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CONCESSION AGREEMENT

THIS AGREEMENT is entered into on thiXtkeX ®® Rl & 2F XXXI HAXod

BETWEEN

1. Maharashtra Metro Rail Corporation Ltd., Nagpuformerly known as Nagpur Metro Ralil
Corporation Ltd.) a company registered under the Companies Act 2i8jng CIN
Number- U60100MH2015SGC262053¥ving its registered office at MetBhavan, VIP
Road, Near Dikshabhoomi,Nagpt#0010 hereinafter refieed to asit a | 4 IS (i MEBich
expression shall, unless repugnant to the context or meaning thereof includes its
administrators, successors and assignstloé First part represented through its
XXXXXXXXXXXDPDE al KF NJ &K NI to doSliadtsPanddeetisfon / 2 N1LJ2
behalf of the company

AND
2. X XX XXX XeondpanyNE IA a0 SNBER dzy RSNJ GKS LINPGDAAAZ2Y A

...................................... , its Authorised Signatory (duly authorised by consortium
members vides their Board Resolutions dated ................... ) e e —————— )
FYR KFE@Ay3a Ada NBIAAGSNBR 2FFAOSs thedh XXX
G/ 2y OS & awhighyekpkebkdrE shall, unless repugnant to the context or meaning
thereof, include its successors and permitted assigns and substitutes) SEGONPART
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WHEREAS:

(A) Maharashtra Metro Rail Corporation LtdM#&haMetro), a joint venture of the
Government of India (GOI) and the Government of Maharaskgmmplementing the
Nagpur Metro Rail Project (hereinafter calladk S HObd4dhaMetro has been
authorised to develop real estates in and around the metro statiortsaher places
in the MAHA METR@nd generate revenues theffrem;

(B) In pursuance to the abové&jahaMetro had resolved foDevelopment and Operation
of Parking & Commercial Building at Zero Mile Freedom Park Metro Station on Public
PrivatePartnership Basi® accordance with the terms and conditions to be set forth
in athis ComressionAgreement to be entered intoThe PPP model proposed for
RS@OSt2LIYSyd Aa 5SaA3dys .dAfRI CAYylyOS:

(C)MahaMetro had, therebre, decided to carry out the Bidding Process for selection of
a Private Entity as the Selected Bidder to whom the Project may be awarded. Through
this tender, it is envisaged to transfer the development rights of airspace above the

Zero Mile FreedomPaskk S GNP { G G A2y 6 KS RijacyJitefSite@ tNJ NI F S

for the Concession Period of 60 years from the date of signing of this Agreement.

(D) MahaMetro had accordingly invited bids by its Request for Proposallender No.

N1PD 61/2022 dated08.12.2026 1 KS awSljdzSad F2NJ t NPLIRal f

of Concessionaire fofi KS LINRR&IOpmeng and @peration of Parking &
Commercial Building at Zero Mile Freedom Park Metro Station on Public Private
Partnership Basigthed t N2 2ARcoringly the Tender Process was conducted and
IKS XXXX®d . ARRSNXXXXXdd Aa RSOfI NSR |

MahaMetro has issued a Letter ofsard (hereinafter called théP[ h ! Q0 o6 S NR y 3

No. dated :

(E) The Consortium has since promoted and incorporadel 8 XXX XXX XXX XXX X X .
OGKS 0§k NI / Lb bdzYoSNI XXXXXXinket X X X X X X

Companies Act 2013, and has requesiéahaMetro to accept the SPC as the entity
which shall undertake and perform ¢hobligations and exercise the rights of the
Consortium under the LOA, including the obligation to enter into this Agreement
pursuant to the LOA for executing the Project

(F) The SPC has represented that it has requisite skill, financial, managerial &#dchni
expertise ancexpertiseto design, develop, operate, finance & maintain a stat¢he

art CommercialPNRE 2 SO0 2y (0 KS Coékcebsbr@iteQuitheepiegedt ® ¢ K S

and warrants that it/they has/have duly fulfilled all the terms and conditions necessary
for the execution of this Agreement as per the terms contained in the bidding
documents and are in a position to implement the Project as envisaged mdrand

this Agreement;
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(G)Pursuant tothe acceptance of theSelected Biddes bid and submission of the
requisite paymentsMahaMetro has agreed to the said request of the selected
bidder( i.e. an individual biddéiConsortium} to permit the SPC to proceeftth the
execution of theProject and has accordingly agreed to enter into this Concession
Agreement with the Concessionaire pursuant to the LOA for, inter alia, the design,
engineering, financing, procurement, construction, operation and maintenanceeof th
said Project.

(H) It is deemed necessary and expedient to enter into this Agreement to record the terms
and conditionsof the said Agreement.

NOW, THEREFORInh consideration of the foregoing and the respective covenants and
agreements set forth in thi€oncession Agreement, the receipt and sufficiency of which is
hereby acknowledged, and intending to be legally bound hereby, the Parties agree as follows:
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ARTICLE 1 DEFINITIONS AND INTERPRETATION

1.1. Definitions

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

GAccounting Yeddr YSIFya GKS FTAYFYOALf @SIFENI O2YYSYyOAy
calendar year and ending on thieirty-first day of March of the next calendar year,

G! FFSOUSRIKIFHHNIG &I @S GKS YBUILYyAy3d aSid F2NIK Ay

G! ANBSYSy (¢ 2 NING/SMBahStEISIAgReMent, its Recitals, the Schedules
hereto and any amendments thereto made in accordance with the provisions contained in
this Agreement;

G ! 3 NB S Y S pieansihe date of signing tiis Concession Agreement;
! yydzl £/ 2 ysbdll hasiekt yheadir) Set forth in Cla@ge2
G ! LILIS ghRliAhavé the meaning set forth in Claudse2.1

d LILI A Ol o means fall léws,ébrought into force and effect by GOI or the State
Government including rules, regulations and notifications made thereunder, and judgements,
decrees, injunctions, writs and orders of any court of record, applicable toAtiieement

and the exercise, performance and discharge of the respective rights and obligations of the
Parties hereunder, as may be in force and effect during the subsistence of this Agreement;

G! LILIX A Ol 6 tnm&ansta dddrantes, dicencgmrmits, authorisations, no objection
certificates, consents, approvals and exemptions required to be obtained or maintained
under Applicable Laws in connection with the construction, operation and maintenance of
the Project during the subsistence of tiligreement;

O0Approval€ meansall the mandatory approvals required for initiating the construction and
thereupon, operation and maintenance of the Project, to be undertaken by the
Concessionaire as per the Applicable Laws/ Permits;

G ! NB A G NImednthe Aibi@aiian and Conciliation Act, 1986luding Arbitration and
Conciliation (Amendment) Act, 26%and shallfurther include modifications to or any e
enactment thereof, as in force from time to time;
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a . | yfrie@dns any Natiorlsed/Scheduled Commercial Bank of Indian or Foreign origin
having business office in India;

& . Anfeans the documents in their entirety comprised by the bid submitted by the {selected
bidder/Consortium} in response to the Request for Proposals in acnoedavith the
provisions thereof;

. AR { B&xdsNide seduéity provided by the ConcessionairglataMetro along with
the Bidand amounting toRs.60,00,000+ (RupeesSixtyLakhs only)in accordance with the
Request for Proposals, and which is to remain in force untilRbdormance Guarantees
submitted

G. 221 meéahsditte éaggregate written down value as on the date of issue of the
Termination Notice in the books of the Condessaire of (i) the tangible assets (including
capital works in progress) forming part of, fixed or attached to the ground, created, installed
or provided by the Concessionaire and comprised in Project Facilities and Servid@$tlaad
moveable assetsncluding cargo handling equipment belonging to the Concessionaire, in
accordance with Indian Accounting Standards using depreciation rates as set forth in the
(Indian) Companies Act, 1956, as applicable from time to time.

G. dza £ 0 shdlbhaveNiFe iméaningscribed to it in thedDCPR-2020;
G/ h5¢ 2NJ da/ 2YYS NDshalhavethadnbdnidgise §6rth nlClauiss:

& KI y3S nmeyns fhe osciirrence of any of the following after the date of Bid
(a) the enactment of any new Indian law;
(b) the repeal, modification or renactment of any existing Indian law;
(c) the commencement of any Indian law which has not entered @ftect until the date
of Bid;

/ KIy3aS Ay rheang & Mandfex biithe direct and/or indirect legal or beneficial
ownership of any shares, or securities convertible into shares, that causes the aggregate
holding of the (selected bidder/ Consortium Mégrs), in the total Equity to decline below

() (aa)100% (One Hundred percent) of the subscribed and paid up equity of the SPC at all
times until completion of 04 years from the date of signing of concession agreement or the
commercial operation datefahis Project, whichever is later; ar{fib) 51% (Fifty One per
cent) of the subscribed and paid up equity of the SPC at all times till the 7th Anniversary of
the date of signing of Concession Agreement or the completion of 3 years of commercial
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operationsof the project, whichever is later; and thereafter, (cc) 26% (twenty six percent) of
the subscribed and paid up equity of the SPC till the expiry of the Concession; Period

(ii) the lead memberof the Consortiunundertake that,it shall subscribe to at leaga) 51%

(Fifty one percent) of the paid up and subscribed equity of the SPC at all times until
completion of 04 years from the date of signing of concession agreement or the commercial
operation date of this Project, whicheves later; and (b) thereafter 26% (twenty six per cent)

of the subscribed and paid up equity of the SPC at all times till the end of lease;period

(iii) further commit that theMembers of Consortium whose technical and financial capability

is considereddr the purpose of evaluating theligibility of theBidder/Consortium, shall
subscribe to at least 26% (twenty six per cent) or more of the paid up and subscribed equity
of the SPC at all times till thé" Anniversary of the date of signing of Concession Agreement
or the completion of 3 years of commercial operations of the project, whichever is later

provided that any material variation (as compared to the representations made by the
Concessionaire durin the bidding process for the purposes of meeting the minimum
conditions of eligibility or for evaluation of its application or Bid, as the case may be, in the
proportion of the equity holding of (the selected bidder/ any Consortium Member) to the
total Equity, if it occurs prior to completion of a period three years after COD, shall constitute
Change in Ownership;

a / 2 Y LImeapséghe company acting as the Concessionaire under this Agreement;
G/ 2 YLX SGA 2 yshall Gadelink mdadiry seSférth innGsel3;

G/ 2y O Sshall ha¥e/te meaning set forth in Cladse. ;

G/ 2y OS & ashdlyhavk NS émeaning attributed thereto in the array of Parties
hereinabove as set forth in the Recitals;

a/ 2y OS & a Angeyns théSpRfo@skiiting on and from the Effective Date and ending on
the Transfer Date;

G/ 2y 0Saana 2 ydhdl Nage the $\@ahingfsatl forth in Cladsel.2

A~ oA v oA

G/ 2y a i NUzO infegnhy thet p&ibidho2 4 eénths from the Effective Date as defined of
this Agreemernt

G/ 2y ail NUzO Grieang all2wdrkis| aad things necessary to complete the Project in
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accordance with this Agreement;

G/ 2y G Nméds2theE person or persons, as the case may be, with whom the
Concessionaire has entered into any of the EPC Contract, the O&M Contract, or any other
material agreement or contract for construction, operation and/or maintenance of the
Project or matters incidental thereto, but does not include a person who has eshiato an
agreement for providing financial assistance to the Concessionaire;

G/ dzNB mé&hskh2 petiod specified in this Agreement for curing any breach or default
of any provision of this Agreement by the Party responsible for such breach ortoafal
shall:
(a) commence from the date on which a notice is delivered by one Party to the other
Party asking the latter to cure the breach or default specified in such notice;
(b) not relieve any Party from liability to pay Damages or compensation under the
provisions of this Agreement; and
(c) not in any way be extended by any period of Suspension under this Agreement;
provided that if the cure of any breach by the Concessionaire requires any reasonable
action by the Concessionaire that must be approvedaha-Metro, the applicable
Cure Period shall be extended by the period takenviahaMetro to accord their
approval;

G5. Ch¢é¢ 2N a5SaArdys . dzit Rshall iakeyHe yheabirky set fodd NI (0 S
in Recital (B);

6 | Y| ZBall ave the meaning set forth in Solause (w) of Clause?2.1;

G5 S0 G shaldrteanof the following sums representing the amounts advanced by the
Lenders towards Total Project Cost, expressed in Indian rupees as may be outstanding and
payable to the Lenders under the Financing Documents on the date of issuance of
Termination Notice:
(i) the principal amount of the debt provided by the Lenders under the Financing
Agreements for financing the Project (tldiet NJ y) Out &dtlddiagi) working capital
loans; (ii)any part of the Principal that had fallen due for repayment two yearsr oo
the date of Termination Notice;
(i) all accrued interest, financing fees and charges payable under the Financing
Agreements on, or in respect of the debt until the date of Termination Notice but
excluding

(a) any interest, fees or charges that had falldue one year prior to the date of
Termination Notice
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(b) any charges payable under the Financing Agreements to any Lender
(c) any pre payment charges in relation to accelerated repayment of debt except
where such charges have arisen duévtahaMetro Default;

G5So0i {mBaidte uindf all payments on account of principal, interest, financing fees
and charges due and payable in an Accounting Year to the Senior Lenders under the Financing
Agreements;

G 5 A a Lshailihdve the meaning set forth in Cladsel. 1

G5A&LIzGS wSa 2 fnuzinA tRe/protetiliPe @06 rRsdhiBéof Disputes set forth in
Article 33;

G5 A a i NJA shddiinfe@nyalbb&nefits received by the shareholders or the Affiliates or the
Constituents of the Concessionairefrom the Project or payments made by the
Concessionaire, whethén cashor kind, and includes any:
(a)dividend or other distribution in respect of share capital;
(b) reduction of capital, redemption or purchase of shares or any other reorganisation or
variation leading to reduction of share capital;
(c) payments of brokerage costs or otherwise under tmaifting Agreements other than
Debt Servicing of Principal and interest;
(d) payment, loan, contractual arrangement or vesting of any asseigius to the extent
(in each case) it &s put in place after Financi@lose and was neither in the ordinary
couse of business nor areasonable commercial terms; or
(e) the receipt from novation etc. or reqts of any other benefit, whicks not received in
the ordinary cours of business and on reasonalslemmercial terms;

G5A0SaityYSyl wméisdre dbifigutiens ofdhé Concessionaire for and in respect
of Termination as set forth in Clau28.1,

G52 0dzySy (¢ 2N dmeahOdiwyiSesitationiin @iyted or written form, or in
tapes, discs, drawings, computer programmes, writings, reports, photographs, films,
cassettes, or expresd in any other written, electronic, audio or visual form;

a 5 NJ ¢ meadsal of the drawings, calculations and documents pertaining to the Project
FYR &aKlFftf AyOfdzZRS WIad 06dZAfiQ RNIgAy3Ia 2F GKS

G 9 FFSOU Am@éhs thetlaie BrE whigh the Coritions Precedent of both th@artiesto
the Agreement have been fulfilled
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& 9 Y S NH$BeAr8 & €ondition or situation that is likely to endanger the security of the
individuals on or about the Project, including Users thereof, or which poses an immediate
threat of material damage to any of the Project Assets;

G 9 y OdzY 0 Mdeafhs) B defation to the Project, any encumbrances such as mortgage,
charge, pledge, lien, hypothecation, security interest, assignment, privilege or priority of any
kind having theeffect of security or other such obligations, and shall include any designation
of lossto payees or beneficiaries or any similar arrangement under any insurance policy
pertaining to the Project, whereer applicable herein but excluding utilities referred to in
Clausell.l;

G CA Yyl y OR Istiall lBe&nfoccdrfericé of a breach of the terms and @@t of the
Financing Agreements or a continuous default in Debt Service by the Concessionaire for a
period of 3 (three) months;

G CA Yyl y ORA IsHall meea@nRtt tfigancial model, prepared by the Concessionaire and
approved/adopted by the Lenders for eming into the Financing Agreement with the
Concessionaire, setting forth the capital and operating costs of the Project including
replacement costs, the mode of financing of such costs, revenues from the Project and the
Equity IRR over the full Term ofetihA\greement on the basis of which financial viability of the
Project has been determined by the Lenders, and includes a description of the assumptions
and parameters used for making calculations and projections therein;

CAY Il YyOAyYy 3 sHaINBeanyt dreements executed by the Concessionaire in
respect of financial assistance to be provided by Lenders by way of loans, guarantees,
subscription to norconvertible debentures and other debt instruments including loan
agreements, guarantees, notes, deberds, bonds and other debt instruments, security
agreements, and other documents relating to financing of the Project;

GC2NOS al 2SdzNBé 2 NIshallthawIhé mearing &sdabidd to & it Sigfuse
24.1;
GDhLé 2N & mea@sSHedsav&nfriert of India;

a D h aneans the Government of Maharashtra;

GD22R LYRdAZAINBSI Bl GKSOIINF OGAOSar YSiK2RAa:Z
skills, diligence, efficiency, reliability and prudence which are generally and reasonably
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expected from a reasonably skilled and experienced operator engaged in the same type of
undertaking & envisaged under this Agreement and which would be expected to result in the
performance of its obligations by the Concessionaire in accordance with this Agreement,
Applicable Laws and Applicable Permits in reliable, safe, economical and efficient manner;

GD2JSNYYSyld L ynedandNiay Separtinent) division or sdivision of the
Government or the State Government and includes any commission, board, authority, agency
or municipal and other local authority or statutory body including Panchayat ticke
control of the Government or the State Government, as the case may be, and having
jurisdiction over all or any part of the Project or the performance of all or any of the services
or obligations of the Concessionaire under or pursuant to this Agreéme

GLYRSYYAFASBI YENIW&KS tIFNGe SydAaAdtSR G2 GKS
Article31;

(@]

G LY RSYY A T énkayisthe tPartyJibBgated to indemnify the other Party pursuant to
Article 31,

G Ly & dzNJ yreedns the ag@dgdite of the maximum sums insured under the insurances
taken out by the Concessionaire pursuant to Articke &nd includes all insurances repd

to be taken out by the Concessionaire under Cla2@d but not actually taken, and when
used in the context of any act or event, it shall méhe aggregate of the maximum sums
insured and payable or deemed to be insured and payable in relation to such act or event;

GLYyGSt t SOl drats alt pdtBnts)Sitddedaiks, service marks, logosupgetrade
names, internet domain names, rights designs, blue prints, programmes and manuals,
drawings, copyright (including rights in computer software), database rights;s@muctor,
topography rights, utility models, rights in kndvow and other intellectual property rights,

in each case whethaegistered or unregistered and including applications for registration,
and all rights or forms of protection having equivalent or similar effect anywhere in the world;

a [ Sy RKBaNdean financial institutions, banks, multilateral funding agencies and similar
bodies undertaking lending business or their trustees/agents including their successors and
assignees, who have agreed to guarantee or provide finance to the Concessiomdar any
Financing Agreements for meeting the costs of the Project;

G SYRSNBEQ WEKINBESYSEYAGBES [ SYRSNI 2NJ [ SYRSNEQ
Lenders to act for and on behalf of the consortium of Lenders with regard to matter arising
out of and in relation to the Financing Agreements and includes its successors, assigns and
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substitutes;
G[ h! ¢ 2NJ a&[ SnieanStNg |&td of awaid NeRerged to in Reci(@)
Gal #I53GNR 5s6afl hadefthie sneaning set forth in Clausel23:.

Gal #I53GNR wS LINGBearS yudhlpérdooBpersons as may be authorised in writing
by MahaMetro to act on its behalf under this Agreement and shall include any person or
persons having authority to exercise any rights or performfaifd any obligations of Maha
Metro under this Agreement;

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

Gb2YAYlFGSR aK2YIJIl yWeSty GKS SyaAadge GKFG AA
Representative or bivlahaMetro for substituting the Cocessionaire, upon theccurrence

of a Concessionaire Default or Financial Default, in terms of the provisions ofjteerdent

and the SubstitutiorAgreement;

a h 3 andeans the operation and maintenance of the Project and includes all matters
connected with or incidental to suabperation and maintenance, provision of services and
facilities, and collection of Fee in accordance with the provisions of this Agreement;

dhga [/ 2ynéaNdti@ilbgeration and maintenance contract that may be entered into
between the Concessionaire @rthe O&M Contractor for performance of all or any of the
O&M obligations;

dhga [/ 2y indahsGhé geMdn, if any, with whom the Concessionaire has entered into
an O&M Contract for discharging O&M obligations for and on behalf of the Concessionaire;

6h 9 a 9 E LISgaasSe#penses incurretbr all O&M including (a) cost of salaries and
other compensation to employees, (b) cost of materials, supplies, utilities and other services,
(c) premia for insurance, (d) all taxes, duties, cess and fees due aabl@éyr O&M, (e) all
repair, replacement, reconstruction, reinstatement, improvement and maintenance costs, (f)
payments required to be made under the O&M Contract, or any other contract in connection
with or incidental to O&M, and (g) all other expend#urequired to be incurred under
Applicable Laws, Applicable Permits or this Agreement;

G h LIS NI { A 2means tBeNderddRabmmencing from COD and ending on the Transfer
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Date;

Gt I NIndaSsdhé parties to this Agreement collectively @nd | NhaBnrgean any of the
parties to this Agreement individually;

GPerformance Guarantee a K| f f KI @S G KS YBroryRefgiéhcesdiice T 2 NI K
not found.;

Gt NP en8additlie engineering, procurement, construction, operation and maintenance
work of the dDevelopment and Operation of Parking & Commercial Building at Zero Mile
Freedom Park Metro Station on Public Private Partnership 8adsisccordance withhe
provisions of this Agreement, and includes all works, services and equipment relating to or in
respect of the Scope of the Project

dt NB 2 S O heahsalipfyisidakand other assets relating to and forming part of the Site
including (a) rights ovehe Site in the form ofease Right of Way or otherwise; (b) tangible
assets such as civil works and equipment; (c) Project Facilities situated on the Site; (d) all rights
of the Concessionaire under the Project Agreements; (e) financial assets, seceiaaliles,
security deposits etc.; (f) insurance proceeds; and (g) Applicable Permits and authorisations
relating to or in respect of the Project, but does not include Additional Facilities;

Gt NB2SOG [/ 2 YrhéarS ihg 8afe ob Whicls the ComplaticCertificate or the
Provisional Certificate, as the case may be, is issued under the provisions of Article 14

dt NB 2 S O i shalllim@ekell fixdd AsSeiséconstructed liie Concessionaire but nahe
Siteitself;

Gt N2 2 S @émardated 8¢a aZero Mile Freedom Park Metro Statiaonsisting of
following g

a. Afloor plate above Zero Mild=reedom Parlvetro Station is approximate 2,040.66
Sgm for development of commercial Building; (13 Floors, 5th Floor to 17th Floor). The
envisageddevelopmentenvisageds 26,942.55 Sgm (2,90,007.19 Sqft) say 2,90,000
Sqft whereas theenvisageddevelopment shall be subject to UDCE®RO0 and the
business plan of the Concessionaire

b. One Entrance Lobby admeasuring 414.02 Sgm at Street Level of Zererdditbom
ParkMetro Station Buildingn the form of Bareshell structure which shall be under
common use by the Users of the Project as well as Nalglairo commuters The
Concessionaire shall have torgaout the works including HVAC, MEP, finishing &
other works in the Entrance Lobby and Reception area to make it operational. For
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clarification purpose, the area under Entrance lobby shall be excluded from the Total
Area Offered by the ConcessionaireMahaMetro.

c. The parking floor at the street level which shall be reserved exclusively for the Users
of the Project.

d. Two lift ducts are constructed by MaiMetro upto 4th floor of the Zero Mile Station,
shall be developed, operated and m&imed by the Concessionaire and shall be
under common use by the Users of the Project as well as Nagpur Metro commuters.

(Note: Areas indicated above are approximate.)

a w . nieans the Reserve Bank of India, as constituted and existing und&etberve Bank
of India Act, 1934, including any statutory modification or replacement thereof, and its
SUCCessors;

GwSodé s awadé 2N aw@INGSends the INdfudicureity df tife RepliliS S 3 €
of India;

ORelated Partyies¢ shall mean

1. adirector or his relative;

2. a key managerial personnel or his relative;

3. afirm, in which a director, manager or his relative is a partner;

4. a private company in which a director or manager or his relative is a member or
director;

5. a publiccompany in which a director or manager is a director and holds along with his
relatives, more than two per cent of its paigh share capital,

6. anybody corporate whose Board of Directors, managing director or manager is
accustomed to acin accordance with e advice, directions or instructions of a
director or manager;

7. any person on whose advice, directions or instructions a director or manager is
accustomed to act:
that nothing in sukclauses (6) and (7) shall apply to the advice, directions or
instructionsgiven in a professional capacity;

8. any company which 1s a holding, subsidiary or an associate company of such
company; or¢ a subsidiary of a holding company to which it is also a subsidiary;
included in Amendment 2017

9. such other person as may Ipeescribed;

*An investing company or the venturer of the company.
AlsoClF G KSNJ AyOf @ aGSL) FIUKSNE a2iKSNJ AyOof o
51 dzZAKGSNJ 51 dzZAKiSNNa Kdzaol yRE . NPGOGKSNJ AyOf
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included

GwSSjada T 2 NJ t NP Lsiab Hade dhé meanidg senf@th i& Rec{@t

GwA AK{G nEedns thd cdnstructive possession of the Site, together with all way leaves,
easements, unrestricted access and other rights of way, howsoever desandsslsary for
construction, operation and maintenance of the Project in accordance with this Agreement;

a{ 1 FS8G& wSsharhanahe nganitgiset forth in Clausel.t

d{ OKSRdz SR / 2sWdllha8ditte 2nganifglsel Bréh in Clade4.1;
G{ 02 LIS 27F shaKiBvetthsBe8nQ deéforth in Cladsi

& { Ashdll bave the meaning set forth in Clads;.

G { dzo & G A G dzii A BhAll MeahNidB SulgsBtytinéagreement, substantially in the form
set forth in the Schedules as entered into/ proposed to be entered into betWwésma-Metro,
Concessionaire, and the Lenders in relation to the substitution of the Concessionaire with the
Nominated Company in accordance with the Agreement;

G { dzo & ( A G dzii AsBayf maaN@BeYldngiz¥uEm amount, to be paid upfrontN@ha
Metro, offered as financial bid by the party selected as the Nominated Company through a
competitive bidding process, condied as part of the Substitution, for substituting the
Concesionaire and as per the Agreement;

G { U Iméadsthe State of Maharashtraadd{ G I G4 S D 2 rge&nsiheyddverinraent of
that State;

& { dz& LJS shdll ha¥e/tlie meaning set forth in Cla@sel;
Ge2dlt / 2 \sRaiknAave e rekrtng set forth in Clause Article 20;

GTaxes meansany applicable international taxes arlddian taxes includingut not limited

to excise duties, customs dutieGpoods and Service tabocal taxes, cess and any impost or
surcharge of like nature (whether Central, State or local) on @umstructions,goods,
materials, equipment and services incorporated in and forming part of the Project charged,
levied or imposed by any Government Instrumentality, but excluding any interest, penalties
and other sums in relation thereto imposed on any account whatsoewethE avoidance of
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doubt, Taxes shall not include taxes on corporate income;

G ¢ S NI A ynkeansitieexpiry of th€oncession Perioor termination of this Agreement
and the Concession hereunder, whichever is earlier;

G ¢ SNIYA Y ( dayis the Zamadcation issued in accordance with this Agreement
by one Party to the other Party terminating this Agreement;

G ¢ SNXYAYI (A angand thedandbiyf fagable iahaMetro to the Concessionaire
upon occurrence of Terminaticend/ or default byrespective Parties to the Agreemeaind
may consist of payments as defined imstiConcessioAgreement.

G ¢ NJ y a F BiéahsShie dafeéon which this Agreement and the Concession hereunder
expires pursuant to the provisions of this Agreement or is teat@d by a Termination
Notice;

G! LIF NR Yy ( shaNB&ve xhdzviganing set forth in Clause 20.1;

G ! a $ekks a person who using the Project and Project Facilities or any part thereof on
payment of User Charges in accordance with the provisions of gheefent and Applicable
Laws;

G+SaidAy3a ghdl Ndveitie in€anitigSet forth in Cla@84 and

a 2 t ghall mean the Wholesale Price Index for all commodities as published by the Ministry
of Industry, GOI and shall include any index which substitutes the WPI and any reference to
WPI shall, unless the context deems otherwise, be construed as a reference to the WPI
published for the period ending with the preceding month

1.2. Interpretation

1.2.1In this Agreement, unless the context otherwise requires,

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

(b) references to laws of India or Indian law or regulation having the force of law shall
include the laws, acts, ordinances, rules, regulatigasernment ordershye laws
or notifications which have the force of law in the territory of India and as from
time to time may be amended, modified, supplemented, extended eemacted;
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() NB FSNBygeSer G2y R @2NRa RSy2GAy3 | yI GdzNT f
as a reference to any individual, firm, company, corporation, society, trust,
government, state or agen@y a state or any association or partnership (whether
or not having separate legal personality) of two or more of the above and shall
include successors and assigns;

(d) the table of contents, headings or stieadings in this Agreement are for
convenience ofaference only and shall not be used in, and shall not affect, the
construction or interpretation of this Agreement;

()i KS giacNda layididingg | NB (2 0SS 02y adNHzSR 6A
aKFtt 0SS RSSYSRwihat limittioF2 { AeehotdirRitedacE o
whether or not they are followed by such phrases;

() NB T S NB yadSractiole 2 dildingg Ay Of dzZRS> dzyf Sdaa GKS
requires, investigation, design, developing, engineering, procurement, delivery,
transpottation, installation, processing, fabrication, testing, commissioning and
20KSN) F OGAGAGASE Ay OA Bofgfhict { HDINE & BKS { ©2 v S5
construed accordingly;

() NB T S NE ydevslapmein®? Xy Of dzZRS>  dzyf Sa drequie§ O2yd
construction, renovation, refurbishing, augmentation, upgradation and other
F OUGAGAGASE Ay Odewrby § BKI § KSHRSGI D2 yRBY RIS R |

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

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

() NEBTFSNBySikessildy aAKaff 6S O2yadGdNHz2SR & N
than a Sunday) on which banksNlagpurare generally open for business;

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

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

(m)any reference to any perio®2 YY Sy fomg I+ ¢aLISOA FASHIERF & 2N
2Ndntiéé I ALISOAFTASR RF& 2NJ RIFIGS akKlkftf AyOf
that if the last day of any period computed under this Agreement is not a business
day, then the period shall run unthie end of the next business day;

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

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

(Pp)dakhé  YSIya | Kdzy RNBR { géreizd | WSR y@Em ainSyn nYin
(20,000,000

(q) dindebtednesg a Kl ff o0S O2yadNHzSR a2 Fa G2 Ay
incurred as principal or surety) for the payment or repayment of money, whether
present or future, actual or contingent;
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() NB ¥ S NB y Owirdingiuge xliskafiitio lnsolvenyé >  rébiganiatiors
of a company or corporation shall be construed so as to include any equivalent or
analogous proceedings under the law of the jurisdiction in which such company or
corporation is incorporated or any jurisdiction in which such company
corporation carries on business including the seeking of liquidation, winging
reorganisation, dissolution, arrangement, protection or relief of debtors;

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

(t) any agreement, consent, approval, authorisation, notice, communication,
information or reportrequired under or pursuant to this Agreement from or by
any Party shall be valid and effective only if it is in writing under the hand of a duly
authorised representative of such Party, in this behalf and not otherwise;

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

(v) references to Recitals, Articles, Clauses, -8abses or Schedules in this
Agreement shall, excepthvere the context otherwise requires, mean references
to Recitals, Articles, Clauses, Silduses and Schedules of or to this Agreement,
and references to a Paragraph shall, subject to any contrary indication, be
construed as a reference to a Paragraphlo$ tAgreement or of the Schedule in
which such reference appears;

(w)the damages payable by either Party to the other of them, as set forth in this
Agreement, whether on per diem basis or otherwise, are mutually agreed genuine
pre-estimated loss and damagikely to be suffered and incurred by the Party
SYGAdt SR 2 NBOSAQYS (KS &l D8magef BTl NF Ry 2 |

xGAYS akKlFftf o6S 2F GKS SaasSyoS Ay GKS L
obligations. If any time period specified herein iseexded, such extended time
shall also be of the essence.

1.2.2 Unless expressly provided otherwise in this Agreement, any Documentation required
to be provided or furnished by the Concessionairdt@ha-Metro shall be provided free
of cost and in three copies, and MahaMetro is required to return any such
Documenation with their comments and/or approval, they shall be entitled to retain
two copies thereof.
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1.2.3The rule of construction, if any, that a contract should be interpreted against the parties
responsible for the drafting and preparation thereof, shall not gppl

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

1.3. Measurements and arithmetic conventits

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

1.4. Priority of agreements, clauses and schdes

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

(a) this Agreement; and
(b) RFPdocumentfor TenderNo. N1PD61/2022 dated 08.12.202 along with
all thecorrigendum issued.
(c) all other agreements and documents forming part hereof or referred to
herein;
i.e. the Agreement at (a) above shall prevail over the agreements and documents at (b)
and (c), (b) above shall prevail over the agreements and docume(d¥ above.

1.4.2Subject to the provisions of Clauget.], in case of ambiguities or discrepancies within
this Agreement, the following shall apply:

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

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

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

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

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

(f) between any value written in numerals and that in words, the latter shall prevail.
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ARTICLE 2 SCOPE OFPRM{EIECT

2.1 Scope of the Project
Thescopeofi KS t N2 8§08 LI§ & 8 K §sh&ll hean Akl idackided ¢
2.1.1 Design, Construction Procurement, Opeation and Maintenance of the Project
including theAssets and Project Utilities comprised in the Commercial Development
aboveZero Mile Freedom Park Metro Statiorcluding operation and maintenance of

parking on Public Private Partnership Bamssset forth in the Schedule 1 of this
Concession Agreeme(¥t N2 2300 {AGSQ

2.1.2 The detail scope of work to be executed by the Concessionaire is mentioned in
0Scheduleg Bé of this concession agreement
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ARTICLE 3 GRANT OF CONCESSION
3.1 The Concession

3.1.1 Subject to and in accordance with the provisions of this Agreement, the Applicable Laws
and the Applicable PermitdylahaMetro hereby grants to the Concessionaire the
concession set forth herein including the exclusive right, licence and authority to
deveR LK O2y a1 NHzO(G = 2 LISNI (S CoyicBssidhloA yFRING yf  (LBSNA
60 (sixty) yearscommencing from the Effective Date, and the Concessionaire hereby
accepts the Concession and agrees to implement the Project subject to and in
accordance wi the terms and conditions set forth herein;

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

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

(b) to design, engineer, finance, procure and construct the Project;

(c) manage, operate and maintain the Project aedulate the use thereof by third
parties;

(d) demand, collect and appropriate revenue from tblsersfor using the Project
Assetsr any part thereof;

E@LISNF2NY YR FdZ FAE ff GKS /2y OSaarzyl .
with this Agreement;

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

(g) neither assign, transfer or sublet or create any lien or Encumbrance on this
Agreement, or the Comssion hereby granted or on the whole or any part of the
Project nor transfer, lease or part possession thereof, save and except as
expressly permitted by this Agreement.

3.1.3 The Concession Period shall commence on the Effective Date and shall end on the
TransferDate.

3.2 Grant subject to obligation

3.2.11t is clarified that the rights granted in respecttb& Project under this Article 3 to the
Concessionaire are subject to the conditions attached to exercise of such rights and
performance of itsobligations as set out in the Agreement and other documents
executed pursuant to the Agreement.
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ARTICLE 4 CONDITIONS PRECEDENT

4.1 Conditions Precedent

4.1.1 Save and except as expressly provided in Article 4, Article 9, Article 10, Article 21,
Article 26,and Article 35 or unless the context otherwise requires, the respective
rights and obligations of the Parties under this Agreement shall be subject to the
satisfaction in full of the conditions precedent specified in this Clausar®l2.3(the
oConditions Pecedent .0

4.2 Conditions Precedent dflaha-Metro

4.2.1 MahaMetro shall have:

a. Ensuredor the Concessionaire theacant and peacefydossessiorf the Project
Site asa Lessegn accordance with the provisions of Claug®?2.1

4.3 Conditions Precedent of the Concessionaire

4.3.1 TheConcessionaireds fulfilled the following Conditions Precedent before signing of
Concession Agreement
@ hy XXXXXnh&ddan &ppropriate SPC (Special Purpose Velictbpe
VIEYS 27F X XXexeterths sbncession agreement.

(b) paid the Upfront Premiumamounting to R& XX XXXXXX® Ly GKS
XXXX RIFEGSR 0P POP0PDOXDDP FNRBY XXXXP .|y

(c) submitted the Performance Bank Guarantee amountindgr&6,00,00,000/-
(Rupees SiXroresonly) from Nationalised/ Scheduled CommercBdnkas
per the provisions of this Agreementhe Performancésuaranteeshall be
payable at Nagpur;

(d RSLIZAAGSR G2 GKS | dzi K2 Kak pagment wviardd Y 2 dzy G
Stamp Duty and Registration fees/charges of the agreement.

(e) deposited Payment of Rs. 5.00 Crores plus applicable GST as a Consideration
for dedicated Parking Floor

() delivered to MahaMetro from the Consortium Members, their respective
confirmation, in original, of the correctness of their representations and
warranties set forth in Sub clauses (k), () and (m) of Clauseof this
Agreement
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ARTICLE 5 OBLIGATIONS OF THE CONCESSIONAIRE

Obligations of the Concessionaire

5.1.1 Subjectto and on the terms and conditions of this Agreement, the Concessionaire shall,

at its own cost aneéxpense, procure finance for and undertake the design, engineering,
procurement, development/construction, operation and maintenance of the Project

and observe, fulfil, comply with and perform all its obligations set out in this Agreement
or arising hereuder.

5.1.2 The Concessionaire shall comply with all Applicable Laws and Applicable Permits

(including renewals as required) in the performance of its obligations under this
Agreement.

5.1.3 Subiject to the provisions of Clauge4.1and5.1.2 the Concessionaire shall discharge
its obligations in accordanceith Good Industry Practice and as a reasonable and
prudent person.

5.1.4The Concessionaire shall, at its own cost and expense, in addition to and not in

derogation of its obligations elsewhere set out in this Agreement:

(@)

(b)

(c)
(d)

(e)

(f)

(9)

(h)

make, or cause to be madegcessary applications to the relevant Government
Instrumentalities with such particulars and details as may be required for
obtaining Applicable Permits, and obtain and keep in force and effect such
Applicable Permits in conformity with the Applicable kaw

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

perform and fulfil its obligations under the Financing Agreements;

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

ensure that its Contractonsrocure andcomply withall Applicable Permits and

I LI AOlFoftS [loa Ay (GKS LISNF2NXIFyYyOS
obligations under this Agreement;

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

(only in the event early termination) support, cooperate with and facilitate
MahaMetro in the implementation and operation of the Project in accordance
with the provisions of this Agreement; and

transfer the Project/ Project Facilities MahaMetro upon Termination of this
Agreement, in accordance with the provisions thereof.
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5.2  Obligations relating to Project Agreements

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

5.2.2 Within 7 (seven) days of exation of any Project Agreement or amendment thereto, the
Concessionaire shall submit tdaha-Metro a true copy thereof, duly attested by a
Director of the Concessionaire, for its record. For the avoidance of doubt, it is agreed that
the review and commerst hereunder shall be limited to ensuring compliance with the
terms of this Agreement. It is further agreed that no review and/or observatiovadfa:

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

5.2.3 The Concessionaire shall not make any addition, replacement or amendments to any of
the Financing Agreementwithout the prior written consent ofMahaMetro if such
addition, replacement or amendment has, or may have, the effect of imposing or
increasing any financial liability or obligation BlahaMetro, and in the event that any
replacement or amendment is rda without such consent, the Concessionaire shall not
enforce such replacement or amendment nor permit enforcement thereof agiabia-

Metro. For the avoidance of doubtlahaMetro acknowledges and agrees that it shall
not unreasonably withhold its consefor restructuring or rescheduling of the Debt Due.

5.3 Obligations relating to Change in Ownership

5.3.1 The Concessionaire shall not undertake or permit any Change in Ownership, except with
the prior approval oMahaMetro.

5.3.2 The Concessionairshall undertake that the Members of the Consortium shall
collectively hold at leagaa) 100% (One Hundred percent) of the subscribed and paid up
equity of the SPC at all times until completion of 04 years from the date of sigrtimig of
concession agreementrdhe commercial operation date of this Project, whichever is
later; and(bb) 51% (Fifty One per cent) of the subscribed and paid up equity of the SPC
at all times till the 7th Anniversary of the date of signinghid Concession Agreement or
the completon of 3 years of commercial operations of the project, whichever is later;
and thereatfter, (cc) 26% (twenty six percent) of the subscribed and paid up equity of the
SPC till the expiry of the Concession Period

5.3.3 The Concessionaire shall undertake that the lead member, shall subscribe to gajeast
51% (Fifty one percent) of the paid up and subscribed equity of the SPC at all times until
completion of 04 years from the date of signing of concession agreemenheor t
commercial operation date of this Project, whichever is later; and (b) thereafter 26%
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(twenty six per cent) of the subscribed and paid up equity of the SPC at all times till the
end of lease period

The Concessionaire shall undertake that tMembers ofConsortium whose technical
and financial capability is considered for the purpose of evaluating the Eligibility of the
Bidder/Consortium, shall subscribe to at least 26% (twenty six per cent) or more of the
paid up and subscribed equity of the SPC diraks till the 7th Anniversary of the date

of signing of Concession Agreement or the completion of 3 years of commercial
operations of the project, whichever is later

The Concessionaire shall undertake that each of the members whose experience will be
evaluated for the purposes of this Bid Document, shall subscribe to and hold equity share
capital not less than 5% (five per cent) of the Estimated Project Cost specified in the
Concession Agreement;

Employment of foreign nationals

The Concessionaire acknowledges, agrees and undertakes that employment of foreign
personnel by the Concessionaire and/or its contractors and theircsmbractors shall

be subject to grant of requisite regulatory permits and approvals including
employment/resdential visas and work permits, if any required, and the obligation to
apply for and obtain the same shall and will always be of the Concessionaire and,
notwithstanding anything to the contrary contained in this Agreement, refusal of or
inability to obtainany such permits and approvals by the Concessionaire or any of its
contractors or sulzontractors shall not constitute Force Majeure Event, and shall not in
any manner excuse the Concessionaire from the performance and discharge of its
obligations and likilities under this Agreement.

Employment of trained personnel

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

Sole purpose of the Concessionaire

The Concessionaire having been set up for the sole purpose of exercising the rights and
observing and performing its obligations and liabilities under this Agreement, the
Concessionaire shall not, except with the previaugten consent oMahaMetro, be or
become directly or indirectly engaged, concerned or interested in any business other
than as envisaged herein.
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5.7 Obligations related to Sulbeasing ofbuilt up area

5.7.1 The Concessionaire shall be allowedstd>lease the builtup premises however, he
SubLesseeshall have no right to further sub lease the premises.

5.7.2 The subLease shall however be for the use of the bupt areas within the project
premises, during the subsistence of the Leased Period oitifyarclear stipulation that
all such suH ease granted shall terminate simultaneously with the termination of the
Lease Agreement, including on sooner determination of the Lease Period for any reason
whatsoever. All contracts, agreements or arrangemerith BubLessee shall specifically
stipulate this covenant of termination of the rights of the Sudssee, and further that
such SuH_ essee shall not have any claim or seek any compensation from-Meatnia
for such termination.

5.7.3 The list of terms to be inctled inthe Sug S aS ! ANBSYSy (KofithieE |
l AINBSYSyiGéo

5.7.4 TheConcessionairshall submit copies of each such debse deed to Mahaletro for
verification and record.

5.7.5 TheConcessionairshall submit copies of each such dehse deed to Mah&letro for
verification and record.

5.7.6 At any point of time, thd_esseeshall not enter or cause any of its Subssesto enter
into any subLeaseagreement with any person or entity for transfer o$ itights which
would adversely affect the interests of Mafdetro or is not available to the
Concessionairebuccessful Biddein the first place. Any such act of ti@ncessionaire
or SubLessee shall render ihiConcession Agreement liable for termiraatiat the sole
costand expensef the Lessee

5.7.7 In case the Concessionaire fails to payAmaual ©ncessiorFee toMaha-Metro for two
consecutiveimes, theMahaMetro shall haveight to receive theConcession Fefeom
the SubLessee directly, on pramta basis fothe built-up area under use of Subessee
takinginto consideration of prevailing Concessi@esof entire premise.

5.7.8 In the circumstance of€lause N.7.7 above, all clauses, terms & conditions of this
Goncession Agreement shall be applicable to-Babsee mutatis mutandis

5.7.9 The Concessionaire shall not have any ownergght over theProject Site and he has
no right to sell it or a part thereofto anyentity at the any stage athe subsistence of
the ncessiorPeriod and thereafter.

5.7.10 The Concessionaire shall be allowedek@cute any related party transactiosup-lease
the built-up premisedo related party) only after taking prior approvfabm MahaMetro.
Any transaction executed without prior approval of Maki&tro shall be considered null
and void. Execution of such transactions shall be treated as rdefault and in such
eventMahaMetro shall forfeit the Security Deposit deposited by the concessionéire.
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provisions pertaining to related party transactions to be restricted/made applicable to
revenue transactions only.

5.7.111t shall be binding on the Stlbssee to abide by the prasions of thisAgreement and
shall also use the premises only as per peemissibleuses as allowed in the applicable
UDCPR-2020.

5.7.12 The Subleasing Agreement should be registered from ther&gibtrar Office and a copy
of same should be submitted tdahaMetro Office within30 days of execution of such
agreement.

5.8 Authorised Representative and Project Manager

5.8.1 The Concessionaire shall, within 30 (thirty) days fromAgeeementDate, nominate its
Authorised Representative and shall authorise him for all correspondence,
communication, signing of documents, participation in meetings etc. MihaMetro
in respect of the Project and issues relating to or arising out of the Agneeme

5.8.2 The Concessionaire shall, prior to the Effective Date, nominate a Project Manager, who
shall supervise and be overaltéharge of all construction activities being undertaken by
the Concessionaire at the Project Site during the Construction Period.

5.8.3 The Project Manager shall be the Proj&ite representative of the Concessionaire for
interaction with the authorised representatives bfahaMetro visiting the Project Site
or dealing with the Project during the Construction Period. In case the Pidgcager
is not available, he shall ensure that its authorised agent is available for the Project, who
shall, present himself tMahaMetroQ Representative and orders given lljahaMetro
Representative oits representative to the authorised agent of thedfect Manager shall
be deemed to have the same force as if they had been given to the Project Manager.

5.8.4 The Concessionaire shall provide all necessary superintendence during the, design
constructionand operationsof the Projet and as longhereafter as theMahaMetro
YIed O2YyAARSNI ySOSaal NEBE FT2NJ GKS LINRLISNJ FdzZf F.,
the Agreement.

5.8.5 The Concessionaire shall at all times, take all reasonable precautions to prevent any
unlawful, riotous, or disorderly ewluct, by or amongst, his staff and labour, and to
preserve peace and protection of persons and property in the neighbourhood of the
Project, against such conduct. The Concessionaire and hi€@&hitbactors shall disclose
a list of all their employees andorkmen, who are involved in the Prajg to the
MahaMetro. The Concessionaire shall ensure that under no circumstances, the
employees and workmen of the Concessionaire or anyGuriitractor, are otherwise
deemed to be employees dlahaMetro.

5.9 Obligation with respect to Taxes, dutiestc.

5.9.1 The Concessionaire shall, with effect fréxgreementDate or the date of handover of
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Project Ste, whichever is later pay all outgoings,applicable international and
central/state/local govt. taxes and levies suchiNms+Agriculture Tax, Water Bills, Electric
Bills, Entertainment Tax, Luxury Tax, G®yalty Property Taxand all other applicable

taxes all increases thereto, fees (including any license fees) rates and other user charges
(including those applicable faexisting utility connections and any other duegss,
assessments or outgoings payable in respect of implementation of the Project (including
new utility connections obtained by it, if any) or in respect of the materials stored therein
which may be levig by any Government Authority.

5.9.2 Any new levies, taxes, cess etc. if any, imposed by Government Authoritikts oaa
Metro for awarding the contract shall be recovered from tGencessionairseparately
by MahaMetro.

5.9.3 The Concessionaire shall be solely responsible to pay all applicable International Taxes
andshall bear all cost and expenses for varioospliances with respect to FEMA/FERA
regulations

5.10 Safety, Health & Environment Obligations

5.10.1 The Concessionaire shall undertake the Project during the Term with due regard to safety
precautions, fire protection, security, transportation, delivery of goods, materials,
control of pollution, maintenance of competent personnel and labour and induistria
relations.The Concessionaire shall undertake the Project in accordancerulitt and
regulations as set out in the Building and Other Constructions Workers Act, 1996
including all timeto-time amendments(hereinafter referred to as the "BOCW Act") and
other applicable rules.

5.10.2 The Concessionaire shall provide sufficient sanitary arrangements for the labour,
workmen and other staff employed for the Project in order to keep the Project Site and
the surroundirgs clean and in good condition to the satisfactiotMahaMetro.

5.10.3 The Concessionaire shall develop the Project in accordance witlsatety, health,
environment andpollution control criteria set forth in the Applicable Laws and in
accordance with termsand conditions contained in various Applicable Permits. The
Concessionaire shall take all precautions to awamy accidents, health issugmllution
or contamination of the air, land or water arising out of the implementation of the Project
(whether at e Project Site or elsewhere).

5.11 Connections & Utilities for the Project

5.11.1 Connections and utilities for the Construction Period:

The Concessionaire shall be solely responsible for seeking connections and ensuring the
supply of all essential utilities includjnbut not limited to electricity, water, fuel,
consumables and any other services necessary or incidental to the implementation of the
Project and that all such facilities shall be at the cost and expense of the Concessionaire.
In particular, the Concessiaire shall be solely responsible to procure, at its own cost
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and expense, all water, electricity and all other utilities required for the construction of
the Assets for the Project.

The Concessionaire shall, from time to time, pay all the charges/hilthdausage of all
utilities and infrastructure facilities provided to them by the relevant Government
Authority. The payment will be made directly to the respective authority/ utility provider.

Maha Metro shall provide necessary support anebperation © the Concessionaire for
obtaining access to utilities, however thensawithout incurring any liabilities if such
access is delayed or deniedlich support shall be provideg MahaMetro on best effort
basis without any binding obligations.

5.11.2 The Concessionaire shall take all measures, including applying for any aritityll
connections from suitable Government Authorities to provide all the utilities and
infrastructure facilities (including through the Project Utilities) required for thajeet.
Further, the Concessionaire shall undertake all measures required to be undertaken for
separate metering of all such utilities and Project Utilities utilized by the users of the
Project Site or Assets thereon.

5.12 Approvals & Licences for the Project

5.12.1 The Concessionaire shall observe and conform to all Applicable Laws relating to the
Project, the Project Site in any way and in particular but not limited to all public and
labour related issues including health and sanitation in force for the time b@&ing.
Concessionaire shall ensure and shall remain responsible that it€&ubactors shall
also adhere with Applicable Laws as required ia Agreement.

5.12.2 The Concessionaire shall at all times, obtain and keep valid all Applicable Permits, which
are required by Applicable Law, to undertake the Project.

5.12.3 Without prejudice to the foregoing:

a. The Concessionaire and its SDbntractors shall be responsible to ensure compliance
with the provision of the Minimum Wages Act, 1948 and the Rules made thereunder.

b. The Concessionaire and its SQbntractors shall comply with the provisions of the
Paymem of Wages Act, 1936 and the rules thereundemay be applicable from time
to time.

c. The Concessionaire shall comply with the provision Bafilding and Other
Constructions Workers Act, 1996 including all titndime amendments,Contract
Labour (Regulation and Abolition) Act, 1980d rules framed thereunder ands
modified from time to time, where ever applicable.

d. The Concessionaire shak besponsible for the safety of all employees directly or
through SubkContracts employed by it on the Project and shall report serious
accidents to any of them however and wherever occurring on the Projebtaia
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Metro Representative oMahaMetro Represg (i I G A S Q& WSLINBASY Gl i
make every arrangement to render all possible assistance.

e. The Concessionaire shall observe and make itsC8uitractors observe arfdllow all
the provisions of theapplicable labour laws and otherstatutory laws or any
modifications or reenactments thereof for the time being in force and any rule and
regulations made thereunder.

f. For the purposes of all Applicable Laws, the Concessionaire shall be deemed to be the
principal employer of all workers working at the Proje€he Concessionaire shall
indemnifyMahaMetro from and against any Liabilities under any of the Acts or Rules
thereunder mentioned in this Article or any other Applicable Laws, and in case through
order of any Government AuthorityylahaMetro or the Raivay has to pay any
compensation in respect of the ProjedtlahaMetro shall recover such amount of
compensation so paid from the Security Deposit or otherwise from the Concessionaire
under these conditions.

5.13 Protection of the Site (Fencing)

5.13.1 After receiving the Lease Rights to the Project Site, the Concessionaire shall ensure that
the Project Ste remains free from all encroachments during tGencession Period

5.13.2 Within 90 (ninety) days of receipt of right of access of the Project Site, threc€ssionaire
shall secure the Project Site with environménéndly hoarding of height as per
Applicable Law, not less than 1.8 meters of steel, on all sides (for outdoor areas), in each
case with access controlled gate in the manner approvellalyaMetro Representative.
No construction debrisS |j dzA LJYnSatéiiak3Eould be kept outside the enclosed Project
Site without specific permission tife MahaMetro.

5.13.3 The Concessionaire shall not commence any construction and development work upon
the Project Site, except after securing the Project through fencing/boundary wall and
requisite approval from the Government Authorities with respect to Building Plan
approvds and approval of the Commercial Development Plan fiteerRepresentative of
MahaMetro.

5.13.4 Within 90 (Ninety) days of receipt ofacant and peaceful possessitinthe Project Site
the Concessionaire shall secure the Project Site in accordance withrdwvesipn of
ScheduleB and KProject Work, Safety and Access Requirements).

5.13.5 No activity related to construction shall block the adjacent roads in the circulating area at
any time or hinder passenger or vehicle movement or cause congestion Btdet Site.
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5.13.6 The Concessionaire shall appropriately cover walkways and passenger access areas so as
to protect public/users/persons from debris / falling objects near and around the work
site.

5.14 General Obligation in relation to the Project

5.14.1 Save and except the development, construction of the project in accordance with
applicable laws and conduct the operations of twnmercial/ retailactivities therefrom
the Concessionaire shall not permit anything to be done on the Project Site whicheanay
unlawful, a nuisance, annoyance or disturbance to the owners, occupiers, passengers or
residents of other premises in the vicinity.

5.14.2 The Concessionaire shall design and construct all permanent civil structure(s) in the Project
for a minimum design Eof60(Sixtyp & S NE 00 KS a5Sardy [ATFSE0c
5.14.3 The Concessionaire shall be responsible for all risk to the work and for trespass and shall
make good at his own expense all loss or damage whether to the works themselves or to
any other property oMahaMetro (situated on project sitepr any other third party or
the lives, persons or property of others from whatsoever cause in connection with the
Project despite all reasonable and proper precautions that may have been taken by the
Concessionaird he Concessionaire shall obtain public liability insurance during the period
of construction and operation of the Project and hereby indemnifies Maha Metro from
any liabilities arising from the design, construction and operation of the Project.

5.14.4 IncaseMahaMetro is called upon to make good any costs, loss or damages, or to pay any
compensation (including that payable under the provisions of the Workmens'
Compensation Act or any statutory amendments thereof) to any person or persons
sustaining damages as aésiaid by reason of any act, or any negligence or omissions on
the part of the Concessionaire the amount of any costs or charges including costs and
charges in connection with legal proceedings, wiN@ha-Metro may incur in reference
thereto, shall be chayed to the Concessionair®lahaMetro shall have the power and
right to pay or to defend or compromise any claim of threatened legal proceedings or in
anticipation of legal proceedings being instituted consequent on the action or default of
the Concessionee, to take such steps as may be considered necessary or desirable to
ward off or mitigate the effect of such proceedings, charging to Concessionaire, as
aforesaid, any sum or sums of money which may be paid and any expenses whether for
reinstatement or therwise which may be incurred and the propriety of any such payment,
defence or compromise and the incurring of any such expenses shall not be called in
guestion by the Concessionaire.

5.14.5 The Concessionaire shall undertake the Project using due care agdndé in a
professional manner, using sound engineering, design and project management principles
and supervisory procedures in accordance with Good Industry Practice and for that it shall
retain, engage and consult, qualified and experienced professiaral consultants with
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good credentials and experience in relation to a project similar to the Project, which is the
subject matter of the Agreement.

5.14.6 The Concessionaire shall be obliged to complete the Project latest by the Scheduled
Completion Date of Bject and shall obtain Construction Completion Certificate for the
Project.

5.14.7 The Concessionaire shall not make any excavation upon any partlahthen whichzero
Mile Freedom Park Metro Statias locatednor remove any stone, sand, gravel, clay or
earth therefrom

5.14.8 The Concessionaire will ensure that all materials, equipment, machinery etc. installed at
the Project Site and/or used for the purposes of the Project will be of sound and
merchantable quality, that all workmanship shall be in accordanite @ood Industry
Practices applicable at the time of installation, construction or repair and that each part of
the construction will be fit for the purpose for which it is required.

5.14.9 Upon completion of the activity of construction of the Project, the €msionaire shall
remove promptly from the Project, all surplus construction machinery and materials,
waste materials (including, without limitation, hazardous materials and waste water),
rubbish, rubble and other debris (including without limitation aecitidebris) and shall
keep theproject site and premises a neat and clean condition and in conformity with
the Applicable Laws and Applicable Permits.

5.14.10 During the execution of Projecthe Concessionaire shablike all reasonable carend
caution as pestandard industry practicendendeavomo damage, injurgf loss is caused
to any person or propertyarising from the design, construction and operation of the
Project.

5.14.11 Existing roads or water courses shall not be blocked, cut through, altered, divarted
obstructed in any way by the Concessionaire, except with the permissisialofd-Metro
Representative and the other relevant Government Authority(s). All compensations
claimed for any unauthorized closure, cutting through, alteration, diversion or otigru
to such roads or water courses by the Concessionaire or his agent or his staff shall be
recoverable from the Concessionaire.

5.14.12 Duringthe progress of work with respect to the Project in any street or thoroughfare, the
Concessionaire shall make adequate provision for the passage of traffic, for securing safe
access to all premises approached from such street or thoroughfare and for anyg#raina
water supply or means of lighting which may be interrupted by reasons of the execution
of the works and shall erect and maintain lights and other safeguards as prescribed by
MahaMetro Representative or the Applicable Permits, for the regulation otitakic and
providenecessary security and safety arrangementprevent accidents.

5.14.13 The Concessionaire shall be responsible to take all precautions to ensure the safety of the
public whether on Public property and shall post such look out men, andrtakdesuch

Tender No: N1PB1/2022 Page40| 166



Draft Concession Agreemeibr dDevelopment and Operation of Parking & Commercial Building at Zero
Mile Freedom Park Metro Station on Public Private Partnership Basis

other safety measures, as may be required to comply with regulations appertaining to the
Applicable Laws and any instructiondWdha-Metro Representative.

5.14.14 Upon obtaining due permission form the respective authoritidse €Concessionaire if
required can work during night hours

5.14.15 The Concessionaire shall employ suitable mechanism such as washing facility of wheels of
vehicles entering/leaving the work site to reduce pollution.

5.15 Obligations Related to Mortgage

The Concessionaire will be provided with thevelopmentrights ofairspace abovéhe Zero
Mile Freedom Park Metro Statioas per the terms and conditions of the Concession
Agreement.

For raising finances through debt/equity, the Cessionaire will have the rights to avail
project financing and also shall have right to mortgage the {upgilarea/ constructed area

of the project MahaMetro upon written request made by the Concessionaire shall provide
NCC for availing project financing.

It is clarified that the said airspace rightszdro Mile Freedom Park Metro Station part
thereof shall not be mortgaged by the Concessionaire in any manner whatsoever.

5.16 Obligations related togpayment of Total Consideratioto be paid to MahaMetro

The Concessionaire shall pay to Mahtetro, the Total Consideratiofrees as mentioned
Article 2 of this Concession Agreement
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ARTICLE 6 OBLIGATIONS ORVIAHHA-METRO
6.1 Obligations ofMaha-Metro

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

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

(a) grant the Concessionaire thvacant and peaceful possessiorttod Project Site, in
accordance with the terms of Artic&hereof respectively.

(b) upon written request from the Concessionaire, and subject to the Concessionaire
complying with Applicable Laws, provide reasonable support and assistance to the
Concessionae in procuring Applicable Permits required from any Government
Instrumentality for construction, implementation and operation of the Project
without any binding obligation

(c) upon written request from the Concessionaire, provide reasonable assistance to
the Concessionaire in obtaining access to all necessary infrastructure facilities and
utilities, including water and electricity;

(d) ensure that no barriers are erected or placed on or about the Project by any
Government Instrumentality or persons claiming thgh or under it, except for
reasons of Emergency, national securidyv and order or collection of intestate
taxes;

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

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

(g) ensure there is no obstruction or hindrance to the development & construction of
the Project due to Maha Metro operations;
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ARTICLE 7 REPRESENTATIONS AND WARRANTIES

Representations and warranties of the Concessionaire

The Concessionaire represents and warrantsiedhaMetro that:

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

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

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

(d) this Agreemenconstitutes its legal, valid and binding obligation, enforceable against
it in accordance with the terms hereof, and its obligations under this Agreement will
be legally valid, binding and enforceable obligations against it in accordance with the
terms rereof;

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

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

(9) the execution, delivery and performance of this Agreement will not conflict with, result
in the breaclof, constitute a default under, or accelerate performance required by any
of the terms of its Memorandum and Articles of Association {or those of any member
of the Consortium} or any Applicable Laws or any covenant, contract, agreement,
arrangement, undetsinding, decree or order to which it is a party or by which it or any
of its properties or assets is bound or affected;

(h) there are no actions, suits, proceedings, or investigations pending or, to its knowledge,
threatened against it at law or in equity be&any court or before any other judicial,
quastjudicial or other authority, the outcome of which may result in the breach of this
Agreement or which individually or in the aggregate may result in any material
impairment of its ability to perform any adfsi obligations under this Agreement;

() it has no knowledge of any violation or default with respect to any order, writ,
injunction or decree of any court or any legally binding order of any Government
Instrumentality which may result in any material advee$ect on its ability to perform
its obligations under this Agreement and no fact or circumstance exists which may give
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rise to such proceedings that would adversely affect the performance of its obligations
under this Agreement;

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

(k) it shall at no time undertake or permit any Change in Ownership except in accordance
with the provisions ofClauses.3 of this Concession Agreement

() Provided further that any such request made under this Clause)7dk(the option of
MahaMetro may be required to be accompanied by a suitable no objection letter from
lenders;

(m) (the selected bidder/ Consortium Members and its/their) Associates have the financial
standing and resources to fund the required Equity and to raise the debt necessary for
undertaking and implementing the Project in accordance with this Agreement;

(n) (the selected bidder/ each Consortium Member) is duly organised and validly existing
under the laws of the jurisdiction of its incorporation, and has requesfathaMetro
to enterinto this Agreement with the Concessionaire pursuant to the Letter of Award,
and has agreed to and unconditionally accepted the terms and conditions set forth in
this Agreement;

(o) all its rights and interests in the Project shall pass to and velstaina-Metro on the
Transfer Date free and clear of all liens, claims and Encumbrances, without any further
act or deed on its part or that dflahaMetro, and that none of the Project Assets shall
be acquired by it, subject to any agreement under which a secutiyast or other lien
or Encumbrance is retained by any person, save and except as expressly provided in this
Agreement;

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

(9) no sums, in cash &ind, have been paid or will be paid, by it or on its behalf, to any
person by way of fees, commission or otherwise for securing the Concession or
entering into this Agreement or for influencing or attempting to influence any officer
or employee oMahaMetro in connection therewith; and
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() all information provided by the {selected bidder/ Consortium Members} in response to
the Request for Proposal or otherwise, is to the best of its knowledge and belief, true

and accurate in all material respects.
7.2 Representations and warranties dflaha-Metro

MahaMetro represents and warrants to the Concessionaire that:

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

(b) it has taken all necessary actions under the Applicable Laws to authorise the
execution, delivery and perfmance of this Agreement

7.3 Disclosure

In the event that any occurrence or circumstances comes to the attention of either Party
that renders any of its aforesaid representations or warranties untrue or incorrect, such
Party shall immediately notify thether Party of the same. Such notification shall not have
the effect of remedying any breach of the representation or warranty that has been found
to be untrue or incorrect nor shall it adversely affect or waive any right, remedy or
obligation of either Pay under this Agreement.
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ARTICLE 8 DISCLAIMER

8.1 Disclaimer

8.1.1

8.1.2

8.1.3

8.1.4

8.1.5

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

this regard.

The Concessionaire acknowledges and hereby accepts the risk of inadequacy, mistake
or error in or relating to any of the matters set forth in Cla@sg.1above and hereby
acknowledges and agrees thitahaMetro shall not be liable for the same in any
manner whatsoever to the Concessionaire, {the Consortium Members and their}
Associates or angerson claiming through or under any of them.

The Parties agree that any mistake or error in or relating to any of the matters set forth
in Clause.1.1above shall not vitiate this Agreement, or render it voidable.

In the event that either Party becomes aware of any mistake or error relating to any of
the matters set forth in Clausg1.1labove, that Party shall immediately notify the other
Party, specifying the mistake or error; provided, however, that a failure on pMabg
Metro to give any notice pursuant to this Clau&é.4shall not prejudice the disclaimer

of MahaMetro contained in Claus8.1.1and shall not in any manner shift tdaha
Metro any risks assumed by the Concessionaire pursuant to this Agreement.

Except as otherwise provided in this Agreement, all risks relating to the Project shall be
borne by the Concessionaire akthhaMetro shall not be liable in any manner for such
risks or the consequences thereof.
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ARTICLE BERFORMANCE GUARANANHESECURITY DEPOSIT

9.1 Performance Guarantee

9.1.1 The Concessionaire has, for the performance of its obligations hereutider
Concession Agreemeptovided to MahaMetro an irrevocable and unconditional Bank
guarantee from any Scheduled Bank for a sum equivalenR$06,00,00,000/-

(Rs.Six Crores On)yn the form set forth in Schedwe 0 (0 K S & t C5d=FNRINYU §/€S0
valid for aperiod of 54 months from the date oigning of Agreement.

9.1.2 The PerformanceGuarantee shall be extendedin the event if the scheduled
construction date is extended beyorfidrth-eight (48) monthsfrom date of signing of
this Agreement.

9.2 Security Deposit

9.2.1 The Concessionaitgas for the performance of its obligations hereunder during the
entire Concession Period, provilts MahaMetro a Security Deposit amounting toe
Annual Concession Fepplicablefor the 15t Year of Commercial Operations of the
project and as quoted by him in the Financial Bithe Security Deposit shall be with
Maha-Metro F 2 NJ 1 KS Sy GANB /2y 0Saairzy tSNA2R |y
R S LJ2 arhelSactirity Deposit shall babmitted 45 Days prior to thé" Anniversary
of Signing of Concession Agreement.

9.2.2 The Annual Concession Fees shall be paid ifdime of NEFT/RTGS/Online Transfer
/Cheque in favour of Maharashtra MetfRail Corporation Ltd.

9.2.3 MahaMetro shall encash/adjust the Security Deposit agaarst defaultspenalties as
levied upon the Concessionaire during the en@encession Period.

9.2.4 The Security Deposit shall bevised every three year3he Security Deposit shall be
escalated @ 20% every three years on compounding basibe end of every three
yearsfrom the date of commercial operations of the project, the concessionaire shall
deposit an amount equivalent to the Balance amount, i.e difference between amount
already deposited with Mah#letro and the Amount of Security Deposit computed
after considemg escalation of 20% every three years

9.3 Appropriation of Performance Guaranteand/or Security Deposit

Upon occurrence of a Concessionaire Default or failure to meet any Condition Precedent,
MahaMetro shall, without prejudice to its other rights and remedies hereunder or in
law, be entitled to encash and appropriate the relevant amounts fromRegormane
Guaranteeand/or the Security Deposit as Damages for such Concessionaire Default or
failure to meet any Condition Precedeitpon such encashment and appropriation from

Tender No: N1PB1/2022 Page48| 166



Draft Concession Agreemeibr dDevelopment and Operation of Parking & Commercial Building at Zero
Mile Freedom Park Metro Station on Public Private Partnership Basis

the Performance Guarantegnd/or the Security Deposit, the Concessionaire shall,iwvith

30 (thirty) days thereof, replenish, in case of partial appropriation, to its original level the
Performance Guarantegnd/or the Security Deposit, and in case of appropriation of the
entire Performance Guarantegnd/or the Security Deposit provide a&fhPerformance
Guaranteeand/or the Security Deposit, as the case may be, and the Concessionaire shall,
within the time so granted, replenish or furnish fré8arformance Guarantegnd/or the
Security Deposit as aforesaid failing whidahaMetro shall beentitled to terminate this
Agreement in accordance with ArticB. Upon replenishment or furnishing of a fresh
Performance Guaranteand/or the Security Deposit, as the case may be, as aforesaid,
the Concessionaire shall be entitled to an additional (Regod of 90 (ninety) days for
remedying the Concessionaire Default, and in the event of the Concessionaire not curing
its default within such Cure PeriodMahaMetro shall be entitled to encash and
appropriate suchPerformance Guaranteas Damages, and terminate this Agreement

in accordance with Article 29.

9.4 Release oPerformance Guarantee

ThePerformance Guaranteamounting toRs.6,00,00,000f (Rs.Six @ores only)shall

remain in force and effect for a period 51 months from thedate of submissioor the

Construction Completion Date; whichever is later

The Concessionairghallmake all necessary arrangements to keep Berformance
Guaranteevalid and in force taall the times during period d4 months from thedate

of submissioror till completion of construction of the Project, whichever is latEhe
Performance Guaranteshall be releasedithin 6 months of availing the Occupation

Permit/ Completion Certificate from the concerned planning/ local authosiiyject to
MahaMetroQa NAIKO (2 NBOSAGBS 2NI NBO2@SNJ I Y2dzy (
this Agreement.

9.5 Release of Security Desit

The Security Deposit shall remain in force and effect for the eftorcession Period

This Security Deposit shall be released uffncompletion of entireConcession Period

and/or the termination (payable only in the event of n@oncessionaire Dault) date
whichever is earlier. The Security Deposit shall be released subjéettaMetroQa NR& I K
to receive or recover amounts if any due from Concessionaire under this Agreement. No
interest shall be paid on the Security Deposit.
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ARTICLE IDHE SITE

The site of the Project is described in Scheduend in respect of which theacant and
peaceful posession shall be provided and granted byahaMetro to the
Concessionaire asta| S &und@Bahd in accordance with this Agreemetiig(c { A).U S €

10.1Lease Access and Right of Way

10.1.1MahaMetro hereby grants to the Concessionaire access to the Site for carrying out any
surveys, investigations that the Concessionaire may deem necepsary to the
Effective Dateit being expressly agreed and understood tMehaMetro shall have
no liability whatsoever in respect of survey, investigations carried out or work
undertaken by the Concessionaire on or about the Site pursuant hereto in the event of
Termination or othewise.

10.1.2n consideration of tts Agreement and the covenants and warranties on the part of the
Concessionaire herein containe¥jaha-Metro, in accordance with the terms and
conditions set forth herein, hereby grants to the Concessionaire, commencing fiem t
Effective Datedevelopmentrights of airspace above Zero Mile Freedom Park Metro
Stationand vacant possession in respect of all Ereject Sitecomprising the Site which
is describeddelineated and shown in Schedwfehereto (thed gasedt NB Y A, &g a €
of any Encumbrances, to develop, operate and maintain the seédddPremises,
together with all and singular rights, liberties, privileges, easements and appurtenances
whatsoever to the saiddasedPremises, hereditaments or premisesanty part thereof
belonging to or in any way appurtenant thereto or enjoyed therewith, for the duration
of the Concession Period and, for the purposes permitted under this Agreement, and
for no other purpose whatsoever.

10.1.3The kase access and right of wayamted by this Agreement to the Concessionaire shall
always be subiject tthe existing right of way.

10.1.41t is expressly agreed that thedsegranted hereunder shall terminate automatically
and forthwith, without the need for any action to be takenlahaMetro to terminate
the lease upon the Termination of this Agreement for any reason whatsoever. For the
avoidance of doubt, the Parties expressly agree that notwithstanding any temporary or
permanent structures erected on the Site by the Concessionaits sublessee(s)the
leasein respect of the Site shall automatically terminate, without any further act of the
Parties, upon Termination of this Agreement.

10.1.5The Concessionaire hereby irrevocably appoigha-Metro (or its nominee) to be its
true and lavul attorney, to execute and sign in the name of the Concessionaire a
transfer or surrender of theslsegranted hereunder at any time after the Concession
Period has expired or has been terminated earlier in terms hereof, a sufficient proof of
which will be the declaration of anyRepresentative ofMahaMetro, and the
Concessionaire consents to it being registered for this purpose.
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10.2Procurement of the Site

10.2.1Pursuant to the notice specified in Claué®, MahaMetro Representative and the
Concessionaire shall, on a mutually agreed date and time, inspect the Site and prepare
a memorandum containg an inventory of the Site. Signing of the memorandum, in two
counterparts (each of which shall constitute an original), by the authorised
representatives of the Parties shall, subject to the provisions of Cladsk2 be
deemed to constitute a valictdseand Right of Way to the Concessionaire for free and
unrestricted use and development of the vacant and unencumbered Site during the
Concession étiod under and in accordance with the provisions of this Agreement and
for no other purpose whatsoever. For the avoidance of doubt, it is agreed that valid
leaseand Right of Way with respect to the parts of the Site as set forth in the Appendix
shall bedeemed to have been granted to the Concessionaire upon vacant access thereto
being provided byMahaMetro to the Concessionaire.

10.2.20n and after signing the memorandum referred to in Clalie2.1, and until the
Transfer Date, the Concessionaire shall maintain a rabaetlock vigil over the Site
and shall ensure and procure that no encroachment thereon takes place, and in the
event of any encroachment dtegaloccupation on any part thereof, éhConcessionaire
shall report such encroachment diegal occupation forthwith toMaha-Metro and
undertake its removal at its cost and expenses.

10.2.3MlahaMetro shall grantwithin 30 (thirty) days from the date ddlfilment of Conditions
Precedentby Concesenaire, the vacant and peaceful possession of the S$aehe
Concessionaire in respect of pdrts of project sitencluded in the Appendix, and in the
event of delay for any reason other than Force Majeure or breach of this Agreement by
the Concessionaire, then tHast dateshall be extended by period equivalent to the
number of days of delay from tha0"day from the date offulfilment of Conditions
Precedentby Concessionairtll the day of fulfilling of such Conditions Precedent by
MahaMetro.

10.2.4 In the event the vacant and peaceful possession to the Concessionaire in respect of all
Project Siteincluded in the Appendix, is not granted by Ma\atro, for any reason
whatsoever on or prior to the expiry df80 (One Hundred and Eightgtays from the
date of fulfilment of signing of this Agreement then unless waived by the
Concessionairethis Agreement may be liable to Termination on account of Maha
a S ( Nfauk.

10.3Site to be free from Encumbrances

Subject to the provisions of Clauk@.2 abovethe Site shall be made availableNMgha
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Metro to the Concessionaire pursuant hereto free from all Encumbrances and
occupations and without the Concessionaire being required to make any payment to
MahaMetro on account of any costs, compensation, expenses and charges for the
acquisition and use of shcSite for the duration of the Concession Period, except in so
far as otherwise expressly provided in this Agreement. For the avoidance of doubt, it is
agreed that existing rights of way, easements, privileges, liberties and appurtenances to
the LeasedPremises shall not be deemed to be Encumbrances It is further agreed that
the Concessionaire accepts and undertakes to bear any and all risks arising out of the
inadequacy or physical condition of the Site.

10.4Protection of Site from encroachments

During the Cooession Period, the Concessionaire shall protect the Site from any and all
unauthorisedoccupations, encroachments or Encumbrances, and shall not place or
create nor permit any Contractor or other person claiming through or under the
Concessionaire to placor create any Encumbrance or securityterest over all or any

part of the Site or the Project Assets, or on any rights of the Concessionaire therein or
under this Agreement, save and except as otherwise expressly set forth in this
Agreement.

10.5Access toMaha-Metro and Any Government Agency Representative as directed by
Maha-Metro

Thelease right of way and right to the Site granted to the Concessionaire hereunder
shall always be subject to the right of accessMiathaMetro and any Government
Agency Representative as directedMgha-Metro and their employees and agents for
inspection, viewng and exercise of their rights and performance of their obligations
under this AgreementThe Concessionaire shall grant special access to the staff and
authorised representative ofMahaMetro and other applicable local planning
authorities
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ARTICLE 11UTILITIES, ASSOCIATED ROADS AND TREES

11.1EXxisting utilities and roads

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

11.2Shifting of obstructing utilities

The Concessionaire shall, subject to Applicable Laws, undertake shifting of any utility
including electric hes, water pipes and telephone cables, to an appropriate location or
alignment within or outside the Site if and only if such utility causes or shall cause a
material adverse effect on the construction, operatior maintenance of the Project

11.3Metro Alignment

The Zero Mild=-reedom ParlMetro Stationis located on Reach2 (North-South) line of
Nagpur Metro Rail Project. The Zero Mile Station Building clubbed with the proposed
Property Development project above the Zero MiReecedom ParkVetro Station, is
conceptualised as one of the most iconic pif/ infrastructures, 81 Mts High Tower,
with total development of 17 Floors. This being a station building, the first five floors are
dedicated for Zero Mild-reedom ParlMetro Station. The remaining floors has been
conceptualised to be utilised for conartial developmenbf the Project.The Metro
Train is passing through the Zero Miezedom Parketro Station.

Tender No: N1PB1/2022 Pages3| 166



Draft Concession Agreemeibr dDevelopment and Operation of Parking & Commercial Building at Zero

Mile Freedom Park Metro Station on Public Private Partnership Basis

ARTICLE 12 CONSTRUCTION OF PROJECT

12.1 Obligations prior to commencement of construction

Prior to commencement of Construction Works, tBencessionaire shall:

12.11

12.1.2

12.1.3

12.14

12.1.5

12.1.6

12.1.7

12.1.8

12.1.9

Appointits representative duly authorised to deal willahaMetro in respect of all
matters under or arising out of or relating to this Agreement;

Submit to MahaMetro its detailed design, construction methodology, quality
assuranceprocedures, and the procurement, engineering and construction time
schedule for completion of the Project;

Submit with reasonable promptness and in such sequence as is consistent with the
development of the Project, the conceptual plamsMaha-Metro for review, within

180 (one hundred anetighty) daysor such mutually extended datdrom the date of
signing otthis Concession greement

Upon approval of the Building Plans fahaMetro, the Concessionaire shall be
responsible to develop thBrojectas per finalized designs and drawings approved by
MahaMetro.

Theenvisagedevelopment of 2,90,000 Sq.ft. The permissible FSI on the project site
shall be in accordance with the piisions of UDCRRD20 applicable at the time of
sanctioning of Building Plans. Being, in TOD zone the maximum allowable FSI will be
4, If requiredConcessionairevill have to avail allowable FSI as per TOD policy in
UDCPR020 to achieve the development adphtion. The development shall be carried

out as per theUnified Development Control and Promotion Regulatier020 as
applicable, local biaws and regulations, FSI Limits, latest amended National Building
Code of India, Green Building Norms (IGBC/LEED Standards), statutory requirements,
laws of land, other applicable Govt. rules/ regulations and the principles ofl goo
industry practices

Appointits representative duly authorised to deal withaha-Metro in respect of all
matters under or arising out of or relating to this Agreement;

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

Make its own arrangements foremovingof materials needed for the Project under
and in accordance with the Applicalllaws and Applicable Permits.

Takeall statutory approvals from the concerned statutory authorities. All mandatory
charges, premium, fees and penalties if any with regards obtaining of such approvals
shall be borne solely by the Concessionaire. It is toléarly understood that all such
clearances are to be obtained by the Concessionaire andviddea-Metro may only
provide assistance wherever possible without any binding obligatrah
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12.1.10 Undertake do and perform all such acts, deeds and things as mayebessary or
required before commencement of construction under and in accordance with this
Agreement, the Applicable Laws and Applicable Permits;

12.2 Maintenance during Construction Period

During the Construction Period, the Concessionaire shall maintain, at its coBrdjeet
and existing area of Projedb ensure safety at sitand shall undertake the necessary
repair and maintenance works for this purpose.

For the avoidance of doubtt is agreed that the Concessionaire shall at all times be
responsible for ensuring safe operation of the Project.

12.3 Building Sanction

12.3.1 Allcommunication in all matters regarding the approvals related to the subject Site shall
be forwarded to the Town PlanrgnOfficer appointed by the MaRetro.

The Officer Ircharge shall act as a single window for thencessionairand shall be
responsible for all the matters related to the Subject Site. Mitero shall inform the
details of Officer In Charge to tli&ncessionairapon issuance of Letter of Award.

12.3.2 The Building Plans shall be prepared in accordance with the UB@PRnd approved
TOD Policy for Nagpur City.

12.3.3 TheConcessionairshall prepare and submit, with reasonable promptness and in such
sequence as is consistent with the development of the Project, the conceptuiding
plansto Maha-Metro for review,within 180 (one hundred and eighty) days from the
date of signing of Concession Agreement by Mitero. Based on inputs and
observations as suggested by the authority, @@ncessionairehall resubmit the final
corrected drawings.

12.3.4 Looking into the quantm of development of this site and present Environmental
Clearance Norms, the Fire NoC from NMC and Environmental Clearance is mandatory
for the Project.

Before issuing Final Approval, MahaS G N2 & Kl f f LINP DA RS a4t NP DA
proposal submied, for its further submission to NMC for obtaining FIRE NOC and
Environmental Clearance from the Competent Authority. Mddhetro shall issue the

Final Approval to Building Plans only after submission of Fire NOC and Environmental
Clearance to Mahdletro.

12.3.5 The Concessionaire shall make fighting arrangements of his own for the entire
project. Such firdighting arrangements should conform to the National Building Code,
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12.3.6

12.3.7

12.3.8

12.3.9

Nagpur Building Bylaws, Nagpur Fire Safety (Fire Prevention) Rules and all other
applicable rules and its further amendments throughout the concession period.

The Lessee shall at all times adhere to all provisions of the Prevailing Metro Railway Acts
and amendments thereto and shall also comply with all notices and circulars issued by
MahaMetro in this regard.

The maximum timeline for sanctioning of building plans shall be in accordance with the
UDCPR020.

Upon obtaining the Building Sanction from Maletro for the Project, the
Concessionairghall be responsible to develop the Prdjes per the approved plans.

MahaMetro has developed 4 Floors of ParkingZsdro Mile Freedom Park Metro
Station Out of the Four Floors it is proposed to provide one dedicated parking floor
(Street Level) to th&€€oncessionairethe remaining three flo@ shall be operated by
MahaMetro either through by itself or through its nominated agency for providing
parking facilities to Metro CommutersApart from the one dedicated floor, no
additional parking shall be provided for the use of Concessionairgaffsasd visitors
outside the Project premises.

TheConcessionaireConcessionaire, its staff, visitors, and any other person associated
with it shall have to pay the prdecided parking charges to park their vehicles at Parking
Floors being operated by dhaMetro

12.3.10 The Concessionaire shall ensure that no part of building is projected outside airspace

allotted to it. Any such projections or part of building odtsithe project site shall be
demolished by the authority and no claims or damages will be entertained by Maha
Metro in this regards.

12.3.11 MahaMetro has designed the facade and elevation for the Project. The existing facade

has been designed keeping in consatern the vision of MahaVetro, landscape of
Nagpur and essential design principles.

12.3.12 The Concessionaire shall have the flexibility to propose a design as long as they adhere

to the basic design principles considered by Mahetro. The design is availabie
Annexure4 for the reference of the Concessionaire. In the event, the Concessionaire
desires any change in the facade and elevation design, it should take prior approval from
MahaMetro for such change in fagade and elevation design. Mdk#o reserveshe

right to approve and disapprove such request.

12.3.13 The permissible FSI on the project site shall be in accordance with the provisions of

UDCPRO020 applicable at the time of sanctioning of Building Plans. Being, in TOD zone
the maximum allowable FSI wileb4, If required Concessionaire will have to avail
allowable FSI as per TOD policy in UDZIIZRto optimizethe developmentpotential
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upon payment of the charges towards Premium FSI to the Planning Authority as per the
prevailing regulabns

12.3.14 The development shall be carried out as per the Unified Development Control and
Promotion Regulations 2020, Transit Oriented Development Policy for Nagpur City,
local bylaws and regulations, FSI Limits, latest amended National Building Codeaof Indi
statutory requirements, laws of land, other applicable Govt. rules/ regulations and the
principles of good industry practices. It is mandatory for Concessionaire to undertake
construction of the Project as per IGBC regulations.

12.3.15 It shall be soleesponsibility of the Concessionaire to take all statutory approvals from
the concerned statutory authorities. All mandatory charges, premium, fees, penalties
etc. if any, with regards obtaining of such approvals shall be borne solely by the
Concessionairdt is to be clearly understood that all such clearances are to be obtained
by the Concessionaire and the MaNgtro may only provide assistance wherever
possible without any binding obligation.

12.3.16 The Concessionaireshall make firdighting arrangements of his own for the entire
project. Such firdighting arrangements should conform to the National Building Code,
Nagpur Building Bymws, Nagpur Fire Safety (Fire Prevention) Rules and all other
applicable rules ands further amendments throughout the concession period.

12.4 DevelopmentConstructionof the Project

12.4.1 On or after the Effective Date, the Concessionaire shall undertake construction of the
Project as specified in SchediBe TheD4™ Anniversaryor 48" (FortyEigh) months from
0KS 9FFSOGAQYS 5F4S akKltt 0SS GKS aOKSRdzZ SR
[ 2YLX SGA2y 5F0S¢0 YR (GKS [/ 2y0SaairzylANB |
be completed on or before the Scheduled Complefiate.

12.4.2 In the event that the Concessionaire fails to complete the Project on the Scheduled
Completion date, unless such failure has occurred due to Force Majeure, it shall pay
additional feesto MahaMetro amounting to Rs. 2.00 CroresThe said additional
feeddamagesshall be levied on a prmata basis subject to a maximum of 100% (one
hundred percent) of the amount for a delay in the completion of Project by 365 days.

12.4.3 In addition to the said amount the concessionaire shall pay to Mdbao, as Annual
Cortession Fees, the minimum guaranteed amount as applicable for the respective year.

12.4.4 In the event that Project is not completed within 365 (three hundred dix) days from
the Scheduled Completion Date, unless the delay is due to Force Majdaha;Metro
shallforfeit the Performance Guarantesubmitted for the Project and th Agreement
shallbe entitledfor termination.

12.4.5 Upon completion of the construction of theroject, the Concessionaire shall inform
MahaMetro about completion of the construction. No payment shall be made to the
Concessionaire towards the construction, operations and maintenance oPihject
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including any incidental charges as incurred by tkBncessionaire for the
construction/development ofhe Project.
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ARTICLE 13 MONITORING OF CONSTRUCTION

13.1 MIS Reports

During the Construction Period, the Concessionaire shall, no later3d&hirty) days
after the close of each quarter, furnish kdahaMetro a MIS Report on progress of the
Construction Works and shall promptly give all such other relevant information in the
report as may be required baha-Metro on time-to-time.

13.2 Suspension of unsafe Construction/Development Works

13.2.1 MahaMetro may by notice regire the Concessionaire to suspend forthwith the
whole or any part of the Construction Works if, in the reasonable opiniddaifa-
Metro, such work threatens the safety of the Users and pedestrians.

13.2.2 The Concessionaire shall, pursuant to the notice undausel13.2.1, suspend the
Construction Works or any part thereof for such time and in such manner as may be
specified byMahaMetro and thereupon carry out remedial measures to secure the
safety of suspetled works and the Users. Upon checking the safety measures
undertaken by the Concessionaiaha-Metro shall either revoke such suspension
or instruct the Concessionaire to carry out such other and further remedial measures
as may be necessary in the reaable opinion oMahaMetro.

13.2.3 If suspension of Construction Works is for reasons not attributable to the
ConcessionairdylahaMetro shall determine any extension of the dates set forth in
the Project Completion Schedule to which the Concessionaire ismablsoentitled,
and shall accordingly extend such Project Completion Schedule dates. In the event
that the Scheduled Completion Date is extended pursuant hereto, the Concession
Period shall be deemed to be extended by a period equal in length to the pefriod
extension of the Scheduled Completion Date.
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ARTICLE 14 CONSTRUCTION COMPLETION CERTIFICATE

14.1 Construction Completion Certificate

14.1.1 Uponsatisfactorycompletion of the constructiomorks the Concessionaire shdiave to avalil
the Construction Completion Certificate for the Project from Madetro, who is also the
SecialPanning Authority for the ProjectNo payment shall be made by the Makketro to
the Concessionaire towards the construction, operations andnteaance of the Project
including any incidental charges as incurred by the Concessionaire for the Construction/
development of the Project.

14.1.2 The Concessionaire shall have to avail the Construction Completion CertincE®Ecupancy
certificatefrom Maha-Metro before commencing Commercial Operations.

14.1.3 MahaMetro shall allow for Commercial Operations of tReoject only afteravailing the
Construction Completion Certificater the Project.

14.1.4 The Occupancy certificate will be issued by T&®anning Officer/ Competent Authority of
MahaMetro.

14.2 Withholding of Construction Completion Certificate

14.2.1 If MahaMetro determines that the Project or any part thereof does not conform to the
provisions of this Agreement and cannot be safely and reliably placed in commercial operation,
it shall forthwith make a report in this behalf and send copies thereof to the Conoegsio
Upon receipt of such a report from ttmncerned Planning AuthoritfylahaMetro and after
conducting its own inspection, if theoncerned Planning AuthorityMahaMetro is of the
opinion that the Project is not fit and safe for commercial servicghall, within 15 (fifteen)
days of receiving the aforesaid report, notify the Concessionaire of the defects and deficiencies
in the Project and withhold the issuance of the Construction Completion Certificate. Upon
receipt of such notice, the Concessitmesshall remedy and rectify such defects or deficiencies.
Such procedure shall be repeated as necessary until the defects or deficiencies are rectified.
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ARTICLE 15 ENTRY TO COMMERCIAL SERVICE
15.1 Commercial Operation Date (COD)

The Project shall beleemed to be complete when the Construction Completion
Certificate is issued under the provisions of Article 14, and accordingly the commercial
operation date of the Project shall be the date on which such Construction Completion
Certificate is issued (thdCOE 0 @ ¢ KS t N22SOG akKlFff SyGadSNI Ay
whereupon the Concessionaire shall be entitled to demand and collect User Charges

from COD.

15.2 Damages for delay

If COD for the Project does not occur on the Scheduled Completion Date unless the delay
is due to Force Majeure, the Concessionaire shall pay additional fees to-Mietiha
amounting to Rs2.00 Crores.

The said additional fees/damages shall be levied opr@ate basis subject to a
maximum of 100% (one hundred percent) of the amount of2% Crores for a delay

in the completion of construction of Project within 365 days of scheduled completion
date.

In addition to the said amount the concessionaire Epaly to MahaMetro, as Annual
Concession Fees for the respective year.
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ARTICLE 16 OPERATION AND MAINTENANCE

16.1 O&M obligations of the Concessionaire

16.1.1During the Operation Period, the Concessionaire shall operate and maintain the Project
in accordance with this Agreement either by itself, or through the Agencies appointed
by it and if required, modify, repair or otherwise make improvements to the Project to
comply with the provisions of this Agreement, Applicable Laws and Applicable Permits,
and conform to Specifications and Standards and Good Industry Practice. The
obligations of the Concessionaire hereunder shall include:

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

(b) collectingand appropriating the User Charges;

(c) undertaking routine maintenance including prompt repairs;

(d) undertaking maintenance of equipment;

(e) preventing, with the assistance of concerned law enforcement agencies, any
unauthorised use of the Project;

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

(g) protection of the environment and provision of equipment and materials
therefore as required under applicable laws

(h) operation and maintenance of aitbmmunication, control and administrative
systems necessary for the efficient operation of the Project;

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

() compling with Safety Requirements in accordance with Arti@le 1

16.1.2Prior to the Commercial Operation Date, t@®ncessionaire shall remove promptly
from the Project all surplus construction machinery and materials, waste materials
(including hazardoumaterials and waste water), rubbish and other debris (including,
without limitation, accident debris) and keep the Project in a clean, tidy and orderly
condition, and in conformity with the Applicable Laws, Applicableriterand Good
Industry Practice

16.2 Maintenance Requirements

The Concessionaire shall procure that at all times during the Operation Period of the
Project conforms to the maintenance requirements. The Concessionaire shall repair or
rectify any defect or deficiency occurred during Operatiok&intenance of the Project.

The obligations of the Concessionaire in respect of maintenance requirements shall
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include repair and rectification of the defects and deficiencies occurred during operation
of the Project.

16.3 Safety, breakdowns and accidents

16.3.1The Concessionaire shall ensure safe conditions for the Users, and in the event of
unsafe conditions, breakdowns and accidents, it shall follow the relevant operating
procedures. Such procedures shall conform to the provisions of this Agreement,
Applicable Las, Applicable Permits and Good Industry Practice.

16.4 De-commissioning due to Emergency

16.4.1f in the reasonable opinion of the Concessionaire, there exists an Emergency which
warrants decommissioning and closure of the whole or any part of the Project, the
Concessionaire shall be entitled to-demmission and close the whole or any part of
the Project to visitors for so long as such Emergency and the consequences thereof
warrant; provided that such decommissioning and particulars thereof shall be notified
by the Concessionaire tdahaMetro without any delay, and the Concessionaire shall
diligently carry out and abide by any reasonable directions khatha-Metro may give
for dealing with such Emergency.

16.4.2The Concessionaire shall-cemmission the Project or the affected part thereof as
quicky as practicable after the circumstances leading to its decommissioning and
closure have ceased to exist or have so abated as to enable the Concessionaire to re
commission the Project and shall notiahaMetro of the same without any delay.

16.4.3Any decommisioning or closure of any part of the Project and thecoenmissioning
thereof shall, as soon as practicable, be brought to the notice of affected persons by
means of public announcements/notice.

4

16.5MahaMetroQa NRAIKG G2 GF 1S NBYSRALFE YSI adz2NBa

16.5.1In the event tle Concessionaire does not maintain and/or repair the Project and such
breach is causing or likely to cause the safety and security of a public at dMaitge,
Metro shall, without prejudice to its rights under this Agreement including
Termination thereofpe entitled to undertake such remedial measures at the risk and
cost of the Concessionaire, and to recover its cost from the Concessionaire. In addition
to recovery of the aforesaid cost, a sum equal 8@ (twentyfive per cent) of such
cost shall be pdi by the Concessionaire tWlahaMetro as Damageg¢Overhead
Expenses

16.5.2MahaMetro shall have the right, and the Concessionaire hereby expressly grants to
MahaMetro the right, to recover the costs and Damages specified in Clesel
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16.5.3In case there is a difference of opinion between the Panggmrding the need for
maintenance and/or repair, a mutually appointed independent professionals advise
maybe taken and cost to be mutually botngrovided however that the material
amount is exceeding Rs. 50.00 Lakhs.

16.5.4For material amount Below 50 Lakhsf any dispute between Officer
In-charge of MahaVletro and the Concessionaire, then the matter will be taken
presented before The Managing Director (MD), Mahetro or Competent Authority.
The decision of MD, MaHsletro / The Competent Authority will berfal and binding.

16.6 Overriding powers oMaha-Metro

16.6.1f in the reasonable opinion dflahaMetro, the Concessionaire is in material breach
of its obligations under this Agreement and, in particular, the maintenance
requirements, and such breach is causing or likely to cause material hardship or danger
to the Users,MahaMetro may, without prejudice @ any of its rights under this
Agreement including Termination thereof, by notice require the Concessionaire to take
reasonable measures immediately for rectifying or removing such hardship or danger,
as the case may be.

16.6.2n the event that the Concession@jrupon notice under Clauskb.6.], fails to rectify
or remove any hardship or danger within a reasonable perMddhaMetro may
exercise overridingowers under this Clausks.6.2and take over the performance of
any or all the obligations of the Concessionaire to the extent deemed necessary by it
for rectifying or removing such hardship or danger; provided that the exercise of such
overriding powers byMahaMetro shall be of no grater scope and of no longer
duration than is reasonably required hereunder; provided further that any costs and
expenses incurred bilahaMetro in discharge of its obligations hereunder shall be
deemed to be O&M Expenses, akdhaMetro shall be entitledo recover them from
the Concessionaire in accordance with the provisions of ClaGdealong with the
Damages specified therein.

16.6.3n the event of anational emergency, civil commotion or any other act specified in
Clausel6.4 above MahaMetro may take over the performance of any or all the
obligations of the Concessionaire to the extent deemed necessary by it or as directed
by the Government, and exercise such control over the Project or give such directions
to the Concessionaire as may be des necessary; provided that the exercise of such
overriding powers byMahaMetro shall be of no greater scope and of no longer
duration than is reasonably required in the circumstances which caused the exercise of
such overriding power biMahaMetro. Forthe avoidance of doubt, it is agreed that
the consequences of such action shall be dealt in accordance with the provisions of
Article 26. It is also agreed that the Concessionaire shall comply with such instructions
asMahaMetro may issue in pursuance tife provisions of this Clauge.6, and shall
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provide assistance and cooperation tdahaMetro, on a best effort basis, for
performance of its obligtions hereunder.

16.7 Restoration of loss or damage to Project

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

16.8 Modifications to the Project

The Concessionaire shall not carry out any material modifications to the Project save and
except where such modifications are necessary for the Project to operate in conformity

with the specifications and standards, maintenance requirements, Good Industry
Practice and Applicable Laws; provided that the Concessionaire shallMatigMetro

of the proposed modifications along with particulars thereof at least 15 (fifteen) days

before commencing work on such modifications and shall reasonably consider any
suggestions thatMahaMetro may make within 15 (fifteen) days of receiving the

/| 2y 0S&aaAirz2yl ANBQA LINRLRAlIf® C2NJ GKS | g2ARIY
shall comply with the Applicable Laws and the provisions of this Agreement.

16.9 Excuse from pdormance of obligations

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

(a) an event of Force Majeure

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

(c) complianceto the direction ofMahaMetro or the directions of any G@rnment
Instrumentality, the effect of which is to close all or any part of the Project.

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

16.10 Advertising on theSite

The Concessionaire may undertake or permit any form of commercial advertising, display
or hoarding at any place on the Sibe any structure created by the Concessionaire,
LINE ARSR Al O2YLX AS& 6AGK U suBectiamappieable h dzii R 2 2
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laws and applicable permitslo Advertisement shall be permitted on tiNagpurMetro
Rail pillars/infrastructure which is located adjacent to the project site,

1611wS3dzf F A2y 2F xAaAlG2NDa Ct246
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flow on the site and also in surrounding area so as to avoid any stampede or untoward
incidences. The Concessionaire shall submiMahaMetro details of the measure

undertaken to avoid any stampedeMahaMetro shall have right to ask the
Concessionaire to take additional measures to atoepossibilityof stampedes

The Concessionaire shall be responsible for security and order on the prémisgest
Site
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ARTICLE 17 SAFETY REQUIREMENTS
17.1 Safety Requirements

17.1.1The Concessionaire shall comply with the provisions of this Agreement, Applicable Laws
and Applicable Permits and conform to Good Industry Practice for securing the safety
of the Users. In particular, th@oncessionaire shall develop, implement and administer
a surveillance and safety programme for providing a safe environment on or about the
Project, and shall comply with the safety requirements.

17.1.ZThe Concessionaire shall monitemtry to Project premise$ Project Siteand shall
screen the baggage of the visitors. All persons, bags, luggage and parcels and any other
items is subject to security check at the point of entry to the Project and at such other
locations inside the Project as considered apprdptia

17.1.3The Concessionaire shall provide multiple exit routes in case of any disaster.

17.1.4The Concessionaire shall provide required fire services, emergency medical aid as per
the international standards. The Concessionaire shall provide for public address
sygem to flash emergency warning.

17.2 Expenditure on Safety Requirements

All costs and expenses arising out of or relating to Safety Requirements shall be borne by
the Concessionaire to the extent such costs and expenses form part of the works and
services inkuded in the Scope of the Project, and works and services, if any, not forming
part of the Scope of the Project shall be undertaken in accordance with the provisions of
Article 16.

17.3 Other Safety Precautions /Conditions
17.3.1 The Metro Train is passing through the Zero Mile Freedom Park Metro Station.

17.3.2 Since the Project site is an already operational metro station site wherein there is daily
movement of trains, commuters and citizens in general. The Concessionaire shall ensure
complete Safety of passengers, staff and the general public during the construction
phase of the Project. Prime consideration shall be given to all design issues that can
have an effect on safety. During the construction phase the safety of all staf¥&uvol
in the Works and any members, of the general public affected by the Works shall be the
prime feature of all working methods, including storage and transport to site as well as
all temporary works not incorporated into the final construction.
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17.3.3 The Concesonaire shall implement the Contract Systems Safety Management
Requirements, as referenced in the Safety, Health and Environment Management
Manual and elsewhere in the Specification, in consultation with Mslleéro
representatives.

17.3.4 The construction workshall be performed in such a manner that they can be installed,
tested and commissioned without adversely affecting the operation or safety of the
metro services. For clarification purposes, priority shall always be given to the prevailing
metro works, meto running services, maintenance activities of the metro services etc.
and the Concessionaire shall always align its construction schedules, activities etc. to
synchronize with the metro activities at the Project Site. The Concessionaire shall
maintain suficient third party insurance for loss of life, damages to any third parties
during the construction phase and shall keep Mdahetro indemnified against any such
losses.
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ARTICLE 18 MONITORING OF OPERATION AND MAINTENANCE

18.1 Reports of unusual occurrerec

The Concessionaire shallithin 3 days of occurrence of an unusual eyesgnd toMaha
Metro, by facsimile or @nail, a report statingletails ofaccidents and unusual occurrences
on the Projecsite/premisesrelating to the safety and security of the users/commuters and
the Project. A monthly summary of such reports shall also be sent within 3 (three) days of the
closing of each month. For the purposes of this Clali8¢l, accidents and unusual
occurrences on the Project shall include:

(i) death or injury to any person;

(i) smoke or fire;

(i) flooding of Project; and

(iv) such other relevant information as may be required\ighaMetro.
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ARTICLE 19 EMERGENCY MEDICAL AID
19.1 Medical Aid Posts

For providing emergency medical aid during the Concession Period, the Concessionaire shall make
provision of medical aid postatttsg y O2 &G | y RMedidallA PostS) Pobjeii Site &
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ARTICLE 200NSIDERATION

The Consideration shall consist of the Upfront Premium and Annual Concessi@s Fee,
guoted by the Concessionaire in its Financial agyable as per the terms of the Concession
Agreement.

20.1 Upfront Premium

20.1.1The Concessionaire has paid theJpfront Premium amounting to
Rs. XXX XXX/XX@®upees XX XXX XXX XXHKyp vide reference
Y2ZXXXXXXXXXXX RIFEGSR XXXXXX® CNRBY XXXXXXXX

20.2 Annual Concession Fee

20.2.1Without prejudice to the provisions of Clause 20.2, the Concessionaire agrees to pay to
MahaMetro, every year, an Annual Concession Fee of Rs (in words)
as quoted by it in the Financial Bid

20.2.2ZThe Annual Concession Fees shall be paid at the end of moratorium period and shall be
paid thereafter till the end of lease period.

20.2.3The Anmial Concession Fees shall be escalate®@3% every year on compounding
basis. The first of such escalatisimall be applied on the fees payalfte the 6™ year
of signing of concession agreement.

20.2.4The Annual Concessidfeesshallcommenceimmediatelyat the end of moratorium
period (i.e. at the beginning ofi9" month from the date of signing of Concession
Agreementirrespective of start of commercial operations date of the project.

20.2.5The Annual Concession Fees shall be paid on yearly Inaisghall be paid in advance
i.e. 30 days before the start of the year.

20.2.6The Annual Concession Fees shall be paid in the form of NEFT/RTGS/Online Transfer
/Cheque inBank Account of Mah#etro.

The bank account details of Malhdetro are as follows,
Name ofBeneficiary¢ Maharashtra Metro Rail Corporation Ltd., Nagpur
Bank Account NumberX X X X X X X X X X X X X &
IFSC COodeX X X X X X X X X X X X X X X ®d P
Name of BranCR X X X X X X X X X X X X &
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20.2.7The AnnuaConcession Fees quoted by the bidder is considering the Commercial Area
of 2,90,000 Sq.ft. In the event of Bidder developing more Commercial Area/Space the
Annual Concession Fees shall be increased on proportionate basis.

20.2.8Failure to pay the Annual ConcessiFee on due date shall attract intere@SBI base
rate plus 3%R15% per annum, whichever is highdar the unpaid period up to 90
(ninety) days. If the Annual Concession Fee remains unpaid for a period exceeding 90
(ninety) days from the due dateMahaMetro shall recover amount of Annual
Concession Fee from tt&ecurity Deposit submitted by the Concessiona

Upon such encashment and appropriation from the Security Deposit submitted as a
security against the payment, the Concessionaire shall, within 30 (thirty) days thereof,
provide a fresh the Security Deposdr amount equivalent to the amount of the
Security Deposit, as encashed MahaMetro for the payment of Annual Concession
Fees. Unable to provide the Security Depagihin 30 days period shall make the
Agreementiable for termination.

20.2.9n casethe Concessionairmakes defaufdelayin payment ofAnnual Concession Fee
for 06 (SiX timesduring theentire Concession Period, tH@oncession Agreemeshall
be liable for termination as per the provision OARTICLE 27 TERMINARON
SUBSTITUTIQiNthis Agreement.

20.3 Consideration for dedicated Parking Floor

20.3.1lMahaMetro has developed 4 Floors of ParkingZsro Mile Freedom Park Metro
Station Out of the Four Floors it is proposed to provide one dedicated parking floor
(Street Level) to the Concessionaire, the remaining three floors shall be operated by
MahaMetro either through by itself or through its nominated agency for providing
parking &cilities to Metro Commuters.

20.3.2ZThe Concessionaire has paid an amount of Rs. 5,00,00#0qieed-ive Crores only)
plus applicable GST for dedicated Street Level Parking. The paymergdrasnbde
VIAEX X X X X X XX XXXXXXX®

20.3.3The Concessionaire, its staff, visitors, and any other person associated with it shall have
to pay the predecided parking charges to park their vehicles at Parkiogr$ being
operated by MahaMetro.

20.4 Taxes and Penalties

20.4.1 The Concessionaire shall have to pagatitral/Sate/Local govt.Taxes cessand levies
such as Non Agriculture Taxoperty TaxWater Bills, Electric Bill§STRoyaltyetc.
during the Concession Period. Any new levies, taxes, cess etc. if any, imposed by
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Government Authorities otMahaMetro for awarding theProjectshall be recovered
from the Concessionaire separately MahaMetro.

20.4.2 The annual property tax /municipal taasapplicable shall be paid by Concessionaire
on behalf of MahaMetro during the term of this Agreement.

20.4.3 The Concessionaire shall be solely responsible to pay all applicable International Taxes
and shall bear all cost and expenses for vari@oesnpliances with respect to
FEMA/FERA regulations.

20.4.4 Other charges as applicable and detailed in@acessiorAgreementshal have to be
borne by the Concessionaire

20.5 Related Party Transactions

20.5.1 The Concessionaire shall enter irsioy Related Party Transaction only after obtaining
approval of MahaMetro in writing. Any amendment/ modification in the terms and
conditions of the Related Party Transaction shall also require prior approval of-Maha
Metro.
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ARTICLE REVENUE
21.1 Collectionand appropriation of Revenue

On and from the/ 2 YYSNOA I £ h LIEQE dllAt yTéansfer IDats the &
Concessionaire shall have the sole and exclusive right to demand, collect and
appropriate revenue from th@roject including but not limited to Pject Revenues
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ARTICLE 22 INSURANCE
22.1Insurance during Concession Period

22.1.1The Concessionaire shall effect and maintain at its own cost, during the Construction
Period and the Operation Period, such insurances for sdeguatesums as may be
required under the Applicable Laws, and such insuraioekiding building insurance)
as may be necessary or prudent in accordance with Good Industry Practice. The
Concessionaire shall also effect and maintain such insurances as may be necessary for
mitigating the risks that may devolve dtaha-Metro as a consequence of any act or
omission & the Concessionaire during the Construction Period.

22.2 Notice toMaha-Metro

22.2.1No later than 45 (fortyfive) days prior to commencement of the Construction Period
or the Operation Period, as the case may be, the Concessionaire shall by notice furnish
to MahaMetro, in reasonable detail, information in respect of the insurances that i
proposes to effect and maintain in accordance with this ArticlaAZthin 30 (thirty)
days of receipt of such notic&jahaMetro may require the Concessionaire to effect
and maintain such other insurances as may be necessary pursuant hereto, and in the
event of any difference or disagreement relating to any such insurance, the Dispute
Resolution Procedure shall apply.

22.3 Evidence ofrilsurance Cover

22.3.1 Allinsurances obtained by the Concessionaire in accordance with this Article 22 shall
be maintained with insurers on terms consistent with Good Industry Practice. Within
15 (fifteen) days of obtaining any insurance cover, the Concessicstatefurnish
to MahaMetro, notarised true copies of the certificate(s) of insurance, copies of
insurance policies and premia payment receipts in respect of such insurance, and no
such insurance shall be cancelled, modified, or allowed to expire or lagdehe
expiration of at least 45 (forty five) days after notice of such proposed cancellation,
modification or norrenewal has been delivered by the Concessionairdaha
Metro.

22.4Remedy for failure to insure

22.4.1 If the Concessionaire shall fail to effectdakeep in force all insurances for which it
is responsible pursuant heret&aha-Metro shall have the option to either keep in
force any such insurances, and pay such premia and recover the, @séstuals,
thereof from the Concessionaire, or in theesn of computation of a Termination
Paymentdeduct the amount so paitbr insurance on behalf adhe Concessionaire.
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22.5 Waiver of subrogation

22.5.1 All insurance policies in respect of the insurance obtained by the Concessionaire
pursuant to this Article 2 shallinclude a waiver of any and all rights of subrogation
or recovery of the insurers thereunder against, inter ahdghaMetro, and its
assigns, successors, undertakings and their subsidiaries, affiliates, employees,
insurers and underwriters, and of any higof the insurers to any seiff or
counterclaim or any other deduction, whether by attachment or otherwise, in
respect of any liability of any such person insured under any such policy or in any
way connected with any loss, liability or obligation covetey such policies of
insurance.

226/ 2y O0SaaAirzylANBQa o1 ADSNI

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

22.7 Application of insurance proceeds

22.7.1 The proceeds from all insurance claims, except life and injury, shall apply such
proceeds for any necessary repair, reconstruction, reinstatement, replacement,
improvement, delivery or installation of the Project, and the balance remaining, if
any, shall be gplied in accordance with the provisions contained in this behalf in the
Financing Agreements.
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ARTICLE 23 ACCOUNTS AND AUDIT

23.1.1 The Concessionaire shall maintain books of accounts recording its income,
expenditure, receipts and payments, and assets and liabilities in accordance with
Applicable Law. Upon written request biylahaMetro and/or any Govt.
Organizations, it shall provide MahaMetro and/or Govt. Organizations two (2)
copies of its Audited Annual accounts including the balance sheet and profit and loss
accountauditedby its statutory auditorg&longwith Annual report thereonas soon
as reasonably available.
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Part \A Force Majeure and Termination
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ARTICLE 24 FORCE MAJEURE

24.1 Force Majeure
14 dzASR Ay (GKA& ! IANBSYSyiliz GKS SELINBaairzy
shall mean occurrence in India of any the events hereunderif it affects the
LISNF2NXIFyOS o6& GKS tI NIe Of | MifectgdPartf0S 06 Sy
of its obligations under this Agreement and which act or event (i) is beyond the
reasonable control of the Affected Party, and (ii) the Affected Party could not have

prevented or overcome by exercise of due diligence and following Good Industry
Practice, and () has Material Adverse Effect on the Affected Party.

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

(b) strikes (other than those involving the Concessionaire, Contractors or their respective
employees/representatives, or attributable to any act or omission of any of them)
interrupting supplies and services to the Project for a continuous period ¢fvzenty
one) daysand an aggregate period exceed®@(sixty) days in an Accounting Year;

(c) the discovery of geological conditions or archaeological remains on the Site that could
not reasorably have been expected to be discovered through a site inspection; or

(d) an act of war, invasion, armed conflict or act of foreign enemy, blockade, embargo,
terrorist or military action, civil commotion;

(e) Change in Law, which does not allow the normal operetiof ths Concession
Agreement;

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

24.2 Duty to report Force Majeure Event

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

(a) the nature and extent of each Force Majeure Event which is the subject of any
claim for relief under this Artle 24 with evidence in support thereof;

(b) the estimated duration and the effect or probable effect which such Force
al 28Sdz2NB 9@Syi Aa KIFE@Ay3a 2Nl gAftf KIS 2
obligations under this Agreement;

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

dFye 20KSNI AYF2NXIGAZ2Y NBfSOFyd (G2 GKS
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24.2.2 The Affected Party shall not be entitled to any relief for or in respect of a Force

24.2.3

Majeure Event unless it shall have notified the other Party of the occurrence of the
Force Majeure Event as soon as reasonably practicable, and in any event no later
than 48 (forty eight)hours after the Affected Party knew, or ought reasonably to
have known, ofts occurrence, and shall have given particulars of the probable
material effect that the Force Majeure Event is likely to have on the performance of
its obligations under this Agreement.

For so long as the Affected Party continues to claim to be mateaii¢igted by such
Force Majeure Event, it shall provide the other Party with regular (and not less than
weekly) reports containing information as required by Cla24€.1 and such other
information as the other Party may reasonably request the Affected Party to provide.

24.3 Effect of Force Majeure Event on the Concession

24.3.1

24.3.2

Upon the occurrence of any Fordéajeure Event prior to theéffective Date, the
period set forth in thisAgreement shall be extended by a period equal in length to
the duration of the Force Majeure Event.

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

(&) before C@, the Concession Period and the period set forth for start of
Commercial Operation Date shall be extended by a period equal in length to
the duration for which such Force Majeure Event subsists; or

(b) after COD, whereupon the Concessionaire is unable toatpeand maintain
the premises despite making best efforts during the subsistence of such Force
Majeure Event, the Concession Period shall be extended by a period, equal in
length to the period during which the Concessionaire was prevented from
collectionof sub-lease rentalsrom sublessees

24.4 Allocation of costs arising out of Force Majeure

2441

24.4.2

Upon occurrence of any Force Majeure Evdating the Concession Perigdhe
Parties shall bear their respective costs and no Party shall be required to pay to the
other Party any costs thereof.

Save and except as expressly provided in this Article 24, neither Party shall be liable
in any manner whatsoever to the other Party in respect of any loss, damage, cost,
expense, claims, demands and proceedings relating @riemg out of occurrence

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

24.5 Dispute resolution

24.5.1

In the event that the Parties are unable to agree in good faith about the occurrence
or existence of a Force Majeure Event, Isudispute shall be finally settled in
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accordance with the Dispute Resolution Procedure; provided that the burden of
proof as to the occurrence or existence of such Force Majeure Event shall be upon
the Party claiming relief and/or excuse on account of duatte Majeure Event.
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ARTICLE 25 COMPENSATION FOR BREACH OF AGREEMENT

25.1 Compensation for default by the Concessionaire

25.1.1

25.1.2

Subject to the provisions of ClaugB.l, in the event of the Concessionaire being in
material default or breach of this Agreemesgive and except in case such default is
due to Force Majeurat shall pay tavlahaMetro by way of compensation, all direct
costs suffered or incurred Wyaha-Metro as a consequence of such material default,
within 30 (thirty) days of receipt of the demand supported by necessary particulars
thereof; provided that no compensation shall be payable under this Cl2biddor

any breach or default in respect of which Damages are expressly specified and
payable under this Agreement or for any consequential losses incurrédatna
Metro.

Subject to the provisions of Claugg.11, in the event that a material default causes
delay in achieving COD or leads to suspension of or reduction in operation and
maintenance of the projectsave and except in case such default is due to Force
Majeure, Maha-Metro shall be at liberty to terminate the agreement or ask for
compensation from the concessionaire

25.2 Mitigation of costs and damage

25.2.1

The Affected Party shall make all reasonable efforts to mitigate or limit the costs and
damage arising out of @s a result of breach of Agreement by the other Party.
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ARTICLEZE} {t 9b{ Lhb hC /hb/9{{Lhb!LwWI9Q{ wLDI ¢{
26.1 Suspension upon Concessionaire Default

Upon occurrence of a Concessionaire DefadiihaMetro shall be entitled, without prejudice

to its other rights and remedies under this Agreement including its rights of Termination
hereunder, to (i) suspend all rights of the Concessionaire under this Agreement including the
| 2y OS&aan 2 ytd apedtithaandNdaiBténhdnce of the project, and other revenues
pursuant hereto, and (ii) exercise such rights itself and perform the obligations hereunder or
authorise any other person to exercise or perform the same on its behalf during such suspension

0 ( KSBspesiont 0V @ { dza LISy aAz2y KSNBdzyRSNJ akKlff 6S STTFS

MahaMetro to the Concessionaire and may extend up to a period not exceeding 180 (one
hundred and eighty) days from the date of issue of such npficevided that upon writtn

NBIjdzSaiGd FTNRY (GKS /2y 0SaaAi2yManalBtroshalRexténithe [ SY RS !

aforesaid period of 180 (one hundred and eighty) days by a further period not exceeding 90
(ninety) days.

26.2 Revocation of Suspension

26.2.1 In the event that theConcessionaireshall have rectified or removed the cause of Suspension
within a periodas mentioned in clause 26.1 aboWahaMetro shall revoke the Suspension
forthwith and restore all rights of the Concessionaire under this Agreement. For the avoidance
of doubt, the Parties expressly agree thdahaMetro may, in its discretion, revoke the
Suspension at any time, whether or not treuse of Suspension has been rectified or removed
hereunder.

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

26.3 Termination

26.3.1 At any time during the period of Suspension under this Article 26, the Concessionaire may
request toMahaMetro to revoke the Suspension and issue a Termination Notice.

26.3.2 Notwithstandirg anything to the contrary contained in this Agreement, in the event that
Suspension is not revoked within 180 (one hundred and eighty) days from the date of
Suspension hereunder or within the extended period, if any, set forth in Cl26ide the
Concession Agreement shall, upon expiry of the aforesaid period, be deemed to have been
terminated by mutual agreement of the Parties aaltithe provisions of this Agreement shall
apply, mutatis mutandis, to such Termination as if a Termination Notice had been issued by
MahaMetro upon occurrence of a Concessionaire Default.
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ARTICLE 27 TERMINATEOBUBSTITUTION

27.1 Termination
TheAgreement may be terminated prior to the expiry in accordance with the following:

(a) Public PurposeByMahaMetro at its discretiormay terminate ths Agreement if the
subjectProject Ste is required for any public purpose

(b) By MahaMetro upon the occurrenceof Concessionaire Default in accordance with
Article 27.2;

(c) By theConcessionairepon the occurrence of aWlahaMetro Default in accordance
with Clause27.1.30f Article27,

(d) By the Parties with mutual consent.

27.1.1 Termination byMaha-Metro (Public Purpose)

(a) Without prejudice to the right ofMahaMetro to terminate this Agreement in
accordance with Article 27.1.2 below, on account of the Concessionaire Défati;
Metro shall, at any time after the right of way/ access to Site or part thehawning
been provided byMahaMetro to the Concessionaire, be entitled to determine and
terminate this Agreement, where the Site is required for useM&haMetro or for
Public purpse

(b) In such event, notwithstanding anything to the contraviaha-Metro shall be entitled
to determine and terminate tis Agreement by giving a [60 (sixty) days] termination
notice, and the provisions of Article 26.3, shall not be applicable to any such
termination, andMahaMetro shall not be required to the Notice of Intention to
Terminate, in respect of such terminatidfurther, it is clarified that the Lenders shall
not have any right to substitute the Concessionaire, in respect of any termination
pursuant to thisClause27.1.1

27.1.2 Terminationby Maha-Metro for Concessionaire Default

Save as otherwise provided in this Agreement, in the event that any of the defaults
specified below shall have occurred, and the Concessionaire fails to cure the default
within the CurePeriod set forth below, or where no Cure Period is specified, then
within a Cure Period of 60 (sixty) days, the Concessionaire shall be deemed to be in
RSTlLdz G 27F ( KAConcessioNdye Defawdtid > 0 W&/$ S&da GKS R
occurred solely due téorce Majeure. The defaults referred to herein shall include:

(a) the Performance Guaranteand/or Security Deposihas been encashed and

appropriated in accordance with Clau8e3 and the Concessionaire fails to
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replenish or provide fresRerformance Guarantesnd/or Security Deposivithin
a Cure Period of 30 (thirty) days;

(b) subsequent to the replenishment or furnishing of fréddrformance Guarantee
and/or Security Deposith accordance with Clau$e3, the Concssionaire fails to
cure, within a Cure Period of 90 (ninety) days, the Concessionaire Default for
which whole or part of thd?erformance Guaranteand/or Security Deposivas
appropriated;

(c) the Concessionaire has made default in paymenAmfual ConcessioReefor
03 (three) timesduringthe entire Concession Period;

(d) the Concessionaire has aadefault in payment of Annual Concession Fee for
consecutive? (two) times duringthe entire Concession Period;

(e) the Concessionaire abandons or manifests intention to abandon the
construction or operation of the Project without the prior written consent of
MahaMetro;

() Project Completion Date does not occur within the period specified in Clause
12.4.4

(g) the Concessionaire is in breach of the Safety Requirements as required for the
operation and maintenance of the Project;

(h) the Concessionaire has failed to make gayment toMahaMetro within the
period specified in this Agreement and remains in default for a periofiOof
(ninety) days from the due date of payment;

(i) upon occurrence of a Financial Default, the Concessionaire fails to cure the
default within theCure Period specified hereinabove,;

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

(k) the Concessionaire creates any Encumbrance in breach of this Agreement;

(I) the Concessionaire repudiates this Agreemenbthrerwise takes any action or
evidences or conveys an intention not to be bound by the Agreement;

(m) a Change in Ownership has occurred in breach of the provisions of Gl&8use

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

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

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

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

(r) a resolution for winding up of the @oessionaire is passed, or any petition for
winding up of the Concessionaire is admitted by a court of competent
jurisdiction and a provisional liquidator or receiver is appointed and such order
has not been set aside within 90 (ninety) days of the daterdbf or the
Concessionaire is ordered to be wound up by Court except for the purpose of
amalgamation or reconstruction; provided that, as part of such amalgamation or
reconstruction, the entire property, assets and undertaking of the
Concessionaire arednsferred to the amalgamated or reconstructed entity and
that the amalgamated or reconstructed entity has unconditionally assumed the
obligations of the Concessionaire under this Agreement and the Project
Agreements; and provided that:

(i) the amalgamated oraconstructed entity has the capability and operating
experience necessary for the performance of its obligations under this
Agreement and the Project Agreements;

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

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

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

(t) the Concessionaire submits tdahaMetro any statement, ntice or other
document, in written or electronic form, which has a material effectMaha
MetroQd NA3IKGa>x 26t A3AFGA2ya 2N AyuSNBaida

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

(v) the Concessionaire commits a default in complying with any other provision of
this Agreement if such a default causes a Material Adverse Effedliaira
Metro.

(w) creates urauthorised infringemenin the Naypurmetro property.

(x) Creates hindrance to metro services & normal metro business.

(y) Indulgence ofConcessionaireor SubLessee in unlawful activities which is
banned, punishable & threat to masses as per law of the land.
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(z) executes any related party transaativithout prior approval of MahaMetro.

Without prejudice to any other rights or remedies whiglahaMetro may have under

this Agreement, upon occurrence of a Concessionaire Defldlalha-Metro shall be
entitted to terminate this Agreement by issuing a Termination Notice to the
Concessionaire; provided that before issuing the Termination NddedaMetro shdl

by a notice inform the Concessionaire of its intention to issue such Termination Notice
and grant 15 (fifteen) days to the Concessionaire to make a representation, and may
after the expiry of such 15 (fifteen) days, whether or not it is in receipt @hsu
representation, issue the Termination Notice, subject to the provisions of Clause 27.1.

27.1.3Termination by Concessionaire diaha-Metro Default

(a) In the event that the any of the following events of default, shall have occuketa
Metro shall be deemed tde in default of the Agreementiflaha-Metro 5 S F I dzf ( ¢
save and except to the extent that the same is attributable to a Force Majeure Event
and/ or a Concessionair®efault. The defaults referred to above shaikan the
following default of obligations dlaha-Metro under the Agreement:

i. MahaMetro fails to provide to theConcessionair¢éhe vacant and peaceful
possession ofhe Site, even after six months of extension in terms a$ th
Agreement; or

(b) TheConcessionairshall, upon the occurrence ohaMahaMetro Default, which, is
not remedied within the30 (Thirty) daysupon receiptof Notice of Intention to
Terminate fran the Concessionaire, be entitled terminate the Agreement.

27.1.4Termination Due to occurrence of Force Majeure event.

Without prejudice to any other rights or remediasailable undethis Agreementihe
Agreementmaybe terminatedthrough mutual consent of partiagoon occurrencend
continued persistence beyond 180 (one hundred eighty) d@gsForce Majeur&vent
as mentioned irArticle 24

27.2 Substitution of the Concessionaire
2721{ dzo a G A GdziA2y o6& [ SYRSNBEQ wSLINBaSyidaldAgs

In theevent of Concessionaire Defaulhich is not rectified in timgMaha-Metro shall,
AT GUKSNB o6S lyeé [SYRSNEZ &4SyR I O2LkR

WSLINBaSyal 0AgS (2 AYyF2NXY YR ANI Yyl mp O6CAT

makinga representation on behalf of the Lenders stating the intention to substitute the
Concessionaire. In caBtahaMetro receives a representation on behalf of the Lenders,
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within the aforesaid periodMahaMetro shall withhold the termination for a period

noi SEOSSRAY3I wmyn 062yS KdzyRNBR |yR SA3Ki
wSLINBaSyidldAdS G2 SESNDA&AS GKS [SYRSNERQ N
Substitution Agreement, and substitute the Concessionaire with a Nominated
Company.

A x s oA -

The nominatord @ [ SYRSNRa KFfft y24d 065 MNBBS®iISR T2
2T StAIAOATAGE ONRIOSNRAIF adridSR Ay GKS wcCt
Novatee, its Member, or Associate was, either by itself or as Member of a consortium)

which has been barred by the Central Government / State Government or any entity
Controlled by it, from participating in any project (BOT, BOOT, DBFOT or otherwise) and
where the bar subsists as on the Date of Novation, or has been declared by the Maha

Metro asnon-performer/blacklisted would not be eligible to submit its application for
Novation, either individually or as Member of a Consortium.

27.2.2 Terminationby Maha-Metro in case of norsubstitution

In the event that no company is nominated by h6s Yy RS N & wSLINBaSydl Ga
b2YAYIFIGSR /2YLI ye 2N GKS O2YLI ¥matvg YA Y | { S
terms of Clause 27.2 is not acceptable tMahaMetro, MahaMetro shall terminate

the agreement witlthe Concessionaire.

27.2.3Substitution Process

2 KAETS OFNNBAY3I 2dzi &adzo aid A i dedahaMetd, asitkeS [ Sy R
case may beshall invite competitive bids from the prospective parties for acting as the
Nominated Company and substituting the Concessionaire.

The firancial bidding criteria for the bid shall be a Substitution Premium to be paid by
the Nominated Company as a consideratiotahaMetro. The Substitution Premium
shall be in addition to the Nominated Company agreeing to bear all the liabilities of the
Corcessionaire in terms of the Agreement, Financing Agreement, Letter of
Allotment/SubLeasng Agreements and subontracts with the SulContractors, and
which shall include but not be limited to overdue and future payments towards taxes
to be paid to any Garnment(State Govt. and Central Governmer@pnsideratiorto

be paid to MahaVetro, Security Deposito be paid to Mahavietro, repayment or
refunds to third parties, liquidated damages to be paidtahaMetro, payment to Sub
Contractors relating to the Project, expenses incurred and clainiddha-Metro on

the Project due to the Concessionaire Default in terms efAljreementto be paid to
MahaMetro, servicing of Debt Due to the Lenders etc. Moreover, as part of the
condition of bidding, the Nominated Company shall be required to invest an additional
minimum amount in the Project within 30 days of its appointment as the Natadh
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Company to clear all overdue amounts in respect of payments specified here above.

27.2.4Consequences of Substitution

(i) MahaMetro shall grant, to the Nominated Company, the right to develop, design,
finance, construct, operate and maintain the Project (idohg entering into Sub
Contracts) together with all other rights of the Concessionaire under this Agreement,
ddzo 2S00 G2 FdzZ FAEYSyd 2F Fft GKS /2y0Saai?z
Nominated Company, for the remainif@pncession Perioduich rights shall be granted
by MahaMetro through the Novation of the Agreement, if applicable, in favour of the
Nominated CompanyWahaMetro shall also execute a new Substitution Agreement with
the Nominated Company and the Lenders, if there be any.

(i) AllSubContracts and agreements in respect of the Project and alCRuttracts executed
by the Concessionaire shall stand transferred and novated in favour of the Nominated
Company. Further all rights of the Concessionaire on the Project Site, Project #xsbets
Project Facilities in terms of the Agreement shall stand transferred and novated in favour
of the Nominated Company. All approvals/clearancesMahaMetro received by the
Concessionaire shall stand transferred and novated in favour of the Nominatega®@y.
All letter of allotments, sulblease deeds or any other agreements executed by the
Concessionaire for marketing the Project in terms of the Agreement shall stand
transferred and novated in favour of the Nominated Company. The Concessionaire shall
get replaced by the Nominated Company for all purposes related to the Project.

(i) The project liabilities including performance of contracts shall be transferred to the
nominee/ MahaMetro from the effective date of termination or the date upto which
Concessionaires requested to operate the Project, whichever is later.

27.3 Termination Payment and Substitution Payment
27.3.1 Termination Payment

In the event of termination of tis Agreement, the Termination Payment payable by
MahaMetro to the Concessionaire shall be determined as follows:

(a) Termination byMaha-Metro for public purposeor pursuant to MahaMetro Default:

In the event of any termination by Makdetro pursuant to Clause 27.1.1
(termination by MahaMetro for public purpose) or pursuantto MateS 0 N2 Q&4 RS T I ¢
as stated under Clause 27.1.3 (Termination by Concessionaire on-Wetha

Default),the compensatia payable by the Concessioning Authority shall be equal to

the aggregate of

i. Debt Due plus
ii.  150% (one hundred and fifty percent) Equity.
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(b) Termination by MahaMetro pursuantto Concessionairevent of Default

In the event of any termination byMahaMetro pursuant to Clause 27.1.2 (Termination
by MahaMetro for Concessionaire Default), Maletro shall pay to the Concessionaire,
as Termination Payment, an amount determined as under:

If the termination is after the Date of Commercial Operationeda a Concessionaire
Event of Default, the compensation payableMghaMetro to the Concessionaire shall
be the lowest of:

a) the Book Value;
b) 90% (ninety percent) of Debt Due;
c) the Total Project Cost;

Provided, no compensation shall be payable to tk@®ncessionaire if the
Concessionaire fails to maintain Insurance Cover as contemplated under Article 12 of
this Agreement.

For the avoidance of doubt, the Concessionaire hereby acknowledges that no
Termination Payment shall be due or payable on accouat@dncessionaire's Default
occurring prior to COD

(c) Termination due to Force Majeure

In the event of any termination byutual consent of Partiggursuant to Claus27.1.4
(Termination due to Force Majeurdhe compensation payable to the Concessionaire
shall be the lower of the Book Value or the Debt Du&SS any amount due to the
MahaMetro by the Concessionaire under this Agreement LESS all insurance claims
receivedadmissible from insurance as per insurance clause

For purpose of Termination the term Equity shall mean :

"Equity" shall mean the sum expressed in Indian Rupees representing the paid up equity
share capital in the SPC, and for the purposes of the Agreement shall include convertible
instruments or other similar forms of capital, which shall compulsorily convert inidyeq
share capital of the SPC;

27.4 Other rights and obligations oMaha-Metro

Upon Termination for any reason whatsoevigiahaMetro shall:
(a) be deemed to have taken possession and control of the Project forthwith;
(b) take possession and control of mlaterials, stores, implements, construction plants and
equipment on or about the Site;
(c) be entitled to restrain the Concessionaire and any person claiming through or under the
Concessionaire from entering upon the Site or any part of the Project;
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(d) require the Concessionaire to comply with the Divestment Requirements set forth in
Clause28and

(e) succeed upon election dylahaMetro, without the necessity of any further action by
the Concessionaire, to the interests of the Concessionaire under such of the Project
Agreements adMahaMetro may in its discretion deem appropriate, and shall upon
such election be liable to the Contractansly for compensation accruing and becoming
due and payable to them under the terms of their respective Project Agreements from
and after the dateMahaMetro elects to succeed to the interests of the Concessionaire.
For the avoidance of doubt, the Concessire acknowledges and agrees that all sums
claimed by such Contractors as being due and owing for works and services performed
or accruing on account of any act, omission or event prior to such date shall constitute
debt between the Concessionaire anaick Contractors, antMahaMetro shall not in
any manner be liable for such sums. It is further agreed that in the eMahe-Metro
elects to cure any outstanding defaults under such Project Agreements, the amount
expended byMahaMetro for this purpose shabe deducted from the Termination
Payment.

27.5No Compensation on Expiry of Concession Period

In the event of expiry of Concession by efflux of time (the Concession having run its full
course), the Concessionaire shall hand over/ transfer peaceful passess the
Project Site, all Assets and the Project Facilities and Services toNtha, free of

cost and Encumbrance.
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ARTICLE 28 DIVESTEMENT OF RIGHTS AND INTEREST

28.1 Divestment Requirements

28.1.1 Upon Termination, the Concessionaire shall comply with aodform to the
following Divestment Requirements:

(a) notify to MahaMetro forthwith the location and particulars of all Project
Assets;

(b) deliver forthwith the actual or constructive possession of the Project, free and
clear of all Encumbrances;

(c) cure all Projet Assets, including the rogthternal or external, as applicable)
structures and equipment, of all defects and deficiencies so that the Project is
compliant with the Maintenance Requirements; provided that in the event of
Termination during the Constrtion Period, all Project Assets shall be handed
2P0SNJ 2y WILa Aa oKSNBE AaQ olaira FGaSNI o

(d) deliver and transfer relevant records, reports, Intellectual Property and other
licences pertaining to the Project and its design, eagring, construction,
operation and maintenance, including all programmes and manuals pertaining
GKSNBG2> YR O2YLX SGS WIHa odaAftdQ 5N g
avoidance of doubt, the Concessionaire represents and warrants that the
Intellectud Property delivered hereunder shall be adequate and complete for
the design, engineering, construction, operation and maintenance of the
Project and shall be assignedMahaMetro free of any encumbrance;

(e) transfer and/or deliver all Applicable Permitsttte extent permissible under
Applicable Laws;

(f) execute such deeds of conveyance, documents and other writinddahs:
Metro may reasonably require for conveying, divesting and assigning all the
rights, title and interest of the Concessionaire in the Pmpjencluding
YIydzZFI OGdzZNENEQ 61 NNIFyGdASa Ay NBaLISOl 2
to receive outstanding insurance claims to the extent due and payablata
Metro, absolutely untdMlahaMetro or its nominee; and

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

28.1.2 Subject to the exercise byahaMetro of its rights under this Agreement or under
any of the Project Agreements to perform or procure the performance by a third
party of any of the obligations of the Concessionaire, the Partied sbiatinue to
perform their obligations under this Agreement, notwithstanding the giving of any
Termination Notice, until the Termination of this Agreement becomes effective in
accordance with its terms.
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28.2 Inspection and cure

28.2.1 MahaMetro shall verify, after giving due notice to the Concessionaire of the time,
date and venue of such verification, compliance by the Concessionaire with the
maintenance requirements. Defaults, if any, in the maintenance requirements shall
be cured by the Conesionaire at its cost and the provisions of Article 29 shall apply,
mutatis mutandis, in relation to curing of defects or deficiencies under this Article
28.

28.3 Cooperation and assistance on transfer of Project

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

28.3.2 The Parties shall provide to each othéf daysprior to the Transfer Date in the
event of Termination by efflux of time and immediately in the event of either Party
conveying to the other Party itstent to issue a Termination Notice, as the case may
be, as much information and advice as is reasonably practicable regarding the
proposed arrangements for operation of the Project following the Transfer Date. The
Concessionaire shall further provide suelsonable advice and assistancéviesha
Metro, its Concessionaire or agent may reasonably require for operation of the
Project until the expiry of 6 (six) months after the Transfer Date.

28.3.3 MahaMetro shall have the option to purchase or hire from the Ca@sienaire at a
fair market value and free from any encumbrance all or any part of the plant and
machinery used in connection with the Project but which does not form part of the
assets specified in Claug8.1.1and is reasonably required in connection with
operation of the Project. For the avoidance of doubt, in the event of dispute or
difference relating to fair market value, the Dispute ResoluRoocedure shall apply.

28.4 Vesting Certificate

28.4.1 The divestment of all rights, title and interest in the Project shall be deemed to be
complete on the date when all of the Divestment Requirements have been fulfilled,
and MahaMetro shall, without unreasonabledalfay, thereupon issue a certificate
substantially in the form set forth in Schedile 0 Vé&stihg Qertificaté 0 = & KA OK
will have the effect of constituting evidence of divestment by the Concessionaire of
all of its rights, title and interest in the Praje and their vesting iMahaMetro
pursuant hereto. It is expressly agreed that any defect or deficiency in the
Divestment Requirements shall not in any manner be construed or interpreted as
restricting the exercise of any rights MahaMetro or its nomnee on, or in respect
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of, the Project on the footing that all Divestment Requirements have been complied
with by the Concessionaire.

28.5 Divestment costs etc.

28.5.1 The Concessionaire shall bear and pay all costs incidental to divestment of all of the
rights, titleand interest of the Concessionaire in the Project in favoldafia-Metro
upon Terminationsave and except that all stamp duties payable on any deeds or
Documents executed by the Concessionaire in connection with such divestment shall
be borne byMahaMetro.

28.5.2 In the event of any dispute relating to matters covered by and under this Agg;le
the Dispute Resolution Procedure shall apply.
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ARTICLE 29 DEFECTS LIABILITY AFTER TERMINATION

29.1 Liability for defects after Termination

29.1.1 The Concessionaire shall be responsible for all defects and deficiencies in the Project
for a period of 120 (One hundred and twenty) days after Termination, and it shall
have the obligation to repair or rectify, at its own cost, all defects and deficiencie
observed byMahaMetro in the Project during the aforesaid period. In the event that
the Concessionaire fails to repair or rectify such defect or deficiency within a period
of 15 (fifteen) days from the date of notice issued MghaMetro in this behalf,
MahaMetro shall be entitled to get the same repaired or rectified at the
| 2y 0SaairzylANBQa NR&a| FyR Oz2aid a2 lFa G2 O
requirements. All costs incurred BahaMetro hereunder shall be reimbursed by
the Concessionadr to Maha-Metro within 15 (fifteen) days of receipt of demand
thereof, and in the event of default in reimbursing such castahaMetro shall be
entitted to recover the samefrom Termination Payment payable to the
Concessionaire
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PartVI- Other Provisions
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ARTICLE 30 ASSIGNMENT AND CHARGES

30.1 Restrictions on assignment and charges

30.1.1 Subject to Clause80.2 and 30.3, this Agreement shall not be assigned by the
Concessionaire to any person, save and except with the prior consent in writing of
MahaMetro, which consentMahaMetro shall be entitledto decline without
assigning any reasoRrovided that such consent shall not be unreasonably withheld
and shall be given withi60 days.

30.1.2 Subject to the provisions of Clau86.2 the Concessionaire shall not create nor
permit to subsist any Encumbrance, or otherwise transfer or dispose of all or any of
its rights and benefits under this Agreement or any Project Agreement to which the
Concessionaires a party except with prior consent in writingMBhaMetro, which
consentMahaMetro shall be entitled to decline without assigning any reason.

30.2 Permitted assignment and charges

30.2.1 The restraints set forth in Clau86.1shall not apply to:

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

(b) liens or encumbrances required by any Applicdltze.

30.3 Assignment byMaha-Metro

30.3.1 Notwithstanding anything to the contrary contained in this AgreembtaghaMetro

YFeY FFGSNI IAQGAYI cn 6aAEG@0 RIFeaQ y2iA0:¢

any of its rights and benefits and/or obligations under this Agreement to an assignee
who is, in the reasonable opinion MahaMetro, capable of fulfilling all dflaha-

MetroQd G(KSy 2dziddl yRAY3I 26tA3LGA2yE dzy RSN

30.4 Novation

30.4.1 The Concessionaire will be allowed to novateAgeeement only after the successful
completion of 10 years from the date of signingloé Concession Agreement of the
project.

30.4.2 The Conessionaire shall submit the details of the propod&Vatee along with its
other qualifications (financial and technical capabilities) to Ma&tetro for its due
approval. SuchNovation shall be subject to execution of proper documents
(Document of Deed dhdherence, etc.) by the proposed Novatee. MdWatro shall
reserve the right to reject any novation at any time.
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30.4.3 At the time of novation, the Concessionaire shall pay to Milledro, the amount
(novation payment) equal to 50% of difference between Valueaoid as per Annual
Schedule of Rates prevailing at the time of Novation and Value of Land as per Annual
Schedule of Rates prevailing at the time of signing of Concession Agreement).

Dilution of more than 1% of the subscribed and paid up equity of thesB&Cattract
clauses related to novation payment. The Novation payment shall be in proportion
to the equity dilution and shall be applicable throughout the lease period.

(Note : For the purpose of computation of Novation Payment, the land area under
project to be taken as 6,000 Sgqm.).

30.4.4 There shall be no restrictions on number of Novation, however on every instance,
the same shall attract Novation Payment as per Clause38bbve.

30.4.5 The conditions of Novation and Novation Payment shalapglicable throughout
the lease period and Novation Payment shall be paid whenever more than 1% of the
equity of the SPV is transferred.
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ARTICLE 31 LIABILITY AND INDEMNITY

31.1 General Indemnity

31.1.1

The Concessionaire will indemnify, defend, save and hold harivlalsa-Metro and

its officers, servants, agents/consultants, Government Instrumentalities and
D2JSNYYSyld 26ySR | yRk2N O2y iMddEMetHR Sy A
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claims from third partie®r any of its employees /workmefor any loss, damage,

cost and expense of whatever kind and nature, whether arising out of any breach by

the Conessionaire of any of its obligations under this Agreement or any related
agreement or on account of any defect or deficiency in the provision of services by

the Concessionaire to any User or from any negligence of the Concessionaire under
contract or tortor breach of service/ agreememin any other ground whatsoever,

except to the extent that any such suits, proceedings, actions, demands and claims
have arisen due to any negligent act or omission, or breach or default of this
Agreement on the part dilahaMetro Indemnified Persons.

31.2 Indemnity by the Concessionaire

31.2.1

31.2.2

Without limiting the generality of Claus81.1, the Concessionaire shall fully
indemnify, hold harmless and deferdahaMetro and MahaMetro Indemnified
Persons from and against any and all loss and/or damages arising out of or with
respect to:

(a) failure of the Concessionaire to comply with Applicakdevé and Applicable
Permits;

(b) payment of taxes required to be made by the Concessionaire in respect of the
AyO2YS 2N 2GKSNJ (FESa 2F (KS /2y0Saa
representatives; or

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

(d) Default in Subleasing of premises.

Without limiting the generality of the provisions of this Article 31, the Concessionaire
shall fully indemnify, hold harmless and defeldhaMetro Indemnified Persons

from and against any and all suits, proceedings, actions, claims, demands, liabilities
and damages whicMahaMetro Indemnified Persons may hereafter suffer, or pay

by reason of any demands, claims, suits or proceedings arising out of claims of
infringement of any domestic or foreign patent rights, copyrights or other
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intellectual property, poprietary or confidentiality rights with respect to any
materials, information, design or process used by the Concessionaire or by the

| 2y 0Saairz2ylANBQa /2y 0UNI OG2NE AY LISNF 2 N)A

any way incorporated in or related the Project. If in any such suit, action, claim or
proceedings, a temporary restraint order or preliminary injunction is granted, the
Concessionaire shall make every reasonable effort, by giving a satisfactory bond or
otherwise, to secure the revocation @uspension of the injunction or restraint
order. If, in any such suit, action, claim or proceedings, the Project, or any part
thereof or comprised therein, is held to constitute an infringement and its use is
permanently enjoined, the Concessionaire shpathmptly make every reasonable
effort to secure forMahaMetro a licence, at no cost tMahaMetro, authorising
continued use of the infringing work. If the Concessionaire is unable to secure such
licence within a reasonable time, the Concessionaire saalts own expense, and
without impairing the Specifications and Standards, either replace the affected work,
or part, or process thereof with nemfringing work or part or process, or modify the
same so that it becomes nanfringing.

31.3 Notice and contesof claims

31.3.1 Inthe event that either Party receives a claim or demand from a third party in respect
of which it is entitled to the benefit of an indemnity under this Article 31 (the

dndemnified Partg 0 A G aKFff y20BFRSYKETR&A NI t NINE

15 (fifteen) days of receipt of the claim or demand and shall not settle or pay the
claim without the prior approval of the Indemnifying Party, which approval shall not
be unreasonably withheld or delayed. In the event that tinelemnifying Party
wishes to contest or dispute the claim or demand, it may conduct the proceedings in
the name of the Indemnified Party, subject to the Indemnified Party being secured
against any costs involved, to its reasonable satisfaction.

31.4 Defence ofclaims

31.4.1 The Indemnified Party shall have the right, but not the obligation, to contest, defend
and litigate any claim, action, suit or proceeding by any third party alleged or
asserted against such Party in respect of, resulting from, related to or adstngf
any matter for which it is entitled to be indemnified hereunder, and reasonable costs
and expenses thereof shall be indemnified by the Indemnifying Party. If the
Indemnifying Party acknowledges in writing its obligation to indemnify the
IndemnifiedParty in respect of loss to the full extent provided by this Article 33, the
Indemnifying Party shall be entitled, at its option, to assume and control the defence
of such claim, action, suit or proceeding, liabilities, payments and obligations at its
expeanse and through the counsel of its choice; provided it gives prompt notice of its
intention to do so to the Indemnified Party and reimburses the Indemnified Party for
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the reasonable cost and expenses incurred by the Indemnified Party prior to the
assumptim by the Indemnifying Party of such defence. The Indemnifying Party shall
not be entitled to settle or compromise any claim, demand, action, suit or proceeding
without the prior written consent of the Indemnified Party, unless the Indemnifying
Party provies such security to the Indemnified Party as shall be reasonably required
by the Indemnified Party to secure the loss to be indemnified hereunder to the
extent so compromised or settled.

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

31.4.3 If the Indemnifying Party exercises its rights under CI&is& the Indemnified Party
shallnot employ its own counseHowever, the Indemnified Party may engage its
counselo participate in such actioandthe fees and expenses of such counsel shall
be at the expens of thelndemnifyingParty, when and as incurreshcluding

(a) the employment of counsel by such party has been authorised in writing by
the Indemnifying Party; or
(b) the Indemnified Party shall have reasonably concluded that there may be a
conflict of interest between the Indemnifying Party and the Indemnified Party
in the conduct of the defence of such action; or
(c) the Indemnifying Party shall not, in fact, have employed independent counsel
reasonably satisfactory to the Indemnifidharty, to assume the defence of
such action and shall have been so notified by the Indemnified Party; or
(d) the Indemnified Party shall have reasonably concluded and specifically notified
the Indemnifying Party either:
() that there may be specific defences dable to it which are different
from or additional to those available to the Indemnifying Party; or
(inthat such claim, action, suit or proceeding involves or could have a
material adverse effect upon it beyond the scope of this Agreement:
Provided that if Sorclauses (b), (c) or (d) of this Claidde4.3shall be applicable, the
counsel for the Indemnified Party shall have the right to direct the defence of such
claim, demand, action, suit or proceeding on behalf of the Indemnified Party, and the
reasonable fees and disbursements of such counsel shatititge legal or other
expenses hereunder.

31.5No consequential claims

31.5.1 Notwithstanding anything to the contrary contained in this Articlé, 3he
indemnities herein provided shall not include any claim or recovery in respect of any
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cost, expense, loss or dama@f an indirect, incidental or consequential nature,
including loss of profit, except as expressly provided in this Agreement.

31.6 Survival on Termination

31.6.1 The provisions of this Article 31 shall survive Termination.
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ARTICLE 32 RIGHTS AND TITLE OVERTEHE
32.1Les=ee rights

32.1.1

For the purpose of this Agreement, the Concessionaire shall have rights to the use of
the Site as soleekseesubject to and in accordance with this Agreement, and to this
end; it may regulate the entry and use of the Project by third parties in accordance
with and subject to the provisions of this Agreement.

32.2 Access rights oMaha-Metro and others

3221

32.2.2

The Concessiaire shall allow free access to the Site at all tinf@sthe authorised
representatives and vehicles dfahaMetro, Senior Lenders, and for the persons
and vehicles duly authorised by any Government Instrumentality to inspect the
Project or to investig@ any matter within their authority, and upon reasonable
notice, the Concessionaire shall provide to such persons reasonable assistance
necessary to carry out their respective duties and functions.

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

32.3 Property taxes

3231

32.3.2

The Property Taxes as and wheapplicable shall be borne solely by the
Concessionaire. The annual property tax /municipal tax shall be paid by
Concessionaire directly to the local authority. Upon Payment of the property taxes/
municipal taxesthe Concessionaire shall promptly subntietreceipts of taxes paid

to MahaMetro office.

In the event if the Property taxes are kept unpaid by the Concessionaire for more
than 90 days of the due date, the Concessionaire shall be liable to pay penalty of 25%
of amount due plus interest applicab@ SBI base Rate plus 3%.

The penalty amount shall be deducted/forfeited from tRerformance Guarantee
and/or Security Deposit submitted by the Concessionaire.
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ARTICLE 33 DISPUTE RESOLUTION

33.1 Dispute resolution

33.1.1 Any dispute, difference arontroversy of whatever nature howsoever arising under
or out of or in relation to this Agreement (including its interpretation) between the
tF NIASaAaZ YR a2 y20AFASR Ay 6NARGAYy3 o6& S
shall, in the first instangebe attempted to be resolved amicably in accordance with
the conciliation procedure set forth in Clau83.4

33.1.2 The Parties agree to use their best efforts for resolving all Disputes arising under or
in respect of this Agreement promptly, equitably and aod faith, and further agree
to provide each other with reasonable access during normal business hours to all
non-privileged records, information and data pertaining to any Dispute.

33.1.3 No legal action till the Dispute settlement procedure is exhaustéday and all
dispute shall be settled in accordance with the provisions of clause 33.3. No action
of law concerning or arising out of any dispute shall be commenced unless and until
all applicable Dispute Resolution Procedures set out in clause 33.3 shalld@ve b
fully exhausted in relation to that dispute.

33.2 Notice of Dispute

33.2.1 For the purpose of Su@lause (i), a Dispute shall be deemed to arise when one party
AaSNSa 2y (GKS 20KSNJ LI NIie I y204A0S Ay &NJF
stating the nature of Dispute provided that no such notice shall be served lader t
30 days after the date of completion Goncessiomeriod or earlier termination, as
the case may he

33.3 Two stages of dispute resolution

33.3.1 Dispute shall be settled through two stages:

a) Conciliation procedure as established by the Arbitration @adciliation Act, 1996 &
amended by the Arbitration & Conciliation (Amendment) Act, 2848 Arbitration &
Conciliation (Amendment) Act, 208&1d any statutory modification or renactment
thereof and in accordance with this Clause. In the event this phaeefails to resolve
the dispute then;

b) Arbitration procedure undertaken as provided by the Arbitration and Conciliation Act,
1996 & amended by the Arbitration & Conciliation (Amendment) Act, 2ai&
Arbitration & Conciliation (Amendment) Act, 20&48d ary statutory modification or
re-enactment thereof and in accordance with this Clause.

33.4 Conciliation

33.4.1 Within 60 days of receipt of Notice of Dispute, either party shall refer the matter in
dispute for Conciliation.

Tender No: N1PB1/2022 Pagel05| 166



Draft Concession Agreemeibr dDevelopment and Operation of Parking & Commercial Building at Zero

Mile Freedom Park Metro Station on Public Private Partnership Basis

33.4.2 Conciliation proceedings shall be initiatedtivin 30 days of one party inviting the
other in writing to Conciliation. Conciliation shall commence when the other party
accepts in writing this invitation. If this invitation is not accepted then the
Conciliation shall not take place. If the party iiitng conciliation does not receive a

reply within 30 days from the date on which he sends the invitation may elect to

treat this as a rejection of the invitation to conciliate and inform the other party
accordingly.

33.4.3 The Conciliation shall be undertaken 6pnciliato(s) selected from the panebf
Conciliators The Conciliator shall assist the parties to reach an amicable settlement

in an independent and impartial manner.

33.4.4 Conciliation procedure

33441

33.4.4.2

33.4.4.3

33.44.4

33.4.45

33.4.4.6

MahaMetro shall maintain a panel of Conciliator, who shallftsen serving or
retired Engineers/Financial Experts/Legal ExpeftSovernment Departmentsr

of Public Sector Undertakings. Out of this panel, a list of three Conciliator shall
sent to the Concessionaire who shall choose one of them to a@basiliator and
conduct Conciliation proceedings in accordance with Arbitration and Conciliation
Act, 1996 & amended by the Arbitration & Conciliation (Amendment) Act, 2015
and any statutory modification or renactment thereof.

There will be no objectioif Conciliator so nominated is a serving employee of
MahaMetro, who would beGeneral Managelevel officer and above.

MahaMetro and the Concessionaire shall in good faithoperate with the
conciliator and in particular shall endeawao comply with tle requests by the
conciliator to submit written materials, provide evidence and attend meetings.

Each party may on his own initiatives, or at the initiative of the conciliator, submit
to the Conciliator suggestions for the settlement of the dispute.

When t appears to the conciliator that there exist elements of a settlement which
may be acceptable to the parties, he shall formulate the terms of a possible
settlement and submit them to the parties for their observations. After receiving
the observations ofhe parties, the conciliator may reformulate the terms of a
possible settlement in the light of such observations.

If the Parties reach agreement on a settlement of the dispute, they may draw up
and sign a written settlement agreement. If requested by tharties, the
conciliator may draw up or assist the parties in drawing up a settlement
agreement. When the parties sign the settlement agreement, it shall be final and
binding on the parties and the persons claiming under them respectively.
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33.4.4.7 The conciliator shall authenticate the settlement agreement and serve a copy
thereof to each of the parties. As far as possible, Conciliation proceedings should

33.4.4.8

be completed within 60 days of the receipt of notice by the conciliator.

The parties shall rtanitiate, during the conciliation proceedings, any arbitral or

judicial proceedings in respect of a dispute that is the subject matter of the

33.45 Te

conciliation proceedings

rmination of conciliation proceedings

33.4.5.1 The conciliation proceedings shall be termirdite

33.4.5.2

By the signing of settlement agreement by the parties on the date of
agreement.

By written declaration of the conciliator, after consultation of the parties, to
the effect further efforts at conciliation is no longer justified on the date of
declaration or

By a written declaration of the parties to the conciliator to the effect that the
conciliation proceedings are terminated, on the date of declaration; or

By a written declaration of one party to the other party and the conciliator, if
appointed, to he effect that the conciliation proceedings are terminated, on
the date of declaration.

Upon termination of the conciliation proceedings, the conciliator shall fix the costs
of conciliation and give written notice thereof to the parties. The costs shall be
borne equally by the parties unless settlement agreement provides for a different
apportionment. All other expenses incurred by a party shall be borne by that

party.

33.5 Arbitration

3351 Ift

he effort to resolve all or any of the disputes throug@bnciliation fails, then such

disputes or differences, whatsoever arises between the parties, shall be referred to
Arbitration in accordance with the following provisions.

a)

b)

Only such dispute(s) or difference(s) in respect of which notice has been made
underclause33.2.1, but could not be settled through conciliation, together with
counter claims or set off, shall be referred to arbitration. Other matters shall not
be referred in arbitration.

The Arbitration proceedings shall be assumed to have commencetdthe day,

a written and valid demand for Arbitration is received by @f§ce ofManaging
Director, MahaashtraMetro Rail Corporation LtdCivil LinesNagpur- 01.

The disputes so referred to arbitration shall be settled in accordance with the
Arbitration and Conciliation Act, 1996 & amended by the Arbitration &
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Conciliation (Amendment) Act, 2015 and Arbitration & Conciliation
(Amendment) Act, 201Bcluding amendmets thereof.

33.5.2 Number of Arbitrations: The Arbitral Tribunal shall consist of:

Sole Arbitrator in cases where the total value of all claims in question added

together does not exceed Rs. 2.00 crores;

ii. 3(Three) Arbitrators in all other cases.

33.5.3 Procedure for Appointment of Arbitrators: The Arbitrators shall be appointed as per
following procedure:

In case of Sole Arbitrator: Within 60 days from the day when a written and valid
demand for arbitration in received by MD/ Maha Metro, Maha Metro will forward

a panel of 03 names to the Concessionaire. The Concessionaire shall have to
choose one Arbitratofrom the panel of three, to be appointed as Sole Arbitrator
within 30 days of dispatch of the request by the Maha Metro. In case the
Concessionaire fails to choose one Arbitrator within 30 days of dispatch of panel
of arbitrators by Maha Metro then MD/Mah Metro shall appoint anyone
Arbitrator from the panel of 03 Arbitrator as Sole Arbitrator.

In case of 03 Arbitrators:

a)

b)

Within 60 days from the day when a written and valid demand for Arbitration

is received by MD/Maha Metro, the Maha Metro will forwardpanel of 5
names to the Concessionaire. The Concessionaire will then give his consent for
any name out of the panel to be appointed as one of the Arbitrators within 30
days of dispatch of the request by the Maha Metro.

Maha Metro will decide the secondfitrator. MD/ Maha Metro shall appoint

the two Arbitrators, including the name of one Arbitrator for whom consent
was given by the Concessionaire, within 30 days from the receipt of the
consent for one name of the Arbitrator from the Concessionaire. e ¢the
Concessionaire fails to give his consent within 30 days of dispatch of the
request of the Maha Metro then MD/Maha Metro shall nominate both the
Arbitrators from the panel.

The third Arbitrator shall be chosen by the two Arbitrators so appointed by
the parties out of the panel of 05 Arbitrators provided to Concessionaire of
from the larger panel of Arbitrators to be provided to them by Maha Metro at
the request of two appointed Arbitrators (if so desired by them) and who shall
act as Presiding Arlodtor. In case of failure of the two appointed Arbitrators
to reach upon consensus within a period of 30 days from their appointment,
then upon the request of either or both parties, the Presiding Arbitrator shall
be appointed by the Managing Director/ MalMetro, Nagpur.
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d) If one or more of the Arbitrators appointed as above refuses to act as
Arbitrator, withdraws from his office as Arbitrator, or vacates his / their office/
offices or is / are unable or unwilling to perform his functions as Arbitrator for
any reason whatsoever or dies or in the opinion of the MD/Maha Metro fails
to act without undue delay, the MD/Maha Metro shall appoint new Arbitrator/
Arbitrators to act in his/ their place except in case of new Presiding Arbitrator
who shall be chosemflowing the same procedure as mentioned in para (ii) (c
) above. Such reonstituted Tribunal may, at its discretion, proceed with the
reference from the stage at which it was left by the previous Arbitrator(s).

e) The Maha Metro at the time of offering thpanel of Arbitrator (s) to be
appointed as Arbitrator shall also supply the information with regard to the
gualifications of the said Arbitrators nominated in the panel along with their
professional experience, phone nos. and addresses to the Concessionai

33.5.4 Qualification and Experience of Arbitrators (to be appointed as perclause
above):

a. The Arbitrators to be appointed shall have minimum qualification and experience
as under:

Arbitrator shall be; a Working/ Retired Officer (not belov8 Brade in a PSU with
which Maha-Metro has no business relationship) of any discipline of Engineering
or Accounts/ Finance Department, having experience in Contract Management;

Or

A Retired Officer ( retired not below the SAG level in Railways) of anyeErigg
Services of Indian Railways or Indian Railway Accounts Service, having experience
in Contract Management; or a Retired Officeho (retired not below B grade in

Maha Metro or a PSU with which Maha Metro has a business relationship) of any
Enginering discipline or Accounts/ Finance Department, having experience in
Contract Management okLegal and Finance Departmeot reputed Chartered
Accountantwho should be member of ICAI, New Delha person other than the
persons appointed as per above procedure and having above qualification and
experience shall act as Arbitrator.

33.5.5 No new claim shall be added during proceedings by either party. However, a party
may amend or supplement the origindaon or defence thereof during the course
of arbitration proceedings subject to acceptance by Tribunal having due regard to
the delay in making it.

33.5.6 Neither party shall be limited in the proceedings before such arbitrator(s) to the
evidence or arguments puefore the Conciliator for the purpose of obtaining his
decision. No decision given by the Conciliator in accordance with the foregoing
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33.5.7

33.5.8

33.5.9

provisions shall disqualify him from being called as a witness and giving evidence
before the arbitrator(s) on any megr, whatsoever, relevant to dispute or difference
referred to arbitrator/s. Neither party shall be limited in the proceedings before such
arbitrators to the evidence.

It is agreed by both the Parties that in the cases where Arbitral Tribunal is cohsist o
sole Arbitrator, their disputes shall be resolved by fast track procedure specified in
sub-section (3) of 29B of the Arbitration and Conciliation (Amendment) Act, 2015 or
as amended up to date.

If the Concessionaire does not prefer his specific and élaams in writing, within a
period of 90 days of receiving the intimation from the Maha Metro/ Conciliator that
the final demand is ready, he will be deemed to have waived his claim(s) and the
Maha Metro shall be discharged and released of all liatslitieder the License
Agreement in respect of these claims.

Arbitration proceedings shall be held at Nagpur, India and the language of the
arbitration proceedings and that of all documents and communications between the
parties shall be in English.

33.5.10 The Arlitral Tribunal should record day to day proceedings. The proceedings shall

normally be conducted on the basis of documents and written statements. All
Arbitration awards shall be in writing and shall state item wise, the sum and detailed
reasons upon whicit is based. A model time scheduled for conduct of Arbitration
proceedings in a period of 180 days/365 days will be made available to Arbitral
Tribunal for their guidance. Both the parties should endeavor to adhere to time
scheduled for early finalizatioof Award.

33.5.11 The Award of the sole Arbitrator or the award by majority of three Arbitrators as the

case may be shall be binding on all parties. Any ruling on award shall be made by a
majority of members of Tribunal. In the absence of suotagority, the views of the
Presiding Arbitrator shall prevail.

33.5.12 A party may apply for correction of any computational errors, any typographical or

clerical errors or any other error of similar nature occurring in the award of a tribunal
and interpretation @ specific point of award to tribunal within 60 days of the receipt
of award party may apply to tribunal within 60 days of receipt of award to make an
additional award as to claims presented in the arbitral proceedings but omitted from
the arbitral award.
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33.5.13 Cost of Conciliation/ Arbitration

The fees and other charges of the Conciliator/ Arbitrators shall be as per the scales
fixed by the Maha Metro from time to time irrespective of the fact whether the
Arbitrator(s) is / are appointed by the Maha Metro loy the Court of lavand shall

be shared equally by the Maha Metro and the Concessionaire. However, the
expenses incurred by each party in connection with the preparation, presentation
will be borne by itself. T

33.5.14 Language of Proceedings

The language of the Arbitration Proceedings and that of all documents and
communications between the parties shall English.

33.5.15 Interest on Arbitration Award

Where the Arbitral Award is for the payment of money interest shall beon any
arbitration award.

33.5.16 Suspension of work/supplies on Account of Arbitration

The reference to conciliation/ Arbitration shall proceed notwithstanding that the
lease period i€omplete, provided always that the obligation of the Concessionaire
and MahaMetro shall not be alteredby reasons of arbitration being conducted.
Neither party shall be entitled to suspeiitd dutiesto which the dispute relates on
account of Arbitration and payments tdahaMetro shall continue to be made in
terms of the Agreement.

33.5.17 Jurisdiction of Courts

The Courts at Nagpur shall have the jurisdiction.
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ARTICLE 34 DISCLOSURE

34.1 Disclosure of Specified Documents

The Concessionaire shall make available for inspection by any person, copies of this
Concession Agreement, thenaintenance programme and (hereinafter collectively

NB ¥ S NNXEB R SpédfiedlDacuniefS0) > FNBES 2F OKI NHSI RdzNAy 3
2y Fff 2Nl Ay3a RlIeéa 2y (GKS &aAdGS FryR /2y0Saa

shall prominently make the Specified Documents available for such inspection, and shall
provide copies of the same MahaMetro, free of any charges.

34.2 Disclosure of Documents relating to safety

The Concessionaire shall make available for inspection by any person copies of all
Documents and data relating to safety of the Project, free of charge, during normal

business hdzNB 2y Fff 62Nl Ay3 RIeax G GKS /2y¢

Concessionaire shall make copies of the same available to any person upon payment of
O2LAYy3a OKIFINBSAE 2y | Wy2 LINRPFAG y2 f2aa0

34.3 Notwithstanding the provisions of Clausg4.1and 34.2 MahaMetro shall be entitled to
direct the Concessionaire, from time tame, to withhold the disclosure of Protected
Documents (as defined hereinbelow) to any person in pursuance of the aforesaid Clauses.

Explanation:

The expression Protected Documents shall mean such of the Specified Documents or
documents referred to in Qlses34.1and34.2, or portions thereof, the disclosure of which
MahaMetro is entitled towithhold under the provisions of the Right to Information Act,
2005.
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ARTICLE 3®EDRESSAL OF PUBIR(EVANCES
35.1 Complaints Register

i. The Concessionaire shall maintain a public relations office on the site where it shall keep
I NB 3 A ZorpMintRegistdr 0G 2 LISY (2 Lzt AO | 00Saa i
O2YLX I AyiGa o8& ComplainanfIHNE Ay FEIN&S G 2y NBf I GAY
of and access to the Complaint Register shall be prominently displayed by the
Concessionaire sas to bring it to the attention of all Users.

i. The Complaint Register shall be securely bound and each page thereof shall be duly
numbered. It shall have appropriate columns including the complaint number, date,
name and address of the Complainant, subseofithe complaint and the action taken
by the Concessionaire. Immediately after a complaint is registered, the Concessionaire
shall give a receipt to the Complainant stating the date and complaint number.

35.2 Redressal of complaints

TheConcessionaire shall inspect the Complaint Register every day and take prompt and
reasonable action for redressal of each complaint. The action taken shall be briefly
noted in the Complaint Register and a reply stating the particulars thereof shall be sent
by the Concessionaire to the Complainant under a certificate of posting.
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ARTICLE 36 MISELLANEOUS

36.1Governing law and jurisdiction

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

36.2Delayed payments

The Parties hette agree that payments due from one Party to the other Party under the
provisions of this Agreement shall be made within the period set forth therein, and if no such
period is specified, withi®0 (Sixty daysof receiving a demand along with the necessary
particulars. In the event of delay beyond such period, the defaulting Party shall pay interest
for the period of delay calculated at a rate equab®revailing State Bank Of India Base Rate
0b0 LI dzénuwgard reed$eNdthereof shall be without prejudice to the rights of the
Parties under this Agreement including Termination thereof.

36.3Waiver

36.3.1Waiver, including partial or conditional waiver, by either Party of any default by the other
Party in the observate and performance of any provision of or obligations under this
Agreement:
(a) shall not operate or be construed as a waiver of any other or subsequent default
hereof or of other provisions of or obligations under this Agreement;
(b) shall not beeffective unless it is in writing and executed by a duly authorised
representative of the Party; and
(c) shall not affect the validity or enforceability of this Agreement in any manner.
36.3.2Neither the failure by either Party to insist on any occasion upon théopeance of the
terms, conditions and provisions of this Agreement or any obligation thereunder nor time
or other indulgence granted by a Party to the other Party shall be treated or deemed as
waiver of such breach or acceptance of any variation or thegeishment of any such
right hereunder.

36.4Liability for review of Documents and Drawings

Except to the extent expressly provided in this Agreement:

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

(b) MahaMetro shall not be liable to the Concessionaire by reason of any review, comment,
approval, observabn or inspection referred to in Sutlause (a) above.
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36.5Exclusion of implied warranties etc.

This Agreement expressly excludes any warranty, condition or other undertaking implied at
law or by custom or otherwise arising out of any other agreement betwéenRarties or

any representation by either Party not contained in a binding legal agreement executed by
both Parties.

36.6Survival

36.6.1Termination shall:

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

(b) except as otherwise provided in any provision of this Agreement expressly limiting
the liability of either Party, not relieve either Party of any obligations or liabilities
for loss or damage tde 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.

36.6.2All obligations surviving Termination shall only survive for a period of 3 (three) years
following the date of such Termination.

36.7Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive statement
of the terms of the agreement between the Parties on the subject hereof, and no
amendment or modification hereto shdle valid and effective unless such modification or
amendment is agreed to in writing by the Parties and duly executed by persons especially
empowered in this behalf by the respective Parties. All prior written or oral understandings,
offers or other commauications of every kind pertaining to this Agreement are abrogated
and withdrawn. For the avoidance of doubt, the Parties hereto agree that any obligations of
the Concessionaire arising from the Request for Qualification or Request for Proposals, as
the case may be, shall be deemed to form part of this Agreement and treated as such.

36.8Severability

If for any reason whatever, any provision of this Agreement is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdictionaay other
instrumentality to be invalid, illegal or unenforceable, the validity, legality or enforceability
of the remaining provisions shall not be affected in any manner, and the Parties will negotiate
in good faith with a view to agreeing to one or ragrovisions which may be substituted for
such invalid, unenforceable or illegal provisions, as nearly as is practicable to such invalid,
illegal or unenforceable provision. Failure to agree upon any such provisions shall not be
subject to the Dispute Rekdion Procedure set forth under this Agreement or otherwise.

36.9No partnership
This Agreememt & SYGSNBR Ayid2 2y & shillngt Belintdkpfetedio? t NRA Y
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construed to create an association, joint venture or partnership between thed3axr to
impose any partnership obligation or liability upon either Party, and neither Party shall have
any right, power or authority to enter into any agreement or undertaking for, or act on behalf
of, or to act as or be an agent or representative oftamotherwise bind, the other Party.

36.10Third parties

This Agreement is intended solely for the benefit of the Parties, and their respective
successors and permitted assigns, and nothing in this Agreement shall be construed to create
any duty to, standard atare with reference to, or any liability to, any person not a Party to
this Agreement.

36.11Successors and assigns

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

a. TheParties agree to use their best efforts for resolving all Disputes arising under or in
respect of this Agreement promptly, equitably and in good faith, and further agree to
provide each other with reasonable access during normal business hours to all non
privileged records, information and data pertaining to any Dispute.

b. No legal action till the Dispute settlement procedure is exhausfady:and all dispute shall
be settled in accordance with the provisions of clause 33.3. No action of law concerning or
arising out of any dispute shall be commenced unless and until all applicable Dispute
Resolution Procedures set out in clause 33.3 stale been fully exhausted in relation to
that dispute.

36.12Notices

Unless otherwise stated, all notices, approvals, instructions and other communications for
the purposes of this Agreement shall be given in writing and may be given by facsimile, by
personal dévery or by sending the same by prepaid registered mail addressed to the Party
concerned at its address stated in the title of this Agreement or the fax numbers set out
below and/or any other address subsequently notified to the other Parties for thegsesp

of this clause 36.14 and shall be deemed to be effective (in the case of registered mail) 10
calendar days after posting, (in the case of facsimile) two Business Days after receipt of a
transmission report confirming dispatch or (in the case of peatolelivery) at the time of

delivery
If to Maha-Metro:
Address : Maharashtra Metrorail Corporation Limited
Metro Bhavan, VIP Road,
Near Dkshabhoomi,
RamdaspethNagpurg 440010
Telephone © 0712¢X X X X X @
Fax I XXX XXXXXXXDP
Email : XXXXXXXXXXXXXPD
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Kind Attention PXXXX XXX XXX XXX
Cc . Maha-Metro Representative

If to the Cortessionaire

Name rakKad XXXXXXXXXXXXXXX
Address PAXX XX XX XXX XXXXXXXXXXXE
Telephone D O712¢X X X X X @

Fax XXX XXXXXXXPOD

Mobile PXXX XXX XXX XX XX XXX

Attention : XXXXXXXXXXXXXXXPPDOP

36.13Language

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 taAifrisement shall be in
writing and in English language.

36.14Counterparts

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

36.15Assignment

Save and except otherwise petted by the AgreementConcessionairshall not assign,
transfer, mortgage, charge, sdét, deal with, sukcontract, or otherwise grant rights in or
over all or any of the rights, or all or any of its obligations or liabilities under the Agreement.
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IN WTNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS AGREEMENT AS
THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.

SIGNED, SEALED AND THE COMMON SEADF CONCESSION/
DELIVERED has been affixed pursuant to the resoluti
For and on behalf of passed by the Board of Directors of f
THE AUTHORITY by: Concessionaire at its meeting held on

XXX RFE& 2F HnXX KE

LINE&aSyO0S 2F XXXddc

(Signature)  has siged these presents in token there

(Name) ' yR XXXXXXXXI O0O2Y

(Designation)  Authorised Officer who has countersign
the same in token thereof

In the presence of:

$To be affixed in accordance with the articles of association of the Concessionaire.
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SCHEDULER: SITE OF THE PROJECT
1. Details of Land on which th&ero Mile Freedom Park Metro Statias situated.
1.1. TheZero Mile Freedom Park Metro Statiambeing developed on land admeasuring
12828.8255gm bearing Survey No. 302 and 303, City Survey Number (1847/1848)
Mz. Sitaburdi, Nagpur.
12. ¢KS 5S8SaA3ylFiSR [ YR dnd®@mrezcidldi KS aAGS A A

1.3. MahaMetro has receivecdvance possession of the said land for development of
Zero Mile Meto Station. The Final Notification regarding transfer of ownership of
the said land in the name of Makdetro isin advance stage with The Collector,
Nagpur.

1.4. Final Transfer of Land from Collector Nagpur as per Govt. Resolution Dafdd 14
2022 is at advance stage. Also, Maletro is perusing the consent for commercial
exploitation on PPP basis from GoM.

2. Area and Surrounding

2.1. The screen shot of Google Map showing location of land and the close vicinity of the site
is as follows;

ol e rucy I.ODG :

v “o’*
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2.2. TheZero Mile Freedom Park Metro Statiamlocated on React? line (NorthSouth) of
Nagpur Metro Rail Project and is in close proximity of Sitaburdi Interchange Station. The
Zero Mile Freedom Park Metro Statids being developed as one of the mosbne
stations of the Nagpur Metro Rail.

2.3. Apart from Metro rail accessibility, the station area is well connected with prime
commercial area of Nagpur City (Sitaburdi Market) on one side and on other side its very
close to Vidhan Bhavan, Nagpur.

2.4. ltisexpected that the commercial activities are likely to increase with the development
of METRO Services & subsequent increase in footfall of Metro commuters. All these
factors make this site attractive for Property development.

2.5. Thus, in order to value captarthe potential of the said site, MakRdetro has planned
for commercial development above tt#ero Mile Freedom Park Metro Station

2.6. The surrounding area in the site witnesses prominent retail stores. This micro market
has presence of several malls and fenclassified hotels.

3. Connectivity

3.1. Distances of the property from the nearest civic amenities and transport nodes have
been given below:

Sitaburdi bus depot 700m.
Nagpur Railway station 2 km
Nagpur Airport 7 Kms
Sitaburdi Market 400 Mts
Vidhan Bhavan, Nagpur 1 Kms
Sitaburdi Fort 2 km
MIHAN Industrial Area 20 kms
Zero Mile Stone 100 mts
Ganesh Peth Bus Depot 2.00 Kms.

4. Details of Airspace and other infrastructure being offered @oncessionaire

As per the concept drawings of Zero Mile station, the Property Development is planned
from Fifth floor to Seventeenth floor plus parking at street level. Entrance to the
CommerciaSpace is from street level with entrance lobby and reception area of 414 sqm.
The Metro station is planned in Concourse level and Platform level. The lower basement,
upper basement and Mezzanine level floor are proposed for parking for Metro
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Commuters ad can be interoperable with PPP operator. The heigh of Technical Floor
(Fourth Floor) is restricted to 1.8 m.

4.1. The Airspace and the other infrastructure (project premises) being offered to
Concessionairare as follows;

4.1.1. An floor plate to be offered t€mcessionair@boveZero Mile Freedom Park Metro
Stationis approximate 2,040.66 Sqm, which will be handed oveZdacessionaire
for development of commercial Building; (13 Floor§, Hoor to 17 Floor). The
maximum permissible development is 26,942.58§m (2,90,007.19 Sqft) say
2,90,000 Sqft.

4.1.2. One Entrance Lobby admeasuring 414.02 Sgm at Street LeXetoMile Freedom

Park Metro StatiorBuilding.

4.1.3. 1 Floor (Floor at Street Level) cumulatively admeasuring 4,440.00 Sgm for parking
purpose, below theZero Mile Freedom Park Metro Statiomhe parking floors

already constructed by Mahisletro.

4.1.4. Two Lift Ducts are constructed by Mahltetro up to 4th floor ofthe Zero Mile
Station, shall be operated and maintained by the Concessionaire and shall be under

common use by the users of the Commercial Building as well as Nagpur Metro

commuters.

4.1.5. The details of floor area is as below:

S.N. Floor Area (Sg. m.)| Area (Sq. ft.) Stage of
(Approximate) | (Approximate)| Construction
Street Level Parking Already
1 (4,854.02 414.02) 4,440.00 47,791.76 Constructed by
MahaMetro
Entrance lobby at Street To be handed
2 | o y 414.02 4,456.47) " i ppp
operator for
O/M
3 | Fifth Floor 2,040.66 21,965.44
4 | Sixth Floor 2,040.66 21,965.44
5 | Seventh Floor 2,040.66 21,965.44
6 | Eighth Floor 2,040.66 21,965.44 To be
7 | Ninth Floor 2,040.66 21,965.44| constructed
8 | Tenth Floor 2,040.66 21,965.44| and develop
9 | Eleventh Floor 2,040.66 21,965.44 by PPP
10 | Twelfth Floor 2,040.66 21,965.44|  operator
11 | Thirteenth Floor 2,040.66 21,965.44
12 | Fourteen Floor 2,040.66 21,965.44
13 | Fifteenth Floor 2,040.66 21,965.44
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S.N. Floor Area (Sg. m.)| Area (Sq. ft.) Stage of
(Approximate) | (Approximate)| Construction
14 | Sixteenth Floor 2,040.66 21,965.44
15 | Seventeenth Floor 2,040.66 21,965.44
Say
*k
Total 26,942.55| 2,90,007.19 2,90,000 Sqft.

(Note: Areas indicated above are approximate.)

**The envisagedpermissible Development of 2,90,000 Sq.ft. The permissible FSI on the
project site shall be in accordance with the provisions of URCBRapplicable at the

time of sanctioning of Building Plans. Being, in TOD zone the maximum allowable FSI will
be 4, IfrequiredConcessionair&ill have to avail allowable FSI as per TOD policy in UDCPR
2020 to achieve the development obligation as above.

4.2. The project premises as stated in clause 4.1 above, shall be free of all encumbrances.

4.3. Conceptualize section of pperty development:
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SCHEDUL-B: SCOPE OF WOBKTHE PROJECT
(See Clauszl)

MahaMetro with a view to undertake commercial development on airspace abov& éne

Mile Freedom Park Metro Statioi & A Y @A ( S RevéiopryeRt SiNEOpeFafioNDf &
Parking &Commercial Building at Zero Mile Freedom Park Metro Station on Public Private
PartnershipBasis 6 KSNBAY I TSRt NB2SKONEBER (2 |a (GKS
The development is proposed on Design, Build, Finance, Operate and Transfer (the "DBFOT")
basis. The general scopéProject shall involve the construction of propod&dject and its
management, operation and maintenance ftire entire Concession Perioghclusive of
construction period).

The detailed terms and conditions for development are as follows

1. Site Deuils

11. ¢ KS RSGIFIAfA 2F LINRP2SOU & iSTCEDULEAR SIREAGHRSIE £ 2 OF ( ;
PROJEETD

2. Period of Lease

2.1 The Concessionairshall be handed over the possession of the Site after signing of
Concession Agreement.

2.2 MahaMetro will provide encumbrance free leased space for the term of concession
period of 60 years. The concession period shall be inclusive of construction pe@d of
Years and shall commence from the date of signing of Concession Agreement.

3. Minimum Development Obligation

3.1. TheConcessionairshall have to plan and develop the project in such a way that minimum area
of 2,90,000 Sqft is developed above ero Mile Freedom Park Metro Station

3.2. The development of project shall have to be completed within the allowed construction period
as mentoned in Point No. 4 of SCHEDWIEE: SCOPE OF WORK OF THE PROJECT.

3.3. In the event if the concessionaire desires to avail the part completion certificate/ Part
Occupancy Permit of the project, the same shall be issued subject to completion of construction
of more than 50% of the permissible builp area of the project.
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3.4.

3.5.

3.6.

In the event if the full completion certificate / 100% completion of project is not completed
within the allowed time limit, it shall be treated as major breach of conditions and action shall
be initiated in accordance with provisions of Draft Concessgregient of the project.

It should be noted that, in the event of termination of project due to concessionaire default of
non-completion of construction of the project i.e. before obtaining the full Occupancy Permit
for the project, no termination paymerghall be paid by MahMetro to the Concessionaire.

The Concessionairshall be responsible to make all necessary-fighting arrangements as
required for the Project. Such fifighting arrangements should be in conformity with the
National Building Cad Nagpur Building Bylaws, Nagpur Fire Safety (Fire Prevention) Rules
and all other applicable rules and its further amendments, throughout the Concession Period.

4. Construction Period

4.1.

4.2.

4.3.

4.4,

4.5.

The total Construction period for the project@g (four years from the date of signingis
Agreement. It shall be mandatory for the Concessionaire to complete the construction of the
project with this time frame.

The constructiorperiod starting from the date of signing d¢iiis Agreementshall include time
requiredfor designing and planning of project, obtaining all approvals/ sanctions including but
not limited to Building Permit, Environmental Claace, Fire NoC etc. and actual execution of
construction of the project etc..

The said construction period shall be extendable by another 365 days, subject to approval of
MahaMetro, on payment of arAdditional Feeamounting to Rs2.00 CGores only. The said
additional fees shall be levied on a prata basis subject to a maximum of 100% (one hundred
percent) of the amount oAdditional Fee$or a delay in the completion of Project by 365 days.

In case the Concessidma fails to complete the Project within the Construction period along
with extension thereof, it may be considered as breacthisfAgreement and MahdVletro shall
forfeit the Performanceésuaranteesubmitted for the project and the agregent shall be liable
for termination.

Upon completion of the construction of the project, the Concessionaire shall inform Maha
Metro about completion of the construction. No payment shall be made to the Concessionaire
towards the construction, operationsnd maintenance of the project including any incidental
charges as incurred by the Concessionaire for the construction/development of the project.

5. Environmental and Green Building Specifications

5.1.

5.2.

It shall be mandatory for the Concessionaire dbtain necessary environmental
clearance, consent to establish, consent to operate and any statutory environmental
permissions and carry out compliance submissions as per statutory requirements at his
own Cost.

The project shall comply with Energy Consg&oraBuilding Code
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5.3. The proposed building/development shall be a Low carbon, Net Zero Emissions
building/development in alignment with the Central Government's target of to achieve
the net zero emissions by 2070.

5.4. The proposed building/development shall tze certified Green Building of IGBC
Platinum / GRIHA 5 star level such that it satisfies the requirements of India’'s sovereign
green bonds framework so as to enable MaWatro to raise finance from the Central
Government on their allotted buHtip premisesand the Concessionaire on their share
of built-up premises if required.

6. Proposed Building Structure

6.1. The Zero Mile Station and proposed Property Development has been planned to accommodate
4 levels of parking, One Mezzanine Floor for usage by metro commuters, one level of station
concourse along with retail shops, one level of platform, Technical Fldto®H m ®y YO0 | YR
Floors of proposed property development building.

6.2. The proposed building is envisaged to be iconic in nature and one of the highest tower in the
City. Building height approval from Airports Authority of India has been received whici8is 89
mts.

6.3. Dedicated areas for Property Development like Entry Block (Reception Area), Parking, Water
tanks/Pump Room etc. (as marked in attached drawing) are constructed by-Matna, bare
shell structure, but shall be finished Bpncessionaire

6.4. The tabé below is a list of areas that will be furnished, maintained and operated by the
Concessionaire (within the station building which is being constructed by IMiglti®). The use
of such areas are restricted to followiqg

- for Entrance lobby on Ground Fioo

- Parking (only 1 Floor, Street Level), services & service lifts, service lift lobbies on parking
floors

- Service Lifts and lift lobbies on Concourse & Mezzanine floors.

- Service Lifts, lift lobbies and hotel fire escape stairs on technical floor

7. Buiding Sanction

7.1. 1t shall be sole responsibility of théoncessionairéo take all Statutory Approvals from the
concerned Statutory Authorities. All mandatory charges, premium, fees, penalties etc. if any,
with regards obtaining of such approvals shall be borne solely bgdmeessionairdt is to be
clearly understood thiaall such clearances are to be obtained by @encessionairand the
MahaMetro shall only provide assistance wherever possible without any binding obligation.

7.2. The Building Plans shall be prepared in accordance with the UR@Z®Rand approved TOD
Policyfor Nagpur City.
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7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

7.9.

7.10.

7.11.

7.12.

The Concessionaireshall prepare and submit, with reasonable promptness and in such
sequence as is consistent with the development of the Project, the conceptual plans Maha
Metro for review, within 180 (one hundred and eighty) days frtme date of signing of
Concession Agreement by Mahetro.

The Concessionaireshall submit the building plans and detail design to M&ketro for
acceptance. Based on inputs and observations as suggested by the authority, the
Concessionairghall resubmithe final corrected drawings.

Looking into the quantum of development of this site and present Environmental Clearance
Norms, the Fire NoC from NMC and Environmental Clearance is mandatory for the project.

Before issuing Final Approval, Makietro shall providex t N2 @A & A 2 yid tiie prpdosAlO G A 2 v ¢
submitted, for its further submission to NMC for obtaining FIRE NOC and Environmental
Clearance from the Competent Authority.

MahaMetro shall issue the Finalpf@roval to Building Plans only after submission of Fire NOC
and Environmental Clearance to Makketro.

The maximum timeline for sanctioning of building plans shall be in accordance witibiGeR
2020

Upon obtaining the Building Sanction from Mal&tro for the proposed Commercial Project,
the Concessionairshall be responsible to develop the Project as per the approved plans.

No additional parking shall be provided for the use of Concessionaire, its staff and visitors
outside the Project premises.

Maha-Metro has developed 4 Floors of ParkingZato Mile Freedom Park Metro StaticQut

of the Four Floors it is proposed to provide one dedicated parking floor (Street Level) to the
Concessionairghe remaining three floors shall be operated by Mad#atro either through by

itself or through its nominated agency for providing parking facilities to Metro Commuters.

TheConcessionairgts staff, visitors, and any other person associated with it shall have to pay
the pre-decided parking charges to park theiehicles at Parking Floors being operated by
MahaMetro

TheConcessionairshall ensure that no part of building is projected outside airspace allotted
to it. Any such projections or part of building out site the project site shall be demolished by the
authority and no claims or damages will be entertained by Mistedro in thisregards.

MahaMetro has designed the facade and elevation for the Project. The existing facade has
been designed keeping in consideration the vision of Misledro, landscape of Nagpur and
essential design principles.

The Concessionaire shall have theithdity to propose a design as long as they adhere to the
basic design principles considered by Mdhetro. The design is availableAmnexure4 for the
reference of the Concessionaire. In the event, encessionairelesires any change in the
facade ad elevation design, it should take prior approval from Mahetro for such change in
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7.13.

facade and elevation design. MalMgetro reserves the right to approve and disapprove such
request.

It is mandatory forConcessionairdo undertake construction of the Pmjt as per IGBC
regulations.

** Theenvisagedevelopment of 2,90,000 Sq.fthe permissible FSI on the project site shall be

in accordance with the provisions of UDE®RO applicable athe time of sanctioning of
Building Plans. Being, in TOD zone the maximum allowable FSI will be 4, If required
Concessionaireill have to avail allowable FSI as per TOD policy in UR@XRo0 achieve the
development obligation.

8. ConstructionCompletion Certificate

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

It shall be mandatory for th€oncessionair obtain the Construction Completion Certificate
before the commencement of business in the project premises.

On receipt of intimation of completion of Construction Works, the work dfeaihspected by
the Officer Incharge, of MahaMetro. The work shall be inspected and verified in accordance
with the terms and conditions of this agreement. T@encessionairshall have to carry out
rectifications, if any, as may be directed by the @ffiercharge, of Mahavetro.

On satisfactory completion of the Construction Works @ancessionairshall have to avail the
Construction Completion Certificate for the project from the MdWatro.

In the event if the concessionaire desires to avail thetpcompletion certificate/ Part
Occupancy Permit of the project, the same shall be issued subject to completion of construction
of more than 50% of the sanctioned buliilp area of the project.

In the event if the full completion certificate / 100% contme of project is not completed
within the allowed time limit, the same shall be considered as major breach and action shall be
initiated in accordance with provisions of Draft Concession Agreement of the project.

It should be noted that, in the event términation of project due to concessionaire default of
non-completion of construction of the project i.e. before obtaining the full Occupancy Permit
for the project, no termination payment shall be paid by Ma¥atro to the Concessionaire.

9. Usage

9.1.

9.2.

9.3.

The Concessionair®eveloper shall be allowed to use the said airspace for development of a
CommerciaBuilding

The Usage permitted shall be in accordance with the UEBXDRR It is also stated that the
activity proposed should not hamper the normal businesthe metro rail.

Procuring all the required permissions/ licenses etc. required from the statutory/ regulatory/
civic authorities concerned, to be able to use the project premises for desired Commercial
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purpose, will be sole responsibility of t®mncesionaire MahaMetro shall not be responsible
for the same and shall not entertain any claims in this regard.

9.4. The Concessionairashall obtain all the necessary statutory clearances from the concerned
departments before commencement of Business and such clearance shall also be made
available for inspection of MaHsletro.

10.Mortgage

10.1. TheConcessionairavill be provided with the develument rights of airspace above thgero
Mile Freedom Park Metro Stati@s per the terms and conditions of the Concession Agreement.

For raising finances through debt/equity, ti®ncessionairill have the rights to avail project
financing and also sHadave right to mortgage the builip area/ constructed area of the project
(only limited to the area developed by tli&ncessionaije MahaMetro upon written request
made by theConcessionairshall provide NOC for availing project financing.

It is clarfied that the said airspace rights dero Mile Freedom Park Metro Statiam part
thereof shall not be mortgaged by tlgoncessionaira any manner whatsoever.

11.Right to SublLease

11.1. The Concessionaireshall be allowed to sulease the buitup premises, however, the
SubLessee shall have no right to further sielase the premises.

11.2. The subLease shall however be for the use of the buptareas within the project premises,
during the subsistence of ¢hLeased Period only with a clear stipulation that all sucH s#se
granted shall terminate simultaneously with the termination of the Lease Agreement, including
on sooner determination of the Lease Period for any reason whatsoever. All contracts,
agreenents or arrangements with Stlbessee shall specifically stipulate this covenant of
termination of the rights of the Subessee, and further that such Subssee shall not have any
claim or seek any compensation from Maltro for such termination.

11.3. The li$ of terms to be included inthe SybS | & S | I NB Seregule JITaNEs dndi &
Conditions to be included in theubLease Agreemeat®

11.4. TheConcessinaire shall, every quarter, submit copies of each such-lealse deed to Maha
Metro for verification and record.

11.5. At any point of time, the Lessee shall not enter or cause any of itsd.8abee to enter into any
subLease agreement with any person or entity for transfer of its rights which would adversely
affect the interests of Mahd/etro or is not available to th€oncessionairen the first place.

Any such act of th€oncessionairer SubLessee shall render the Concession Agreement liable
for termination at the sole cost and expense of the Lessee.

11.6. In case the&Concessionairails to pay the Concession Fees to the authority for two consecutive
years the authority has right to receive the Concession Fee from thé&sdee directly, on pro
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11.7.

11.8.

11.9.

rata basis for surface area under use of -felsee taking in to consideration of prdwvey
Concession fees of entire premise.

In the circumstance of Clause Nb.6above , all clauses, terms & conditions of this Concession
Agreement shihbe applicable to Subessee mutatis mutandis

TheConcessionairshall not have any ownership or title right over the leased property, and he
has no right to sell it to any individual/institution/ organisation at the any stage of concession
period and tlereafter.

The Concessionairshall be allowed to execute any related party transaction {geaise the
built-up premises to related party) only after taking prior approval from Mbtedro. Any
transaction executed without prior approval of Mahetro shallbe considered null and void.
Execution of such transactions shall be treated as major default and in such everniid#ioa
shall forfeit the Security Deposit deposited by tBencessionaire

12.End of the Lease Period

12.1.

12.2.

12.3.

12.4.

At the end of the Lease Period by efflux of time or premature termination for any reason
whatsoever, all rights given under the Concession Agreement shall cease to have effect
including its rights over the project premises and the entire facility therbafl sransfer back

to MahaMetro METRO), free of cost. The Concession Agreement does not create any property
rights in favour of the Lessee and the property at all times belongs to M&teo. All the
immovable furniture and fixtures and other assets penaatly attached to the Project Facility

shall revert to Mahavietro without any obligation on MahMetro, pay or adjust any
consideration or other payment to the Lessee.

For the purpose of clarification, at the end of the Lease Period, on any ground whetsthe
MahaMetro shall have the absolute right to run the project premises on its own,-beese or
lease it to any third party or to manage it in any other manner as it may deem fit in its sole
discretion.

Maha-Metro shall at its own discretion mdyrther lease out the Project Facility/ premises upon
the expiry of the lease period by a transparent bidding process. In the event if the
Concessionairdecides to participate in the said bidding process, @Guncessionairghall be
provided the Right of CA NA G wSTdzalf odawhCwéo 61 a LISNI
opportunity to match the Highest Bid, failing which the Highest Bidder will be awarded the
Project.

Right of First Refusal (ROFRJ:the end of 60 years, th@oncessionairghall have the ight of

First Refusal (ROFR) for operations and maintenance of the said Commercial space, however

this shall be subject to participation in the tendering process and matching the highest offer
received during the tendering process then.

13. ASSIGNABILITY & EMMBRANCES
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13.1. Except for mortgage of builip space with the banks for raising finances, novation and
sub leasing the use of the project premises as per the terms of this RFP, the
Concessionairghall not assign any of its rights, or interest in the Concession Agreement
in favour of any company/person(s) at any time and for any reasons whatsoever.

13.2. TheConcessionairmay subject to the first and paramount charge of Md¥atro over
the receivables from the sulicensees and other users of the built up space and
facilities, for the payment of the amounts becoming due to Mahetro-NAGPUR,
create secondor further charge over the receivables as the security to recognized
Financial Institution(s)/Banks for financial assistance and funding of the Project.

13.3. Any assignments and encumbrances created by the Concessionaire shateb@iows
with the Concessio Agreement.

13.4. Except for the purpose of suleasing the use of the Leased Site(s) as per the terms of
this RFP, the Concessionaire shall take prior approval of Mketeo before assigning
any of its rights, or interest in the Concession Agreement in favolu any
company/person(s) at any time and for any reasons whatsoever.

14.General Conditions

14.1. The Maintenance of the constructed premises shall be at the sole discretion and cost of
the concessionaire. However, Th®ncessionairshall be responsible for cating out
the necessary Operation and Maintenance works as suggested by Officieariye of
MahaMetro from time-to-time. TheConcessionairghall abide by the direction/rules
that may be fixed by Mah#letro inconsonance with the said agreement.

14.2. No advertsement/hoardings shall be permitted on the metro premises (full or part
thereof) or any other structure of Nagpur Metro.

14.3. Further, itis clarified that th€oncessionaireill be completely responsible for any loss
of life or property in case of an emerggnand/or due to the no+functioning of any
system, including but not limited to the fire safety system that is exclusively under scope
and control of theConcessionairelrhe MahaVietro shall not be responsible for any loss
of life and property in the pr@ct site/premises due to any reason including but not
limited to malfunctioning of the fire system in case of any fire emergency within the
project premises. Th€oncessionaire/ould be responsible for the payments arising out
of any thirdparty claims. Té Concessionaires advised to procure insurance for
meeting such liabilities at his own cost.

14.4. TheConcessionairshall provide unfettered access to the authorized representative of
MahaMetro and its operation staff for the purpose of maintenance workgh(wespect
to Nagpur Metro Rail Project), if applicable, inside the specified area at all times during
the Lease period.
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14.5. The shifting of the existing operational structures and utilities, on the project premises
shall be done by the Lessee within 6 (swonths period under the supervision of Maha
Metro.

14.6. TheConcessionairshall undertake the Project in accordance with rules and regulations
as set out in the Building and Other Constructions Workers Act, 1996 including all time
to-time amendments (hereinédr referred to as the "BOCW Act") and other applicable
rules. During the construction activities the Lessee shall strictly follow the guidelines

issued by MahdMetro-NAGPUR and MakeS U NR Q& Yl ydzrta 2y {I F

Environment and Safety, Health a@atcupational Hazard on construction sites (OHSAS
Manual).

14.7. Close Circuit Television (CCq@VheConcessionairshall supply, install the Close Circuit

¢St SPOAaAAZ2Y 6/ / ¢x0 {@adaSY O2YLX SGS Ay | ff

be installed agll prominent locations on the project facilities. The CCTV system shall be
installed in accordance to the timely instructions received from Police Department. It
shall be binding on th€oncessionair® follow the instructions of Mah&/letro in this
regards.

14.8. It shall be the duty of th&Concessionair¢o ensure peace law and order within the

LINSYA&aSa 2F tNRa2SOGed !ff OAGAfT IyR ONARYA

responsibility.

14.9. The Concessionaireshall be responsible for civii and E&M mairdene works
(pertaining to commercial project only) within the project premises like repairing or
replacement/ fixtures of water pipe, repairing or replacement of pathways, and
maintenance of project assets if any at his own cost and expense.

14.10. MahaMetro shdl not be made party between any litigation arising between the
Concessionaireand any third party during associated with the development and
operations/maintenance of the project. All civil and criminal liability shall be the
responsibility of the Conceismaire.

14.11. TheConcessionairshall not employ any person who is under the age of 18 years.

14.12. At the expiry of the initial Concession period of 60 (sixty) yearsCtreessionairghall
C

A the Concessionairshall voluntarily waives right for concession renewal at the end
of concession period.

A Handover theproject site building, assets, and fixtures, including all immoveable
property free of charge to Mah#letro.

A MahaMetro shall be free to disposese the sid projectassets as per the
prevailing rules and regulations then.
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14.13. The Concessionaire shall be solely responsible for Installation of Integrated Security
System at Built up area:

a. Surveillance and Monitoring of Vehicles by Integrated Security system:

All vehicles entering the building premises will be scanned and monitored. The
Surveillance system will have the following features:

1. Identification of Registered and naegistered vehicles.

Hassle free entry to registered vehicle by reading RF Tags pasthém.

I 2y RAGAZ2Y T 1 0O0Saa FT2N) gAaAiAdz2NNna GSKAOf
I yR I St R 9ELIX 2aA0S 5S80S0G2N) F2NJ RSG50
Capture and Storage of images of the driver of unregistered vehicle.

Recording the details of duration of stay of vehicles, their registration No. etc.

N o o bk~ 0D

Automatic activation of boom barriers and bollards when any vehicle tries to
make forced entry.

8. Automatic & manual control alarm system.
9. Provision of having different levels of security depending upon the security
threat perception.
b. Personnel Monitoring System:
1. Provision of unique Access Card having biometric read facility.

2. Surveillance and recording entry and exit of personnel at the leased premises
and Maha Metro building through various gates.

3. Video surveillance of all the gates, outer periphery, parking areas and corridors
inside the building.

4. Unobtrusive scanning of employee a@h a A G 2 ND&a ok 331 3S F2NJ d
equipment and explosives.

15.Water, Power/Electricity & Disposal of waste water

15.1. The Concessionaireshall obtain separate connections for water supply, sewerage
disposal and electricity etc. from the concerning departments by paying the applicable
charges. Th€oncessionairshall be responsible for payment of installation charges for
various utilities,payment of electricity bills and water charges with respect to the
project premises. The maintenance of electric, sewerage disposal and water
installations shall be done by ti@oncessionairat his own expense.

15.2. The Concessionaireshall in consultation wh the statutory authority manage and
dispose the dayo-day garbage generated from the project. The garbage shall be
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15.3.

15.4.

disposed outside the metro station premises and should be made at location indicated
by Statutory Authority.

Any violation of sanitationspillage of wastavater, littering & nondisposal of solid
waste from the Hospitality project shall attract suitable penalty. In case such violation is
disturbing the regular course of operations of Nagpur Metro, then such violations shall
attract a penaly of

Rs. 5000/per day, Mahiletro shall have power to impose such penalty upon the
Concessionairdll correction of such violation.

This penalty amount shall be in addition tany outstanding dues the Total
ConsiderationAnnual Concession Fees, Upfrétremium and other taxes payable to
MahaMetro.

16.Infringement of MahaMetro premises /Services and penalty

16.1.

16.2.

The Concessionaireshall not have any right to infringe MaiMetro premises and
normal business, operation and commuters facilities of Metro Rawli&as.

Upon observation of any such infringement Makiatro shall issue a notice of
compliance. If theConcessionairéails to comply the three such notice and continue
such infringement, the authority have right to impose a penalty of Rs. 5000/ per day.
This penalty shall be in addition #ny outstanding duesAnnual Concession Fees,
Upfront Premium and other taxes payableNMaha-Metro.
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SCHEDULEC APPLICABLE PERMITS
(See Clausé.3.])

1. Applicable Permits

The Concessionaire shall obtain, as required under the Applicable Laws, theirfoll

I LILJX A Ol 6t S 1 Beinkds romrnecessary @gencies / Authorities on or before
the Effective Date, save and except to the extent of a waiver grantellddyaMetro in
accordance with Claugke3.1of the Agreement: Concessionaire shall adhere to norms set out
by those agencies/ Authorities with regards to implementation of the Project. Some of the
Agencies/Authorities are listed beloMahaMetro shall extend only aainistrative support

in this regard. MahaMetro shall not be responsible for any delay in getting
approval/Clearance from the agencies/ Authorities.

*The clearance list is indicative and not exhaustive

Sr. No| Item Agency

1 Building permit MahaMetro

2 Environmental Clearance State  Environmental Clearance Dept.,

Government of Maharashtra

3 Fire NoC Nagpur Municipal Corporation, Nagpur

4 Water connection Nagpur Municipal Corporation, Nagpur

5 Shifting of Services and utilities,| Nagpur  Municipal Corporation, Nagpy
applicable Maharashtra State Electricity Distributig

Company Ltd. BSNL MahaMetro, Nagpur
Improvement Trusetc.

6 Traffic ~ Management  durin{ NagpurTraffic Department
operation, if applicable
7 Electricity connection MSEDQCLWMaha-Metro
8 Clearance for employing labou Labour Commissioner, Nagpur
Primary employer
09 Use of water andts discharge Nagpur Municipal Corporation, Nagpur
10 Drains and sewers Nagpur MunicipaCorporation, Nagpur
11 Civil Aviation Airport Authority of India.
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SCHEDULED: PERFORMANCE GUARANTE
(See ClausError! Reference source not founyl.
AR 520dzYSyid b2dY XXXXXXXXX Dated:

blYS 27F t NRR%Opmeéntand Goeratidn\af Rarking & Commercial Building at
Zero Mile Freedom Park Metro Station on Public Priv&artnership Basks

(To be executed on Non Judicial Stamp Paper of appropriate value as prescribed by the Stamp

Act of the respective State in which this document is executed (but not less than Rs.500) and

duly notarized.)

To

Maharashtra Metro Rail Corpdian Limited.
(Nagpur Metro Rail Project)

Metro Bhavan, VIP Road, Neakdéhabhoomi,
RamdaspethiNagpurg 440010

WHEREAS:

(A.Maharashtra Metro Rail Corporation Limited (Nagpur Metro Rail Project) having its
office atMetro Bhavan, VIP Road, Neak§habhoomiRamdaspethiNagpurg 440010
O KSNBAYI TidanaMetrof f BRAOKSSHELINSaaA2y &aKIFff d
subject aad context on meaning thereof include its successors and assigns) having
invited Bids in connection with Contract No. dated for
oDevelopment and Operation of Parking & Commercial Building at Zero Mile
Freedom Park Metro Station on Plib Private Partnership Basisand in further
consideration of the of the aforesaid project M/s. (Name of Agency)
have submitted the Bid and are selected as Successful Bidder vide order no.
XXXXXXXXXDP REGSR XXXXXXXDD

(B.) Further Maha-Metro have issued a letter of ward (i 2 aaXXXXXXXXD
compliance of certain conditions as stipulated in Letter afaid, and on the
conditions include deposition of thePerformance Guaranteeamounting to
Rs.6,00,00,000+ (Rs.Six Croresnly)in the form ofan unconditional and irrevocable
Bank Guarantee furnished by Scheduled Bank in India and payable at Nagpur, as
security for due and faithful performance of its obligations, under and in accordance
with the Agreement, during the Construction Period (adsrted in the Agreement).

(C)2 ST XXXXXXXdPP GKNRdIzZAK 2dzNJ . N yOK G XXXX
furnish this Bank Guarantee by wayR#rformance Guarantee

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms
as follavs:
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1. The Bank hereby unconditionally and irrevocably guarantees the due and faithful
LISNF2NXYIFYyOS 2F GKS /2y0SaarzylANBQa 206t A3
and in accordance with the Agreement, and agrees and undertakes to pdghe
Metro, upon its mere first written demand, and without any demur, reservation,
recourse, contest or protest, and without any reference to the Concessionaire, such
sum or sums upto an aggregate sum of the Guarantee AmoultasisMetro shall
claim, withoutMahaMetro being required to prove or to show grounds or reasons
for its demand and/or for the sum specified therein.

2. A letter fromMahaMetro, under the hand of an Officer not below the rank of General
Manager in the Maharashtra Metro Rail Corporation Limitedf the Concessionaire
has committed default in the due and faithful performance of all or any of its
obligations under and in accordance with the Agreement shall be conclusive, final and
binding on the Bank. The Bank further agrees tahaMetro shall bethe sole judge
as to whether the Concessionaire is in default in due and faithful performance of its
obligations during the Concession Period under the Agreement and its decision that
the Concessionaire is in default shall be final, and binding on thek,Ban
notwithstanding any differences betwedahaMetro and the Concessionaire, or any
dispute between them pending before any court, tribunal, arbitrators or any other
authority or body, or by the discharge of the Concessionaire for any reason
whatsoever.

3. In order to give effect to this Guaranteaha-Metro shall be entitled to act as if the
Bank were the principal debtor and any change in the constitution of the
Concessionaire and/or the Bank, whether by their absorption with any other body or
corporation or otherwise, shall not in any way or manner affect the liability or
obligation of the Bank under this Guarantee.

4. It shall not be necessary, and the Bank hereby waives any necessiMalierVetro
to proceed against the Concessionaire before presentmght Bank its demand
under this Guarantee.

5. MahaMetro shall have the liberty, without affecting in any manner the liability of the
Bank under this Guarantee, to vary at any time, the terms and conditions of the
Agreement or to extend the time or periodrfthe compliance with, fulfilment and/
or performance of all or any of the obligations of the Concessionaire contained in the
Agreement or to postpone for any time, and from time to time, any of the rights and
powers exercisable bylahaMetro against theConcessionaire, and either to enforce
or forbear from enforcing any of the terms and conditions contained in the Agreement
and/or the securities available tMahaMetro, and the Bank shall not be released
from its liability and obligation under these pregs by any exercise bylahaMetro
of the liberty with reference to the matters aforesaid or by reason of time being given
to the Concessionaire or any other forbearance, indulgence, act or omission on the
part of MahaMetro or of any other matter or thingvhatsoever which under any law
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relating to sureties and guarantors would but for this provision have the effect of
releasing the Bank from its liability and obligation under this Guarantee and the Bank
hereby waives all of its rights under any such law.

6. This Guarantee is in addition to and not in substitution of any other guarantee or
security now or which may hereafter be held MahaMetro in respect of or relating
to the Agreement or for the fulfilment, compliance and/or performance of all or any
of the obligations of the Concessionaire under the Agreement.

7. Notwithstanding anything contained hereinbefore, the liability of the Bank under this
Guarantee is restricted to the Guarantee Amount and this Guarantee will remain in
force until the earlier of th& (third) anniversary of the Effective Date Commercial
Operation Date; whichever is highenless a demand or claim in writing is made by
MahaMetro on the Bank under this Guarantee, no later than 12 (Twelve) months
from the date of expiry of this Guantee, all rights ofMahaMetro under this
Guarantee shall be forfeited and the Bank shall be relieved from its liabilities
hereunder.

8. The Bank undertakes not to revoke this Guarantee during its currency, except with the
previous express consent bfahaMetro in writing, and declares and warrants that it
has the power to issue this Guarantee and the undersigned has full powers to do so
on behalf of the Bank.

9. Any notice by way of request, demand or otherwise hereunder may be sent by
registeredpost addresed to the Bank at its above referred Branch, which shall be
deemed to have been duly authorised to receive such notice and to effect payment
thereof forthwith, and if sent byegisteredpost it shall be deemed to have been given
at the time when it oughto have been delivered in due courseregisteredpost and
in proving such notice, when given bsgisteredpost, it shall be sufficient to prove
that the envelope containing the notice was posted and a certificate signed by an
officer ofMahaMetro that the envelope was so posted shall be conclusive.

10.This Guarantee shall come into force with immediate effect and shall remain in force
and effect for a period of or until it is released earlier iylahaMetro
pursuant to the provisions of the Agreement.

{A3AYSR YR aSIf SRIGKAXXXXKE® RXXPBDFT XXXOPD

SIGNED, SEALED AND DELIVERED
For and on behalf of
the BANK by:

(Signature)
(Name)
(Designation)
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(Code Number)
(Address)

NOTES:

() The bank guarantee should contain the name, designation and code number of the
officer(s) signing the guarantee.

(i) The address, telephone number and other details of the Head Office of the Bank as
well as of issuing Branch should be mentioned on the covering letter of issuing Branch.
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SCHEDULE CONSTRUCTION COMPLETION CERTIFICATE

(SeeAtrticle1

CONSTRUCTION COMPLETION CERTIFICATE

1. LY XXXXXXX 6 HBVetho Repgedentative) acting @®wn Planning Officer
of Maharashtra Metro Rail Corporation Ltdunder and in accordance with the
/| 2y 0Saairzy ! ANBSYSyYy il RWVIISRMDem@EEdtaidk S ! :
Operation of Parking & Commercial Building at Zero Mile Freedom Park Metro
Station on Public Private Partnership Basi® (i KPfojeof 0 = G KNR dzZAK XXX
(Name of Concessionaire), hereby certify that tki®ncessionaire have been
successfully undertaken to determine compliance of the Project with the provisions of
the Agreement, and | am satisfied that the Project can be safely and reliably placed in
commercial service of the Users thereof.

2. It is certifiedthat, in terms of the aforesaid Agreement, all works forming part of
Project have been completed, and the Project is hereby declared fit for entry into
O2YYSNODAIFE 2LISNIXGAzy 2y (GKAA (GKS XXX RI @&

SIGNED, SEALED AND DELIVERED
For and @ behalf of
the AUTHORITY by:

(Signature)
(Name)
(Designation)
(Address)
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SCHEDULEF SAFETY REQUIREMENTS
(See Clausg7.])

1.  Guiding principles

1.1. Safety Requirements aim at reduction in injuries, loss of life and damage to property
resulting from accidents on the Project, irrespective of the person(s) at fault.

1.2. Safegy Requirements apply to all phases of construction, operation and maintenance with
emphasis on identification of factors associated with accidents, consideration of the
same, and implementation of appropriate remedial measures.

1.3. Safety Requirements includeneasures associated with traffic management and
regulation such as road signs, pavement marking, traffic control devices, roadside
furniture, highway design elements, enforcement and emergency response.

2. Obligations of the Concessionaire
TheConcessionaire shall abide by the following insofar as they relate to safety of the Users:
(@) Applicable Laws and Applicable Permits;
(b) relevant Standards/Guidelines;
(c) safety manual;
(d) provisions of this Agreement; and
(e) Good Industry Practice.

(H BOCW Act 1966 includj all Amendments
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SCHEDULEG: VESTING CERTIFICATE
(See Clause8.4)

1. ¢KS al KFENIFaKGiNI aSiNPR wliMaiaMetr@NILI2ZNNG TS NE 2
[ 2y 0Saairzy ! ANBSYSyYy (i Agdemd®dR0 XIRKSN®OR »YiKS
MahaMetrol Y R X X X X X X Xoh@ssiondir€ $ [DEv2Idldment and Operation
of Parking & Commercial Building at Zero Mile Freedom Park Metro Station on Public
Private Partnership Basi® (i PRjeat 0 2y RS&aA3IYyS o0dzAf RE FAYLY
0a5. Ch¢e0 olaArao

2. MahaMetro hereby acknowledges compliance and fulfilment by the Concessionaire of
the Divestment Requirements set forth in Cla@28elof the Agreement on théasis that
upon issue of this Vesting Certificaiaha-Metro shall be deemed to have acquired, and
all title and interest of the Concessionaire in or about the Project shall be deemed to have
vested untoMaha-Metro, free from any encumbrances, chargesldiens whatsoever.

3. Notwithstanding anything to the contrary contained hereinabove, it shall be a condition
of this Vesting Certificate that nothing contained herein shall be construed or interpreted
as waiving the obligation of the Concessionaire to feciind remedy any defect or
deficiency in any of the Divestment Requirements and/or relieving the Concessionaire in
any manner of the same.

{A3AYSR GKAA XXXXXPD RI&@ 2F XXXXPI HAXXXP | {

AGREED, ACCEPTED AND SIGNED SIGNED, SEALED AMEDIVERED

For and on behalf of For and on behalf of
CONCESSIONAKWYE Maharashtra Metro Rail Corporation
Limited by:
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)

In the presence of:

1. 2.
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SCHEDULH: LIST OF BANNED ACTIVITIES

The Schedule@roject Sitecannot be used for any activity listed this SchedMahaMetro
reserves the right to take all appropriate actions (if required) against the Concessionaire to
ensure that there is no violation of the same.

a) Any product / Service the sale of which is unlawful / illegal or deemed unlawful under
any Indian Act or legislan

b) Any product, the storage and sale of which may lead to or be considered as a fire
hazard; such as fire crackers, industrial explosives, chemicals, etc.

c) Any religious activities
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SCHEDULH: SUBSTITUTION AGREEMENT
(Under Article 27.2)

This{ dz6 & GAGdzi A2y | ANBSYSYld OKSNBAYF FTIGSNI NBFTSNN
intoon thisthe []dayof [],[] at[]

AMONGST

1. Maharashtra Metro Rail Corporation, a company incorporated under the Companies
Act 1956 having its registered ofic | i WAYaSNI €& oO0KSMaBa yl T4 SN
Metroé T 6 KAOK SELINBaaAzy akKlfftx dzyt Saa NB Lz
or meaning thereof, mean and include its successors and assigns) of the FIRST PART;
and,

2. [insert], a companyncorporated under the Companies Act, 2013 as a Special Purpose
Company for implementing the Project and having its registered office at [insert]
OKSNBAYI FGSNI NEBFSNNBR (2 a a/2y0Saarzyl A
to or inconsistent withthe context or meaning thereof, mean and include its
successors, liquidators and permitted assigns) of the SECOND PART; and,

3. OAYASNI yIFYS YR LINIAOdz F NE 2F [ SYyRSNI
incorporation] and having its registered office atdamt], acting for and on behalf of
the Lenders listed in Schedule | hereto as their duly authorised agent with regard to
matters arising out of or in relation to the Substitution Agreement (hereinafter
NEFSNNBR (2 Fa (0KS a[ SprésSodshal, unlSssiddhgnsy G | G A
to or inconsistent with the context or meaning thereof, mean and include its
successors and substitutes) of the THIRD PART.

WHEREAS:

(A) MahaMetro has entered into a Concession Agreement dated [ ] with the
ConcessionairetS &/ 2y 0Sadaairz2y | HatwdEMetroShysipganied thes K S N5 0
Concessionaire in terms of the Concession Agreement the right to undertake the
Project upon the Site, as defined in the Concession Agreement annexed hereto, as
Schedule II.

(B) As per the provisins of the Concession Agreement, it is agreed by and betMsdna
Metro and the Concessionaire thetaha-Metro shall grant leasehold rights of the Site
to the Concessionaire in accordance with the Concession Agreement. The Lenders
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have agreed to finance &éProject in accordance with the terms and conditions set
forth in the respective Financing Agreements.

(C)The Lenders have requestéddahaMetro to enter into the Substitution Agreement
for securing their interests through assignment, transfer of the rigbtsthe
| 2y 0SaaArz2ylANB dzy RSN GKS /2y 0Saaizy ! ANB
Concessionaire by a Nominated Company in accordance with the provisions of the
Substitution Agreement and the Concession Agreement.

(D)In order to enable implementation ofthe Project including its financing and
construction, MahaMetro has agreed and undertaken to transfer and assign the
Grant to a Nominated Company in accordance with the terms and conditions set forth
in the Substitution Agreement and the Concession Agred.

NOW THEREFORE, in consideration of the mutual covenants, terms and conditions and
understandings set forth in this Substitution Agreement and other good and valuable
consideration (the receipt and adequacy of which are hereby mutually acknowledged),
the Parties, with the intent to be legally bound, hereby agree as follows:

ARTICLE |
DEFINITIONS AND INTERPRETATION
1.1 Definitions

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

G/ 2y OSaaA 2 yshdll BaNdtise Yieahing ascribed to the term in the foregoing
Recitals;

G { dzo & i A G dzi A 2ryeans AN BuBsHiG&ighii Agreement and any amendment
thereto made in accordance with the provisions contained in the Substitution Agreement;

G/ f | A 9Shallyidve the meaning ascribed to the term in Article 8.3.2 hereof;

G CA Yyl y OA méanso&dirends ofiaématerial breach of the terms and conditions of
the Firancing Agreements

& [ Sy Rriean® financial institutions, banks, multilateral funding agencies, and similar
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bodies undertaking lending business or their trustees/agents including their successors

and assignees, who have agreed to guarantee or providedm#o the Concessionaire

under any of the Financing Agreements for meeting the costs of the Concessionaire in
relation to the design, development and construction of the Project;

G SYRSNEQ wH¥IONFESYIKISGALBN&E2Y NBETS NdNBtRe (2 &
in the foregoing Recitals;

G SYRSNEB Q { dzo &halhhawdzihd theaning astribed $oéthe term in Article

3.2.3;

G SYRSNRQ { dzo & ( A (igtmll ha¥e/thewnSadniNgSascBbgditd theAtedny ia

Article 3.3.2;

db2YAYLl G§SR méadsy lcmypany incorporated under the provisions of the
Companies Act, 1956/2013, selected in accordance with the provisions her&aditosy

Metro2 NJ 6 KS [ SYRSNEQ wSLINBaSyidl GdA@S3iMaBay o6 SKI
Metro for assignment/transfer ofhe Grant as provided in the Substitution Agreement;

Gb20A0OS 27F CahdllhgvOthe nieanmgasdrid ta the term in Article 3.2.1;
Gb20GA0OS shdl havefthe Sgaiidg ascribed to the term in Article 8.3.2;

G b 2 @1 ghallZngah the pragss or the act of replacing the Concessionaiitier partly

or fully,in any agreement or subontract in respect of the Project by another party such

that the contract transferred by the novation process transfers all rights, duties and
obligations fronthe Concessionaire, original obligor, to the new obligor.

Gt I NYSB§&a GKS LI NLASAE (G2 GKS {dzoaldAaddzirazy
mean any of the Parties to the Substitution Agreement individually.

G wS & LJ2 ghalhgvé the meaning ascribed to the term in Article 8.3.2;

G { dzo & ( Asithdziprbcesg éf replacement of a Nominated Company in place of the
Concessionaire by undertaking the following activities:

(a) Grant, to the Nominated Company, the right tvellep, design, finance, construct,
operate and maintain the Project (including entering into subcontracts), under and
in accordance with the terms and conditions set forth in the Concession
Agreement, for the remainder of the Term, by the Novation of tled@ssion
Agreement in favour of the Nominated Company;

(b) Grant, to the Nominated Company, the leasehold interest (as the case may be) over
the Project Site together with the Assets and Project Utilities (to the extent
permitted under the Concession Agment) all or any singular rights, liberties,
privileges, easements and appurtenances whatsoever to the Site, for the remainder
of the Term, by the Novation of the Concession Agreement in the event of
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