree that

{a) The falure of the Concessionaire to perform its obiigations under this Deed and any
breach of covenants or undertakings given and provided for in this Deed by the
Concessionaire shall amount to a Concessionaire’s Event of Default under the Concession

Agreemant.

{b) Any dispute, controversy or daim arising ouwt of or in rtlaﬁnn to this Deed or the

interpretation dany-éfiu provisions shall be settled in accordance with the provision of
Artide 38 of the Concession Agreement.

{c) The stamp duty and registration charges for the exeaution and registration of this Deed
shall be borne by the Lessee In accordance with the provisions of the Applicable Laws.

(d) Incase of ambiguities, conflicts or discre pandes between the Concession Agreement and
this Deed, the Concession Agr shall prevall.

} All notices under the terms of this Deed shall be sent either by hand, facsimile or courier
to the following addresses:

Authority:

- Concessionaire:

N WITNESS WHEREOF the Parties have executed and delivered this Deed by their duly authorized
representative on the date first above written:

SIGNED ON BEHALF OF AUTHORITY SIGNED, SEALED AND DELIVERED

Signature : Concessionaire by the hand of its authorized
Nathe i representatives
Designation ; Signature :
Name
Designation :
Pursuant to Resohution dated________ of its
Board &f Directors :
In the mwﬂm of Witness:
1 2
Date:

LA COMPOUND, OPP, 5.T. BUS DFOM
BAVANI ROAD MLIMBAI <00 NP=

95 NOV 2018
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er of Intent

MTDC/Works/Lol/Ambazari-Nag/2018 [3513
Date :- 16/02/2018.

16 FLc 20!

To,

M/s Darashaw & Company Pvt. Ltd.,

6th Floor, Express Building,

14th “E” Road,

Near Government Law College,
Churchgate (West),

Mumbai 400 020.

Tel: 022 4302 2300 ; Fax: 022 4302 2366.

Sub :- APPOINTMENT OF CONSULTANT FOR CONDUCTING
FEASIBILITY STUDY AND TRANSACTION ADVISORY SERVICES
FOR DEVELOPMENT OF AMBAZARI GARDEN IN NAGPUR ON
PPP BASIS.

Ref :- E-Tender submitted by you for the above subject work.

This office is in receipt of your e-tender submitted by you for the above subject work.
E-tenders were opened online and after evaluation of the e-tender (i.e. after evaluation of
Technical and Financial bid, both), it is found that your agency has secured highest marks,
i.e. 82.5 out of 100. However, your offer of Rs. 47,18,820/- is found on higher side. In this
connection, you are requested to submit your negotiated offer/attend MTDC Head Office,
Mumbai 39 Floor, APEEJAY House, Dinshaw Waccha Road, Churchgate, Mumbai), latest
by 23Feb. 2018 (by 3 pm) for negotiation of your offer, failing to which this office shall

consider that you are not interested in executing the above subject work and shall decide

further course of action. ; | mC\EL&
= e w%ﬁ

/.. S =
s . 2515 ) ExecufiVe Engineer

RERIRL K \ MTDC Ltd., Mumbsai

| gl
Copy submitted to Hon’ble Managing Director, MTDC, Mumb

..... R TP T T ]

i, for information please.



2¢nd, Febraury, 2018

To,

The Executive Engineer,

Maharashtra Tourism Development Cor
4% Floor, Apeejay House, Dinshaw Wacc
Churchgate, Mumbai.

Subject: - Appointment of consultant for conducting Feasibility Study and transaction
Advisory Services for Development of Ambazari Garden in Nagpur on PPP
basis. :

Reference: - Letter of Intent (letter no. MTDC/Works/Lol/Ambazari - Nag/2018/3513)
dated 16th Febraury, 2018.

Respected Sir,

In reference to the Letter of Intent received from your office regarding our bid submitted
for “Appointment of consultant for conducting Feasibility Study and Transaction Advisory
Services for Development of Ambazari Garden in Nagpur on PPP basis” and submission of

negotiated offer.

We would like to bring to your kind notice that the financial offer submitted by us is based
on detailed ananysis of the Request for Proposal document and the scope of work to be
delivered by the consultant. The offer takes into consideration the cost of Expert Personal
to be deployed, cost for various surveys and mu,\_mmammacsu to be carried out for the project,
travelling expenses etc. Also, the financial offer will take care of the above expenses and we
are looking forward to make the project successful and our main inclination is towards the

success fees from the project.

We are pleased to submit our revised financial offer of Rs. 46,89,320/- (Forty Six Lakh
Eighty Nine Thousand Three Hundred and Twenty Only) including taxes. We request you to,

kindly consider the same and issue us the Work Order.

Assuring you of our best services.

DARASHAW & COMPANY PRIVATE LIMITED
CIN-U67120MH1994PTC076656
Registered Office: 1205-06 Regent Chambers, 208 Nariman Point, Mumbai 400 021
Correspondence Office:6th Floor, Express Building, 14-E Road, Churchgate, Mumbai 400 020

Website: www.darashaw.com, Email:team-consultancy@darashaw.com
Tel no: +91 22 4302 2300 Fax no: +91 22 4302 2399/366

-
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Name of Work :

CONTRACT AGREEMENT

AG 490118
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Appointment of Consultant for contucting Feasibility Study

E-Tender !

o T

and Transaction Advisory Services for development of
Ambazari garden in Nagpur, Maharashtra on PPP basis.

Dated 22™ November, 2018.

Consultancy Amount:  Rs. 46, 89, 320/- (including applicable taxes)

This agreement is made on the 23rd of February, 2018 between

MAHARASHTRA TOURISM DEVELGPMENT CORPORATION LTD.4™" Floor,
Aapeejay House, 3, Dinshaw: Wacchaw-Road, nscnﬁ%wmﬁ Mumbeai. (Hereinafter called the
“ML.T.D.C.” as the o:m,w..m._ﬁu and DARASHAW & CO' PVT. LTD. having their office at 6th

"

O.r:_.mwmmmnw Mumbai-400020 (hereinafter called the “Consultant”

EXECUTIVE ENGINEER
M.T.D.C. LTD. MUMBAI

Floor, Express Building,
of the other part).
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—13)

Whereas the M.T.D.C. is desirous of carrying out work of “Conducting Feasibility
Study and Transaction Advisory Services for development of Ambazari Garden in
Nagpur, Maharashtra on PPP basis” and desires to have the services of PROJECT
DEVELOPMENT CONSULTANT and other required services to complete the work from
the Consultant.

For the purpose of this agreement

AND WHEREAS the Consultant has agreed to render the required professional Services as
Project Development Consultants to the M.T.D.C. for the said work.

NOW IT HEREBY AGREED AS FOLLOWS:

L WHEREAS the M.T.D.C. intends to do the work of “Appointment of
Consultant for conducting Feasibility Study and Transaction Advisory
Services for development of Ambazari garden in Nagpur , Maharashtra
on PPP basis” and is in the need of the professional services of Project

Development Consultation for the said purpose.
WHEREAS the Consultant have offered to render service to the M.T.D.C. in

accordance with terms of M.T.D.C. (by way of submitting/filling the e-
tender/RFP document which shall form of this agreement) and that the

M.T.D.C. have accepted their offer and conditions herein contained have been

mutually agreed upon between the parties.

[Il. ~ NOW THESE PRESENTS WITNESS that M.T.D.C. hereby engage the
services of Darashaw & Co. Pvt. Ltd. in connection with the work of
“Appointment of Consultant for conducting Feasibility Study and
Transaction Advisory Services for development of Ambazari garden in
Nagpur , Maharashtra on PPP basis”, upon the terms and conditions herein

contained.

Definition
* Engineer-In-Charge means the Executive Engineer, MTDC Ltd., who shall be
incharge of the project regarding all techpical matters.
e Deputy m:w_uaol Zmummna Hﬁo_.xmv Emm_.m representative of the MTDC.
. ?dEﬁoqno:mESz-pm means En >mn=o_om who are assigned the job of

:.ﬂ.:m ENGINEER
M.XMWO LTy sAUMBAL




«

u.f«.u‘. ,. 3
Scope and ﬂoam__num._nou.ﬁu m . IR
The services to be rendered by the Consultants Tor theproj payable and other terms

and conditions of the agreement shall be as stipulated in the Request for Proposal document
issued by MTDC, Addendum/Corrigendum/ Common set of deviations, bid submitted by the
consultant and /or any other information issued by MTDC regarding the said work shall from
part of this agreement.

IN WITNESS WHEREOF THE PARTIES hereto have executed these presents in the

presence of witness attesting hereunder:

Signature with stamps:

(1) Consultancy Firm

(2) Executive Engineer
'MTDC Ltd., Mumbai.

EXECUTIVE ENGINEER
M.T.D.C. LTD. MUMBAI

3) Witness with address:- .
Junior Engineer
MTDC, Head Office,
Mumbai

Place: IC_S@}_:..
Date: wa\cw.\.uw‘uu % .
)

T~ ’ L e ZO
. ir "% s

A51[c



To A_S.mdmoﬁon It may Concern

.MWW\O

Name of Work: Development of Ambazari garden in Nagpur, Maharashtra on PPP basis

M/s Darashaw and Company Pvt. Ltd., Mumbai has been appointed as consultant for
conducting Feasibility Study and Transaction Advisory Services by Maharashtra Tourism

Development Corporation (MTDC) for the captioned work.

M/s Darashaw and Company Pvt, Ltd., Mumbai is hereby authorized to conduct a
Market Demand Assessment Survey, Topographical Survey and any other similar surveys for
above mentioned project. Hence, all the concerned Government / Semi-Government
Departments & Stakeholders in Tourism are requested to extend their cooperation &
assistance to M/s Darashaw and Company Pvt. Ltd., Mumbai in this regard.

L
| o
No. MTDC/Works/Ambazari PPP/ 2018/ %\ﬂ\. o
Date: : o _ e& _
Issued To,

Darashaw & Company Pvt Ltd

6™ Floor, Express Building,

14™ “E” Road, Near Government Law College,
Churchgate (West),

Mumbai- 400020.

Engineer
MTDC Ltd. Mumbai.



2ifc

TSI [Riter pf Acceptance

No.MTDC/Works/HO/WO/Ambazari/201 x& 3540
Date: 22/03/2018.

To, -

Darashaw & Company Pvt Ltd m L —.. m m Nmmm

E ] 6™ Floor, Express Building,

14" “E” Road, Near Government Law College,

Churchgate (West),

Mumbai- 400020

Sub: Appointment of Consultant for Conducting Feasibility Study and Transaction
Advisory Services for Development of Ambazari Garden in Nagpur on PPP Basis.

Ref: 1. Your final negotiated offer submitted you vide your letter did. 22/02/2018.

With respect to above subject, your final negotiated offer of Rs. 46,89,320/- (Rs.Forty
Six Lac Eighty Nine Thousand Three Hundred Twenty Only) including all the statuary taxes
for “Conducting Feasibility Study and Transaction Advisory Services for Development of
Ambazari Garden in Nagpur on PPP Basis” is accepted by competent authority of MTDC.

As per Section-2, (Terms of References), Clause No. 7 you shall execute an
agreement on a Non-Judicial Stamp of appropriate value and deposit Performance Security at
4% of accepted offer i.e. Rs.1.87.573/- in the form of Demand Draft / _vm.(__oaﬁ from
nationalized / scheduled bank in the name of Maharashtra Tourism Development

Corporation, payable at Mumbai within 30 days from the date of issue of this letter.

Execuli¥€ Engineer
MTDC, Mumbai.

.1}35,@\ Jwimm_
98194c2€ 6
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37T EreFTWORK ORDER

Eco%oﬂ_a%o\»acﬁ&beﬁ%%ﬁ\

Date: - M MAR 201

To, -

1

Darashaw & Company Pvt. Ltd.
_ 6" Floor, Express Building,
f. 14", “E” Road, Near Government Law College,
Churchgate (West),
U Mumbai- 400020.

Sub: - Conducting Feasibility Study and Transaction Advisory Services for
Development of Ambazari Garden in Nagpur on PPP Basis.

Ref :- 1) E-Tender submitted for above subject work.

2) This office letter Zo. HSH_;GQ Works/ EO\ ﬁO\ Ambazari/ 2018/ 3540
dtd.22/02/2018.

h
,\. Your final negotiated offer mﬁ :ﬁ io% ancosoa.. E the above mc_aaﬁ at Rs.
46,89,320/- (Rs. Forty Six Lac Eighty Nine Thousand .:.:.oo Hundred ,?can Only)

o including all the statuary meam.umm accepted by the competent authority of MTDC vide letter

—

under reference 2.

Now, You have paid the Initial Security Deposit of Rs. Rs.1,87,573/- as mentioned in

LoA as follows:

wnﬁm_m Receipt No. B-125815, dt. 21/03/2018 :Rs. 1,87,573/-
% " Total :-Rs.1,87,573/-
] As you have ﬁma the i ..c& mnoE.: pogit Signed the Contract agreement, you
+the_ .Mﬁ_ 5 Jelfor

] -
Iﬁfrmmmwwnmﬂnp Work O&na F acco .Gm_mnom Wi ..&n tender provisions/stipulation/scope of

work, you shall execute the Ecnw oonman_._:m time and quality of work as an essence of bnm

contract.



You may contact Manager (Works), MTDC Mumbai & Assistant Engineer, Gr-1,

MTDC Ltd, R.O. Nagpur for any assis ired regarding the subjected work .

>
\ B MTDC Ltd., Mumbai. -
Q)_@

C/C to: - 1) Chief Account Officer, MTDC Ltd, H.O. Mumbai for information. |
-2).Sr. Wamwcaﬂ @Eﬁmob MTDC Ltd, R.O. Nagpur for information.
_,.wv;hmm.m_mrmbm mwmm_moﬂ.. Gr-1, MTDC Ltd, R.O. Nagpur for information and

necessary action taken.
% ‘ Executive Engineer,
\\_&\\ 5 MTDC Ltd., Mumbai.
¢
AN

RQ\l nnfv\ P
: ST ExecutiVe Engineer 2

e



DARASHAW

- MUETH =N

ConBom/1/0087/2019-20 Date: 29/03/2019

To
Executive Engineer,
rp

Maharashtra Tourism Developent nw a5 raT

Churchgate, ¥ e P55

Mumbai-400020. = SFF ey
g

Subject: Submission of RFP bid evaluation report for the Project “CONDUCTING FEASIBILITY STUDY
AND TRANSACTION ADVISORY SERVICES FOR DEVELOPMENT OF AMBAZARI GARDEN IN
NAGPUR ON PPP BASIS”

Ref: LOA dated 22/03/2018

Dear Sir,

With reference to the captioned project, please find enclosed two copies of RFP bid evaluation
report for the project “CONDUCTING FEASIBILITY STUDY AND TRANSACTION ADVISORY SERVICES
FOR DEVELOPMENT OF AMBAZARI GARDEN IN NAGPUR ON PPP BASIS” for your perusal.

Assuring you of our best services at all times.

Yours Sincerely

Associate Vice President
Darashaw & Co. Pvt. Ltd

DARASHAW & COMPANY PRIVATE LIMITED
CIN-U67120MH1994PTC076656
Registered Office: 1205-06 Regent Chambers, 208 Nariman Point, Mumbai 400 021
Correspondence Office: 6th Floor, Express Building, 14-E Road, Churchgate, Mumbai 400 020

Website: www.darashaw.com, Email: consultancy@darashaw.com
Tel no: +91 22 4302 2300 Fax no: +91 22 4302 2399



@
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Mhharashtra Tourism Development Corporation Ltd.,
) Floor 3 DinshawWachha Road, Church Gate

‘Mumbai 400 020
.ﬂm_uu.wuumnuwwotgo. Fax :- 91-22-22852182.
Corrigendum No.3
Name of Work E- Tender Notice

Transfer (DBFOT) Basis.

Development of Ambazari Garden in me_v:n, MTDC/E-Tender/2018-19
Maharashtra on Design, Build, Finance; Operate and | Works/Ambazari/RFP/33 -

Further to. E-Tender Notice published  in . the = News . Paper
www.maharashtratourism.gov.in' / - www.mahatenders.gov.in) - for ~the
corrigendum is issued for the following: o i s :

o Extended date of Submission . . ... .. :27/02/2019, 15:00 Hrs.
e Extended date of submission of Hard Copy  :28/02/2019, 13:00 Hs.

* Extended date of Bid opening

\

All other terms and conditions remain n:a:nzw&. _

form the part of n_oi_.uﬁ.mm-.omam:r

and Website
above - works,

”u@éwbo_o. 15:00 Hrs.(if possible)

Please note that this corrigendum and all the other corrigendum’s issued by MTDC shall

Sd/-

Executive Engineer
MTDC, Mumbai.

' WEr 4 ’
¥oe {

. _ : y LTk -__ii
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.- ‘Development and Operation/Maintenance of Ambazari Garden in
v | “....me_.u:.... Maharashtra on Design, Build, Finance, Operate and Transfer
o (DBFOT) Basis

MAHARASHTRA TOURISM DEVELOPMENT CORPORATION

Submitted On 01/03/2019 By:-

Darashaw & Co. Pvt. Ltd.

HAW

" I92R,

Development and Operation/Maintenance of Ambazari Garden in Nagpur, Maharashtra on Design, Build, Finance,
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This report has been prepared by Darashaw & Company Private Limited (DCPL) for Maharashtra
Tourism Development Corporation (MTDC) and contains proprietary and confidential information for
evaluation of “Development and Operation/Maintenance of Ambazari Garden in Nagpur,
Maharashtra on Design, Build, Finance, Operate and Transfer (DBFOT) Basis”. This report has been
prepared by DCPL based on the requisites of the RFP issued for this Project and the Applications
submitted by the Applicants for the Project, as uﬂ@xﬁ._w,n...no us by MTDC. In the evaluation of the RFP,
DCPL has taken into consideration of the -:_,a_oq_amn”m: provided by the bidder in their submission to
the authority and the work performed by DCPL is not in the nature of audit or due-diligence. This
report is furnished on strictly confidential basis and is for the sole use of the person /organization to
which it is addressed. Neither this report, nor the information contained herein, may be reproduced

or passed to any other person or used for any other purpose other than stated above and the mm_.:m..w ;

should be read along with the RFP issued for this Project for full understanding.

It is hereby clarified that in no event, DCPL be responsible for any unauthorized use of this document
or be liable for any loss or damage, whether direct, indirect or consequential, that may be suffered or
incurred by any party other than MTDC, arising out of or in connection with the same.

This report is provided on the basis that it is for the use of MTDC only and that it will not be copied or
disclosed to any third party or otherwise quoted or referred to, in whole or in part. Furthermore,
DCPL will not be bound to discuss, explain, or reply to queries raised by any agency other than the
intended recipient of this report.
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-~ Maharashtra Tourism Development Corporation (MTDC - herein after referred to as the “Authority”)
established under the companies act, 1956 in the year 1975 for systematic development of tourism in
the State of Maharashtra. The state Government of Maharashtra has entrusted all commercial and
promotional tourism activities of the state to MTDC. In lieu of the above the Government of
Maharashtra has handed over approx. 42.42 acres land to MTDC for development of tourism related
activities, MTDC invites Global Request For Proposal (RFP) from Developers / Investors / Operators of
Tourism Destinations of National/ International repute/ consortium of applicants to plan, design,

Q finance, construct, operate, maintain and manage the proposed project.

Darashaw & Company Private Limited, Mumbai has been appointed by the Authority as the
consultant for the project. The Authority has adopted a two stage two part system (referred to as
the "Bidding Process") for selection of the Bidder for award of the Project. Under this process, the
bid shall be invited under two parts. Eligibility and qualification of the Bidder will be first examined
based on the details submitted under first part (Technical Bid) with respect to eligibility and
qualifications criteria prescribed in this RFP. (The “Bidder”, which expression shall, unless repugnant
to the context, include the members of the Joint Venture). The Financial Bid under the second part

shall be opened of only those Bidders whose Technical Bids are responsive to eligibility and

qualification requirements as per this RFP.

The Authority has invited applications for the project and has received 2 (Two) applications as on
b 1 February, 2019 the Bid Due Date. This report contains DCPL review of technical bids received
from the Bidders, on the basis of the criteria as mentioned in the published RFP document. The
report has been prepared to assist the Authority in evaluating the financial bids.
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The Request for Proposal (RFP) was floated and accordingly, the Authority has received 2 (Two) bids
comprising sole applicants, as on the last date i.e. ,.nwn.man:mQ , 2019 till 1500 hours (Proposal Due

Date)

1 | M/s. P.K Hospitality Services Pvt Ltd =P
(V)

avin Ratanlalji Jain

Joint Venture

2 | M/s. Vidarbha Infotech Pvt Ltd

Single Entity

Qualification requirements;

Threshold Technical Capacity

Rs. 89.76 Crore

A [Financial n.mvmnmi

Rs. 22.44 Crore

The Threshold Technical Capacity and Financial Capacity of all the Members of Joint
Venture would be taken into account _ﬂoq. satisfying the above conditions of eligibility .In
case of a Joint Venture these condition a_.E__ also be adhered to

In case of Lead Zm:.wn..

Amount (Rs in Crores)

pcc.x. Threshold Technical Capacity

Rs. 89.76 Cr

Hooﬁ.m:mnnﬂm_ Capacity- Net Worth

Rs 22.44 Cr

In case of Other Member-

Amount (

Rs in Crores)

30% Financial Capacity- Net Worth

Rs. 6.73 Cr

A
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“lause 2.2.2.A of RFP)

similar kind of projects such that the sum total of the project cost of similar projects is not less than

wm wm.um crore (Rs. Eighty nine crore and seventy six lakhs only) (the “Threshold Technical
~‘Capacity”). Provided that the project cost of the similar project for which experience is claimed
" ““should be more than 10% of the amount specified as the Estimated Project Cost.

" For the purposes of this RFP “Similar Project” shall mean, experience in development of

Residential/Commercial Complexes/Amusement Parks/Convention centers/  Exhibition
centers/Tourism infrastructure/ hospitality projects.

Financial capaci Clause 2.2.2.B of RFP)

- For demonstrating financial capacity (the “Financial Capacity”), the Bidder (in case of consortium all

the consortium members)shall have:
(i) Net-worth of Rs. 22.44 crore (Rupees Twenty Two Crores and Forty Four Lakhs only) at
the close of the preceding financial year

(ii) Positive Net Cash Accruals in the last two financial year.

In case of a ncamo&mi\_ the Lead Member shall satisfy the requirement of Technical Capability and
any one member of the consortium can satisfy the requirement of Financial Capacity however other

Members of the Consortium shall meet at least 30% requirement of Financial Capability.

Submission Requirement ( Clause 3.2.1 of RFP

The Bidder shall submit the following documents:

(a) Technical Bid is received online as per the format at Appendix-IA including Annex | to IV;
(b) Documents listed at clause 2.13.3 of the RFP are received physically;

(c) Technical Bid is accompanied by the Bid Security

Il

—
(d)  Technical Bid is mnnoa_w,mama by the Power of Attorney
LS # f
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‘Consortium and the

(e)

(f)
(g)

rma online through e-tendering portal
wing documents along with supporting

documents as uun..ou@mﬁ@

Il Bid Evaluati

ss-of the bids received. Next step will be
ﬁxuaqmm.osm are found to be responsive.

+

The Authority reserves the _.ﬂnraa to reject any ._.m.wm!ﬂ_ w_c i:_n: is non-responsive and no request
for alteration, modification, w:wmmﬁdo: or §z__m o | shall be entertained by the Authority in respect
of such BID. a2 LRI

During the evaluation 90 the bids, all the submitted bids had been found to be responsive to the
requirement of RFP. The amnm__mn_ chart m:oi_:m §m test of responsiveness of the bidders is also
mentioned in the report.

A.  Evaluation of Technical Bids . ®
Technical Evaluation of the bids has been carried out keeping in mind all the requirements of RFP.

Technical Sheets of the applicants have been enclosed with this report as part of annexure and the
eligibility of the applicants have been mentioned as below;




shold Technical Capacity Rs. 89.76 Crore In case of single entity
ancial Capacity Rs. 22.44 Crore. applicant
110 6 Threshold Technical Capacity- In case applicant is
| tead Member . Joint Venture
100% Financial Capacity- Lead
- | Member
30% Financial Capacity- Other i Gongn
Member ~ oA

Q Qualification of Bidders

After determining the eligibility of the bidders as per the requirement of RFP, qualification
requirement also needs to be looked into to check whether the bidders meet the qualification criteria
of RFP or not. Qualification requirements of the bidders are checked into two parts

1. Technical Capacity;

As per clause 2.2.2.A of RFP, Bidders will be qualified only if their Threshold Technical Capacity is
more than the requirement of RFP. Detailed qualification criteria in this regard are mentioned in
above para.

m. bservations :

Documents as submitted by the applicants have been evaluated on the basis of parameters and
requirement of RFP which has been made available to the applicants which specifically laid out the
requirement which needs to be fulfilled and describe how the evaluation has to be done.

‘ Results of the Qualification of the bidders as required in clause 2.2.2.A of RFP are mentioned as

below;

Technical Capaci

M/s. P.K Hospitality Services Pvt Ltd — Pravin Ratanlalji Jain (JV)

o e T e R

1 >_.um_.:_u mmiu_mx. e N | 16 q.sz..n_.n.w_ nm:._u_.mx 37 Crores

~
2 Golden Chariot mfmum_ Hotel & Spa Iomuﬁ@_:& 35 Crores
Sl S

ot
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3 18 Crores
a 12.5 Crores
Total Technical Capacity (Claimed) : Rs 102.5 Crores
M/s. Vidarbha Infotech Pvt. _.E
1| Construction of IT Park on- DBOT | Commercial Rs 124.90 Cr
Basis at Khasra No 43-51, 53 and 96 <
Mouza Parsodi Near Software Q
Complex Nagpur- 440022
Total Technical nmumn_ﬁ...n_m.mimnu Rs 124.90 Crores
Financial Capacity

1 M/s. P.K Hospitality Services Pvt Ltd — | M/s. P.K Hospitality | M/s. P.K Hospitality

Pravin Ratanlalji Jain (JV) . Services Pvt Ltd- Rs Services Pvt Ltd .\
82.68 Cr 2017-Rs 7.99Cr
; ‘ 2018- Rs 9.57 Cr
Pravin Ratanlalji Jain- | pravin Ratanlalji Jain
Rs 29.63 Cr 2017- Rs 25.86 Lacs
2018- Rs 30,37 Lacs
2 M/s. Vidarbha Infotech Pvt. Ltd Rs 23.17 Cr 2017-Rs 6.81 Cr
) 2018-Rs 7.09 Cr
s Ny f
S
% ] &
. v i
= . ‘“ ' g




M/s. P.K Hospitali i
/s on.u Ty mm.::n..wu Mr Pravin Kumar Mr Pravin Kumar
Pvt Ltd - Pravin Ratanlalji Jain Agrawal Agrawal
(V)
M/s. Vidarbha Infotech Pvt. Ms Chanda
Ms ChandaSinhababu
Ltd. - Sinhababu
ik
& / % G
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Annexure |I: Test of Responsiveness

Technical Bid is received online as | Submitted - | Submitted

per the format at Appendix-1A
including Annex | to IV 0
2 | Documents Iieted at clause 2.13.3 ibmitt Submitted
uff' are received physlcallv L f ok 53 i g
3 Techplcal Bid is accompanied hy th Submitted = = ;
4 | Bid Security S | . e
la Technical Bid is accompanied by the _..g_ubmiﬁed o Submitted
["Power of Attorney e ; o
15 Tecﬁnical Bid is accompamed by Subrnltted i ind Submitted: .~
! Power of Attorney for Lead 1 el N e
"’i:_ iilw;:Member of Consortium and the ;
Joint Bidding Agreement
6 Technical Bid contain all the "Submitied Submitted
information
7 Technical Bid does not contain any Submitted Submitted
condition or qualification
8 it is not non-responsive in terms Submitted . : Submitted
hereof

et
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Observation & Recommendation

Darashaw & Co. Pvt. Ltd. has done the evaluation of the documents submitted by the applicants in
response to the Request of Proposal (RFP) as floated by MTDC and found that all the applicant have
- submitted their bid within the time as stipulated by MTDC, paid the requisite cost of the document, as
" perthe requirement of Request of Proposal.

Details of the technically responsive bidders are mentioned as below;

1| M/s. P.K Hospitality Services Pvt Ltd — Pravin Joint Venture The bidder satisfies
Ratanlalji Jain (JV) the technical and
financial capacity as
mentioned in the RFP
document. Hence the
bidder is technically
) qualified.

2 | M/s. Vidarbha Infotech Pvt, Ltd. Single Entity The bidder satisfies
the technical and

financial capacity as
mentioned in the RFP
document. Hence the
bidder is technically
qualified.

Recommendation:-

Darashaw & Company Pvt Ltd has scrutinized the technical proposal submitted by the bidders
and have found that both bidders fulfill the technical and financial criteria as mentioned in the
RFP document. Thus we recommend the Authority may open the financial proposal of the

bidders. ,
£ wahk‘n: L

Chief Accounts Officer

mn ._. (. ‘ . ’ ' # ’ 2.~
Hx.n.-_.._o“ 1D MUMBAI 4 Jor WtpCe Ltd., Mumba:-20.

-~ __ﬁ_.._\.a i \
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SATETEPTR. grye sup. Lease peeD

SITE SUB- LEASE DEED made on the 26} _ day of November 2019 by and among

1.

“BETWEEN

Maharashtra Tourism Development Corporation Limited, represented by the .
Executive Engineer in-charge and, having its principal office at Apeejay House,
4th Floor, 3 Dinshaw Vachha Road, Near K.C College, Church gate, Mumbai-400
020, Maharashtra, Indla (Fereinafter referred to as the “Authority” or the
“Lessor” which expression <h="* 1inless repugnant to the context or meaning
thereof include its administrators, successors and assigns);

And

M/s Garuda Amusement 12__";2.53:3 Private Limited, a Speclal Purpose
Vehicle _mvs __..noquo_.mnon_ under the Companies Act, 2013 with Corporate

_ ....Em: ity z::..un_. ﬁn_zv mehuwgzwo__.wv._.nwumhqa and having Its registered
s ..om__nu at 201, A wing, Fortune 2000, C-3, G Block, Bandra Kurla Complex, Bandra

. 5 A

bai- 400 051 :..m_‘m_:mmnmn referred to as n:m “ConcessionalreSub-
. : Ens mxuqmmm_oz shall, unless the context otherwise requires, includes
_ﬂu mcnnmmmoqm m:n vm :._,._#mn_ ‘assigns);

L)

WHEREAS

ﬂwoﬁcn:oqg _._um <_nn the no:nmmm_os ).m_.omgm:n auﬁmn uui November 2019

.?w:wﬁ:m#mq ..no...noua_o: )w_.nc:._m:nzw m_.m:ﬂmn_ .noznmwm_oz to M/s. Garuda

>3:mm303n Park (Nagpur) v:,.mﬂm _._3_:& the Concessionaire Sub-Lessee herein
to _a_u_m:._m_.; the Project at the Site, _:<o_<.:m nmqm_on:..m:n financing, design,
construction, operation and maintenance of Project on the Design-Build-Finance-
Operate-Transfer basis (DBFOT), the estimated cost of the project is Rs. 89.76
Crore as mentioned in the Request for Proposal and in-accordance with-the
provisions o.ﬁ the ‘Concession Agreement.

s

¥ v:_.mcnzﬁ .”o m:a __.__..n_u_. n_,.o no:numuﬁos hm_.on_ﬂm:n ::- _.ouno_. Is required to vest

s.._nr n:m Sub-Lessee ﬂ:o _m:n comprising z..m Site and all Lease rights relating
thereto for a périod co-terfinus “with the term of the Concession Agreement
under a valid and binding Site Sub- Lease Deed for the purpose of implementing
the vﬁo._mnn.

The Site has ,m_mos _mmmmn a< Hym Government of _.,.___msuwmu:z.m :....o_é to the
)5_.012. cm_:m :o_n_sw n_..m _usxc_ possession of the Site with a good title thereto

as per the nm:.:uwa conditigss -~ ar iz el herewith, the Authority is desirous of

~ sub- F.mﬂ:mf nsm Site. unto” e:m nc: ssionaire  Sub-Lessee and vesting

T




NOW THIS SUB-LEASE DEED WITNESSETH ASFOLLOWS:' -
1. The words and expressions used in this Deed but not defined shall, unless the

context otherwise requires, have the Bngn_an as nna:-n}uu_n:nn to them E
Z.uannznz___: z..a noznn-_o: )n_.-nausr :

P

The 3__05_:@_50_.%__ n:n_mxu_fauu_osu shall, mxnmuﬂ s_._

zaﬁawm, 2010 entered inte azi__a the »5:25. .sm nu:._._._e__z&

.«.u L % ..\ :

ot o At o r.,,o___? he .puin_.:msﬂ. .q,sa-:n ._i uﬁ:ﬁa spegifled .__nnnn &n_u 3 of the
: . n-a.&ua: 3_,3355

W

|
|
|
|
3.
v i
_ _wu..noanuuu_o: aaoauana usn _325 .::.. noan--_oa )u_.u-:._n:n n-nnn 22™
nu_,izn\n .:da_nnc_- r ow 2.__.323- e’ noaua:-u on :..- site plan .

_-_..no_._.n.._n:-_..u -.__w._.._.-a.. means 3}. c.._zn- paz.nana __2___ Azu-u___a :
uzczu _._:.__z..& i ;

:mw%&s ‘mw__..ﬁmﬁ
s_a._a_m% Bk




The Authority hereby leases the Premises unto the Concessionaire Sub-Lessee as a
“vacant possession” under thz terms of this Deed from the ki& day of
20<m3_unm 2019 for a um._._on_ iw_..n...... shaii be co-terminus with the term of the
Concession >mqmm_.:m_= and shall be extended or terminated at a prior date to
coincide with the term of the no:nm«mﬁo: >m303m3

In mnno«nm:nm with the Concession )@«naan:n signed between the Authority and
the nznnmu_o:u_qo Sub- rmmmso_ the conside eration of the Annual Lease Rental herein
: ._.oauzmn_ mzn n:n ‘covenants on the part of the nn:nnmu_ozm_ﬁn Sub-Lessee, the
_.ud< umﬁumﬁcm_ _nmumu unto nzm nc:nmmu_ozm_«m Sub-Lessee the Premises
E_.n:o:n “annz.cuu_o: or _:nmlm_.n:nm. free from Encumbrances and together with
the full and free right and liberty of way and passage, the mummam:nmé rights and
‘other rights In relation thereto with delivery of vacant possession thereof.

)cnsozﬂ

In no_..mEmwﬂ_o_._ of the Authority perpetual leasing the Site to the Concessionaire
Sub-Lessee, :..m no:nmau_o:m_qm Sub-Lessee shall simultaneously with the execution
of the Site m:c-_.mmmm Deed, pay 16 ‘the b....ro_._n..... the Annual Lease Rent at of
mu.woc\ E:bmmm one hundred .o:_& per annum with 5% annual escalation every
year for the n_c._ﬂﬁ_ob of the term of the Agreement. The first Annual Lease Rental
payment shall be paid .with the execution of this Site Sub-Lease Deed and the
second Annual Lease Rental payment shall be paid prorata for the period beginning
from first anniversary of date of execution of Site Sub-Lease Deed until the
: ._.na..nuhnﬁom.m« e mﬁmmnn_sm mnho::z:m <nma .:..mqmm?o_. >:_.Em_ _.mmmm Rental shall

.?o:._ m:< m:n.._:.&nm:nm Any __mUEE m«.m_:m o..: o* uqoc_n_zm the Premises ?mm of

% m:n:ﬂu_.m:nmm m:m: be borne uo_m_... by the Authority.

_ this _ummn_ for the u:ﬂunum of __.:Em:._m:z:m the _u:u_mnu
: ﬁ:msnm. no:mn_.:nso? m:n_ o_....,mwm:o: and Bm—sﬂm:mnnm of-the Project Facility thereat
in accordance with the terms ang.conditions of the Concession Agreement.

qrm no:nmmﬂosm_qm m:c‘_.mmumm msm__ not re mcu lease whole or equivalent any part
of n:m land comprising the m:? leased to it by the Authority under this Deed, to any
_umﬁo: in m_..< mo:_._ or c:nma u:< arrangement, n_mSnm or Bm:_oa provided that the
] m:.w ucc.__.nmmmm shall be nszzma to: \

?v nsnmq _:no.nﬁzn_.mnﬁcm_ b«ﬁ:mm_.:m:ﬂv including the mca_mz_:m.
: ?m:nzw g oq similar mﬂ.m:mm:,.m:am in respect of the built up area, which,
. u._oimcnﬂ m_._m: not _:,__chcn the nwmzm of the leasehold rights therein or

:_mqmodr RSt

The J.M..._n:m.zwﬁ._._..m.mwcﬁ vests the premises with the Concessionaire Sub-Lessee under

S D iy

Al — 9
mwwb\ycﬁoﬁ
g a2

including the design,




(b) nuua_a Subcontractors 3« the *Bu_naasssﬂ__ o« the !d__nnn at the
Premises In aceordance with the provisions of the'Concession Agresment.

provided that nothing contained herein shall be construed or interpreted as
restricting the right of the Concessionaire ucu.rou-on to: -uuo_:n Contractors for the
performance of Its ou__mmn_o:m _._n«n::am_. including for nuo_.uzoz and maintenance
-of all or -:< part of the v_.oi_..;. o

. 4%

9, .;o >_._§o:2 :u_.ou<_ -m.«nuu »:2

in ?5_._« of the _nsn-_.- _... -...3122..- i:: ﬂ__ﬁ !.n _o:- o__ "z- nozn-.._oa

4 Y

>—3.5.63. provided that: * g,

(a) " In'the event of the ﬁ!._.:_:o_n_a:_.o* the oo:«...-ﬁ: .nni
or charge stand -xszna.:-n. ety o St s

(b) ”s_. " Concessionaire, Sub-Lessee shall. __.-5 5. :-_5 end authority to
: _.,<_u€§an-n_o:. n:n::.uu... or n3-n- n_._.w .-ncq_s‘ _:32_% ‘whatsoever on the
nacaoua-:ﬂ right, the Project tacll Ity or -_.z g._._aﬁ vc_z up area for It or

. m___m_ﬁ:_ in full oF u.m. in aeas. af the _m.__mmm :

10, In the mcmnﬂ. 9. S«H_:u»_o: of z..w ne:nnww*,o
oz..-azw.v. n.:_.-..d,ron._»_._n: ba: ﬁi:,:oﬁn.-:n _":n _oumw

uoauuaoaao* n:m,v_.nz.:maa to n_._a )S:oa? as u!. n:n 3..:; ow the nosnon&o:

)u_.o-a,w:q and’ 3.1...2:: vacate ?m 133_...._..;‘ __.__55 u___< demur n« n-_-<.

.J.n 4.. A Sl o WAL Rl e

_._ That: «_rt_._-_r:ou _aoan.._ 5- baa_._.., r.-.n lant ...En .:n Eﬁu.n by 5.
. Concasslonaire u:u..b..nﬂ :E-on to n_.c.- a _..na,om.

?v.ﬂ:n:zoh__.:ca_..-n:-:a_- m-_n 34- nn:n-._nn___i u:u.._.o-.:o 3.
<. Authority as per ?&ni 21 of the no:nn-wa .pn_.n-a._ne _

(e)  That It shall not 531-3 s___:._ or Iimpede in n:._. manner or otherwise limit,

restrict or Impose En_n_oau In __3_53_._ tot-(l)y 5-.332-2. free and full

oS ..aos.:n:ﬂ of the v?::un» E_ Sn_.no:nsuu_o:-:w m:_u.._.nawnn .__o« the purpose

_of the implementation of n:n Project and all. .._w_.ﬁm B_nnon z..nqnun. (i) the

design, no:-::nn_o:..uva:r ...:E 3-_3-:_._._2 o* 2._ 13_-3 m-n_:é. (1)

the ,___._!-3-3-503 of the 3&-2 by _5- noan- sionaire ; and (Ill) the

possession;. control and’ :wm by z._u ao:nn-uqa:-__.- Sub-Lessee of the

Premises, the v..o._nanﬁnm__nq ‘constry a n_.i..uu:i:n n:ﬂ other facllities

_ _nucc_ouﬁn In'the course &;32&3«3 n S.a_.i 13.32. _u3<_aan_ that the

same are.in compllince with the, Bﬁ -___n aaﬁﬁznz- of the nuna-io:
33-3-:_ end 5: Deed: :




(d} That there are no __zmmn.ma:ﬁ, .q_m__,:m -gdemands or any u_.Onmma_:mu
_um:u:_w ammoﬁm any authority _: respect of acquisition of the Premises or in
. wmmumnn n:ﬂ m:,.. ather land- -dispute, and that the Concessionaire Sub-Lessee
shall have nn.__.:u_onm. _ms.?_ and uninterrupted possession, control and use of
_c.i vz._...__unm.

12. The Concessionaire m:w.,n_\a._u.un,_.:-.r.ng covenants with the bcn:o_._s. as follows:

{a) That It shall develop, omwma__m_.w. design, construct and operate and malntalin .

‘the Project Facllity/Project at the Premises as per Iits obligations under and
the terms and conditions of the Concession Agreement;
-

oW

(b) That it shall operate and maintain the Project Facility or cause it to be
‘operated and maintained in mnno«nm:na with the Concession Agreement;

“(c) That it shall obse rve and perform all terms, “covenants, conditions and
: uﬂ_v:_waona of this Deed and the Concession Agreement; and

(d) “....:._m:n m:m: _ﬁmv u_._m E,wu....mu free frem encroachments during the Term of
.n_um na:nmmmﬁo_._ g«mm_._..m:a and carry out its maintenance and repairs in
i n with the n_‘oc_m“ozm of the Concession Agreement.

13. Each _w..s_:"v hereto represents and warrants that:

(a) It has full power and authority to execute, deliver and perform Iits obligations
under this Deed and to carry out the transactions contemplated :_m_.muﬁ

je3 af.. # _,.mm Hrm: m__ :mnnmme actions to authorize the execution, delivery and

msﬁownmm_u_m mNman itin mnnoam:nm with the terms _..mﬂmom

u.p ._.sm Parties mmqmm that

Amv The .mm::«m of n:m nonnmmm_ozm__.m Sub-Lessee to Umloz.: its obligations under
n_.__m Deed ‘and’ m:< breach of covenzanis oF c:amnmx_:mm -given and provided
for in this Omm Concessionaire mca-rmmmmm -shall -amount to a
.nc:nmum_on_m_qm.. mcm:n of Default under the no:nmmmmoz Agreement.

ﬁE >.._< n_mucnm. oo_._a..oﬁmqm«. or n_m_:.. w.._m_zw out of or _: relation to this Deed or
the interpretation of anly of its provisions shall be settled In accordance with
the provision of Article 35 of the Concession Agreement.

(c) The stamp duty and registration charges for the execution and registration of
this Deed shall be borne 'by the Concessionaire Sub-Lessee In accordance
with the. E.o&m_o:m of the )uﬂ.__nwu_m Laws.

(d) In case oﬁ m_.:_u_wc_n_mP nO:m__nﬂm or discrepancies between the Concession

>w_.mm_.=m=ﬂ and this De€d, the no:nmmw_._ Agreement shall prevail.

i
(e) >__ notices under the terms o* rEu wmmn shall Um sent either by hand or post

to ﬂ:m qo__oiﬂuﬁmnnﬂmwmmm. 4




Mie

. e § Church gate, _Sc:..u&&co ano i

Concesslonaire :
m_._u-._.nu.-no. v

S g

- M/s Garuda Amusement Park Hmeuca _“i(wnn :3:3

@ Block, Bandra Kurla Complax,
w!__nz_ .u-s‘ imﬁm!. aoa o-p

: _Zm:mimia ._.nE._u:._ Uncﬁouan:n __nc__ﬂoiﬂ_os _._B:an_

Apeejay Mouse, 4th Fioor, 3 Dinshaw <u_...==. :o.n.
Near K.C College, - s et

201, A wing, monnao 2000, C:3,

IN WITNESS WHEREOF the Parties have ____xl:.,r.__ and u._%m_qmm".,_m_. Deed by thelr duly
authorized iviua:ﬂ-_co on the date 3«3 -uoco iz#-?

SIGNED, SEALED AND Om..?.m:mn_ ON mmema mm)ﬁmo )z_u DELIVERED ON BEHALF OF

BEHALF OF AUTHC
Signature: "
Name V) A

Name: ﬂ)esav\d)

DesignationSegs. Ean .:.J\_N_m.f.\._.\\.., Umm_mzuﬂ_o: : »O._&h viN JAZA.

In the u%_ﬂ_é:gna

. Date: N@\ —_\ C :
Place: \r..b@_,s.\(.

. THE noznmmm_02>_wm mCm rmmmmm
oy . Signature :

; Uf?z m ~ Name

A- _psx\__

. Wv%\ ; B

Name: .WF-PW.J...._ @. xgﬁ_v
Date: - waf;_w ; .

Place: Inv.w.ﬂ.uu.




e

.m. _
: . mnI.mO&Fm_ SITE DECRIPTION

: g khasara number 1/1/1; city survey number 1, Mouza Ambazari; having
area of about .h_.n.&n Acres; falls within the boundary limits of Nagpur Municipal
Corporation; located towards the western side of the city on Ambazari bypass road and
adjacent to' Ambazari Lake and Is accessible from Ring Road on the southern side and
in__._no::m.nnmn to all the major destinations of the city, Dr Babashaheb International
Alrport (7.5 _,n__.:a.~ Main Railway Statiosr |2 ¥ msf and Ajnl Rallway Station (6 Kms).

P

Location: 5._2_:3 boundary limits of 2mm..ucn.§t2n€u_ Corporation

Owner: Government of Maharashtra (site provided to Maharashtra Tourism
Development Corporation on lease) ,

._..ouuon Maharashtra Tourlsm Development Corporation Limited

Concesslonalre/Sub-Lessee: M/s Garuda Amusement Park (Nagpur) Private Limited
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.gm__m..mmr tra Tourism Um<m_om.5mi Ooﬁucwmccz Ltd.
(A Oa«.o..:ﬂo:q of ?—a..n..nur?._ Undertaking)

‘Head Offi nn. >vnn._u< mocmo. 4™ Floor, 3 Dinshaw Vachha Road, Near K, C. Oo__nmo.
Churchgate, Miimbai - 400 020.
W L .H.n_ wamu 2284 5678, 2204 4040 «Fax K9.: (9122) 2285 2182 Nmow 4521.
S.ocm_ﬁ Ebﬁrnﬂaﬁwsgg E-mail: info@maharashtratourism. gov.in
: CIN ~ Cobwmugneummﬂﬂeumamm ;

To Whomsoever It may Concern

In exetcise of the power vested in the ?HEEMSN Director by the Board of Directors vide
resolution did .30/03/1976, 1, A. R. Kale, Kmbnm_um Director MTDC do hereby authorize
Shri.Vinay G. Wavdhane, mxnnc:«d Engineer, MTDC, Mumbai to sign :..n Lease Deed and
do the ?nrn_. nanonmﬂ% actions registration of lease deed, hand over procedure of land to
no:oamw_ozb:.o -ete, vngsm E “Development and Ovnz.:o:xzm_nﬁ:gon of Ambazari .
Garden in Nagpur, gmrﬁpm__n.m on Design, wEE 'Finance, O_uo..m_n and ,H.Bbmmn_. (DBFOT)

Basis”,
(A.R. Kale)
Managing Director
g MTDC Ltd., Mumbai.
Date: )
Place: M

G s D@wh\u0£ﬁ
_ W €

~ L - i
B pntit _h
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Manish Ashokrao Raut

W GRRYDOB: 07/07/1989
o/ MALE :
Mobile No: 8806889230

d wifie e 42
Swapnil Gautamrao Mendhe
{ %=1 i@ /| DOB : 24/01/1988

wmﬂ.fz»rm

8425 6921 0113 et [ENEIN 5095 3733 9353

VID.: 9121 7197 1697 5646
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CHALLAN
z_.i Form Number-8

=t

. |GAN  MHO08923195201920E | BARCODE -.i;ﬂ__mﬁ_awm._.-ant.“a__:__aa Date 20/11/2019-14:28:39|FormID 25,1
. e
Depariment  Inspector General Of Registration -~ Payer Detalls _
Stamp Duty - TAXID (if Any)
Type of Payment Registration Fee :
PAN No.(It Applicable)
Office Name NGP4_JT NAGPUR NO 4 SUB REGISTRAR \ Full Name ' |MS GARUDA AMUSEMENT PARK NAGPUR
Location  NAGPUR . B * | PRIVATE LIMITED
Year ~2019-2020 One Time Flat/Block No.
Account Head Detalls Amount In As, | Pramises/Building
0030048401 Stamp Duty 1795200.00 | Road/Street .._._0c_n>...,;m:n,x_
0030063301 Pegisiration Fea 30000,00 | Area/Locallty NAGPUR
Town/Clty/Distriet
PIN 4|l4lofo]i1]o
Hamarks (If Any)
SecondPartyName=MAHARASHTRA  TOURISM DEVELOPMENT
CORPORATION LIMITED=
Lhavs .
RN v

Amauntin | Eighteen Lakh Twenty Five Thousand Two Hundred Rup

18,25,200.00 | Worda eea Only
IDBI BANK FOR USE IN RECEIVING BANK
Cheque-DD Detalls Bank CIN |Rel. No. |69103332010112913608| 242230020
Cheque/DD No. | 8ank Date | R8I Date | 2811/2019-14:20:38 | Nt Verified with RBI
Nama of Bank Bank-Branch 1DBI BANK
Name of Branch Scroll No. , Date Not Verified with Scrot
Repagiment 0 BPEAR e K&E_za; 8822577080
1= This ehallan s valid for doocument to c-o__._ﬁ-..in In Buk Feglatrer office only, Not valid for unregistared documaent.
Mﬁaﬂgqﬂﬂm__ﬂﬁ.% TR GRS P SR . # RIS AT T aem )
Challan Defaced Detalls
8r. No. Remarks ;s Defacement No. " Defacement Date . Userld Defacement Amount
1 |s)-267-8138  0004584446201920 28/11/2018-18:25:30 | IGR386 : 30000,00
1 2 |(e)-267-8138 ; 0004584448201820 20/11/2019-1§25:30 | 1GA388 1795200.00
] . . Total Defacomant Amount 18,28,200.00|
[kl - 4

vy Tt o

L SR .y

Page 111




R —————————————N—.....

Summary-2( v s wm - ?)

267/8138 e I o A T

di._-_ﬂ.ﬁ._ww J.J&NA 2019 4:25 w7, E.ﬂuﬂ.ﬂr 8138/2019

wrr wRtE: T4 /8138/2019 : g

T e %, 00 e =, 80,76,00,000/-
WS ui §FF: %.17,95,200/-
: U g g, g B T4 T st TAde930 ... Tt Rt 29/11/2019

&, %, 8138 7T f2.29-11-2019 HIXCHTTL AT 7, THT HHAE 906 (ATTL)

Aot 4:11 A, T, ore e, yrsee fordftew o damers ot wfor e @,

el ¥, 30000.00
Ll e ik S % 320,00
et 16
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- : . ﬂﬁﬁasﬂnﬁ_ﬂvu
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Tiwg oy fiar gr=fafes aan. :

firmr#. 129/11/2019 04 : 11: 23 PM ft ¥ (s
frET¥.220/11/2019 04 : 12 24 PM *ft ¥w; (i)




Summary-2( we e am - 3 )

T e o

29/11/2019 4 27:40 PM
oFT FHIT AT94/8138/2019
AT e =T

: AR, TEETCS ATA A T i TETHTIrET THIT _ gt srET AT
itk wrgt s Y. R A 7754

TAT., o1y o THTAG GIHE, FAAT AT, 3 wmih- "

1 e ara e, el Wi, o 7, dwd R

#Fze dredtT, MAHARASHTRA, MUMBAI, Cﬂ\
Non-Govarnment.

47 | \ﬁ

1 A, et v ok () ek e dome

ety o dures Nt sR @AE@ A, 79045

et @kt % o, Tt A, e,

ATrge , @waT, MAHARASHTRA, NAGPUR, R
Non-Government. st = 2N s
17 ATTADCPJB469R :

wfier et wo T quTRd e e T T R T PR A T, B

forgT 7.3t ¥:20/ 11 /2019 04 : 13: 22 PM : %
T o PrATS -3
Sr. T f Party &N Date & Time of Information received from UIDAI
No. YRR SyeRny S Verification with UIDAI| __(Name, Gender, UID, Photo)
7 qﬂqﬂ.@hﬂﬁiﬂﬁg »2:%%.2.3_.3_ :_gwf oo
RrfiEe o it woome off, R e ; YOOXX XXXX 4108
g fome A
2 #, TEET FEQEARE O (ATTYY) WTARE | 20/11/2019 04:14:15 il M e
?&Wqﬂgﬂﬂq&q@aﬁﬁa PM XX XXXK 9546

b3
1 ¢ Defacement Number
G - /2 /< 0004584448201920
! 2012018085880
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Maharashtra Tourism Development Corporation Ltd.
(A Government of Maharashtra Undertaking)

Head Office: Apeejay House, 4™ Floor, 3 Dinshaw Vachha Road, Near K. C. Ooznmn
Churchgate, Mumbai - 400 020.
Tel: GSE NMMK 5678, mw_g Aoao e Fax No.: (9122) 2285 2182 2202 4521.

in e E-mail: info@maharashtratourism.gov.in
CIN - U99999MH1975SGC018086

Website:

No.MTDC/Ambazari/2019/
UG@\ 11/2019

To, ﬁwy

M/s. Garuda Amusement Park (Nagpur) Private _.._

201, A wing, Fortune 2000, A
C-3, G Block,

BandraKurla Complex,

Bandra (East), Mumbai- 400 051 '

Subject: - Site Handover to ?Em. Garuda Amusement Park (Nagpur) Private
Limited for Development and Operation/Maintenance of
Ambazari  Garden in Nagpur, Maharashtra on Design, Build,
Finance, Operate and Transfer (DBFOT) Basis”.

Reference: - Concession Agreement signed between Maharashtra Hoc...mmn_
Development ~ Corporation Ltd. and M/s. Garuda Amusement Park
(Nagpur) Private Limited dated 22™ Nov, 2019
Sir, _

With reference to the above mentioned subject the Concession Agreement had been
signed between M/s. Garuda Amusement Park (Nagpur) Private Limited and Maharashtra
Tourism Development Corporation Ltd. (herein after MTDC)on 22™ November 2019 and
further the Site Sub-Lease Deed has been executed on 29" November 2019.

We hereby handover you the possession of the land bearing khasara number 1/1/1; city
survey number 1, Mouza Ambazari; having area of 42.42 Acres (171662.698 Sq.mt.)for
peaceful enjoyment of your development lmzﬁ. for the Concession Period as mentioned in the
Concession Agreement,you are required to develop the project as per terms and conditions
mentioned in the Concession >maoam=~ and the site Sub-lease Deed executed with you.

MTDC shall also inform Nagpur Municipal Corporation to vacate the garden area and
other allied activities currently operated and maintained by them on the site within a period of
30 days. ¢ _

Tﬂ.ﬁ A\K& AN\N & TAC.Y\
For Maharashtra ,—.cnzm:. G»«i&.g :o

S\

B vteen) A b &;_
2
Q&xnzﬁ _Acrxmuzv» fee2t
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IAmusements Park

; 201, A-Wing,Fortune 2000,C-3,G Block,
Zatrl Bandra Kurla Complex,Bandra (E), Mumbai -051.

ﬁw}_ﬂc DA Tel.:022 26530174/64/63
E-mail: info.garudaamusements@gmail.com
CIN No0.U92419MH2019PTC325474

(Nagpur) Private Limitcd

To,

The Executive Engineer, [
Maharashtra Tourism Development Co a (1T,

Apeejay House, 4th Floor, b — "rfEerar
Churchgate, Mumbai-20. t == =afSr=p1R

\
fv Q\% " Date: - 06t Jul 2021

Name of Work -Development and Operatton/Malfitenance of Ambazari Garden in Nagpur,
Maharashtra on Design, Build, Finance, Operate and Transfer (DBFOT) Basis

Subject - Conditions Precedent required to be satisfied by the Concessionaire - Financial
Closure

Reference: - 1) Concession Agreement executed between MTDC & M/s. Garuda Amusement
Parks (Nagpur) Pvt. Ltd. Dated 22.11.2019.

2) Work Order No. MTDC/Works/Nagpur/Ambazari/2019/442
dated 6th September 2019,

3) Approval to Financial Closure dated 20t Apr, 2021
4) Letter dated 204 June, 2021 putting the approval to Financial Closure on Hold
5) Letter dated 01+t July, 2021 granting approval to the Financial Closure

Respected Sir,

In view of the above captioned subject and references and as per Article 4, Clause 4.1.3 of the
Concession Agreement, M/s. Garuda Amusement Park (Nagpur) Pvt. Ltd. has submitting the
requisite documents required for achievement of Financial Close.

However, the Authority put on hold the approval provided to Financial Closure dated 20% April,
2021 by issuing a letter to M/s. Garuda Amusement Park (Nagpur) Pvt. Ltd. on the 2 June,
2021. >

Further, after lot of n_m:vmqﬂ.ao:m_msa m.na::.m:m opinions ovﬁ the hold accorded by the Authority

we have provided our submission vide letter dated 07t tine, 2021 for uplifting of the same. In



201, A-Wing,Fortune 2000,C-3,G Block,
Bandra Kurla Complex,Bandra (E), Mumbai -051.

. g Tel.:022 26530174/64/63
n mbﬂﬂwm%ﬁr E-mail: info.garudaamusements@gmail.com
_ E__q__ww__ng..é:a_gm CIN No0.U92419MH2019PTC325474

) .

this regards we thank the Authority for reinstating and lifting the hold on the said granted
Financial Closure. |

Further, we would like to bring to your :onnn_\ mﬁn as per Concession Agreement Article 4
clause 4.4 Commencement of Concession Period - The date on which Financial Close is achieved
and all the Conditions Precedent specified under Dmcmm 4.1 are satisfied shall be the Appointed
Date which shall be the date of commencement of the Concession Period.

However, the start of the project development/concession period shall be considered from the
date of financial closurei:e 20t Apr, 2021. But the hold imposed on the financial closure and
again reinstated on 01t July,2021. We are of the view that the appointed date shall be
considered as from the order of uplifting the hold and bring it to force again i:efrom 01st July
2021.

Also, in view of the 20 Covid-19 wave and the State of Maharashtra put under total lock down
till 31s May, 2021. We have sought for further extension till situation improves and project
execution can be commenced.

In view of the above, we request you to kindly provide a suitable extension in this regards and

do the needful for updating the appointed date/ commencement of the Concession Period.

Thanking You,

For, Garuda Amusements park (Nagpur) Privage

& ?l/ .
Authorized Signatory

Copy to: - Hon'ble Managing Director - MTDC, Mumbai ¢

]



201, A-Wing, Fortune 2000, C-3, G Block,
: Bandra Kurla Complex, Bandra (E), Mumbai - 400 051.
o tf Tel. : 022 26530174/ 64/ 63

.. Op_"ﬂccb | E-mail : info.garudaamusements@gmail.com
Amusements Park By HarGEaR19MH2019PTC325474 _

(Nagpur) Private Limited

-
B ¥ e

ref No: GAPPL/Admin/Ambazari/2019/015 Date: 23.12.2019

To,
The Executive Engineer, ks
Maharashtra Tourism development corpo tiq Pl
Apeejay house, 4th Floor, 3

3 Dinshaw Vaccha Road, Near KC colleg :
Churchgate, Mumbai - 400 020 | b

Ref: Our letter Ref No: GAPPL/Admin Ambazari/2019/00
19.12.2019

Sir,

This is with reference to the joint round taken with your good team (MTDC) and our
team {Garuda Amusement park (Nagpur) Pvi Ltd} onsite on 28th of November 2019,
during the round there were many obstructions/structures been found which needed to
be vacated immediately so that we could start our work on site so as to meet all
deadlines and complete the project within timeline, your immediate action to get all
vacated was requested but on our visit at site on 17th December 2019 there was no
progress at site and all obstructions/structures were found as it is on site. your immediate
action on the same shall be appreciated and will help us expedite our work in all ferms.

- a detailed point ‘wise structures & encumbrances with pictures has been attached

jmﬂmézjm,oaoumm:m_.:n.__o: ..mm@:ﬁ:QEZSS:;mB.moS”:_. 32025:&835:0 V
request to please look into the same. a\xw\rm

\m |78
Kindly acknowledge the same & oblige. ﬁ%\ 3\% -%.c\

Thanking You.
amusements park (Nagpur) Private Limited

L @ ﬁm:zx_ ..%@\%p
zo..r\Amu._:.:mNm_uy i J_m )\vmw %ﬂ“\ﬂ@?&bﬁﬁ%
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Common washroom shown in the picture has
access from main road is operational till date

_ ' ?ma

Tresiresn
afEepT

needs to

be shifted at new location

Parking booth present in the presmises needs to
be removed/demolished

an operational restaurant and its structure is
operating in the premises, same needs to be
removed/demolished as seen in the picture

a structure adjoioning to the restautant is
present in the premises, same needs to be
removed/demolished as seen in the picture

oy




Vendors selling different food stalls is present in
the premises as shown in the pictures, same
needs to be removed/demolished and vacated

C

bsent in
the premises as shown in the pictures, same
needs to be removed/demolished and vacated

Iron and civil structure is present as shownin the
picture, where people are walking adjoining our
premises needs to be demolished

Iron and civil structure is present as shownin the
picture, where people are walking adjoining our
premises needs to be demolished

10

huge area dumped with debris needs to be
vacated as attached in the picture

11

Parking collection booth in the premises to be
removed/vacated as seen in the picture

" .




12

Permanenet civil structure present in the
premises needs to be removed as seen in the

13

the
premises needs to be removed as seen in the
picture

14

Permanenet civil structure present in the
premises needs to be removed as seen in the
picture

15

Permanenet civil structure present in the
premises needs to be removed as seen in the
picture

16

Permanent electric station to be removed as
shown in the picture

mh,,:



17

Smart city work material is been kept at various
locations in the premises that needs to be
cleared and removed from the premises its still
lying there as shown in the picture

18

Smart city work material is been kept at various
locations in the premises that needs to be
cleared and removed from the premises its still
lying there as shown in the picture

19

A civil structure building is been constructed and

been used by some 3rd party needs to be

vacated/demolished its still present in the
premises as shoen in the picture.

20

Smart city work material is been kept at various
locations in the premises that needs to be
cleared and removed from the premises its still
lying there as shown in the picture

21

Water tanker filling is been carried out in the
premises area needs to be stopped
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Many such huge civil structures present in the

27 premises needs to be removed/vacated from
the premises as shown in the picture
Many such huge civil structures present in the
28 premises needs to be removed/vacated from
29 Debris all over roads along side in the premises
is been kept
Many such huge civil structures present in the
30 premises needs to be removed/vacated from
the premises as shown in the picture
Many such huge civil structures present in the
31 premises needs to be removed/vacated from

the premises as shown in the picture




