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Concession Agreement 
This Agreement is entered lnto on this the 25" day of January, 2006 A 4 7 5 2 9 2  1 . . 

BETWEEN 
1. NATIONAL HIGHWAYS AUTHORITY O F  INDIA, a statutory body constituted under 

the provisions of the National Highways Authority of India Act, 1988, and having its 
principal office at G-5 & 6, Sector-10, Dwaraka, New Delhi-110075 (hereinafter referred to k..: 

as "NHAI" which expression shall unless repugnant to the colitext or meaning thereof I 
including its administrators, successors and assigns) of One Part,, 

AND 1 
2. M/s Bangalore Elevated Tollway Limited, a company incorporated under the provisions of 

the Companies Act, 1956 and having its registered office at 41, Nagarjuna Hills, Hyderabad- 
500 082 (hereinafter referred to as the "Concessionaire" or "Company" which expression 
shall unless repugnant to the context or meaning thereof include its successors and permitted ; 
substitutes) of the Other Part. 

WHEREAS 

$ A. NHAI is responsible for development and maintenance of sections of National Highways in 
India, which are entrusted to it by Mlnistry of Shipping Road Transport & Highways 
(MoSRTglH). 

I r ? 
1 B. The existing Bangalore-Hosur section of the National Highway No. 7 (NH 7) 1s a 4-lane road 

1 9 and IS the maln access road to a number of large business units in the Electronic Clty area 

' 4  ("E-City") located near km 18 of NH-7. 
# C. NHAl has decided to take up capacity improvement of NH 7 between km 81765 to km 

S 331130, involv~ng the following activ~t~es. 
% 

(i) constructlon of a 4-lane elevated highway between km 915 and 181750 

1 (ii) improvement of the at grade section between km 81765 and km 181750 including 
constructlon of SIX numbers of  underpasses as specrfied in Schedule B 

f (iii) expansion of the sectlon between km 181750 to km 331130 to SIX lanes. 

through private sector participation on Build Operate and Transfer (BOT) basis wherein the 
6 
? selected private developer would be required to carry out activities 





under (i) and (ii) above and maintain the same ie., the elevated highway and at grade 

section (including underpasses) between km 81765 to km 181750 and also maintain 
the section between km 181750 to km 331130. The detailed scope of the Project is 
set out in Schedule B. 

D. NHAI had accordingly invited Proposals for shortlisting of  bidders for the 
aforesaid under its Notice inviting Proposals No NHAUGM(MCII1) dated 
2911 2/2004("the Tender Notice"), inter alia, for the Project Highway on BOT basis 
subject to and on the terms and conditions contained in the Tender Notice and had 
pursuant thereto shortlisted certain bidders including, inter alia, the consoltiurn 
comprising MIS Soma Enterprise Ltd, MIS Nagajuna Construction Co. Ltd and M/s 
Maytas Infra Pvt. Ltd.. 

E. After evaluation of the proposals so received, NHAI accepted the Proposal of the 
Consortium and issued its Letter of Acceptance No NHAUGM(MCI1I)lElevated 
Highway1440 dated 1611 112005 ("LOP) to the Consortium requiring, inter alia, 
the execution of this Concession Agreement within 30 (thirty) days of the date 
thereof. 

F. The Consortium has promoted and incorporated the Concessionaire as a limited 

liability company to enter into this Concession Agreement pursuant to the LOA for 
undertaking, inter alia, the design, engineering, financing, procurement, I 

construction, operation and maintenance of the Project Highway, as defined 
I 

hereinafter on BOT basis and to fulfill other obligations of the Concessionaire 
pursuant to the LOA and has requested NHAI to accept the Concessionaire as the i 
entity which shall undertake and fulfill and perform the obligations and exercise 
the rights of the Consortium under the LOA, including the obligation to enter into 
this Concession Agreement for the design, engineering, financing, procurement, 
construction, operation and maintenance of the Project Highway on BOT basis. 

I G. NHAI has agreed to the said request of the Consortium 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 maintenance of the said-Project Highway on BOT basis. - 

H. It is deemed necessary and expedient to enter into this Agreement to record the 
terms of the said Agreement between the Parties. 

I NOW THEREFORE IN CONSIDERATION OF THE PREMISES AND THE MUTUAL 
t 
I 

COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY 

I + AGREE AND THIS AGREEMENT WITNESSETH AS FOLLOWS: 
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I DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

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

"Accounting Year" means the financial year commencing from 1" April of any 
calendar year and ending on 3 1" March of the next calendar year. 

"Additional Facilities" means the facilities which the Concessionaire may provide 
or procure for the benefit of the users of the Project Highway and which are (i) in 
addition to the Project Facilities, and (ii) not situated on the Site. 

"Affected Party" shall have the meaning set out in Clause 29.1. 

"Agreement" means this Agreement, the Schedules 'A' through 'Y' hereto and any 
amendments thereto made in accordance with the provisions contained in this 
Agreement. 

"Applicable Laws" means all laws, promulgated or brought into force and effect by 
GO1 or GOK including regulations and rules made thereunder, and judgements, 

decrees, injunctions, writs and orders of any court of record, as may be in force and 
effect during the subsistence of this Agreement. 

"Applicable Permits" means all clearances, pennits, authorisations, consents and 

F approvals required to be obtained or maintained under Applicable Laws in 
connection with the design, engineering, financing, procurement, conshuction, 
operation and maintenance of the Project Highway during the subsistence of this 
Agreement. 

"Appointed Date" means the date 180 days from signing_of this Agreement and -- . - 
shall be deemed to be the date ofcommencement of!he Concession Period. 

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

"Associates" means in relation to either Party andlor Consortium Members, a 
person who controls, is controlled by, or is under the common control with such 
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Party or  Consortium Member. As used in this definition, the expression "control" 
means with respect to a person which is a corporation, the ownership, directly or 

indirectly, of  more than 50% of the voting shares of  such person, and with respect 
to a person which is not a corporation, the power to direct the management and 
policies of such person, whether by operation of law or by contract or otherwise. 

"Bank" means a bank incorporated in India and having a minimum net worth of 

Rs.10,000 million (Rupees ten thousand million) and having a branch in the 
proximity of the Project or at any other place acceptable to NHAI. 

I 1 "Bid Security" means the security provided by the Bidder to NHAI along with the 
Proposal in the sum of Rs. 45 million (Rupees Forty Five Million) in accordance 1 
with the Tender Notice and which is to remain in force until substituted by the 
Performance Security. 

i "Bidder" means the single entitylConsortium referred to in Recital 'C' above. 
t 

r C O D "  means the commercial operations date of the Electronic City Section a n 7  
I 

shall be the date on which the Independent Consultant has issued the final 
Q@$.&mLertafk&- or the Provisional Certificate upon completion of the 

Electronic City Section in accordance with :his AgreeTiE~x~. 

"Change in Law" means the occurrence of any of the following after the date of 
this Agreement: 

i. the enactment of any new Indian law or its applicability over any area 
where it was not applicable; 

ii. the repeal, modification or re-enactment of any existing lndian law; 

... 
111. the commencement of any Indian law which has not entered into effect until 

the date of this Agreement; 

iv. a change in the interpretation or  application of any Indian law by a court of 
record as compared to such interpretation or application by a court of record 
prior to the date of this Agreement; or 

I v. any change in the rates of any of the Taxes. 

I I 

I I "Change of Scope" shall have the meaning ascribed thereto in Clause 17.1. 1 
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"Company" means the Company acting as the Concessionaire under this 
Agreement. 

"Completion Certificate" means the Certificate issued by the Independent 

Consultant pursuant to Clause 16.4. 

"Concession" shall have the meaning ascribed thereto in Article 111 

"Concession Fee" shall have the meaning ascribed thereto in Article VII 

"Concession Period" means the period be-n~from theA~po in t ed  Date and 
ending on the ~ e r m i z t i o n  Date. 
C 

"Concessionaire" means M/S Soma -NCC-Maytas Consortium and its successors 
and substitutes expressly approved in writing by NHAI. 

; i "Consortium" shall have the meaning set forth in Recital 'D' above. 

"Consortium Members" means M/s Soma Enterprise Ltd, M/s Nagajuna 
Construction Co. Ltd and M/s Maytas Infra Pvt. Ltd. 

"Construction Period" means the period beginning from the Appointed Date and 
ending on the COD 

"Cure Period" means the period specified in this Agreement for curing any breach 
or default of any provision of this Agreement by the Party responsible for such 
breach or default and upon failing of which the Agreement may be terminated by 
the other Party. 

I 

"Damages" shall have the meaning ascribed thereto in Clause 1.2(p). 

"Construction Works" means all works and things necessary to complete the 
. Electronic City Section for use of the traffic and other users thereof in accordance 

with this Agreement 

"Debt Due" means the aggregate of the following sums expressed in Indian Rupees 

b 

I 
"Contractor" means the contractor or contractors, ~f any, with whom the 
Concessionaire has entered into all o r  any of the Project Agreements. 

or in the currency of debt, as  the case may be, outstanding and payable to the 
Senior Lenders under the Financing Documents: 
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(i) the principal amount of the debt provided by the Senior Lenders under the 
Financing Documents for financing the Project (the "principal") which is 
outstanding as on the Termination Date but excluding any part of the 
principal that had fallen due for repayment one year prior to the 

Termination Date unless such repayment had been rescheduled with the 
prior consent of NHAI; and 

(ii) all accrued interest, financing fees and charges payable on or in respect of 
the debt referred to in sub-clause (i) above upto the date preceding the 
Termination Date but excluding (a) any interest, fees or charges that had 
fallen due one year prior to the Termination Date, and (b) penal interest or 
charges, payable under the Financing Documents to any Senior Lender. 

"Debt Service Payments" means the sum of all principal and interest payments due 
and payable in an Accounting Year to the Senior Lenders under the Financing 
Documents. 

"Development Period" means the period from the date of this Agreement until the 
Appointed Date. 

"Dispute" shall have the meaning set forth in Clause 39.l(a). 

"Dispute Resolution Procedure" means the procedure for Dispute resolution set 
forth in Article XXXIX. 

"Divestment Requirements" means the obligations of the Concessionaire and 

NHAI for and in respect of thc Termination of this Agreement as set forth in 
Article XXXIII. - 

"'Document" or "Documentation" means documentation printed or in written form, 
tapes, discs, drawings, computer programmes, writings, reports, photographs, 
cassettes. or expressed in any other written, audio or visual form. 

"Drawings" means all the drawings, calculations and documents pertaining to the 
Electronic City Section as set forth in Schedule 'B & I' and shall include "as built" 
drawings of the Electronic City Section. 

"Electronic City Section" means section of NH 7 between km 81765 to km 181750 
and two vehicular underpasses in Km. 181750 - 331130. 
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"EPC Contract" means contract or contracts entered into by the Concessionaire 
with one or more Contractors for the design, engineering, procurement of materials 
and equipment, construction, and completion of the Electronic City Section in 
accordance with the provisions of this Agreement. 

"Emergency" means a condition or situation that is likely to endanger the security 
of the individuals on or about the Project Highway, including users thereof or 
which poses an immediate threat ofmaterial damage to any of the Project Assets. 

"Encumbrances" means any encumbrances such as mortgage, charge, pledge, lien, 
hypothecation, security interest, assignment, privilege or priority of any kind 
having the effect of security or other such obligations and shall include without 
limitation any designation of loss payees or beneficiaries or any similar 

arrangement under any insurance policy pertaining to the Project Highway, 
physical encumbrances and encroachments on the Site where applicable herein. 

"Equity" means the sum expressed in Indian Rupees representing the equity share 
capital or any form of preference share capital of the Company and shall include 
any interest free funds advanced by the Consortium Members for meeting the 
equity component of the project cost. However, for determining Termination 
Payments under this Agreement, Equity shall be reckoned as an amount that is 
amved at after exclud~ng from Equity of the Company the sum by which actual 

capital cost of the Project exceeds the Total Project Cost. It is expressly agreed 
that any amount contnbuted as Equity shall be treated as Equity through out the 
Concession Period even if it has some debt like characteristics for some period of  
time. It is expressly agreed that Equity shall be computed in Rupees only and for 
this purpose any Equity contribution in any foreign currency shall be the actual 
Rupees as received by the Concessionaire if remitted to it. Further, for computing 
Termination Payments, Equity shall mean the amount actually contributed by the 
Concessionaire and shall not include Grant. 
"Escrow Account" means an Account which the Concessionaire shall open and 
maintain with a Bank in which all inflows and outflows of cash on account of 
capital and revenue receipts and expenditures shall be credited and debited, as the 
case may be, in accordance with the provisions of this Agreement. 
"Escrow Agreement" shall have the meaning ascribed thereto in Clause 25.2. 

"Exempted Vehicles" as listed in Schedule G .  
I 



Nnrionol Highways Aurhorily of India Concession Agreement 

"Fee" means the charge levied on and payable for a vehicle using the Project 

9 Highway in accordance with the Fee Notification and this Agreement. 

"Fee Notification" means the Notification to be issued by GO1 in exercise of the 

powers conferred by Section 8(A) of the National Highway Act, 1956 in respect of 
the levy and collection of the Fees and a copy of which is at Schedule "G" and 
includes any such subsequent notifications issued from time to time to give effect 
to the provisions of this Agreement 

I I "GOY means the Government of India. 

"Financial Close" means the date on which the Financing Documents providing for 
fundinglby the Senior Lenders have become effective and the Concessionaire has 
immediate access to such funding under the Financing Documents. 

"GOK means the Government of the State of Karnataka. 

I 

I 

"Good Industry Practice" means those practices, methods, techniques, standards, 
skills, diligence and prudence which are generally and reasonably expected of and 
accepted internationally from a reasonably skilled and experienced operator 
engaged in the same type of undertaking as envisaged under this Agreement and 
acting generally in accordance with the provisions of the NH Act, and would mean 

J 
"Financing Documents" means the documents executed by the Concessionaire in 

4 respkct of financial assistance (including refinancing) for the Project to be provided 
by the Lenders by way of loans, advances, subscription to debentures and other 
debt instiuments and guarantees, risk participation, take-out financing or any other 
form of credit enhancement and shall include loan agreements, guarantee 
agreements, subscription agreements, notes and any documents providing security 
for such financial assistance, and includes amendments or modifications made 
thereto in accordance with Clause 9. I (iv). . . 

3 

"Financing Package" means the financing package of the Project furnished by the 

Concessionaire along with its Proposal indicating the Total Project Cost and the 
means of financing thereof and shall be deemed to have been modified to the 
extent as submitted to the Senior Lenders and as approved by the Senior Lenders 
for the purposes of funding of the Project. 

* 
"Force Majeure" or "Force Majeure Event" shall mean an act, event, condition or 
occurrence specified in Article XXIX. 
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good engineering practices in the design, engineering, construction and project 
management and which would be expected to result in the performance of its 

obligations by the Concessionaire and in the operation and maintenance of the 
Project Highway in accordance with this Agreement, Applicable Laws, Applicable 
Permits, reliability, safety, environment protection, economy and efficiency. 

"Governmental Agency" means GOI, GOK or any ministry, department, 
commission, board, authority, instrumentality or agency, under the control of GO1 
or GOK having jurisdiction over all or  any part of the Project Highway or the 
performance of all or any of the services or obligations of the Concessionaire under 
or pursuant to this Agreement. 

"Grant" means one-third amount of the Project Support, to be released by NHAl to 
the Concessionaire as per Clause 23.1. 

"Hosur Section" means section of NH 7 between km 181750 to km 33/130. 

"Indemnifying Party" means the Party obligated to indemnify the other Party 
pursuant to Article XXXVII. 

' ! "Independent Consultant" shall have thc meaning ascribed thereto in Clause 20.1. 

t 
I 

"Indirect Political Event" shall have the meaning ascribed thereto in Clause 29.3. 

"Lenders' Representative" means the pewon(s) duly authorised by the Senior 
Lenders to deal with the Parties to the Agreement with regard to the issues arising 
out of and contained in this Agreement. 

"Maintenance Manual" shall have the meaning ascribed to it in Clause 18.2. 

i I "Maintenance Programme" shall have the meaning ascribed to it in Clause 18.3. 

"Material Adverse Effect" means material adverse effect of any act or event on the 
ability of either Party to perform any of its obligations under and in accordance 
with the provisions of this Agreement 

"Material Breach" means a breach by either Party of any of its obligations in this 
Agreement which shall be deemed to have a Material Adverse Effect on the Project 
and which it shall have failed to cure within the Cure Period. 
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1 
a 

"NHAI Representative" means such person or persons as may be authorised in 

@ writing by NHAI to act on its behalf under this Agreement and shall include any 

person or persons having authority to exercise any rights or perform and fulfill any 
obligations of NHAI under this Agreement. 

"Negative Grant" means the sum of money payable by the Concessionaire to NHAI 

I on date of Financial Close. 
I 

I "Net Cash Flow" means in any Accounting Year revenue income less tax 

i payments, O&M Expense, Concession Fee, Project Support, Negative Grant and 
Debt Service Payments to Senior Lenders. 

i "NHAI Subordinated Debt" means one-thlrd amount of the Project Support, to be 
i released by NHAI to the Concessionaire as per Clause 23.1. i A 

1 "Nan Political Event" shall have the meaning ascribed thereto in Clause 29.2. 

I 

"O&M means the operation and maintenance of the Project Highway during the 
Operations Period and includes but is not limited to functions of maintenance, 
collection and appropriation of Fees and performance of other services incidental 

thereto. 

"O&M Contract" means the Operation and Maintenance Contract that may be 
entered into between the Concessionaire and the O&M Contractor for 0&M of the 

Project Highway. . 

"O&M Contractor" means the person or entity with whom the Concessionaire has 

1 '  entered into an O&M Contract for discharging 0&M functions for and on behalf of 
the Concessionaire. 

I "O&M Expense" means expenses incurred by or on behalf of the Concessionaire 
t duly certified by its Statutory Auditors or by NHAI, as the case may be, for all 

i regularly scheduled and reasonably anticipated O&M dunng Operations Period, 
including, without limitation (a) all cost of salaries and other employee 

I' 
compensation and contract fee payable to the O&M Contractor, if any @) cost of 
materials, suppl~es, utilities and other services (c) premia for insurance (d) all 

4 
franchise, excise, property and other similar taxes and all costs and fees incurred in 
order to obtain and maintain all Applicable Permits necessary for the O&M of the 
Project Highway at its full design capacity, (e) all repair, replacement and 

1 maintenance costs of the Proj:ct Highway, and (f) all other expenditures required 
-<I>- 7-- < 
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to be incurred under Applicable Law or under Applicable Permits necessary for the 
operation and maintenance of the Project Highway according to the Specifications 
and Standards at  its full design capacity. 

"O&M Works" means all works necessary to keep the Project Highway in 
operation during the Operations Period. 

"Operations Per iod  means the period commencing from COD and ending on the 
Termination Date. 

" P C U  shall have the meaning ascribed to the passenger car unit in the 'Indian 
Roads Congress', Publication No.IRC-106, 1990, a true copy of which is at 
Schedule 'W', and for the purposes of this Agreement refers only to such PCUs 
which pay Fees in accordance with the Fee Notification. 

"Parties" means the parties to this Agreement collectively and "Party" shall mean 
any of the Parties to this Agreement individually. 

"Performance Security" shall have the meaning ascribed thereto in Clause 5.1 

"Political Event" shall have the meaning ascribed thereto in Clause 29.4. 

"Preliminary Notice" shall have the meaning attributed thereto in Clause 32.1.2. 

"Project" means the development, design, financing, procurement, engineering and 
construction, operation and maintenance of the Electronic City Section and 
operation and maintenance of the Hosur Section in accordance with the provisions 
of t h ~ s  Agreement and shall include all works relating to or in respect of the Project 
Highway as described in Article 11. 

"Project Agreements" means this Agreement, the Financing Documents, the EPC 
Contract, if any, the O&M Contract, if any, the Tolling Contract, if any, and any 
other agreements or contracts entered into by the Concessionaire with NHM or 
others relating to the Project during the subsistence of this Agreement. 

"Project Assets" means all physical and other assets relating to and forming part of 

the Electronic City Section during Concession Period and Hosur Section from 
COD till Termination Date including but not limited to (i) rights over the Site in 
the form of license, right of way or otherwise, (ii) tangible assets such as civil 
works including the foundation, embankments, pavements, road surface, 
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interchanges, bridges, approaches to bridges and flyovers, road overbridges, 

drainage works, lighting facilities, traffic signals, sign boards, milestones, toll 
plazas, equipment for the collection of tolls or relating to regulation of traffic, 
electrical works for lighting on the Electronic City Section during Concession 
Period and Hosur Section from COD till Termination Date, telephone and other 
communication systems and equipment for the Project, rest areas, administration 
and maintenance depots, relief centers, service facilities etc. (iii) Project Facilities 
situated on the Site (iv) the rights of the Concessionaire under the Project 
Agreements, (v) financial assets, such as security deposits for electricity supply, 
telephone etc. (VI) insurance proceeds and (vii) Applicable Permits and 
authorisations relating to or in respect of the Electronic City Section during 
Concession Period and Hosur Section from COD till Termination Date, but does 
not ~nclude Additional Facilities 

"Project Completion" shall have the meaning ascribed thereto in Clause 15.1. 

"Project Completion Schedule" means the progressive Project milestone set forth 
in Schedule 'H' for the reahzation of the Project Highway complete in all respects 
by the Scheduled Project Completion Date. 

"Project Facilities" means all the amenities and facilities situated on the Site, as 
described in Schedule 'C'. 

"Project Highway" means Electronic City Section and Hosur Section and shall 
include the Project Assets and the Project Facilities to be designed, engineered and 
built on Site and to be operated and maintained during the Concession Period in 
accordance with the provisions of this Agreement. 

"Project Support" shall mean the amount to the maximum extent to be granted by 
NHAI to the Concessionaire for the Project as per Clause 23.1. 

"Proposal" means the documents in their entirety comprised in the proposal 
submitted by the Bidder in response to the Tender Notice in accordance with the 
provisions thereof. 

"Provisional Certificate" shall have the meaning ascribed to it in Clause 16.5 

"Punch List" shall have the meaning ascribed to it in Clause 16.5. 



Narionnl Highways Authority of India Conc&ion Agreement 

"RBI" means the Reserve Bank of India as constituted and existing under the 
Reserve Bank of India Act, 1946 including any statutoxy modification or 
replacement thereof, and its successors etc. 

"Realisable Fee" means all the Fees due and realisable under this Agreement but 

does not include Fees that the Concessionaire has not been able to realise after due 
diligence and best efforts. 

"Revenue Shortfall Loan" shall have the meaning ascribed to it in Clause 24.1. 

"Rs." Or "Rupees" means the lawful currency of the Republic of India. 

"SBI PLR" means the prime lending rate per annum for loans with l(one) year 
maturity as fixed fiom time to time by the State Bank of India, and in the absence 
of such rate, the average of the prime lending rates for loans with ](one) year 
maturlty fixed by the Bank of India and the Bank of Baroda and failing that any 
other arrangement that substitutes such prime lending rate as mutually agreed 
between the Parties. 

"Scheduled Project Completion Date" shall have the meaning set forth in Clause 
15.3. 

"Senior Lenders" means the financial ~nstitutions, banks, funds and agents or 
trustees of debenture holders, Including their successors and assignees, who have 
agreed to guarantee or provide finance to the Concessionaire under any of the 
Financing Documents for meeting costs of all or any part of the Project and who 
hold pan passu charge on the Concession granted by this Agreement. 

"Site" means the real estate licensed by NHAI to the Concessionaire under and in 
accordance with this Agreement on which the Project Highway is situated. 

"Specifications and Standards" means the specificahons and standards relating to 
the quality, capacity and other requirements for the Project Highway as set forth in 
Schedule 'D' and any modifications thereof, or additions as included in the design 
and engineering for the Project Hlghway submitted by the Concessionaire to and 
expressly approved by NHAI. 

"State Support Agreement" means the agreement to be entered into between the 
GOK, NHAI and the Concessionaire substantially in the form set forth in Schedule 
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'R' for provision of support, backup and services required from GOK for the 
performance of Concessionaire's obligations under this Agreement 

"Statutory Auditors" means an independent, recognized and reputable firm of 

Chartered Accountants duly licensed to practice in India acting as independent 
statutory auditors of the Concessionaire under the provisions of the Companies 
Act, 1956 including any statutory modification or re-enactment or replacement 

thereof, for the time being in force, and appointed in accordance with Clause 28.2. 

"Subordinated Debt" means any bomowings by the Concessionaire subordinated to 
the financial assistance provided by the Senior Lenders for meeting the Total 
Project Cost but does not include any interest thereon. 

"Subsistence Revenue Level" means the total amount of Fee revenue that is 
required by the Concessionaire in an Accounting Year to meet the sum of (a) the 
O&M Expense subject to an annual ceiling of 1.5% (one and a half percent) of the 
Total Project Cost in the first operations year, to be revised each year to reflect the 
variations in the WPI in each subsequent years and (b) Debt Service Payments due 
to rhe Senior Lenders in an Accounting Year. 

"Substitution Agreement" means the agreement referred to in Article XXXV and to 
be entered into among the Concessionaire, NHAI and the Senior Lenders in the 
form set forth in Schedule 'U' providing, inter alia, for the substitution of the 
Concessionaire by any other person subject to and in accordance with the 
provisions of this Agreement and the Substitution Agreement. 

"Taxes" means any Indian taxes on corporate income, Sales tax, excise duties, 
customs duties and local taxes and any impost of like nature (whether Central, 
State or local) charged, levied or imposed on the goods, materials, equipment and 
services incorporated in and forming part of the Project Highway, on the 
construction, operation and maintenance thereof and on the Project Assets, but 
excluding any interest, penalties and other sums in relation thereto imposed on any 
account whatsoever. 

"Termination" means the expiry or termination of this Agreement and the 
Concession hereunder. 

"Termination Date" means the date on which this Agreement and the Concession 
hereunder expires pursuant to the provisions of this Agreement or is terminated by 
a Termination Notice. 
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"Termination Notice" means the communication issued in accordance with this 
Agreement by any one Party to the other Party terminating this Agreement. 

"Termination Payment" means the amounts payable by NHAI to the 
Concessionaire under this Agreement upon the Termination of this Agreement and 
shall consist of payments relating to Debt Due, Subordinated Debt and Equity, as 
the case may be, and such other amounts as are expressly provided for under this 
Agreement. Provided, however, that for purposes of determining Termination 
Payments to be made by NHAI under this Agreement, the capital cost of the 
Project Highway shall at all times be reckoned as an amount not exceeding the 
Total Project Cost and the liability of NHAI to make such Termination Payments 
relating to Debt Due, Subordinated Debt and Equity shall be determined as if such 
capital cost was restricted to Total Project Cost. 

"Tests" mean the tests to be carried out as set forth in and in accordance with 
Schedule 'J' to determine the Project Completion and its certification by the 
Independent Consultant for commencement of commercial operation of the Project 
Highway. 

"Toll Plaza" means the structures and barriers erected on the Project Highway for 
the purpose of regulating the entrytexit of vehicles in accordance with the 
provisions of this Agreement. 

"Tolling Contract" means the contract, if any, entered into by the Concessionaire 
with the Tolling Contractor for operation of the Toll Plazas including collection of 
Fees for and on behalf of the Concessionaire. 

: & "Tolling Contractor" means the person, if any, with whom the Concessionaire has 
entered into a Tolling Contract for operation of Toll Plazas and collection of Fees .' 

i for and on behalf of the Concessionaire. 

"Total Project Cost" means the lowegof$e following: 
-_C - -- 

a. a sum of Rs. 4.500 million: - - 
b. Gtual cap id  cost of the Project upon completion of the Project Highway as 

certified by the Statutory Auditors; or 
c. total project cost as set forth in Financing Documents. 

Provided further that if part of the Total Project Cost is funded in foreign currency, 
in accordance with the Financing Package, then the rate of exchange shall be 
determined as on the date of Proposal, and the Total Project Cost shall be computed 
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as if such foreign currency were converted with reference to such exchange rate. In 

the event of Termination of this Agreement requiring NHAI to make Termination 
Payments, the liability of NHAI shall be determined on basis of the rate of 
exchange prevailing on the date of Termination Notice and the amounts payable by 
NHAI for Debt Due and Subordinated Debt, as the case may be, shall be computed 
accordingly. 

"Vesting Certificate" shall have the meaning attributed to it in Clause 33.4. 

"WPI" means the wholesale price index published by the Ministry of Industry, GO1 
and shall include any index, which substitutes the WPI. 

I 1.2 In this Agreement, unless the context otherwise requires, 

(a) any reference to a statutory provision shall include such provision as is 

from time to time modified or re-enacted or consolidated so far as such 
modification or re-enactment or consolidation applies or is capable of 
applying to any transactions entered into hereunder; 

(b) references to Indian law shall Include the laws, acts, ordinances, rules, 
regulations, or bye laws which have the force of law in any State or Union 
Temtory forming part of the Union of India; 

(c) the words importing singular shall include plural and vice versa, and words 
denoting natural persons shall include partnerships, firms, companies, 
corporations, joint ventures, trusts, associations, organizations or other 
entities (whether or not having a separate legal entity); 

(d) the headings are for convenience of reference only and shall not be used in 
and shall not affect the construction or interpretation of this Ageement; 

(e) terms and words beginning with capital letters and defined in this 
Agreement shall have the meaning ascribed thereto herein and the terms 
and words defined in the Schedules and used therein shall have the meaning 
ascribed thereto in the Schedules; 

I (f) the words "include" and "including" are to be construed without limitation; 

t 
(g) references to "construction" include, unless the context otherwise requires, 

investigation, design, engineering, procurement, delivery, transportation, 

Rc . ', 
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installation, processing, fabrication, testing, commissioning and other 
activities incidental to the construction; 

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

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

0) any reference to month shall mean a reference to a calendar month; 

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

(I) any reference at any time to any agreement, deed, instrument, licence or 
document of any description shall be construed as reference to thai 
agreement, deed, instrument, license or other document as amended, varied, 
supplemented, modified or suspended at the time of such reference 
provided that this clause shall not operate so as to increase Itabilities or 

obligations of NHAI hereunder or pursuant hereto in any manner 
whatsoever; 

(m) references to Recitals, Articles, Clauses, Sub-clauses, Paragraphs, or 
Schedules in this Agreement shall, except where the context otherwise 
requires, be deemed to be references to Recitals, Articles, Clauses, Sub- 
clauses, paragraphs, and Schedules of or to this Agreement; 

(n) any agreement, consent, approval, authorisation, notice, communication, 
information or report required under or pursuant to this Agreement from or 
by any Party or the Independent Consultant shall be valid and effectual only 
if it is in writing under the hands of duly authoriscd representative of such 
Party or the Independent Consultant, as the case may be, In this behalf and 
not otherwise; 

(0) any reference to any period commencing "from" a specified day or date and 

"till" or "until" a specified day or date shall include both such days or dates; 

(p) the damages payable by either Party to the other of them as set forth in this 
Agreement, whethe~ on per diem basis or othenvise, are mutually agreed 
genuine pre-estimated loss and damage ltkely to be suffered and incurred by 

C 
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the Party entitled to receive the same and are not by way of penally or  
liquidated damages (the "Damages"); and 

(q) unless otherwise expressly provided in this Agreement any Documentation 
required to be provided or furnished by the Concessionaire to NHAI andlor 
the 1ndepend;nt Consultant shall be provided free of cost and in three 
copies and if NHAI andor the Independent Consultant are required to 
return any such Documentation with their comments andlor approval, they 
shall be entitled to retain two copies thereof. 

1.3 Measurements and Arithmetic Conventions 

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

1.4 Priority of contract documents and errors/discrepancies 

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

(i) this Agreement 

(ii) all other documents forming part of this Agreement 

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

1.4.2 In  case of ambiguities or discrepancies within this Agreement the following shall 

apply: 

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

(ii) Between the Clauses and the Schedules, the Clauses shall prevail save as 
otherwise expressly set forth in Clause 1.4.1 ; 
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I 
(iii) Between the written description on the Drawings and the Specifications and 

Standards, the latter shall prevail; 

(iv) Betiveen the dimension scaled from the Drawing and its specific written 
dimension, the latter shall prevail; . 

(v) Between any value written in numerals and that in words, the latter shall 
prevail. 
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i 11 SCOPE OF PROJECT 

' -r 
2.1 The Project shall be executed on the S~te ,  which is described in Schedule 'A' of 

this Agreement. The scope of the Project shall Include - 
I 
I 

! (a) performance and execution by the Concessionaire of all design, 
engineering, financing, procurement, construction, completion, operation 
and maintenance of the Electron~c C ~ t y  Section during Concess~on Per~od 
as described In Schedule 'B' of this Agreement and 

@) operation and maintenance of the Hosur Section from COD till Termination 
Date bf ~ p o n ~ h % ~ 5 ~ ~ ~ ~ ~ ~ o f ~ & ~ ~ ~ a ~ e ~ ~ ? ~ @ ~ ~ ~ < ~ ~ n ~ < s s i o n a x e ;  

3ich6ver  i s ~ ~ ~ e ~ $ ~ ~ ~ ~ ~ ~ ~ i ~ h ~ i h e > ~ ~ ~ d i ~ @ ~ o " h t - ' i n  this 

1 a Xgeement 

1 

? 

It shall include improvements at ground level including construction of 
underpass and construction of elevated highway in Electronic City sectlon 
and HTMS in Km 81765 to Km. 331130 of NH-7 in accordance with the 
Specifications and Standards set forth in Schedule 'D' and operat~on and 

maintenance thereof in accordance with Schedule 'L'. It shall also include 
the performance and fulfillment of other obligations by the Concess~onalre 
under thls Agreement. 

The Concessionaire shall undertake its obligations at its own cost and risk. 

L 

t 

~ b = ( h  .-- +. --  . 
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CHAPTER - I1 

GRANT OF CONCESSION 

111. GRANT OF CONCESSION 

3.1 Subject to and in accordance with the terms add conditions set forth in this 
Agreement, NHAI hereby grants to the Concessionaire and the Concessionaire 

hereby accepts the Concession for a period of 20 Years (~Wgn@'~&ars) years 

commencing from the Appointed Date, including the exclusive right, licence and 

authority during the subsistence of this Agreement to implement the Project and 

the Concession in respect of the Project Highway. 

3.2 Subject to and in accordance with the terms and conditions set forth in this 

Agreement, the Concession hereby granted shall entitle the Concessionaire to 

enjoy, and oblige the Concessionaire to undertake the following in accordance with 

the provisions of this Agreement, the Applicable Laws and the Applicable Permits: 

i to develop, design, engineer, finance, procure, construct, operate and 

maintain the Electronic City Section and operate and maintain the Hosur 
Section during the Concession Period; 

ii upon completion of the Project Highway and during the Operations Period 
to manage, operate & maintain the Project Highway and regulate the use 

thereof by third parties; 

... 
111 levy, demand, collect and appropriate the Fees from vehicles and persons 

liable to payment of Fees for using the Project Highway or any part thereof 

and refuse entry of any vehicle to the Project Highway if the due Fee is not 
paid; 

iv levy, collect and retain advertising revenues subject to the Concessionaire 

adhering to the conditions stipulated by NHAI. 

v perform and fulfill all of the Concessionaire's obligations under this 
Agreement; 

vi bear and pay all expenses, costs and charges incurred in the fulfillment of 
all the Concessionaire's obligations under this Agreement ;and 
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vii not assign or create any lien or Encumbrance on the Concession hereby 
granted on the whole or any part of the Project Highway nor transfer, lease 
or part possession therewith save and except as expressly permitted by this 
Agreement or the Substitution Agreement. 

3.3. The Concession Period shall commence on the Appointed Date and shall end on 
the Termination Date. 
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1 I 
IV. CONDITIONS PRECEDENT 

' I  

I 
4.1 Conditions Precedent 

I Save and except as provided in Articles IV, V and XXII, the rights and obligations 
of the Concessionaire under this Agreement are subject to the satisfaction in full of 
the following conditions precedent to be fulfilled on or before Financial Close 
unless any such condition has been waived as provided in Clause 4.2. 

(a) Concessionaire shall have obtained all such Applicable Permits as listed in 
Schedule 'E' unconditionally or if subject to conditions then all such 
conditions have been satisfied in full and such Applicable Permits are and 
shall be kept in full fotce and effect for the relevant period during the 
subsistence of this Agreement; - 

(b) the Concessionaire shall have been granted way leaves required in 
connection with the Project including: 

(i) right of way of the existing alignment of the Project Highway free 
from all Encumbrances as set out in Schedule H; 

(ii) rights of way from public roads to the Site; and 
(iii) permission/licence to enter upon and utilise the Site for the 

construction pursuant to and in accordance with this Agreement. 

(c) The concessionaire shall have obtained all Central Government clearances 
and permits under the applicable laws relating to environmental protection 
and conservation from the Ministry of Environment and Forest. 

i - 
(d) the Concessionaire shall have entered into the State Support Agreement 

with NHAl and the GOK, 

(e) certified true copies of all Project Agreements, in particular, the Financing 
Documents, the EPC Contract, O&M Contract, if any and the Tolling 

I Contract, if any, as well as the shareholders funding agreement have been 
delivered by the Concessionaire to NHAI; 

( f )  the Performance Security in full has been provided by the Concessionaire to 
NHAl in accordance with Clause 5.1; 

t 
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(g) all of the representations and warranties of the Concessionaire set forth in 

Article XI are hue and correct as on date of thls Agreement and as on the 
Appointed Date; 

(h) NHAI shall have received from the Concessionaire copies (certified as hue 
copies by an authorised officer of the Concessionaire) of the constitutional 
documents of the Concessionaire; 

(i) NHAI shall have received copies (certified as true copies by a Director of 
the Concessionaire) of all resolutions adopted by the Board of Directors of 
the Concessionaire authorising the execution, delivery and performance by 
the Concessionaire of this Agreement and each of the Project Agreements; 

6 )  NHAI shall have received from the Indian legal counsel of the 
Concessionaire a legal opinion with respect to the authority of the 
Concessionaire to enter into this Agreement and the Project Agreements 
and the Financing Documents and the enforceability of the provisions 
thereof; 

4.2 Any of the conditions precedent set forth in Clause 4.1, save and except condition 
of Sub-clausc jb) and (c) thereof, may be waived fully or partially by NHAI at 
anytime in its sole discretion. 

4.3 Obligation to Satisfy the Conditions Precedent 

The Concessionaire shall make all reasonable endeavors to procure the satisfaction 
in full of the Conditions Precedent set out in Clause 4.1 above and NHAI shall 
make all reasonable endeavor to procure fulfillment of the conditions set forth in 
Sub-clauses (b), (c) and (d) of Clause 4.1. Each Party shall bear its respective cost 
and expense of satisfying such Condition Precedent unless otherwise expressly 
provided. 

4.4 If the Conditions Precedent set forth in Clause 4.1 have not been satisfied on or 
before the Financial Close and the NHAI has not waived, fully or partially, such 
conditions under Clause 4.1, NHAI may, notwithstanding anything to the contrary 
contained in this Agreement, terminate this Agreement in accordance with 
provisions of Clause 32.2 without being liable in any manner whatsoever to the 
Concessionaire and forfelt the Bid Security andlor the Performance Security by 
way of Damages, provided that where NHAI does not fulfill its obligations under 
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Clause 4.3 and terminates this Agreement under this Clause 4.4, it shall refund in 
full Bid Security or the Performance Security, as the case may be. 

V, PERFORMANCE SECURITY 

i 
5.1 The Concessionaire shall for due and faithful performance of its obligations during 

the Construction Period provide to NHAI a bank guarantee from any Bank in the 
form set forth in Schedule 'F' (the "Performance Security") for a sum equivalent to 

m i l l i o n : ( ~ u ~ e ~ s ~ ~ ~ . ~ % ~ % % )  on or before signing of this Agreement. , "  . .- . - . .. .~ .  ,- -. .. 

5.2 The Performance Security shall be released by NHAI to the Concessionaire upon 
contribution of the Equity (excluding Equity Support, if any) by the shareholders of 
the Concessionaire to the extent of 100% and upon the Concessionaire having 
expended on the Project and paid out an aggregate sum of not less than 20% 
(twenty percent) of the Total Project Cost as certified by the Statutory Auditors of 
the Concessionaire and provided the Concessionaire is not in breach of this 
Agreement. If the Concessionaire is in breach of this Agreement, the Performance 
Security shall be continued till the COD or until the breach is cured; whichever is 
earlier. 

5.5 In the event of the Concessionaire being in default in the due and faithful 
performance of its obligations under this Agreement and failing to remedy such 
default within the Cure Period, the NHAI shall without prejudice to its other rights 
and remedies hereunder be entitled to encash and appropriate the Performance 
Security as Damages for such default. Upon such encashment and appropriation of 
the Perfonnance Security, NHAI shall grant a period of 15 (fifteen) days to the 

Concessionaire to provide fresh Performance Security and the Concessionaire shall 
within the time so granted furnish to NHAI such Performance Security failing 
which NHAI shall be entitled to Terminate this Agreement under clause 32.2. The 
provision set forth in Clause 5.2 and this Clause 5.3 shall apply mutatis-mutandis to 
such fresh Performance Security. 

5.4 Notwithstanding anything to the contrary contained in clause 5.3, upon furnishing 
of  fresh Performance Security in accordance with clause 5.3, the Concessionaire 
shall granted an additional period of 60 (Sixty) days as Cure Period for 
remedying the defaults and complying with his obligations under this Agreement. 

In the event of the Concessionaire continuing to be in breach of the provisions of 
this Agreement after such Cure Period, NHAI shall be entitled to terminate this 
Agreement under the provisions of Clause 32.2. 
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VI. FEES 

6.1 The Concessionaire shall be entitled during the Operations Period to levy, demand 
and collect the Fees from the users of the Project Highway pursuant to and in 
accordance with the Schedule of User Fee set forth in Schedule 'G' and this 
Agreement and to appropriate the same. Provided, however, that such Fee shall be 
rounded off to the nearest five rupees for ensuring ease of payment and collection. 

6.2 NHAI undertakes that it will arrange for issuance of the Fee Notification as per 
Schedule "G" by MoSRT&H and publication of the same atleast 90 days prior to 
the COD.. However, the.Concessionaire shall inform NHAl about the proposed 
COD six months prior to COD. 

6.3 The Concessionaire acknowledges that the Fee Notification, inter alia, provides for 
annual revision in the Fees a s  per the Fee Notification, and hereby confirms that 
save and except as provided in the Fee Notification, the Concessionaire is not 
entitled to and shall not seek any relief whatsoever from NHAI, GO1 or GOK on 
account of increase or otherwise in WPI or on any other account except in 
accordance with the express provisions of this Agreement. 

6.4 It shall issue appropriate passes or make refunds in a manner that minimises the 
inconvenience to Local Traffic consistent with the Concessionaire's need to 
prevent any leakage of Fees. For complying with the provisions of  this Clause, the 

Concessionaire shall formulate, publish and implement an appropriate scheme and 
cany out such modifications and improvements to such scheme as may reasonably 
be suggested by NHAI or required by local circumstances from time to time in 

conformity with the objectives of  this Agreement. Provided, however, that if a 
separate service lane is opened for free use by Local Traffic, the Concessionaire 
shall levy and collect Fees from such Local Traffic if they use the Project Highway. 

Year after COD I Vehicle Pass Amount 1 

I 

Year 1 x 
Year 2 1.lx 

6.5 Concessionaire shall issue to NHAI vehicle passes on an  annual basis for a period 
of 10 (ten) years from COD in accordance with the detailed list of vehicle 

registration numbers provided by NHAI. Such vehicle passes shall be issued 
within 30 (Thirty) days of receipt of the list from NHAI. The value of the vehicle 
passes shall be calculated as follows: 
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Year after COD Vehicle Pass Amount 

Year 3 1 . 2 1 ~  

Year 4 1 . 3 3 ~  

Year 5 1 . 4 6 ~  

Year 6 1 . 6 1 ~  

Year 7 1 . 7 7 ~  

Year 8 1 . 9 5 ~  

Year 9 2 . 1 4 ~  

Year 10 2 . 3 6 ~  

where 'x' is an amount such that the net present value of the vehicle passes issued 
over the period of 10 years from COD discounted @ 7% is equal to one-third of the 
Project Support calculated as on the Appointed Date. 

6.6 The Concessionaire shall not collect any Fees in relation to Exempted Vehicles. 

6.7 The Fees collected by the Concessionaire pursuant hereto shall be deposited in the 
Escrow Account and appropriated in accordance with the provisions of Article 
XXV . 

6.8 The Concessionaire may delegate ~ t s  right to collect Fees to the O&M Contractor 
or the Tolling Contractor or to any other person provided, however, that 
notwithstanding such delegation, the Concessionaire shall be and remain solely 
liable and responsible for the collect~on of Fees in accordance with this Agreement 
and its deposit into the Escrow Account. 

VII CONCESSION FEE 

7.1 In consideration of the grant of Concession under this Agreement, the Concession 
Fee payable by the Concessionaire to the NHAI shall be Re.l.OO (Rupee One) per 
year during the term of this Agreement. 

7.2 The Concession Fee shall be paid in advance within 90 (ninety) days of the 
commencement of the year for which it is due and payable. 

VIII ADDITIONAL TOLLWAY 

8.1 Notwithstanding anything to the contrary contained in this Agreement, any of 
NHAI, GO1 or GOK may construct and operate either itself or have the same, inter 
alia, built and operated on BOT basis or othenvise any Expressway or other toll 

Elevored Highway on NU-7 -p- a \,\ 30 
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road, not being a bye-pass, between, inter alia, km 9.5 to km 33.130 of NH- 7 (the 
"Additional Tollway") provided that such Additional Tollway shall not be opened 
to traffic before expiry of 8 (eight) years from the Appointed Date. 

8 2 Upon commissioning of the Add~tional Tollway, the Concessionaire shall continue 

to levy and collect the Fee under this Agreement and shall not offer any discounts 
or reductions in such Fee except withthe prior written consent of NHAI. Provided, 

however, that any such discounts or reductions that the Concessionaire had offered 
to any general or specla1 class of users or vehicles for a continuous period of three 
years prior to the comm~ss~oning of the Additional Tollway may continue in the 
same form and manner after the commissioning of such Additional Tollway 

8.3 NHAI shall ensure that the per kilometer fee to be levied and collected from any 
vehicle or class of vehicles using the Additional Tollway shall a t  no t ~ m e  he less 
than an amount which is 133% of the per kilometer Fee levied and collected from 
similar vehicles or class of vehicles using the Project Highway. 

Elmared Highway on NH-7 I '  31 
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CHAPTER -111 
OBLIGATIONS AND UNDERTAKINGS 

IX. OBLIGATIONS O F T H E  CONCESSIONAIRE 

9.1 The Concessionaire shall at its own cost and expense observe, undertake, comply 
with and perform, in addition to and not in derogation of its obligations elsewhere 
setout in this Agreement, the following: 

(i) make, or cause to be made, necessary applications to the relevant 
Governmental Agencies with such particulars and details, as may be 
necessary for obtaining all Applicable Permits, and obtain such Applicable 
Permits in conformity with the Applicable Laws; 

I - (ii) notify to NHAI forthwith the occurrence of Financial Close; 

(iii) submit to NHAI certified true copies of each of the Project Agreements 
within 7 (seven) days oftheir execution; 

(iv) not make any replacement, amendment or modifications to any of the 
Project Agreements without the prlor written consent of NHAI, where such 
replacement, amendment or modification has or may have the effect of 
increasing or imposing any financial liablhty or obllgatlon on NIlAI in any 
manner, and where such amendment or modification IS made wlthout such 
consent, not to enforce such amendment or modification nor permit 
enforcement thereof against NHAI in any manner whatsoever; 

(v) give NHAI not less than 30 (thirty) days written notice prior to entering 
into, amendlng or replacing any Project Agreement so as to enable NHAl to 
provide ~ t s  consent or  offer ~ t s  comments, if any thereon which, if made, 
shall be duly considered and given effect to by the Concessionaire before 

entering into, amending or replacing such Project Agreement; 

(vi) remove promptly from the Project Highway all sulplus construction 

machinery and materials, waste materials (including, without limitation, 
hazardous materials and waste water), rubbish and other debrls (including 
without limltation accident debris) and shall keep the Site in a neat and 
clean condition and in conformity with the Applicable Laws and Applicable 
Permits; 
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(vii) procure, as  required, the appropriate proprietary rights, licenses, agreements 

I i and permissions for materials, methods, processes and systems used or 
4 incorporated into the Project Highway, 

1 
i 

J (viii) provide all assistance to the Independent Consultant as ~t may require for 
the performance of its duties and services; 

1 (ix) provide to NHAI reports on regular basis during the Construction Period 
1 and the Operations Period in the form and manner set forth in this 

Agreemea and Schedule ' X  

1 (x) obtain and maintain in force on and from the Appointed Date all Insurance 
I 
I 

in accordance with the provisions of this Agreement and Good Industry 
Practice; 

4 

(xi) acquire such real estate, as  the Concessionaire may deem appropriate for 
the Additional Facilities and to indemnify and save hamless and defend 
GOI, NHAI, and GOK from and against all proceedings, claims, demands, 
costs, expenses, losses and damages arising out of or relating to the 

I 
securing of rights to use such real estate by the Concessionaire or any 

I 

person claiming through or under the Concessionaire; 

(xii) undertake Debt Service Payments in accordance with the Financing 
Documents; 

(x~ir) repay NHAI Subordinated Debt as  mentioned in Clause 23.5, 

- (xiv) ensure and procure that each Project Agreement contains provisions that 
entitle NHAI to step into such agreement in its discretion in place and 
substitution of the Concessionaire in the event of Termination of this 
Agreement on account of default or breach by the Concessionaire; 

(xv) appoint, supervise, momtor and control the activities of Contractors under 

i their respective Project Agreements as may be necessary; 

(xvi) make reasonable efforts to maintain harmony and good industrial relations 
among the personnel employed in connection with the performance of the 
Concessionaire's obligations under this Agreement; 

i 
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(xvii) comply with all Applicable Permits and Applicable Laws in the 
performance of the Concessionaire's obligations under this Agreement 
including those being performed by any of the Contractors; 

(xviii) develop, implement and administer a surveillance and safety program for 
the Project Highway, the users thereof, and the Contractors personnel 
engaged in the provision of any services under any of the Project 
Agreements including correction of safety violations and deficiencies, and 
taking of all other actions necessaly to provide a safe environment in 
accordance with Schedule 'S', Applicable Laws and Good Indushy 
Practice; 

(xix) take all reasonable precautions for the prevention of accidents on or about 
the Project Highway and provide all reasonable assistance and emergency 
medical aid to accident victims; 

(xx) not to place or create and nor permit any Contractor or other person 
claiming through or under the Concessionaire to create or place any 
Encumbrance or security interest over all or any part of Site or the Project 
Assets, or on any rights of the Concessionaire therein or under this 

Agreement, save and except as expressly set forth in this Agreement; 

(xxi) make its own arrangements for quarrying, and observe and fulfill the 
environmental and other requirements under the Applicable Laws and 
Applicable Permits at  Concessionaire's own cost and expense; 

(xxii) be responsible for safety, soundness and durability of the Project Highway 
including other structures forming part thereof and their compliance with 
the Specifications and Standards; 

(xxiii) not claim or  demand possession or control of any roads, structures or real 
estate which do not form part of the Project Highway; 

(xxiv) after receiving vacant possession of the site or part thereof, ensure that such 

site remains free from all encroachments and take all steps necessary to 
remove encroachments, if any 

(XXV) make payment to Police department or  any Government Agency, if 
required, for provision of such services as are not provided in the normal 
course or are available on payment; 

I Elevated tlighwaj~ an NfI-7 34 
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(xxvi) indemnify the NHAl against all actions, suits, claims, demands and 
proceedings and any loss or damage or cost or expense that may be suffered 
by them on account of anything done or omitted to be done by the 
Concessionaire in connection with the performance of its obligations under 
this Agreement; 

(xxvii) comply with the Divestment Requirements and hand over the Project 
Highway to NHAl upon Termination of the Agreement. 

(xxviii)work in optimizing the use of existing Right of Way handed over to them. 
Identify and submit proposal for acquisition of additional land in 
accordance with the requirement of concerned State Government revenue 

department or the relevant LA Act, and pursue with the GOK for early 
accomplishment of Land Acquisition. 

(xxix) make all necessary arrangements for accomplishing the tasks of physical 
removal of the encroachments at his own cost. 

(xxx) obtain all the necessary environmental clearances, cut the trees and cany 
out compensatoly afforestation. 

(xxxi) carry out shifting of utility services. 

(xxxii) liase with GOK for implementation of the Rehabilitation and Resettlement 
plan. 

9.2 Subject to the terns and conditions of this Agreement the Concessionaire shall at 
its cost and expense: 

(i) undertake the design, engineering, procurement and construction and 
financing of the Electronic City Section in accordance with this Agreement; 

(ii) operate and maintain the Project Highway in conformity with this 
Agreement including but not limited to the Specifications and Standards set 
forth in Schedule 'D', Schedule 'L', the Maintenance Programme and Good 
Industry Practice. 

9.3 The Concessionaire shall, before commencement of conshuction of the Electronic 
City Section: 
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I 

(i) submit to NHAI with due regard to Project Completion Schedule as set 
forth in Schedule 'H' and Scheduled Project Completion Date, its design, 
engineering and construction time schedule and shall formulate and provide 
CPMIPERT charts for the completion of the said activities; 

I (ii) finalise the design and detailed engineering basis; 

(iii) have requisite organisation and designate and appoint a Project manager 
and such other managers, officers and representatives as it may deem 
appropriate to supervise the Project and to deal with the NHAI 
Representative and be responsible for all necessary exchanges of 
information required pursuant to this Agreement; and 

(iv) undertake, do and perfom such acts, deeds and things as may be necessary 1 
or required for construction and Project completion under and in 
accordance with this Agreement. 1 

I 
9.4 In  respect of the Concessionaire's obligations with respect to the Drawings of the 

Electronic City Section as set forth in Schedule 'B', the following shall apply 

I )  The Concessionaire shall proof check and adopt the designs and drawings 
made available by NHAl in accordance to the conditions set out in 
Schedule D. The Concessionaire shall bear all the cost of design changes as 
a consequence of proof checking of design by proof consultant 1 
Independent Consultant. 

( 1 1 )  Within 90 (ninety) days of the COD, the Concessionaire shall furnish 
NHAI with "as built" Drawings reflecting the Electronic City Section as 
actually engineered and constructed, including without limitation on "as 
built" survey illustrating the layout of the Electronic City Section and 
setback l~nes, if any, of the buildings and structures forming part of Project 
Facilities. 

9.5 The Concessionaire shall submit to NHAl the drafts of the Project Agreements 
including in particular the EPC Contract, the Financing Documents, the O&M 
Contract and the Tolling Contract for its review. NHAI shall have the right but not 
the obligation to pruvide its comments and observations, if any, in respect of the 
Project Agreements within 30 (thirty) days of the receipt thereof by NHAI and the 
Concessionaire shall consider all such comments/observations. Any such 
comments/obse~ations by NHAI on any Project Agreements or  the failure to 
provide such comments shall not relieve or absolve in any manner whatsoever the 
Concessionaire of its obligations, duties and liabilities under this Agreement nor 

i 
shall it make NHAI andlor Independent Consultant liable to the Concessionaire in 
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any manner whatsoever and shall be without prejudice to the rights of NHAI 
hereunder. 

9.6 During the Construction Period, the Concessionaire shall he responsible for 

maintaining the Site including the existing four lanes of the Electronic City Section 

including service roads at its own cost and expense. During this period, the 
Concessionaire shall modify, repair or othenv~se make improvements to the 

existing four lanes before expiry of six months from the Appointed Date so that the 

exist~ng four lanes comply w ~ t h  requirements prov~ded in Schedule 'L' and at least 

4 (four) lanes of the Electronic City Section including continuous servlce roads are 

ordinarily open to traffic at all times. The Concessionaire shall promptly undertake 
all such repalrs and maintenance works as may be necessary to keep the Electronic 

C ~ t y  Section traffic-worthy and safe during the Construction Period. 

9.7 The Concessionaire shall, at all times, afford access to the S ~ t e  to the authorised 

representatives of NHAI, Senior Lenders, and the Independent Consultant and to 

the persons duly authonsed by any Governmental Agency having jurisdiction over 
the Project, including those concerned with safety, security or environmental 

protect~on to inspect the Project Highway and to investigate any matter within their 

authority and upon reasonable notlce, the Concessionaire shall provide to such 

persons reasonable assistance necessary to carny out them respective duties and 
functions w~th  minimum disruption to the construction, operation and maintenance 

of the Project Highway consistent w~th  the pulpose for which such persons have 

gained such access to the Site. 

X. OBLIGATIONS O F  NHAI 

I - 10.1 NHAI agrees to observe, comply and perform the following: 

(i) enable access to the Site, free from Encumbrances, in accordance with this 
Agreement; 

C1 

(ii) ensure widening of Hosur Section from the existing 4-lane to 6-lane prior to 

COD. and handing over the same to the Concessionaire prior to COD to 
comply and perform its obllgatlons under thls Agreement. 

(iii) provide land to the Concessionaire as set out in Schedule H by the 
Appointed Date on the Hosur Section for the purpose of construction of 
Toll Plaza. 



(iv) permit peaceful use of the Site by the Concessionaire as licensee under and 
in accordance with the provisions of this Agreement without any let or 

hindrance from NHAI or persons claiming through or under it; 

(v) assist and provide all reasonable support to the Concessionaire in obtaining 
Applicable Permits; 

(vi) upon written request from the Concessionaire, assist the Concessionaire in 
obtaining access to all necessary infrastructure facilities and utilities, 
including water, electricity and telecommunication facilities at rates and on 
terms no less favourable to the Concessionaire than those generally 
available to commercial customers receiving substantialIy equivalent 
services; 

(vii) procure that no bartiers are erected or placed by GOK or any Governmental 
Agency on the Project Highway except on account of any law and order 
situation or upon national security considerations; 

(viii) enter into the State Support Agreement and Substitution Agreement; 

(ix) assist the Concessionaire in obtaining necessary assistance to regulate ' 
traffic on the Project Highway subject to and in accordance with the 
Applicable Laws; 

I 
(x) assist the Concessionaire in obtaining Police assistance from GOK against 

I 
payment of  prescribed costs and charges, if any, for traffic regulation, 

-b 

patrolling and provision of security on the Project Highway; 

I 
J (xi) operate and maintain the Electronic City Section during the Development 

Period, at its own cost and expense, in a manner that the level of service is 
at no time inferior to the level prevailing on the date when bids were 
received for this Concession; and 

(xii) Observe and comply with its obligations set forth in this Agreement. 

(xiii) take all necessary steps towards accomplishment of  acquisition of 

additional land. NHAI shall bear the cost of additional land. 
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(xiv) coordinate with GOK authorities for completing the legal requirements and 
maintaining law and order during removal of encroachments by the 
concessionaire. 

(xv) provide necessary support to the concessionaire in obtaining necessary 
clearances/pemissions/pemits in respect of environmental clearances, tree 
cutting, compensatory afforestation, shlfting of all types of utility services, 
rehabilitation and resettlement. 

(xvi) bear all expenses a s  per demand note raised by the concerned government 
or other concerned agencies in respect of environmental clearances, tree 
cutting, compensatory afforestation, shlfting of all types of utility services, 
and rehabilitation and resettlement. 

(xvii) will arrange to issue fee notification substantially in the form of Schedule 
'G' atleast 90 days prior to COD. 

(xviii) provide the list of vehicle passes to be issued atleast 45 days prior to each 
anniversary of COD with the first submission being made one month prior 
to scheduled COD. 

I 
I XI. REPRESENTATIONS AND WARRANTIES 

I 1 1.1 Representations and Warranties of the Concessionaire 

The Concessionaire represents and warrants to NHAI that: 

(i) It is duly organized, validly existing and in good standing under the laws of 
the jurisdiction of its incorporation; 

(ii) It has full power and authority to execute, deliver and perform its 
obligations under this Agreement and t o  cany out the b-ansactions 
contemplated hereby; 

(iii) It has taken all necessary corporate and other action under Applicable Laws 
and its constitutional documents to authorize the execution, delivery and 
performance of this Agreement; 

(iv) It has the financial standing and capacity to undertake the Project; 

I " 
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i 
I (v) This Agreement constitutes its legal, valid and binding obligation 

t *-I* enforceable against it in accordance with the terms hereof; 

i (vi) It is subject to clvil and commercial laws of India with respect to this 

Agreement and it hereby expressly and irrevocably waives any immunity in 

i any jurisdiction in respect thereof; 

I 

(vii) All the information furnished in the Proposal is, and shall be, true and 
correct as on the Appointed Date and COD and the Balance Sheet and 
Profit and Loss Account of the Concessionaire for each of its Accounting 

Years after the Appointed Date furnished to NHAI shall give true and fair 

i view of the affalrs of the Concessionaire; 

(viii) It shall furnish a copy of the audited accounts of the Company within 120 1 v (one hundred twenty) days of the close of its each Accounting Year after 

i the Appointed Date and any material change subsequent to the date of such 
accounts shall be notified to NHAI by the Concessionaire within 30 (thirty) 
days of its occurrence and warrants that the accounts and the information 
fumished a s  aforesaid shall be true and correct; 

! 
(ix) The execution, delivery and performance of this Agreement will not 

conflict with, result in the breach of, constitute a default under or accelerate 
performance required by any of  the terms of the Memorandum and Articles 
of Associat~on of the Concessionalre or any Member of the Consortium or 
any Applicable Laws or any covenant, agreement, understanding, decree or 
order to which, it is a Party or by which it or any of its properties or assets 
is bound or affected; 

l (x) There are no actions, suits, proceedings, or investigations pending or, to the 

i Concessionaire's knowledge, threatened against it at law or in equity before 
any court or before any other judicial, quasi judicial or other authority, the 

7 
outcome of which may result in the breach of or constitute a default of the 
Concessionaire under this Agreement or which individually or in the 
aggregate may result in any Material Adverse Effect on its business, 
properties or assets or its condition, financial or otherwise, or in any 

I impairment of its ability to perform its obl~gations and duties under this 
i 
1 

Agreement; 

I 

i (xi) It has no knowledge of  any violation or default with respect to any order, 
writ, injunction or  any decree of any court or any legally binding order of 
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i 
any Govemmental Agency which may result in any Material Adverse 

Effect or impairment of the Concessionaire's ability to perform its 

obligations and duties under this Agreement; 

(xii) It has complied with all Applicable Laws 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 Material Adverse Effect on its 

financial condition or its ability to perform its obligations and duties under 

this Agreement; 

(xiii) The equity share holding of the single entity / aggregate holding of 

Consortium Members(in case of consortium) and their Associates as the 

case may be in the issued and paid up equity share capital of the 

Concessionaire shall not be less than (a) 51% (fifty one percent) during the 
Conshuction Period and for 1 (one) year following COD, and @) 26% 
(twenty six per cent) during the balance remaining Operations Period; 

(xiv) Single entityleach Consortium Member was and is duly organised and 

existing under the laws of the jurisdiction of its incorporation and has full 

power and authority to consent to and has validly consented to and 

requested NHAl to enter into this Agreement with the Concessionaire 

pursuant to the LOA and has agreed to and unconditionally accepted the 

terms and conditions set forth in this Agreement; 

(xv) All rights and interests of the Concessionaire in and to the Project Highway 
shall pass to and vest in NHAI on the Termination Date free and clear of all 

liens, claims, and Encumbrances without any further act or deed on the part 

of the Concessionaire or NHAI and that none of Project Assets including 

materials, supplies or equipment forming part thereof shall be acquired by 

the Concessionaire subject to any agreement under which a security interest 

or other lien or Encumbrance is retained by any person save and except as 
expressly provided in this Agreement; 

(xvi) No representation or warranty by the Concessionaire contained herein or in 
any other document furnished by it to NHAI, or to any Governmental 
Agency in relation to Applicable Permits contains or  will contain any 

untrue statement of  material fact or omits or will omit to state a material 

fact necessary to make such representation or warranty not misleading; and 

-.-. 
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(xvii) It warrants that no sums, in cash or kind, have been p a ~ d  or  will be paid by 

f or on behalf of the Concessionaire, to any person by way of fees, 
commission or othenvise for securing the Concess~on or entenng into this 
Agreement or for influencing or attempting to influence any officer or 
employee ofNHAI, GO1 or GOK In connection therewtth 

11.2 Representat~ons and Warranties of NHAI. 

NHAI represents and warrants to the Concess~onalre that: 

I (I) NHAI 1s duly organised and validly existing under the laws of India; 

( i ~ )  NHAI has full power and authonty to execute, deliver and perform its 
obligations under this Agreement and to cany out the transactions 

4 contemplated hereby; 

I (ili) NIIAI has taken all necessary action to authotise the execution, delivery 

i 
and performance of this Agreement, 

1 
(iv) Thls Agreement constitutes ~ t s  legal, valid and b ~ n d ~ n g  obl~gat~on 

enforceable against it in accordance with the terms hereof. 

I 
I (v) NHAI 1s subject to civil and commercial laws of Ind~a  with respect to this 

Agreement and it hereby expressly and irrevocably waives any sovereign 

1 immunity in any jurisdiction In regard to matters set forth in thls 
Agreement. 

J 
f -  (vi) There are no actions, suits, proceedmgs pending to its knowledge, the 

i outcome of which may result in the breach of or constitute a default of 
2 NHAI under this Agreement; 
f 

(v~i )  It has no knowledge of any violation or default with respect to any order, 
writ, injunction Or any legally binding order which may result in any 

I 
Material Adverse Effect on NHAI's abll~ty to perform its obligations and 
duties under this Agreement; 

I (viii) It has complied with all Apphcable Laws and has not been subject to any 
fines, penalties which may have material adverse effect on its financ~al 
cond~tion or its ability to perform ~ t s  obligations and duties under this 
Agreement; 

1 
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XII. DISCLAIMER 

-r 
12.1 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 tmffic volumes, Specifications and Standards, Site 
and all the information provided by NHAI and has determined to the 
Concessionaire's satisfaction the nature and extent of such difficulties, risks and 
hazards as are likely to arise or may be faced by the Concessionaire in the course of 
performance of its obligations hereunder. 

12.2 The Concessionaire acknowledges and hereby accepts the risk of inadequacy, 
mistake or error in or relating to any of the matters set forth in Clause 12.1 above 
and hereby confirms that NHAl shall not be liable for the same in any manner 
whatsoever to the Concessionaire, the Consortium Members or their Associates. 
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CHAPTER - 1V 
PROJECT DEVELOPMENT AND OPERATIONS 

i XIII. USE AND DEVELOPMENT OF THE SITE 

13.1 NHAI hereby grants to the Concessionaire for the Development Period access to 
the Site for canying out such surveys, investigations and soil tests as the 
Concessionaire may deem necessaly at the Concessionaire's cost, expense and risk 
without causing disruption in the traffic on the existing lanes of the Electronic City 
Section. 

13.2 NHAI hereby grants to the Concessionaire for the Concession Period the right and 
licence to enter upon all real estate comprised in the Site as briefly described in 
Schedule 'A' and to survey design, engineer, procure, construct, operate and 
maintain the Project Highway including the Project Facilities in accordance with 
the provisions of this Agreement. Such right and licence of the Concessionaire to 
the use the Site shall be subject to: 

13.2 1 Any existing utilities on, under or above the Site are kept in continuous satisfactory 
use, if necessary by the use of sultable temporary or permanent diversions with the 
authority of the controlling body of that unlity; 

13.2.2 Any existing roads or right of ways are kept in continuous satisfactory use, if 
necessary, by the use of suitable temporary or permanent diversions with the 
authority of the controlling body of that road or right of way; 

I 13.2.3 The rights of the road users to use the road in accordance with thls Agreement; 
' -  

13.2.4 A right of access by the NHAl itself and any of its agents to perfonn their 
obligations and rights under the Concession Agreement or any other functions that 
they have, and to conduct any study or trial for the purpose ofresearch; 

13.3 The license and the right to use the Site shall be granted for the purpose of carrying 
out the functions placed upon the Concessionaire under the Agreement and not for 
any other purposes; 

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

13.5 The Site shall be made available to the Concessionaire pursuant hereto by NHAI 

free from all Encumbrances and occupations and without the Concesslonaire being 
required to make any payment to NHAI on account of any costs, expenses and 
charges for the use of such Site for the duratlon of the Concession Period save and 
except as otherwise expressly provided in this Agreement. NHAI shall procure for . _ * ,u *.do *z* .& 

the Concessionaire access to the ~ i t e ~ ' f r { e ' o f . & ~ _ b ~ ~ ~ c ~ s ~ ~ a ~ c o r c  wi&&e 
& ~ ~ i n d < c ~ < d d i n $ c ~ ~ 1 ~ ~ .  Provlded, however, that if NHAI does not enable 
such access to any part or parts of the Site for any reason other than a Force 
Majeure Event or breach of t h ~ s  Agreement by the Concessionaire, NHAI shall pay 
to the Concessionaire Damages at the rate of Rs.1000 (Rupees one thousand) per 
month per 1000 (one thousand) sq. meters or part thereof if such area is requlred by 
the Concesslonaire for Constmct~on Works. Such Damages shall be rased to 
Rs.2000 (Rupees two thousand) per month after COD if such area is essential for 
the smooth and eficlent operation of the Electronic City Section. Provlded further 
that the Completion Certificate or the Provisional Certificate, as  the case may be, 
for the Electronic City Section shall not be affected or delayed as a consequence of 
such parts of the Site remaining under construction even after the Scheduled 
Project Completion Date. 

13.6 On or after the Appointed Date, the Concessionaire shall commence, undertake and 

complete all Construction Works on the Electronic City Section in accordance with I 

this Agreement. I 

1 
13.7 Construction of the Electronic City Section shall be undertaken by the 

Concessionaire in conformity with the Project Completion Schedule 'H' and the 
Project milestones set forth in Schedule 'H' for completion of the Electronic City 
Section on or before the Scheduled Project Completion Date. !f&C_oncegsionaire 
fails to achieve any such Project miqstone other than Project Compktion, within a - 
penod of 90 (ninety) days from the date set forth in Schedule<H'-thgjt-shallpay --- ---- 
Damages Lo NHAI at the rate-of Rs.1,000,00O.(Rs. One milllon) per day until such 
milestone is achieved. NHAI may either recover such Damages from the 

Performance Security or demand payment thereof from the Concessionaire. The 
Concessionaire shall make such payment within 7 (seven) days of receiving such 
demand from NHAI and any delay in making such payment shall attract interest @ 
SBI PLR plus two per cent. If the Concessionaire fails to achieve Project 
completion as per the Scheduled Project Completion Date as  set forth in Schedule 
'H', then it shall pay damages t o  NHAI as per Article XV. However, in the event 
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that the Concessionaire achieves the Provisional Certification or the Completion 
Certificate by Scheduled Project Completion Date, the damages recovered under 
this clause, if any, would be refunded (without interest) to the Concessionaire. , 

13.8 Widening of the Hosur Section shall be undertaken by NHAI and completed prior 
to COD. NHAI shall handover the Hosur Section to the Concessionaire prior to the 
COD. 

XIV. MONITORING AND SUPERVISION OF CONSTRUCTION 

14.1 During the Construction Period, the Concessionaire shall furnish to NHAI and the 
Independent Consultant monthly progress reports of actual progress of the 
Construction Works comprised in the Electronic City Section and shall give all 
such other relevant information as may be required by NHAI andlor the 
Independent Consultant. 

14 2 The Independent Consultant shall inspect the Construction Works and the 
Electronic City Section at least once a month during the Construction Period and 

make out an Inspection Report of such inspection (the "Inspection Report"). It 
shall send a copy of its Inspection Report to NHAI and the Concessionaire. The 
Concessionaire shall take necessary action to remedy the lapses, if any, stated in 
the Inspection Report for ensuring compliance w~th  the provisions of this 
Agreement. Such inspection or submission of Inspection Report by the 
lndependent Consultant shall not relieve or absolve the Concessionaire of its 
obligations and liabilities hereunder in any manner whatsoever. 

14.3 For the purposes of determining that Construction Works are being undertaken in 
accordance with Specifications and Standards and Good Industry Practice, the 
lndependent Consultant shall require the Concessionaire to cany out such Tests at 
such time and frequency and in such manner as may be necessary in accordance 
with Good Industry Practice for quality assurance. The Concessionaire shall with 
due diligence cany out, or cause to he camed out, all such tests in accordance with 
the instructions of the Independent Consultant and furnish the results of such tests 
forthwith to the lndependent Consultant. The Concessionaire shall promptly cany 
out such remedial measures as may be necessary to cure the defects or deficiencies, 
if any, indicated in such test results and furnlsh a report to the Independent 
Consultant in this behalf. ~ 1 14.4 If the Independent Consultant or NHAI shall reasonably determine that the rate of 
progress of the Construction of the Electronic City Section is such that the Project 

I 
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1 
Completion is not feasible on or before the Scheduled Project Completion Date by 
the Concessionaire, it shall so notify the Concessionaire about the same and the 
Concessionaire shall within 15 (fifteen) days thereof notify the NHAI and the 
Independent Consultant about the steps it proposes to take to expedite progress and 
the period within which it shall achieve COD. 

14.5 (a) Upon recommendation of the Independent Consultant or suo-moto, NHAI 
may by written notice require the Concessionaire to suspend forthwith the 
whole or any part of the Construction Works if in the reasonable opinion of 
the NHAI such work is being carned on in a manner which threatens the 
safety of the works or of the users of the Electronic City Section. 

(b) The Concessiona~re, shall upon instructions of the NHAI pursuant to sub- 
clause (a) above suspend the Construction Works or any part thereof for 
such time and in such manner as may be specified by NHAI and subject to 
sub-clause (c) below, the costs incurred during such suspension to properly 
protect and secure the Construction Works or such part thereof as is 
necessary in the opinion of the Independent Consultant ("Preservation 
Costs"), shall be borne by the Concessionaire. 

(c) If the suspension pursuant to Sub-clause (a) above, is caused by: 

(i) any reason other than default or breach of this Agreement by the 
Concessionaire including breach of any of the obligations of the 
Concessionaire under this Agreement, the Preservation Costs shall 
be borne by NHAI; 

(ii) reason of default or breach of this Agreement by NHAI the 
Preservation Costs shall be borne by NHAI, or 

(iii) reason of any Force Majeure Event, the Preservation Costs shall be 
borne by the Concessionaire save and except to the extent otherwise 
expressly provided in Article XXIX. 

(d) If suspension of Construction Works is for reasons not attributable to the 
Concessionaire, the Independent Consultant shall determine any extension 
to the Project Completion Schedule, the Scheduled F'roject Completion 
Date and the Concess~on Period, to which the Concessionaire is reasonably 
entitled and shall notify NHAI accordingly. NHAI shall extend the Project 
Completion Schedule, the Scheduled Project Completion Date and the 
Concess~on Period in accordance wlth the recommendations of the 
Independent Consultant. 
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XV. COMPLETION 

15.1 The Electronic City Section shall be deemed to be complete and open to traftic 
only when the Completion Certificate or the Provisional Certificate is issued in 

accordance with the provisions of Article XVI (the "Project Completion"). 

15.2 COD shall be the date on which the Independent Consultant has issued the 
Completion Certificate or the Provisional Certificate, as the case may be, under this 
Agreement and the Concessionaire shall not levy and collect any Fee until it has 
received such Completion Certificate or the Provisional Certificate. 

15.3 The Concessionaire guarantees that the Project Completion shall be achieved in 
accordance with the provisions of this Agreement on a date not later than 24 
(twenty four) months from the Appointed Date ("Scheduled Project Completion 
Date"). 

15.4 If the Project Completion is not achieved by the Scheduled Project Completion 
Date for any reason other than conditions constituting Force M a j e e  or for reasons -- -- - 
attributable to NHAI or any Governmental Agency, the Concessionajr~sha!! p_ay to . _ -  ---- 
NHAI as weekly D a ~ a g s . f o r a y  in the achievement of thg-COD_,_ana*nt 
-r__ 

calculated at the rate of 0.01% (po~nt zero one per ~cnt)~of.the,Total-Project.Cost -- 
per week or part thereof. -- 
If the COD does not occur within 12 (twelve) months from the Scheduled Project ! 
Completion Date, NHAI shall be entitled to Terminate -this Agreement in 1 
accordance with th~provisions of-clause 32.2. 

XVI. TESTS I 
16.1 All Tests shall be conducted in accordance with Schedule 'I' and the Applicable 

Laws and Appl~cable Permits. NHAI shall designate a NHAl Representative to 

witness and observe the Tests. All Tests shall be held in accordance with the 
schedule notified by the Concessionaire to the Independent Consultant and the 
NHAI Representative who may either witness the Tests themselves or designate 
 the^^ representatives forthis purpose, if they choose. 

16.2 The Independent Consultant shall monitor the results of the Tests to determine the 
compliance of the Electronic City Section with the Specifications and Standards. 
The Concessionaire shall provide to the Independent Consultant and the NHAI 

I 'with copies of all Test data includina detailed Test results. 
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1 

16.3 At least 30 (thirty) days prior to the llkely completion of the Electronic City 
Sect~on the Concessionaire shall notify the Independent Consultant and NHAl of 
the same and shall give notice of its intent to conduct any final Tests. The 

Concessionaire shall give to NHAI and the Independent Consultant at least 10 (ten) 
days' prior notlce of the actual date on which it intends to commence the Tests and 
at least 7 (seven) days' prior notice of the commencement date of any subsequent 
Tests The Independent Consultant shall have the right to suspend or delay any Test 
if it 1s reasonably anticipated or determined during the course of the Test that the 
performance of the Electronic City Section or any part thereof does not meet the 
Specifications and Standards. 

16.4 Upon the Independent Consultant determining the Tests to be successful and the 
Electronic City Section can be legally, safely and reliably placed in commercial 
operations, the Independent Consultant shall forthwith issue to the Concessionaire 
and NHAI a Certificate substantially in the form set forth In Schedule 'K' (the 
"Completion Certificate"). 

16.5 Independent Consultant may at the request of the Concessionaire issue a 
provisional certificate of completion ("Prov~sional Certificate") if the Tests are 
successful in respect of any stretch referred to in Clause 16.3 and such stretch of 
the Project Highway can be legally, safeIy and rellably placed in commercial 
operation though certain works or things out of the following list are not yet 
complete 

1. Properly marking ROW limits with indicative stones. 
2. Carrying out the civil engineering works for the emergency telephone system, the 

local public telephone system. 

3. Prov~ding & maintaining vehicles, cell phones for Clients & Consultants. 
4. Seeding and planting in median on elevated highway and at ground level. 

NHAI shall have discret~on to delete any item of the above list and can direct Independent 
Consultant accordingly. Independent Consultant however may issue provisional certificate 
with prior written permission of NHAI, if in his view highway can be legally, safely and 
reliably placed in commercial operation without completing certain other works, not 
included in the above list. 

In such an event such Provisional Certificate shall have appended thereto a list of 
outstanding items signed jointly by the Independent Consultant and the Concessionaire 
("Punch List"). The Concessionaire shall complete all Punch List items within 120 (One - 

2 

Hundred Twenty days) days of the date Subject to 

1. Irr -. ,:. Elevorcd JItghwny on NI I -7  49 
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payment of Damages equal to Rs. 200,000 (Rs. Two hundred Thousand) per week or part 
thereof on account of any delay beyond the aforesaid period of 120 (One Hundred Twenty) 
days, the Concessionaire shall be entitled to a hrther per~od of upto 180 (On Hundred 
Eighty) days for completion of Punch List items. Upon completion of all Punch List items 
to the satisfaction of the Independent Consultant, the Independent Consultant shall issue 
the Completion Certificate to the Concessionaire. Failure to complete the Punch List items 
in the manner set forth in this Clause 16.5 shall entitle NHAI to Terminate this Agreement 
in accordance with the provisions of Clause 32 2. 

16.6 If the Independent Consultant cert~fies to NEIAI and the Concessionaire that it is 
unable to issue the Completion Certificate or Prov~sional Certificate because of 
events or circumstances which excuse the performance of the Concessionaire's 
obligations in accordance with this Agreement and as a consequence thereof the 
Tests could not be held or had to be suspended, the Concessionaire shall re- 
schedule the Tests and hold the same as soon as reasonably practicable. 

16.7 Upon receipt of a repon from the Independent Consultant or afler conducting its 
own review or mspection, if NHAI is not sat~sfied with the results of any Tests, it 
shall within 7 (seven) days thereof notify the Concessionaire of its reasons to 
conclude that the Completion Certificate should not be issued, in which case the 
Concessionaire shall promptly take such action as will achieve such satisfaction. 
Such procedure shall be repeated as necessary after rectification and remedy of 
reasons1 causes by the Concessionaire on account of which the Tests were 
unsuccessful, until the Completion Certificate or Provisional Certificate has been 
issued in accordance with this Agreement by the Independent Consultant. 

16.8 The Concessionaire shall bear all the expenses relating to Tests under this 
Agreement. Provided, however, that if the NHAI Representative requires any Test 
to be conducted which is not specitied in this Agreement and such Test is not 
necessary in the opinion of the Independent Consultant, then the expenses on such 
Test shall be reimbursed by NHAI to the Concessionaire. 

XVII. CHANGE OF SCOPE 

/ 
7 NHAI may, notwithstanding anything to the contrary contained in this Agreement, 

require' provision of such a d d s n  /dele% to the works and services on or about 
the Electronic City Section which are beyond the scope of the Project as 

.! contemplated by this Agreement ("Change of Scope"), provided such changes do 
not require expenditure exceeding 5%(five per cent) of the Total Project Cost and 
do not adversely affict the COD,AII s ~ ~ h ~ ~ n g e s  shall be made I,~NHAI by an 

'+ 
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order (the "Change of Scope Order") issued in accordance with the procedure set 

I -I' forth in this Article XVII. 

I 17.2 Procedure for Change of Scope 

(a) NHAI shall whenever it desires provision of additionldeletion of works and 
services referred to in Clause 17.1, issue to the Concessionaire a notice 
of change of scope (the "Change of  Scope Notice"). 

@) Upon receipt of  such Change of Scope Notice, the Concessionaire shall 
with in 15 days provide to NHAI and the Independent Consultant such 
i n f o r m a w a s  is necessary and reasonable together with preliminaly 
documentation in support of the following: 

(i) the impact, if any, which the Change of Scope is likely to have on i the Project Completion Schedule if the work is required to be 
I canied out before COD, and 

( i~ )  the cost to the Concess~onaire of comply~ng with such Change of 
Scope Notice (including, without limitation, material and labour 
cost information furnished in accordance with the current schedule 
of rates applicable to the works assigned by NHAI to its contractors, 
including the premium on such rates). the options suggested for 
implementing the proposed Change of Scope and the effect, if any, 
each such option would have on the costs and time for the 
implementation thereof including a detailed breakdown by work 
classifications. Provided, however, that the cost of providing such 
mformation shall be reimbursed to the Concessionaire by NHAI to 

I the extent such costs are certified to be reasonable by the 
Independent Consultant. 

(c) If NHAI desires, after receipt of information set forth in sub-clause (b) to 
proceed with the Change of Scope, it shall convey the desired option (with 
or without modification) to the Concessionaire by issuing a Change of 
Scope Order with in 30(Thirty) days from the date of recommendation 
made by Independent Consultant and thereupon the Parties shall make good 
faith efforts to mutually agree upon the costs and time for implementing of 
the same. Upon reaching an agreement relating to such costs and time, 
NHAi shall issue a written confirmation of the Change of Scope and 
thereupon the Concessionaire shall proceed with performance of such order. 
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In the event, the Parties are unable to agree, NHAI may, by issuing a 

confirmation in writing of such Change of Scope Order, require the 
Concessionaire to proceed with the performance of the Change in Scope 
Order pending resolution of such dispute. 

17.3 A Change of Scope Order will be effective and binding upon issuance of a 

confirmation of such Change of Scope Order by NHAI. Notwithstanding a dispute 

regarding cost and time for implementation of such Change of Scope Order, the 
Concesslonaire shall proceed with the performance of such Change of Scope Order 
promptly following NHAI's confirmation pursuant to Clause 17.2( c ). Pending 
resolution of such dispute, NHAI shall either pay to the Concessionaire, if the 
Change of Scope Order involves increase in Bill of Quantities or recover from the 
Concesslonaire if the said Change of Scope Order involves decrease in Bill of 
Quantities, an amount equal to the costs that are certified by the Independent 
Consultant to be reasonable plus/minus (as the case may be) one-half the 
difference between the amount certified by the Independent Consultant and the 
amount claimed by the Concessionaire with final adjustments to be made in 
accordance with the resolution of dispute under the Dispute Resolution Procedure. 
In case NHAI has to recover from the Concessionaire, the amount will be 
recovered directly from the Escrow Account and for that purpose the 

Concessionaire hereby expressly authorised NHAI and hereby gives irrevocable 
inslructions to Escrow Bank to make payment from the Escrow Account in 
accordance with instruct~ons of NIIAI under this clause. 

17.4 All claims by the Concessionaire pursuant to this Article XVII shall be supported 
by such documentation as is reasonably sufficient for NHAIIIC to determine the 
accuracy thereof, including invoices from Contractors and certification of such 
cla~ms by the Statutory Auditors. 

XVIII. OPERATION AND MAINTENANCE 

18.1 The Concessionaire shall operate and maintain the Project Highway by itself, or 
through O&M Contractors and if required, modify, repair or otherwise make 
improvements to the Project Highway to comply with Specifications and 
Standards, and other requirements set forth in this Agreement, Good Industry 
Practice, Applicable laws and Applicable Permits and manufacturer's guidelines 

and instructions with respect to toll systems, and more specifically: 

(i) permitting safe, smooth and uninterrupted flow of traffic during normal 
operating conditions; 
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(ii) charging, collecting and retaining the Fees in accordance with this 

Agreement; 

(~ i i )  minim~zing disrupt~on to traffic in the event of accidents or other incidents 
affecting the safety and use of the Project Highway by providing a rapid 
and effective response and maintaining liaison procedures with emergency 
services; 

(iv) undertaking routine maintenance including prompt repairs of potholes, 
cracks, concrete joints, drains, line marking, lighting and signage; 

(v) undertaking major maintenance such as resurfacing of pavements, repairs to 
structures, repairs and refurb~shment of tolling system and hardware and 
other equipment; 

(vi) carrying out periodic preventive maintenance to Project Highway including 
tolling system; 

(vii) preventing with the assistance of  concemed law enforcement agencies 
unauthorised entry to and exit from the Project Highway; 

(viii) preventing with the assistance of the concerned law enforcement agencies 
encroachments on the Project Highway including Site and preserve the right 
of way ofthe Project Highway; 

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

suggestions from users o f  the Project Highway, the media, Government 
Agencies, and other external agencies; and 

I (x) adherence to the safety standards set out in Schedule 'S'. 

18 2 The Concessionaire shall in consultation with the Independent Consultant prepare 
not later than 180 (one hundred and eighty) days before the Scheduled Project 
Completion Date, the repalr and maintenance manual (the "Maintenance Manual") 
for the regular and periodic maintenance, and shall ensure and procure that at all 
times during the Operat~ons Penod, the Project Highway is maintained in a manner 
that ~t compl~es with the Specifications and Standards and the mlnimum 

maintenance requirements set forth in Schedule L. The Concessionaire shall 
supply, at least two months before the COD, 10 (ten) copies of the Maintenance 
Manual to NHAI and 3 (three) copies each to GOK and Independent Consultant. 
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w Copies of the Maintenance Manual shall also be made available by the 

/ I  

Concessionaire for public inspection during office hours at  a conspicuous place 
adjacent to each Toll Plaza on the Project Highway. 

18.3 Not later than forty five (45) days before the beginning of each Accounting Year, 

WI 

the Concessionaire, shall in consultation with the Independent Consultant prepare 
and provide to NHAI, its proposed programme of preventive and other scheduled 
maintenance of the Project Highway subject to the minimum maintenance 
requirements set forth in Maintenance Manual and in Schedule 'L' necessary to 

i mantain the Project Highway at all times in conformity with the Specifications and 

: Standards (the "Maintenance Programme"). Such Ma~ntenance Programme shall 
include but not be limited to the following: 

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

(ii) crlteria 10 be adopted for deciding maintenance needs; 
(iii) preventlve maintenance schedule; 

(iv) intervals at which the Concessionaire shall cany out periodic maintenance; 

(v) interva1s for major maintenance and the scope thereof; and 

(vi) lane closures schedule for each type of maintenance (length and tlme). 

18.4 Maintenance shall include replacement of equipment/consumables, horticultural 
maintenance and upkeep of all Project Assets in good order and working condition. 
Maintenance shall not include the extension of any existing pavements, bridges, 

I 

structures and other civil works unless part of the Project. 

18.5 The Concessionaire shall keep the camageways, rest areas and other Project 

1 '  Facilities and Toll Plazas in a clean, tidy and orderly condit~on free of litter and 
1 debris. 

18.6 Dunng the Operations Period, the Concessionaire shall not cany out any material 
modifications to the Prqect Highway save and except where such (i) modification 
is required by Good Industry Practice; or (il) modification is necessary for the 
Project Highway to operate in conformity with the Specifications and Standards 

prescribed under this Agreement. Provided that the Concessionaire shall notify 
NHAI of the proposed modifications along with details thereof at  least fifteen days 
before commencing work on such modifications and shall reasonably consider such 
suggestions a s  NHAI may make within 15 (fifteen) days of receipt of such details 
by NHAI. 

P 
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1 
i 18.7 The Concessionaire shall be responsible for the maintenance of the approach roads 

i 7  to and underpasses and overpasses upto 100 mtrs from the Project Highway in 

accordance with Good Industry Practice. 

18.8 Safety, Vehicle Breakdown and Accident 

18.8.1 In the case of unsafe conditions, vehicle breakdowns and accidents, the 
Concessionaire shall follow the relevant operating procedures, which shall include - 
the setting up of temporary traffic cones and lights as well as the removal of 

i obshuction and debris expeditiously. Such procedures shall be in accordance with 

i Applicable Laws, Applicable Permits and provisions of thls Agreement. 

18.8.2 The Concessiodaire shall ensure that any diversion or interruption of traffic is 
remedied without delay. The Concessionaire's responsibility for rescue operations 

-* 
on the Project Highway shall be limited to the removal of vehicles or debris or any 
other obstruction, which may endanger or interrupt the smooth traffic flow on the 
Project Highway. 

18.8.3 The Concessionaire shall ensure that safety standards specified in Schedule 'S' are 
strictly complied with in the event of any lane closure or diversion of traffic. 
Compliance with Schedule 'S' will be monitored by the Independent Consultant 
and a breach by the Concessionaire of its obligations in respect of this Schedule 
identified by the Independent Consultant shall be notified immediately and is 
required to be cured within 24 hours of its not~fication notwithstanding inspection, 

i reporting procedures outlined elsewhere in this Agreement. In addition, each 

I notified breach shall lead to the award of a penalty point to the Concessionaire. A 
I total of five penalty points in any continuous period of 365 days shall constitute a 

I 

' <- 
Material Breach of this Agreement. 

18.9 Emergency De-commissioning 

18.9.1 If, in the reasonable opinion of the Concessionaire there exists an emergency which 

warrants decommissioning and closure to traffic of whole or any part of the Project 
Highway, the Concessionaire shall be entitled to de-commission and close the 
whole or the relevant part of the Project Highway to traffic for so long as such 
emergency and the consequences thereof wanant, provided however that such 

I emergency decommissioning will be notified to NHAI promptly. NHAI may issue 
directions to the Concessionaire for dealing with such situat~ons and the 
Concessionaire shall abide by such ditections. 

1 
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18.9.2 The Concessionaire shall re-commission the Project Highway or the affected part 

f ' thereof as quickly as practicable after the circumstances leading to its de- 
comm~ssioning and closure have ceased to exist. 

18.10 The Concessionaire shall not close any lane of the Project Highway for undertaking 
maintenance or repair works except with the pnor written approval of the NHAI 
which may delegate its authority to the Independent Consultant Such approval 

I shall be sought by the Concessionaire through a written request to be made at least 

I 7 (seven) days before the proposed closure of lane and shall be accompanied by 
particulars indicating the nature and extent of repair works, the length and section 

I 

1 
required to be closed and the period of closure. The Concessionaire shall also 
furnish particulars mdicating the minimum time required for completing such 
repair works. Within 5 (five) days of receiving such request, NHAI or the 

I T  Independent Consultant, as the case may be, shall grant pemlssion with such 
modifications as it may deem necessary. Upon receiving such permission, the 

I Concess~onaire shall be entitled to close the lane in accordance with such 

I permission and re-open it within the period st~pulated in such permission. For any 

i delay in re-opening such lane during the first Operations Year, the Concessionaire 
shall pay Damages to NHAI calculated at the rate of Rs 10,000 (Rs. Ten thousand), 

1 
per day or part thereof for every stretch of 100 (one hundred) meters or part thereof 
in each lane until such time the stretch has been re-opened for traffic. These 
damages of Rs.10,000 (Rupees ten thousand) shall be applicable in the first 
Operations year and shall be rev~sed by WPI in each subsequent Operations year. 

Provided, however, that these provisions shall not apply to Emergency 
decommissioning under Clause 18.9. 

18.1 1 Save and except as otherwise be expressly provided in this Agreement, if the 
7 

Project Highway including Consrmction Works or any part thereof shall suffer any 
loss or damage during the Concession Period, from any cause whatsoever, the 
Concessionaire shall, at its cost and expense rectify and remedy such loss or 
damage forthwith in a manner so as to make the Project Highway conform in every 

1 respect to the Specifications and Standards, quality and performance as prescribed 

i 
by this Agreement. 

18.12 In the event the Concessionaire does not maintain andl or repair the Project 

1 Highway or  a part thereof upto and in accordance with the Specifications and 

1 
Standards andfor in accordance with the Maintenance Programme or the 
Maintenance Manual, and shall have failed to commence remedial works within 30 
(thirty) days of receipt of notice in this behalf from NHAI or the Independent 

2. Consultant, or the O&M Inspection Report, as the case may be, NHAl shall, 
- .- --- 
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w~thout prejudice to its rights under this Agreement, including Termmation thereof, 
be entitled to undertake the repair and maintenance of the Project Highway at the 
risk and cost of the Concessionaire and to recover the same from the 
Concessionaire. In addition to recovery of the aforesaid cost of repair and 

maintenance by NHAI, a sum equal to 25% (twenty five per cent) of such cost shall 
also be recovered by NHAI from the Concessionaire as  Damages. NHAI shall 

have the right and the Concessionaire hereby expressly grants to NHAI the right to 
recover the same directly from the Escrow Account and for that purpose the 
Concessionaire hereby expressly authorises NHAI and hereby gives irrevocable 
instructions to the Escrow Bank to make payment from the Escrow Account in 
accordance with the instructions of NHAI under this Clause. 

18.13 In the event NHAl does not exercise its option to undertake the required repair and 
maintenance after expiry of the 30 (thirty) days period stipulated in Clause 18.12 it 
shall recover Damages from the Concessionaire for default in operating and 
maintaining the Project Highway in conformity w ~ t h  this Agreement. Such 
Damages shall be payable after the aforesaid period of 30 (thirty) days and until the 
default is cured. The amount of Damages shall be calculated for each day of 
default at the higher of the following, namely (a) Rs. 10,000 (Rs. Ten thousand), 
and (b) 0.1% (zero point one per cent) of the cost of  such repair a s  estimated by the 
Independent Consultant. Recovery of such Damages shall be without prejudice to 
the rights of NHAI under this Agreement, including Termination thereof. 

18.14 If the Concessionaire commences any works for curing any defects or deficiencies 
in the Project Highway, it shall complete such works expeditiously in accordance 
with Good Industry Practice. If such works are camed out in a manner that results 
in a delay of more than 30 (thirty) days as compared to the time required in 
accordance with Good Industry Practice, NHAI shall recover Damages from the 
Concessionaire a s  if a default had occurred under Clause 18.1 3. 

18.15 The Concessionaire shall not be considered in breach of its obligations under this 

Agreement if any part of the Project Highway is not available to traffic after the 
COD on account of any of the following for the duration thereof: 

1 (i) an event of Force Majeure; 

1 (ii) measures taken to ensure the safe use of the Project Highway except when 

I unsafe conditions on the road occurred because of failure of the 

1 Concessionaire to perform its obligations under this Agreement; or 
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(iii) compl~ance with a request from NHAI or the directions of any 
1 - 4  
J Governmental Agency the effect of which is to close all or any part of the 

1 Project Highway. 

I Notwithstanding the above, the Concessionaire shall keep all unaffected parts of 

I the Project Highway open to traffic and use prov~ded they can be safeIy operated 
and kept open to traffic. 

I 

XIX MONITORING AND SUPERVISION DURING OPERATION 

19.1 The Concessionaire shall undertake period~c (at least once every calendar month 

but once every week during monsoons) Inspection of the Project Highway to 

determine the condition of the Project Highway including its compliance or 

-7' 
othenvise with the Maintenance Manual, the Maintenance Programme, 

Specifications and Standards and the maintenance required and shall submit reports 

of such inspection ("Maintenance Reports") to NHAl and the Independent 
Consultant. 

19,2 The Independent Consultant shall review the Maintenance Reports and inspect the 

Project Highway at least once a month during the Operations Period and make out 

an Inspection Report of such inspection (the "O&M Inspection Report"). The 
lndependent Consultant shall send a copy of its O&M lnspection Report to NHAI 

and the Concessionaire. The Concessionaire shall within 30 (thirty) days of the 
\ receipt of the O&M Inspection Report remedy the defects and deficiencies, if any, 

set forth in such O&M Inspection Report and subm~t  its report in respect thereof to 

the Independent Consultant and NHAI within the said 30 (thirty) days period. 
Where the remedy~ng of such defects or deficiencies is likely to take more than 30 

T 
(thirty) days in accordance with Good Industry Practice, the Concessionaire shall 

undertake the works in accordance with such practice and submit progress reports 
of such works every fortnight. The O&M Inspection Report may also require the 

Concessionaire to undertake such tests as may be specified by the Independent 

Consultant for the purpose of  determ~ning that the Pro~ect Highway is at all times 

in conformity with the Specifications and Standards. The Concessionaire shall 
undertake such Tests w~thout any delay and furnish a copy of the results thereof to 

the Independent Consultant and NHAI along with a written statement specifying in 
reasonable detail the measures, if any, that it proposes to undertake for curing the 

defaults or deficiencies indicated in such results. Such inspection or submission of 

O&M Inspection Report by the Independent Consultant or submission of O&M 
Inspection Compliance Report by the Concessionaire shall not relieve or absolve 

A 
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the Concessionaire of its obligations and liabilities hereunder in any manner 
whatsoever. 

19.3 NHAI may inspect the Project Highway at any time for a review of the compliance 
by the Concessionaire with its maintenance obligations under this Agreement. 

19.4 The Concessionaire shall furnish to NHAI within 7 (seven) days of  completion of 
each calendar month during the Operations Period, a statement of Fees In the form 
set forth in Schedule 'M' (the "Monthly Fee Statement"). 

1 I XX. INDEPENDENT CONSULTANT 

20.1 NHAI shall appoint a consulting engineering firm or body corporate out of the 3 

(three) names proposed by the Concessionaire from the panel of 5 (five) 
consultants selected by NHAI in accordance with the selection process set forth in 
Schedule 'N' to be the Independent Consultant to undertake and perform the duties, 
work, services and activities set forth in Schedule '0'. 

20.2 The appointment of the Independent Consultant pursuant to Clause 20.1 shall 
in~tially be for a period of four years from the date of its appointment. The date of 
such appointment shall be no later than 160 (one hundred sixty) days from the date 

I of this Agreement. After the expiry of the aforesaid appointment, NHAI shall 
appoint for a term of 3 (three) years as Independent Consultant such person as it 

I 
may deem appropriate from the llst drawn in accordance with Schedule 'N' as 
amended from time to time by mutual consent of NHAI and the Concessionaire and 
who may or may not be the same person, who was Independent ConsuItant during 
the initial term. NHAI may in its discretion thereafter renew such appointment or 

I '  appoint another person out of the list determined pursuant to Schedule 'N', as  
NHAI may deem appropriate to be the Independent Consultant for a term of three 

I years at a time. 

20.3 The Independent Consultant shall report to NHAI about their work, services, and 
activities pursuant hereto rhrough regular periodic reports (at least once every 
month) as the situation may warrant. Such report of Independent Consultant shall 
include but not be limited to the matters and things set forth in said Schedule '0'. 

20.4 The remuneration, cost and expenses of the Independent Consultant shall be paid 
by NHAI. One-half of such remuneration, cost and expenses shall be reimbursed 
by the Concessionaire to NHAI within 15 (fifteen) days of receiving a statement of 
expenditure from NHAI. 

. . 
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1 
20.5 NHAI may terminate the appointment of the Independent Consultant at any time 

subject to appointment of their replacement by another Independent Consultant in 
accordance with this Article XX. 

20.6 If the Concessionaire has reason to believe that the Independent Consultant is not 

discharging its duties in a fair, efficient and diligent manner, it may make a written 
representation to NHAI, stating its reasons in detail, seeking termination of the 
appointment of the Independent Consultant. Upon receipt of such representation, 

NHAl shall hold a tripartite meeting with the Concessionaire and Independent 
Consultant for amicable resolution of the dispute. If the dispute remains 
unresolved, it shall be resolved in accordance with the Dispute Resolution 
Procedure. In case the appointment of Independent Consultant is terminated under 
this Clause, it shall b e  replaced by another Independent Consultant in accordance 
with this Article XX 

20.7 If either party disputes any advice, instruction or award of the Independent 
Consultant, the dispute shall be resolved in accordance with the Dispute Resolution 
Procedure. 

I XXI. TRAFFIC SAMPLING 

21 1 For the purpose of determination andlor verification of the actual traffic on the 
Project Highway, NHAI shall, in addition to inspection of Concessionaire's 
records, be entitled to undertake traffic sampling at such frequency and in such 
manner as NHAl may deem appropriate including in the manner as set forth in 
Schedule 'P' hereto. The Concessionaire shall provide all facilities and assistance 

as NHAI may reasonably require for undertaking such traffic sampling. 

T 
21.2 If the data collected from traffic sampling undertaken pursuant to Clause 21.1 

demonstrates that actual traffic is more than the traffic according to the records of 
the Concessionaire, the actual traffic for the purposes of this Agreement shall be 
deemed to be the traffic as determined by such NHAI traffic sampllng pursuant to 
this Article XXI. 

21.3 The Concessionaire may, in consultation with NHAI, commission an independent 
agency to conduct traffic sampling under this Article. The report of such agency 
shall be furnished to NHAI for such use as it may deem fit. 

21.4 In the event of any dispute arising as to the actual traffic on the Project Highway 
the same shall be resolved in accordance with the Dispute Resolution Procedure 
under this Agreement. 
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CHAPTER - V 

FINANCING ARRANGEMENTS 

XXII. FINANCIAL CLOSE 

22.1 The Concessionarre shall provide to NHAI, a copy of the Financing Package 
furnished by it to the prospective Senior Lenders. As and when such Financing 
Package is approved by the Senior Lenders, with or without modifications, a copy 
of the same shall be furnished by the Concessionaire to NHAI forthw~th. - 

22.2 Notwithstandrng anything to the contrary contained in this Agreement, the 
Concessionaire covenants with NHAl that it shall achieve Financial Close w~thm 
180 (one hundred eighty) days from the date of this Agreement. If the 
Concessionaire shall fail to achieve Financial Close within the said 180 (one --. - - . --  .-. 
hundred e~ghty) days period, the Concessionaire shall be entitled to a further period 
of 90 (ninety) days subject to an advance weekly payment by the Concessionaire to - 
NHAI of a sum of Rs 100,000 (Rupees o z h u n d r e d  thousand) per week or part 
theredf fi; any delay beFnd  the said 180 (one hundred eighty) day period, as 
Damages on account of such delay in achieving Financial Close within the said 180 
(one hundred eighty) day period by the Concessionaire. 

22 3 Nohvrthstanding anything to the contrary contained In this Agreement, NHAI shall 
be entitled to terminate this Agreement forthwith, without being liable in any 
manner whatsoever to the Concessionaire, by a communication in wnting to the 
Concessionaire pursuant to Clause 32.2 i f  the Concessionaire shall have failed to 
pay In advance the Damages to NHAI under and In accordance with Clause 22 2 
above. 

22.4 Notwithstanding anything to the contrary contained in this Agreement, if the 
Financial Close shall not occur w~thin 270 (two hundred seventy) days as set forth 
in Clause 22.2 above, all rights, privileges, claims and entitlements, if any, of the 
Concessionaire under or  arising out of this Agreement shall be deemed to have 
been waived by and to have ceased with the concurrence of the Concessionaire, 
and the Concession Agreement shall be deemed to have been terminated by mutual 
agreement of  the Parties. 

22.5 Upon Termination of this Agreement under Clauses 22.2 and 22.3, NHAI shall be 
entitled to encash the Bid Security or the Performance Security, as the case may be, 
and appropriate the proceeds thereof as Damages. 

,&---* 
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XXIII. PROJECT SUPPORT NEGATIVE GRANT 

23.1 NHAI agrees to provide to the Concessionaire financial support to the Project to 
the extent of Rs.NIL (Rupees NIL) ("Project Support") in the following manner: 

(a) Rs. NILin the form of capital grant ('Grant") which shall be applied by the 
Concessionaire for meeting the capital cost of the Project 

(b) Rs. NIL as NHA1 Subordinated Debt 

(c) Rs .NIL as advance payment which will be adjusted agalnst vehlcle passes 
to be issued in accordance with Clause 6.9). 

23.2 The whole or any part of the Project Support shall be disbursed by NHAI to the 
Concessionaire if and only if : 

23.2.1 the Concessionaire is not in Material Breach of this Agreement at the time 
of such disbursement; and 

23.2.2 the Concessionaire has contributed and spent on the Project at least 80% 

(Eighty percent) of the total Equity required to be provided as part of the 
Total Project Cost. 

23 3 The disbursement of  the Project Support pursuant to this Article XXlll shall be 

made by NHAI to the Concessionaire proportionately along with the balance loan 
funds to be disbursed by the Senior Lenders under the Financing Documents for 
meetlng the Total Project Cost. NHAI shall disburse each tranche of the Project 
Support as  aforesaid by credit to the Escrow Account within 15 (fifteen) days of 
the release of each loan installment by the Senior Lenders to the Concessionaire 
provided the Concessionaire has submitted to NHAI along with each disbursement 
request a certificate from its Statutory Auditors certifying the above particulars and 
has given at least 7 (seven) days to NHAI for processing such request. 

23.4 If NHAI shall fail to disburse any tranche ofthe Project Support within the periods 
set forth for the payment thereof to the Concessionaire, NHAI shall pay interest on 
such delayed tranche @ SBI PLR plus hvo per cent. 

23.5 The Concessionaire shall repay to NHAI, the NHAI Subordinated Debt in 5 equal 
annual installments of Rs. NIL crore each commencing from the 15" anniversary 
of the date of  signing of the Concession Agreement. The first of such instalment 
shall be paid by the Concessionaire to NHAl on NIL. 
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23.6 The Concessionaire shall pay to NHAI cash payment (Negative Grant), if any, set 
forth in the Bid and accepted by NHAI i e Rs.16 Crore (RupeesSixteen Crore only) 
on the date of Financial Close. 

XXIV. REVENUE SHORTFALL LOAN 

24.1 If the Reallsable Fees In any Accounting Year during the Concession Period shall 

fall below the Subsistence Revenue Level as a result of an Indirect Political Event, 
or a Political Event as set forth in Article XXIX, NHAI agrees to provide to the 
Concessionaire such shortfall support, by way of a loan ("Revenue Shortfall 
Loan") with interest thereon @ SBI PLR per annum. Provided, however, that any 
reserves of the Concess~onalre and any sums received or likely to be received by 
the Concessionaire through insurance claims (except insurance payments for 
physical loss used to cany out requisite repairs) or payments by NHAI under - Article XXIX shall first be deducted and only the balance remaining shall be 
disbursed as the Revenue Shortfall Loan. 

24.2 For the purposes of claiming disbursements on account of Revenue Shortfall loan 
pursuant to Clause 24.1 above in any Accounting Year, the Concessionaire shall: 

(a) Submit a deta~led account of the Indirect Political Event or the Political 
Event, as the case may be, and its impact on total revenues of the 
Concessionaire as soon as feasible and submit weekly reports thereafter; 

(b) Provide to NHAI, the Schedule of Debt Service Payments under the 
Financing Documents for the Accounting year for which Revenue Shortfall 
Loan are claimed; 

(c) Provide to NHAI the details of O&M Expense budget for such Accounting 
Year and the expenditure incurred in that year out of such budget; 

(d) Within 15 (fifteen) days of the close of each Accounting Year in which the 
shortfall in the referred to in Clause 24.1 shall occur, provide a certificate 
from the Statutory Auditors of the Concessionaire certifying the 
Subsistence Revenue Level, the Realisable Fees and the Revenue Shortfall 
Loan requirement after deducting reserves of the Concessionaire, if any; 
and 

(e) Submit a written request to NHAI under the hands of a Director of the 
Concessionaire requesting for disbursement of the Revenue Shortfall Loan 

I - to the Concessionaire by DZ to the Concessionaire by 
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24.3 Upon the receipt of the request and documents as set forth in Clause 24.2 above 
and provided the same is not found by NHAI to be wrong or incorrect, NHAI shall 
disburse the Revenue Shortfall Loan within 30 days (thirty) thereof. 

24.4 In the event Realisable Fees during the first six months of an Accounting Year 
shall fall as a result of an Indirect Polltical Event or a Political Event and the 

amount of such Realisable Fees is less than the Debt Service Payments due for the 
first six months of such Accounting Year, NHAI shall upon request provide an 
advance to the Concessionaire for meeting the shortfall in such Debt Service 
Payments. For claimlng such advance, the Concessionaire shall make a demand to 
NHAI accompanied by a certificate from the Statutory Aud~tors setting forth the 
Reahsable Fees during the first six months of the Accounting Year, the reserves of 
the Concessionaire and the outstanding amount on account of Debt Service 
Payments due in the first six months of such year. The Statutory Auditors shall 
also certify the amount of advance requrred by the Concessionaire from NHAI for 
meetlng such Debt Service Payments after deducting such Realisable Fees and the 
reserves of the Concessionaire. W~thin 15 (fifteen) days of receiving such demand, 
NHAI shall disburse the advance due to the Concessionaire at an interest rate equal 
to SBI PLR. Not later than 15 (fifteen) days after completion of such Accounting 
Year, the Concessionaire shall either refund such advance with interest to NHAl or 
adjust it against such Revenue Shortfall Loan as may be due to the Concessionaire 
under th~s  Article. 

24 5 The Revenue Shortfall Loan disbursed by NHAI pursuant hereto and the interest 
thereon shall be repaid by the Concessionaire in a sum equal to 50% (fifty per cent) 
of the Net Cash flow of the Concessionaire as and when made and such repayments 
shall be made in one or more years as necessary. 

24.6 Nohvithstanding anything to the contraly contained in Clause 24.5, the 

Concessionaire shall repay the entire Revenue Shortfall Loan and interest thereon 
at least two years before the expiry of the Concession Period. If any sum remains 
due or outstanding from the Concessionaire under this Article XXIV at any time 
during a period of two years preceding the Termination Date, it shall constitute a 

Concessionaire Event of Default under Article XXXlI and NHAI shall be entitled 
to Terminate this Agreement under Clause 32.2. 

I XXV. ESCROW ACCOUNT 



I 
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< 25.1 The Concess~onaire shall w~thin 30 days from the date of thls Agreement open and 
establish the Escrow Account with a Bank (the "Escrow Bank") and all funds 
constituting the Financing Package for meeting the Total Project Cost shall be 
cred~ted to such Escrow Account. During Operations Period all Fees collected by 
the Concessionaire from the usen of the Project Highway shall be exclus~vely 
deposited therein. In add~tion, all disbursements or payments by NHAI pursuant 
hereto shall subject to the rights of deduct~ons and appropriations therefrom of 
NHAI under t h ~ s  Agreement, be deposited by NHAI in the Escrow Account. 

25.2 Disbursements from Escrow Account 

25 2.1 The Concessionaire shall give, at the time of the opening of the Escrow Account, 
irrevocable lnstructrons by way of an Escrow Agreement substantially in form set 

4- 
forth in Schedule 'Q' (the "Escrow Agreement") to the Escrow Bank instruct~ng, 
inter alia, that the deposits into the Escrow Account shall subject to Clause 25 2.3, 
be appropriated in the following order every month and if not due in a month then 
appropriated proport~onately in such month and retamed in the Escrow Account 
and p a ~ d  out therefrom In the month when due unless otherwise expressly provided 
ln the instruct~on letter' 

(a) All taxes due and payable by the Concessionaire; 

i (b) All expenses in connect~on with and relevant to the Construction of Project 
Highway by way of payment to the EPC Contractor and such other persons 

i as may be spec~fied in the Financing Documents; 

I (c) O&M Expenses including Fees collection expenses lncurred by the 

i Concessiona~re directly or through O&M Contractor andlor Tolling 
Contractor, if any, subject to the Items and ceiling in respect thereof as set 

I forth In the Financing Documents but not exceeding 1/12 (one twelth) of 
the annual liability on thls account; 

! 
I 

(d) The whole or part of the expense on repair work or  O&M Expense 
I including Fees collection expenses ~ncurred by NHAI on account of 

exerclse of any of its rights under this Agreement provided NHAI cert~fies 

1 to the Exrow Bank that NHAI had incurred such expenses in accordance 

1 
w ~ t h  the provisions of this Agreement; 

(e) All Concession Fees and repayment of NHAI Subordinated Debt due to 
NHAI from the Concessionaire under this Agreement, 

T 
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(0 Monthly proportionate provision of  Debt Service Payments due in an 
Accounting Year and payment of Debt Service Payments in the month 
when due; 

(g) Any payments and Damages due and payable by the Concessionaire to 
NHAI pursuant to this Agreement, including repayment of Revenue 
Shortfall Loans, recovery due to reduction in the scope of work; and 

(h) Balance in accordance with the instructions of the Concessionaire. 

25.2.2 The Concessionaire shall not in any manner modify the order of payment specified 
in this clause 25.2 except with the prior written approval of NIIAI. 

25.2.3 In the event the Grant, if any, to the Concessianaire shall exceed 10% of the Total 
Project Cost, all disbursements on account of Total Project Cost other than those to 
the EPC Contractor in accordance \-nth the EPC Agreement, shall be made in 
accordance with the express provisions contained in that behalf in the F~nancing 
Documents. Prov~ded, however, that if the total of such disbursements exceed 10% 
of the Total Project Cost, prior wntten consent of NHAI shall be required in respect 
of the disbursement amangements for such excess amounts, and such consent shall 
not be unreasonably withheld byNHAI. 

25 3 Notwithstanding anything to the contrary contained in the Escrow Agreement and 
subject to the provis~ons contamed in Clauses 33.5 and Article XXXIV, upon 
Termination of this Agreement, all amounts standing to the credit of the Project 
Escrow Account shall be appropriated and dealt with in the following order: 

I T  (a) all Taxes due and payable by the Concessionaire; 

(b) all Concess~on Fees (including Negative Grant) due and payable to NFIAl 
under this Agreement; 

I (c) all accrued Debt Service Payment; 

(d) any payments and Damages due and payable by the Concessionaire to 
NHAI pursuant to this Agreement, including Termination claims, Recovery 
due to reduction in Scope of Work and repayment of Revenue Shortfall 
Loans; 
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(e) all accrued O&M Expenses; 

(f) any other payments required to be made under this Agreement; and 

(g) balance, if any, on the instructions of the Concessionaire. 

25 4 The instructions contained in the Escrow Agreement shall remain in full force and I effect until the obligations set forth in Clause 25.3 have been discharged. 

XXVI. STATE SUPPORT AGREEMENT 

i 26 1 The Concessionaire acknowledges that for the performance of its obligations under 

I this Agreement, it requires support and certain services from GOK. The nature and 
scope of such support and services required by the Concessionaire from GOK are 

I - 
I 

fully described in the draR State Support Agreement set forth at Schedule 'R'. 

I 26 2 The Concessionaire acknowledges its obligation to enter into the State Support 
Agreement and accordingly the Concessionaire agrees and undertakes to enter into 
at its cost and expense the State Support Agreement with NHAI and GOK 
substantially in form and content as set forth in Schedule 'R'. 

XXVII. INSURANCE 

27.1 Insurance during the Construction Period. The Concessionaire shall effect and 
maintain, or cause to be effected and maintained, at no cost to NHAI during the 

> 7 
Construction Period such insurances upto such maximum sums as may be required 

under and in accordance with the Financing Documents, Applicable Laws and such 
insurance as the Concessionaire may reasonably consider necessary or desirable in 
accordance with Good Industry Practice The Concess~onaire shall also effect and 

i mamtain such insurance as may be necessary for mitigating the risks that may 

I devolve on NHAI as a consequence of any act of omission by the Concessionaire 

I 
during the Construction Period. 

1 
1 
! 27.2 Insurance during the Operations Period: Not later than 4 months prior to the 

i anticipated Completion of the Project H~ghway, the Concessionaire shall obtain 
and maintain at no cost to NHAI during the Operations Period in respect of the 

1 + Project Highway and its operations such insurance as may be required under any of 
- 

I 
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the Financing Documents, Applicable Laws and such Insurance as the 

Concessionaire may reasonably consider necessary or desirable in accordance with 
Good Industry Practice. Provided, however, the level of insurance to be 

maintained after satisfaction of Senior Lenders' dues in full, shall be determined on 

the same principles as applicable for determining the level of Insurance prior to 

such date. This level shall be agreed with NHAI within 120 days of date of this 
Agreement. 

For the sake of brevity, the aggregate of the maximum sums insured under the 

insurance taken out by the Concessionaire pursuant to this Article XXVII are 
herein referred to as the "Insurance Cover". 

27.3 Evidence of Insurance Cover: All ~nsurance obtained by the Concessionaire in 

accordance with this Article XXVII shall be maintained with insurer or reinsurers, 
> and on terns consistent with Good Industry Practice. Within thirty days of 

obtaining any insurance cover, the Concessionaire shall furnish to NHAI, copies of 
certificates of insurance, coples of the insurance policles signed by an authorised 

representative of the insurer and copies of all premia payment receipts In respect of 

such insurance rece~ved from each insurance carrier, and such insurance w ~ l l  not be 
cancelled, changed or not renewed until the expiration of at least 45 (forty five) 

days after written notice of such cancellation, change of non-renewal has been 
received by NHAI. 

27.4 Remedy on Fallure to Insure. If the Concessionaire shall fail to effect and keep In 
force the Insurance for which tt IS responsible pursuant hereto, NHAI shall have the 
optlon to keep in force any such insurance, and pay such premia and recover the 

costs thereof from the Concessionaire, or for the purposes of computation of 
7. payments to the Concessionaire pursuant to Article XXIX treat the insurance cover 

i.e. the maxlmum sums which such insurance was providing for had it been in force 

and effect as belng deemed to have been received by the Concessionaire. 

27.5 Waiver of Subrogatlon: All Insurance policies supplied by the Concessionaire shall 
Include a waiver of any right of subrogation of the Insurers thereunder against, inter 
alia, NHAI, and its assigns, subsidiaries, affiliates, employees, insurers and 

underwriters and of any right of the insurers of any set-off or counterclaim or any 

other deduction, whether by attachment or otherwise, in respect of  any liability of 
any such person Insured under any such policy. 

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

27.7 Application of Insurance Proceeds: The proceeds from all insurance claims, except 
life and injury, shall be paid to the Concessionaire by credit to the Escrow Account 
(unless otherwise required by the Financing Documents) who shall, subject to its 
obligations under the Financmg Documents, and notwithstanding anything 
contained in Article XXV, apply such proceeds for any necessary repair, 
reconstruction, reinstatement, replacement, improvement, delivery or installation of 
the Project Highway. 

1 
1 XXVIII. ACCOUNTS AND AUDIT 

28 1 The Concessionaire shall malntain full accounts of all Fees including Realisable 
Fees and other revenues derived/collected by it from and on account of use of the 
Project Highway and of O&M Expenses and other costs paid out of the Project 

Escrow Account and shall provide copies of the said accounts duly audited and 
certified by the Concessionaire's Statutory Auditors within 120 (one hundred 
twenty) days of the close of each Account~ng Year to which they pertain, during 

the subsistence of this Agreement. Such audited accounts shall form the basis of 
various payments by either Party under this Agreement. The Concessionaire shall 
also furnish, within one week of its publication, a certified copy of  the aud~ted 
accounts and annual report published by the Company under the Applicable Laws. 

28.2 The Concessionaire shall appoint and have during the subsistence of this 
Agreement as its Statutory Aud~tors a firm of Chartered Accountants duly licensed 
to practice in Ind~a  out of the mutually agreed list of 10 (ten) independent and 
reputable firms of Chartered Accountants in India (the "List of Chartered 
Accountants"). The criteria for preparing the List of Chartered Accountants are set 
forth in Schedule 'T'. Subject to a 30 days notice to NHAl and the replacement 
Statutory Auditors being appointed from the List of Chartered Accountants, the 
Concessionaire may terminate the appointment of any Statutory Auditor appointed 
in accordance w ~ t h  this Article. The fees and expenses of the Statutory Auditors 
shall be borne by the Concessionaire. 
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I 28 3 On or before the fifteenth day of April each Year, the Concessionaire shall provide 
for the preceding Accounting Year a statement duly audited by its Statutory 
Auditors givlng summarised vehlcletuser wise information on (i) the traffic count 
for each category of vehicles using the Project H~ghway and liable for payment of 

I 
I 

\ Fees therefore, and (ii) Fees charged and the amount of Fees received, Realizable 
Fees and other revenues derived from the Project Highway and such other 
informat~on as NHAI may reasonably require. 

28 4 Notwithstand~ng anything to the contrary contained in this Agreement, NHAI shall 

have the right but not the obligation to appolnt at its cost another firm of chartered 
accountants from the List of Chartered Accountants (the "Additional Aud~tor") to 
audit and verify all those matters, expense, costs, reallsations and things which the 
Statutory Auditors of  the Concessionaire, are requ~red to do, undertake or certify 
pursuant to fhis Agreement 

! -- 
i 28 5 Where a Project Support has been prov~ded, NHAT shall have the right to appoint i for the durat~on of the Construction Period as Concurrent Auditor a firm of 

I Chartered Accountants from the List of Chartered Accountants (the "Concurrent 
Aud~tor") who shall undertake concurrent audit of the Concessionaire durlng the 

I Construction Penod. The charges and expenses of such Concurrent Aud~tor shall I 

be borne by the NHAI. After such Construction Penod, NHAI may at its option i 
i have concurrent audit done at such time and for such period as NHAI may deem 

appropriate at ~ t s  cost and expenses. 1 28 6 In the event of their be~ng  any difference between the finding of the Add~tlonal 
Aud~tor or the Concurrent Auditor, as  the case may be, and the certification 
provided by the Statutory Auditors of the Concessionaire, such Auditors shall meet 

7 to resolve such drfferences and if they are unable to resolve the same such disputed 
cert~fication shall be resolved by recourse to the Dispute Resolution Procedure. 

i i 
I 
i 
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1. CHAPTER - VI 

FORCE MAJEURE 

XXIX. FORCE MAJEURE 

29.1 Force Majeure Event: As used in this Agreement, a Force Majeure Event shall 

mean occurrence in India of any or all of Non Political Event, Indirect Political 
Event andlor Political Event as defined In Clauses 29.2,29.3, and 29.4 respectively 
hereinafter which prevent the Party claiming Force Majeure (the "Affected Party") 
from performing its obligations under this Agreement and which act or event is (i) 
beyond the reasonable control and not arising out of the fault of the Affected Party, 
(ii) the Affected Party has been unable to overcome such act or event by the 
exercise of due diligence and reasonable efforts, skill and care, including through 
expenditure of reasonable sums of money and (iii) has a Material Adverse Effect 
on the Project. 

29.2 Nan Political Force Majeure Events: For purposes of Clause 29.1 Nan-Political 
Events shall mean one or more of the following acts or events: 

(i) acts of God or events beyond the reasonable control of the Affected Party 
which could not reasonably have been expected to occur, exceptionally 
adverse weather conditions, lightning, earthquake, cyclone, flood, volcanic 
eruption or fire (to the extent originating from a source external to the Site 
or beyond desrgn specifications for the Construction Works) or landslide; 

(ii) radioactive contamination or ionizing radiation; . 

7' (iii) strikes or boycotts (other than those involving the Concessionaire, 
Contractors or their respective employees1 representatives or attributable to 
any act or omission of any of them) interrupting supplies and services to the 
Project Highway for a period exceeding a continuous period of 7 (seven) 
days in an Accounting Year, and not be~ng an Indirect Indian Political 
Event set forth in Clause 29.3 hereof; 

(iv) any failure or delay of a Contractor but only to the extent caused by another 
Nan-Political Event and which does not result in any offsetting 
compensation being payable to the Concessionaire by or on behalf of such 
Contractor; 
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(v) Any judgement or order of any court of competent jurisdiction or  statutory 
authority in India made against the Concessionaire in any proceedings for 
reasons other than failure of the Concessionaire to comply with any 
Applicable Law or Applicable Permits or on account of breach thereof, or 

of any contract, or enforcement of this Agreement or exercise of any of its 
rights under this Agreement by NHM, or 

i (vi) Any event or circumstance of a nature analogous to any of the foregoing. 

29.3 Indirect Political Force Majeure Events: For purposes of Clause 29.1, Indirect 
Political Event shall mean one or more of the following acts or events: 

(i) an act of war (whether declared or undeclared), invasion, armed conflict or 
act of foreign enemy, blockade, embargo, riot, insurrection, terrorist or 
military action, civil commotion or politically motivated sabotage which 
prevents collection of Fees by the Concessionaire for a period exceeding a 
continuous period of 7 (seven) days in an Accounting Year; 

(ii) industry wide or state wide or India wide strikes or industrial action which 
prevent collection of Fees by the Concessionaire for a period exceeding a 
continuous period of 7 (seven) days in an Accounting Year; or 

(iii) any public agitation which prevents collection of Fees by the 
Concessionaire for a period exceeding a continuous period of 7 (seven) 
days in an Accounting Year. ' 

29.4 Political Force Majeure Events: For purposes of Clause 29.1, Political Event shall 
mean one or  more of the following acts or events by or on account GOI, NIIAI, 
GOK or any other Governmental Agency: 

I (i) Change in Law, only when provisions of Article XXXVI cannot be applied; 

(ii) expropriation or compulsory acquisition by any Governmental Agency of 
any Project Assets or rights of the Concessionaire or of the Contractors; or 

(iii) unlawful or unauthorised or without jurisdiction revocation of, or refusal to 
renew or grant without valid cause any consent or approval required by the 
Concessionaire or any of the Contractors to perform their respective 
obligations under the Project Agreements (other than a consent the 
obta~ning of which is Condition Precedent) provided that such delay, 
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modification, denlal, refusal or revocation did not result from the 

Concessionaire's or any Contractor's inability or fa~lure to comply with any 
condition relating to grant, maintenance or renewal of such consents or 

29.5 Effect of Force Majeure Event before Financial Close Upon the occurrence of any 
Force Majeure Event prior to Financial Close as set forth in Article XXIl, the 
following shall apply: 

(a) There shall be no Termination except as provlded in Clause 29.8; 

(b) The date for achieving Financial Close shall be extended by the period for 
which such Force Majeure event shall subsist; and 

(c) The Parties shall bear their respective costs and no Party shall be required to 
pay to the other Party any costs arising out of such Force Majeure Event. 

29.6 Effect of Force Majeure Event after Financ~al Close: Upon occurrence of any 
Force Majeure Event after Financial Close, the following shall apply: 

(a) There shall be no Termination of this Agreement except as provided in 
Clause 29.8; 

(b) Where the Force Majeure Event occurs before COD, the dates set forth in 
the Project Completion Schedule, and the Concession Period shall be 
extended by the penod for which such Force Majeure Event shall subsist; 

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

(d) Costs arismg out of or concerning such Force Majeure Event shall be borne 
in accordance wtth the provisions of Clause 29.7. 

29.7 Allocation of costs during subsistence of Force Majeure: Subject to the provisions 
of clause 29.6, upon occurrence of a Force Majeure Event after Financial Close, the 
costs arising out of such event shall be allocated as follows: 

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

(b) Where the Force Majeure Event is an Indirect Political Event, the costs 
attributable to such Force Majeure Event and directly relating to the Project 

(the "Force Majeure Costs") shall be borne by the Concessionaire to the 
extent of the insurance Claims, and to the extent such Force Majeure Costs 
exceed the Insurance Claims , one half of the same t o  the extent actually 
incurred and duly certified by the statutory Auditors of  Concess~onaire shall 
be reimbursed by NHAI to the Concessionaire in one lump sum or paid in 
three equal annual installments with interest @ SBI PLR plus two percent; 
and 

(c) Where the Force Majeure Event is a Political Event, the Force Majeure 
Costs to the extent actually incurred and certified by the Statutory Auditors 
of Concessionaire shall be reimbursed by NHAI to the Concessionaire in 
one lump sum or paid in three equal annual installments with interest @ 
SBI PLR plus two percent, provided that no Force Majeure Costs shall be 
payable by NHAI if the Concession Period is increased under Clause 29.6. 

For avoidance of doubt, Force Majeure Costs shall not include loss of Fee revenues 
or any debt repayment obligations but shall include interest payments on such debt, 
O&M Expenses and all other costs directly attributable to the Force Majeure Event. 

29.8 Termination Notice. If a Force Majeure Event subsists for a period of 180 (one 
hundred eighty) days or more within a continuous period of 365 (three hundred 
s~x ty  five) days, either Party may in its sole discretion terminate this Agreement by 
giving 30 (thirty) days Term~nation Notice in wnting to the other Party without 
being liable in any manner whatsoever, save as provided in Clause 29.9. 

i 
29.9 Termination Payment for Force Majeure Events: Upon Terminat~on of this 

Agreement pursuant to Clause 29.8, Termination Payment to the Concessionaire 
shall be made In accordance with the following: 

(a) If the Termination is on account of a Nan Political Event, the 

Concessionaire shall be entitled to receive from NHAI by way of 
Terminat~on Payment an amount equal to 90% of  the Debt Due and the 
entire Subordinated Debt less due insurance claims, if any. Provided that 
in the event some insurance claims are not admitted, then 90% of such 
claims shall qualify for being included in the computation of Debt Due. 
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(b) If the Termination is on account of an Indirect Political Event, the 
Concessionaire shall be entitled to receive from NHAI by way of 
Termination Payment an amount equal to. 

(i) the total Debt Due, less due insurance claims, if any. Provided, 
however, that if all or any of the insurance claims are not admitted 
and paid, then 80% (eighty per cent) of such unpaid claims shall 
qualify for being included in the computation of Debt Due, plus 

(iii) the outstanding Subordinated Debt, plus 

( i~i)  110% (one hundred ten per cent) of the Equity (subscribed in cash 
and actually spent on the Project but excluding the amount of Equity 
Support referred to in Article XXIII) i f  such Termination occurs at 
any time during three years commencing from the Appointed Date 
and for each successive years thereafter, such amount shall be 

adjusted every year to fully reflect the changes in WPI during such 
year, and the adjusted amount so amved at shall be reduced every 
year by 7.5% (seven and half per cent) per annum. 

(c) If the Termination of this Agreement is on account of a Political Event, the 
Concessionaire shall be entitled to receive from NHAI by way of 
Termination Payment an amount equal to: 

(i) the total Debt Due, plus 120% (one hundred twenty per cent) of the 
Subordinated Debt plus 

(ii) 150% (one hundred fifty per cent) of the Equity (subscribed in cash 
and actually spent on the project but excluding the amount of Equity 
Support referred to in Article XXIII) the if such Termination occurs 
at any time during three years commencing from the Appointed 
Date and for each successive year thereafter, such amount shall be 
adjusted every year to fully reflect thc changes in WPI during such 
year, and the adjusted amount so amved at shall be reduced evely 
year by 7.5% (seven and half per cent) per annum. 

29.10 Dispute Resolution: In the event that the Parties are unable to agree in good faith 
about the occurrence or existence of a Force Majeure Event, such dispute shall be 

finally settled in accordance with the Dispute Resolution Procedure, provided 
however that the burden of proof as to the occurrence or existence of such Force 
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Majeure Event shall be upon the Party claiming relief andfor excuse on account of  
a 

jC such Force Majeure Event. 

29 11 Liability for other losses, damages etc: Save and except as  expressly provided in 

this Article XXIX, neither Party hereto shall be liable in any manner whatsoever to 
the other Party in respect o f  any loss, damage, cost, expense, claims, demands and 

proceedings relating to or arising out of occurrence or existence of any Force 

Majeure Event or exercise of any r~ght  pursuant to this Article XXIX. 

29.12 Duty to Report. The Affected Party shall discharge the following obligations in 

relation to reporting the occurrence of a Force Majeure Event to the other Party: 

(a) The Affected Party shall not claim any relief for or in respect of a Force 
Majeure Event unless ~t shall have notified the other Party in wnting of the 

A occurrence of the Force Majeure Event as soon as reasonably practicable, 
and in any event within 7 (seven) days after the Affected Party knew, or 

ought reasonably to have known, of its occurrence and the probable 
material effect that the Force Majeure Event is likely to have on the 

performance of its obligabons under this Agreement. 

(b) Any notice pursuant to t h ~ s  Clause 29.12 shall include full particulars of: 
I (i) the nature and extent of each Force Majeure Event which is the subject of 

i any claim for relief under this Article XXIX with evidence in support 

thereof; 

(ii) the estimated duration and the effect or probable effect which such Force 

I Majeure Event is having or will have on the Affected Party's performance 
of its obligations under this Agreement, 

-i: ( i i~)  the measures whlch the Affected Party IS taklng or proposes to take, to 
alIevlate the impact of  such Force Majeure Event; and 

(iv) any other information relevant to the Affected Party's claim. 

(c) For so long as the Affected Party continues to claim to be affected by such 
Force Majeure Event, it shall provide the other Party with regular (and not 

less than weekly) written reports containing information as required by this 

Clause 29.12, and such other information as the other Party may reasonably 
request the Affected Party to provide. 

29.13 Excuse from performance of obligations: If the Affected Party is rendered wholly 

or partially unable to perfom its obligations under this Agreement because of a 

Force Majeure Event, it shall be excused from performance of such of its 
T 
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obligations to the extent it is unable to perform on account of such Force Majeure 

Event provided that: 

(a) The suspension of performance shall be of no greater scope and of no 1 
longer duration than is reasonably required by the Force Majeure Event; 

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

(c) When the Affected Party is able to resume performance of its obligations 
under this Agreement, it shall give to the other Party written notice to that 
effect and shall promptly resume performance of its obligations hereunder. 
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CHAPTER - VII 

SUSPENSION AND TERMINATION 

XXX. MATERIAL BREACH AND SUSPENSION 

If the Concessionaire shall be in Material Breach of this Agreement NHAI, shall be 
entitled in its sole discretion and without prejudice to its other rights and remedies 
under thls Agreement including its right of Temiination hereunder, to (i) suspend 
all or any of the r~ghts of the Concessionaire under this Agreement Including the 
Concessionaire's right to collect and appropriate all Fees and other revenues from 
the Project Hlghway, and (li) exercise the rights of the Concessionaire under this 
Agreement itself or authorise any other person to exercise the same during such 

suspension. Such suspension by NHAI shall be by a communication in wnting to - the Concessionaire and shall be effectwe forthwith upon the issue thereof to the 

I 
Concessionaire. Any Fees or revenues collected by or on behalf of NHAI during 
such suspension shall be deposited in the Escrow Account to the exclusion of the 
Concessionaire. Provided, however, that the period of such suspension under this 
Article XXX shall not exceed 120 (one hundred twenty) days. 

30.2 Subject to clause 30.1, NHAI shall have the r~ght  to ut~lise the proceeds of Fees and 
other revenues for meeting the costs incurred by NHAI to remedy and rectify the 

I cause of such suspension and for defraying the O&M Expenses during such 
suspension period Provided, however, that if the Concessionaire is making 

1 diligent efforts to remedy and rectify such cause, then NHAI shall allow the 

I Concess~onarre reasonable time and opportunity for such remedy or rectification 

30.3 The suspaision of the rights of the Concessionaire by NHAI pursuant to Clause 
30.1 above shall be revoked by NHAI forthwith upon the Concessionaire having 
remedied the Material Breach during such suspension penod to the satisfact~on of 
NHAI unless in the meantime thls Agreement has been terminated by NHAI in 
accordance with Article XXXII. 

30.4 At any time during the period of suspension under this Article XXX, the 
Concessionaire may in writing notify to NHAI that it does not intend to cure the 

breach or default that had caused such suspension Within 7 (seven) days of receipt 
of such notice, NHAI shall terminate this Agreement as if a Material Breach of this 
Agreement had occurred on account of a Concessionaire Event of Default. 

T 
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XXXI. COMPENSATION FOR BREACH OF AGREEMENT 

3 1.1 In the event of Concessionaire belng in material default of this Agreement and such 
default is cured before Termination, the Concessionaire shall pay to NHAl as 

compensation, all direct additional costs suffered or incurred by NHAI arising out 
of such material default by the Concessionaire, in one lumpsum within 30 (thirty) 
days of receiving the demand or at the Concessionaire's option in 3 (three) equal 
semi-annual installments with interest @ SBI PLR plus 2% (two per cent) 

31.2 In the event of NHAl being in material default of this Agreement and such default 
is cured before Termination, NHAI shall pay to the Concessionaire as 
compensation, all direct additional costs suffered or ~ncurred by the Concessionaire 
ansing out of such material default by NHAI, in one lumpsum within 30 (thirty) 
days of receiving the demand or at NHAl's option in 3 (three) equal semi-annual 
installments with interest @ SBI PLR plus 2% (two per cent). 

I 32.1 Termination for the Concessionaire Event of Default. 

32.1.1 Concessionaire Event of Default 

The following events shall constitute an event of default by the Concessionaire (a 
"Concessionaire Event of Default") unless such Concessionaire Event of Default 
has occurred as a result of NHAl Event of Default or a Force Majeure Event; 

(1) The Concessionaire fails to achieve Financial Close in accordance with the 
provisions of Article XXII; 

(2) The Concessionaire fails to achieve any Project milestone other than 
Scheduled Project Completion Date within the period set forth in Schedule 
'H' and fails to cure such default within a period of 180 (one hundred and 
eighty) days from the date of its occurrence. 

(3) The Concessionaire fails to issue vehicle passes to NHAI in accordance 
with Clause 6.6. 

(4) The Concessionaire fails to repay the NHAl Subordinated Debt in 
accordance with Clause 23.5. 
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i' 
(5) The Concessionaire is in Material Breach of this Agreement; 

( 6 )  The Concessionaire commits default in complying with any of the terms 
and conditions of this Agreement, save and except those defaults in respect 

of which Cure Period has been expressly provided in this Agreement and 
fails to remedy or rectify the same within the period provided in a notice in 
this behalf from NHAI which shall: 

(i) require the Concessionaire to remedy the breach or breaches referred to in 
such notice within 1 (one) month (or such longer period as may be agreed 
by the NHAI at its absolute discretion); or 

(ii) permit the Concessionaire to put forward within 15 days of such notice a 
reasonable programme for the remedying of the breach or breaches, such 
programme to specify in reasonable detail the manner in which such breach 
or breaches is or are proposed to be remedied and the latest date by which it 
is proposed that such breach or all such breaches shall be remedied. 

(7) The Concessionaire creates any Encumbrance, charges or lien in favour of 
any person save and except as otherwise expressly permitted under Clause 
35.2; 

(8) The shareholding of the Consortium Members falls below the minimum 
prescribed under Clause 11.1 (xii) and the Concessionaire does not suo 
mot0 cure such default within 90 (ninety) days of its occurrence; 

(10) A resolution is passed by the shareholders of the Concessionaire for the 
voluntary winding up of the Concessionaire; 

(9) The transfer, pursuant to law of either (a) the rights andlor obligations of - the Concessionaire under any of the Project Agreements, or (b) all or 
material part of the assets or undertaking of the Concessionaire except 
where such transfer in the reasonable opinion of NHAI does not affect the 

1 ability of the Concessionaire to perform, and the Concessionaire has the 

(11) The Concessionaire is adjudged bankrupt or insolvent or if a trustee or 
receiver is appointed for the Concessionaire or for any of its property that I 

a financial and technical capability to perform, its material obl~gations under 
the Project Agreements, 
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(12) Any petition for winding up of the Concessionaire is admitted by a court of 
competent jurisdiction 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 property, assets 
and undertaking of the Concessionaire are transferred to the amalgamated 
or reconstructed entity and that the amalgamated or reconstructed entity has 
unconditionally assumed the obligations of the Concessionaire under this 
Agreement and the Project Agreements, and provided that: 

(i) the amalgamated or reconstructed entlty has the technical capab~lity and 
operating experience necessary for the performance of its obligations under 

this Agreement and the Project Agreements; 

(ii) the amalgamated or reconstructed entity has the financial standing to 
perfom its obligations under this Agreement and the Project Agreements 
and has a credit worthiness at least as good as that of the Concessionaire as 
at the Financial Close; and 

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

(13) The Concessionaire is in Material Breach of any of the Project Agreements; 

(14) An event of default of the Concessionaire under any of the Financing 
Documents has occurred or any of the Senior Lenders has recalled ~ t s  loan 
under any of the Financing Documettts; 

(15) The Concessionaire abandons the operations of the Project Highway for 
more than 15 (fifteen) consecutive days without the prior consent of NHAT, 
provided that the Concessionaire shall be deemed not to have abandoned 
such operation if such abandonment was (i) as a result of Force Majeure 
Event and is only for the period such Force Majeure is continuing, or ( i~ )  1s 
on account of a breach of its obligations by NHAI. 

(16) The Concessionaire repudiates this Agreement or otherwise evidences an 
intention not to be bound by this Agreement; 
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(17) The Concessionaire suffers an execution being levied on any of its assets1 

equipment causing a Material Adverse Effect on the Project and allows it to 
be continued for a period of 15 (fifteen) days; 

(18) The Concessionaire has delayed any payment that has fallen due under this 

Agreement if such delay exceeds 90 (ninety) days; or 

(19) The Concessionaire is in breach of its obligation to repay the Revenue 
Shortfall Loans in accordance this Agreement. 

32.1.2 Save and except as otherw~se provided in Clause 32.2, and without prejudice to any 
other nght or remedy which NHAI may have in respect thereof under this 

Agreement, upon the occurrence of any breach or default by the Concessionaire 
under this Agreement including any Concessionaire Event of Default, NHAI shall 
be entitled to terminate this Agreement by a communication in writing (the 
"Termination Notice") to the Concessionaire if the Concessionaire has failed to 
cure such breach or default within the period provided for the same in th~s  
Agreement provided that before issuing the Termination Notice, NHAI shall by a 
notice in writing inform the Concessionaire of its intention to issue the Termination 
Not~ce (the "Preliminary Notice") and grant 15 (fifteen) days time to the 

Concessionaire to make its representation, if any, agalnst such intended 
Termmation Notice and shall after the expiry of said 15 (fifteen) day period 
whether or not it is in receipt of such representation, in its sole discretion issue the 
Terminat~on Notice. 

32.1.3 Subject to Clause 32 2, the following shall apply in respect of cure of any of the 
defaults andlor breaches of this Agreement. 

(i) The Cure Period shall commence from the date on which a notice in writing 
is delivered by NHAI to the Concessionaire asking the latter to cure the 
breach or default specified In such notice. 

(ii) The Cure Period provided in this Agreement shall not relieve the 
Concessionaire from liability for Damages caused by its breach or default; 

(iii) The Cure Period shall not in any way be extended by any period of 
suspension under this Agreement; 

action by Concessionaire that must be appr NHAI or the 
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Independent Consultant hereunder the applicable Cure Period (and any 
liablllty of the Concessionaire for damages incurred) shall be extended by 
the period taken by NHAl or the Independent Consultant to accord their 

requlred approval. 

32.2 Notwlthstandlng anything to the contrary contained in this Agreement, in the event 

of the Concessionaire being in default under any of the provisions hereof expressly 
providing for Termination under or in accordance with this Clause 32.2, NHAI 
shall be entltled to terminate this Agreement forthwith by issuing a Termination 
Notice to the Concessionaire and upon issue of such Termination Notice by NHAI 
this Agreement shall stand termmated forthw~th. 

Provided, however, that prior to such Termination, NHAl shall by notlce grant to 
the Concessionaire a Cure Period of one month for cunng the relevant breach or 
default of the provisions of  this Agreement. 

32 3 Upon Termination by NHAI on account of occurrence of Concessionalre Event of 
Default dunng the Operations Period, the NHAI shall pay to the Concessionaire by 
way of Termination Payment an amount equal to 90% (ninety per cent) of the Debt 

Due less Insurance claims, if any, provided, however, that if all or any of the 
insurance claims are not admitted and paid, then 80% (eighty per cent) of such 
unpald clalms shall qualify for being included In the computation of Debt Due. 

32.4 Terminanon for NHAI Event of Default. 

32 4.1 The Concesslonaire may after givlng 90 (nlnety) days notice in writlng to NHAI 
terminate this Agreement upon the occurrence and continuation of any of the 
following events (each a "NHAI Event of Default"), unless any such NHAI Event 
of Default has occurred as a result of Concesslonaire Event of Default or due to a 

I Force Majeure Event 

I +T -.-.a * -- r .-. *-, - 
( I )  NHAI has~fa~~e~to~a~low~the~~oncesslo~ire~~to~I~~and collect Tolls for -- 

the Hosur Section: 

(2) NHAI is in breach of this Agreement and such breach has a Material 
Adverse Effect on the Concessionalre and NHAl has failed to cure such 
breach or take effective steps for curing such breach within 90 (ninety) days 
of receipt of notice in this behalf &om the Concessionaire; 

(3) NHAl repudiates this Agreement or otherwise evidences an irrevocable 
intention not to be bound by this Agreement; 

I T  
I 
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(4) GO1 or GOK or any Governmental Agency have by an act of commission 

or omission created circumstances that have a Material Adverse Effect on 
the performance of its obligations by the Concessionaire and have failed to 

cure the same within 90 (ninety) days of receipt of notice by NHAI in this 
behalf from the Concessionaire; 

(5) NHAI has delayed any payment that has fallen due under this Agreement if 

such delay exceeds 90 (ninety) days. 

32.4.2 Upon Termination by the Concessionaire on account of  an NHAI Event of Default, 
the Concessionaire shall be entitled to receive from NHAI by way of Termination 
Payment a sum equal to: 

(i) the total Debt Due, plus 

(ii) 120% (one hundred twenty percent) the total Subordinated Debt, plus 

(iii) 150% (one hundred fifty per cent) of the Equity (subscribed in cash and 
actually spent on the Project but excluding the amount of Equity Support 
referred to in Article XXIII) if such Termination occurs at any time during 
three years commencing from the Appointed Date and for each successive 
year thereafter, such amount shall be ad~usted every year to fully reflect the 
changes in WPI during such year and the adjusted amount so amved at 
shall be reduced every year by 7.5% (seven and a half per cent) per annum. 

I 32.5 Upon Termination of this Agreement for any reason whatsoever, NHAI shall: 

(i) take possession and control of Project Highway forthwith; 

I (xxxiii)take possession and control forthw~th of any materials, construction plant, 

implements, stores etc on or about the Site; 

(iv) restrain the Concessionaire and any person claiming through or under the 
Concessionaire from entering upon the Site or any part of the Project 
Highway; andlor 

I 
(v) succeed upon election by NHAI without the necessity of any further action 

by the Concessionaire, to the interests of the Concessionaire under such of 
the Project Agreement as  NHAI may in its discretion deem appropriate and 
shall upon such election be required to compensate such contractors only 
for compensahon accruing and becoming due and payable to them under 
the terms of their respective Project Agreements from and after the date 
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NHAI elects to succeed to the interests of the Concessionaire as aforesaid. 

All sums claimed by such Conhactors as being due and owing for work and 
services performed or accruing on account of any act, omission or event 
prlor to such date shall constitute debt between the Concessionaire and such 
Contractors and NHAI shall in no way or manner be liable or responsible 
for such sums. 

32.6 Termination Payments: The Termination Payment pursuant to this Agreement 
shall become due and payable to the Concessionaire by NHAI within thirty days of 
a demand being made by the Concessionaire with the necessary particulars duly 
certified by the Statutory Auditors. If NHAI fails to disburse the full Termination 
Payment within 30 (thirty) days, the amount remaining unpaid shall be disbursed 
along with interest @ SBI PLR plus two per cent for the period of delay on such 
amount. 

32.7 Mode of Payment: Payment of compensation of costs by NHAI pursuant to this 
Article XXXIl shall be made by way of credit to the Escrow Account and such 
payment shall constitute valid discharge of NHAI's obligations for Termination 
Payment hereunder. 

32.8 Notwithstanding anyth~ng to the contrary contained in this Agreement, any 
T e n n a t ~ o n  pursuant to the provisions of this Agreement shall be without prejudice 
to accrued rights of either Party including its right to claim and recover money 

damages and other rights and remedles which it may have in law or contract. All 
rights and obligations of either Party under this Agreement, including without 
hmitation Termination Payments and Divestment procedures, shall survive the 
Terminat~on of this Agreement to the extent such survival is necessary for giving 

T effect to such rights and obligations 
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I XXXIII. DIVESTMENT OF RIGHTS AND INTERESTS 

I 

i 33.1 Upon Termination of this Agreement, the Concessionaire shall comply with the 
following: 

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

(b) deliver forthwith actual or constructive possession of the Project Highway 
free and clear of all Encumbrances and execute such deeds, wrltings and 

documents as  may be required by the NHAI for fully and effectively 
divesting the Concessionaire of all of the rights, title and interest of the 

I Concessiona~re in the Project Highway and conveying the Project Highway; 

I 

I 

.a. 

(c) comply with the Divestment Requirements set out in Clause 33.2 except in 
case if Termination of this Agreement is due to NHAI Event of Default, 

Indirect Polltical Event or Political Event. In case of Termination due to 
NHAI Event of Default, Indirect Political Event or Political Event, the 
Concessionaire shall have implemented the maintenance schedule as well as  
any repairs pointed out by the Independent Consultant In ~ t s  O&M 
Inspection Report prior to date of Termination Notice. In case of 

! 
Termination due to Non-Political Force Majeure Event, the Divestment 
Requirements shall be agreed between NHAl and the Concessionaire; and 

i (d) pay all transfer costs and stamp duty applicable on handback of  project 
facilities except In case the Project is being transferred due to NHAI Event 
of Default, Indirect Polltical Event, Pohtical Event or expiry of Concession j period, where NHAI shall be responsible for transfer costs and stamp duty, 

1 

I if any.  For clarification of doubt, transfer costs in this Clause relate to taxes 
and duties applicable at transfer of Project Highway, if any. 

33.2 Subject to Clause 33.1, upon Termination of this Agreement, the Concessionaire 
shall comply and conform to the following Divestment Requirements in respect of 
the Project Highway: 

(i) all Project Assets including the road, pavement, structure and equipment 
shall have been renewed and cured of all defects and deficiencies as 
necessary so that the Project Highway is compliant with the Specifications 
and Standards set forth in this Agreement; 

7 
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(ii) all sections of each traffic lane (the "Carriageway") of the Project Highway 

shall have a roughness index of not more than 2500 mm per km and shall be 
free from defects in accordance with O&M requirements; 

I (iii) all lamps shall be in working condition; 

(iv) the Concessionaire delivers relevant records and reports pertaining to the 
Project Highway and its design, engineering, construction, operation, and 
maintenance including all operation and maintenance records and 
programmes and manuals pertaining thereto and complete as built Drawings 
on the Divestment Date; 

(v) the Concessionaire executes such deeds of conveyance, documents and 
other writings as the NHAI may reasonably require to convey, divest and 
assign all the rights, tltle and interest of the Concessionaire in the Project 
Highway free from all Encumbrances absolutely and free of any charge or 
tax unto the NHAI or its Nominee; and 

(vi) the Concessionaire complies with all other requirements as may be 
prescribed under Applicable Laws to complete the divestment and 

assignment of all the rights, title and interest of the Concessionaire in the 
Project Highway free from all Encumbrances absolutely and free of any 
charge or tax to NHAI or its nominee. 

33.3 Not earlier than 3 (three) months before the expiry of the Concession Period but 
not later than 30 (thirty) days before such expiry, or in the event of earlier 
Termlnat~on of this Agreement, immediately upon but not later than 15 (fifteen) 
days from the date of issue of Termination Notice, the Independent Consultant 
shall verify, in the presence of a representative of the Concessionaire, compliance 
by the Concessionaire with the Divestment Requirements set forth in Clause 33.2 
in relation to the Project Highway and, if required, cause appropriate tests to be 
camed out at the Concessionaire's cost for determining the compliance therew~th. 
If any shortcomings in the Divestment Requirements are found by either Party, it 
shall notify the other of the same and the Concessionaire shall rectify the same at 
its cost. The provisions of Article XXXlV shall apply mutatis mutandis in relation 
to repair or curing of defects under th~s  Article XXXIII. 

33.4 Upon the Concessionaire conforming to all Divestment Requirements and handing 
over actual or constructive possession of the Project Highway to NHAI or a person 

IHAI $21 issue a certificate substantially in 

$ € .  * .  I -. 

nominated by NHAI in this regard, b 
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/ 
the form set forth in Schedule 'V' (the "Vesting Certtficate") which will have the 
effect of constituting evidence of divestment of all rights, title and lien in the 

Project Highway by the Concessionaire and then vesting in NHAI pursuant hereto. 
Issue of the Vesting Certificate shall not be unreasonably withheld by NHAI. The 
divestment of  all rights, title and lien in the Project Highway shall be deemed to be 
complete on the date when all the Divestment Requirements have been fulfilled or 
the Vesting Certificate has been issued, whichever is earlier, it being expressly 
agreed that any defect or deficiency in any Divestment Requirement shall not in 
any manner be construed or interpreted as restricting the exercise of any rights by 
NHAI or its nominee on or in respect of the Project Highway on the footing as if all 

I Divestment Requirements have been complied with by the Concessionaire. 
I 

Notwithstanding anything to the contrary contained in this Agreement, any 
Terminatton Payments made by NHAI into the Escrow Account shall not be 
withdrawn therefrom for any purpose whatsoever until the Vesting Certificate has 

been issued by NHAI under this Article. Provided, however, that the aforesatd 
restriction shall not apply to withdrawals from the Escrow Account in favour of the 
Senior Lenders to the extent of Debt Due. 

1 

! 
1 

i 
I -- 

I 

v 

- .  
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f . ~  
CHAPTER - VIII 

MISCELLANEOUS 
* 

XXXIV. DEFECTS LIABILITY 

34.1 Not less than 30 months nor more than 36 months prior to the expiry of the 

Concession Period, the Concessionaire and the Independent Consultant shall 

conduct a joint inspection (the "Initla1 Inspection") of the Project Highway and all 

Project Facilities. 

34.2 Within 90 days after the completion of the Initial Inspection, the Concessionaire 

shall provide to the Independent Consultant a report on the condition of the Project 

Highway and the Project Faclllties and a notice setting out the Concessionaire's 

proposals as to the renewal works required to comply with the Divestment 

Requirements 

34.3 The Independent Consultant may, within 90 days after receipt of the nohce from 

the Concessiona~re in accordance with Clause 34.2, by notice to the Concessionaire 

object to the proposals giving details of the grounds for such objection and shall 

give the Independent Consultant's proposals in respect of the renewal works 

34.4 If no agreement is reached between the Concessionaire and the Independent 

Consultant within 30 days of receipt of such notice, then either the Concessionaire 

or the Independent Consultant may refer the matter t o  the Disputes Resolution 

Procedure. 

34.5 Upon agreement or determination in accordance with the Disputes Resolution 

Procedure, the Concessionaire shall carry out the renewal works at its own cost. 

34.6 Not less than 9 months nor more than 12 months prior to the expiry of the 

Concession Period, the Concessionaire and the Independent Consultant shall 

conduct a joint inspection (the "Second Inspection") of  all elements of the Project 

Highway and Project Facilities (whether or not the Renewal Works have been 
carried out). 

34.7 Within 30 days after the completion of the Second Inspection, the Concessionaire 

shall provide to the Independent Consultant a report on the condition of the Project 

Highway and Project Facilities and a notice setting out any revisions or additions to 
the renewal works required in order to ensure compliance with the Divestment 

I '  Requirements. 

Eleared llixhwcry on NH-7 - . 
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rights and benefits under this Agreement or any Project Agreements to which 

Concessionaire is a party except with pnor consent m writing of NHAI, which 
consent NHAI shall be entitled to decline without assigning any reason whatsoever. 

i 
I 

35.2.1 Restraint set forth in Clauses 35.1 and 35.2 shall not apply to: 

(i) liens arising by operation of law (or by an agreement evidencing the same) 

in the ordinary course of business of the Project Highway; 

(ii) mortgages/pledges/hypothecation of goods/assets other than Project Assets 
excluding rights of the Concessionaire under Project Agreements and , 
Applicable Permits and those covered by the Substitution Agreement and 
their related documents of title arising or created in the ordinary course of 
business of the Project Highway and as security only for indebtedness to the 
Senior Lenders under the Financing Documents andlor for working capital 
arrangements for the Project Highway; 

(iii) assignment of rights, title and interest to or in favour of the Lenders 
pursuant to and in accordance with the Substitution Agreement in respect of 
financing by the Senior Lenders under the Financing Documents for the 
Project; and 

(iv) liens or encumbrances required by any Applicable Law. 

35.3 Senior Lenders may exercise the rights of step-in or substitution as provided in the 
Substitution Agreement to be entered into among the Concessionaire, NHAI and 
Senior Lenders in the form set forth in Schedule 'U' provided that the person 
substituting the Concessionaire shall be deemed to be the Concessionaire under this 

Agreement and shall enjoy all rights and be responsible for all obligations under 
' 

this Agreement as if it were the Concessionaire. Provided, however, that in the 
I 

event of such step-in or substitution, an additional Cure Period of 90 (ninety) days 
shall be provided by NHAI to enable the Concessionaire to cure any breach or 
default subsisting on the day of such step-in or substitution. Provided further that if 
the Senior Lenders step in to operate and manage the Concession for a period not 
exceeding 90 (ninety) days, their liabilities shall be restricted to the obligations 
relating to and arising during such 90 (ninety) days period. 

35 5 Notwithstanding anything to the contrary contained in this Agreement NHAI may 
assign any of its rights and benefits and/or obligations under this Agreement pursuant 
to any direction of GO1 or 

EIevarcd Highway on NH-7 91 



36.1 If as a result of Change in Law, the Concessionaire suffers an increase in costs or 
reduction in net after tax return or other financial burden, the aggregate financial 

effect of which exceeds @.lo mjlJio3(~<i<eHden million) .in any Accounting 
Year, the Concesslonaire may notify NHAI and propose amendments to this 
Agreement so as to put the Concessionaire in the same financial position as it 
would have occupied had there been no such Change in Law result~ng in such cost 
increase, reduction in return or other financial burden as aforesaid. Upon 
notification by the Concessionaire as aforesaid, the Parties shall meet as soon as 
reasonably practicable but no later than 30 (thirty) days and either agree on 
amendments to this Agreement or on alternative arrangements to implement the 
foregoing. 

I 

I 

. 

Provided that if no agreement is reached as aforesald by the Parties within 90 
(ninety) days of the meeting pursuant to this Clause 36 1, the Concessionaire may 
by notice in writing require NHAI to pay an amount that would put the 
Concessionaire in the same financial position it would have occupied had there 
been so such Change in Law resulting in such cost increase, reduction in return or 
other financial burden as aforesaid. Such notice shall be accompanied by necessary 
particulars duly certified by the Statutory Auditors of the Concessionaire. NHAI 
shall make payment of such compensation within 15 (fifteen) days of receiving 
such not~ce or with interest @ SBI PLR if the payment thereof is delayed beyond 
such 15 (fifteen) days If NHAI shall d~spute the quantum of  such compensation 
cla~rn of the Concessionaire, the same shall be finally settled in accordance with the 
D~spute Resolution Procedure. 
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XXXVI. CHANGE IN LAW 
"' 

36 2 If as a result of Change in Law, the Concessionaire enjoys a reduction in costs or 
Increase in net after tax return or other financial benefit, the aggregate financial 
effect of whlch exceeds Rs.10 million (Rupees ten million) in any Accounting 
Year, NHAI may so notify the Concessionaire and propose amendments to this 
Agreement so as to put the Concess~onaire in the same financial position as it 
would have occupied had there been so such Change In Law resulting in such 
decreased cost, Increase in return or other financial benefit as aforesaid. Upon 
notification by the NHAI as aforesa~d, the Parties shall meet as soon as reasonably 
practicable but no later than 30 (thirty) days and either agree on such amendments 
to this Agreement or on alternative arrangements to imptement the foregoing. 

Provided that if no agreement is reached as  aforesaid by the Parties within 90 I 
(ninety) days of the meeting pursuant to this Clause 36 2, NHAI may by notice in I 
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writing require the Concessionaire to pay an amount that would put the 
Concessionaire in the same financ~al position it would have occupied had there 
been no such Change in Law resulting in such decreased cost, increase in return or 
other financial benefit as aforesaid. Such notice shall be accompanied by necessary 

particulars duly certified by the NHAI Representative. The Concessionaire shall 
make such payment within 15 (fifteen) days of receiving such notice or with 
interest @ SBI PLR if the payment is delayed beyond such 15 (fifteen) days. If 
the Concessionaire shall dispute such claim of NHAI, the same shall be finally 
settled in accordance with the Dispute Resolution Procedure. 

%&;~ohvithstandin~ anything to the contrary contained 1n this Agreement, NHAI shall 
not be l~able to reimburse to the Concessiona~re any sums on account of any 
Change in Taxes if the same are recoverable from the users of the Project Highway 
or if the aggregate financial effect of such changes m any Accounting Year is less 

.- -.xL .- 
than or equal F&s4@ rnilhonJ_R.pPee~ten million). 

XXXVII. LIABILITY AND INDEMNITY 

37.1 General Indemnity 

(i) The Concessionaire will indemn~fy, defend and hold NHAl harmless 
against any and all proceedings, actions and, third party claims (other than a 
claim by NHAI or GO1 for loss, damage and expense of whatever kind and 
nature arismg out of the design, engineering, construction, procurement, 
Operation and Maintenance of the Project Highway or arising out of a 
breach by Concessionaire of any of its obligations under this Agreement 
except to the extent that any such clam has arisen due to NHAI Event of 
Default). 

( i~ )  NHAI will, indemnify, defend and hold harmless the Concessionaire 
against any and all proceedings, actions, third party claims for loss, damage 
and expense of whatever kind and nature arising out of defect in title and/or 
the rights of NHAI in the land comprised in the Site adversely affecting the 
performance of the Concessionaire's obligations under thls Agreement 
and/or arising out of acts done in discharge of their lawful functions by 
NHAI, its Officers, servants, agents, subsid~aries and contractors ("NHAI 
Indemnified Persons") including NHAI Events of Default except to the 

extent that any such claim has arisen due to a negligent act or omission, 
breach of contract or breach of statutory duty on the part of the 
Concessionaire, its Subsidiaries, affiliates, contractors, servants or agents 

Y including due to Concess~onalre Event of Default. 
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37.2 Wlthout limiting the generality of Clause 37.1 the Concessionaire shall fully 

indemnify, save harmless and defend NHAl including its officers, servants, agents 
and subsidiaries from and against any and all loss and damages arising out of or 
with respect to (a) failure of the Concessionaire to comply with Applicable Laws 

and Applicable Permits, (b) payments of taxes relating to the Concessionaire 
contractors, suppliers and representatives, income or other taxes requlred to be paid 
by the Concessionaire wlthout reimbursement hereunder, or (c) non-payment of 
amounts due as a result of materials or services furnished to the Concessionaire or 
any of its Contractors which are payable by the Concessionaire or any of ~ t s  
contractors 

37.3 Without limiting the generality of the provisions of this Article XXXVII, the 
Concessionaire shall fully indemnify, save harmless and defend the NHAI 

indemnified Person from and against any and all damages which the NHAI 
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 forelgn patent rights, copyrights or other intellectual property, proprietary or 
confidential~ty nghts w ~ t h  respect to any materials, information , design or process 
used by the Concessionaire or by the Concessionaire's Contractors in performing 
the Concessionaire's obligations or in any way incorporated in or related to the 

Project. If in any such suit, 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 suspension of the 
injunction or restraint order. If, in any such sult 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 shall promptly make every 
reasonable effort to secure for NI1Al a licence, at no cost to NHAI, authoring 
continued use of the infringing work. If the Concessionaire is unable to secure such 
llcence within a reasonable time, the Concessionaire shall, at its own expense and 
without impairing the specifications and standards either replace the affected work, 
or part, or process thereof with non-infringing work or parts or process, or modify 
the same so that it becomes non-infnnging. 

37.4 In the event that either Party receives a claim from a third party in respect of which 
it 1s entitled to the benefit of an indemnity under this Article XXXVII (the 
'Indemnified Party') it shall notify the other Party ("Indemnifying Party") within 

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

37.5 Defence of Claims 

37.5.1 The Indemnified Party shall have the right, but not the obligation, to contest, 
defend and litigate any claim, action, suit or proceeding by any third party alleged 

or asserted against such party in respect of, resulting from, related to or arising out 
of any matter for which it is entitled to be indemnified hereunder and their 
reasonable costs and expenses shall be indemnified by the Indemnifying Party. If 
the Indemnifying Party acknowledges in writing its obligation to indemnify the 
person indemnified in respect of loss to the full extent provided by this Article 
XXXVII, the Indemnifying Party shall be entitled, at its option, to assume and 
control the defence of such claim, action, suit or proceeding liab~lities, payments 
and obligations at its expense and through counsel of its choice provided it gives 
prompt notice of ~ t s  intention to do so to the Indemnified Party and reimburses the 
Indemnlfied Party for the reasonable cost and expenses incurred by the Indemnified 
Party pnor to the assumption by the Indemnifying Party of such defence. The 
Indemnifying Party shall not be entitled to settle or compromise any claim, action, 
suit or proceedlng without the prlor written consent of the Indemnified Party unless 
the Indemnifying Party provides such security to the Indemnified Party as  shall be 
reasonably requ~red by the Indemnified Party to secure, the loss to be indemnified 
hereunder to the extent so compromised or settled, 

37.5.2 If the Indemnifying Party has exerc~sed ~ t s  rights under Clause 37.4, the 
Indemnified Party shall not be entitled to settle or compromise any claim, action, 

suit or proceedlng without the prior written consent of the Indemnifying Party 
1 (which consent shall not be unreasonably withheld or delayed). 

37 5.3 If the Indemnifying Party exercises its rights under Clause 37.4 then the 
Indemnlfied Party shall nevertheless have the right to employ its own counsel and 
such counsel may participate in such action, but the fees and expenses of such 
counsel shall be at the expense of such Indemnified Party, when and as Incurred, 
unless: 

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

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

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

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

(b) that such claim, action, suit or proceeding involves or could have a 
material adverse effect upon it beyond the scope of this Agreement; 

provided that if clauses (ii), (iii) or (iv) shall be applicable, counsel for the 
Indemnified Party shall have the right to dlrect the defence of such claim, 

action, suit or proceeding on behalf of the Indemnified Party and the 
reasonable fees and disbursements of such counsel shall constitute legal or 
other expenses hereunder. 

XXXVIII. IUGHTS AND TITLE OVER THE SITE 

38.1 The Concessionaire shall have exclusive rights to the use of the Site in accordance 
with the provisions of this Agreement and for this purpose it may regulate the entry 
and use of the Project Highway by third parties. 

38.2 The Concessionaire shall allow access to, and use of the Site for telegraph lines, 
electric lines or such other public purposes as NHAl may specify. Where such 
access or use causes any damage to the Project Highway and consequent financial 
loss to the Concess~onaire, it may seek compensation or damages from such user of 
the Site as per Applicable Laws. 

I 38.3 The Concessionaire shall not be liable to pay any property taxes for the Site. 

38.4 For the purposes of claiming tax depreciation, the property representing the capital 
investment made by the Concessionaire shall be deemed to be acquired and owned 
by the Concessionaire. / . 

Elrvated Highway on NIi- 7 



Norional Highwayr Authority of India Concession Agreement 

38.5 The Concessionaire shall not sublet the whole or any part of the Site save and 

except as may be expressly set forth in this Agreement provided however that 
nothing contained herein shall be construed or interpreted as restricting the right of 
the Concessionaire to appoint contractors for the performance of its obligations 
hereunder including for operation and maintenance of  all or any part of the Project 
Highway including Project Facilities. 

I XXXIX. DISPUTE RESOLUTION 

1 

I 39.1 Amicable Resolution 

(a) Save where expressly stated to the contrary in this Agreement, any dispute, 

difference or controversy of whatever nature howsoever arising under, out 
of or in relation to this Agreement ~ncluding incompletion of the Project 
Highway between the Patties and so notified in writing by either Party to 
the other (the "Dispute'? in the first instance shall be attempted to be 
resolved amicably In accordance with the conc~liation procedure set forth in 
Sub-clause (b) below. 

(b) In the event of any Dispute between the Part~es, either Party may call upon 
the Independent Consultant to mediate and assist the Parties in arriving at 
an amicable settlement thereof. Fail~ng mediation by the Independent 
Consultant or without the intervent~on of the Independent Consultant, either 
Party may require such Dispute to be referred to the DG(RD) & SS of 
NHAI and the Chairman of the Board or Directors of the Concessionaire, 
for the time being for amicable settlement. Upon such reference, the said 
two Authorities shall meet not later than 7 (seven) days of  the date of such 

request to discuss and attempt to amicably resolve the Dispute. If such 
meeting does not take place within the said period or the Dlspute is not 
amicably settled within 15 (fifteen) days of such meeting between the said 
two Authorities, either Party may refer the dispute to arbitration in 
accordance with the provisions of Clause 39.2, 

(c) If the Dispute is not resolved as ev~denced by the signing of the written 
terms of settlement within 30 (th~rty) working days of the aforesaid notlce 
in writing or such longer period as may be mutually agreed by the Parties 
then the provisions of Clause 42  2 shall apply. 
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39.2 Arbitration 

39.2.1 Any Dispute, which is not resolved amicably as provided in Clause 39.1 shall be 
finally decided by reference to arbitration by a Board of Arbitrators, appointed 
pursuant to Clause 39.2.2 sub clause (b) below. Such arbitration shall be held in 
accordance with the Rules of Arbitration of the Indian Council of Arbitration and 
shall be subject to the provisions of the Arbitration Act. 

39.2.2 There shall be a Board of three arbitrators of whom each party shall select one and 
the third arbitrator shall be appointed in accordance with the Rules of Arbitration of 
the Indian Council of Arbitration. 

I 39.2.3 The arbitrators shall issue a reasoned Award. I 

i I 

I -- 39.2.4 The venue of such arbitration shall be New Delhi, India. 

39.3 Arbitration Awards to be Binding 
39.3.1 The Concessionaire and NHAI undertake to carry out any decision or award of the 

arbitrators (the "Award') without delay Awards relating to any Dispute shall be 
final and binding on the Parties as from the date they are made. 

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

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

I XL. DISCLOSURE 

40.1 The Concessionaire shall make available for inspection by members of publlc free 
of charge during normal business hours on all working days copies of this 
Concession Agreement, the O&M Contract, the Tolling Contract and the Slate 
Support Agreement (hereinafter collectively referred to as "Public Documents") at 

the Concessionaire's Site office during the subsistence of this Agreement. The 
Concessionaire shall prominently display at the Toll Plazas public notices about the 
availability of the Public Documents for inspection and shall make available upon 
request and payment in advance of copying charges on no profit no loss basis to 
members of publlc copies of the said Public Documents. 
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XLI, REDRESSAL OF PUBLIC GRIEVANCES 

I 
41.1 The Concessionaire shall maintain a public relations office adjacent to each Toll 

Plaza and keep lt open to public access at  all times. At each such office, the 

Concessionaire shall open and maintain a register (the "Complaints Register") for 
! 

recording of complaints by any person (the Complainant") at any time of the day. 
The availability of and access to such office and the Complaints Reg~ster shall be 

prominently displayed by the concessionaire at each Toll Plaza so as to bring ~t to 
the attention of all persons who are entering and exiting the Project Highway. 

41.2 The Complaints Register shall be securely bound and kept in proper custody at the 
publ~c relations office. Each page of the Register shall be duly numbered and each 
complaint recorded therein shall also be duly numbered. Soon after a complaint is 

.- registered the Complainant shall be given a receipt by such office stating the date 
and complaint number, which the Complainant may refer to in any subsequent 
correspondence or claim. The Complaints Register shall have appropriate columns 
including but not limited to the complaint number and date, name and address of 
the Complainant, the complaint and the action taken by the Concessionaire thereon. 

I ,  

I 
41 3 The Concessionaire shall inspect the Complaints Register at reasonable intervals 

and take prompt steps for redressal of the gievances stated in each complaint. The 

I 

actlon so taken by the Concessionalre shall be briefly noted in the 'Action taken' 
column of the Complaints Register and a suitable reply shall also be sent to the 

Complainant by post under a certificate of posting. 

J 
\ 41.4 Within one week following the close of each calendar month, the Concessionaire 

shall send to NHAI a true photocopy of such pages of the Complamts Register on 
-\ which any entnes have been recorded of  any Complaint on the Concessionaire 

during the course of such month. NHAl may in its discretion direct the 
concessionaire to take such further reasonable action as NHAl may deem 

appropriate for a fair and just redressal of any grievance. Where NHAI is of the 
opinion that the Complainant is entitled to any further redressal or compensation 
beyond what the Concessionaire is willing to provide, NHAI may refer the matter 
to the Consumer Redressal Forum having jurisdiction for its disposal In accordance 
with the provisions of the Consumer Protection Act, 1986. 

XLII. ADVERTISING ON THE SITE 

42 1 The Concessiona~re shall not undertake or permit any form of Commercial 

T* advertising, display or hoardfn e on Site except on electri 

- 
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to be decided by NHAI) if such advertising, display or hoarding shall be visible to 
a user of the Project Highway while driving on such Highway. 

XLIII. GOVERNING LAW AND JURISDICTION 

43.1 This Agreement shall be construed and interpreted in accordance with and 
governed by the laws of India and the Courts at New Delhi, India shall have 

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

XLIV. MISCELANEOUS 

44.1 Video Recording 

During the Construction Period, the Concessionaire shall provide a video recording 
to NHAI every calendar quarter which will be compiled into a 3 (three) hour 
cassette, covering the construction of the Project Highway in that quarter. Such 
video recording shall be provided no later than fifteen days after the close of each 
quarter. 

44.2 Waiver 

(a) Waiver by either Party of  any default by other Party in the observance and 
performance of any provision of or obligations of or under this Agreement. 

(i) 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; 

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

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

(b) Neither the failure by either Party to insist on any occasion upon the 
performance of the terms, conditions and provisions of this Agreement or 
any obligation thereunder nor time or other indulgence granted by a Party to 
the other Party shall be treated or deemed as waiver of such breach or 

I acceptance of any variation or the relinquishment of any such right 

1 7 hereunder. .- 
I .  fl 

7.16,' \ 
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44.3 Survival I 

Termination of this Agreement (a) shall not relieve the Concessionaire or NHAI of 
any obligations hereunder which expressly or by implication survives Termination 
hereof, and @) except as orhenvise provided in any provision of this Agreement 
expressly limiting the liability of either Party, shall not relieve either Party of any 
obligations or liabilities for loss or damage to the other Party arising out of or 
caused by acts or omissions of such Party prior to the effectiveness of such 
Termmation or arising out of such termination. 

All obligations surviving the cancellation, expiration or Termination of this 
Agreement shall only survive for a period of 5 (five) years following the date of 
such Termination or expiry of this Agreement 

44.4 Entire Agreement: I 
This Agreement and the Schedules together constitute a complete and exclusive 
statement of the terms of the agreement between the Parties on the subject hereof 
and no amendment or modification hereto shall be valid and effective unless 
expressly previously approved in writing by NHAI and executed by the person 
expressly authorised by a resolution of NHAI in this behalf. 

44.5 Notices I 
Any notice or other communication to be given by Party to the other Party under, 
or in connection with the matters contemplated by this Agreement shall be in 
writing and shalI: 

(a) in the case of the Concessionaire, be given by letter delivered by hand to the 
address given and marked for the attention of the person set out opposite the 
corresponding signature below or to such other address marked for such 
other attention as the Concessionaire may from time to time designate by 
notice to NHAI, provided that notices or other communications to be given 
to an address outside New Delhi may (if they are subsequently confirmed 

by sending a copy thereof by first class registered airmail or by courier) be 
sent by facsimile to the number as  the Concessionaire may from time to 

time designate by notice to NHAI; and . 

(b) in the case of NHAI, be given by letter delivered by hand and be 
addressed to the Chairman, NHAI 



I Norionol Highways Authority of India Concession Agreement 

Copies of all notices shall also be sent by facsimile and by registered 

acknowledgement due pre-paid post or courier. 

Copies of all notices shall also be sent to the NHAI Representative. 

44.6 Severability 

If for any reason whatever any provision of this Agreement is or becomes invalid, 

illegal or unenforceable or is declared by any court of competent jurisdiction or 
any other instrumentality to be invalid, Illegal or unenforceable, the validity, 

legality or enforceability of the remaining provisions shall not be affected in any 

manner, and the Parties will negotiate In good faith with a view to agreeing one or 

more provisions which may be substituted for such invahd, unenforceable or illegal 

provisions, as nearly as 1s practicable to such invalid, illegal or unenforceable 

provision. Fallure to agree upon any such provisions shall not be subject to dlspute 

resolution under this Agreement or otherwise. 

44.7 No Partnership 

Nothing contained jn this Agreement shall be construed or interpreted as 

constituting a partnership between the Parties. Neither Party shall have any 

authority to bind the other in any manner whatsoever. 

I 44.8 Language 

All notices required to be glven by one Party to the other Party and all other 

communicat~ons, documentation and proceedings which are in any way relevant to 

this Agreement shall be in writing and in English language. 

I 44.9 Exclusion of Implied Warranties etc. 

This Agreement expressly excludes any warranty, condition or other undertaking 

implied at law or by custom or othenv~se arising out of any other agreement 

between the Parties or any representation by either Party not contained in a binding 

legal agreement executed by both Parties. 

i 44.10 Counterparts 

This Agreement may be executed in two countetparts, each of which when 

executed and delivered shall constitute an original of this Agreement. 



Notional Highways Authorify of India Conressioa Agreement 

45.1 IN WITNESS WHEREOF THE, PARTIES HAVE EXECUTED AND 
DELIVERED THIS AGREEMENT AS OF THE DATE FIRST ABOVE 
WRITTEN. 

SIGNED SEALED AND DELIVERED 

For and on behalf of 
NATIONAL HIGHWAYS AUTHORlTY 01: INDIA 

In the presence of: 

B.K. Bansal 1)  Signature: 6- 
General Manager (MC-111) 

Name: A.v - 5 ; n l " ~ ~  
SIGNED, SEALED AND DELIVERED 

Designation: CG 

2) Signature: $512, 

Designation: C G -3 

For and on behalf of the contractor named 
BANGALORE ELEVATED TOLLWAY LIMITED In the Dresence of: 

1) Signature: 

2) Signature: 

Designation: v \ G  P ~ c S i o @ 7  
WCCL 



BANGALORE ELEVATED TOLLWAY LTD 
41, Nagarjuna Hills, Punjagutta, Hyderabad - 500 082 

Ph.No.040-23351753, Fax N0.040-23350214 

No. BETU2006/001 19" January, 2006 

General Manager (MC Ill) 
National Highways Authority of India, 
G-5&6, Sector-10, Dwarka, 

B/. * ‘ p ~  14/0r/~( 

New Delhi - 110 075 
~ ~ @ l ~  

Sub : Construction of Elevated Highway on Bangalore-Hosur Section of 
NH7. 

Dear Sir. 

We have please in submitting the following document for the above 
project. 

1. Memorandum of Association and Articles of Association 
2. Copy of Board resolution of the company to sign the Concession 

Agreement. 
3. Power of attorney to sign the agreement. 
4. Shedule 'H' 

Further, as requested in various review meeting, formation of SPV for 
the project has taken sometime and on account of which we could not sign 
the Concession Agreement within four weeks of the issue of LOA. This 
unavoidable delays, for reasons beyond over control, may kindly be waived. 

We hereby intend to sign the Concession Agreement today dated 
19.01.2006. 

Thanking you and assuring you of our best services at all times. 

Yours sincerely, 
For BANGAORE ELEVATED TOLLWAY LIMITED 

/ 

Encls : as above Ah)bClrrl.L(b+ M a  ~+f-J-'l 
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I CERTIFICATE OF COMMENCEMENT OF BUSINESS 
Pursuant of Section 149(3) of the Companies Act, 1956. 

i I hereby certify that the BANGALORB ELEVATED TC&LWAY LIMITED 

> 

which was incorporated under the Companies Act, 1956, on the TWENTY Slm* 

day of DECEMBER 2005 and which has this clay filed a duly verified 

declaration in this prescribed from that the conditions of Section 149(1) (a) to 

(d) / 149 (2) (a) to (c) of the said Ad, have been complied with is entitled to 

commence business. 
--, 

SEVENTEENTH 
Given under my hand at Hyderabad this 

Two Thousand and 

7 
(N. S. PONNUNAMBI) 

OF COMPANIES 
ESH, HYDERABAD 

I 



MCORPORATED 

UNDER THE COMPANIES ACT, 1956 

(1 OF 1956) 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

BANGALORE ELEVATED TOLLWAY LIMITED 

-I I. The name o f  the Company is BANGALORE ELEVATED TOLLWAY LIMITED. 

11. The Registered Office of the Company will be situated in the State of Andhra 
Pradesh. 

111. The objects for which the Company is establisheaare: 

I 
I 

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS 
INCORPORATION ARE: 

1. To carry on an and undertake the business of collection o f  tolls *om constructed 1 
leased highway and related projects either indirectly or through joint ventures. 

2. To design, engineer, build, construct, erect, upgrade, repair, improve, strengthen, 
widen, develop, operate and maintain, own or control or transfer, including on 'build, 

I operate and transfer' basis, annuity basis or otherwise, in India or in any part of world, 
either alone or jointly with others, aU kinds of road projects, inhstructure projects, 

I 

7 

I 



express ways, bridges, airports, railways, tramways, docks, harbours, piers, wharves, 
canals, reservoirs, embankments, irrigations, reclamations, sewage, drainage, sanitary, 
water, thereof, terminals and other related facilities for storage, handling, supply and 
distribution thereof and rural developments, waterways, bridges, factories, mills, ships 
and vessels of all kinds) and to negotiate for and obtain, h m  the government, 
concessions, hch i se s ,  subsidies, grants, toll collection rights, aid or other assistance 
in fiutherance of aU or any of the above objects. 

3. To construct, erect, commission, toll gates, toll collection points on road projects and 
highway projects and to own, operate, maintain, lease out and transfer the same. 

4. To act as project managers, technicavmanagement consultants, operation and 
maintenance contractors for infrastructure projects including power projects, highway 
and expressway projects. 

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF 
THE MAIN OBJECTS: 

1 .  To purchase take on lease or in exchange for, hire or otherwise acquire any immovable 
or movable property, any rights or privileges licenses or easement which the Company 
may think necessary or convenient with reference to any of these objects and capable 
of king profitably dealt with in connection with any of the Company's property or 
rights for the time Wing and to pay for the same out of the f h d s  of the Company. 

2. To acquire, enter into agreement, enter into partnership or into any arrangement for 
sharing profits, union of interests, co-operation, joint venture, reciprocal, concession or 
otherwise with any person or company carrying on or engage in any business or 
transaction capable of being conducted so as directly or indirectly to benefit the 
Company and to take or otherwise acquire shares and securities of any such companies 
and to sell, hold, with or without guarantee such shares or securities. 

3. To invest and deal with the moneys of the Company not immediately required in such 
manner as may tlom time to time be determined, and in particular to invest money in 
lands, buildings, estates, plantations, mines, securities and other property, real and 
personal, movable and immovable, and generally to lend money on, or otherwise 
acquire mortgages, charges, bonds, obligations, loans, securities, and all other 
instruments upon such terms and conditions-as may seem expedient. 

4. To sell or dispose of the whole or any part of the undertaking and property or  any or 
all of the assets, whether tangible or intangible, of the Company for cash or such other 
consideration as the Company may think fit and in particular for shares, debentures or 
securities of any other Company. 

5. To lend money with or wjthout security generally to such persons and upon such terms 
and conditions as may seen expedient, and in particular to persons having dealings 
with the Company or undertakings to build on or improve any property in which the 
Company is interested and to tenants, contractors, and others. 

- 2 -  
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I 
T 6. To receive money on deposit at interest, or otherwise and to make, draw, accept, 

endorse, discount, execute and issue, deposit receipts, promissoly notes, .bi of 
exchange, b i b  of lading, warrants, debentures and other negotiable or transferable 
securities or instruments. 

7. To borrow and raise money for the Company's business in such manner as the 
Company thinks fit and in particular by mortgage or charge of the undertaking and all 
or any of the assets, movable and immovable property and un-called capital for the 
time being of the Company. 

8. To issue shares, debentures, debenture stock, bonds, obligations, and securities of all 
kinds, and to frame, constitute and secure the same as may seem expedient, with full 
power to make the same transferable by delivery or by instrurnentl of transfer or 

I otherwise, and either perpetual or terminable, and either redeemable or otherwise, and 
I to charge or secure the same by trust deed or otherwise, on the undertaking of the 

, -- Company on upon any specified property and rights, present and future, of the 
Company or otherwise howsoever. 

9. From time to time to subscribe or contribute to any charitable, benevolent or other 
objects of a public character, and also to political parties or for political purposes 
subject to the Provisions of Section 293A and other applicable Provisions if any, of the 
Companies Act, 1956. 

. . 10. To establish agencies, appoint or employ representatives, collaborators, distributors, 
commission agents, either in Indii or  foreign countries for the manufacture, sale, 
purchase, exchange, hue or distribution, supply or for canying out of the aforesaid 
&in objects of the company and to regulate and discontinue the same and to provide 
for the remuneration of such person for their services by payment in cash or by the 
issue of shares, debentures or other securities of the Company. 

-, 11.  To acquire and carry on all or any part of the business or property and or undertake 
any liabilities of any person, tirm association or Company possessed of property 
suitable for any of the purposes of this Company or canying on any business which the 
Company is authorized to carry on, and upon any terms and for any consideration and 
in particular for cash or consideration o f  the issue of shares stocks or obligations of the 
Company. 

12. To amalgamate with or enter into any arrangement for sharing profis, joint ventures 
reciprocal concessions or arrangements of , a  like ~ t ~ e  with other persons or 
companies or partnership concerns of Government undertaking.canying on any similar 
or other business. 

13. To undertake, promote, assist or engage in all kinds of research and development work 
and to set up laboratories, purchase and acquire any instruments required for the same 
andlor give endowments, scholarships or any other assistance either monetary or 
otherwise to whomsoever for the purpose in India or outside India. 



To grant bonus, allowances gratuities, pensions and to provide any other amenities to 
the employees, ex-employees of the Company andor other dependents and to support 
or subscribe to any charitable bodies and institution, societies or charitable or 
bene'volent funds and to support and subscribe to any national or public object and any 
institutions which may be for the benefit of the Company*or its employees or may be 
connected with any town or place where the Company carries business and contribute 
to provident and benefit W s  for the benefit of any person employed. 

To accumulate capital, reserves, or create any depreciation fund, reserve h d  sinking 
fund or any special or other fund for any purposes of the Company, for repairing, 
improving, extending or maintaining any of the properties of the Company of for 
repayment of debentures of redeemable preference shares. 

Subject to provisions of the Companies Act, 1956 and the rules h m e d  there under and 
the directives issued by the RBI, as may applicable, to borrow or raise money or to 
receive money on deposit at interest or 0th- in such manner as the Company may 
think fit f?om members, Directors, Banks, Financial Institutions, and in particular by 
the issue of debenture perpetual or otherwise including debentures convertible into 
shares of this Company and in security of such money so borrowed, raised or received 
to mortgage, pledge or charge the whole or any part of the property assets or revenue 
of the Company, present of future, including uncalled capital by special assignment or 
othenvise or to transfer or convey the same absolutely or in trust and to give the 
lenders power of sale and other powers as may seem expedient and to purchase redeem 
or pay off any such securities. 

To pay out of the funds of the Company all costs charges and expenses preliminary 
and incidental to the promotion, establishment and registration of the Company. 

To sell and dispose of property, assets or undertaking of the Company for any 
consideration including shares, debentures or securities of any other Company having 
objects altogether, or in part similar to those of the Company or otherwise. 

To undertake and execute any Trusts which may seem beneficial to the Company and 
to vest its property in such tmst(s) which may seem to the Company desirable either 
gratuitously or otherwise. 

To apply for purchase or otherwise acquire any parents, patent rights, brevets d' 
invention, copy rights, trade marks formula, licenses, concessions and the like subject 
to or royalty or otherwise, conferring any exclusive or non-exclusive or limited rights 
to use any secret or other information as to any invention which may seem capable of 
being used for any of the purposes of the Company or the acquisition of which may 
seem directly or indirectly to benefit the Company and to use, exercise and develop or 
grant license in respect of or otherwise turn to account the property, rights or 
information so acquired. 

To train or pay training in India or abroad of the Company's employees, Directors or 
others in the interest of the Company's business. 

To send out to foreign countries Directors, employees or any other persons for 
investigating possibilities of any business, trade or procuring and buying any 
machinery or establishing trade connections or in promoting the interest of the 

all expenses incurred in this connection. 
- 4 - 
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23. To open accounts with any individual firm, company or bank and to pay into and to " 
withdraw money &om such accounts. 

24. To do all such other things p may be deemed incidental or conducive to the attainment 
- 

of the above objects or any of them 

C. OTHER OBJECTS: 

1. To engage in the business of constructing, developing, owning, maintaining the 
telephone, teleconyunications and all other forms of communications and network 
thereof, subject to the policy of Government of India in that behalf. 

2. To carry on the business of builders, contractors, real estate developers, detorators, 
merchants, and dealers in stone, sand, Lime, cement, bricks, timber, hardware, and 
other buildings requisites, brick and tile and tena cotta makers, job masters, carriers, 
licensed victuallers, and house agents, and to develop and turn to account any land ' 
acquired by or in which the Company is interested, and in particular by laying out and 
preparing the same for building purposes, constructing, altering, pulling down, 
decorating, maintaining, furnishing, fitting up and improving buildings, and by 
planting, paving, draining, fanning, cultivating, letting on buildings lease or building 

. . agreement, and by advancing money to and entering into contracts and arrangements of 
all kinds with builders, tenants and others. 

3. To cany on the business of manufacturers of, makers of, dealers in, distributors, hirers 
and repairers of articles or goods of any description relating to or made or prepared 
with concrete and all or any materials and things used for or in co~ec t ion  with the 
manufacture, making, dealing in distributing, hiring and repair of such concrete articles 

i 
or goods. 

\ 
I 

4. To carry on the business of hotels, motels, guest houses, eating places, recreation 
facilities and petrol fdling stations on the highways and other roads. I 

IV. The Liability of the members of the Company is limited. 

V. The Authorised Share Capital of the Company is Rs.25,00,000/- (Rupees Twenty Five 
Lakhs) only divided into 2,50,000 (Two Lakhs F a y  Thousand Only) Equity Shares of 
Rs.101- (Rupees Ten Only) each to be increased or reduced in accordance with the. 
Companies Act, 1956 and the Memorandum as and when thought fit by the Board of * 

Directors. 
. I 

-1 
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We the several persons whose names and addresses are subscribed hereto, are desirous of being . 
formed into a Company in pursuance of this Memorandum of Association and we respectively u 

No. 

1. 

2. 

3. 

4. 

agree to take the number of shares in the capital of the Company set opposite our respective names: 

Date: 05- 12-2005 

Number of 
Equity Shares 
taken by each 

subscriber 
-, 

80,000 
(Eight Thousand 

only) 

80,000 
(Eight Thousand 

only) 

80,000 
(Eight Thousand 

only) 

200 
(Two Hundred 

only) 

Name, Addresses, Description and 
Occupation of subscribers with their 

signatures 

SDI- 
NAGARJUNA CONSTRUCTION 
COMPANY LIMITED. 
Rep. by: A Ranga Raju 
S1o.A V S Raju 
4 1, Nagarjuna Hills, 
FIYDERABAD - 500 082. 

Occ: LIMITED C O M P T  

SDI- 
MAYTAS RVFRA PRIVATE 
LIMITED 
Rep. by: B Teja Raju 
S/o.B.Rama Linga Raju 
6-3- 1 186/5/A, 3d Floor, 
Amogh Plaza, Begurnpet, 
HYDERABAD - 500 016. 

Occ: PRIVATE LIMITED COMPANY 

SDI- 
SOMA ENTERPRISE LIMITED 
Rep. by: M ANKINEEDU 
Slo. M Rajendra Prasad 
14, Avenue - 4, Banjara HiUs, 
HYDERABAD - 500 034. 

Occ: LIMITED COMPANY 

SDI- 
A RANGA RAJU 
S1o.A V S Raju 
Plot No.168-A, Road No.10, 
Jubilee Hills, 
HYDERABAD - 500 033. 

Occ: BUSINESS, 

,%$$ 
I- -34 

-:$ 
* .kt( 
. a . p  ":m 

- -+I 

- 4 
9 WP 4 ;(i*'7 
- th, 

% 294. 

Signature, Name, 
Address, Description and 

Occupation of witness 
. ." .-... -- --- . 

ai 

U 
U 

x 

T ; td - $ Place: Hy I =, 
i ' - 6 - rLL7 

.a'sr? 
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Date: 05- 12-2005 

Name, Addresses, Description and Number of Signature, Name, 

Occupation of subscribers with their Equity Shares Address, Description and No. 
signatures taken by each 

subscriber Occupation of Witness 

5. SD/- 200 
ANKTNEEDU MAGANTI (Two Hundred 

PIace: Hyderabad 

6. 

7. 

Total 

Slo. M Rajendra Prasad 
Plot No.1054, Road No.46, 
Jubilee Hills, 
HYDERABAD - 500 033. 

Occ: BUSINESS 

SDI- 
B TEJA RAJU 
S/o. B Ramalinga Raju 
Plot No.1242, Road No.62, 
Jubilee Hills, 
HYDERABAD - 500 033. 

Occ: BUSINESS 

SDI- 
A GOPALA KRISHNAM R4JU 
S1o.A V S Raju 
Plot No. 168-A, Road No. 10, 
Jubilee Hills, 
HYDERABAD - 500 033. 

Occ: BUSINESS 

No. of Equity Shares taken :2,40,800 

only) 

200 
(Two Hundred 

only) 

200 
(Two Hundred 

only) 

(Two lakhs forty 

od 

U 
U 
0 

thousand eight hundred only] 



UNDER THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

-- ARTICLES O F  ASSOCIATION 

1. Constitution 

The Regulations contained in Table 'A' of the First Schedule to the Companies Act, 1956, shall 
not apply to the Company except in so far as they are embodied in the following articles which 
shall be the regulations for the management ofthe Company. 

2. Definitions 

In these presents, the following words and expressions shall have the following meanings, unless 
excluded by the subject or context: 

(a) The Act' means The  Companies Act, 1956' and any amendment thereto or re-enactment 
thereof. 

(b) T h e  Company' or 'This Company' means Bangalore Elevated Tollway Limited. 

(c) 'Directors' means the Directors for the time being of the Company or as the case may be 
the Directors assembled at a Board Meeting. 

(d) 'In writing' includes printing, lithogiaphy, typewriting and any other usual substitutes for 
writing. 

(e) 'Members' shall mean Members ofthe Company holding a share or shares ofany class and 
registered in the Share Register ofthe Company. 



(f) 'Month' shall mean the Calendar Month. 

(g) T h e  Office'means the Registered Office ofthe Company. 

(h) 'Paid Up' shall include "Credited as hlly paid up". 

(i) 'Persons' shall include any Corporation as well as individuals. 

(i) 'Proxy' includes attorney duly constituted under a Power ofAttorney. 

Q These Presents' o r  'Regulations' means these Articles of Association as originally framed 
or altered from time to time and in force for the time being and include the Memorandum 
of Association where the context so requires. 

(I) The Register' shall mean the Register of Members to be kept as required under the 
provisions of the Act. 

(m)The Seal' means the Common Seal forthe time being of the Company. 

(n) 'Special Resolution'~sha1l have the meaning assigned thereto by Section 189 of the Act. 

(0) Words importing the singular shall include the plural, and words importing the plural shall 
include the singular. 

@) 'Section' means Section ofthe Companies Act, 1956. 

(q) Year' means year of account of  the company. 

3. CAPITAL 

The Authorised Share Capital ofthe Company is Rs.25,00,000 (Rupees Twenty Five Lakhs only) 
divided into 2,50,000 (Fifty Thousand) Equity Shares of Rs.101- (Rupees Ten) each. 

4. Alteration and consolidation of Capital 

The Company may 60m time to time but subject to the provisionsofthe Act, alter the conditions 
of its Memorandum as follows: 

(a) Increase its share capital by such amount as it thinks expedient by issuing new shares. 

@) Consolidate and divide all or any of its share capital into shares of larger amount than its 
existing shares. 

(c) Subdivide its shares, or any of them, into shares of  smaller amount than is fixed by the 
Memorandum, so however, that in the subdivision the proportion between the amount, if 



any unpaid on each reduced share shall be the same as it was in the case o f  other share 
h m  which the reduced share is derived. 

(d) Cancel any shares which, at the date of the passing of the resolution in that behalf, have 
not been taken or agreed to be taken by any person, and diminish the amount of its share 
capital by the amount ofthe shares so cancelled. 

(e) The resolutions whereby any share is subdivided may determine that, as between the 
holders of the shares resulting .from such subdivision one or more of such shares shall 
have some preference or special advantage as regards dividend, capital, voting or othenvise 
over or as  compared with the others. 

5. Reduction of capital etc. by Company 

The Company may, by Special Resolution, reduce in any manner and with, and subject to, any 
incident authorised and consent required by law: 

(a) its share capital 
(b) any capital redemption reserve account; or 
(c) any share premium account 

6. Boards' right to issue shares 

The Board may, at its discretion, may issue any part or parts of the unissued shares upon such 
terms and conditions and with such privileges annexed thereto as the Board at its discretion and 
subject to the provisions of the Act, thinks fit, and in particular may issue such shares with such 
preferential or qualified right to dividends and in the distribution ofthe assets o f  the Company as 
the Board may subject to the aforesaid section determine. The Board shall have the right to issue 
shares/securities/ other financial instruments on preferential basis subject to the compliance of 
applicable rules, regulations and statutory provisions prescribed in this regard from time to time 

7- Power of General Meeting to offer shares to such persons as the Company may resolve. 

In addition to and without derogating tiom the powers for that purpose conferred on the Board 
under these Articles the Company in General Meeting, subject to the provisions ofthe Act and the 
Regulations Earned by the Securities and Exchange Board of India (SEBI) andlor any other 
Statutory Authority may determine that any shares (whether forming part of the original capital 
or of any increased capital of the Company) shall be offered to such persons (whether members 
holders of debentures of the Company or not) in such proportions and on such terms and 
conditions and either at a premium or at par, or.at a discount, such option being exercisable at 



such times and for such consideration as may be directed by such General Meeting or the 
Company in General Meeting may make any other provisions whatsoever for the issue, aflohnent 
or disposal of any shares. 

8. Variation of rights 

The rights attached to each class ofshares (unless otherwise provided by the terms of issue ofthe 
shares of that class) may, subject to the provision s of the Act be varied with the consent in 
writing of the holders of three-fourths of theissued shares of that class or with the sanction of a 
special resolution passed at a separate meeting of the holders of the shares of that class. To every 
such separate meeting, the provisions ofthese Articles relating to General Meetings shall mutatis 
mutandis apply, except that the necessary quorum shall be five persons at least holding or 
representing by proxy one-tenth of the issued shares of that shares. 

9. Issue of further shares pari passu shall not affect the right ofshares already issued. e-2' 
r t  

The rights conferred upon the holders of the shares of any class issued with preferred or other - % +  
rights shall not, unless otherwise expressly provided for by the terms of issue of the shares of 5 .I$% 
that class, be deemed to be varied by the creation or issue of fhrther shares ranking pan passu 5 s&* .: 

C1 ..g.ira 
'94  therewith. ..$i] 

% i 
10. No issue with disproportionate righls. I.+ q 

k $-s 
The Company shall not issue any shares, not being Preference Shares, which cany voting rights . .:h*/ 

+& @*@? 
or right in the Company as to dividend, capital or otherwise which the disproportionate to the .,. ,-*$, 

7 "  Q>., 
I", a* rights attached to the holders of other shares not being preference shares. -: .s54 ~3 

11. Commission for placing shares, debentures etc. .sd 

(a) Subject to the Provisions of the Act the Company may at any time pay a commission to =. 
$gf 

any person for subscribing or agreeing to subscribe (whether absolutely or conditionally) , .-& -"dM 

for any shares or debentures, of the Company or procuring or agreeing to procure .-.a': . P-,. i w f l  

subscriptions (whether absoluteorconditional)for shares ordebentures forthecompany. A Y - a$$ ic 1 

(b) The Company may also in any issue, pay such brokerage as may be lawful. 

12. Issue other than for cash 

. x,za 
The Directors may subject to the provisions contained in the Act, or any other applicable Statutory wew .-H 

Regulations allot and issue shares in the Capital ofthe company as payment or part payment for ; :$$ 
any property sold or transferred, goods or machinery and appliances supplied, or for services a1 
rendered to the Company in or about the formation or promotion ofthe company or the acquisition 
and or conduct of its business; or for the services rendered by the PromotenlDirectors by way of 
Sweat Equity as permitted under the Act, or to the Employees under the Stock Option Scheme 



I h m e d  in pursuance of the Employees Stock Option Regulations 6amed by SEBI or any other 
Statutory Authority and any shares which may be so allotted, may be issued as fully paid up or 
partly paid up shares. 

I 13. Joint Holders of Shares 

I - Where two or more persons are registered as joint holders of any s h a ~  they shall be deemed to 

I hold the same as joint tenants with benefit of survivorship subject to the following provisions. 

(a) The person whose name stands first on the register in respect of such shares shall alone by 
-entitled to delivery of certificate thereot 

I 

'i 
(b) Any one of such persons may give effectual receipts for any dividend, bonus or return of 

capital payable in respect of such share, and such joint holders shall be severally, as well 
as jointly liable for payment of all installments and calls due in respect of such 

I -- shdshares .  

f (c) Any one ofsuch persons may vote at any meeting either personally or by proxy in respect 
of such shares, as if he were solely entitled thereto, and if more than one of such joint 

5 holders be present at any meeting personally or by proxy, that one of the said persons so 

i present whose name stands first on the register in respect of such shares, shall alone be 
entitled to vote in respect thereof. Several executors or administrators, of a deceased 
member in whose names any share stands shall for the purpose o f  this article, be deemed 
joint holders, thereof. 

(d) In case of death of any one o r  more of such joint holders, the survivors shall be the only 
persons recognised by the companyas having any title to or interest in such share, but the 
Directors may require such evidence of death, as they may deem fit; and nothing herein 
contained shall be taken to release the estate of deceased joint holder *om any liability on 
shares held by him jointly with any other person. 

(e) all notices directed to be given to the members shall be given to whichever such persons 
is named first in the register, and notice so given shall be sufficient notice to all the holders 
of such shares. 

1 SHARE CERTIFICATES 

I 14. issue of Share Certificates 

Every Certificate of title to shares shall be issued under the seal of the company. Every share 
certificate and every document of title to the shares whefher in renewal of an existing share 
certificate or other document oftitle or issued for the first time shall issue, under the authority of 
the Board of Directors and in accordance with provisions of the Company (Issue of Share 
Certificates) Rules, 1960 or any modification thereof and in accordance with the provisions of 



Law or other rule having the force of law applicable thereto. 

15. Company's lien on shares 

The Company shall have a first and paramount lien upon all the shares (other than fully paid-up 
shares) registered in the name of each member (whether solely or jointly with others) and upon 
the proceeds of sale thereof for all moneys (whether presently payable or not) called or payable 
at a fixed time in respect of such shares and no equitable interest in any shares shall be created 
except upon the footing and the condition that this Article will have full  effect. And such lien 
shall extend to all dividends and bonuses 6um time to time declared in respect of such shares. 

16. Buy Back ofshares and other securities 

Notwithstanding the restrictions contained in these Articles the Company may subject to the 
provisions of Section 77A, 77AA and 77B and other provisions of the Act or any amendment 
thereto buy back its shares or other securities up to such limit and on such terms as stipulated in 
the said Sections 77A, 7744  and 77B or any amendment thereto. 

CALLS ON SHARES 

17. Calk 

Subject to the provisions of Section 91 of the Act, the Board of Directors may from time to time 
make such calls as they think fit upon themembers in respect ofall moneys unpaid on the shares 
held by them respectively and not by the conditions of allotment thereof made payable at fixed 
times, and each member shall pay the amount ofevery call so made on him to the persons and at 
the date, time and place or at the dates times and places appointed by the Board of Directors. 

18. Calk when deemed to be made 

The Board of Directors, may when making a call by resolution, determine the date on which 
such call shall be deemed to have been made not beingearlierthan the date of resolution making 
such call, and thereupon the call shall be deemed to have been made on the date so determined 
and ifno such date is fixed the call shall be deemed to have been made on the date on which the 
resolution of the board making the call was passed. 

19. Notice for call 

Not 'less than 'fourteen days' notice ofany call shall be given specifying the date, time and place 
of payment provided that before the time for payment of such call, the Directors may, by notice 
in writing to the members, extend the time for payment thereof. 



20. Sums payable a t  rued date to be treated a s  calls 

If by the terms of issue of any share or otherwise any amount is made payable at any fixed date or 
by instalments at fixed dates whether on account of the share or by way ofpremium, every such 
amount or instalment shall be payable as if it were a call duly made by the directors and ofwhich 
due notice had been given, and all the provisions herein contained in respect of calls shall relate 
to such amount or instalment accordingly. 

21. Calk to carry interest 

(a) If a sum called in respect of the shares is not paid before or on the day appointed for 
payment thereof, the person from whom the sum is due shall pay interest upon the sum at 
such rate fixed by the Board ofDirectors ftom the day appointed for the payment thereofto 
the time of the actual payment, but the Board o f  directors shall be at liberty to waive 
payment ofthat interest wholly or in part 

(b) The provisions of this Article as to payment of interest shall apply in the case of non- 
payment ofany sum which by the terms of issue o f a  share becomespayable at a fixed 
date, whether on account of the amount of the share or by way of premium, as ifthe same 
had become payable by virtue o f a  call duly made and notified. 

22. Payment on calls in advance 

The Board ofDirectors may, ifthey think fit, receive fiom any member willing to advance the 
same, all or any part ofthe moneys uncalled and unpaid upon any share held by him, and upon 
all or any part of the moneys so advanced, may (until the same would, but for such advance, 
become presently payable) pay interest at such rate as permitted under law from time to time 
and as may be agreed upon between the memberpaying the sum in advance and the Board of 
Directors but shall not in respect of such advances confer, a right to the dividend or to 
participate in profits or to any such voting rights. 

FORFEITURE O F  SHARES FOR NON PAYMENT O F  CALLS 

23. If call o r  instalment not paid notice may be given 

If a member fails to pay any call or instalment of a tall  on the day appointed for the payment 
thereof, the Board ofDirectors may at any time therealter during such time as any part of such a 
call or instalment remains unpaid serve a notice on him requiring payment ofso much ofthe call or 
instalment as unpaid, together with any interest, which may have accrued. 

24. Form of notice of forfeiture 

The notice shall name a further day (not earlier than the expiration of fourteen days h m  the date 
ofservice of the notice), on or before which the payment required by the notice is to be made, and 



shall state that, in the event ofnon-payment on or before the day named, the shares, in respect of 
which the call was made will be liable to be forfeited. 

25. Board's right to forfeit if requirements of notice a re  not complied with 

If the requirements of any such notice as aforementioned are not complied with, any share in 
respect ofwhich the notice has been given may at any time therealter before the payment required 
by the notice has been made; be forfeited by a Resolution of the Board of Directors to that 
effect, such forfeiture shall include all dividends declared in respect of the forfeited shares, and 
not actually paid before the forfeiture. 

26. Sale of forfeited shares 

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the 
Board of Directors may think fit, and at any time before a sale or disposition, the forfeiture may be 
cancelled on such terms as the Board ofDirectors may think fit. 

27. Liability after forfeiture 

A person whose shares have been fofiited shall cease to be member in respect of the forfeited 
shares but shall notwithstanding the forfeiture remain liable to pay and shalt forthwith pay the 
company all monies which at the date of forfeiture were presently payable by him to the 
Company in respect ofthe shares, but his liability shall cease ifand when the Company received 
payment in full of the nominal amount of shares whether legal proceeding forthe recovesy ofthe 
same had been barred by limitation or not. 

28. Declaration of forfeiture 

A duly verified declaration in writing that the declarant is a DirectodSecretary of the Company 
and that a share in the company has been duly forfeited on a date stated in the declaration shall be 
conclusive evidence ofthe facts therein stated as against all persons claiming to be entitled to the 
shares and that declaration and receipt of the company for the consideration, if any given for the 
shares on the sale or disposition thereof, disposed of shall be registered as the holder ofthe share 
and shall not be bound to see to the application ofthe purchase money (ifany) nor shall histitle to 
the shares be affected by way of irregularity or invalidity in the proceedings in reference to the 
forfeiture, sale or disposal ofthe shares. 

29. Non-payment of sums payable a t  fixed times 

The provisions ofthese Regulations as to forfeiture shall apply in the case ofnon-payment ofany 
sum which by the terms of issue o f a  share, become payable at a fixed time, whether on account of 
the amount of the share or by way of premium or otherwise as if the same had been payable by 
virtue o f a  call duly made and notified. 



V 
TRANSFER & TRANSMISSION OF SHARES 

30. Procedure as to transfer of Shares 

(a) The instrument of transfer of any shares in the Company shall be executed both by the 
transferor and the transferee and the transferor shall be deemed. to remain holder of the 
shares until the name of the transferee is entered in the register of members in respect 
thereof. The inshument of transfer shall be in respect of only one class of shares and 
should be in the form prescribed under the Act. 

(b) The Board of Directors shall not register any transfer of shares unless a proper instrument 
of transfer duly stamped and executed by the transferor and. the transferee has been 
delivered to the Company along with the certificate relating to the shares and such other 
evidence as the company may require to prove the title to the transferor or his right to 
transfer the shares. Provided that where it is provided to the satisfaction of the Board of - Directors that an instrument of transfer signed by the transferor and transferee has been 
lost, the company may, if the Board of Directors, think fit, on an application in writing 
made by the transferee and bearing the stamp required on an inshument of transfer, 
register the transfer on such terms as to indemnity, as the Board of Directors may think fit. 

(c) An application for the registration of the transfer of any share or shares may be made 
either by the transferor or by the transferee, provided that where such application is made 

,by the transferor no registration dhall in the case of partly paid shares be effected unless 
the Company gives notice of the application to the transferee and the Company shall, 
unless objection is made by the transferee within two weeks froni the date ofreceipt of 
the notice, enter in the register the name of the transferee in the same manner and subject 

to the same conditions as ifthe application for registration was made by the transferee. 

(d) For the purpose of sub clause (3) Notice to the transferee shall be deemed to have been 
duly given if despatched by prepaid registered post to the transferee at the address given 
in the instrument of transfer and shall be deemed to have been delivered in the ordinary 

3 course ofpost. 

(e) Nothi'ng in clause (4) shall prejudice any power of the ,Board to register as a shareholder 
any person to whom the right to any share has been transmitted by operation of law. 

(9 Nothing in this Article shall prejudice the power of the Board of Directors to refuse to 
register the transfer of any shares to a transferee, whethera member or not. 

31. Board's right to refuse to register 

(a) Subject to the provisions of Section I I I of the Act, and Section 22A ofthe Securities 
Contracts (~egulations) Act, the Board may at any time in their absolute discretion and 
without assigning any reasons decline to register any trilnsfer of or transmission by 



' I  
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operation of law of the right to a share whether paid fully or not and whether the transferee $3 
is a member of the Company or not and may also decline to register any tpnsfer of shares ?&% *.*- 

gj-4 
on which the Company has a lien. %...% 

" -&? 
Pmvided further that the registration of transfer shall not be refused on the ground ofthe %$ transferor being alone or either jointly with any other person or persons indebted to the .t ~$5 
Company on any account except a lien on the shares. 3 *S&/ 

F-:, 

(b) If the Board refuses to register any transfer or transmission of right, they shall within one it2 

month h m  the date on which the instrument of transfer or the intimation of such *%*I 

transmission was delivered to the Company send notice of the refusal to the transferee and 
transferor or to the person giving intimation of such transmission, as the case may be. - -L ' 

=*I 

32. Register of Members 
4 -at 

Iri .. 
The Company shall keep a book to be called the "Register of Members" and therein shall be r :w. 

a .a 

entered the particulars of every transfer or transmission of any s h m s  and all other particulars P pt 
of shares required by the Act to be entered in such Register. -*?; 

<" 9, ,--. 
i * 

33. Transmission of Registered Shares , +T& 
<&I 

(a) The Executors or administrators of a deceased member (not being one of seveml joint 
holders) shall be the only persons recognised by the company, as having any title to the 
Shares registered in the name of such member and in the case of death of any one or more 
the joint holders of any registered shares, the survivors shall be only persons recognised 
by the Company as having any title to or interest in such shares. 

(b) Nothing in clause (i) shall release the estate ofa deceased joint holder h m  any liability in 
respect ofany shares which ere jointly held by him with other persons. 

34. kighls and liabilities of legal representatives 

(a) Any person becoming entitled to a share in consequence ofthe death or insolvency of a 
member may, upon such evidence being pmduced as may from time to time be required 
by the Board and subject as hereinafler provided, elect either: 

i) to be registered himselfas holder ofthe shares; or .:-I 
6" 
-*cf* 

ii) to make such transfer ofthe share as the deceased or insolvent member could have 
made. 

(b) The Board shall, in either case, have the same right to decline or suspend registration as 
they would had had, if the deceased or insolvent member had transferred the sh,ares 
before his death or insolvency. 



DEMATERIALISATION OP SECUFUTIES 

35. Definitions 

For the puipose of Articles 35 to 43 the following words and expressions shallChave the 
following meanings: 

'Beneficial Ownet means a person(s) whose name is recorded as such with a depository; 

'SEBI' means the Securities & Exchange Board of India; 

'Depositary' means a company formed and kgistered under the Companies Act, 1956 and 
which has been granted a certificate of registration to act as a depository under the Securities & 
Exchange Board of I~idia Act, 1992; and 

-C 

'Security' means such security as may be specified by SEBI h m  time to time. 

36. Dematerialisation of Securities 

Notwithstanding anything contained in these Articles, the Company shall be entitled to 
dematerialise its securities and to o&r securities in a dematerilised form pursuant to the 

. . Depositories Act, 1996. 

37. Option for Investors 

Every person subscribing to securities offered by the Company shall have the option to receive 
security certificates or to hold the securities with a depository. Such a person who is the 
beneficial owner of the securities can at any time opt out of a depository, ifpermitted by the law, 
in respect of any security in the manner provided by the Depositories Act, and the company 
shall, in the manner and within the time prescribed, issue to the beneficial owner the required 

4 certificates of securities. 

If a person opts to hold his security with a depository, the Company shall intimate such 
depository the details of allotment of the security, and on receipt of the information, the 
depository shall enter in its record the name ofthe allottee as the beneficial owner ofthe security. 

38. Securities in Depositories to be in fungible form 

All securities held by a depository shall be dematerialised and be in hngible form. Nothing 
contained in Sections 153, 153A, 153B,187B, 187C and 372Aof the Act-shall apply to a 
depository in respect of the securities held by it on behalf of the beneficial owners. 



39. Rights of Depositories and Beneficial Owners 

(a) Notwithstanding anything to the contrary contained in the Act or these Articles, a 
depository shall be deemed to be the registered owner b r  the purposes ofeffecting transfer 
of ownership of security on behalf of the beneficial owner. 

@) Save as othewise provided in (1) above, the depository as the registered owner of the 
securities shall not have any voting rights or any other rights in respect of the securities 
held by i t  

(c) Every person holding securities of the Company and whose name is entered as the 
beneficial owner in the records of.the depository shall be deemed to be a member ofthe 
Company. The beneficial owner of securities shall be entitled to all the rights and benefits 
and be subject to all the liabilities in respect of his securities which are held by a 
depository. 

40. Service of Documents 

Notwithstanding anything in the Act or these Articles to the con-, where securities are held 
in a depository, the records of the beneficial ownership may be served by such depository on the 
Company be means ofelectronic mode or by delivery of floppies or discs. 

41. Transfer of Securities 

Nothing contained in Section 108 of the Act or these Articles shall apply to a transfer of 
securities effected by a e s f e r o r  y d  transferee both ofwhom are entered as beneficial owners in 
the records of a depository. 

42. Allotment of Securities dealt with in a Depository 

Notwithstanding anything in the Act or these Articles, where securities are dealt with by a 
depository, the Company shall intimate the details thereof to the depository immediately on 
allotment of such securities. 

43. Distinctive numbers of Securities held in a Depository 

Nothing contained in the Act or these Articles regarding the necessity of having distinctive 
numbers for securities issued by the Company shall apply to securities held with a depository. 

44. Register of lndex of BeneficialOwners 

The Register and lndex of beneticial owners maintained by a depository under the Depositories 
Act, 1996, shall be deemed to be the Register and lndex ofMembers and Security-holders for the 

: purposes of these Articles. 



. I 
a) The number ofDirectors ofthe Company shall not be less than three and not more than . 

twelve. 

b) The following persons shall be the first Directors ofthe Company. 

( I )  Mr. ALLURI RANGA RAJU 
(2) Mr. B TEJA M U  
(3) Mr. MAGANTI ANKMEEDU 

I- 46. Share qualification not necessary I 
Any person whether a member of the Company or not may be appointed as Director and no 

I 

qualification by way of holding shares shall be required ofany Director. - , I  I 

47. Directors' power to fill up casual vacancy I 
Any casual vacancy occurring in the Board of Directors may be filled up by the Directors, and 
the person so appointed shall hold office up to the date up to which the Director in whose place 
he is appointed would have held office ifhe had not been vacated as aforesaid. 

I : 
48. Additional Directors 

49. Alternate Directors - 
The Board of Directors may appoint an Alternate Director to act for a Direcior (hereinafler called 
the original Director) during the absence of the original Director for a period of not less than 
three months from the State in which the meetings of the Board are ordinarily held. An 
Altemate Director so appointed shall vacate ofice ifand when the original Director retums to the 
State in which meetings of the board are ordinarily held. If the term of office of the original 
Director is determined before he so retums to the State aforesaid, any provision for the 
automatic reappointment of retiring Director in default of another appointment shall apply to 
the original, and not to the Alternate Director. 

The Board of Directors shall have power at any time, and from time to time to appoint one or I 
more persons as Additional Directors. An Additional Director so appointed shall hold office up 
to the date of the next annual general meeting, but he shall be eligible for election by the 
Company at that Meeting. 

I 



50. Remuneration of Directors 

Every Director other than the Managing Director and the Whole-time Director shall be paid a 
sitting fee not exceeding such sum as may be prescribed by the Act or the Central Government 
fiom time to time for each meeting of the Board of Directors or any Committee thereof attended 
by him and shall be paid in addition thereto all travelling, hotel and other expenses properly 
incurred by him in attending and returning from the meetings of the Board of Directors or any 
Committee thereof or General Meetings ofthe company or in connection with the business ofthe 
Company to any h m  any place. 

51. Remuneration for extra services 

If any Director being willing, shall be called upon to perform extra services or to make any 
special exertions in going or residing away b m  the town in which the Registered Office ofthe 
Company may be situated L r  any purposes of the Company or in giving special attention to the 
business of the Company or as a member of the Board, then subject to the provisions of the Act 
the Board may remunerate the Director so doing either by a tixed sum or by a percentage ofprofits 
or otherwise and such remuneration may be either in addition to or in substitution for any other 
remuneration to which he may be entitled. 

52. Continuing Directors may act 

The continuing Directors may act notwithstanding any vacancy in the Board but ifand sci long as 
their number is reduced below three, the continuing Directors or Director may act for the 
purpose of increasing the number of Directors to three or for summoning a General Meeting of 
the company but for no other purpose. 

53. Vacation of office of Director 

The Office of a Director shall be deemed to have been vacated under the circumstances 
enumerated under Section 283 ofthe Act. 

54. Equal power to Directors 

Except as otherwise provided in these Articles all the Directors of the company shall have in all 
matters equal rights and privileges and be subject to equal obligations and duties in respect ofthe 
affairs of the Company. 

ROTATION OF DIRECTORS 

55. fa) Not less than one-third of the total number of the Directors of the Company for the time 
being holding office shall be directors whose period of office is liable to be determined by 
retirement by rotation and who shall be appointed by the Company in General Meeting. 

~ 4 
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Y 
(b) At the fvst Annual General Meeting of the Company the whole of the Board of Directors *' t 

excepting the Managing Director and Whole Time Director shall retire from office and' 
. 
5, 

at the Annual General Meeting in every subsequent year, one third of such of the 
Directors as are liable to retire by rotation for the time being or iftheir number is not three 

l 
or multiple of three, the number nearest to one-third shall retire from office. .i' $1 

I 

56. Retiring Directors eligible for re-election I 
A retiring Director shall be eligible for re-election and the Company, at the Annual General I 
Meeting at which a. Director retires in the manner aforesaid may fill  up the vacated office by 
electing a person thereto. 

57. Which Director to retire 

The Diiecto* to retire in every year shall be those who have been longest in office since their + ,  
1 

i +- 
last election, but as between persons who became directors on the same day, those to retire shall j 

i 
unless they othenvise agree among themselves be determined by lots. ,I 

I 58. Retiring Director to remain in office till successors appointed 1 
Subject to the provisions of the Act, if at any meeting at which an election of Directors ought to . 1 
take place, the place of the iacating Dikctor(s) is not filled up and the meeting has not - 

. . expressly resolved liot to 'fill up the vacancy, the Meeting shall stand adjourned till the same day JA 
in the next week at the same time and place or if that day is a public holiday till the next I 
succeeding day which is not a public holiday at the same time and place, and if at the adjourned I 

meeting the place of the retiring Director(s) is not filled up and the Meeting has also not 
expressly resolved not to fill  up the vacancy then the retiring director(s) or such ofthem as have * 

not had their places filled up -shall be deemed to have been reappointed'at the adjourned .P; 

meeting. 

I 

I 

59. Power to remove Directors by ordinary resolution 
P 

Subject to the provisions of the Act, the Company may by an ordinary n5solution in General 
meeting remove any Director before the expiration ofhis period ofoffice, and may by an ordinary 
resolution appoint anotherperson instead; the person so appointed shall be subject to retirement at 

I 

the same time as if he had become a Director on the day on which the Director in those whose 
place he is appointed was last elected as Director. 

60. Right of persons other than retiring Directors to stand for Directorship 

A person not being a retiring Director shall be eligible for appointment to the office of a 
Director at any General Meeting if he or some other member'intending to pmpose him as a 4 

Director not less than 14 days before the meeting has left at the office ofthe Company a notice in -* 

writing under the hand signifying his candidature for the office ofthe Director or the intention of 

I 
*. 



such member to propose him as a candidate for that office as the case may be, along with the 
prescribed deposit amount which shall be refunded to such person or as the case may be, to such 
member ifthe person succeeds in getting elected as Director. 

PROCEEDINGS OF THE MEETINGS OF THE BOARD 

61. Meetings of the Board 

(a) The Board of Directors shall meet at lest once in every three calendar months for the 
dispatch of business, adjourn and otherwise regulate its meetings and proceedings as it 
thinks fit provided that at least four such meetings shall be held in every year. 

(b) The Managing Director may at any time summon a meeting ofthe Board and the Managing 
Director or a Secretary on the requisition of a Director shall at any time summon a meeting 
of the Board. Notice in writing of every meeting of the Board shall be given to every 
Director for the time being in .India, and at his usual address in ,India to every other 
Director. 

62. Quorum 

The quorum for a meeting of the Board shall be one-third of the total strength (any fraction 
contained in that one-third being rounded off as one) or two Directors whichever is higher 
provided that where at any time the number of interested Directors is equal to or exceeds two- 
third of total strength, the number of remaining Directors, that is to say the number of Directors 
who are not interested present at the meeting being not less than two, shall be the quorum during 
such time. The total strength of the Board shall mean the number of Directors actually holding 
office as Directors on the date of the resolution or meeting, that is to say, the total strength of 
Board after deducting theregom the number of Directors, ifany, whose places are vacant at the 
time. 

63. Right of continuing Directors when there is no quorum 

The continuing Directors may act notwithstanding any vacancy in the Board but ifand so long as 
their number is reduced below three, the continuing Directors or Director may act for 'the 
purpose of increasing the number of Directors to three or of summoning a General Meeting of 
the company but for no other purpose. 

64. Chairman of Board 

(a) The Board may elect a Chairman of its meeting and determine the period for which he is 
to hold ofice. 



1 (b) If no such Chairman is elected, or at any meeting the chairman is not present within five 
minutes after the time appointed for holding the meeting, the -Directors present may 
choose one among themselves to be the Chairman o f  the Meeting, 

(c) In case o f  any equality o f  votes the Chairman shall have a second or casting vote in 
addition to his vote as a Director. 

65. Resolution by Circulation 

Save as otherwise expressly provided in the Act, a resolution in writing circulated in  drafttogether 
with the necessary papers, if any, to all the Directors or to all the members o f  the Committee then 
in India, not being less in number than the quorum fixed for the meeting o f  the Board o f  the 
Committee, as the case may be, and to all other Directors or members at their usual addresses in 
lndia and approved by such o f  the Directors as are then in lndia or by a majority ofsuch ofthem as 
are entitled to vote on the resolution shall be valid and effectual as if i t  had been a resolution duly 
passed at a meeting ofthe Board or Committee duly convened and held. 

I POWERS & DUTIES OF DIRECTORS 

i 66. General powers o f  Company vested in  Directors 

The business, ofthe Company shall be managed by the Board o f  Directors, who may exercise all 
. . such powers o f  the Company as are not by the Act or any statutory moditication thereof for the 

time being in  force, or by these presents, required to be exercised by the Company in General 
Meeting, subject nevertheless to any regulation o f  these presents, to the provisions o f  the said 
Act, and to such regulations being not inconsistent with the aforesaid regulations or provisions as 
may be prescribed by the Company in General Meeting; but no regulation may by Company in 
General Meeting shall invalidate any prior act ofthe Board which would have been valid if that 
regulation had not been made. 

67. Further powers o f  Directors 
4 

Without prejudice to the generality o f  the foregoing, i t  is hereby expressly declared that the 
Directors shall have the following powers, that is to say, power: 

(a) To cany on and transact the several kinds o f  business specified in  the Memorandum of 
Association ofthe Company. 

(b) To draw, accept endorse, discount, negotiate and discharge on behalf o f  the Company all 
bills o f  exchange, promissory notes, cheques, hundies, drafts, railway receipts, dock 
warrants, delivery orders, Government promissory notes, other Government instruments, 
bonds, debentures or debenture stocks o f  Corporation, Local bodies, Port Trusts, 
Improvements Trusts o f  Corporate Bodies and to execute transfer deeds for transfemng 
stocks, share or stock certificates ofthe Government and other local or corporate bodies in 



connection with any business o r  any subject of the Company. 

At their discretion, to pay for any property rights or privileges acquired by or services 
rendered to the Company, either wholly o r  partially in cash or in shares, bonds, 
debentures or other securities of the Company, and any such shares may be issued 
either as fblly paid up or with such amount credited as paid up thereon as may be agreed 
upon; and any such bonds debentures, or other securities may be either specifically 
charged upon all or any ofthe property of the company or not so charged. 

(d) To engage and in their discretion to remove, suspend, dismiss and remunerate bankers, 
legal advisers, accountants, cashiers, agents, commission agents, dealers, broken, 
foremen, servants, employees of every description and to employ such professional or 
technical o r  skilled assistants as h m  time to time may in their option be necessary or 
advisable in the interest of the company and upon such terms as to duration of 
employment, remuneration or otherwise and may be required security in such instances and 
to such amounts as the Directors think fit. 

(e) To secure the fulfillment of any contracts or agreements entered into by the Company, by 
mortgage or charge o f  all or any o f  the property of the Company or in such other manner 
as they may think fit. 

(f) To institute, conduct, defend, compound or abandon any actions, suits and legal 
proceedings by or against the Company or its officers or otherwise concerning the affairs 
of the Company and also to compound or  compromise or subject to arbitration the same 
actions, suits and legal proceedings. 

(g) To make and give receipts, releases and other discharges for money payable to the 
Company and for the claims and demands of the Company. 

(h) To determine who shall be entitled to sign on the Company's behalf bills of exchange, 
pronotes, dividend warrants, cheques and other negotiable instruments, receipts 
acceptance endorsements, releases, contracts, deeds and documents. 

(i) From time to time to regulate the affairs ofthe company in such manner as they think fit in 
particular to appoint any person to be the attorney(s) or agent(s) of the Company either 
abroad or in India with such powers including power to subdelegate and upon such 
terms as may be thought tit. 

(j) To invest and deal with any rnoney(s) of the company not immediately required for the 
purposes thereof upon such securities as they think fit 

(k) To execute in +e name and on behalf ofthe Company in Iivour of any Director or other 
person who may incur or be about to incur any property personal liability for the benefit 
of the Company such mortgages of the company's property (present and hture) as they 



think fit and any such mortgage may contain a power o f  sale and such other powers, 
covenants and provisions as shall be agreed upon. 

(1) To give 10 any person employed by the Company a commission on the profits, or any 
particular business or transactions, or a share in the general profits of the company, and 
such commission or share ofprofits, shall be treated as part of the working expenses of 
the Company. 

(m)From time to time to make, vary and repeal bye laws for the regulations of the business 
ofthe Company, its officers and servants. 

(n) To enter into all such negotiations and contracts and rescind and vary all such contracts, 
and execute and do all such acts, deeds and things in the name and on behalf of the 
Company as they may consider expedient for or in relation to any ofthe matters aforesaid 
or otherwise for the purpose ofthe Company. 

(0) To pay gratuities, bonus, rewards,.presents and gifts to employees or dependents of any 
deceased employees to charitable institutions or purposes, to subscribe for provident funds 
and other associations for the benefit ofthe employees. 

@) To donatelcontribute amounts to any Political party or for political purpoSes subject to 
the limits prescribed under the Ac t  

68. Powers to delegate to Committee 

Subject to the provisions of Section 292 of the Act, and other provisions of the Act, the Board 
may delegate h m  time to time and at any time to a Committee formed out of the Directors or to 
any of the Director or Oficials(s) of the Company all or any o f  the powers, authorities, and 
discretions for the time being vested in the Board and any such delegations may be made on such 
terms and subject to such conditions as the Board may think fit. 

69. Attorney oftbe Company 

The Board may appoint, at any time and fiom time to time by a power of attorney under the 
company's seal any person to be the attorney of the company for such purposes and with such 
powers, authorities and discretions not exceeding those vested in or exercisable by the Board 
under these Articles and for such period and subject to such terms and conditions as the Board may 
h m  time to time think fit. 

70. Power to autborise subdelegation 

The Board may authorise any such delegate or attorney as aforesaid to sub-delegate all or any of 
the powers, authorities and discretions for the time being vested in it. 



71. Secretary 

The Board shall have power to appoint as the Secretary a person possessing the prescribed 
qualifications and fit in their opinion fbr the said office, for such period and on such terms and 
conditions a s  regards remuneration and otherwise as they may determine. The Secretary shall 
have such powers and duties as may, fiom time to time, be delegated or entrusted to him by the 
Board andlor the Managing Director andlor Whole Time Director. 

BORROWING 

72. Borrowing 

(a) The Board ofDirectors may from time to time but with such consent of the company in 
General Meeting as may be required under the Act raise any moneys or sums of money 
for the purpose of the Company provided that the moneys to be  borrowed by the 
Company apart h m  temporary loans obtained from the company's bankers in the 
ordinary course of business shall not without the sanction of the Company at a General 
Meeting exceed the aggregate of the paid up Capital of the company and its free reserves 
that is to say reserves not set apart for any specific purpose and in particular, but subject to 
the provisions of Section 292 of the Act, the Board may h m  time to time at their 
discretion mise or borrow or secure the payment of any such sum of money for the 
purpose o f  the company, by the issue of debentures perpetual or otherwise including 
debentures convertible into shares of this or any other Company o r  perpetual annuities and 
in security of any such money so borrowed, raised or received mortgage, pledge or 
charge, the whole or any part of the property, assets or revenue of the company present or 
future, including its uncalled capital by special assignment or otherwise or to transfer or 
convey the same absolutely o r  in trust and to give the lenders powers o f  sale and other 
powers as may be expedient and to purchase redeem or pay off any such securities. 

Provided that every resolution passed by the Company in General Meeting in relation to 
the exercise of the  power to borrow as stated above shall specify the total amount up to 
which moneys may be borrowed by the Board of Directors. 

(b) The Directors may by a resolution at a meeting of the Board delegate the above power to 
borrow money otherwise than on debentures to a Committee of Directors or theManaging 
Director, if any, within the limits prescribed. 

(c) Subject to the provisions of the above sub-clause, the Directors may, fmm time to time, at 
their discretion, raise or borrow or secure the repayment of any sum or sums of  money 
for the purpose of the company, at such time and in such manner and upon such terms and 
conditions in all respects as they may think fit, and in particular, by promissory notes or 
by opening current accounts or by receiving deposits and advances with or without 
security or by the issue of bonds, perpetual or redeemable debentures (both present and 
future) including its uncalled capital for the time being or by mortgaging o r  charging or 



pledging any lands, buildings, goods or other property and securities of the company, or .-. 
by such other means as they may seem expedient. ;1 

1 .  
I 73. Nominee Directors 
1 .  I 

I 
(a) So Iong as any moneys remain owing by the Company to the Industrial Development I 

Bank of India (IDBI), lnfrastmcture Development Finance Company Ltd (IDFC), Life 
Insurance Corporation of lndia (LIC), Unit Trust of India (UTI), The Oriental Insurance 
Company Limited (OICI), The New lndia Assurance Company Limited (NIA), United 
India Insurance Company Limited (UI), or aliy Scheduled Bank belonging to Public Sector 
or Private Sector or a State Financial Corporation or any financial institution owned or 
controlled by the Central Government or-a State Government or the Reserve Bank oflndia 
or by two or more ofthem or by Central Government or State Government by themselves Z ,  

(each of the above is hereinafter in this Article referred to as "the Corporation") out of 
any loansldebentures assistance granted by them to the Company or so long as the " 

.- Corporation holds or continues to hold Debenturedshares in the Company as a result of I 

underwriting or by direct subscription or private placement, or so Iong as any liability of . 
the company arising out of any guarantee furnished by the Corporation on behalf of the 
Company remains outstanding, the Corporation shall have a right to appoint fmm time to 
time, any person or persons as a Director or Directors, whole time or"non whole time, 2. 
(which Director or Directors islare hereinafter referred to as "Nominee Directotls") on the 
Board of the Company and to remove 6om such of ice  any person or persons so appointed 
and to appoint any person or persons in his or their place@). . . 

(b) The Board o f  Directors of the company shall have no power to remove 6om office the % 

Nominee Director(s). At the option of the Corporation such Nominee Director(s) shall 
not be liable to retirement by rotation of Directors. Subject as aforesaid, the.Nominee 
Director(s) shall be entitled to the same rights and privileges and be subject to the same 
obligations as  any other Director of the Company. 

' -0  

MANAGING DIRECTOR(S)/WHOLETIME DIRECTOR(S) 

-i 
74. (a) The Board may h m  time to time with such sanction ofthe Central Government as may d 

be required by law, appoint one or more of their body to the office ofthe Managing Director 

! or Managing Directors or Whole time Director(s). 

(b) In the event of any vacancy arising in the office of a Managing Director or Whole time 1 
Director or ifthe Directors resolve to increase the number of Managing Directors or Whole 
time Directors, the vacancy shall be filled by the Board of Directors and the Managing 
Director or Whole time Director so appointed shall hold the office for such,period as the 
Board of Directors may fix. 



(c) If the Managing Director or Whole time Director ceases to hold office as director, he 
shall ipso facto and immediately cease to be a Managing Director1 Whole time Director. 

(d) The Managing Director or Whole Time Director shall not be liable to retirement by 
rotation as long as he holds office as Managing Director or Whole Time Director. 

75. Powers and duties of Managing Director o r  Wbok Time Director 

Managing Director I Whole Time Director shall subject to the supervision, control and direction 
of the B o d  and subject to the provisions of the Act, exercise such powers as are exercisable 
under these presents by the Board of Directors as they may think fit and confer such powers for 
such time and to be exercised for such objects, purposes and upon such terms and conditions and 
with such restrictions as they may think expedient and they may confer such power either 
collaterally with o r  to the exclusion ofany such substitution for all or any ofthe powers of the 
Board of Directors in that behalf, and may from time to time revoke, withdraw, alter o r  vary all or 
any o f  such powers. The Managing Directors/ Whole time Directors may exercise all the powers 
entrusted to them by the Board of Directors in accordance with the Board's discretion' 

76. Remuneration of Managing Director I Whole time Directors 

Subject to the provisions ofthe Act and subject to such sanction ofthe Central Government as may 
be required for the purpose, the Managing Director 1 Whole Time Directors shall receive such 
remuneration (whether by way of salary, commission or participation in profits or partly in one 
way and partly in another) as the Company in General Meeting may h m  time to time determine. 

77. Reimbursement of expenses 

The Managing Director I Whole time Director shall be entitled to charge and be paid for all actual 
expenses, if any, which they may incur for or in connection with the business of the Company. 
They shall be entitled to appoint part time employees in connection with the management ofthe 
affairs ofthe Company and shall be entitled to be paid by the Company any remuneration that they 
may pay to such part time employees. 

78. Business to be carried on by Managing Director 1 Whole time Director. 

(a) The Managing Director1 Whole time Directorshall have subject to the supervision control 
and discretion of the Board, the management ofthe whole of the business ofthe company 
and of all its affairs and shall exercise all powers and perform all duties in relation to the 
Management of the affairs and transactions of Company, except such powers and such 
duties as are required by law or by these presents to be exercised or done by the Company 
in General Meeting or by the Board of Directors and also subject to such conditions or 
restriction imposed by the Act or by these presents. 



I (b) Without prejudice to the generality of the foregoing and subject to the supervision and 
conml o f  the Board of Directors, thc business of the Company shallbe camed on by the '1 Managing Director I Whole time Director and he shall have and exercise all the powers, 
except those whichaare by law or by these presents or by any reiolution of the Board 
required to be done by the Company in General Meeting or by the Board. 

(c) The Board may, h m  time to time, delegate to the Managing Director or Whole time 
Director such of their powers ahd duties and subject to such'limitations and conditions as 
they may deem fit. The Board may from time to time revoke, withdraw, alter or vary all 
or any of the powers conferred on the Managing Director or Whole time Director by the 
Board'or by these presents. 

GENERAL MEETINGS I 
79. Annual General ~ e e t i n ~  -- 
The Company ihall in addition to other meetings hold a general'meeting which shall b i  styled as : 1 
its Annual General Meeting at intervals and in accordance with the provisions ofthe Act. - 

*I 
80. Extra-ordinary General Meeting : I  
The Board ofDirectors may whenever they think fit, convene an Extra-ordinary General Meeting z 

at such time and at such place as they deem fit, subject to such directions if any, given by the 
Board, the Managing Director or the Secretary may convene an Extra-ordinary General 
Meeting. 

81. Extra-ordinary General Meeting by requisition I 

The Board ofDirectors shall on the requisition ofsuch number ofmembers ofthe Company as is * 

prescribed under the Act proceed to call an Extra-ordinary General Meeting of the Company and 
comply with the provisions ofthe Act in relation to meetings on requisition. 

82. ~ e n g t b  of notice for calling meeting. 

General Meeting ofthe Company may be called by giving not less than 2 1 days notice in writing, 
provided that a General Meeting may be called alter giving shorter notice if consent thereto is 
accorded in the case ofthe Annual General Meeting by all the members entitled to vote there at 
and in the case of any other meeting, by members of the company holding not less than 95% of 
that part ofthe paid-up share capital which gives the right to vote on the matters to be considered a 

at the meeting, pnjvided that where any members of the company are entitled to vote only on 
some resolution or resolutions to be moved at a meeting and not on the others, those members A 

a /I 

shall be taken into account for purpose o f  this Article in respect of the former resolution or ' 
resolutions and not in respect ofthe latter. 8s 



83. Accidental omission to give notice not to invalidate meeting. 

The accidental omissionto give notice ofany meeting to or the non-receipt ofany such notice by 
any o f  the members shall not invalidate the proceedings of, or any resolution passed at such 
meeting. 

I 
qROCEEDINGS AT GENERAL MEETINGS 

84. Quorum 

Five members personally present shall be a quorum for a general meeting and no business shall be 
transacted at any general meeting unless the requisite quorum is present at the commencement of 
the business. 

85. I f  quorum not present when meeting to be dissolved and when to be adjourned. 

If within half an hour from the time appointed for the meeting a quorum is not present, the 
meeting, if called upon by the requisition of members, shall be dissolved; in any other case, it 
shall stand adjourned to the same day in the next week at the same time and place or such other 
day and at such other time and place as the Board may determine and ifat the adjourned meeting, a 
quorum is not present within half an hour from the time appointed for the meeting the members 
present shall be a quorum. 

86. Chairman ofGeneral Meeting 

The Chairman, if any, o f  the Board of Directors shall preside as  Chairman at every General 
Meeting ofthe Company. 

87. When Chairman absent, choice of another to take the chair 
"I 

If there is no such Chairman, or if at any meting he is not present within titteen minutes atter the 
time appointed for holding'the meeting, or is unwilling to act as Chairman, the Directors present 
shall choose another Director as Chairman, and if no Directors be present or if all the Directors 
decline to take the chair, then the members present shall choose someone from amongst themselves 
to be the Chairman. 

88. Adjournment o f ~ e e t i n ~  

The Chairman may, with the consent ofany meeting at which a quorum is present (and shall, ifso 
directed by the meeting) adjourn that meeting from time to time and fmrn place to place, but no 
business shall be transacted at any adjourned meeting other than the business let? unfinished at the 
meeting from which the adjournment took place. When a meeting is adjourned for 30 days or 
more, notice of the adjourned meeting shall be given as nearly as may be in the case or original 
meeting. Save as aforesaid, it shall not be necessary to give any notice o f  any adjournment or of 
the business to be transacted at an adjourned meeting. 



7' 89. Questions a t  General Meeting how decided 

At any General Meeting resolution put to the vote at the meeting shall be decided on a show of 
hands? unless a poll is (before or on the declaration of the result ofthe show of hands) demanded 
in accordance with the provisions of the Act. Unless a poll is so demanded, a declaration by the 
Chairman, that a resolution, on a show of hands, has been camed unanimously or by a particular 
majority or lost shall be conclusive evidence of the Eict without proof ofthe number or proportion 
ofthe votes recorded in Pvour of, or against that resolution. 

No member shall be entitled to vote in any General Meeting unless all calls or other sums 
prekntly payable by him in respect ofeach shares in the company have been paid. 

90. Taking of Poll 

If a poll is duly demanded in accordance with the provisions of the act, it shall be taken in such a - manner as the Chairman in accordance with the provisions of the Act direct and the results ofthe 
poll shall be deemed to be the decision of the meeting on the resolution on which the poll was 
taken. 

91. Chairman to have casting vote 

In the case o f  an equality of votes, the Chairman shall, both on a show of hands and on a poll, 
have casting vote in addition to the vote or votes to which he may be entitled to as a member. 

92. In what case poll taken without adjournment 

A poll demanded on the election of Chairman or on a question of adjournment shall be taken 
forthwith. A poll demanded on any other question shall be taken at such time not being laterthan 
48 hours &om the time when demand was made, as the Chairman may direct. 

93. Proxies 
I 

(a) Any member entitled to attend and vote a meeting of the Company shall be entitled to 
appoint any person whether a member or not as his proxy to attend and vote instead of 
himself, but the proxy so appointed shall not unless he be a member have any right to 
speak at the meeting and shall not be entitled to vote except on a pall. ., . . , 

(b) The instrument appointing a ,proxy and the power o f  attorney or' other authority if any, 
under which it is signed or a notarially certified copy of that power of authority, shall be 
deposited at the Registered Office ofthe Company not less than 48 hours before the time 
for holding-the meeting or adjourned meeting at which the person named in the instrument 
proposes to vote, or in the case of poll: and in defiult, the instrument of proxy shall not 
be treated as valid. 



94. Instrument of proxy 

The instrument appointing a proxy shall be in writing under the hand of the appointer or of his 
attorney duly authorised in writing, or if the appointer is a Corporation either under the 
common seal or under the hand of an officer or attomey so authorised. Any peison may act as 
proxy whether he is a member or not. 

The instrument appointing a proxy and the power of attomey or.other authority if any, under 
which it is signed or a notarially certified copy of that power ofauthority, shall be deposited at the 
Registered Office of the Company not less than 48 hours before the time for holding the 
meeting or adjourned meeting at which the person named in the instrument proposes to vote, or in 
the case ofpoll: and in defiult, the instrument ofproxy shall not be tnated as valid. 

95. Voting by postal Ballot 

Notwithstanding anything contained herein above and as providedlpermitted under the Act 
if the Central Government by a notification directs that in the case of resolution(s) relating to 
such business(s) (as may be specified in the notification) should be transacted only by postal 
ballot then such business shall be transacted by the Company by a postal ballot conducted in 
such manner and on such terms as may be stipulated under the regulations fiamed by the Central 
Government. 

ACCOUNTS 

96. Books of Account to be kept 

(a) The Board of Directors shall cause true accounts to be kept of all sums of money 
received and expended by the Company and matters in respect ofwhich such receipts and 
expenditure takes place, of all sales and purchases of goods by the Company, and of the 
assets, credits and liabilities ofthe Company. 

(b) If the Company shall have a Branch Office, whether in or outside India, proper books of 
account relating to the transactions effected at that office shall be kept at that office, and 
proper summarised returns made up to date at intervals of not more than three months, 
shall be sent by the Branch Ofice to the Company at its registered office or to such other 
place in India, as the Board thinks fit, where the main books ofthe company are kept. 

(c) All the aforesaid books shall give a fair and true view of the aa i r s  ofthe Company or of 
its Branch Office, as the case may be, with respect to the matters aforesaid, and explain its 
transactions. 
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The Books ofAccount shall be kept at the Registered Office or at such other place in Indiaas the 
Directors think fit. 

98. Inspection by Members 

The Board of Directors shall from time to time determine whether and to what extent and at what 
times and places and under what conditions or regulations the accounts and books and documents 
of the Company or any of them shall be open to the inspection ofthe members, and no member 
(not being a Dimtor) shall have any right of inspecting any account or books or documents of 
the Company except as confelred by statute or authorised by the Directors or by a resolution of 
the Company in General Meeting. 

I 99. Right to dividend 

DIVIDEND 

(b) Where capital is paid upon any shares in advance of calls, such capital shall not, confer a 
right to participate in profits. 

I 

I 

100. Declaration of Dividends 
I. 

The Company in General Meeting may declare dividends but no dividend shall exceed the 
.A amount recommended by +e Board. 

J I (a) The profits of the Company, subject to any special rights, relating thereto created or - 
authorised to be created by these presents and subject to the provisions ofthese presents z I 
as to the Reserve Fund, shall be divisible among the members in proportion to the amount .. .. 
of capital paid up on the shares held by them respectively on the last day of the year of ~ 
account in respect ofwhich such dividend is declared and in the case ofinterim dividends 
on the close ofthe last day of the period in respect ofwhich such interim dividend is paid. 

0 Interim Dividends 
I ' I 

The Board may from time to time pay to the members such interim dividends as appearto them to 
be justified by the profits ofthe Company. 

I 102. Deduction for arrears 

I 

The Board may deduct h n i  any dividend payable to any members all sums of money, if any, s. 
presently payable by him to the Company on account ofcalls orotherwise in relation to the shares t 

of the company. 



CAPITALISATION OF PROFITS 

103. Capitalisation of profits 

(a) The Company in General Meeting, may on recommendation of the Board, resolve: 

i) That it is desirable to capitalize any part ofthe amount for the time being standing 
to the credit of the Company's reserve accounts or to the credit of the profit and loss 
account or otherwise available for distribution; and 

(b) The sum afbresaid shall not be paid in cash but shall be applied, either in or towards: 

i) Paying up any amounts for the time being unpaid on shares held by such members 
respectively; 

ii) Paying up in full, un-issued shares of the Company to be allotted and distributed, 
credited as hlly paid up, to and amongst such members in the proportions aforesaid; 
or 

iii) Partly in the way specified in sub-clause (i) and partly in that specified ,in sub- 
clause (ii). 

I 

(c) The Board shall give effect to the resolutions passed by the Company in pursuance ofthis 
regulation. 

104. Power of Directors for declaration of bonus. 

(a) Whenever such a resolution as aforesaid shall have been passed the Board shall: 

i) make all ap'propriations and applications of the undivided profits fesolved to be 
capitalized thereby and all allotments and issues offully paid shares, ifany; and 

ii) generally do all acts and things required to give effect thereto. 

(b) The Board shall have ful l  power: 

i) to make such provision, by the issue of fractional certificates or by payments in 
cash or otherwise as it thinks fit, in the case of shares or debentures becoming 
distributable in fiaction; q d  also 

ii) to authorise any person to enter on behalfof all the members entitled thereto into 
an agreement with the Company providing for the allotment to them respectively 



credited as fully paid up of any further shares or debentures to which they may be 
entitled upon such capitalization or (as the case may require) for the payment ofby 
the Company on their behalf, by the application thereto oftheir respective proportions 
of the profits resolved to be capitalized of the amounts or any part of the amounts ' 
remaining unpaid on the shares. 

(c) Any agreement made under such authority shall be effective and binding on all such 
members. 

COMMON SEAL 

105. COMMON SEAL 

(a) The Board of birecton shall,provide for a Common Seal and also for the safe custody of 
the same. 

(b) The Seal shall not be affixed to any instrument except by authority of a resolution ofthe 
Board or of a committee and unless the Board othenuise determines every deed or ' 
other instruments to which the seal is required to be affixed. shall, unless the same is 
executkd by a duly constituted attorney for the company, be signed by one ofthe directors 
atleast in' whose presence, the seal shall have been affixed and countenigned by the 
secretary or such other person as  may fiom time to time be authorised by the Board, 
provided nevertheless that any instrument bearing the seal ofthe Company and issued for 
valuable consideration shall be binding on the company notwithstanding any irregularity 
touching the authority to issue the same. 

AUTHENTICATION OF DOCUMENTS 

106. Authentication of documents and proceedings 

Save as otherwise expressly provided in the Act or these Articles, a document or proceeding 
requiring authentication by the Company may be signed by a Director, the Managing Director, 
the Manager, the Secretary or an authorised officer of the Company and need not be under its 
seal. 

INDEMNITY AND RESPONSIBLITY 

107. Director's and others right to indemnity 

(a) Subject to the provisions ofthe Act, the Managing 'Director and every Director, Manager, 
Secretary and other Officer or Employee of the Company shall be indemnified by the 
Company against any liability, and it shall be the duty of Directors out of the funds ofthe 



company to pay, all costs and losses and expenses (including travelling expenses) which 
any such Director Officer or Employee may incur or become liable to by reason ofany 
contract entered into or act or deed done by him as such Managing Director, Directors, 
Officers or Employee or in any way in the discharge of his duties. 

(b) Subject as aforesaid the Managing Director and every Director, Manager, Secretary o r  
other Officer or Employee of the Company shall be indemnified against any liability 
incurred by them or him in defendingany proceedings whether civil or criminal in which 
judgement is given in their or his favour or in which he is acquitted or discharged or in 
connection with any application under Section 633 of the Act in which relief is given to 
him by the Court. 

108. Not responsible for acts of others 

(a) Subject to the provisions of Section 201 of the Act no Director or other Officer of the 
Company shall be liable for the acts, receipts, neglects or defaults of any other Director or 
Officer, or forjoining in any receipt or other act for conformity or for any loss or expenses 
happening to the Company through insufficiency or deficiency of title to any property 
acquired by order of the Directors for or on behalf of the company, or for the 
insufficiency or deficiency of any security in or upon which any of the moneys of the 
company shall be invested, or for any loss or damage arising fram the bankruptcy, 
insolvency, o r  tortious act of  any person, Company or Corporafion, with whom any 
moneys, securities o r  e&cts shall be entmsted o r  deposited or for any loss occasioned by 
any emor of judgement or oversight on his part or for any other loss or damage or 
misfortune whatever which shall happen in the execution of the duties ofhis office or in 
relation thereto, unless the same happen through his own willful act ordefault. 

(b) Without prejudice to the generality of foregoing it is hereby expressly declared that any 
filing fee payable or any document required to be filed with the RegistrarofCompanies in 
respect of any act done o r  required to be done by any Director or other officer by reason 
ofhis holding the said office, shall be paid and borne by the Company. 

SECRECY CLAUSE 

109. Secrecy 

No member shall be entitled to inspect the Company's works without the permission of the P& 
Director or Managing Director or to rcquire any information relating to any detail of the -71; r 
Company's trading or any matter which is or may be in the nature of a trade secret, process which - *.> . 

r ,.'*A 
may relate to the conduct of the business of the Company and which in the opinion of the 
Directors that it will be inexpedient in the interests o f  the members o f  the Company to 

i%s" 
* 

communicate to the public. ' ' 4  
3% 
J&; . r-V 



110. Duties of Officers to observe secrecy 

Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members of a 
Committee, Officer, Servant, Agenf Accountant or other person employed in the business of the ' 
Company, shall if so required by the Board of Directors before entering upon his duties, or at any 
time during his term of office, sign a declaration pledging himself to observe strict secrecy in 
respect of all transactions ofthe company and the state ofAccounts and in matters relating thereto - 
and shall by such declaration pledge himself not to reveal to any of the person(s) any information 
which may come to his knowledge in the discharge of his duties except when required so to do 
by the Board ofDirectors or by a Court of Law or by the person to whom such matters relate and 
except so far as may be necessary in order to comply with any of the provisions of these Articfes 
or Law. 



Date: 05-1 2-2005 
Place: Hyderabad 

Signature, Name, Address, 
Description and 

Occupation of Witness 

od 

SI. 
No. 

1. 

2. 

3. 

4. 

S1o.A V S Raju 
Plot No.168-A, Road No. 10, 
Jubilee Hills, 
HYDERABAD- 500 033. 

Occ: BUSINESS 

Name, Addresses, Description and Occupation 
of subscribers with their signatures 

SDI- 
NAGARJUNA CONSTRUCTION COMPANY 
LIMITED. 
Rep. by: A Ranga Raju 
S1o.A V S Raju 
41, Nagarjuna Hills, 
HYDERABAD - 500 082. 

Oec: LIMITED COMPANY 

SDI- 
MAYTAS INFRA PRlVATE LIMITED 
Rep. by: B Teja Raju 
S1o.B.Rama Linga Raju 
6-3-1 186/5/A, 3rd Floor, 
Amogh Plaza, Begumpet, 
HYDERABAD- 500 016. 

Occ: PRIVATE LIMITED COMPANY 

SDI- 
SOMA ENTERPRISE LIMLTED 
Rep. by: M ANKMEEDU 
Slo. M Rajendra Prasad 
14, Avenue -4, Banjara Hills, 
HYDERABAD - 500 034. 

Occ: LIMITED COMPANY 

SDI- 
A RANGA RAJU 



SI. Name, Addresses, Description and Signature, Name, 

No. Occupation of subscribers with their Address, Description and 
signatures Occupation of Witness 

5.  SDI- 
ANKINEEDU MAGANTI 
Slo. M Rajendra Prasad 
Plot No. 1054, Road No.46, 
Jubilee Hills, 
HYDERABAD - 500 033. 

Occ: BUSINESS 

6. SD/- 
B TEJA RAJU w. 

Slo. B Ramalinga Raju $ g 
Plot No. 1242, Road No.62, ~ l 5 - 0  M O  U W 
Jubilee Hills, <.-Z'" 5 
HYDERABAD - 500 033. d & '  !z & 5 - 9  V) W 

OCC: BUSINESS "!;$3 " 
U 

% O 
5: 

7. SDI- 
A GOPALA KRISHNAM RAJU 
S1o.A V S Raju 
Plot No. 168-A, Road No. 10, 
Jubilee Hills, 
HYDERABAD - 500 033. 

Occ: BUSINESS 

Date: 05- 12-2005 

Place: Iiyderabad 



BANGALORE ELEVATED TOLLWAY LTD 
41, Naga juna H~lls, Punjagutta, Hyderabad - 500 082. 

Ph No:040-23351753. Fax No.: 040 -2335021 4 

CERTIFIED TRUE COPY OF M E  RESOLUTDN PASSED AT THE BOARD MEETING OF 
M E  COMPANY HELD ON 16m JANUARY, 2006. 

Authorization to  sian on the Concession Aareement with National Hiahwavs 
Authoritv of India for execution of the Project. 

RESOLVED THAT the draft of the Concess~on Agreement to be entered into by and 
between the Company and Natlonal Hlghways Authonty of lnd~a for execution of the 
"Construction of Elevated H~ghway Project of Bangalore - Hosur Sectlon of NH-7 from S~lk 
Board Junct~on to Electron~c City Junct~on on Burlt, Operate and Transfer (BOT) bass 
Project awarded by Natlonal H~ghways Authority of Indra, placed before the meetlng be and 
IS hereby approved. 

RESOLVED FURTHER THAT the Concession Agreement be executed on behalf of the 
Company by Sn Ankineedu Magantl, Dlrector of the Company w~th such changes / 
modifications as he may deem necessary in the interest of the Company. 

RESOLVED FURTHER THAT the drafl of the Powerof Attorney to be executed In favour of 
Sn Anklneedu Magant1 authonz~ng hlrn to sign on the Concess~on Agreement on behalf of 
the Company be and 1s hereby approved and the sald General Power of Attorney be signed 
and issued on behalf of the Company by Sn A Ranga Raju, Director 

RESOLVED FURTHER THAT a Certified Copy of the aforesaid resolution be furnished to 
National Highways Authority of India for their perusal and record. 

I1 CERTIFIED TRUE COPY I /  

for BANGALORE ELEVATED TOLLWAY LIMITED 

d 

q - l m .  

A RANGA RAJU 
DIRECTOR 
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I GENERAL POWER OF AlTORNN 

KNOW ALL MEN By These presents that we, Bangalore Elevated Tollway L~m~ted, a 
Company reg~stered under the Compan~es Act, 1956 and havlng 6 registered office at 
41, Nagaquna Hills, Hyderabad - 500 082 (heremafter called 'the Company') 
represented herem by Srl A Ranga R~Ju, D~rector. 

WHEREAS we are engaged In the busmess of Construction of Elevated Corndors, 
H~ghways, Roads, Brldges etc. 

'WHEREAS, MIS Soma-NCC-Maytas Consort~um havtng ~ ts  office at 14, Avenue-4, Banjara 
HIIIs, Hyderabad - 500 034 has been awarded the "Const~ctlon of Elevated H~ghway 
Project of Bangalore - Hosur Sechon of NH-7 from Silk h r d  Juncbon to Electrontc C~ty 
3uncbon on Bu~lt+ Operateand Transfer (BOT) basls (herema-r referred to as "Project'? 
by the Nattonal H~ghways Authority of Ind~a v~de Letter of Intent bear~ng 
No.NHAYGM(MC 111) Elevated Hghway / 440, dated.16.11.2005. 

WHEREAS, ~t IS one of Me requirements of the award of the aforesad contract that the 
sa~d project shall be executed through a Spec~al Purpose Vehtcle to be fomled In th~s 
connection. 

..... Contd Z... 

1 3  5 



WHEREAS, pursuant to the aforesaid stipulation M/s.Soma-NCC-Maytas Consortium have 
formed a Special Purpose Vehicle viz., Bangalore Elevated Tollway Limited. , 

Now, therefore, know all men that we, Bangalore Elevated Tollway Limited, do hereby 
nominate, authorise, empower Sri.Ankineedu Maganti, S/o.Sri Rajendra Prasad, aged 
about 28 years, R/o. 1054, Road No.46, Jubilee Hills, Hyderabad - 500 033, and a 
Director of the Company, to be our lawful attorney and agent for the following purposes, 
namely: 

I n  our name and on our behalf to sign the Concession Agreement for the project 
"Construction of Elevated Highway Project Bangalore - Hosur Section of NH-7 from Silk 
Board Junction to Electronic City Junction on Built, Operate and Transfer (BOT) basis 
Elevated Highway Project awarded by the National Highways Authority of India. 

AND we the above named Bangalore Elevated Tollway Limited do hereby agree to ratify 
all such acts, deeds and things to be done by our attorney Mr.Ankineedu Maganti, 
Director, as if the same were done by us in person. 

I N  WITNESS WHEREOF, we, Bangalore Elevated Tollway Limited through 
Shri A Ranga Raju, Director have set our hands on this General Power of Attorney on 
this the 18* day of January, 2006. 

WTTNESS: for BANGALORE ELEVATED TOLLWAY LTD. 

A RANGA RAJU 
DIRECTOR 

CCEPTED: 

DIRECTOR 



g of first precast segment 

Commissioning of 1'' Overhead Launching 
Girder & Cross Gantry 
J3alance length of RC drain on both side + 

r Completion of 25% of total length of Precast 
segmental elevated deck 
Completion of 50% of total length of 

segmental elevated deck 
Completion of balance length of Interchange 
superstructure + balance length of Ramps. 
Completion of all balance work including 
commissioning of 5 nos Toll plazas + 
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MEMORANDUM O F  UNDERSTANDING 

THlS MEMORANDUM OF UNDERSTANDING (MOU) MADE AND EXECUTED ON THlS 
21ST DAY OF MARCH. 2005 BY AND BETWEEN. 

SOMA ENTERPRISE LIMITED, a L~m~ted Company lncorporated under the laws of lndla 
wlth Corporate Office at 14. Avenue-4. Banjara Hllls. Hyderabad - 500 034. Andhra 
Pradesh, Ind~a, represented by Mr. M. Rajendra Prasad, Managing Dlrector (heremafter 
referred to as "SOMA"), whlch expression shall, unless repugnant to the context or rneanlng 
thereof ~ncludes the successors and perm~tted ass~gns) of the "First Part" 

AND 

NAGARJUNA CONSTRUCTION CO. LTD., a Limited Company lncorporated under the 
laws of India with Corporate Office at 41. Nagarjuna Hills. Panjagutta. Hyderabad - 500 082. 
Andhra Pradesh, India, represented by Mr. A.R Raju, Managing Director (hereinafter 
referred to as 'NCC") which expression shall, unless repugnant to the context or meaning 
thereof includes the successo fled assigns) of the 'Second Part". 

Contd ... 2. . 



:: 2 :: 

AND 

MAYTAS INFRA PVT. LTD.. a Limtted Company tncorporated under the laws of India w ~ h  
Corporate Oflice at No 6-3-118615la. illrd Floor. Amogh Plaza, Begumpet, Hyderabad - 
500 016. Andhra Pradesh. Ind~a, represented by Mr. B. Teja Raju. Managing Director 
(heretnafter referred to as "MAYTAS"), whlch expresston shall, unless repugnant to the 
context or meanrng thereof Includes the successors and permitted asslgns) of the "Third 
Part" 

WHEREAS NATIONAL HIGHWAYS AUTHORIlY OF INDIA (Mlntstry of Sh~ppmg. Road 
Transport and H~ghways. Govt. of Ind~a) (hereinafter referred to as 'EMPLOYER") have 
lnvlted Global Invttatton for Qualficat~on for seiect~on of a BOT Entrepreneur for 
Development of Elevated Highway Project of Bangalore - Hosur section of NH-7 from 
Slik Board Junction to Electronic Clty on  Build, Operate and Transfer (BOT) basis 
(heremafter referred to as 'PROJECT) 

AND WHEREAS the "PARTIES" hereln have the wherewithal and know-how for execution 
of such Works and have formed a Consortium In the name and style SOMA - NCC - 
MAYTAS CONSORTIUM. whlch has been qualWed, to submit joint request for proposal for 
the sa~d Project, and rf successful b~dders and awarded the sald project, to execute the 
Project 

NOW THEREFORE THE PARTIES HEREBY AGREE THROUGH THIS INSTRUMENT AS 
FOLLOWS 

1 The Parttes hereln agree to subm~t jotnt Request for Proposal (RFP) for h e  s a ~ d  
Project as SOMA - NCC - MAYTAS CONSORTIUM, and on belng short llsted to 
subm~t b ~ d  proposals and ~f successful b~dders and on award of Work to execute the 
Work as per the terms and cond~t~ons of Contract Agreement to be entered Into wlth 
the Employer 

2. The share of the Consortium members shall be : 

SOMA : 33.5% 
NCC : 33.5% 
MAYTAS : 33% 

3. SOMA shall be the Lead Technical Member, NCC shall be the Lead Financial 
Member and MAYTAS shall be the Member of the Consortium and 
Mr. P. Venkatramaiah, Director. Soma Enterprise Ltd. shall be given Power of 
Attorney as authorised signatory on behalf of Consortium. 

4. The Parties herein agree that considering the nature of work, the work will be 
executed as an integrated entity by pooling the resources and making joint 
administrative arrangements for execution and management of the work. 

5. The Parties hereto agree to incorporate a Joint Venture Company (JVC) under the 
provisions of the Companies Act. 1956 with equity holding in consonance with 
CI. 1.3 (d) (ii) & (iii) of RFP document, which would enter into the Concession 
Agreement with NHAl and subsequently carry out all the responsibilities as 
Concessionaire in terms of the Concession Agreement in case the Concession to 



6 The Partles herem undertake that they are jointly and severally l~able to the 
Employer for the executlon of the sa~d Project In accordance wlth the terms of the 
Concess~on Agreement wtth the Employerfor the executlon of the sa~d Project. 

7. The MOU shall be governed by the laws, rules and regulations of lnd~a and would be 
subject to jur~sdlctlon of lnd~an Courts only. 

8. The Parties herein undertake to co-operate In good fa~th to the best of their ab~llty in 
the fulf~llment of the object of thls MOU 

9 Thls MOU shall remaln vai~d for the whole duratlon requlred for the lmplementatlon of 
~ t s  terms and IS b ~ d  specif~c to the sa~d Project only It wlll stand termmated when one 
of the following may occur ' 

I On form~ng Jo~nt Venture Company (JVC) for lmplementatlon of the Project. 
In the event the Consortium IS successful bidder and awarded the sa~d 
Concess~on 

ii The Consortium is not the successful bidder 1 not awarded the Project. 

IN WITNESS WHEREOF the Part~es hereto have signed thls Memormdum of 
Understandlna at Hyderabad through thelr respective author~zed representatlves on the day. 
month and firsiabove w 

gned for and on behalf of 
AGARJUNA CONSTRUC 

'Qx=Oe L 
. RAJU) 

MANAGING DIRECTOR MANAGING DIRECTOR 

S~gned for and on behalf of 
MAYTAS INFRA PVT. LTD. 

CO. LTD. 
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+! 
w q q  e y c y  mi g-rf&xq Phone 91-11-25074100125074200 

( * ~ , ~ ~ * ~ m )  
Fax 91-11-25093507125093514 
Exln 2223123181246812553 

National Highways Authority of India 
(Mln~stry of Sh~pptng Road Transport & H~ghways) 
G-5 8 6 Sector-10 Dwarka. New Delhl-110075 

NHAllGM (MC I1I)IElevated Highway1 I lq I Date: 17/03/2005 

Mls. Soma-NCC-Maytas Consortium, 
14, Avenue-4, Banjara Hills, 
Hyderabad-500034 
Fax No.040- 5563 6666 

Sub: Construction of Elevated Highway Project on Bangalore-Hosur Section of 
NH-7 from Silk Board Junction of Electronic City Junction on Built, 
Operate and Transfer (BOT) basis - Reg. 

1 The pre-bid meettng of the aforesaid project was held on 10.03.2005 ar~d 

! some of the bidders raised queries in this meeting. The clanfications to the queries 

I are enclosed herewith please. 

(B.K. Bansal 
General Manager (MC Ill) 

Encl.: As above ( w a g e s )  



SUB: Construction of Elevated Highway Project of Bangalore- Hosur Section of NH-7 from Silk Board Junction to Electronic City on Build, 
Operate and Transfer (BOT) basis. 

Clarifications to the Queries raised by the Bidders in pre-bid meeting dt. 10/03/2005 

S. 
No. 

Volume-l 

Concession Agreement wlth in 2 weeks may be 
increased to 8 weeks as provided since the 
format~on of SPV and registration of relat~ve 
documents as per the Company Act itself will 
take 4 to 6 weeks after Issuance of LOA 
Whether one of the consort~um member can 
provlde the performance security on behalf of 
SPV as SPV forrnat~on will take at least 4- 6 
weeks afler issue of LOA and thereafter about 
one months tlme to obta~n guarantee In name 
nf CD\1 

I I I 

Reference 
Clause 

1 

2 

3 

The successful bidder shall execute the Concession 
Agreement within four (4) weeks of the issue of LOA 

All partners in JVlSPV shall give performance security in 
proportion to their share in SPVIJV in name of SPVIJV 

Query Raised 

1.16.2, Part 1, ITB, 
Other submission 
and Aooendix 2A & . . 
28 

1.14.2 (vi) 

1.29.1 

Clarifications 

I I ( how the concessio-n will be administered. I have already been defined in clause 1 of drafl concession I 

Please clarify about applicability of word "stamp 
paper" for foreign company not registered in 
India. 

Kindly inform the clearances obtained by NHAl 
so far and balance to be obtained. 
The time for successful bidder to execute the 

I I "I VI . I 

page 23, para 2 

Authenticated by Indian Embassy as per practice. 

NHAl has not obtained any clearances, 

5 

( agreement. 
I The desians made available bv NHAl in this / 

RFP is not complete Also, the didders are only 
provided a time frame of 1 month for 
submission of the b ~ d  from the date of issue of 

Volume I, Disclaimer, 
Para 3 

In case some provisions of this concession are 
not fully accordins to the law of the country, 

Question is not relevant. Nothing in this agreement will be 
in contravention of the law of the land. "Applicable laws" 



7 P.4 - Schedule of The proposal due date of 28.03.2005 may be 
Bidd~ng Process Vol I extended by four weeks, as the tlme llrnlt is Due date as specifled In RFP. 

very short. 
8 Volume 1, Sectlon The clause says that, d~sbursernent of project Clause 23.3 shall be substituted as follows:- 

2.3.1 Support amount by NHAl in accordance wlth 
provlslons of the Concessron Agreement The disbursement of projecf support pursuant 
We request you to prov~de the disbursement to this clause shall be made by NHAI to the / 
per~od In years of concession perlod, as concessionaire in the followlng manner 
provided in other s~m~lar BOT projects of NHAl 

(a) Proportionately along with the balance loan 
fund to be disbursed by the senior lender 
under the financing documents for meeting 
the total project cost in respect of both the 
capital grant and NHAI subordinated debt. 

(b) One lumpsum payment 15 days prior to 
achieving COD for issue of required 
number of passes in terms of Article 6.5 

NHAl shall disbr~rse each tranche of the project 
support referred to in (a) above by credit to the 
ESCROW account within 15 (fifteen) days of the 
release of each loan installment by the senior 
lenders to the concessionaire provided the 
concessionaire has submitfed to NHAl along with 
each disbursement, a request certificate from its 
statutory auditors certifying the above particulars 
and has given at least 7 (seven) days to NHAI for 
processing such request. The advance payment 
referred to in (b) above shall also be credited to 
the ESCROW account. 

w Clause 23.1 shall be amended as follows: 
w 
LTJ 

clause (b) after the 

-- 



Clause 23.5 shall be substitofed by the following: 

The concessionaire shall repay to NHAl its 
subordinated debt in 5 equal installments each 
commencing from 1Sh Anniversary from the date of 
signing of the concession agreement. The first of 

Tlie annual installment payable shall be calculated such that 
the net present value of cash flows to NHAZ discounted at a 
rate equal to 25 basis points above the cost of debt provided by 

M 
b a  
c;J 

I 
I 



14 Project Agreement It is requested that the EPC, O&M and Tolling 
Vol.ll Contract be removed from the definition of the AS per RFP 

"Project Agreement" 

15 Subsistence revenue The annual ceiling for O&M may be increased Annual ceiling of 1.5% (One and Half percent) of total 
level to 3% for Total Project Cost. project cost as specified in draft concession 
Vol.ll agreement stands modified to 2% (two percent) of the 

total project cost. 
16 4.1 (a) Vol.ll All applicable permits shall be obtained by the 

concessionaire as and when required since 
permits for quarrying, electricity, water, plants 
etc are need based and will be required at AsperRFP 
various times during the construction period 
and therefore should not be considered as CP 
to Financial close. 

5.3 Vol.ll In case, the concessionaire is able to finish the As per RFP 
project on or before SPCD any encashed or 

17 appropriated Performance security as per this 
clause should be released back to the 
concessionaire. 

18 5.4 Vol.ll The concessionaire shall be granted at least As per RFP 
120 days as cure period. 

ossible for concessionaire to f 

number of vehicle and their respective 
Development of Electronic City Phase 2 In other words 
need to be factored in the calculations 



diff~cult as at present there is no 
established bases within Phase II that 
can help us arrive upon these numbers. 
- Please clarify? 

2. Kindly provide the number and category 
of vehicles which will have to be issued 
such passes. 

3. The year wise amount arrived thereby 
after due care under this clause - what 
would be the recovery scheme for these 
vehicles, should recovery be under the 
definition of 'Single Trip',' Daily Trip' or 
"Monthly Pass' under the items of 
Schedule G? Based on each 
mechanism this amount would greatly 
vary? Please clarify on this? 

4. Based on the recovery mechanisms 
fixed in sub point 2 above, what would 
be the payment mechanism if the yearly 
figure thus arrived? 

a) If the entire block is used up well before 
the year closes? 

b) Clarification is sought there will be no 
carry forward if quota for a particular 
year is not exhausted 

5. What is the tolling scheme for these 
vehicles (who have been receiving 
passes till year 10) post loth year till the 
end of the concession period? 

6. Kindly clarify whether the Advance 
Passes will be issued to ELCIA 
members 

1. What shall be the exact location of this 
additional toll way and on which road it 
w~l l  toll the trafflc. 

2 Please clarify in such situation whether 
the traff~c emerging from 9.5 km 
Elevated Highway to Attibele will be 
tolled thrice (Elevated Highway, 
Additional Tollway, Attrbele) 

3. What will be the status of Attibele Toll 

- 
r is the monthly rate for that 

category. 
Provided that the number of vehicle trips 
to be allowed in the monthly passes shall 
not exceed 60 
2. The schedule of amount of passes for 

10 years is given in clause 6.5. The 
number and category of vehicles may 
vary. 

3. Yearwise amount is to be based on 
monthly pass which would be 
restricted to 60 (Sixty) trips per month. 
The schedule G also stands modified 
accordingly. 

4. Number of passes are to be provided 
as per clause 6.5 of concession 
agreement. 

5. After 10 (Ten) years these vehicles 
would be tolled as per schedule G. 

6. Advance passes may be primarily 
meant for ELCIA. 

Government of Karnataka 
mmitments to their bodie 



9.l(xxix), xxx, xxxi, 
xxxii, 

9.4 (b) 

10.1 (ii) 

Plaza once the Additional Tollway 
becomes functional 

4. The proposed peripheral road as part 
of Bangalore-Mysore Expressway, 
plans to connect Electronic City at 
approx Km 17. In addition to this BDA 
has called for a tender of Hi- tech city 
Road from ORR to Hosur road joining 
at electronic city. This will take away a 
lot of tollable traffic as mentioned in 
Schedule A annexure A-1 page7 01 
volume3. Kindly clarify 

5. The SSA imposes additional condition 
that the additional tollway may be 
opened earlier if the PCU count is 
greater than 80,000. This condition is 
not stated in the CA. Clarification is 
sought whether the condition stated in 
the SSA will be imposed on the 
concessionaire 

consent to Clause 3.2 of State Support Agreement. 
Further in clause 3.2 following stands deleted: 
"or  before achievement of a traffic level of 80,000 
PCUs per day on the Project Highway, whichever is 
earlier. " 

I 
NHAl to help in all of these conditions as 
concessionaire alone cannot complete all these As per RFP. 
jobs. 
The date of submission of As built drawing may 
be extended to the time of completion Aareed - 
certificate issuance. 
The concesslonalre may not be obligated to As per RFP. However. NHAl would provide its comments 
submit the draft €PC, O&M and the tolling and observations, if any in respect of the project 
contract. However, Concessionaire will submlt agreements within 15 (F~fteen) days of receipt thereof by 
all these documents to NHAl for their records. NHAI. 
If NHAl completes the widen~ng of the Hosur 
section a couple of months before COD is No, partlal toll for Hosur Section will be charged prior to 
achieved, can the concessionaire partly toll the the COD. Toll would commence upon COD of "Electronic 
stretch from the TN border up to the EH Citv" Section 



29 13.7 The Damages shown as INR one mill~on per 
day is too hlgh. It may be reduced to INR one As oer RFP 
million per month. 

30 1 4 . 5 ~  iii The preservation cost in this case shall be 
shared by NHAI equally. As per RFP 

31 17.1 It is reauested that no deletion should 
consfltute a Change of scope, or a deletion 
should take effect only after the cost of any 
such deletion is above 1% of EPC cost 

As per RFP 

indicated by the concessionaire. 
32 17.2 (b) It is requested that the O&M cost shall also be 

allowed to be added for the estimation of As per RFP 
change of scope. 
It is reauested that followina mav be added in - ,  
this cla;se:- 
1. In case of dispute in settlement of rate, the 

concessionaire may be paid af the rate of 
atleast 90% of est~mated cost settled by 
Independent consultant till the rates are 
finalized for the better fund flow of the 
concessionaire. 

2. No change of scope should be issued after 
the concesslonalre notifles for COD under 
clause 6.2 page 29 of vol 2. 

3. The payment of change of scope items 
shall be paid on basis of monthlv 

1. Agreed. 

2. As per RFP. However, in case change in scope is 
ordered affer notification of COD to NHAI, COD 
would not be held up on this account. 

3. Agreed. 

progressive b~lls. 
34 18.2 It is requested that the concesslonalre should 

Time h i t  of 180 (One Hundred and Eighty) days be allowed the OgM manual not specified in clause 18.2 stands modlfied to 75 (Seventy later than 75 days before the SPCD and to 
Five, days, submit the same one month prior to COD. 

35 18.7 The concessiona~re shall be responsible for the 
maintenance of the approach road to 
underpass and overpasses ----- ----Practice. 
The word and in second line mav kindlv be 

The word 'and' stands deleted 

I removed. 
36 1 18.10 1 It is requested that if within 5 days no 1 
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80% modified as 50% 

There does not seem to be any need for NHAl 

nsurance covers for the Operations period 4 

F - ~ L-1 
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t A i 

Already provided in table at page 7 of schedule A 

No change in design is allowed as specified in RFP. 

c 3  

i 



refers that the SPCD from the appointed date 
would be 24 months whereas clause 15.3, 
page 48 of the Draft Concession Agreement 
refers to a completion period of not later than 

1 30 months from the Appointed date. 
I Please clarifv if a vehicle usina elevated 

hicrhwav and-crossma Attibele at Ikm 321700 
T ~ I  plaza will be payGg Toll at both Electron~c 
City and Attibele Toll Plaza. 
It is im~ortant for the service roads to be 
brought under the toll bracket. Facility users 
have a tendency of moving on senrice roads 
immaterial of the condition, as it is a free facility 
thereby avoiding toll. 

a) A not~flcation needs to be issued that car 
and trucks movlng from Bangalore towards 
electron~c city must necessar~ly pass 
through the Elevated Highway Since buses 
have stops below, they could contlnue 
below 

b) Or alternatively the area below the elevated 
h~ghway also need to be tolled as they too 
enloy benefits due to malor traff~c movlng 
on the Elevated highway 

If there are clear cho~ces of uslng the road 
below and not paylng and using the Elevated 
Highway and paying, then the obv~ous choice 
would be the former rather than the latter 

I I 

60 1 If there are more gates proposed to the 
Electronic c~ty, would there be toll booths set 

I I up there too? 
61 1 I Vehicles moving from Attibele to Electronic 

City do not come under toll in the present 
scheme, this needs to be addressed. 

10 

Clause 15.3, page 48 is modified as under: 
'The concessionaire guarantees that the project 
completion shall be achieved in accordance with the 
prov~sions of this agreement on a date not later than 24 
(Twenty Four) months from the appointed date. 

Yes 

The tolling scheme for the project is as under: 
1. Vehicles using elevated highway would pay toll as 

per elevated section toll rates prescribed in 
schedule G. 

2. Vehicles crossing Attibele Toll Plaza would pay toll 
as per At-Grade Section toll rates prescribed in 
schedule G. 

3. Vehicles using At-Grade Section between Km. 8/765 
and Attibele Toll Plaza would not be tolled. 

No toll will be charged from any traffic on the At- 
Grade section if its origin and destination are both 
within the State of Karnataka. 
Tolling scheme is specified in clarification given 
above. 

-- 

As per tolling scheme given in para 58 and 59 above. - 

ra 58 and 59 above. 



62 Electronic City Phase II has another road 
joining on the NH, tolling has to be allowed As per tolling scheme qiven in para 58 and 59 above. 
there too 
The H~ghway Lighting to be arranged by the 
developers dur~ng the operations per~od - ~t IS 

Important that thepower for such l~ghting 
through out the project stretch may be charged 
at the rates wh~ch are appl~cable for street 
llghts under varlous mun~c~pal~t~es act. Any 
I~ahtinq or power reauirement for the toll olazas 

The arrangement for power supply for highway l~ghting is 
to be made by the concessionaire. 

I could be charged at commercial rates 
' 

I If The Government imposes any service tax, 1 Liabilities of collection of such levies imposed if any 
sales tax etc on Tolls then the concesslonalre and its deposition to concerned government account 
should be allowed to charge the same from the shall be that of concessionaire. The quantum of such 
end users w~thout prlor consent of NHAI. levies shall be in accordance with rules under 

notifications issued by StateKentfa1 Government. 
Whether alternate des~gn shall be acceptable 
keep~ng the baslc des~gn parameters same. Clause 2.1 of Schedule D (Structures) should be 
B~dders feel that the des~gn can be made more referred to. No change in design is permissible 
economical, especially tn the elevated sectlon except where separately provided for in the Schedule 
of work. In the event alternat~ve design IS not 'D'. 
allowed, whether the substructure portion can 
be modlfled w~th the alternate p~le 
conf~gurat~on 
It has been found that the slde dram passes 
through slushy area need~ng to change the 
deslgn. Glarlf~cation is sought whether the No change in design is permissible. 
design of dram can be changed according to 
the s~te cond~t~on and whether the 
concesslonalre can deslgn ~ t s  own drain as per 
requirements 

66 Volume [I, CI 2 1, Schedule B spec~f~es some construct~on ~n 
Page 23 'Hosur Sect~on" also. Thls does not confirm to 

* 
s- speclf~ed for 'Hosur Sect~on'. 

c3 



67 P.23 - Scope of 
Project 

I 
We understand that NHAl is going to undertake 
widening the existing four lanes of Hosur 
Section to six lanes under a different contract. 
We request that thls scope of work be awarded 
to us under a different contract which The brddlng for Hosur Section would be under a separate 
fachtate us to undertake the ma~ntenance also package. However, specrfrcat~ons and serv~ce levels as 
as we would be responsrble for the quallty of Per design traffic Would be prescr~bed. 

( work while construction. I I 
The roughness index data for the Hosur may 
also be provided. 

In case the project support is "zero", how 'x' is There would be no Provlslon of  asses 
calculated? 

In case of negative grant, how 'x' is calculated? D, 
In our opinron, provision of vehicle passes may As per RFP 
be omitted. 

69 Volume II. C1.23.1, NHAl agrees to provide to the concessionaire 
financial support to the project to the extent of 
Rs.----- ("Project Support") in the following 
manner 

(a) Rs---- in the form of capital grant ("Grant") (a), (b) and (c) may be treated as l/Td each of Project 
which shall be applied by the support. 
concessionaire for meetino the capital cost 

1 of the project I I 
- 

1 I 1 (b) Rs.---- as NHAl subordinated Debt 1 1 
(c)  Rs ---- as advance payment which will be 

adjusted agalnst vehicle passes to be 
~ssued in accordance wlth Clause ---- In case of negative grant project support does not 

Cz PIease clarlfy how the 3 parts are dec~ded and arise. 
In case of Negatlve Grant how the system is to 

LC.. be worked out 

12 



70 P 4 The scope of project mentloned ~n Volume 2. 
Clause 2.1. lncludes performance and 
executron by the Concessionaire of all design, 
englneerlng, frnancrng, procurement. 
construction, complet~on, operation and 
maintenance of the Electronic C l t ~  during The Concesslonalre is required to have the NHAl deslgn 
concession per~od. and drawings proof-checked and adopt the proof checked 
Whereas as per Clause 9 4 of Volume 2, the design Schedule D may be referred to for detalls. 
Concess~onaire IS requlred to proof check and 
adopt the des~gns and drawlngs made ava~lable 
by NHAI. 
We request clar~frcatron on thls difference in the 
cond~t~ons. 

71 Clause 9 4 of Volume A, ,, have been to the design On specific request of all bidders, an indicative BOO 
2 drawings provided by NHA~ we shall be is being provided herewith at Annexure-11. However, 

given the BOQ for lndlcatlve purpose H~~~~~~ it is clarified that the BOO provided herein would not 
~t would be our respons~blllty to ascertain the form a Pad Of bid documents. Accordingly, it will not 
flnal quant~tces. be a basis for claiming change of scope, variations in 

quantifies etc. NHAl does not claim any 
responsibility for its inaccuracy and incompleteness. 

72 36-Obllgat10nsof Under thrs clause, the Concess~ona~re should 
the COncessrOnalre be also permrtted to alter the following after 

getting the same duly checked by the proof 
consultant. 

In this regard clause 2.1 of schedule D (Structures) may 
The role of the Independent Consultant should be referred to, 
be revlew of deslgn and documents subm~tted 
by the concesslonalre. There shall be no 
approval process and freedom for execut~on is 
to be given to the concesslonalre. 

73 P.59 -Clause XX We suggest that due consldcrat~on should be 
glven to the panel of Consultants proposed by As per RFP us. We shall back our proposals w~th the 

w credentials of the consulting flrms 
LT( 74 P.92 - Clause XXXVl Clause 36.1 & 36 2 provldes for increase / 
C - Change In Law reduct~on ~n cost or reductron / lncrease ~n net 

after tax return or other financial benefit, the 
aggregate financial effect of whlch exceeds 
Rs 10 mllllon in any accountrng year. I;: 

- 



75 Page 4of In Volume 2 of the draft concession agreement, 
Concession it is mentioned that 6 underpasses are to be 
Agreement constructed within the scopeof Electronic City 

Section, whereas in Schedule 8, there are only 
4 underpasses provided in the Electronic City 
Section and 2 Vehicular underpasses in the 
Hosur Section. 
Please clarify. 

76 Clause 4.1C - P.26 Clearance relating to environmental protection 
and the conservation should be NHAr's 
responsibility. 

77 Clause 4.1C - P.26 Issuing of toll notification shall be a condition 
precedent activity instead of issuing just before 
,.-r. 

The query itself clarifies the position that 6 underpasses 
are to be constructed. For details Schedule '13'. may be 
referred to. 

As per RFP 

As per RFP 
LUU. 

78 clause 6.3 - p. 29 NHAl should compensate, ~f the users are not 
As per RFP paying the toll. 

79 Clause NO 13.5 - Encroachments to be cleared by NHAl along 
P 45 the entlre prolect corridor. As per RFP 

I I I 
80 Clause ~0.13.7 - Penalty for Intermediate milestones may be 

P.45 removed. As per RFP 

81 clause NO. 26.2 - This is contradictory to what is specified in 
P .67 obligations of NHAL. NHAl shall enter into As per RFP State support agreement with Government of 

Karnataka (Refer 10.1 (viii) - P.38). 
82 CI. 10.1 (xviii) - p.39. Please clarify whether NHAl will compensate Concessionaire shall issue to NHAl vehicle passes on an 

the cost towards the vehicle passes to the annual period of 10 years from COD as per C1.23.1 and 
vehicles listed by NHAI. 6.5 of concessionaire agreement. 

83 CI. 9.1 (xiii) - p.33 It is not clear how concessionaire will pay to 
NHAl towards sub debt. Please clarify when As specified in clause 23.5 
and how the sub debt will be paid. 

84 CI. 9.1 (xxvii) - p.35 Concessionaire shall hand over the project 
facility to NHAl at zero cost or all costs are to As per RFP 
be borne by NHAI. Please clarify. 

85 CI. 9.1 (xxix) - p35 The entire cost towards the physical removal of 
encroachment, including cost of Police etc., 
shall be taken by NHAI. Any delays towards As 
this removal shall be suitably compensated to 

L the concessionaire. 

Id 



Cl. 9.3 (i) - P.36 TT- 

j: xxx, XXXI) 

P37, cl 10.1 (1) 

Schedule shall be changed as per the 
Actual programme for actlvltles speclf~ed in Schedule H 1s submlned by Ihe Bidder and there 
to be submitted by the bldders and penalty would be w~th shall not be any penalty for not ach~evlng the 

interrnedlate milestones. respect to these m~lestones 

As the technoloqy for the electronic equlprnent 
keeps changlngiaster, we suggest to leave thls As per RFP 
to the concess~onalre ATM protocol speclfled ! 
shall also be left to the concessionaire. 
Vehicle recordina shall be l~rnited to tollable 1 
veh~cles and noi for all classes of vehicles As per RFP 
(especially two wheelers shall be excluded) 
The occurrence of anv events as described In th~s I 
deflnlt~on after the daie of thls agreement shall be 
changed to the effect of Laws promulgated after In deflnltlon of "Change In Law' "after the date of thls 
the bld submlsslon date slnce almost ~t takes 6 to agreement" IS mod~fled to "after the date of submlss~on 
9 months for slgnlng the concession agreement of thls btd" 
The above provlslons 1s made In Jetpur - Rajkot 
1 
Utll~tles such as p~pellne for 011, gas, water, 
telephone Ilne, OFC cables power cables, 

As per RFP posts etc whlch exlsts w~thln the ROW shall be 
lncluded as encumbrances 
Total Pro~ect cost alven as Rs 4500 mllllon PI I 
conflrm whether tce same lncludes interest / As oer RFP r - 
dur~ng construction 
Thls clause shall be deleted as 11 nulllfles the 1 
clause 4 1 ~f applled by NHAl In ~ t s  sole 
dlscretron. Prov~s~on of land free of all 
encumbrances, toll notlflcat~on Env~ronmental As per RFP 
clearance 1s to be made compulsory for 
financial closure. 
The sa~d clearances in thls clause are of 1 
Statutory in nature and we request the above As per RFP 
perrnlts may please be obtained bv NHAl as 
being followed for other BOT 
Add the following In 10 1 (1) free from 1 
Encumbrances " and free of all utll~t~es 
lncludlng power Ilnes, Telephone Ilne. OFC. 011 

As per and gas plpe Ilnes, servlce or water pipe Ilne, 
underground cables. OH masts transmeslon 
towers etc Also the vertlcal clearances 

15 



P 72 cl. 29.3 (t~i) 

P 74 cl. 29.7(b) 

P 74 cl. 29.9 (a) 

Volume 2, Article VII. 
Clause 7.1. 

CI 13.7 VOl 2 

CI 1.1 voi 2 

Page 24, Vol2 

CI 9.1 (xxxii), Vol 2 

requlred for the road as per IRC shall be taken 
.nto account lor mak.ng any sh~ft ng 
Any P-o1.c ag~tar~on i Srr~kes oy Organ zatlon 
whlch prevents collection of fees even partly for 
more than 3 days to be cons~dered as Force- 
Majeure Clause 
The loss due to Indirect political event such as 
publlc agltatlon etc should be compensated at 
100% by NHAl/ STG 
Terrnlnat~on payment shall be equal to 100 % 
of the debt due and 100 % of the subord~nated 
debt less due Insurance clalm 

100% Equity shall also be included in the 
termination payment payable to the 
concessionaire under this clause 
Concession Fee. 
We request you to delete/clarify this clause. 
The failure to achieve the project milestone has 
no upper limit. This is open ended clause and 
needs review. Further the amount of 1 million 
per day appears very high. We suggest that the 
amount be made to 1 lakh per day of delay and 
sub.ecr to a I mir of 10 m~llion 
' Pro.ect s~ppor l  shall mean . ... . As per c aLse 
--. - - - - " The reference to missing clause needs 

to be inserted. 
The draft concession agreement states the 
concesslon tenure as 20 years In the RFQ, 
sectlon on project proflle stated the concesslon 
tenure as 15 years We Interpret that 
concesslon tenure of 20 years IS correct. PIS 
conflrm 
Under obl~gat~ons of the concesslonalre, ~t is 
l~sted "\lase with GOK for lmplementat~on of the 
rehab~l~tat~on & resettlement plan" Please 
provide specific deta~ls of the rehab and 
resettlement plans if any for the project. 

As per RFP. 

As per RFP. 

As per RFP. 

- - 

As per RFP. 

As per RFP 

As per RFP 

Clause 23.1 

There are no rehabllitatron and resettlement plans for the 
project. 



CI C.iii. Vol 2 We understand that the expansion of km O&M of Hosur section would commence upon its handing 
181750 to km 331130 shall be awarded by NHAl over to concessionaire. During defect liability period 
as a separate contract. The O&M of this contractor would be responsible as per contract 
particular section (Hosur section) shall be conditions. 
under the scope of the present BOT contract. 
Pls clarify when would the O&M of this stretch 
commence from? Will the concessionaire have 
recourse to the contractor of that stretch during 
his Defect Liability Period? Pls clarify if the DLP 
of the Hosur section be 3 years post 
construction? How would NHAl ensure that the 
wntractor of Hosur section complies with the 
rectification issues raised by the concessionaire 

I pertaining to Repairs and Maintenance? 
105 CI 3.2 iv, Vol2 Please clarifyldetail out ,NHAI conditions No advertisement will be permitted. 

regarding levy, collection and retaining 
advertising revenues 

106 Addlional Please indicate the mode of payments for State To be tolled as per schedule (G). 
Transport buses crossing the border e.g. 100 
coupons, monthly passes, etc 

107 Clause no. 8.3 Page Please remove the words "per kilometer" from The words " per kilometet'stands deleted 
no. 31 the phrase "which is 133% of the per kilometer 

fee levied ..." 
108 Clsue 13.5, page 45 Please add "per 1000 (one thousand) sq. Agreed 

meter" afler Rs. 2000 (Ru~ees two thousand) in ~. 
the 13" line. 

109 Clause 13.7, page 45 Please add "due to political and indirect political As per RFP 
force events majure events" afler if the 
concessionaire fails to achieve any such project 

29.3, (i), (ii), (iiij I Year" from each of the referred clauses. - 
Volume-Ill 

111 10.2, Schedule B, The bidder understands that his scope of work 
V01.3 - Page 25 - shall be limited to submission of proposals and 
Schedules to necessary coordination during execution of Shiflin of utilities is responsibility of bidder. 
Concession such works canied out by such agencies. dbh Agreement / .. (% 

I I  *i 



S. No. 3 and 4 of the 
Bank Guarantee 
format, Schedule F, 
Vo1.3 - Page 210 - 
'Schedules to 
Concess~on 
Agreement' 

IV Schedule I 

The bidder requested for modification of such 
conditions of the performance security whereby 
(i) The bidders is notified about NHAl demand 

accruing due to default due to default of 
the concessionaire under the concession 
agreement prior to presenting the same to 
the guarantor. 

(ii) NHAl shall prefer the guarantor of its 
demand for payment of the guaranteed 
sum upon setting off claim of the 
concessionaire on NHAl under the 

As per RFP 

concession agreement. 
It is not common to use HDPE duct for internal / 
tendon unless corrugated HDPE is used (VSL 
PT plus of FREYSSINET PLY DUCT). 
Moreover, HDPE duct used in internal as the 
temperature increase during concrete casting 
can deform the duct. The usual maximum 
temperature allowed for HDPE duct is 60 
degrees Celsius, the usual practice is to 
maintain a 3bars pressure with water inside the 
internal HDPE duct. 
Please confirm that HDPE duct shall be used 
for internal tendon instead of corrugated steel 
duct. 
Typical slenderness ratio is U19 to U22 which 
leads to a 1.7m box girder. Here, the 
slenderness ratio is very unusual at U15. 
It seems the middle web is required only for 
liftinq,  lease confirm that it can be removed if 

Corrugated HDPE ducts shall be used 

No change in overall depth requirement. 

No 
1 the segment IS not llfted at the mlddle 

116 1 C-65ZSTW14 / How to solve confllct between shear kev and I 





better solution. However, detailed 
drawings for additional reinforcement have 
not been furnished. 

(iii) Additional reinforcement at blister locations 
are not available. Please clarify whether 
additional reinforcements are required to 
be provided. 

(iv) Additional reinforcement at indirect 
supports as recommended by FIB has not 
been shown. Please clarify whether 
additional reinforcements are required to 
be provided. 

(v) Intermediate and end segments are shown 
with same transverse pre-stressing. 
Please confirm whether details given are 
correct. 

Cap cables have been provided with blisters 
and joints have been provided in blister. .It is 
not normal practice to provide joints in blister. 
Kindly confirm whether details given are 
correct. 
Section BB to Section EE 
Openings in diaphragms have been shown directly 
above bearings. In the absence of detailed 
drawings of diaphragms and superstructure, we 
were not able to confirm the possibility of providing 
such openings. 
Detailed dimensions. Reinforcement and cable 
layout drawings have not been furnished. In 
the absence of which, we were not able to 
assess the quantities involved. 
Web inclinations as shown in 42.57 Deg. Can it 
be marginally modified to the extent of sav 50 

furnished in construction drawings. 

Thls can be locally adjusted for avoidtng joints In the 
bllster Su~table shop drawlngs to be furnished by the 
concesslonalre after award of work for approval of IC 

This can be locally adjusted. These details will be Issued 
in construction drawings. 

Detalls will be furnished In construction drawings. 
lndlcatlve quantltles are enclosed at Annexure '11'. 

No. 

C-L 
-a 
-2 

ished in construction 

. 



only has been specified, other structures 
like LayBye, Ramp, interchanges, etc. are 
not furnished. 

Drg.No. SPANIC- P~er  head appears to be under-designed. 
652lSTW20 Longitudinal reinforcements are not 

adequately restrained with transverse 
reinforcement. 

Pier cap edge under bearing may have to 
be strengthened with additional depth I 
reinforcement. 

Top tension reinforcement is proposed to 
be bent with acute angle, which is not 
recommended practice (Ref. to ACI code) 

(i) Additional Reinforcement under bearing, 
jacking points are shown. 

(ii) Details of substructure for Lay Bye, ramps. 
interchanges, etc. are not furnished. 

Drg.No. SPANIC- (i) Criteria for termination of piles not 
652/STW22,23 & 24 furnished. It is also requested that 

bentonite use may be allowed as 
stabilizing agent. 

(ii) Projections of piles into pile cap are shown 
as 150 mm. As per cl. 709.5.2 of IRC:78 
only 50 mm embedment will be enough 
and bottom most layer of reinforcement in 
pile cap may not have to be provided 

(iii) We would prefer to avoid pedestal in pile 
cap which would reduce the speed of 
construction. Hence may be deleted. 

(iv) Shear capacity of pile cap appears to be 
inadequate. 

(v) Foundations details LayBye, Ramps, 
intersections, etc. not furnished. 

(vi) Abutment pier appears to be provided with 
single row of piles. 

Drg.No. SPANIC- (i) Crash barrier shape is not in conformity 
652iSTW32 with IRC:5 recommendations. 

(ii) Reinforcement appear to be not meeting 
the requirement of cl. 209.7 of IRC:6. 

Design made as per IRC Stipulation. 
Deta~ls will be furnished in construction draw~ngs. 

(i)Termination of piles shall be as per IRC I MORTH 1 IS- 
291 1 to achieve the required load carrying capacity. 
Bentonite not allowed. 
(ii) Projection is as per MORTH specification Section 
1100. 
(iii) to (v) These details will be issued in construction 
drawings. 
(vi) It is for guidance Only, can be suitably modified if 
required (ref. cl. 2.1 of sch. D ). 



135 Drg.No. SPANIC- (i) Earth Cushion shown in L.S. & C.S. are 
652/RDNUP-01 different. This may be clarified. Shall be 1.5 m 

(ii) Detailed reinforcement drawinas not Details will be furnished in construction drawings. . . " 
furnished. 

136 Drg.No. SPANG Detailed dimensions, reinforcement and cable 
6521STW31 layout, substructure and foundation details not Details will be furnished in construction drawings. 

furnished. 
137 0rg.No. SPANIC- Detailed dimensions, reinforcement and cable 

652lSTW30 layout, substructure and foundation details not Details will be furnished in construction drawings. 
furnished 

138 Details of superstructure, substructure and Layout for toll plaza have been gtven. The deta~led 
foundat~ons are not furnished deslgn IS to be evolved by bidders 

139 In view of the above. ~t IS not poss~ble to 
I 1 1 establish total quantities invoived due to I 1 

(a) Inadequate deta:.s avallaDle ,n oraw ngs. I (b) Design and drawings need to be approve0 I Refer lo note ( L ) of drawing no: STR i 01 

I by Proof ~onsultants and because of 
which quantities may undergo substantial 

I I changes. 
140 1 1 To assess the quantities involved, detailed I 

design may be provided for all the structures. 
Since it wlil take atleast 4-6 weeks for proper 
study of desian it IS reauested that time for Refer ( ) Of drawing lo' 
biding may i e  extended by at least two more I 
weeks. 

141 1.2 of Schedule - A  It is to be clarified in view of this disclaimer as 
to what information in the remaining schedules 
are mandatory and what are informatory. A lack 
of definition in this respect leads to contractual As per RFP 
disputes, as the bidders have no time to go 
through the voluminous documents and 
understand all their implications at once. 

142 volume 111, In schedule A, project road from Km 8 to Km 

Schedule A 18.75. No details of the existing road, 
structures, intersections and other existina 

'a 
CT:, vided in the RFP. The bidders shall 

Section' (km18.75 - 33.13) also. Existing 
roject site details of this section also may b 



operate this section, the maintenanceand 
rehabllltation requirements may be specified 

143 Volume Ill, Schedule 

B' 2'0 Page l 5  Is there a proof consultant in addition to the IC Yes 
9 

I I I 
144 I Volume Ill, Schedule I Typ~cal cross section of the final formation 1 

B, c1 3 0, para 2, shows a central median of 3 5 m to 4 5 m 
Please whether by statement Scope of the work 1s defined In clause 3 0 of Schedule B 

it IS meant to w~den the existlng carnageway to Inthis regard 'lause and Of schedule 
I Ipagei7 

the full 3 lane lncludlno the drain before alongwith relevant drawings may also be referred 
taking up any work on the grgde separator 

145 1.0 of Schedule B Please clarify that the improvements sought w~l l  
not be individual's oplnlons but as requlred by ~~~u~~ Of work Is def'ned In Of 

fhe prevailing codes of practices only 
146 2 0 of ScheduleB The bidders are requlred to Proof Check the 

Drawings m this schedule, while the concession 
agreement requires us to design and construct. 
Please confirm that the drawinqs Supplied are 
constructable or clanfy whether the requlrement 
of Concession agreement project ~eflnltlon Bidders are required to adopt design duly Proof checked 
(Article II) supersedes this requirement Please In Co"u'tation with design 
also clarlfy that d the des~gns are already 
provided and the concessiona~re's scope IS 

only to proof check them, then what 1s the 
necessity of proof checking the proof check 

147 3 1  of Schedule B & It 1s to be clanfied that the current IRC 
4 1 of Schedule D standards for the Post tensioned design do not 

cover the requirements of segmental 
construction fully The missing portions are to 
be taken from the remaining standards such as 
BIS. AASHTO 8 BS etc as per CI 4 1 of 
Schedule D. There are fundamental conceptual 
differences between these and IRC codes and Design crlteria ( 4 pages ) enclosed at Annexure 'Ill' 
hence the applicability is always a debatable 

considered In these design for various 
whlch shall then form the basls of all checki 
and modif~cat~ons to the designs ~f any 



148 3 1 (I) & (11) of Please clar~fy ~f the 1.5 m d ~ a  meter IS 
Schedule B manda t0~  Please clarltv as to whether NHAl 

3.1 (iii) of Schedule B 

5.6 of Schedule B 
Drg. SPANIC. 
652lRDKCS-01 to 05 

4.1 of Schedule D 

guarantees lhe oi these foundattons for D~menslon of plles are not mandatory. However, there all cond~ttons of constructlon and servlce If not 
then please clarlfy what are the mandatory and are restrlctlons on overall dimension of the foundat~on ' what are lnformatorv reaulrement so that the 

(refer cl 2 1 , pg- 95 of schedule D ) . . 
concessionaire can make a reasonable 1 I 
proposal. 
Please clarify as to whether the designs1 
prov~ded are completely constructable and safe The des~gns provlded are completely construcllble and 
~n all condltlons of construct~on and sewlce If safe ~n all cond~t~ons of construct~on and servrce 
not then please clar~fy what are the mandatory However, refer cl 2 1 of schedule D, the concesslonatre 
and what are informatory requtrement so that after proof checktng shall take full responslbll~ty of the 
the concess~onalre can make a reasonable woof checked deslan 

been defined based one the discharge 
requirements and that the concessionaire need 
not check it from that point of view as it has 
been indicated that no alternative will be 

pre-cast construction in this manner 
rt of the road. If i t  is necessary to 
e drain at a lower level with normal 
on top, please clarify the design 
make these changes in terms of 
area, connectivity, binding invert 

the codes indicated in this sections and have 
serious impact on the design as well as pro 



152 1 1 0 2 6  of Please clarlfy ~f the form h e r  IS mandatory for 
Spec~f~cat~ons and the superstructure outer surface 
standards ~n Yes 
Schedule D 

153 111  2 of Please clarlfy 11 the testlng for anchorage 1s 
Spec~f~cat~ons and mandatory or prevlous test cert~f~cates are 
standards In adequate as the proposed anchorages are all Testing 1s mandatory Copies of old test certlf~cates are 

Schedule D standard PT ~tems of work and thls will save acceptable. 

tlme 
111  3 of Thls requirement 1s an anchronlsm In thls era 
Speclflcatlons and when the quallty of workmanshlp and 
standards ~n superv~slon has ~mproved and will be 
Schedule D necessary only ~n case of any d~stress, whlch 

will not occur wlthln the next 30 years at lease 
It 1s presumptuous to assume that the provlslon 
and means of strengthen~ng today wlll be Nochange 
available then nor that there will not be any 
better method In future Thls requlrement poses 
unnecessary compllcatlons In deta~llng and 
may be dispensed w~th Provlslon for 
emergency cables alone as per IRC 18 may be 
accepted 

155 1.14 1 of Thls clause ln para 5 accepts alternate 
Speclf~cat~ons and methods of erection approved by IC Please 
standards ~n def~ne the parameters that shall def~ne the refer Of ( str ) 
Schedule D acceptable alternat~ve erection method 

156 1.152 of The IRC standards do not cover des~gn of 
Spec~flcat~ons and speclallsed erectlon dev~ces, please clar~fy the General accepted safety standards 
standards In crlterla for the des~gn of temporary construct~on The scheme Its design will be entirely the 
Schedule D and erection works as requrred I" thls clause reSPO"S1bllltY Of the concessionaire 

157 1 1 6 7 o f  In para 3 of thls clause ~t IS suggested that the 
Speclflcatlons and segment be carried on top of the erected deck 
standards ln Please conflrm ~f ~t has already been checked 
Schedule D that the erected deck will be safe for carrylng a 

load of about 105 tons (96 t segment and 

u transporter) 

c3 
158 1 17 of Speclflcatlons Thls cond~tion puts too much constra~nts on the 

P 3 and standards In constructlon as lt requlres a top down des~gn 
Schedule D and the construct~on IS always bottom up an be completed ln 24 months 

Please clarlfy that wlth these cond~t~ons ~t has 

25 < 



been checked that the construction can be 
completed In 24 months as Indicated in the 

I concession agreement 
159 
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The socketing In the rock ~ndlcated ~n the 
drawing IS at varlance to the reauirements of 

standards in 
Schedule D 
Drg. SPANIC- 
652lSTR-22 
1.19.3105of 
Specifications and 
standards in 
Schedule D 
1.26 of Specifications 
and standards in 
Schedule D 

Drg. SPANIC- 
652lSTR-32 

2.1 of Specifications 
and standards in 
Schedule D 

IRC 78. Please clarify if this is a mandatory 
provision. If not then please clarify that the pile 
socketing can be designed as per requirements 
of IRC 78. 
Please clarify about the use of Bentonite slurry 
in this and the following clauses, as there 
appears to be a mismatch in the requirements. 

Th estimated weight of the Precast parapet 
appears to be in excess of 1.3 tlm. The 
minimum Precast length of parapets as per 
codes is 1.5 meters suggesting a handling 
weight of 2 t per piece. This weight cannot be 
erected to good alignment and finish and this in 
turn will spoil the whole look. 
The size of the pocket for grout is not shown 
and it is not clear if the grouted pocket will have 
sufficient strength to resist the IRC design 
loads for this impocant safety provision. Please 
clarify that alternate crash barrier arrangement 
is possible. 
The responsibility for the structure and its 
performance lies with the concessionaire and 
restrictions on it based on proposed 
arrangement is only tenable if the design 
consultant I NHAl take both Technical and 
Financial responsibility for any delays on 
account of inadequately designed and detailed 
structure. This clause calls for the discussions 
with design consultants for any changes. The 
whole contract does not define the role of this 
"Design Consultanr anywhere. This role and its 
contractual implications may be clarified. 
This is established by the fact that there is no 
detail in the contract drawings as to how the 
closure of the spans will be achieved at the 

Pile socketing shall be as per IRC I MORTH standards. 

Be"0nite slurry shall be used' 

Concessionaire can also propose precasting . reinft & 
erection methods for Crash barriers without alteration of 
shape of Crash barrier. 

C1.2.1 of schedule D (structures) shall be fotlowed. 
Design consultant will be available during the proof 
checking for consultation and carrying out the 
modification as agreed to between the design and proof 
consultant. Thereafter. he will have no role. Ultimate 
responsibility for the design will be that of the 
concessionaire. 



polnt where one launchlng sequence meets the 
already launched span by another launchlng 
girder / gantry 
It IS also not clear from any notes on the 
contract draw~ngs that the superstructure has at 
least been checked for transport of the 
segments on top by any of the feas~ble 
methods wh~le prescr~blng thls as a blndlng 
requirements In vanous clauses 
The Contract drawlngs / documents do no1 
exactly deflne the bas~s of thls deslgn except In 
general terms Wlthout these details there will 
be no poss~blllty of concurrence from 

/ concessionalre about the adequacy of the 
propose designs. 

2.2 of Specifications After defining the barricaded zone in point no. 
and standards in (v) of this clause, there is no point in defining 
Schedule D the other restrictions as given in point no. (iii) in 

the same clause. If the concessionaire is bound 
by so many constraints then NHAl should take 
responsibility for adequate pre-engineering and 
certify that the proposed design can be built in 
24 months. Please clarify if NHAl takes this 
responsibility. 

Annexure D-11 of Please confirm that this is for guidance only 
Specificationsand and not mandatory, as there are many 
standards in practices possible to achieve the same goals in 
Schedule D the precasting techniques. 
Schedule B, What is the scope of work in the approaches 

beyond the box structures. Since the box 
cl. 4.1, page 19 structures are provided below the existing road, 

retaing walls may be necessaw. Lenqth and 

by contractor (refer CI. 2.1 of schedule D ) 

Super structure has been checked for dead load of 
precast segment movement on top. 

Des~gn criter~a enclosed at Annexure -111 ( 4 pages ) 

I 

All the restrchons Imposed have to be strictly followed 
NHAl shall take no responslb~i~ty for delay on account of 
these restrlct~ons 

For Guidance only 
(refer 1st para of Annexure D-11 In Schedules) 

Drawlng No SPANIC652lRDIPUP-01 may be referred 



167 Schedule B, Des~gn traff~c loadlng for the pavement 1s not 
speclf~ed. NHAl may speclfy the des~gn trafflc As per RFP 

cl 5 2, page 20 loadln~ for un~forrn~tv of assumpt~on from all the 

Overlay requirement for the "Hosur Sect~on" 1s Improvement In Hosur sectlon would be carr~ed by NHAI 
not speclf~ed Please clar~fy whether overlays under separate contract No overlay 1s requlred dur~ng 
are requlred for the "Hosur Sectlonu dur~ng the construction O&M for the section shall be In accordance 
construct~on per~od wlth Schedule L 

168 Schedule B, The FRL given In the draw~ngs are based on 
the survey carr~ed out by NHAl's consultant 

cl 5 4, page 21 The b~dder IS unable to the check the 
Of these levels 'lease clarlfyq Proof checklng m consultation w~th Des~gn Consultant as whether the concesslonalre can change the per Clause , of Schedule (Str, levels In case anv errors or dlscrepancv are 

observed at the t~me of proof check~ng. ( ~ n  any 
case. NHAl is dlsclalmlnq the accuracy of the 



173 

174 

Personnel for ~ o a d s  1 1 and Bridges is I 

P.148 - Schedule D 
- Clause No K1 - 
General 

The Concess~ona~re should be allowed to 
procure the mater~al from reputed sources and 
not restr~cted to these two agencies, upon 
aooroval of the lndeoendent consultant. 

175 

Accepted 

Speclallsed Items l~ke 
bearings, expansion 
jo~nts, pretenslonlng, 
spec~al~zed agencles 
etc 

Staff and P&M 

Schedule - Table 
A, B, & - 
Mlnlmum Plant and 
Mach~nerles and Key 

176 

177 

178 

The Concesslonalre should be allowed to 
deslgn and use speclallzed mater~als and 
engaged speclallzed agencles available In the 
lnd~an market cond~t~ons and should not be 

Accepted 

restr~cted to a few only. 

S~nce the Concesslona~re 1s respons~ble for the 
project, he should be free to engage the 
requlred plant and equtpment and manpower 
w~thout any mlntmurn requirements and 
qUallflcatlons 

29 / 'L 

lndlcated 

General 

General 

Techntcal 

Drawlng No 
SPANIC- 
65ZRDflCS-01 to 04 

Accepted Requlsltlon of Plan, equipment and man Power 
IS IndIcatlVe for gutdance of bidders 

Any Mater~al obtalned out of the project dur~ng 
execution should be permltted to be reuse In 
the project and no further free of cost. 

Reconstruct~on of Coursed stone masonry 
stolm dram on Electronlc Ctty Phase II loop 
road, relocat~on/reconstruct~on of d ram 
adJO1nlng and connecting to the nearest 
CD works 

There are no deta~l draw~ngs for storm water 
dram to be provlded ~n Electronlc c~ty sectlon 
More over ~t 1s not clear as to who wtll malntaln 
the same, and hence we request that thls we 
kept out of the scope of the project 

The respons~b~l~ty of the deslgn of the 
pavement crust should be In the scope of NHAl 
as we are adopt~ng the data prov~ded 

Agreed However, ex~stlng electnc poles shall be handed 
over to concerned Dept 

The detalls of storm water dram near Electron~c c~ ty  
Phase - II IS prov~ded In Drawlng No SPANIC- 
652/RDflCS-04 
11 15 to be malntalned by Concesslonalre 

As per ..-- RFP - - 



179 

leO 

Techn~cal 

No Drawinq 

'8' 

Techn~cal 

Draw~ng No 
SPANIC-652,RDITP- 
01 to 06 

The land for the base camp should be prov~ded 
free of cost by NHAI. 

Techn~cal 

Drawing NO 
SPANIC-65~STR-30 

182 

183 

Thls will be the respons~b~l~ty of the concess~onalre 1 
Toll system (Open or closed or part~ally closed) 
IS to be IS left to the option of the 
concesslonalre to take care of h ~ s  own 
operatlon and malntenance schedule 

9 0 

To construct the underpasses using box 
push~ng techn~que, ~t IS mandatory to have 
d~verslons at these locations We have 
observed that these locat~ons are h~ghly 
Infected with commercral act~v~tles I bu~ld~ngs 
and NHAl should take the respons~bll~ty to 
prov~de us adequate land for construct~ng 
d~verslon routes Also requested NHAl the 
Concessronalre should be allowed alternatlve 
methodology to construct vehicular underpass 
wlthout affecting traff~c movement 

Two precastlng yards are ~nd~cated In the 
draw~ngs at Km 11 and 15 Whether NHA~ will 
hand over the land to us for these precastlng 
yards or IS 11 the responslblllty of the 
Concesslonalre to arrange for the same If the 
Concess~onalre 1s requ~red to arrange for the 
land, then the pre-cast yard should be declared 

Techn~cal 

Drawlng No 
SPANIC- 
6521RDNUP01 

Techn~cal 

Draw~ng 
SPAN,C-6521STR~ 

per RFP 

Requested NHAl to Prov~de Topography of the 
Interchange €levafed Highway. (Including 
turnlng radlus and ramp detalls etc) 

For construct~on of underpass no d~vers~on of NH traff~c 
*Ouldbeallowed 

Locations of casting yard are for guidance. 
Concessionarre IS to make arrangement tor the land 
The Pre-cast Yard@) Would be Part of the srte. The 
definition of 'Site" in CI.1 stands amended as 
follows: "Site" means the real estate lrcensed by 
NHAl to the Concessionaire on which Project 
highway is situated or arranged by the later where 

Relevant detalls are already provided 

as part of the Slte ln the Documents truction of the Project 
and in accordance wrth 



Technical Sheet plllng has been lnd~cated In the drawlngs 

Drawlng on both s~des of the Carnageway adjolnlng the 
Moreover, at some local~ons, 11 IS sp~~1c-65zs~R"  ::::& avallabllq of rock strata wlthln 4 Agreed However, naxlmum work~ng space would be 8 5 

metres whlch makes sheet p~llng not feasible meter and carrlageway wldth as spec~f~ed In RFP shall be 
Hence. NHAl should perm~t us lo adopt our ~nsured 
own method of slope protection 

1 le5 1 Technical I Box culverts are to be provided for the mlssinq I I 
No service road stretches and w~denlng of ex~stlni 

carnage way NHAl should permlt us to pre- 
fabricate the same and erect on S~te 

186 Volume Ill - P 62 - Procurement of TMT bars IS restr~cted to 
Clause No 1 2 speclflc manufacturer or need to be ~mported 

and hence, the Concesslonalre should be given 
the oDtlon of uslna alternate aual~tv bars 

'8' Techn~cal - General Drawlng No SPANIC-652lSTR-32Crash barr~er 
for elevated h~ghway (Sectlon XX). Ra~llng for 
Ground Medlan and crash barr~er for servlce 
road 

Is 11 mandatory, is ~t required for the ra~lhng / 

May be used subject to spec~flcat~ons 

As per RFP 

crash barrler for entlre length, please clarify 
General Is lt acceptable for constructing the elevated 

h~ghway super structure uslng under slung 
method 1 pler to pler suppotisI support~ng from allowed 

the road, w~thout d~sturb~ng the trafflc movement 

Volume Ill - ETC lane IS spec~fled in the ramp plaza, but Concesslonalre may adopt ETC lane In maln plaza 
Schedule B - Clause maln toll plaza IS only with magnetlc card ~ h l s  depending upon Its feaslblllty. 
No 3 1  needs to be mod~fled 

In RFP broad guidelines have been given. 

4.1 2.2 - P. 55 



Volume 1 1 1  - The requitement of HTMa equipment and 

Kms I urban In nature and this may be reduced 
Please note these requirements unnecessarily 
Increase the project cost The locattons and 
the exact numbers needs to be spectf~ed 
without any ambiguity upfront so that all the 
bidders are on thesame footing. -- 

Volume 111 - To be changed as Crane or tow truck, ~nstead 
Schedule C - CI of both. As per RFP 
3 7.7 

Volume 111 - 
Schedule G 

Volume Ill - Schedule 
G 

Volume Ill - Schedule 
G 

Schedule B 
P I7  CI. 3.1 v) 

P50 
CI. 3.5.1 1.1 

P237 
Schedule 1.1 

I 

VJe suggest two wheelers to use the at grade 
sections onlv and shall be banned from usina No 
the elevated.section 

- 
We do not ftnd a separate toll fee for MAV 
Thts shall be included as a category equtvalent As per RFP 
to earth movtng, heavy construct~on equtpment 

Slnce the toll fee rates are effecttve from IS' of 
Aprtl, the revlsion shall be done three months in 
advance (by end December or beg~nntng of As per RFP 
January) based on the provisional projected 
WPI for the next March 
PI. confirm whether the location of toll plaza is 
ftxed or the concessiona~re has the freedom to Locations as per RFP 
locate the toll plaza as per requtrement. 1 
The facblities l ~ke  Pa~nt shop, welding shop, 1 
garage room, alb, petrol pump, etc may please 
be waived from the scope of work, since the 
above services can be made used bv the PrOvlS10n of petrol Pump stands deleted 

concessionaire -form the nearbv Lrban 1 I 
stretches ' 
Beina an urban ~roiect reauest vou to review I , , 
the trovisions of iane availability condition. 
The minimum lane availability on a cumulative As per RFP 
basis shall be revised to 95% from the existing 
provision of 99%. 



199 Volume 3, Schedule Please Clarify whether the third party The shlfttng of thlrd party underground servlce llnes ~f any 
B, Clause 3 underground service llnes shall be made clear would be responslbll~ty of the concesslonalre 

prior -to commencement for box pushing 
technique construction at the locations of 
Pedestrian underpasses and Vehicular 
subways? 

200 General Please confirm whether the total land is made Land handing over schedule is as per Schedule H. 
available at commencement? 
Please extend the date for submission of No Extension of date is allowed. 
proposal upto 28.04.2005. - 

201 CI 2.2 Schedule D, 3 - This clause stipulates that "In order to achieve 
Concession Agreement the above time cycle and complete the entire 

construction in given time frame, theDetails given in Table A, B, C & D are for guidance of 
concessionaire needs to maintain minimum level bidders. 
of mobilization for plants / equipments I skilled 
site personnel as indicated in enclosed tables. 
Table A88 furnishes the minimum level 
mobilization required and table C&D furnishes 
the same for carrying out all the ground level 
improvement work in the given time frame of 24 
months". 
Query.1 : Table A 8 Table B - Lisl of major plant 
and equipment to be deployed :We presume that 
at the bid stage an undertaking from Bidder to 
comply with these requirements is sufficient and 
individual details of equipment3 need not be 
given. Please confirm. 
Query.2 : Table C and Table D : List of key 
personnel to be deployed : We presume that at 
the bid stage an undertaking from the bidder to 
comply with these requirements is sufficient and 
names of key personnel along with Curriculum 
Vltae need 'ot be ~nd~caled. P case conf rm 

1202 'Scned-le 0 cl 8 2 Vo !The duration for ap~lointmcnT of lndependent I n  Clause 20.2 period of  appointment stands modified I 
3 consultant IS ment~oned as 3 years, whereas to 3 (three) years. 

clause 20 2 states that NHAl shall appoint 
Independent consultant lnltlally for a penod of 4 ,, 
years PIS clarify? 

31 



203 The t~me per~od IS 30 months from the 30 months indicated in Clause 15.3 stand rnodrfied to 
appo~nted date In page 48 of the draft 24 months. 
concesslon agreement, whereas schedule H of 
VOI I11 states that the complet~on per~od IS 24 
months 

204 Slnce project speclfrc inventory has to be As per RFP 
des~gned I fabricated I procured, the t~me llm~t 
of 30 months appears to be less Could the 
constructron per~od be lr~creased to 42 months 
and the concesslon perlod su~tably mod~fled 

205 Two castlng yards have been proposed near 
Km 11 500 and Km 15 5 respect~vely 

206 Could NHAl uslng the power vested wlth ~t 
acqulre these lands and make them ava~lable to Responsrb~l~ty of b~dder 
the concesslonalre, for overcoming legal and 
local problems, as the entlre prolect scope IS 

based on the ava~lab~l~ty of these lands for l 

in these casting yards. Would it not create 

F members in a consortium is limited to three. 
L9 
-3 

~ p ~ -  p-p ~ ~ ~~ ~~ ~ 



III)/Elevated 
Highwayl98, 
submission of 
original RFP 
documents 

Please clar~fy whether the or~glnal RFP I Yes, each page shall b G t ~ a l e d  by the Authorlsed 
documents have to be subm~tted alona w~th the Slonatorr 

d ,  I techn~cal and f~nanclal proposal If y&, please ! I 
advise whether each page wtll need 'to be 
in~tialed by the author~zed signatory of the lead 

1 member 
1 We tntend to glve our des~gn proposal I Please refer Clause 2 1 of Schedule D (Structures) 

for elevated structure keeplng obllqatow 

I condition$ unchanged including deslqn. I 

I parameters, vertical clearance, plan 
arrangement and pler locations Please il Des~gn parameters have been prov~ded 
conftrm 

- 

I 
2. In case above is not acceptable, please 

provide des~gn Of elevated structure as 
adequacy of the design has bearlng on 
the cost ot the structure. 

3. In case of deta~ls proposed by Mls 
Span consultants IS onlv to be adooted. 
prov~de the complete deta~~s of the' 
superstructure at lay-bye and at the 
lntersectlon 

4 Whether methodology glven In the 
tender IS obl~gatory or alternative can be 
adopted 

5 We propose to construct Irregular 
segments, I e , varytng wldth of 
superstructure at lay-bye sectlon by 
lnsltu constructlon method Please 
conflrm 

iii 8 iv. Please refer Clause 2 1 of Schedule D 
(Structures) 

v In-s11u constructlon except where speclf~ed In RFP 1s 
not allowed 



V K ~ W  JITEIKT W r P b e  st-lt 250141001250742( 

( ~ ~ . ~ q f f i m * ~ - )  *i~ax 91-11-25093507 1 2509351 

National Highways Authority of India m.l~xlK 2223 2318 2468 1 255 

(Mln1stt-y or Shlpplng. Road Transoort ano H~ahwavs) 

3 - 5  F 6. -10. ZRW, * fEFift-110 075 
G-5 & 6 Sector-10 Dwarka New Oelht-110075 

NHAlfGM (MC III)/Elevatea H~ghwayi + J "  16.11.2005 I 
MIS. Soma-NCC-Maytas Consort~um. 
14, Avenue-4, Banjara H~lls 
Hyderabad 500 034 
Fax No 040- 5563 6666 

Sub:Construction of Elevated Highway Project of Bangalore-Hosur Section of 
NH-7 from Silk Board Junction to Electronic City Junction on Built, 
Operate and Transfer (BOT) basis - Letter of Acceptance (LOA) 

Ref ; Your BOT Bid dated 25/03/2005 

Sir, 
Thls IS to notrfy that your aforesaid bid for the work "Consttuct~on of Elevated 

H~ghway Project of Bangalore-Hosur Sect~on of NH-7 from Sllk Board Junct~on to 
Electron~c Ctty Junctlon on Burit, Operate and Transfer (BOT) basis" lnvolvlng 
Negative Grant of Rs. 16 00 Crore (Rupees Sixteen Crores Only) IS hereby accepted 
and you are declared as the 'Successful Bidder': The payment m cash of thls 
negatlve grant IS to be made to NHAI upfront on the date of financral close. The 
Concesslon Peflod is 20 Years lncludlng Consttuct~on Penod of 24 months. 

2. In accordance with the Bid Document Clause 1.29.1 (refer Vol. - I), you are 
hereby requested to confirm us of your acceptance of this LOA and execute the 
Concesslon Agreement with~n Two (2) Weeks from the date of issue of LOA 

3. You are also required to furn~sh the Performance Secunty of Rs 9 00 Crore 
(Rupees Nine Crore Only) w~thin the per~od explrlng on the Two (2) Weeks from the 
date of issue of LOA but prior to the execut~on of the Concesslon Agreement (refer 
Clause 1 30.1 of Vol - I). 

5. As prescribed In Bid Document under Clause 1 11.4 and 1.30 2 (Vol - I), 
fallure to comply wlth these requirements constitutes sufflc~ent ground for the 
annulment of thls Letter of Acceptance and forfeiture of the Bid Secur~ty. 

Yours fa~thfully 

I 
4 

(B. K. Bansal) 
General Manager (MC-Ill) 

For and on behalf of 
Authority of lnd~a 

1 7 7  
I -. . - . -  



SOMA-NCC-MAYTAS CONSORTIUM 
1 14, Avenue - 4, Banjara Hills, ~ ~ d e r a b a d  - 500 034 

Tel: 91- 40 - 5563 6666, Fax : 91 - 40 - 2332 1286 
E-mail : info@somaenterprise.com 

SOMA-NCC-MAYTAS Consortium12397 November 22,2005 

Mr. B.K. Bansat 
General Manager (MC-Ill) 
National Highways Authority of India 
G-5 & 6, Sector - 10 
Dwarka 
New Delhi - 110 075. 

Sub: Construction of Elevated Highway Project of Bangalore - Hosur Section of NH-7 I -  from Silk Board Junction to Electronic City Junction on Built, Operate and 
Transfer (601) basis - Letter of Acceptance (LOA) - Reg. 

Dear Sir, 

We acknowledge with thanks the receipt of your letter of acceptance No. 
NHAIIGM(MC III)IElevated Highway1440 dated 16.11.2005. We hereby confirm the 
acceptance of your said Letter of Acceptance for the subject work. 

{/ Thanking you and assuring the best of our services at all times 

Yours faithfully, 
for SOMA-NCC-MAYTAS Consortium 

(P. Venkatramaiah) 
Lead Technical Member 
Authorised Signatory Authorised Signatory 
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No. 851 NEW DELHI. FRIDAY. FEBRU*RY 6 .199WGHA 17,1919 

MINISTRY OF SURFACETRANSPORT 
(Roads Wing) 

1: NOTIFICATION 

1 New Delhi. the 6m ~ e b i a r y .  1998 

1 S.O. 113(E) - In exe~cise of the powers conferred by Section 11 of the 
National Highways. Authority of lndia Act, 1988 (68 of 1988). the C e n b l  
Government hereby entrusts the stretches as specified in column (3) of the Table 
annexed hereto (hereinafter referred to as the said Table) of the corresponding 
section as mentioned against them in column (2) of the said Table of We National 
Highway as described in column (1) of the said Table, to the National Highways I Authorily of India. 

! 
TABLE 

National Highway No. Section Stretch in k~lometre 
(1) (2) (3) 

7 Bangalore to Hosur F m  Km. 8.0 10 Km. 33 
(in Karnataka State) 

6 Amamti Bypass Fmm km. 149 800 to km. 166.00 
I (in' Maharashtra State) 

i [ F.No. FW/NH-37011134/97-D.O.l.1 
1 

A.D. NARAIN. Director Genereal (Road Development) and Addl. Secy. 

r..- 
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