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 CONCESSION AGREEMENT

2 This Agréement is entered into on this the 7 day of February 2003

ot

~

BETWEEN -

TAJ EXPRESSWAY INDUSTRIAL DEVELOPMENT AUTHORITY, a

statutory body constituted under U.P. Industrial Development Act, 1976 and
having its principal office at J-3, Sector — 41, Noida, Dist.'Gautam Budh Magar
- 201 301, Uttar Pradesh, India (hereinafter referred to as TEA which

expression shall unless repugnant to the context or meaning thereof include
its administrators, successors and assigns) of One Part,

AND

JAIPRAKASH INDUSTRIES LIMITED, a company incorporated under the
provisions of Companies Act ‘1956 and having its Registered Office at 5 Park
Road, Hazratgunj, Lucknow (UP) and Head Office at JA House, 63 Basant Lok
Community Centre, Vasant Vihar, New Delhi — 110 057, India, (hereinafter

_referred 1o 3s the "Concessionaire” or "Company” which expression shall

unless repugnant to the context or meaning thereof include its successors and
permitted assians and substitutes) of the Other Part.
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NOW THEREFORE IN CONSIDERATICH
EOVENENTS HEREINAFTER CONTAINED
ND ' :

THIS AGREEMENT WITNESSETH AS FOLLOWS.

WHEREAS .
ment of Taj

ga for anchoring develop
s construction of six Iane,
J associated facilities connecting

yment of UP has sot up T
The Goverin 1.60 Km

project which, interalia, includ

Expressway
Expressway with servize roads an

long Super
g the Yamunad River.

d Agra, passing through 2 virgin area alon

~
f 2 Techno Economic Feasibility Report

TEA had invited bids for development 0
(DPR), arrangement of finance,

(TEFR) 2nd Detailed Project Report
on the

construction end operation of the said Expressway subject to and
terms and conditions contained in the Notice Inviting Offers and the Company

had also submitted a bid on the due date i.e. 18.01.2003.

After evaluation of the Bids so received, TEA acceptea the BID of the
Company and issued letter of Acceptance No. TEA/341/2003 dated

23.01.2003 to the Company (Annextfe-A).

The Company informad TEA vide | - '
e vide its letter No. JIL ;
(Annexure - B) that: " /302 dated 23.01.2003

d. it D;)ts tO- take up the Pr | ct S tself
: oject exclu: Ve]'Y by i i ny
el WIthDUt d i
4 . EQUItY

participziion by TEA; and

- i - . P

TEA and the Com '
any
—— ; _D y have mutually agreed on the terms and L
sion Agreement to be executéd between ik conditions of
e Parlies.

| . ;
OF THE PREMISES AND THE MUTUAL
T

HE PARTIES HERETO HEREBY AGREE
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CHAPTER - I
PRELIMINARIES

DEFINITIONS
In this Agraement, the following words and expressions shall, unless
repugnant to the contaxt of meaning thereof, have the meaning hereinafter

respectively assigned to them:

“accounting Year” means the financial year commencing from 1% April of

zny calender year and ending on 31* March of the next calendar year.

. “Agreement” means this Agreement, Appendixes to-this Agreement and any

amendments thereto made in accordance with the provisions contained in this

Agreement.

“Applicable Law/s” means all laws, premulgated or brought into force and
effect by GOI or GOUP including regulations and rules made thereunder, and
judgments, cacrees, injunctions, writs and orders of any court of record, as

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

“Applicable Permits” means all clearances, permits, authorizations,
consents and epprovals required to .be obtained or maintained under
Applicable Laws in connection with the design, engineering, financing,

procurement, construction, operation and maintenance of the Expressway

" during the subsistence of this Agreement.

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

time.

“Bid” means the documents in their entirety comprised in the documents
submitted by the Successful Bidder in response to the Tender Notice in

accordance with the provisions thereof.

(]




y the 5. jccessful Bidder to TEA

' ided b
~Bid Security” means the security provl

along with the Bid.
plated

y is substantially com
or the Substantial

e 9.4.

e on which the Expresswa
e Completion Certificate

“cob” means the dat
h clause 9.3 read with claus

for which TEA shall 1ssué th

Completion Certificate in accordance wit
““‘- .
following after the

“Change in Law" means the occurrence of any cf the

date of this Agreement:
The enactment of any new India law;

The repeal, modification or re-enactment of zny existing Indian law;

The commencement of any India law which has not entered into effect

until the date of this Agreement;

A change in the interpretation or applicaticn of any Indiah law by a

v,
court or any: other competent authority as compared to such
interpretation or application by a court prior to the date of tﬁfs
Agreement; or
V. Any change in the rates of any of the taxes, cuties, levies eharges pte
Vi. Applicability of any Indian law over an area where it wa
5 n
applicable. o
vii. Any applicable order of a competent authority having an effect on th
e

rights and obligations of the Concessionaire.
Completion Certificate” shall have the meaning ascribed tc; itin clause 9.3

read with clause 9.4,

Concession” shall have the.meaning ascribed therato in Chapter- I
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wConcession Period” means the period of 36 (thirty six) years plus any
extensions thereto in accordance with the provisions of the Agreement

ctarting from the Commercial Operations Date (COD).

“Concessionaire” means JIL and its successors, assigns and substitutes.

“Construction Period” means the period of seven years plus extensions, if

zny, thereto in-accordance with the provisions of the Agreement, from the
Zate of signirg of the Agreement.

“Contractor” means the contractor or contractors, if any, with whom the

Concessionaire has entered into all .or any of the ProjecE Agreements.

“Document” or "Documentation” means documentation printed or in

written form, tapes, discs, drawings, computer programs, writings, reports,

photographs, cassettes, or expressed in any other written audio or visual
form. '

Drawings” means all the drawings, and documents pertaihing to the
Expressway znd shall include ™as built” drawings of the Expressway.

Encumbrances” means any encumbrance such as mortgage, charge,

pledge, lien, hypothecation, security interest, assignment, privilege or pnenty

of any kind having the effect of security or other such obligations.

Exempted Vehicles” means vehicles that shall be exempted from payment
of Fees and include, ambulances, fire tenders, "and official vehicles

transporting and accompanying the President of India, the Vice President of
India, the Prime Minister of India, Ministers of the Government of India

!
Governors, L.t. Governors, Chief Ministers, Presiding Officers of Central and

the State Legislatures having jurisdiction, leaders of opposition in Lok Sabha

Rajya Sabha and the State legislatures having jurisdiction, Ministers of the

GOUP, judges of the Supreme Court of India and of the High Courts




ne

B

Q. OO
DNTRTOTEToTen

Hh

CO

C.
e

OeCeC

G
o

® o
¢ 6

State visit ta

¢ GOUP Foreign D;gnitaries on
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i AR 5 ofteer” obligations in relation to _the Site,
ExpréSSWBY for discharging their statuto” ed forces para military
i i [ arm ]
: in uniform including
Central and Stale forces ! :
forces and aclice.
petween
-lane expresswaYy
"Exp?essway" means the 3cCess controlled 6 :
service roads and associated facilities.
f

Noida and Agr3 with
nt, the EPC Contract(s), i

if any, and a0y other
paire with TEA OF
this Agreement.

means this Agreeme
y, the Tolling Contract,
ed into by the Concessio
during the subsistence of

“Expressway Ag reements”
any, the O&M Contract, if an
agreements or contracts enter
others relating to the Expressway
ive Project

dule” means the progress
in all

_“Expressway Completion Sche
milestone set forth for the realizati
respects by the Scheduled Completion Date.

on of the Expressway complete

“Fees” means the charges levied on and payatle for vehicles using the
Expressway in accordance with the Fees as m3y be settled under this

Agreement.

Financial Arrangements” means arrangements by the Concessionaire of

finances required for meeting the expenditure of the Project and shall include
its own revenues, accruals, debts, loans, deposits and equity etc

“GOI” means the Government of India.
GOUP” means the Government of the State of Uttar Pradeéh

"GOOd In . ®
dust: Y Pr aCth.E means [hDSE‘.’ Pr actces methods te(_'l‘ll']-ql.l
- N ' ’ I . ES,
d Tds, Skl”s, dlhg C and P dF.‘.I wce wi li(.:l are g ne a”\/ and rea l
standa ence n ru | r Son-:lby

expected of a reasvnably skilled
and experieiiced o
. perator engaged in th
e
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same [ypé of undertaking as envisaged under this Agreement and would
megn good enginecring practices in the design, engincering, procurement,
construction and project management and which would be expected to resuit

in the periormance of its obligations by the Concessionaire and in the
operation and maintenance of. the Expressway in accordance with this
Agreement, applicable Laws, reliability, safety, environment protection,

economy and efficency.

S

“Indemnifying party” means the Party obligated to indemnify the other

. Party.

“Material Adverse Effect” means material adverse effect of any act or
event on the ability.of either Party to perfdrm any of its obligations under an

in accordance with the provisions of this Agreement.

“Material Breach” means a breach by either Party of any of its obligations in
this Agreement which shall have ‘a Material Adverse Effect on the Project and
which it shall have failed to cure within the specified Cure Period:

“O&M” meazns the operation and maintenance of the Expressway during the.
Concession'Period and includes but is not limited to functions of maintenance,

collection and zppropriation of Fees and performance of other services

incidental hereto.

“O&M Contract” means the Operation and Maintenance Contract that may
be entered into between the Concessionaire and the O&M Contractor for O&M

of the Expressway.

“O&M Contractor” means the person or entity with  whom the
Concessionaire has entered into an O&M Contract for discharging O&M

functions for and on behalf of the Concessionaire.

"O&M Works” means all works necessary to keep the Expressway in

operation during the Concession Period.
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" wproject” means preparation of TEFR and DPR, des.:g g .
cc-nstructioﬁ, operation and mamtenancg 0
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nd management of jand for develop

nd shall include 2l
d for development.
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works relating to or N
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pr
of the Expressw3y and the lan

respect
ed and existing under the

Raserve Bank of India as constitut
y modification OF

“RBI” means th2
a Act, 1946 including any statuto

Reserve Bank of Indi
replacement thereof, and its suCCesSOrs etc.

“Rs.” or " Rupeas” means the lawful currency of the Republic of India.

“SBI PLR” means the prime lending rate per annum for loans with 1 (one)

year maturity as fixed from tima to time by the State Bank of India, and in the

absence of such rate, the average of the prime lending rates for loans with 1
(one) year maturity fixed, by the Bank of India and the Bank of Baroda and

failing that eny such prime lending rate as may be mutually agreed between -

the Parties.

Scheduled Complation Date” means the last date of the Constructi
% jon

Period.

Site” me3ns the area far the Expressway and enabling facilities thereto

\lS - - "
pecifications a"d. Standards” means the specifications and stand
Ndards

lati T y
relating te the quality, capacity and other requirements for the Expres
ressway.

“Substanti i i
tantial Completion Certificate” shall have the meaning ascribed
ibed to it

in clause 9.3 read wizh clause 3.4.
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“TEA Rnpresentativc" means such person or persons as may be authorised
in writing by TEA to act on its behalf under this Agreement and shall include
any PErson of persons having authority to exercise any rights or perform and

fulfill any obliqations of TEA under this Agreement.

“Termination” means the expiry or termination of this Agrcement and the

Concession Rareunder.

S

“Termination Date” means the date on which this Agreement and the
Concession Pareunder expires pursuant to the provisions of this Agreement or

is terminatec dy 2 Termination Notice.

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

Agreement.

“Tests” means the tests to be carried out to determine the Expressway
Completion znd its certification by TEA for commencement of commercial

operation of the Expressway.

“Toll Plaza” means the structures and barriers erected on the Expressway for
the purpose of regulating the entry / exit of vehicles in accordance with the

provisions of this Agreement.

“Tﬁl]ing Contract” means the contract, if any, entered into by the
Concessionzire with the Tolling Contractor for operation of the Toll Plazas,

including collection of Fees for and on behalf of the Concessionaire.

“Tolling Contractor” means the person, if any, with whom the
Concessionaire has entered into a Tolling Contract for operation of Toll Plazas

and collection of Fees for and on behalf of the Concessionaire.
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1.1

(2)

(©

(d)

(e)

()

(9)

(h)

In this Agreement, unle

; i o
s the context otherwisé requires,

clude such provision as ic
o.dated sO far as
lies of IS

provision shall in

r re-enacted Of cons
solidation app

Any reference 10 3 statutory

m time to time modified 0
enactment or con
tered iNT0 hereunder.

fro
cuch modification Of re-

capzale of applying to any transactions ¢N

sinqular shall include plural and vice versa, and

The words importing
ons shall include partnerships, firms,

worés denoting natural pers
associations,

ventures,  trusts,

companies, corporations, joint
t having a separate legal

orgenizations or other entities (whether or no

enbity);

The headings are for. convenience of reference only and shall not be
used in and shall not affect the construction or int2rprezation of this

Agreement.

-}_he W L4 i = 1l
words “include” and “incuding” are to be construed without.

limitation;

Any reference to any period of time shall mean a reference to that
according to Indian Standard Time;

Any reference to day shall mean a reference to a calandar day;

Any reference to month shall mean a reference to a calendar month
ne;

Any  agrecement, consent, approval, authoriz F——
communication, information or report required under or pursuant tc;
this Agreement from or by any Party shall be valic and effectual only if
It is in writing under the hands of duly authorised rEpresentanveyof

such Party, as the case may be, in this behalf and rot otherwise:

10
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1.2.2

Unless otherwise expresshy provided in this Agreement any
Documentation required to be provided or furnished by the
Concessionaire to TEA shall be provided free of cost and in three
copies and if TEA are required to return any such Documentation with

their comments and/or approval, they shall be entitled to retain two

copies thereof.
Priority of contract documents and errors/discrepancies

The severei dotuments forming this Agreement are to be taken as mutually
explanatory to -one another and, unless otherwise expressly provided
elsewhere in this Agreement, the priority of the following documents shall in
the event o any conflict between them be in the order they are set out:

(i) This Agresment
(i) All other documents forming part of this Agreement

i.e. document &t (i) above shall prevail over the documents at (ii) above.

In case of ambiguities or discrepancies within this Agreement, the following

. shail apply.

(1 Betwween two Clauses of this Agreement, the provisions of the specific

clause reievant to the issue under consideration shall prevail over

those in other Clauses;

(i) ' Between the written description on the Drawings and the
- Spc-ciﬁcation's and Standards, the latter shall prevail;

(i)  Between the dimension scaled from the Drawing and its specific

written dimension, the latter shall prevail;

(iv)  Between any vaiue written in numerals and that in words, the latter

shall prevail.
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2.3
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£ OF WORK

GCOPE LT
R and Detailed pProject Report

ation of TEF |
will construction and

? * <hall include pre )
The "Work hal 1 cngineermg,

ds and associated
n Uttar Pradesh,

d Greater

ces, CesigN.

2 f ﬁnan
(DPR), arrzagement 0 o cr 78
sic-lane Expressway alongwit service

tween Noida and Agra i
pressway hetween Noida an

jeintly by NOIDA and GNIDA and
NOIDA

operation ¢’
S .
tructures &s par requirement, be

India excep: the construction of EX
Noida, which is already under execution
shall be corpleted in all respects, opsrated and maintained jointly by
and GNIDA at its own cost till the start of the Concession period. This road
Jane in future based on traffic

would have provision for expansion to 8

volume.

The scope of Work also includes cperation and maintenance of the
Expressway, including collection and retention.of Fees during the term of the

Concession Period.
The Expressw/ay shzll be developed in following 3 phases: -

Phase 1: Expressway stretch between Greater Noida and the proposed

Taj International Airport

Expressway stretch between the proposed Taj SO

Phase 2:
Alrport and an intermediate destination between the proposed
| | m . ase
Taj International Airport and Agra as may be mutuall
between the Parties | ' agreed
Phase 3: Expresswa
_ y slretch  between the
. wee -aforesaid inter i
mediate

destinalion and Agra

.
B

)



a
Fa

Yy

¥

}\-

CHAPTER — TIT
GRANT OF CONCESSION

subject to ard on the terms and conditrons set forth in this Agreement, TEA
hereby unde-iakes to cause GOUP to giant to the Concessionaire and the
Concessionz -2 hereby accepts the Concession for a period of thirty six years
comfencine irom the COD including the exclusive right, license and authority

during Lhe s.osistence of this Agreement to implement the Project

Subject to z=d on the terms and conditions set forth in this Agreement, the
Concession ~ereby granted shall oblige the Concessionaire to undertake the
following in zccordance with the provisions of this Agreement, the Applicable
Laws and tha Applicable Permits.

i. To cavelop, design, engineer, finance, procure and construct the

Exprzssway within the Construction Period;

ii. Upon completion of the Expressway and during the Concession Period
to mznége, operate & maintain the Expressway and regulate the use .

thercof by third parties;

jit. Demznd, manage and collect appropriate Fees from vehicles and
persons liable .to payment of Fees for using the Expressway or any
part thereof and refuse entry of any vehicle to the Expressway if the

due Fees is not paid;

iv. pecierm and fulfill all of the Concessionaire’s obligations under this |
Agrzzment;
V. Bear and pay all expenses, cOSls and charges incurred in the

fulfitment of all the Concessionaire’s obligations under this Agreement.
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3.5

3.6

3.7
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. ; along the
25 million <q mtrs of lana along -
al, institutional and reside

proposed Expressway for commercia|
al development. The land for

amusement, industri TEA along the Expressway

by
nt shall be provided ,
the puipose of development one location shall be in Noida or Greater

i f vshich
at five or more locations o . for davelopment
Noida with an area of 5 million sq. mtrs. The aforesaid land

QI 1 L

shall be in acdition to the land for construction of Expressway.

The E#Dressway betwveen Noida Toll Bridge and Greater Noida (about 25 Kms)
has already been constructed and opened for general public by GOUP. In
consideration of capital cost of this Expressway between Noida and Greater
Noida, the TEA shall grant leave and license to the Concessionaire to use it for
concession during the Concession Period. The capital cost of this alrealdy
constructed Noida ~ Greater Noida Expressway shall be treated as interest
free loan to the Concessionaire, which shall be repaid by the Concessionaire
o TEA in 15 equal vearly instaliments starting from 11" year of the
Cohcessfon Period. '

The Concessionaire shal submit TEFR / DPR within 2 years cf signing the
Concession Agreement, -

The Concession Period shall tommence on COD and shall end ¢n the date of

expiry of period of 35 (thirty six) years plus any extensions thereto provided in
accordance with the provisions of this Agre'ement. However in Case COD ig

Concessionaire shall be ertitled to collect and retain the Fee from the users of
the Expressway between Ncida ang Greater Noida during the terms af the

Concession Agreement.
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g The alignment of the Expressway between Greater Noiua and Agra shall be
’ finalised by the Concessionaire in consultation with TEA,
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ovided by [EA to the

., chall be Pr
sway Shd the alignment of the

of 100 meters along
n, whare required, for d

ot (onstructon of Expres

sensially in @ width
gitional land widt

1and f
eveloping other

Cuncessions e, g

Er.rrrcscwav with ac i B conditions.

i q
faclities 1ve Toll Plazas etc., on fo! lowing

leased as per
The 1and for construction of Express#ay shall b f€

ad
following 3 <tages!
Expressway within 6 (six) mont
Stagz - 1 Land for Phase 1 of Expre :
of finalisation of Aligrment of the Expressway
Stage— 2 - Land for Phase 2 of Expressway within 12 (twelve}
months of finalisztior of Alignment of the Expressway
Stage ~3 - Land for Phase 3 of Expressway within 18 (eighteen)
months of finalisation of alignment of the Expressway
b. The land shall be leased for a period starting from the date of transfer
till the end of the Concession Period through such lease deed zs may
be mutually agreed between the Pa-ties.
C. The land shall be free from Encumbrances.
d. Tne sole premium of the transferred fand shall be equivalent to the

acquisition cost plus a lease rent of Rs. 100.00 (Rupees one hundred)
only per hectare per year. The acquisition cost chall be the zctual
compensation paid to the land owners without any additiona] charge
and shall be payable by the Concessionaire as per appl:cable rules,

- The lease rent shall be payable annually.

Th. s B - R gt e,
? . —

o



o The land for dove iopment shafl be released as per following 3 stages
3 e la
stage 1 10% lard (250 hectare) for development would be made
vid'-
availatie after Contessionawe makes financial arrangements for

fhace-1 to the sausfaction of TEA

slage 2 10% land (250 hectare) for development would be made
available within 6 (six) months of stage — 1, provided the

Concessionaire

finalises the DPR / TEFR study
commences construction of Phase — 1
makes financial arrangement for Phase-2 to the

satisfaction of TEA

i Stage 3: balance B0% land (2000 hectare) for development would be
: made available within 12 (twelve) months of stage-1, provided

TEA accepts the DPR/TEFR study prepared by
Concessionaire. -
/ s ‘TEA is satisfied with the physical progress of Phase-1
;7 and Phase-2. _
Concessionaire makes financial arrangement for Phase-3
to the saﬁsfadion of TEA.

For the purpose of satisfaction of TEA in respect of Financial Arrangement as
aforesaid, th2 Concessionaire shall submit phasing of estimated expendimre,
p source of funds including own funds and copies of communication from the
lenders in case of debt by way of term Idan, NCD or any other instrument

showing their intention for providing the debt.

J

. o
1.3 Land for development shall be transferred by TEA to the Concessionaire free

" |

} from 2!l Fncumbrances on following terms & conditions:

J
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) years from the date of
utually agreed between

trans’e

the Faries
. as per the request and choice of
in such a manner th
Area Ratio (FAR) on
it shall

be transrerred shall be ppha

The ‘2nd 10
assionaire sutject tO availability,

Cor:23sionaire 5 entitlad to achieve 150 Floor
1and. I due to local byelaws of other statutory provisions,
chall evolve suitable

no: =2 possible to achieve 150 FAR, then TEA
the TEA and the

mec~znism, as may be mutually agreed between
Cor :2ssicnaire, so as lo enable the Concessionaire tO achieve 150

the ZonCe

su HeE

FAR.

The =cle premium of the transferred land shall be equivalent to the
acquition cost plus'a lelase rent of Rs. 100.C0 (Rupees one hundred)
only sar hectare per y2ar. The acquisition cost. shall be the actual
com:zsnsation peid to tae land owners without any additional charge
and zh2ll ba payzble by the Concessionaire as per applicable rules. The
rent shell e payable annually for 90 (Ni nety) years from the date of

tran=ar of fand. -

Tne Concessionzire shell be entitﬁed to furthzr sub-lease developed /
unczvaloped land to cub- Iessees / end-users in its sole dlscretlon
witiout any further corsent or approval or payment of any-charges /

foe -.-c to TEA or any cther relevant aUtWout\,.

After sub-lease of part of the land by the Concessionaire the sam
can e transferred / assigned without requiring any ’consent oer
apcoval of or payment of any additional charges, transfer fe
pre.--ﬂums etc. to TEA or to any other relevant authonty and/or thef
can be subsequent mtltrpie sub-leases of the land in smaller artse
The lease rent of the respective sub-leased portion of Iand shgll D
paid by the sub-lessees / transferees to TEA directly on pro-rata b e
@ Rs. 100.00 {Rupees one hundred) per hectare per year :::




Concessionaire shall be required to Dy lease rent to TEA for the

portion of land remaining in its passession after sub-lease, on pro-rata

basis at the aforesaid prcscrihe;l rate. Total lease rent paid by the

Concessionaire  and varnous sub-lessecs / transforres shall be Rs.

100.00 (Rupees one hundred) per hectare per year

f. Eacn sub-lease and/or transfer shall after the execution thereof be

notited by the transferor or the transferee or the sub-lessor / sub-

lessor shall remain jointly and severally liable alongwith the transferee

/ s=2>-l2ssee for payment of lease rent to TEA.

o 9. The Concessionaire may make a request to TEA to execute the lease
: dead directly in favour of Concessionaire's subsidiaries, assigns,
trensierees etc. in respect of any‘ portion of the land on the same
terms and conditions as mentioned above, and on receipt of such
recuast TEA shall execute the lease deed in respect of such portion of

lznd cirecily in favour of such subsidiaries, assigns and transferees.

n.- In case TEA and the Concessionaire consider it appropriate, tripartite
ecrzement for sub-lease deed may be executed between the TEA,
Concessionaire and the Sub-Lessee.

} 4.4 The Concessionaire shall be free to decide the purpose for which transferred
land will b2 used ie. for commercial, amusement, industrial, institutional,
residential etc. and also for the area of land to be allocated for different uses.

~ The Concessionaire shall also be free to decide whether the sub-leased land

e

shall be in the form of plots or constructed broperties; No permission of TEA
shall be required either for the land use or for transfer of leasehold / sub-
leasing / multiple sub-leasing of land. The land use shall however be as per
z applicable Master Plan and other regulations.

3 4.5 The rights of the sub-lessees / end-users shall not be affected by termination

of this Agreement, or expiry of Concession Period and subsequent renewals

w/

W

oo
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5.3

The Concesstonaire shall be entitled durning the Concession Period to demand,
manage ang collect Fees from the users of the Expressway at each of the Toll
Plaza.

~
Subject to zppliceble law, the Fee structure for different types of vehicles
using the xpressway shall be decided by the Concessionaire from time to
time. Such “z2 shall, however, not excecd the Fee as may have been notified

by GOUP i~ this behalf under similar situations. The location of Toll Plazas
shall also b2 decided by the Concessionaire.

-

The Concessionaire shall not collect any Fee in relation to Exempteq Vehicles.

The Concessionaire may delegate its right to collect Fee to the O & M
Contractor o7 the Tollingj Contractor or to any other person, provided
however, tnat notwithstanding such delegation, the Concessionaire shall be
and remein solely liable and responsible for collection of Fee and
implementzton of the provisions in this Agreement in this i'egard-
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6.1

CHAPTER = VI

- COMPETING ROAD FACILITIES

TEA, GO-UP or any governmen: organization or local body, shall not construct
and operatz either jtcelf or have the sarne, interaia, built and operated on
BOT basis or ctherwise, eny expressway or other road between, interalia,
Noida-and Agra (tne “Competirg Road Facility”) without mutual agreement of
"¢ Porties, i, constauction of ‘Competing Road Facility’ in anyway, is likely to
adversely zfac:s the revenue of the Concessionaire. In case, 'Competing
Road Facility’ s provided, and it is found by the Concessionaire that it is
ad\fersefv aitecting the revenue of the Concéssionaire, then the Concession
Period shall pe SC increased as to place the Conces_sionaire in the same

ﬁ‘nancial Position as ii would have Occupied, had-there been no 'Competing
Read Facility'.




7.1

OBLIGATIONS AND UNDERTAKINGS

ons of the Concessionaire

Obligations 01 20E7

The Concessanzite shall, at its own cost and expense, observe, undertake,

comply with and perform, in addition to and not in derogation of its

obliqations = sawhere set out in this Agreement, the following:

il

Mak: necessary arrangements of finance, design, engineering,

consiuction end operation of the Project in accordance with the

prov:sions of this Agreement.

Maka necessary and appropriate financial arrangements for

imple:nenta.tion of different phases of the Project to the satisfaction of

TEA.

Maxz or cause t0 be made, necessary applications to the relevant
Govzment Agendies or local bodies or other authorities, with such
parceulars 2nd details, as may be necessary for obtaining Applicable
Perrsiis 2nd clearance and abtain them in conformity within the
Apoplicable Laws and keep them in force and effect for the relevant

perioc during the subsistence of this Agreement.

Procure, as required, the appropriate proprietary rights, licenses,
agrezments and permission for materials, methods, processes and

systems used or incorporated into the Expressway.
Make its own arrangement for quarrying, observe and fulfill the

environmental and other requirements under the Applicable Laws and

Appiicable Permits at Concessionaire’s own cost and expense.

23
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| about the Expressway
2 truction
Il surplus COMS
he Expressway @
vil. ~ Remove._promptly  from ¢ 4 other debris and keep the
matenals, machineries, tubbish an dition and inconfarmity
: nditi
Expressway in & reasonzbly neat and clean co
- with applicable Laws and Applicable Permits
O
L demands and
“'} ix. Indemnify the TEA against all actions, suits, claims,
L E:
( proce2dings and any loss or damage or cost or expense that may b
O
Cr sulfered by them on account of anything done or omitted to be done
(\:‘ by the Concessionaire in connection with the performance of its
OC’ obligations under the Agreement.
o
C’G X Observe and comply with its obligations set forth in this Agreement
)
S o -
(_)x _ 7.1.2 The Concessionaire shall bafcre commencement of Expressway
€3 - = .
@) ,
. ? i Submit to TEA for information, Pro;e;t Corrpfet;on Schedule including
)@ ) time schedule for its ‘design, engineering and, constructmn and
@ formulate and prode CPM/PERT charts for the completion of the said
f’@ activities.
5 ii. Appoint 3 project managgr and such other managers, officers and
representatives, as may deem appropriate, to supervise the Works and
3 21w : .
to desl with TEA. The representatives / managers shall be responsible

for all necessary exchange of information requrred pursuant to this

Agreement.
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5 in respect of

eypressway, the following shafl apply

- all th2 design and dravangs shall be prep

Concessionaire’s obligations with respect to the Drawings of the

the  Concessionaite shall gprepare and submit with reasonable

promsotness and in such sequence as is consistent with the Project

C ompistion Schedule, 2 copies of the drawings to TEA for information.

ared to meet the technical

requi-sments of IRC / MOST (Mimstry of Surface Transport).

Gubrassion of dravings to TEA shall not absolve the Concessionaire of
his r=<ponsibility for correctness and suitability of the drawings for the
purposs. However, in case TEA has any observations/comments 0N
such drawings, that shall be communicated by TEA to the
Concessionaire vithin 15 days of the receipt of the drawings which
shall be duly considered by the Concessionaire while finalising such
drawings to ensure its conformity v}ith the requifements of IRC [
MOST. i the comments / observations from TEA are not received
within 15 days time as aforesaid, it shall be deemed that TEA has no

com™:=zris / cbservations on the drawings.

within €0 (ninety) days of the COD, the Concessionaire shall furnish
TEA with “as built” drawings reflecting’ the Expressway as actually

designed, engineered and constructed.

The Concessionaire shall, at all times, afford access to the Site to the
authorised representatives of TEA and to the persons duly authorised
by any Governmental Agency having jurisdiction over the Project. The
Concessiongire shall provide to such persons reasonable assistance
necessary o carry out their respective duties and functions with
rinimum discuption to the construction, operation and maintenance of
the Expressway consistent with the purposes for which such persons

have gained such access to the Site.

25




7.2

7.2.1

a)

b)

c)

d)

_Q,Dlig?_tlon_:a,of,‘_f_g A

TEA agrees (0 0D

crve, COMPY and perform the following-
the Site and right of way and access to
e with this Agreement,

the € onccssionaire

e from Encumbrances, in accordanc

provide O
lhe E!tEr {rc

on of the Project.

for executi
cassionaire

provide to the Con
liable to

of delay on the part of TEA tO
foresaid, TEA shall b2
onaire. Provided, however,
EA to the Concessionaire,
d as a consequence of
fulfill its obligations

In case
of way and access 0 the Site as 3

right
pay reasonable damages [0 the Concessi
that no such damages shall be payatle by T
if such a delay on the part of TEA has resulte

prior failure on the part of the Concessionaire to

under this Agreement.
Cau i
se the GOUP to grant the right to the Concessionaire Lo demand,

man i
2ge, collect and retain toll from vehicles using the E
during th j i e
g the entire Concession Period.

Assist b‘le‘Conces' ire i
o : sionaire in- gettng the Applicable Permits and
clearene required from Govt. of India and other State Govern

quired for the implementation of the Project e
The Concession3i - |

aire shall apply for i
sanctions/appri }
pprovals/licenses, ete.

from Gov
ernment of UP/local bodies as may be necess
ary ard the TEA

shall  hel
p and cause GOUPflocal bodies to
grant  such

hindrance fi
rom TEA or persons claiming through or und
er it;
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9)

h)

3)

)

A Bt - S B s leanas
fanibies ,-.“‘ld e ww hue! -‘\_} water electricityg r"lﬂd

lqlwg3$ﬁﬁpLWW'a1'"r ‘9’“‘?r“2 at rates aniel on terms riry |

cer, fFavourable

to the Concessenaire than those generally avalable to the commercial

CLtipers recenving St bt antially equwalent services

Encure that no barrers are erected or placed by GOUP ar any Govi.
agency on the £ xpressway that interrupt free flows of trafiic except on
acccunt of any 1aw and order situation or upon natinnal secunty

~ consideration.

Provide the Concessionarre when required, with assistance through 2
degicated team against payment of prescribed fec and charges, f any,
for r2qulating the traffic on Expressway.

Ensure, subject to and in accordance with applicable' Laws, that
relevant municipal and other local authorities and bodies including
Panchayats in State of Uttar Pradesh do not put any barriers or other
obstructions that interrupt free flow of traffic on the Expressway.

Externz! development including electric supply, water supply, drainag-e
arrangzments €ic.. in relation to land which are already developed
specizlty in Noida or Greater Noida released by TEA in accordance with
this Acrzement, shall be Dy TEA without any cost to the concessionaire
within a reasonzble period of handing over of such land. " For external
develonment of other urideveloped land released by TEA in_ accordance - -
with this Agreement, TEA shall assist the Concessionaire, on best effort
basis, io arrange it through other authorities who may be involved in
development of nearby lands, without any cost to TEA. However, internal
development within such land shall be carried out by the Concessionaire at
1ts own coszé

Ensure that the Expressway between Noida Toll Bridge and Greater Noida
is completed in all respects by Noida/ Greater Noida, transferred by Noida/
Greater Noida to TEA and handed over to the concessionaire before COD.

Observe and comply with its obligations set forth in this Agreement.
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ncessionaire

aties of the Co

Reprcscntat ions and Warra

TEA that:
The Concessionaire rep-eseis and warrants to
jti i -anding under the
It is duly organized, validly existing and in gooc szanding

i)
jurisdiction of its incorporation;

laws of the
deliver and -perform its

and authority to execute;
transactions

iy . It has full power
greement and to carry out the

_obligatioﬁs under this A

contemplated hareby; |
and capacity to undertaxe _the Project.

It has the financial standing

This Agreement constitutes its legal, valid and binding obligation

enioiceable aozinst it in accordance with the terms hereof;
It is subject to civil laws of India with respect tc this Agreement;

vi) All rights and interests of the Concessionaire fn and to all assets and
recaivable related to the Expressway shall bass to. and vest in TEA on

the. Termination Date, free and clear of all iens, daims, and
; : ‘ ;

Encumbrances;

i) No representat.on or warranty by the Coﬁcessionaire contained herein
or in any other document furnished by it to TEA or to any
Governmental Agency in relation to A_pplicable. Parmits contains or will
contain any untrue statement of material fact or cmits or will omit to

state 4 material fact iy -
- aterial fact necessery to make such representation or

warranty riot misleading.




8.2

Rep

TEA

it)

resentations and Warranties of TEA

represants and warrants to the Concessionaire that:

TEA 's duly organized and validly existing under the laws of GOUP;
TEA has full power and authority to execute, deliver and perform its
obligations under this Agreement and to carry out the transactions

contamplated hereby;

TEA nas taken all necessary action to authorise the execution, delivery

and performance of this Agreement;

This Agreement constitutes its legal, valid and binding obligation

enforceable against it in accordance with the terms Yereof, and

TEA is subject to civil laws of India with-respect to this Agreement.

—-
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ecs to the Sité for carrying out
tion works 8s the
t, expense

to the Concessionaire acC
tests and construc

9.1.1 TEA hereby grants
t the Concessional're’s coS

such™ survays, investigations, soil
Concessionaire may deem necessary o
and risk for executing the Works of the Projact.

i - riod and
TEA hereby grants to the Concessionaire for the Construction pe

. i rocure,
Concession Period the right to enter upon the Site to survey, design, p

construct, operate and maintain the Expressway including the other facilities
in accordance with the provisions of this Agreement. Such right of the

Concessionaire to the use of the Site shall be subject to:

iil.

iv,

Any 2xisting utiliies on, under or abaove the Site are kept in continuous

saustactory use, if necessary, by the use of suitable temporary or

permznent diversions with the permission of the authority of the

conuoliing body of that utility;

Any existing roads or right of ways are kept in continuous use, if

necessary, by the use of suitable temporary or permanent diversions
with the authority of the controliing body of that road or rght of way.
For any diversion or construction of temporary roads, TEA shall assist

the Concesstonaire in acquiring the right of way;

The rights of the road users to use

Agreement;

A rigiit of access

the road in accordance with this

by the TEA iself and any of its agents to perform

their obligations and rights uncer the Concession Agreement or any

other ‘unctions that they have and to

30

conduct any study or trial.
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9.23

The right to use the Site shall be granted for the purpose of carrying out the
functions p!ececj upon the Concessionaire under this Agreement and not for

any other purposes

The Site shall be made available to the Concessionaire puituant hercto by
TEA free irom 3l Encumbrances and occupation and without the
Concossionzire’s being required to make any payment to TEA on account of
any costs, 2xpenses and charges for the use of such Site for the duration of
this Agreement save and except as otherwise expressly provided in this
Agrecment. TEA shali procure for the Concessionaire access to the Site, free

of Encumbrances, on best effort basis until such time as the land acquisition
has been completed.

On or eafter the signing of this Agreement, the Concessionaire shall

commence, undertake and complete all Works in accordance with this
Agreement.

Monitoring and Suopervision of Construction

During the Construction Period, the Concessionaire shall furnish to TEA
monthly pregress reports of actual progress of the Works of the Expressway

and shall give all such other relevant information as may be reasonably

' required by TEA.

TEA or its representatives shall inspect the Works and may issue inspection
reports. The Concessionaire shall take prompt action to remedy the
deficiencies pointed oyt in the inspection report and report compliance to
TEA. Such inspections or submission of inspection reports by TEA shall not

relieve or absolve the Concessionaire of its obligations and liabilities in any

-manner.

For the purposes of determining that Works are being undertaken in

accordance with specifications and.standards and Good Industry Practice, the

Y 3
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TEA shall require U be necessary In accordance with Googd
as may '

frequency and In cuch mannut
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and furnish the re

with the instructions of the TEA
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to TEA. The Concessionaire ¢t oll promptly carry OU

iencies, if an
as may be nacessary ‘0 cure ihe defects or deficiencies, Y,

T in this behalf.
such Test results 2nd fu-nish a report to the TEA in tis be

ruction
If TEA chall reasonably deterrine that the rate of progress of the const

; - - - - r
of the Expressway is such that the Project Completion is not feasible on O
before the Schedule Project Completion Date by the Concessionaire, it shalf so

notify the Concessionaire about the same and the Concessionaire shall within

ﬁ

£y

30 (thirty) days thereof notify the TEA about the steps it proposes to take to
expedite progress and the period within which it shall achieve COD.

Completion

IIIFGQRQG

S G

D9

The execution of Expressway shall deemed-to be completed and opened to
traffic only whan Cempletion Certificate or the Substantial Completion
~ Certificate is issued by TEA. ' ‘

The Date of Completion of the Expressway shall be the date on which TEA -
has issued the Complelion Certificate or the Substantial Completion -
Certificate, as the case may te, under this Agreement and the Concessionaire
shall not demand, manage and collect any Fee until it has received such

Completion Certificate or Substantial Completion Certificate.

If completion of Expressway is delayed for the reasons not attributable to thé '
Concessionaire ‘or extznsion in time is applicable to the Concessionaire as per
provisions in other clouses of this Agreement, the Schedule Project

Completion Date shal be extended accordingly without any liability on the

F:
5 Co

-~
¢

)
H

%G

-
v,

% %

Concessionaire. The Concession Period shall start from such extended Brajuct

Completion Date.
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9.49.2

9.4.3

9.4.4

Tests

Upon comotetion of the Wortks, various Tests shall be carned out or caused to
be carried out by the Concessionaire in accordance with relevant 1.5. Code / _
glandard Practices. TEA shal desianate its representative to witness and
observe the Tests All the Tests shall be held in accordance with the schedule
notified by the Concessionaire to TEA from time to time. Failure of such TEA
representative to witness and observe the Tests shall not preciude the

Concessionarre from conducting such Tests

TEA shall monitor the results of the Tests to determine the compliance of the
Expressway with the specifications and standards. The Concessionaire shall

provide to TEA with copies of all Test data induding detailed Test results.

Atleast 30 (thirty) days prior to the likely completion of the Expressway, the
Concessionaire shall notify TEA of the same and shall give notice of its

intention to conduct final Tests. The Concessionaire shall give to TEA atleast

" 10 (ten) days prior notice of the actual date on: which it intends to commence

the Tests.

TEA shall have the right to suspend or delay any Tests if it is reasonably
anticipated or determined during the course of the Tests that the performance
of the Expressway or any part thereof does not meet the specifications and

standards.

Upon the TEA determining the Tests to be successful and being satisfied Jthat
the Fxpressway can be safely and reliably placed in.commercial operétion,

TEA shall forthwith issue to‘the_Concessionaire the Completion Certificate.

TEA may, at the request of the Concessionaire, issue a Substantial Completion
Certificate if the Tests are successful and parts of the Expressway can be
sately and reliably placed in commercial operation though certain works or

tinngs forming part thereof are not yet complete. In such an event, such

33
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TEA, the TEA shall issue Completion C

If TEA is unable to issue the Compietion Certircate Of Substantial Completion
of the events anrd circumstan
sionaire’s cbligations in accor
thereof the Tests could not be held
reschedule the Tests and hold the
pletion Certificate OF the

h Tests have been

ces which excuses the
dance with this
or had

Certificote because
performance of the Conces
Agreement and as a consequence
to be suspended, the Concessior;aire shall
same as soon as reasonably practicable. The Com
Substantial Completion Certificate shall not be issued till suc

completed to the satisfaction of TEA.

The C ionai :
oncessionaire shall bear all expanses related to the Tests under this

Agreement.

Operation and Maintenance

e Concessionai m th W
tIhh sionaire shall operate and maintzin the Expressway by itself, o
rough O&M i . emr’ er
| k Contractors and if requirec repair or otherwis k
mprovements to the Ex i i i
pressway to comply with specifications and standard
_ S,

and other requirements i
set forth in this Agr
greement and more speci
pecifically;

(i) Permitting saf .
e, smooth and r2asonabl i
23s y uninterrupted flow
of traffic

during normal opefating conditions;
’

Agreement.

(i) Mimimizi [ i
( Winimizing disruption to traffic in the sevent of a
cadents or other

inciddents affecting the saf
safety end use of the Ex
ff pressway by idi
providing




9.5.2

© 8.53

954

rapid ang effective response and maintaining 14

On pros erjures wath
emergency services,

Undertaking routine maintenance mcluding promoy repairs of potholes
cracks, joints, drains, hghting and signage etc.:

Undstaking major maintenance such as resurfocing of pavements,

repairs to structures, repairs and refurbishment of tolling system and
harc.zare and other equipment;

(vi)

Carr;ing out periodic preventive maintenance to Expressway including
tolling system;

(vii)  Adherence to the standard safety requirements.

~ The Concessionaire shall, not later than 180 (one hundred and eighty) days

before the Schedule Project Completion Date, prepare the Maintenance
Manual for the regular and periodic maintenance, and shail.-;ansure and
procure that at all times during the Concession Period, the Expressway is
maintained in a meanner that it camp!ies‘with the spedifications and standards.

The Concessionaire shall supply, at least two months before the COD, 10
(ten) copies of the Maintenance Manual to TEA.

The Concessionaire shall keep the carriageways and other facilities and Toll

Plazas in a reasonably clean, tidy and orderly condition free of litter and
debris.

i
During the Concession Periog, the Concessionaire shall not carry out any

material modifications to the Expressway save and except where such:

(i) Modification is required by Goed Industry Practice; or
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Safety, Veh:Z'e Breakdown and Accident.

5 idents
i i downs and accid ;
In 2 case of unsafe conditions, vehicle b_reak _

the Concessionaire shall follows the relevant operating _
which shall include the setting up of temporary traffic cones and lights
as well as the removal of obstruction and debris expeditiously. Such
proczdures shall be in accordance with Applicable Laws, and provisions

procedures,

of this Agreement.

ii. The Corcessionaire shall ensure that any diversion or interruption of
tréfic is remedied without delay. The Concessionaire’s responsibility
for iescue ooperations on the Expressway shall be limitad to the
removal of vzhicles or debris or any other obstruction, which may

endznger or interrupt the smocth traffic flow on the: Expressway:.

9.5.6 Emergency De-commissioning.

If, 72 ini

I, the r2asonable Opinion of the Concessionaire, there exiqlfi an

emszrgency, which warrants decommissioning and closure to traffic of
ic o

whole o- am
07 any part of the Expressway, the Concessionaijre shall pe

eéntiled io de-comm ssion and close the whole or the relevant
‘ant part of

y . k< |0ng as SUC emel !}(EII '\,! t

“ rra 1 p de ]} er that SUCh e”]eu'
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directions to the Concessionaire for dealing with such situations and

the Concessionaire shall abide by such directions.

The Concessionaire shall re-commission the Expressway or the
affected part thereof as quickly as practicable after the circumstances

leading to its de-commissioning and closure have ceased to exist.

:




10.1

10.2

Force Majeure Event:

on-
currence in India of any or all of N

or Political Event as defined in
i event the -Party
dauses 10.2, 10.3 and 10.4 respectively hereinafter which pr e
e ; its obligati
claiming Force Majeure (the "Affected Party”) from performing

Force Ma;evre Event shall mean 0C
Political Event, Indirect Political ‘Event and/

under this Agreement and which act or event is

() Beyond the reasonable control and not arising out of the fault pf the

Affected Party;

(i) The Affected Party has been unable to-overcome such act or event by
the exercise of due diligence and reasonable efforts skill and care,

“including through expenditure of reasonable sums of money; and
(ifi) Has a Materia| Adverse Effect on the Project.’

Non-Political Force Majeure Events:

For purposes of clause 10.1 Non-Political Events shall mean one or more of
the followrng acts or events:

0 Acts of God or events beyond the reasonable contro| of the Affected
Party which could not reasonably have been expected to occur,
excepbtionally adverse whether conditions, lightning, earthquake,
cyclone, flood, volcanic eruption or fire (to the extent ongmatlng from
a source external to the Site or beyond design specifications for the
Construction Works) or landslide;

(i1) Radloactsve cmtamnwt:on or ummng radiaticn;




(iii) Strikes or boycotts (other than those invnlvfng the {'onre;nsronarre,
Contractors or their respective employees representatives  gr
altributable to any act or omission of any of them) intersupting
supplies and  services to the Project for , perioc exceding a
continuous period of 7 {(seven) days in an Accounting Year, and not

being an Indirect Indian Political kvent set forth in clause 10.3 hereof:

{(vi) Any event or Circumstances of nature analogous to any of the

foregoing.

the following acts or events:

(i) An act of war (Whether declared of Undeclarad), invasion, armed.
conflict or act of foreign enemy, b}oékade, embiirgo, riat, insurrection,
terrorist or tilitary action, civi] commotion or politically motivated
sabotage which prevents collection of Fees by the Concessionaire for a

period exceeding a continuous  perjod of 7 (se'ven) dayé in an

Accounting Year.

P
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*5 of Fees by the

(i) ANy ublic  agitation which prevens collection _
K pyceeCing continuous period of 7 (seven)

“Conczssionane for » period

days in an jccounting Yeat.

political Force Majeure Events:

n one or more of the

political Event shall mea
[ or any other

For purposes of clause 10.1,
on account goupr, GO

following ects Of events by Of

Governmental Agency-

(i) Change in Law, only when provisicns of Chapter. XIV cannot be

applied;
(i) Exp-opriation or compulsory acquisition by any Governmental Agency
~of any Project zssets or rights of the Concessionaire or of the

Contractor; or

(i)  Unlewful cr unauthorized or without jurisdiction revocati
fefus'al to renew or grant without valid cause any consent o:: -

TEQ‘LI ired bv tre Concessionaire cr any of the Contractors t e

their respective obligations under the Project Aéreements (Dthmrmrm

a c:ansent the ottaining of which is Conditions Precedento er Sf‘an

that such delay, modification, denial, refusal or revocat') pn'MdEd
result from the Cencessionaire or any Contractor’s inabili IOT‘ c.hd el
comply with any condition relating to grant, maiﬂtehanc:\; rOI failure to

2 or renewal of

such consents or paimits.
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fffect of Force Majeure Event
upon the occurrence: of any Force Majeure Event, the fallowing shall apply:
) There shall be no Termmation except as provided in clause 10.7.

") Where the Force Majeure Event cccurs before COD, the dates set forth
in the Project Completion Schedule, and the Concession Period shall be
exiended by the period for which such Force Majeure Event shall

subsist

1) Where a Force Majeure Event occurs after COD, the Concessionaire
shall continue to make all reasonable efforts to collect Fees, but if he
is unable to collect Fees during the subsistence of such Force Majeure
Event, the Concession Period shall be extended by the periad for
which collection of Fees remain suspended on account thereof; and

iv) Costs arising out of or concerning such Force Majeure Event shall be
borne in accordance with the provisions of clause 10.6.

Allocation of Costs

Allocation of costs during subsistence of Force Majeure: Subject to the
provisions of clause 10.5, upon occurrence of 3 Force Majeure Event, the
costs arising out of such event shall be allocated as follows:

i) When the Force Majeure Event is a Non-Political Event, the Parties
shall bear their respective costs and neither Party shall be required to
pay to the other Party any costs arising out of any such Force Majeure
Event; !

i) Where the Force Majeure Event is an Indirecf 'Poli[ical. Event, the costs
attributable to such Force Majeure Event and directly relating to the
Project (th.e “Force Majeure ersm") shall be bornel by the
Concessionaire to_the extent of the Insurance Claims, and to the

extent such Force Majeure Costs exceeds the Insurance Claims, one

. .:_-“'-I:
- C@ a1
]’ :'.J
Lo




cred and duly certified by

actually inCY
be reimbursed by TEA to

to the extent
tors of Conces
e in onc mp Su
st @ SBI PLR plU

half of the same
sionare shall

s two percent; and

he statutof Audi
the st Y three equal annual

the C oncessionair
nataliments with intere

Event is 3 political Event, the Force Majeure

n) Wwhere the Force Majeure
curred and certified b

y the Statutory

Costs 1o lhe extent actually in
TEA to the

| be reimbursed by
| annual

Auditors of'Concessinnaire shal
paid in three equd

Concessionaire in one lump sum or
instaliments with interest @ SBI PLR plus two parcent, prc-vided-that
no Force Majeure Costs shall be payable

period is increased under clause 10.5.

by TEA if the Concession

iv) F_or avoidance of doubt, Force Majeure Costs shall not include loss of

Fees revenues or any debt repayment obligations but shall include

interest payments on such debt, O&M expenses and all other costs

directly attributable to the Force Majeure Event.
10.7 Prolonged Force Majeure:
If j i 80 |
a Force Majeure Event subsists for a period of 180 days .or more- withi
continucus j - ' o
‘ cus period of 365 days, the Concessionaire, in its sole discretion, shall
e enti i } ;
titled to terminate this Agreement by giving 30 (thirty) d i
e ays Notice to

10.8 Termination Payment for Force Majeure Event

In the even s :
e event of Termination of this Agreement in accordance with cla i
use 10.7

above, the Concessionaire shall be entitled for the followiing:
- 10.8.1 In respactof land for development:

a. The ionail
¢ rights of the Concessionaire in relation to the land f
2 or

C:E.“." z e i
e U\, 1

12




land has been transferred to the Concessionaire shiall not be Sfected
and shall survive. However, subject to foregoing the Cencessionaire

chall not be entitled to any further land for davelopment after the

Termination of this Agreement.

The Concessionaire shall have the option, ta return to TEA, part or full

y TEA to the Concessionaire 1n accordance

land already transferred b

’ with clause 4.2 of this Agre

)
return to TEA any such land (either in part or in full), TEA shall pay to

ement. Should the Concessionaire opts 1O

the Concessionaife:

acquisition cost of the land paid by the -Concessionaire.

i)
ii) 3l the development cOsts, including but not limited to the cost
of development of land, construction of buildings and roads,
g and other facilities;
"‘.“_ iii) all the incdental costs including liabilities created on the

Concessionaire  on  account of the Termination of  this

Agreement.

iv) financing Costs including interest @ SBI PLR plus two percent '

on the costs under (i), (i) & (iii) above.
TEA shall also be responsible and liable to refund all payments as may
e been made by the Concessionaire t
n which is not transferred to the Concessionaire.

hav owards such tand for

acquisitio

10.8.2 In respect of Expressway:

The land for Expressway along with the construction done on this land shall
shall pay lu the

be transferred by the Concessionaire to TEA and TEA

Concessionaire:




R

he Concessionaire:

1and paid py
) acquisition cost of the ‘and P
(i
o ¢ limited to the cost of
ent €05t .ncluding put NO " |
(ii) all developm d. rost of the works executed 0N the land and cost
f land, €O

development 0
of cther facilitics,
bilities created on the Concessionaire

s including lia
his Agreement.

iy Al incidental 105
« onaccount of the Terminaticn 0f €
(iv)  finencing COSES including interest @ SBI PLR plus tWo percent on the

costs under (i), (i) & (iii) above.

10.8.3 Repayment of Loan

The Concessionaire shall not be liable to repay the balance amount of the
loan in respect of Noida — Greater Noica Expressway mentioned in clause 3.6

of this Agreement.

10.8.4 Termination Payments

The Terminati ) i | )
eérmination payments as in clause 10.8:1 (b) (D to (iv) and 10:8.2
: 8.2 (i) to

(sixty) days of the
duly rem;’ o e demand mads by the Concessionaire with boes
) ¢ i Sa .
ek . y the Statutory Auditors of the Concessionai If s
urse the fu - e -
Il Tenrn_matron payment as aforesaid, within 60 (si EA fails to
' SIXty) days, the

0 i i e ‘@ FI
R

dela
Y on such amount starting from the
' /

Plus four percent for the period of

due date.
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HAPTER - X1

i

TERMINATION
11.1 Termination for the Concessionaire Event of Default
i1.1.1 Concessionaire Lvent of Defauvit
The follovang event shall constitute an event of default by the Concessionaire

(a “Concassionaire Event of Default”) unless such Concessianaire Event of

Default has occurred as 3 result of TEA Event of Default or a Force Majeure

Event;
‘ (1) If the Concessionaire shall become bankrupt, or have a receiving order
't made against him or shall present his petition in bankrupt;:y, or shall
} make arrangement with or assignment in favour of his creditors, OF
)-'-' shall agree to camy out this Agreement under a .committee -of
3 inspectors of his creditors, or shall go into liquidatior; (other than a
, voluntary liquidation for the purpose of amalgamation oOr
: recanstruction) or a petition for winding up is filed by or agdinst the
Concessionaire.
4

() The Concessionaire is in Material Breach of this Agreement which-has

‘ caused Material Adverse Effect on the performance of the Project.

(iii) A resolution is passed by the shareholders of the Concessionaire for

the voluntary winding up of the Concessionaire except in c}ase of

zmalgamation / merger of any scheme of arrangement;

(iv) The Concessionaire is adjudged bankrupt or insolvent or if 3 trustee or
receiver is appointed for the Cogcessionaire or for any of its property

that has a material bearing-on the Project:
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_bandons. the operalions of the Expressway io
3 o -

5 without the prior consent of

The Concessionane
~ more than 60 (sixty) ccn

TEA, provided that the Condt

(v)

socutive day
65i0NAINe shall be de
andonment was a result

iod such Force Majeure is

tions by TEA;

emed not to have
of Force

abandoned such operation if «uch ab

Majeure Event and ic only for the per

continuing or on account of 3 breach of its obligé

(vi) ~. The Concessionaire repudiates this Agreement OF otherwise evidences

an int2ntion not to be bound by this Agreement;

d on any of its

(vii) The Concessionaire suffers an execution being levie
Project

assets / equipment causing a Material Adverse Effect on the

and allows it to be continued for a period of 60 (sixty) days.

11.1. : { f
2 Upon the occurrence of any Concessionaire Event of Default mentioned in
clause 11.1.1 above, TEA shall give written notice- to_the Concessionaire
whic il be’ j ,
ich shail not be less than 180 (one hundred and eighty) days to cure

("Cure Period) the said Default.

11.1.3 'ﬂlie Concessionaire shall make all reasonable endeavour to cure the default
within the ‘Cure Period’ mentioned in clause 11.1.2 and in case ‘even aft
making cenuine eiforts to- cure the breach, in the opinion of t:r
Concessionaire,l longer ‘Cure Period’ is needed than sbeciﬁed by TEA e
aforesaid, the Concessionaire, within 180 (one hundred and eighty) d "
the receipt of notice from TEA, shall make representation to TEA a?s‘ .
justification for longer 'Cure Period’. TEA, shall give .due consideration tgng
matter and shall communicate its decision to the Concessionaire with'0 x

(fifteen) days of the receipt of the representation from the Concess; ‘;n p
.case no cornmunica_tion is received by the Concessionaire from Tzzalc:}. IL:
aforesaid request for extension of ‘Cure Period” within 15 (fifteen) days of :1

request made by the Concessionaire for such extéhsion, the e'xtencTedo-C:Jrs

Period as requested by the Concessionaire sh8li be deemed to have bee
n

accepted by TEA.
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sent of [efault
even within the extended Cure Period as aforesaid, TEA «hall be antitled to

terminate this Agreement by giving 60 (sixty) days notice in writing to the

Concessionare.

1. should the Concessionaire fails to cure the Concessionain: Er

2 11.1.5 In the evert of Termination of this Agreement in accordance wath Clause
Z 11.1.4 above, the Concessionaire shall be entitled for the following:
,‘Ii -~
11.1.5.1 In respect of land for development:

a. The rights of the Concessionaire in relation to the land for
- development as per clause 4.2 of this Agreement 1o the

extent such land has been transferred to the Concessionaire
" shall not be affected and shall survive. However, subject tb
foregoing the' Concessionaire shall not be entitled to any
further land for development after the Termination of this

Agreement.

b. The Concessionaire shall have the option, to r;eturn to TEA,
part or full land already transferred by TEA to the
Concessionaire in accordance with clause. 4.2 -of this
Agreement. Should the Concessionaire opts to return to TEA
any such land (either in part or in full), TEA shall pay to the

Concessionaire:

0060 oY o

i) acquisition cost of the land paid'by the Coﬁcessionaire.

8 , o i
: i) all the development costs, including but not limited to
- the cost of development of land, construction of
S buildings and roads, and other fadilities;

J .
'® - I
g c.  TEA shall also be responsible and liable to refund all payments
¥ © as may have been made by the Concessionaire towards such
e, land for acquisiion which is not transferred te the
J AU FLSTLn WSH
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J FJ.;—F “‘l" W |SQY-/,’-

- & 5 E{’(‘
2] AN Sy \..

2 "f\'?"‘-_-_-:..':f:’? oL

» pdslinty

(o

S

-4



-~

(]
LT

l\._)v"r (‘d}_-v‘{‘.}‘r-.f \' )

L2 wat

Vs

LT :‘:3 @Vﬁ:‘ug:‘!

ots including interewt @,

ing €O
. ong with iR 9
o Gont
_wilities created onithe
o) costs incleding liabilities =72 -
all the nghier™ f the Termination of this
| ) . L accouﬂt 0
Concessiond”
Agreement
spl PLR ON the
. osts including interest @
- iv) financing 0= o
costs under (), (i) & (iit) abo
11.1:52 1n respect of Expressway:
: : ' is land
The land for Expressway along with the construction done 0f this la _
shall be transferred by the Concessionaire fo TEA and TEA sﬁali pay to
the Concessionaire:

(i) Acquisition cost of the land paid by the Concessionaire.

@iy Al development costs, including but not limited to the cost of
davelopment of land, cost of the works executed on the land and cost
of other fadlities; :

(i) Al incidental costs including labilities created on the Gomsisrain
on account of the Tem]ina.ltion of this Agreement. _

(iv) - financing costs including interest @ SBI PLR on the costs under (i), (ii)
& (iii) above.

' /
13.15.3 Repayment of Loan

The Concessionaire shall not be liable to re pay the balance amount of
the Ioan in respect of Noida — Greater Noida Expressway mentioned in

clause 3.4 of this Agreement.




In the event of Termination hi eem
f rmination of this Agreement in accordance with
clause 11.1. 3 cessionaire (n- lhp
1.4 above, the Concessionaire shall, without prejudice to |
Concessionaires and TEAS rights under the terms of this Agreement

be hable to pay Rupees Ten crore to TEA.

11.2 Termination for TEA Event of Default

11.2.1 TEA-Event of Default

y TEA ("TEA Event of

The following event shall constitute an event of default b
a result of

Default”) unless any such TEA Event of Default has occurred as
Concessionzire Event of Default or due to a Force Majeure Event.

this Agreement and which has caused

i TEA is in Material Breach of
e Project by the

Material Adverse Effect on the performance of th

Concessionaire;

5
o i TEA repudiates this Agreement or otherwise evidences an irrevocable
5 intention not to be bound by this Agreement;

. iii. GOlI, GOUP or any Governmental Agency have by an act of
: commission or omission created circumstances that have a Material

' Acverse Effect on the performance of its obligations by the

Concessionaire.

mentioned in clause 11.2.1
o TEA to cure ("Cure
reed by the

11.2.2 Upon the occurrence of any TEA Event of Default

above, the Concessionaire shall give written notice t

5 ;
period”) the said default within 90 (ninety) days oOr as mutually ag

i

} ' -
partics of the receipt of notice.

J 11.2.3 Should TEA fails to cure TEA Event of De

in clause 1

§.2.2. ‘the Concessionaire shall be entitled to terminate this

Agreement by giving 60 (sixty) days notice in writing to TEA.

of this Agreement in accordance with clause

11.2.4 In the event of Termination
<hall be entitled for the following:

3
11.2.3 above, the Concessionaire

nr

B 4

e

fault within the “Cure Period” given '
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chall not be affected

e ConCessionaire
ce 4.2 of this Agree
o the Concessionaire

j ing the C
-nd shall survive. HOWeVer, subject o foregoing
i and for development 3

The rights of th
Jevelopment as Pef clau
and has been wransferred t ot

fter the
<hall not be entitied to any further |

Termination of this Agreement.

‘ : TEA,
b. The Concessionaire shall have the option, to return to

part or full land already transferred by TEA to the
Concessionaire in accordance with clause 4.2 of this
Agreement. Should the Concessionaire opts to return to TEA
any such land (either in part or in full), TEA shall pay to the

Concessionaire:

i) acquisition cost of the land paid by the Concessionaire.

ii) all the development costs, Including‘but not limited to
the cost of development of land, construction of

buildings and roads, and other facili_ties;

iii) all the incidental costs including liabilities created on the
Concessionaire on account of the Termination of this
. Agreement.
: )
ti) financing costs induding interest @ SBI PLR plus 4%

(four per cent) on the costs under (i), (ii) & (ii) above.
C. TEA shall also be responsible and liable to refund all payments

as may have been made by the Concessionaire towards such

land for acquisition which 1s not transferred to the

50
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i 7.4.2 In respect of Expressway:

The 120d for Expressway along va

n the convitruction done on this land

ghall ba i
b2 transferred by the Concessionaire ta TEA and TEA hall

. ‘ tCA shatt pay fo
Yhe Concessionaire: '

(1)

Acquisition cost of the land paid by the Concessionaire

(i) ANl development costs, including but not limited to the cost of
development of land, cost of the works executed on the land
and cost of other facilities;

(iit) ‘Al incidental costs including  lizbilities created on the
Concessionaire on account  of the Termination of this
Agreement.

(iv) financng costs including interest @ SBI PLR plus 4% (four per
cent) on the costs under (i), (ii) & (iii) above.

11.2.4.3 Repayment of Loan
The Concessionaire <hall not be liable to re pay the balance amount of

the loan in respect of Noida — Greater Noida Expressway mentioned in

clause 3.4 of this Agreement.

11.3 Termination payments

The Termination payments 3as per clause 11.1 and 11.2, as the case may be,

shall become due and payable Lo the Concessionaire by TFA within 60 (sixty)

days of the demand made by the Concessionaire wilth necessary details duly

certified by the Statutory auditors of the Concessionaire. If TEA fails to

® O @
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12.1 Upon Termnation of this J’-.fql'i ement f
AN I

under this Agreement, the Ce

(3}~

(b)

©)

CHAPTER - w1

O 1 . »
E) ‘) { h] I\ (‘ I [

A6 -
" 1-.13‘:“.! !‘p?‘ TEA f_\f its abligatians
AR CESSION ATt y )
S5O0 aite shall caomedy g ;
1 COMEty W th the fallawing

Noudy 10 TEA forthvaith the loce

tion and particulars of relevant assets
reizted toe

> Expressway; and

) Land for development (only if applicable in case of Termination
before expiry of the Concession period)

Deliver forthwith actual or constructive possession of relevant assets’

25 per (3) above and execute such deeds, viritings and documents 35
mzy be required by the TEA for fully and effectively divesting the

Concessionaire of all of the rights, title and interest in such assets to
TeA: and

Comply with the Divestment Requirements set out in clause 12.2.

12.2 Upon T ermination of this Agreement, the Concessionaire shall comply and

conform to the following Divestment Requirements:

(1

(e Concessionaire delivers relevant records and reports pertammg to
ine Expressway and its design, engineering, construction, operat\on
znd méintenance including all operation and maintenance records and
programmes and manuals pertaining thereto and complete as build

prawings on the Termination Date;

The Concessionaire executes such deeds of conveyance, documents

+nd other writing as the TEA may reasonably require Lo CONVEY, divest




12.4

; . ¢ naire 1N the
sre titie o interest of the Concessio

o] actigh 2t the 7S, T inee, ard
4 i tisuse 12.5(3) 1€ TEA or its NOMITES,

" ".‘?‘,(' ;’FF-J‘" l"'f\ ¥ £t il

: _r 2
o m alf other remnrementg 25 may be
{“I) "'h‘ f' _l_r_‘:.-:‘(}-_‘.‘n:u? o { a3 t Cnt ."1('
es m C )

precsibed vnoer poplicebie Laws N
of the Concessionaire 1N

. T L 4
sesianment of 21 the tights, title and mteres

1h: aseets metioned in Clause 12.1(3) to TEA.

Not earicr thas 3 (three) months before the expiry of the C
such expiry, Of in the event of earlier

oncession Period

but Aot 1a:2r than 3¢ (thirty) days before
Terminat:ca of this Agreement, immediately upcn but not 1ater than 60 (5ixty)
days from the dite of Termination, TEA shall verify, in the presence of a
representzive of the Concessionaire, compliance by the Concessionaire with
the Divestment Req.irements set forth in clause 12.2 and, if required, cause
appropricte Tests to be carried out 2t the Concessionaire’s cost for
determining the compliance therewith. If any shortcomings in the Divestment
Requirements are found by either Party, it shall notify the other of the same

and the Party shall rectify the saine at its cost.

Upon the Concessiznaire conforming to all Divestment Requirements and
handing over actual or constructive possession of the assets rentioned in
para 12.1(a) to TEA or a person nominated by TEA in this regard, TEA shall
issue a certificate “Vesting Certificate” which will have the effect of
constitut'ng evidence of divestment of all rights, titte and lien in the said
assets by the Concessionaire and their vesting in TEA pursuant hareto. Issue
of the Vesting Certficate shall not be unreasonably withheld by TEA. The
divestment of all richts, title and lien in the said assets shall be deemed to be
complete on the dite when all the Divestment Requirements have/ been
fulfilled or th2 Vesting Certificate has been issued, whichever is earlier, it
being expressly agreed that any defectlor deficiency in any Divestment
Requirement shall not in any manner be construed - or interrupted s
restricting the exerc se of any rights by TCA or its nominee on or in respect of
the said assets on the footing as if all Divestment Requirements have been

complied with by the Concessionaire.

34
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13.3

13.4

13.5

CHAPYT
CHAPTER _ XIIT

ACTION PRIOR TO Expy s_zy;o FCo ;.;;~;:c-<-

=20I0N PERIOD

Not less than 30 (thirty) months nor more than 36

. (thirty six) months prior to
the expiry of the Concession Period, the Concessio

nare and TEA shall conduct

3 ngnt inspection of the Expressway and all Project facilities.

Within 90 (ninety) days after the cempletion of the said inspection, the
Concessionaire shall provide to TEA a report on the condition of the

Expressway and the Project facilities including its proposals for maintenance
during remaining Concession Period.

The TEA may, within 90 (ninety) days after receipt of the report from the
Concessionaire in accordance with clause 13.2, by notice 1o the
Concessionaire give its comments on the report received from the
€oncessionaire. |

/
The Concessionaire and TEA shall mutually agree on the proposals for
maintenance during remaining Concession period, within 30 (thirty) days of
furnishing of comments by TEA aS per clause 13.3, failing which either the

Concessionaire or TEA may refer the matter to the Disputes Resolution.

Upon agreement or determination in accordance with the Disputes Resolution

procedure, Parties shall take action accordingly.
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141.1

14.2

CHAPTER X1V

CHANGE IN LAW

¢

ssionaire cuffers an inCrease in

- - ] ¥V, e C . CC

costs or reduction in net after tax return or othe "
aggregate financial effect of which exceeds Rs. 10 million (Rupees ten millior)
in agy Accounting Year, thz Concessionaire may notify TEA and propose
ment so as to put the Concessionaire in the same

had there been no such Change in
n return or other financial

amendmernts to this Agree
financial position as it would have occupied

Law resuliing in such cost increase, reduction i
aire as aforesaid, the

burden as aforesaid. Upon notification by the Concession
Jater than 20

Parties shall meet as soon as reasonably practicable but not
(thirty) days and either agree on amendments to this Agreement or on

alternative arrangements to implement the foregoing.

Provided that if no agreement is reached as aforesaid by the Parties within 90
(ninety) days of the meeting pursuant to the clause 14.1, the Concessionaire
may by notige in writing, require TEA to pa‘,;' an amount that \:vould put the
Concessionaire in the same financial position it would have occupied had
there been no such Change in Law resulting in such cost increase, reduction
in return or other financial burden as aforesaid. Such notice shall be
accompanied by necessary particulars duly certified by the Statutory Auditors
of the Concessionaire. TEA shall make payment of such compensation within
30 (thirty) days of receiving such notice or with interest @ SBI PLR if the
payment thereof is delayed beyond such 30 (thirty) days. If TEA shall dispute
the quantum of such compensation claim of the Concessionaire, the same
shall be finally setlled in accordance with the Dispute Resolution Proceduf;e.

If as a result of Change in Law, the Concessionaire enjoys a reduction in costs
or increase in net after tax return or other financial benefit, TEA may so notify |
the Concessionaire and propose amendments to this Agreement so as to put
the Concessicnaire in the same financial position as it would have occupied

ad there been so such Change in Law resulting in such decreased coct
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14.3

TEA 3s aforesai : fication b
he id, the Parties shall meet as soon as reasonably '

Lut no later tha - practicable
but Fthan 30 (thirty) days and either 3gree on such amendments ¢
J S to

this Agreemant or on alternative arrangements to implement the foregoi
oregoing.

Provided thatif no agreement is reached as aforesaid by the Parties within 90
(ninety) days of the meeting pursuant to this Clause 14.2, TEA may by notice
in writing require the Concessionaire to pay an amount that would put the
Concessionare in the same financial position it would have occupied had
there been rd such Change in Law resulting in such decreased cost, increase
in return o other financial benefit as aforesaid. Such notice shall be
accompanied by necessary particulars duly certified by the TEA
Representative. The Concessionaire shall make such payment within 15
(ﬁfteén) days of receiving such notice or with interest @ SBI PLR if the
payment is delayed beyond such 15 (fifteen) days. If the Concessionaire shall
dispute such claim of TEA, the same shall be finally settled in accordance with

the Dispute Resolution Procedure.

Notwithstanding anything to the contrary contained in this Agreement, TEA
chall not be liable to reimburse to the Concessionaire any sums on account of

any change in taxes if the same are recoverable from the users of the

Expressway
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CHAPTER - XV

Wy

ATION

<y

OISFUTE RESOLUTION & ARBITR

b
-
_

15.1  Amicable Resolution

Agreement, any dispule,

e contrary in this
under, out of

howéoever arising
d so notified in writing
ce shall be

1S.1.1 Save_wheré expressly stated to th
difference or controversy of whatever nature,

or in relation to this Agrezment, between the Parties an
by either Party (o the other (the “pispute”) in the first instan

attempted to be resolved amicably.

ttlament cf any DiSpUte between the parties, either Party may

|
/”.. 15.1.2 For amicable se

. refer it to the Chairman of TEA and the Chairman of the Board of Directors of

,_1 : the Concessionzirz. Upon such reference, the said two Chairmen shall meet
"}4-' : not later than 15 {ifteen) days of the date of such request to discuss and .
:};jj:f' attempt to amicably resolve the Dispute. If such meeting 'does not take place
ey within the said pericd or the Dispute is not amicably settled within 30 (thirty)
™ days of such meeting betwéen the said two Chairmen, the two Chairmen may
J: agree to refer thz Dispute to 3 mutually agreed independent persen, with
7 appropriate backgreund for the decision of the Dispute and his decision shall
5 be final and binding on th2 Parties.

BIN _

) 15.2 Arbitration

Je:

Jex 15.2.1 Any Dispute, which is nct resolved as provided in clause 15.1 shall be decided

o by reference to arditration by three Arbitrators. Each Party shall appoinf one

. arbitrator and the trird shall be nominated by the said two arbitrators.

dea :

)Cf- Such arbitration shall be held in accordance with the Indian Arbitration and
¢ Conciliation Act, 1346 and amenrimcr-nu‘. thereto. |
‘G

i 15.2.2 The arbitracrs shall give a reasoned award.

¢y
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fo23 The venue of such arbitration shall pe New Dethi, or any other place in India
4 as may be mutually agreed between the Parties, '

; 15.2.4 'the Concessionaire and TEA undertake to carry o

ut any decision or award of
the arbitrators (the “Award™) without delay. Awards

relating to any Dispute
shall be final and binding on the Parties as from the date they are made.
M

1S.2.5 The rights

‘ and obligations of the Parties under this Agreement shall remaia in

A O &R

h s

full force

hereunder.

end effect pending the Award in any arbitration proceedings
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Ggeneral Indemnity
ainst any

end and hold TEA harmless ag
y TEA -

rty claims (other than 3 clagim ©
f whatever kind and ngture arising
on, procurement, operation and
a breach by Concessionaire .

he extent that any

The Concessionaire will indesmnify, def

sndwall proceedings, actions and third pa
or GOUP #2r loss damage 3nd expense O
out of ths design, engineering, constructi
mainlenarc2 of the Expressway or arising out of
of any of i:s obligations under this Agreement except to t

such claim nas arisen due to TEA Event of Defguit_).

TEA will, indemnify, defend 3nd hold harmless the Concessionaire against any
and all preceedings, actions, third party claims for loss, damage and expense
of whatevzr kind and nature arising out of defect in title and/or the rights of
TEA in th2 land transferred to the Con;essionaire adversely_.-affecting the
performance of the goncessionaire’s obligations under this Agréement 'and/or
arising out of acls done in discharge of their lawful functions by TEA, its
officers, s2rvants, agents, subsidiaries and contractbrs ("TEA Indemnified
Persons™) iacluding TEA Events of Default except to the extent that any such
claim Has arisen due to a negligent act or omission, breach of contract or
breach of statutory duty on the part of the Concessionaire, its subsidiaries,

affiliates, contractors, servants or agents including due to Concessionaire

Event of Cefault.

Withoui limiting the generality of clause 16.1, the Concessionaire shaf; fully
indemnify and defend TEA including its authorised officers, servants and
agents from and against any and all loss and damages ariging out of or with
respect to (3) failure of the Concessionaire to comply with Applicable Laws,
(b) payments _of texes relating to the Concessionaire contractors, suppliers
and representatives, income or other taxes required to be paid by the

Conc:«.ionaire without reimburserment hereunder, or (c) non-payment of

R L
/'.\‘,— R
£ ' 5 \ i
3 )
b 4D 3
VAR T
\ ’,-:{v}'
o - B J"\.y'
v 2 :-"’-/
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16.3

16.4

;mounts due as a result of
of m i
alterials or services furnished
ed to the

concessionaire  or

any of i
Concessionai v of s contractors which
sionawe or an\f of its Con{,»acmrg ! are Payable bY the

without lim:iting the generality of the i
Concessionzire shall fully indemnify provisions of this Chapter XVI, the
nnity, and i :
o andt s0sinst any and i defend the TEA indemnified Person
X : all damages which the TEA indemnified person may
ereafter suiier, or
e pay by reason of any demands, claims or proceedings
ut of i infri
? claims of infringement of a domestic or foreign patent rights
CODYfIgh'l'b o other intellectual property, proprietary or confid iality i
gl il to - ; ry or confidentiality rights
£ ma
" y materials, information, design or process used by the
oncessionzire ionai
or by the Concessionaire’s contractars in performing the

Concessionzire’s obligations of in any way incqrporated in or related to the

Project.

In the event that either Party receives 2 claim from a third party in respect of -

which it is entitled to the benefit of an indemnity under this Chapter XVI (the
party) it shall notify the other Party (Indemmfymg Party) within
of receipt of the claim and shall not settle oF ‘pay the daim

prova! of the Indemnifying Party, such approval not to be
t that the Indemnifying Party

duct the proceedings in the

-party subject the Indemnified Party being secured

any costs involved to its reasonable satisfaction.

Indemnified
14 (fourteen) days

without the prior ap

unreasonanly withheld or delayed. In the even

wishes to contest or dispute the claim it may con

name of the Indemnified

against

o=~




. ‘anaire shall be
17.1 Notwithstanding the provisions of this Agreement, the Concessiond! '

entitled to co the following:

a. ~ To transfer, handing OVer of possassion of fand given by TEA t0 the

Concessionaire for development, ether in part or in full, by executing

the license [ lease deed / sub-lease dead [ or any document, as may

pe deemed fit and as required for the development of land in its

ordinary course of business;

b. To mortgage, pledge or hypothecate the land and the assets created
thereon to the financial nstituticns and other lenders for financial

assistance;

e To manage the land for development and the Expressway. and to make
necessary arrangerments in this regard and to appoint the Contractor /

Sub-Contractor or any other agency for the said purposes and to do

any other thing which may be deemed necessary by the .

Concessionaire.
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CHAPTER - XV .
L ] \h

TRANSFER OF CONCESSIONATR s R
RS

18.1

GHTS AND OBLIGATIONS T0 spy

—_—

In case the Concessionaire and the Tgp consider
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19.1

19.1.1 Waiver by either Pérty of any defa

Waiver
ult by other Party in the: cbservance and

performance of any provision of or obligations of or under this Agreement:

(1) Shall not operate or be construed as a waiver of any other or

subsequent default hereof or of other provisions of or

obligations under this Agreement;

(i)  Shall not be effective upless it is in writing and executed by a
duly authorised representative of the Parzy; and

4ii) ~ Shall not affect the validity or enforceability of this Agreement

in any manner.

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

19.1.3

performance of the terms, conditions and provisions of this Agreement or any
obligation thereunder nor time or other indulgence granted by a Party to the
other Party shall be treated or deerned as waiver of such 5rea{fh or

acceptance of any variation or the relinquishment of any such right

hereunder.

TEA is subject to the civil and commercicl laws of India and acknowlé dges
that this Agreement is its cemmerciol enterprise and it hereby expressly and
irrevocably waives any immunity i_rl' any jurisdiction in regard to matters set

forth in this Agreement.

S



19.3

survival

i Terminatich of Lhis Agreement

) Shet not relj
leve the Concessionaire or TEA of any obligations

~ herzunder which
expressly or by implicati i
y Implication survives Terminati
herzof, and ——

i) Excapt : : .
ot as otherwise provided in any provision of this Agreement
X508 imiti e . ,
exprassly limiting the liability of either Party, shall not relieve. either

Pary of any obligations or liabilities for loss or damage to the other

Party arising out of or caused by acts or omissions of such Party prior

to the effectiveness of such termination or arising out of such

termination.

Notices

2, crder or other communication to be given by one Party 10 the

Any noticg,
under or in connection with the matters contemplated - by this
class postage

hall be valid when given in writing by mail, first
receipt to the following address:

other

Agrecrnent S
prepaid, or by Fax or delivery against

To
TA EXPRESSWAY INDUSTRIAL DEV ELOPMENT AUTHORITY (TEA)

3-3, SECTOR 41, NOIDA
DISTT. GAUTAM BUDH NAGAR - 201 301

UTTAR PRADESH
lel. No.: 0120-2573733

Fax No.: 0120-2501851

Ve
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i9.4

19.6

_ If for any reason whatever any provisio

NDUSTRIES LIMITED

3, BASANT LOK

To
JMPR;\KASH

“JA HOUSE', 6
VASANT VIHAR

NEW DELHI — 1 i0 CS7
Tei. No.: 011-26141540

Fax MNo.: Nl 1-26145389

s) as either party may ~otify from time to time to the

—

or such oiier address(

other.

Severability

ion of this Agreement is or becomes -

any court of competent

invalid, illegal or unenforceable or is declared by
illegal or unenforceable,

jurisdiction or any other instrumentality to be invalid,
or more

the Parties will negotiate in good faith with a view to agreeing one
provisions which may be substituted for such invalid, unenforceable or illegal

provisions, as nearly as is pracncab)e to such invalid, illegal or unenforceable

provision.

Language

All notices required to be given by one Party to the other Party and all other
communications, documentation and proceedings which are in any way

relevant to this Agreement shall be in writing and in English language

Advertising on the Site

The Concessionaire shall be entitled to urdertake or permit advértising

display or hoarding at verious places un the Site within applicable rules of

relevant authority.
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‘9.7

19.10

19.11

Governing Law and Jurisdiction

This Agreemant sh ‘
all be construed ond interpreted in accordance with and

governed by the laws of India and the Cour

| ts at Gautam Budh Nagar and
High Court &2 Allzhabad shall have the : ;

f ‘ | jurisdiction over all matters arising out
of or relating to this Agreement.

Exclusion of Implied Warranties etc.

This Agrezment expressly excludes any warranty, condition or other '

undertaking implied at Jaw 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.

No Partnership

Nothing centained in this Agreement shall be constituted or interpreted as
constituting a partnership between the Parties. Neither Party shall have the
authority to bind the other in ahy manner whatsoever.

Consequential Loss etc.

Neither Party shall be liable to other for any indirect, consequential, incidental

or punitive 0SS, damage, cost or expenses.

Effectiveness

This Agreement shall come into force and effect upon the execution hereof by

the Parties hereto.
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Cotlnterpaﬂs

1912 -
This Agrcement shall b2 axecuted 1 B0 counle;‘Paft—‘.': each of which when \
| vered shail constitute 20 original of thi5 Agreement. .
executed and delvere .
)
1N WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS 3
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN. o
)
)
\
EsaAY HOUSTR ENT AUTHORITY RN NDUSTRIES LTD )

TA) EXPRESSWAY INDUSTRIAL DEVELOPM
o - B
oy

(LALTT SRIVASTAVA) : (MANOJ GAUR)

Chairman & Chief Executive Officer ' : Managing Director

wWitness: - Witness: _'

]
| - ’(

i Eifi ' 1. A, l//i:/ )
( 2 Ax) ghwﬁs‘f.w}-) ( Sivesie il ) .
21y Lad=Y 2z 5-67 Sarved== Ewclave,
Nc(m- ) j )

Bewd  fhe - twoelT }
<)
e W
2. (?f*ir"\z{ ?}?H}(gfj; Simak) 7. (NIRSMDAA pon i NITIAL )
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Annexure - A

Taj Expressway Industrial Development Authority

13, Se _
). Secror-41, Nowa, Disti: Gastams Dudh Nagar, (U £ )

Mhone 0120-257373)7 2573107
b Max 0120-2501851

Letter No.

TEA/ 341 72003
Daic

213.01-2003
RAVI SRIVASTAYA

GM. (Project)
S

>
N Dear Mr. Gaus:
=
5 ] am pleased to-infonm you that your offer dated 15-01-2003 submitted on 18-01-
& 2003 for Taj-Expressway Project has been accepted by the State of UP. As per terms
B and conditions of the Bid Document, you are requested 10 proceed further for signing of
5y Promoters Agrezment. .
el
1
” WilH regards.
) L e
8
F o (Ravi S Tasmva)

0 |
Mr. Manoj Gaur
B Managing Director
Jaiprakash Industries Ltd.
9 it " L k
“IA Housct , 63, Basant LOK,
() Vasant Vikay,
dew Delhi - 110 057.
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¥

| ns02 PRAKH&SH 1

23" January 2003 \JC)LJ

___..___.._._-

,\ulhnl'“)'

Fay Bapressyw.n Ladustriad Developm nl

-3, sector !, Nana
Distt = Gautam Gadh Navar (11.1%)
(Lax Noo 63170 2831830

" ) |
IKind ATin : Shri Ravi Srivastava, (oencral dlanager (Projcct)

Sub o Vap Eapressway Projecat

el Youw leier No TEAZ 122003 dined 25 01 2005

ear Sir,

| matter informing us that out

we thank you fo: your leier under reference on the subjec
has been accepted by

offer submitied en 18™ fanuary 2003 for Taj L\prcssway Projecl
ithe Govt of Uitar Fradesh

We hereby excreise our option, mentioned 1n para 1.8 of SECT [ON - | PROJECT

CO\!CCI’T ol the 13id Documents, 10 1ake up the Project without any equity particl paHOIl
v Taj Expressway Industrial Development Au:hor:ly As such Promolers Adreement 1S

not required (0 be executed.

\We also select Qpuion I mentioned in para 1 6 of SECTION - PROIECT CONCEPT
of Bid Documen.s “or “schedule for land release™ in which the Project is proposed 1o be
L\LIO['JCd in three phases

Pursuant 10 para 1016 of SECTION - I TERMS AND CONDITIONS OI BIDDING of
tic Bid Documants, we shall sien the Concession Agreement as may be mutually settled
between us and Tay Lixpressway industrial Devclopment Authority within the specilied

perod
[hanking vou
Y ours f:mhl'ull_\-_

For Jaiprakash [ndustres [Ltd

-
]

j;L. ,\,&7 Z

ANOT GRUR
VANAGING DIRECTOR

0

51’91[—.‘: LIMITED )

Ve 1A Hguse” 6], Basaet! ot caram v Mew Onke 150 U N L TRT
e o 1AV 54A0 Gl At IO ST AN R 30 B A A e B nt Tihw
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