% National Highways Authority of India
) (Ministry of Road Transport & Highways)
i A Government of India

SIX-LANING OF ETAWAH — CHAKERI (KANPUR)
SECTION OF NH-2 FROM KM 323.475 TO KM 483.687
IN THE STATE OF UTTAR PRADESH UNDER NHDP
PHASE-V ON DESIGN, BUILD, FINANCE., OPERATE

AND TRANSFER (DBFOT) TOLIL BASIS

CONCESSION AGREEMENT

between

National Highways Authority of India
G - 5&6, Sector — 10, Dwarka, New Delhi — 110 075

and

Etawah-Chakeri (Kanpur) Highway Private Limited
21/48, Commercial Complex, Malcha Marg, Diplomatic Enclave,
New Delhi-110021, Delhi, India

(CONCESSION AGREEMENT & SCHEDULES)

ST o -

- March, 2012




Table of Contents

Sl L
No. Description Page No.
Volume I
_ Concessmn Agreement & Schedules -
Concessmn Agreement 001 — 145
2. Schedules ‘ 146 - 297
L A Volume IT : SRR e e
- "Annexure to the Concession Agreement -
NHAI Letter No.: NHAI/GM(T) -UP/NHDP-V/EC(K)-NH-2/2010/21010 f
1. | dated 12.08.2011 001 — 002
(Invitation to the short listed Applicants for REP)
2. | Procedure Under E-Tendering - Instruction to Bidders 003 - 005
o . . 006 — 051
3. | Volume I of Request for Proposals - Instructions to Bidders
NHAI Letter No.: NHAI/GM(T) -UP/NHDP-V/EC(K)-NH-2/2010 dated 052 —-404

4. 120.09.2011
(Replies to Pre-Bid Queries, Amendment No 1,2,3,4,5,6,7to RFP)

NHATI Letter No.: NHAI/GM(T)-UP/NHDP- V/EC(K) NH-2/2010/23164 405 - 405
5. | dated 16.11.2011 (Notice regarding on line openmg of RFP bids under e-
tendering procedure)

Letter no. Nil dated 29. 09. 2011 of Oriental Structural Engineers Pvt. Ltd. 406 — 409
6. | submitted online . :
(Letter comprising the Bxd)

7 Financial Bid from Oriental Structura_l Engineers Private Limited — 410 -410

Quotation submitted online

Bid Security No.- OOO7BGOOI47912 dated 26.09.2011 submitted by 411-416
8. | Oriental Structural Engineers Private Limited and Confirmation of the
Bank Guarantee by Bank vide its Letter dated 30.11.2011

NHAI Letter No.: NHAI/GM(T)-UP/NHDP-V/EC(K)-NH-2/2010 417 — 421
Date/23528 dated 30.11.2011
(Letter of Award)

9. 1&
NHAT Letter No. NHAY/GM(T)/NHDP-V/EC(K)-NH-2/2010 dated
01.12.2011
(Amendment to LOA)
Letter No.: SPV/DBFOT/ETAWAH-CHAKERI/01 of Etawah-Chakeri 422 - 425

.,'10’ (Kanpur) Highway Private Limited dated 29.12.2011

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar




11.

Memorandum of Association (MOA) and Articles of Association (AOA)
of SPV (i.e, Etawah-Chakeri (Kanpur) Highway Private Limited) along
with Certificate of Incorporation

426 — 454

12.

Legal Opinion from AIRI & Associates vide its Letter No.: Nil dated
22.12.2011

455 —-456

13.

Copy of the relevant pages of Register of Member & Share Ledger of
Etawah-Chakeri (Kanpur) Highway Private Limited

457 —458

14.

Copy of the relevant page of Register of Share Transfer of Etawah-Chakeri
(Kanpur) Highway Private Limited

459 — 459

15.

Board Resolution dated 29.12.2011 of Etawah-Chakeri (Kanpur) Highway
Private Limited regarding Transfer of 1 (One) Share

460 — 460

16.

List of Directors of Etawah-Chakeri (Kanpur) Highway Private Limited as
on 29.12.2011

461 - 461

17.

Board Resolution dated 29.12.2011 of Etawah-Chakeri (Kanpur) Highway
Private Limited for undertaking the project and providing the names of the
Authorised Signatories for signing of the Concession Agreement

462 — 464 |

18.

Board Resolution dated 28.12.2011 of Oriental Structural Engineers
Private Limited to undertake to maintain all time equity participation in the
SPV as per Article 7.1(k) of the Concession Agreement

465 _465

19.

Board Resolution dated 28.12.2011 of Oriental Tollways Private Limited
to undertake to maintain all time equity participation in the SPV as per

| Article 7.1(k) of the Concession Agreement

166 — 467

20.

NHAT’s Letter No. NHAI/GM(T) UP/NHDP V/EC(K)-NH-2/2010/24625
dated 05.01.2012

468 — 469

21.

Letter No.: ECKHPL:VCV:Clarifications-24625:01:2K12:2 dated
09.01.2012 of Etawah-Chakeri (Kanpur) Highway Private Limited

470472

22.

Acceptance of Orienta] Structural Engineers Private Limited on LOA (i.e.
NHATD’s Letter No.: NHAI/GM(T)-UP/NHDP- V/EC(K) -NH-2/2010
Date/23528 dated 30.11.2011)

473 — 474

23.

Board Resolution dated 01.12.2011 of Orlental Structural Engineers
Private Limited for subscribing shares in SPV '

475 —475

24.

Board Resolution dated 01.12.2011 of Oriental Tollways Private Limited
for subscribing shares in SPV

476 —476

25.

Letter No.: OSE:VCV:Intro-CC:12:2K11:2 dated 28.12.2011 from
Oriental Structural Engineers Private Limited

(Introduction Letter for introducing SPV to undertake the project & to sign
the Concession Agreement on its behalf)

477 - 477

26.

Letter No.: ECKHPL:VCV:Intro-CC:12:2K11:1 dated 28.12.2011 from
Etawah-Chakeri (Kanpur) Highway Private Limited

(Letter of willingness to undertake the project and enter into the
Concession Agreement)

478 — 478

27.

Revised Certificate of Incorporation showing digital signature as valid

479 — 479

28.

Revised List of Subscribers (page no. 17 of MOA & page no. 10 of AOA)

480 — 481

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to kin 483.687 in the State of Uttar
Pradesh




Revised Memorandum of Association (MOA) and Articles of Association 482 - 510
29. | (AOA) of SPV (i.e. Etawah-Chakeri (Kanpur) Highway Private Limited)
along with revised Certificate of Incorporation
30 NHAT's Letter No. NHAI/GM(T)-UP/NHDP-V/EC(K)-NH-2/2010/1365 511-511
" | dated 16/18.01.2012
31 Letter No.: ECKHPL:VCV:Clarifications-1365:01:2K12:3 dated 512-512
~ 7 124.01.2012 of Etawah-Chakeri (Kanpur) Highway Private Limited
3 Form No.- 1 regarding Application and declaration for incorporation of a 513-519
" | company, i.e. Etawah-Chakeri (Kanpur) Highway Private Limited
Revised Memorandum of Association (MOA) and Articles of Association 520 - 546
33 (AOA) of SPV (i.e. Etawah-Chakeri (Kanpur) Highway Private Limited)
" | along with revised Certificate of Incorporation duly certified by Registrar
of Companies
34 Legal Opinion from AIRI & Associates Letter No.: Nil dated 23.01.2012 547- 548
-~ | on revised documents
' 35 | p o e 549 - 576
. | Fee Rule Gazette notification Dated — 05.12.2008
: A 577—583
- 36. | Fee Rule Gazette notification Dated —03.12.2010
37. | Fee Rule Gazette notification Dated — 12.01.2011 984~ 589

Vo‘lume*III'

Allgnment Drawmgs

Appendlx B I(1) 1efer1 ed in Schedule B

(Alignment Drawings)

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar

Pradesh




National Highways Authority of India Concession Agreement

Concession Agreement

S5 13

=¥"aning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in
the State of Uttar Pradesh



VOLUME-I: CONCESSION AGREEMENT & SCHEDULES

Contents From |To
PART 1
Preliminary 001 | 004
Recitals 001 | 004
1 Definitions and Interpretation 005 | 008
1.1 Definitions 005 | 005
1.2 Interpretation _ ‘ 005 | 007
1.3 Measurements and Arithmetic Conventions 007 | 007
1.4 Priority of agreements, clauses and-schedules 008 | 008
PARTII :
The Concession 009 | 026
2 Scope of the Project » ' 010 | 010
2.1  Scope of the Project : 010 | 010
3 Grant of Concession 011 | 011
3.1 The Concession : : 011 1 011
4 - Conditions Precedent 012 | 014
4.1 Conditions Precedent o 012 | 014
42 Damages for delay by the Authority 014 | 014
43 Damages for delay by the Concessionaire : 014 014
5 .. Obligations of the Cdncessionaire ' 015 | 019
5.1  Obligations of the Concessionaire - | 015 | 016
52 Obligations relating to Project Agreements 016 | 017
53 Obligations relating to Change in Ownership 017 | 018
5.4 Employment of foreign nationals 018 | 018
5.5 Employment of trained personnel 018 | 018
5.6 Sole Purpose of the Concessionaire 019 | 019
5.7 Branding of Pfoject Highway - 019 | 019
5.8 Facilities for physically challenged and elderly persons | 019 | 019




6 Obligations of the Authority 020 | 021
6.1 Obligations of the Authority 020 | 021
6.2  Maintenance obligations prior to Appointed Date 021 | 021
6.3  Obligations relating to Competing Roads (Deletd) 021 | 021
7 Representations and Warranties 022 | 025
7.1 Representations and Warranties of the Concessionaire 022 | 024
7.2 Representations and Warranties of the Authority 024 | 025
7.3 Disclosure ‘ 025 | 025
8  Disclaimer . ' 026 | 026
8.1  Disclaimer 026 | 026
PART III _
Development and Operations 027 | 064
9 Performance Security 028 | 028
9.1 Performance Security _ 028 | 028
9.2 Appropriation of Performance Security - 028 | 028
9.3 Release of Performance Security 028 | 028
10  RightofWay =~ | 4 029 | 033
10.1  The Site _ _ 029 | 029
10.2 Licence,._Acce.ss and Right of Way 029 | 030
10.3  Procurement of the Site 030 | 032
104  Site to be free from Encumbrances . 032 | 032
10.5 Protection of Site from encroachments 032 | 032
10.6  Special/temporary right of way 032 | 032
10.7  Access to the Authority and Independent Engineer 032 | 032
10.8  Geological and archaeological finds 032 | 033
11 Utilities, Associated Roads and Trees 034 | 035
11.1  Existing utilities and roads 034 | 034
11.2  Shifting of obstructing utilities 034 | 034
11.3  New utilities and roads 034 | 035
114  Felling of Trees 035 | 035




12

Construction of the Project Highway

12.1  Obligations prior to commencement of construction
12.2  Maintenance during Construction Period

12.3 :Drawings

12.4  Six-Laning of the Project Highway

12.5  (Deleted)

12.6  (Deleted)

12.7

Construction of service roads by the Authority

13 Monitoring of Construction
13.1  Monthly progress reports
13.2  Inspection
133 Tests
13.4  Delays during construction
13.5  Suspension of unsafe Construction Works
13.6  Video recording
14 Completion Certificate
14.1  Tests
142 Completion Certificate
14.3  Provisional Certificate
14.4  Completion of Punch List items
- 14.5  Withholding of Provisional Certificate
~14.6  Rescheduling of Tests
15 Entry into Commercial Service
15.1  Commercial Operation Date (COD)
152 Damages for delay (Deleted)
16 Change of Scope
16.1  Change of Scope
16.2  Procedure for Change of Scope
16.3  Payment for Change of Scope
16.4  Restriction on certain works
16.5  Power of Authority to undertake works

fy




16.6  Reduction in Scope of the Project 047 | 048

17 Operation and Maintenance 049 | 055
17.1  O&M obligations of the Concessionaire 049 | 050

17.2 Maintenance Requirements 050 | 050

17.3  Maintenance Manual 050 | 050

17.4  Maintenance Programme 050 | 051

17.5  Safety, vehicle breakdowns and accidents 051 | 051

17.6  De-commissioning due to Emergency 051 | 052
~17.7  Lane closure - : ' 052 | 052
17.8  Damages for breach of maintenance obligations 052 | 053

17.9  Authority’s right to take remedial measures 053 | 053
17.10 Overridiné powers of the Authority 053 | 054
17.11 Restoration of loss or damage to Project Highway 054 | 04
17.12 Modiﬁcatiéns to the Project Highway 054 | 054
17.13  Excuse from performance of obligations 055 | 055
17.14 Barriers and diversions 055 | 055
17.15  Advertising on the Site-(Deleted) 055 | 055

18  Safety Requirements | 056 | 056
18.1  Safety Requirements ' : 056 | 056

18.2  Expenditire on Safety Requirements ' 056 | 056

19  Monitoring of-Operation and Maintenance B 057 | 058
19.1  Monthly status repbrts . 057 | 057

192  Inspection 057 | 057

19.3  Tests 057 | 057

19.4  Remedial measures 057 | 058

19.5  Monthly Fee Statement - (Deleted) 058 | 058

19.6  Reports of unusual occurrence 058 | 058

20  Traffic Regulation » 059 | 059
20.1  Traffic regulation by the Concessionaire 059 | 059
20.2  Police assistance 059 | 059

20.3  Buildings for Traffic Aid Posts 059 | 059

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the

¢

L3 . NP




20.4  Recurring expenditure on Police assistance 059 | 059
21  Emergency Medical Aid 060 | 060
21.1  Medical Aid Posts 060 | 060
21.2  Buildings for Medical Aid Posts 060 | 060
21.3  Recurring expenditure on Medical Aid Posts 060 | 060
22 Traffic Census and Sampling 061 | 062
22.1  Traffic census , 061 | 061
22.2  Traffic survey 061 | 061
22.3  Traffic sampling : ' 061 | 061
22.4  Computer systems and network 061 | 062
23  Independent Engineer i 063 | 064
23.1  Appointment of Independent Engineer 063 | 063"
23.2  Duties and functions 063 | 063
23.3  Remuneration ' : 063 | 063 °
23.4  Termination of appointment . 063 | 064
23.5  Authorised signétories 064 | 064
23.6  Dispute resolution ’ 064 | 064
PART IV
Financial Covenants . 065 | 087 -
24 Financial Close ; 066 | 066-
24.1  Financial Close ‘ ' < | 066 | 066
24.2  Termination due to failure to achieve Financial Close 066 | 066
25  Grant : : 067 | 067
25.1  Deleted 067 | 067
25.2  Deleted 067 | 067
25.3  Deleted 067 | 067
25.4  Premium 067 | 067
26  Concession Fee ‘ j 068 | 069
© 26.1 Concession Fee | 068 | 068
26.2  Additional Concession Fee ‘ 068 | 068
26.3 Deleted 068 | 068

ah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar



26.4  Payment of Concession Fee 068 | 068

26.5 Verification of Realisable Fee 068 | 069

27  User Fee 070 | 074
27.1  Collection and appropriation of Fee 070 | 070

212 Revision of Kee 7”()70 071

27.3  Exemption for Local Users 071 | 071

27.4  Free use of service road 071 | 071

27.5 Discounted Fee for frequent user 071 | 072

27.6 Reappropriation of excess Fee 072 | 072

27.7 Tolling Contractor 072 | 072

27.8 Fee collection points 072 | 073

27.9 Additional éharge for evasion of Fee 073 | 073

27.10 Additional Fee for overloaded vehicles 073 | 073

27.11 Display of Fee Rates 073 | 074

28  Revenue Shortfall Loan 075 | 075
28.] Revenue Shortfall Loan 075 | 075

282 Repayment of Revenue Shortfall loan 075 | 075

29  Effect of Variati_onis in Traffic Growth 076 | 078
29.1  Dffcct of variations in Traffic growth 076 | 076

29.2  Modifications in the Concession Period 076 | 078

30  Construction of Additional Tollway 079 | 080
30.1 Restriction on construction of Additional Tollway 079 | 079

30.2  Modification in the Concession period 079 | 079

30.3  Minimum Fee for the Project Highway 080 | 080

304 Minimum Fee for Additional Tollway 080 | 080

31 Escrow Account 081 | 083
31.1 Escrow Account 081 | 081

31.2  Deposits into Escrow Account 081 | 081

313 Withdrawals during Concession Period 081 | 082

31.4  Withdrawals upon Termination 082 | 083




32 Insurance 084 | 085
32.1 Insurance during Concession Period 084 | 084
32.2  Notice to the Authority 084 | 084
32.3 Evidence of Insurance Cover 084 | 084
32.4 Remedy for failure to insure 084 | 085
32.5 Waiver of subrogation 085 | 085
32.6  Concessionaire’s waiver 085 | 085
32.7  Application of insurance proceeds 085 | 085
33 Accounts and Audit 086 | 087
33.1 Audited accounts 086 | 086
33.2  Appointment of auditors 086 | 087 |
333 Certification of claims by Statutory Auditors 087 | 087 -
334  Dispute resolution R 087 | 087
PART V
Force Majeure and Termination 088 | 108
34  Force Majeure ' 089 | 094
34.1 Force Majeure 089 | 089.
34.2  Non-Political Event 089 | 090
343 Indirect Political Event 090 | 090
34.4  Political Event 090 | 091-|
34.5 Duty to report Force Majeure Event A 091 | 091 -
34.6  Effect of Force Majeure Event on the Concession 091 | 092
34.7  Allocation of costs arising out of Force‘_Majeure 092 | 093
34.8 Termination Notice for Force Majeure Event 093 | 093
34,9  Termination Payment for Force Majeure Event 093 | 093
34.10 Dispute resolution 093 | 094
34.11 Excuse from performance of obligations 094 | 094
35  Compensation for Breach of Agreement 095 | 096
135.1 Compensation for default by the Concessionaire 095 | 095
352 Compensation for default by the Authority - 095 | 095
35.3 Extension of Concession Period 095 | 095

Six-Laning ofBtawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the Sta salilitar
Prades A -Q?
2 y y
N ’ x
> % 4




354 Compensation for Competing Roads- Deleted 095 | 096
35.5 Compensation to be in addition 096 | 096
36  Suspension of Concessionaire’s Rights 097 | 098
36.1  Suspension upon Concessionaire Default 097 | 097
36.2  Authority to act on behalf of Concessionaire 097 | 097
36.3 Revocation of Suspension 097 | 098
36.4  Substitution of Concessionaire 098 | 098
36.5 Termination ' 098 | 098
37  Termination ' o 099 | 104
37.1 Termination for Cthessionaire Default 099 | 102
37.2  Termination ﬂ)r Authority Default 102 | 102
37.3  Termination I;ayment 102 | 103
37.4  Other rights and obligations of the Authority 103 | 104
37.5  Survival of rights 104 | 104
38  Divestment of Rights and Interest : 105 | 106
38.1 Divestment Requiréments 105 | 105
38.2  Inspection and cure v 105 | 106
383 Vesting Certificate | 106 | 106
38.4 Additional Facilities - ' 106 | 106
38.5 Divestment costs etc. 106 | 106
39 Defects Liability after Termination 21107 | 108
39.1 Liability for defects after Termination | 107 | 107
39.2  Retention in Escrow Account 107 | 108
PART VI
Other Provisions 109 | 145
40  Assignment and Charges 110 | 111
40.1 Restriction on assignment and charges 110 | 110
40.2  Permitted assignment and charges 110 | 110
40.3  Substitution Agreement 110 | 111
40.4  Assignment by the Authority , 111 | 111

Six-Laning of. L_;\:\Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the St.0f-Utta
Pradesh ur) 4o
/@ =l H/‘Q/.N
S A \N,
i EAY
7 e .%
; <



41 Change in Law 112 | 113
41.1 Increase in costs 112 | 112
412  Reduction in costs 112 | 113
41.3  Protection of NPV 113 | 113
414  Restriction on cash compensation 113 | 113
41.5 No claim in the event of recovery from Users-(Deleted) 113 | 113
42  Liability and Indemnity 114 | 117
42.1  General indemnity 114 | 114
422  Indemnity by the Concessionaire 114 | 115
42.3  Notice and contest of claims 115 | 115
42.4  Defence of claims 115 | 116
42.5 No consequential claims 117 | 117
42.6  Survival on Termination 117 | 117
43  Rights and Title over the Site 118 | 118
43.1 Licensee rights 118 | 118
43.2  Access rights of the Authority and others 118 | 118
433  Property taxes | 118 | 118
434 Restriction on sub-letting 118 | 118
44  Dispute Resolution 119 | 120
44.1  Dispute resolution 119 | 119
442 Conciliation 119 | 119
44:3  Arbitration (119 1120
444  Adjudication by Regulatory Authority or Commission 120 | 120
45  Disclosure 121 | 121
45.1 Disclosure of Specified Documents 121 | 121
45.2  Disclosure of Documents relating to safety 121 | 121
45.3  Notwithstanding the provisions 121 | 121
46 Redressal of Public Grievances 122 | 122
46.1 Complaints Register 122 | 122
46.2 Redressal of complaints 122 | 122




47  Miscellaneous 123 | 127
47.1  Governing law and jurisdiction 123 | 123
472  Waiver of immunity 123 | 123
473  State Support Agreement 123 | 123
47.4  Depreciation and interest 123 | 124
47.5 Delayed payments 124 1 124
476 Waiver ‘ 124 | 124
47.7 Liability for review of Documents and Drawings 124 | 125
47.8  Exclusion of impliéd warranties etc. 125 | 125
479  Survival o 125 | 125
47.10 Entire Agreement 125 | 125
47.11 Severability =~ - 125 | 126
47.12 No partnershlp . ' 126 | 126
47.13 Third Partiess = 126 | 126
47.14 Successors and Assigns ' 126 | 126
47.15 Notices i 126 | 127
47.16 Language = ‘ 127 | 127
47.17 Counterparts - 7 | 127 | 127
- 48  Definitions o ' 128 | 143
48.1 Definitions . 128 | 143
Schedules = | | 146 | 297
A Site of the Project . ' | 147 | 170
1 The Site 147 | 147
2 (Deleted) _ B
Annex-I: Site for Six-Laning 148 | 170
Annex-11: (Deleted) _ _
B Development of the Project Highway 171 | 215
1 Development of the Project Highway ‘ 171 | 171
2 Six-Laning 171 | 171
3 (Deleted) B _
Annex-1: Description of Six-Laning 172 | 215

Six-Laning Wh - Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State ofWttar

Pradesh f/ e \\pur)

/e‘n

TN




Annex-I1:(Deleted) _ _
C Project Facilities 216 | 221
1 Project Facilities 216 | 216
2 Project Facilities for Six-Laning 216 | 216
3 (Deleted) - -
Annex-I: Project Facilities for Six-Laning 217 | 221
Annex-II: (Deleted) _ .
D Specifications and Standards 222 | 224
I -~ Six-Laning ‘ ' 222 | 222
2 (Deleted) _ B
Annex-I: Specifications and Standards for Six-Laning 223 | 224
Annex-1I:(Deleted) a _ _
E  Applicable Permits o 225 | 225
1 Applicable Permits ' - 225 | 225
F Performance Security ‘ 226 | 229
G Project Completion Schedule ‘ 230 | 231
1 Project Completion Schedule ' 230 | 230
2 Project Milestone-I 230 | 230
3 Project Milestone-IT 230 | 230
4 Project Milestone-I11 . 230 | 230
5 Scheduled Six-Laning Date . 230 | 231
6 Extension of Period : 231 | 231
H Drawings ' . 232 | 233
1 Drawings 232 | 232
2 Additional drawings 232 | 232
Annex-I: List of Drawings 233 | 233
I Tests , 234 | 235
1 Schedule for Tests : 234 | 234
2 Tests | 234 | 235
3 Agency for conducting Tests k 235 | 235
4 Completion/Provisional Certificate 235 | 235

Pradesh

ﬁk

E‘ @

Six-Laning of Lt Y. Chakeu (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State ofUlLax s
\\9‘”) H/;, ,




J Completion Certificate 236 | 237

1 Completion Certificate 236 | 236

2 Provisional Certificate- (Deleted) 237 | 237

K Maintenance Requirements 238 | 243
1 ‘Maintenance Requirements 238 | 238

2 Repair/rectification of defects and deficiencies 238 | 238

3 Other defects and deficiencies ) 238 | 238

4 Extension of time limit ' ' 238 | 239

5 ' Emergency repairs/restoration 1239 | 239

6 Daily Inspection by the Concessionaire 239 | 239

7 Divestment Requirements ‘ 239 | 239

8  Display of Schedule K 239 | 239
Annex-I: Repair/rectiﬁcation of defects and deficiencies | 240 | 243

I Safety Requirements = . 244 | 247
1 Guiding Principles . . ‘ ‘ : 244 | 244

2 Obligations of the Concessionaire 244 | 244

3 Appointment of Safety Consultant 245 | 245

4 Safety measures during Devélopment Period | 245 | 246

5 Safety measures during Construction Period | 246 | 246

6 Safety measures during Operation Period -] 246 | 247

7 Costs and expenses . 247 | 247

M Monthly Fee statement . | 248 | 249
N  Weekly Traffic Census - ‘ 250 | 252
1 Weekly Traffic Census 250 | 251

2 Weekly Report for Weigh Stations 251 | 252

'O Traffic Sampling ' 253 | 253
i Traffic sampling ' 253 | 253

2 Manual traffic count : 253 | 253

3 Automatic traffic count . 253 | 253

4 Variation between manual and automatic count 253 | 253

Pradesh




P Selection of Independent Engineer 254 | 255
1 Selection of Independent Engineer 254 | 254
2 Fee and expenses 254 | 255
3 Constitution of fresh panel 255 | 255
4 gﬁgior:::rnent of government entity as Independent 255 | 955
Q Terms of Reference for Independent Engineer 256 | 263
1 Scope ‘ ' 256 | 256
2 Definitions and interpretation ) 256 | 256
3 Role and functions of the Independent Engineer 256 | 257
4 Development Period : 257 | 258
5 Construction Period ' 258 | 260
6 Operation Period 260 | 261
7 Termination : _ ' 261 | 262
8 Determination of costs and time 262 | 262
9 Assistance in Dispute resolution 262 | 262
10 Other duties and functions . : 262 | 262
11 Miscellaneous 262 | 263
R Fee Notification : : 264 | 265
S Escrow Agreement : 266 | 281
1 Definitions and interpretation - ' 267 | 268
2 Escrow Account : 268 | 269
3 Deposits into Escrow Account 7 _ 269 | 271
4 Withdrawals from Escrow Account ' 271 | 273
5  Obligations of the Escrow Bank 273 | 274
6 Escrow Default w 274 | 275
7 Termination of Escrow Agreement 275 | 275
8 Supplementary Escrow Agreement 275 | 276
9 - Indemnity ’ ' | 276 | 277
10 Dispute resolution ) 277 | 277
11 Miscellaneous provisions 277 | 280

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar
Pradesh




T  Panel of Chartered Accountants 282 | 283
1 Panel of Chartered Accountants 282 | 282
2 Invitation for empanelment 282 | 282
3 Evaluation and selection 282 | 283
4 Consultation with the Concessionaire 283 | 283
5 Mutually agreed panel 283 | 283

U  Vesting Certificate 284 | 284

\" Substitution Agreement 285 | 297
1 Definitions and interpretation 286 | 287
2 Assignment 287 | 287
3 Substitution of the Concessionaire 287 | 290
4 Project Agreements _ 290 | 290
5 Termination of Concession Agreement 290 | 291
6 Duration of the Agreement k 291 | 291
7 Indemnity 291 | 292
8 Dispute resolution 292 | 293
9. 293 | 297

Miscellaneous provisions

Six-Laning of Ftawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar

Pradesh




National Highways Authority of India Concession Agreement

Part1

Preliminary

:

K’Q I\// ) T
L:anm tawah Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in Rt
e'ﬁ‘f Uttar Pradesh




s ':,‘"
: / !//lm\\‘&\
\w

Wit

2NN
/m.“\\\\
oy

Q\\"m"?}

Vi

;//
s
(

7 (/'{(/IIQ‘Q\‘)‘)‘,%)
MK
W

WY

|
|

N
W/”ZA\%\)‘"
.

AN

1 R
(I//IA\ i
W

\
)

AR
N
N
AN

: !

0 \ 3
(@)

CONCESSION AGREEMENT
: U
5th " |
THIS AGREEMENT is entered into on thisthe  day of March, 2012
BETWEEN
E N
1 THE NATIONAL HIGHWAYS AUTHORITY OF INDIA, established under the National
B Highways Authority of India Act 1988, represented by its Chairman and having its
principal offices at G-5 & 6, Sector 10, Dwarka, New Delhi-110075 (hereinafter
g referred to as the “Authority” which expression shall, unless repugnant to the context
A or meaning thereof, include its administrators, successors and assigns) of One Part;
g AND
2 ETAWAH-CHAKERI (KANPUR) HIGHWAY PRIVATE LIMITED, a company
) incorporated under the provisions of the Companies Act, 1956 and having its
i registered office at 21/48, Commercial Complex, Malcha Marg, Diplomatic Enclave,
New Delhi — 110021, Delhi, India, (hereinafter referred to as the “Concessionaire”
B which expression shall, unless repugnant to the context or meaning thereof, include its
successors and permitted assigns and substitutes) of the Other Part.
R
g
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g
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WHEREAS:

(A)

®)

©)

D)

(E)

)

(&)

The Government of India had entrusted to the Authority the development,
maintenance and management of National Highway No. 2 including the
section from km 323.475 to km 483.687 (approx. 160.21 km).

The Authority had resolved to augment the existing road from km 323.475 to
km 483.687 (approximately 160.21 km) on the Etawah — Chakeri (Kanpur)
section of National Highway No. 2 (hereinafter called the “NH -2”) in the
State of Uttar Pradesh by Six-Laning on design, build, finance, operate and
transfer (“DBFOT”) basis in accordance with the terms and conditions to be
set forth in a concession agreement to be entered into.

The Authority had accordingly invited proposals by its Request for
Qualification No. Nil dated 26.10.2010 (the “Request for Qualification” or
“RFQ”) for short listing of bidders for construction, operation and
maintenance of the above referred section of NH -2 on DBFOT basis and
had shortlisted certain bidders including, inter alia, the selected bidder M/s
Oriental Structural Engineers Private Limited.

The Authority had prescribed the technical and commercial terms and
conditions, and invited bids (the “Request for Proposals” or “RFP”) from
the bidders shortlisted pursuant to the RFQ for undertaking the Project.

After evaluation of the bids received, the Authority had accepted the bid of
the selected bidder and issued its Letter of Award No. NHAI/GM(T)-
UP/NHDP-V/EC(K)-NH-2/2010 Date/23528 dated 30.11.2011 and its
corrigendum issued vide Letter No. NHAI/GM(T)-UP/NHDP-V/EC(K)-NH-
2/2010 dated 01.12.2011 (hereinafter called the “LOA”) to the selected
bidder requiring, inter alia, the execution of this Concession Agreement
within 45 (forty-five) days of the date of issue thereof.

The selected bidder has since promoted and incorporated the Concessionaire
as a limited liability company under the Companies Act 1956, and has
requested the Authority to accept the Concessionaire as the entity which
shall undertake and perform the obligations and exercise the rights of the
selected bidder under the LOA, including the obligation to enter into this
Concession Agreement pursuant to the LOA for executing the Project.

By its letter dated 28.12.2011, the Concessionaire has also joined in the said
request of the selected bidder to the Authority to accept it as the entity which
shall undertake and perform the obligations and exercise the rights of the
selected bidder including the obligation to enter into this Concession
Agreement pursuant to the LOA. The Concessionaire has further represented
to the effect that it has been promoted by the selected bidder for the purposes
hereof.

The Authority has agreed to the said request of the selected bidder and the
Concessionaire and has accordingly agreed to enter into this Concession
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NOW THEREFORE in consideration of the foregoing and the respective covenants
and agreements set forth in this Concession Agreement, the sufficiency and

adequacy of which is hereby acknowledged, and intending to be legally bound
hereby, the Parties agree as follows:

[T

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in 17
the State of Uttar Pradesh



National Highways Authority of India Concession Agreement

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

The words and expressions beginning with capital letters and defined in this
Agreement (including those in Article 48) shall, unless the context otherwise
requires, have the meaning ascribed thereto herein, and the words and
expressions defined in the Schedules and used therein shall have the meaning
ascribed thereto in the Schedules.

1.2 Interpretation
1.2.1 Inthis Agreement, unless the context otherwise requires,

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

(b) references to laws of India or Indian law or regulation having the
force of law shall include the laws, acts, ordinances, rules,
regulations, bye laws or notifications which have the force of law in
the territory of India and as from time to time may be amended,
modified, supplemented, extended or re-enacted;

(©) references to a “person” and words denoting a natural person shall be
construed as a reference to any individual, firm, company,
corporation, society, trust, government, state or agency of a state or
any association or partnership (whether or not having separate legal
personality) of two or more of the above and shall include successors
and assigns;

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

(e) the words “include” and “including” are to be construed without
limitation and shall be deemed to be followed by “without
limitation” or “but not limited to” whether or not they are followed
by such phrases;

6)) references to “comstruction” or “building” include, unless the
context otherwise requires, investigation, design, developing,
engmeermg, procurement, delivery, transportation, 1nstallat‘,}‘g§n,w
processing, fabrication, testing, commissioning and other afgtﬁ?lﬁ @S'?{m
incidental to the construction, and “construct” or “build” /§ 11?
construed accordingly; '

: mng of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in 18
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(&)

(h)

(@

@

(k)

D

(m)

()
(0)

()

@

()

references to “development” include, unless the context otherwise
requires, construction, renovation, refurbishing, augmentation,
upgradation and other activities incidental thereto, and “develop”
shall be construed accordingly;

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

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

references to a “business day” shall be construed as a reference to a
day (other than a Sunday) on which banks in Delhi are generally open
for business;

any reference to month shall mean a reference to a calendar month as
per the Gregorian calendar;

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

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; provided that if the last day of any period
computed under this Agreement is not a business day, then the period

shall run until the end of the next business day; '

the words importing singular shall include plural and vice versa;

references to any gender shall include the other and the neutral
gender;

“lakh” means a hundred thousand (100,000) and “crore” means ten
million (10,000,000);

“indebtedness” shall be construed so as to include any obligation
(whether incurred as principal or surety) for the payment or
repayment of money, whether present or future, actual or contingent;

references to the “winding-up”, “dissolution”, “insolvency”, or
“reorganisation” of a company or corporation shall be construed so
as to include any equivalent or analogous proceedings under the law
of the jurisdiction in which such company or corporation is
incorporated or any jurisdiction in which such company or
corporation carries on business including the seeking of liquidation,
winding-up, reorganisation, dissolution, arrangement, protection or
relief of debtors;

any reference, at any time, to any agreement, deed, instrument,
licence or document of any description shall be construed as
reference to that agreement, deed, instrument, licence or other
document as amended, '\"/airigl, supplemented, modified or suspended

/
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at the time of such reference; provided that this Sub-clause shall not
operate so as to increase liabilities or obligations of the Authority
hereunder or pursuant hereto in any manner whatsoever;

®) any agreement, consent, approval, authorisation, notice,
communication, information or report required under or pursuant to
this Agreement from or by any Party or the Independent Engineer
shall be valid and effective only if it is in writing under the hand of a
duly authorised representative of such Party or the Independent
Engineer, as the case may be, in this behalf and not otherwise;

(v) the Schedules and Recitals 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;

(v). references to Recitals, Articles, Clauses, Sub-clauses or Schedules in
this Agreement shall, except where the context otherwise requires,
mean references to Recitals, Articles, Clauses, Sub-clauses and
Schedules of or to this Agreement, and references to a Paragraph
shall, subject to any contrary indication, be construed as a reference
to a Paragraph of this Agreement or of the Schedule in which such
reference appears; and

(w)  the damages payable by either Party to the other of them, as set forth
in this Agreement, whether on per diem basis or otherwise, are
mutually agreed genuine pre-estimated loss and damage likely to be
suffered and incurred by the Party entitled to receive the same and are
not by way of penalty (the “Damages”).

1.2.2 Unless expressly provided otherwise in this Agreement, any Documentation
required to be provided or furnished by the Concessionaire to the Authority
and/or the Independent Engineer shall be provided free of cost and in three
copies, and if the Authority and/or the Independent Engineer is required to
return any such Documentation with their comments and/or approval, they
shall be entitled to retain two copies thereof.

1.2.3 The rule of construction, if any, that a contract should be interpreted against
the parties responsible for the drafting and preparation thereof, shall not

apply.

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

1.3 Measurements and arithmetic conventions

All measurements and calculat10ns shall be in the metuc system and

20
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14  Priority of agreements and errors/discrepancies

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

(a) this Agreement; and
(b) all other agreements and documents forming part hereof;

i.e. the Agreement at (a) above shall prevail over the agreements and
documents at (b) above.

1.42 Subject to the provisions of Clause 1.4.1, in case of ambiguities or
discrepancies within this Agreement, the following shall apply:

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

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

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

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

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

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

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in 2l
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Part I1

The Concession
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2.1

ARTICLE 2
SCOPE OF THE PROJECT

Scope of the Project

The scope of the Project (the “Scope of the Project”) shall mean and
include, during the Concession Period:

(@)

(b)

(©

construction of the Project Highway on the Site set forth in Schedule-
A and as specified in Schedule-B together with provision of Project
Facilities as specified in Schedule-C, and in conformity with the
Specifications and Standards set forth in Schedule-D;

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

performance and fulfilment of all other obligations of the
Concessionaire in accordance with the provisions of this Agreement
and matters incidental thereto or necessary for the performance of
any or all of the obligations of the Concessionaire under this
Agreement.

15
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ARTICLE 3
GRANT OF CONCESSION

3.1 The Concession

3.1.1 Subject to and in accordance with the provisions of this Agreement, the
Applicable Laws and the Applicable Permits, the Authority hereby grants to
the Concessionaire the concession set forth herein including the exclusive
right, licence and authority during the subsistence of this Agreement to
construct, operate and maintain the Project (the “Concession™) for a period
of 16 (sixteen) years commencing from the Appointed Date, and the
Concessionaire hereby accepts the Concession and agrees to implement the
Project subject to and in accordance with the terms and conditions set forth
herein:

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

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

(b) finance and construct the Project Highway;

© manage, operate and maintain the Project Highway and regulate the
use thereof by third parties;

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

(e perform and fulfil all of the Concessionaire’s obligations under and in
accordance with this Agreement;

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

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

h.
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ARTICLE 4
CONDITIONS PRECEDENT

4.1 Conditions Precedent

4.1.1 Save and except as expressly provided in Articles 4, 9, 10, 24, 34, 44 and 47,
the respective rights and obligations of the Parties under this Agreement
shall be subject to the satisfaction in full of the conditions precedent
specified in this Clause 4.1 (the “Conditions Precedent”™).

4.1.2 The Concessionaire may, upon providing the Performance Security to the
Authority in accordance with Article 9, at any time after 90 (ninety) days
from the date of this Agreement or on an earlier day acceptable to the
Authority, by notice require the Authority to satisfy any or all of the
Conditions Precedent set forth in this Clause 4.1.2 within a period of 30
(thirty) days of the notice, or such longer period not exceeding 60 (sixty)
days as may be specified therein, and the conditions precedent required to be
satisfied by the Authority prior to the Appointed Date shall be deemed to
have been fulfilled when the Authority shall have: ‘

(a) provided to the Concessionaire the Right of Way to the Site in
accordance with the provisions of Clause 10.3.1; provided that the
conditions set forth in Clause 10.3.2 shall also be satisfied on or prior
to the Appointed Date; :

(b) issued the Fee Notification;
(©) Deleted

(d)  procured approval of the Railway authorities in the form of a general
arrangement drawing that would enable the Concessionaire to
construct road overbridges/ underbridges at level crossings on the
Project Highway in accordance with the Specifications and Standards
and subject to the terms and conditions specified in such approval;
and

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

Provided that the Authority may from time to time by notice extend, for up
to an aggregate of 6 (six) months, the period for procuring the approval set
forth in Sub-clause (d) and/ or Sub-clause (¢) above and in that event the
land to be covered by overbridges or the affected sections of the Project
Highway, as the case may be, shall be included in the Appendix referred to
in Clause 10.3 and dealt with in accordance with the provisions thereof; and
provided further that upon procurement of such approval, the Concessionaire
shall be entitled to a period of 12 (twelve) months therefrom fo;gomgle ion
-of the overbridges. For the avoidance of doubt, the approval ific kin
'S Exclauses (d) and (e) above shall cease to be a Condition Erec

the ,e\ﬁ\tensmn of time under this Prov1so@ TR
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4.1.3 The Conditions Precedent required to be satisfied by the Concessionaire
prior to the Appointed Date shall be deemed to have been fulfilled when the
Concessionaire shall have:

(a) provided Performance Security to the Authority;
(b) executed and procured execution of the Escrow Agreement;
(c) executed and procured execution of the Substitution Agreement;

(d) procured all the Applicable Permits specified in Schedule-E
unconditionally or if subject to conditions, then all such conditions
shall have been satisfied in full and such Applicable Permits are in
full force and effect;

(e) executed the Financing Agreements and delivered to the Authority 3
(three) true copies thereof, duly attested by a Director of the
Concessionaire;

) delivered to the Authority 3 (three) true copies of the Financial
Package and the Financial Model, duly attested by a Director of the
Concessionaire, along with 3 (three) soft copies of the Financial
Model in MS Excel version or any substitute thereof, which is
acceptable to the Senior Lenders;

(2) delivered to the Authority from the Selected Bidder, their respective
confirmation, in original, of the correctness of their representations
and warranties setforth in Sub clauses (k), (1) and (m) of clause 7.1 of
this Agreement; and

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

Provided that upon request in writing by the Concessionaire, the Authority
may, in its discretion, waive any of the Conditions Precedent set forth in this
Clause 4.1.3.

4.1.4 Each Party shall make all reasonable endeavours to satisfy the Conditions
Precedent within the time stipulated and shall provide the other Party with
such reasonable cooperation as may be required to assist that Party in
satisfying the Conditions Precedent for which that Party is responsible.

Notwithstanding anything to the contrary contained in this agreement, but

subject to extension, if any, of the period set forth in Articles 4 and 15 on

account of a Force Majeure Event, in the event that COD does not occur, for

any reason whatsoever, within the period set forth in Clause 15.1 all rights,
rivileges, claims and entitlements of the Concessionaire under or aris @_1‘,, «

; ’;hls Agreement shall be deemed to have been waived by, and\i SN

ceaée& with the concurrence of-the Concessionaire, and the{

% et
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Agreement shall be deemed to have been terminated by mutual agreement of
the Parties.

Upon Termination under Clause 4.1.4, the Authority shall be entitled to
encash the Bid Security and appropriate the proceeds thereof as Damages.
For the avoidance of doubt, it is expressly agreed that if the Bid Security
shall have been substituted by Performance Security, The Authority shall be
entitled to encash therefrom an amount equal to Bid Security.

4.1.5 The Parties shall notify each other in writing at least once a month on the

progress made in satisfying the Conditions Precedent. Each Party shall
promptly inform the other Party when any Condition Precedent for which it
is responsible has been satisfied.

4.2  Damages for delay by the Authority

4.3

g
AN
{":Z“s\""“jz\ b

e,

o

In the event that (i) the Authority does not procure fulfilment of any or all of
the Conditions Precedent set forth in Clause 4.1.2 within the period specified
in respect thereof, and (ii) the delay has not occurred as a result of breach of
this Agreement by the Concessionaire or due to Force Majeure, the Authority
shall pay to the Concessionaire Damages in an amount calculated at the rate
of 0.1% (zero point one per cent) of the Performance Security for each day’s
delay until the fulfilment of such Conditions Precedent, subject to a
maximum of 20% (twenty percent) of the Performance Security.

Damages for delay by the Concessionaire

In the event that (i) the Concessionaire does not procure fulfilment of any or
all of the Conditions Precedent set forth in Clause 4.1.3 within a period of
180 (One hundred eighty) days from the date of this Agreement, and (ii) the
delay has not occurred as a result of failure to fulfil the obligations under
Clause 4.1.2 or other breach of this Agreement by the Authority, or due to
Force Majeure, the Concessionaire shall pay to the Authority Damages in an
amount calculated at the rate of 0.1% (zero point one per cent ) of the
Performance Security for each day’s delay until the fulfilment of such
Conditions Precedent, subject to a maximum of 20% ( twenty per cent) of the
Performance Security.

X
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5.1

5.1.1

5.1.4

)

15
Qe ;;,/

ARTICLE 5
OBLIGATIONS OF THE CONCESSIONAIRE

Obligations of the Concessionaire

Subject to and on the terms and conditions of this Agreement, the
Concessionaire shall at its cost and expense procure finance for and
undertake the design, engineering, procurement, construction, operation and
maintenance of the Project Highway and observe, fulfil, comply with and
perform all its obligations set out in this Agreement or arising hereunder.

The Concessionaire shall comply with all Applicable Laws and Applicable
Permits (jncluding renewals as required) in the performance of its obligations
under this Agreement.

Subject to the provisions of Clauses 5.1.1 and 5.1.2, the Concessionaire shall
discharge its obligations in accordance with Good Industry Practice and as a
reasonable and prudent person.

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

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

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

(c) perform and fulfil its obligations under the Financing Agreements;

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

(e) make reasonable efforts to facilitate the acquisition of land required
for the purposes of the Agreement;

® ensure and procure that its Contractors comply with all Applicable
Permits and Applicable Laws in the performance by them of any of
the Concessionaire’s obligations under this Agreement;

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

) S&Fﬁﬁéﬁ)f Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 48‘3"{’6‘&1
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(h) support, cooperate with and facilitate the Authority in the
implementation and operation of the Project in accordance with the
provisions of this Agreement; and

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

5.2 Obligations relating to Project Agreements

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

5.2.2 The Concessionaire shall submit to the Authority the drafts of all Project
Agreements or any amendments or replacements thereto for its review and
comments, and the Authority shall have the right but not the obligation to
undertake such review and provide its comments, if any, to the
Concessionaire within 15 (fifteen) days of the receipt of such drafts. Within
7 (seven) days of execution of any Project Agreement or amendment thereto,
the Concessionaire shall submit to the Authority a true copy thereof, duly
attested by a Director of the Concessionaire, for its record. For the avoidance
of doubt, it is agreed that the review and comments hereunder shall be
limited to ensuring compliance with the terms of this Agreement. It is further
agreed that no review and/or observation of the Authority and/or its failure to
review and/or convey its observations on any document shall relieve the
Concessionaire of its obligations and liabilities under this Agreement in any
manner nor shall the Authority be liable for the same in any manner
whatsoever.

5.2.3 The Concessionaire shall not make any addition, replacement or amendments
to any of the Financing Agreements without the prior written consent of the
Authority if such addition, replacement or amendment has, or may have, the
effect of imposing or increasing any financial liability or obligation on the
Authority, and in the event that any replacement or amendment is made
without such consent, the Concessionaire shall not enforce such replacement
or amendment nor permit enforcement thereof against the Authority. For the
avoidance of doubt, the Authority acknowledges and agrees that it shall not
unreasonably withhold its consent for restructuring or rescheduling of the
Debt Due.

5.2.4 The Concessionaire shall procure that each of the Project Agreements
contains provisions that entitle the Authority to step into such agreement, in
its sole discretion, in substitution of the Concessionaire in the event of
Termination or Suspension (the “Covenant”). For the avoidance of doubt, it
is expressly agreed that in the event the Authority does not exercise such
tights of substitution within a period not exceeding 90 (ninety) days from the
~Nansfer Date, the Project Agreements shall be deemed to cease to be i
ce and effect on the Transfer Date without any liability whatsoever oryiﬁg
} thority and the Covenant shall expresil)sprov1de for such eventuality

P TR,
u‘? "‘»\‘.

aning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in 29
‘the State of Uttar Pradesh

i t,fJ 133




National Highways Authority of India Concession Agreement

Concessionaire expressly agrees to include the Covenant in all its Project
Agreements and undertakes that it shall, in respect of each of the Project
Agreements, procure and deliver to the Authority an acknowledgment and

_undertaking, in a form acceptable to the Authority, from the counter
party(ies) of each of the Project Agreements, whereunder such counter
party(ies) shall acknowledge and accept the Covenant and undertake to be
bound by the same and not to seek any relief or remedy whatsoever from the
Authority in the event of Termination or Suspension.

5.2.5 Notwithstanding anything to the contrary contained in this Agreement, the
Concessionaire agrees and acknowledges that selection or replacement of an
O&M Contractor and execution of the O&M Contract shall be subject to the
prior approval of the Authority from national security and public interest
perspective, the decision of the Authority in this behalf being final,
conclusive and binding on the Concessionaire, and undertakes that it shall
not give effect to any such selection or contract without prior approval of the
Authority. For the avoidance of doubt, it is expressly agreed that approval of
the Authority hereunder shall be limited to national security and public
interest perspective, and the Authority shall endeavour to convey its decision
thereon expeditiously. It is also agreed that the Authority shall not be liable
in any manner on account of grant or otherwise of such approval and that
such approval or denial thereof shall not in any manner absolve the
Concessionaire or its Contractors from any liability or obligation under this
Agreement.

5.3 Obligations relating to Change in Ownership

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

5.3.2 Notwithstanding anything to the contrary contained in this Agreement, the
Concessionaire agrees and acknowledges that:

) all acquisitions of Equity by an acquirer, either by himself or with
any person acting in concert, directly or indirectly, including by
transfer of the direct or indirect legal or beneficial ownership or
control of any Equity, in aggregate of not less than 15% (fifteen per
cent) of the total Equity of the Concessionaire; or

(ii) acquisition of any control directly or indirectly of the Board of
Directors of the Concessionaire by any person either by himself or
together with any person or persons acting in concert with him

shall constitute a Change in Ownership requiring prior approval of the
Authority from national security and public interest perspective, the decision
e 0f the Authority in this behalf being final, conclusive and binding on the
i cessionaire, and undertakes that it shall not give effect to any such
isition of Equity or control of the Board of Directors of the
essionaire without such prior approval of the Authority. For thef
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hereunder shall be limited to national security and public interest
perspective, and the Authority shall endeavour to convey its decision thereon
expeditiously. It is also agreed that the Authority shall not be liable in any
manner on account of grant or otherwise of such approval and that such
approval or denial thereof shall not in any manner absolve the
Concessionaire from any liability or obligation under this Agreement.

For the purposes of this Clause 5.3.2:

3% 119

(a) the expression acqulrer control” and “person acting in concert”
shall have the meaning ascribed thereto in the Securities and
Exchange Board of India (Substantial Acquisition of Shares and
Takeover) Regulations, 1997 or any statutory re-enactment thereof as
in force as on the date of acquisition of Equity, or the control of the
Board of Directors, as the case may be, of the Concessionaire;

(b) the indirect transfer or control of legal or beneficial ownership of
Equity shall mean transfer of the direct or indirect beneficial
ownership or control of any company or companies whether in India
or abroad which results in the acquirer acquiring control over the
shares or voting rights of shares of the Concessionaire; and

(c) power to appoint, whether by contract or by virtue of control or
acquisition of shares of any company holding directly or through one
or more companies (wWhether situate in India or abroad) the Equity of
the Concessionaire, not less than half of the directors on the Board of
Directors of the Concessionaire or of any company, directly or
indirectly whether situate in India or abroad, having ultimate control
of not less than 15% (fifteen per cent) of the Equity of the
Concessionaire shall constitute acquisition of control, directly or
indirectly, of the Board of Directors of the Concessionaire.

54 Employment of foreign nationals

- The Concessionaire acknowledges, agrees and undertakes that employment
of foreign personnel by the Concessionaire and/or its contractors and their
sub-contractors shall be subject to grant of requisite regulatory permits and
approvals including employment/residential visas and work permits, if any
required, and the obligation to apply for and obtain the same shall and will
always be of the Concessionaire and, notwithstanding anything to the
contrary contained in this Agreement, refusal of or inability to obtain any
such permits and approvals by the Concessionaire or any of its contractors or
sub-contractors shall not constitute Force Majeure Event, and shall not in any
manner excuse the Concessionaire from the performance and discharge of its
obligations and liabilities under this Agreement.

55 Employment of trained personnel
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5.6 Sole purpose of the Concessionaire

The Concessionaire having been set up for the sole purpose of exercising the
rights and observing and performing its obligations and liabilities under this
Agreement, the Concessionaire or any of its subsidiaries shall not, except
with the previous written consent of the Authority, be or become directly or
indirectly engaged, concerned or interested in any business other than as
envisaged herein.

5.7  Branding of Project Highway

The Project Highway or any part thereof shall not be branded in any manner
to advertise, display or reflect the name or identity of the Concessionaire or
its shareholders. The Concessionaire undertakes that it shall not, in any
manner, use the name or entity of the Project Highway to advertise or display
its own identity, brand equity or business interests, including those of its
shareholders, save and except as may be necessary in the normal course of
business. For the avoidance of doubt, it is agreed that the Concessionaire
may display its own name at a spot where other public notices are displayed
for the Users. It is further agreed that the Project Highway shall be known,
promoted, displayed and advertised by the name of Etawah — Chakeri
(Kanpur) Highway.

5.8  Facilities for physically challenged and elderly persons

The Concessionaire shall, in conformity with the guidelines issued from time
to time by the Ministry of Social Justice and Empowerment, or a substitute
thereof, procure a barrier free environment for the physically challenged and
elderly persons using the Project Highway.
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ARTICLE 6
OBLIGATIONS OF THE AUTHORITY

6.1 Obligations of the Authority

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

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

(a) upon written request from the Concessionaire, and subject to the
Concessionaire complying with Applicable Laws, provide reasonable
support and assistance to the Concessionaire in procuring Applicable
Permits required from any Government Instrumentality for
implementation and operation of the Project;

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

(c) procure that no barriers are erected or placed on the Project Highway
by any Government Instrumentality or persons claiming through or
under it, except for reasons of Emergency, national security, law and
order or collection of inter-state taxes;

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

Highway;

(e) subject to and in accordance with the Applicable Laws, grant to the
Concessionaire the authority to regulate traffic on the Project

Highway;

() assist the Concessionaire in procuring Police assistance for regulation
of traffic, removal of trespassers and security on the Project
Highway;

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

. (h) support, cooperate with and facilitate the Concessionaire in the

\;\Tﬁ?\\\ implementation and operation of the Project in accordance with<thé

N g provisions of this Agreement; and
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1) upon written request from the Concessionaire and subject to the
provisions of Clause 5.4, provide reasonable assistance to the
Concessionaire and any expatriate personnel of the Concessionaire or
its Contractors to obtain applicable visas and work permits for the
purposes of discharge by the Concessionaire or its Contractors their -
obligations under this Agreement and the Project Agreements.

6.2 Maintenance obligations prior to Appointed Date

During the Development Period, the Authority shall maintain the Project
Highway, at its own cost and expense, so that its traffic worthiness and
safety are at no time materially inferior as compared to its condition 7
(seven) days prior to the last date for submission of the Bid, and in the event
of any material deterioration or damage other than normal wear and tear,
undertake repair thereof, or pay to the Concessionaire the cost and expense,
as determined by the Independent Engineer, for undertaking such repair after
the Appointed Date. For the avoidance of doubt, the Authority shall
undertake only routine maintenance during the Development Period, and it
shall undertake special repairs only for ensuring safe operation of the Project
Highway, or in the event of excessive deterioration or damage caused due to
- unforeseen events such as floods or torrential rain.

6.3 Obligations relating to Competing Roads

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

i
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ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of the Concessionaire
The Concessionaire represents and warrants to the Authority that:

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

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

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

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

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

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

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

(h)  there are no actions, suits, proceedings, or investigations pending or,
to its knowledge, threatened against it at law or in equity before any
court or before any other judicial, quasi-judicial or other authority,
the outcome of which may result in the breach of this Agreement:or.,
which individually or in the aggregate may result in an e
0
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impairment of its ability to perform any of its obligations under this
Agreement;

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

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

(k) it shall at no time undertake or permit any Change in Ownership
except in accordance with the provisions of Clause 5.3 and that the
selected bidder, together with its Associates, hold not less than 51%
(fifty-one percent) of its issued and paid up Equity as on the date of
this Agreement;

Provided further that any such request made under clause 7.1(k) and /
or Art. 48, at the option of the authority, may be required to be
accompanied by a suitable no objection letter from lenders.

M the selected bidder and its Associates have the financial standing and
resources to fund the required Equity and to raise the debt necessary
for undertaking and implementing the Project in accordance with this
Agreement;

(m) the selected bidder is duly organised and validly existing under the
laws of the jurisdiction of its incorporation, and has requested the
Authority to enter into this Agreement with the Concessionaire
pursuant to the Letter of Award, and has agreed to and
unconditionally accepted the terms and conditions set forth in this
Agreement;

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

no representation or warranty by it contained herein or in any other
document furnished by it to the Authority or to any Government
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or will omit to state a material fact necessary to make such
representation or warranty; and

() no sums, in cash or kind, have been paid or will be paid, by it or on
its behalf, to any person by way of fees, commission or otherwise for
securing the Concession or entering into this Agreement or for
influencing or attempting to influence any officer or employee of the
Authority in connection therewith.

7.2 Representations and Warranties of the Authority
The Authority represents and warrants to the Concessionaire that:

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

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

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

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

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

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

(€3] it has complied with Applicable Laws in all material respects;

(h) all information provided by it in response to the Request for
Qualification and Request for Proposals, including amendments
thereto or disclosures thereunder, in connection with the Project is, to
the best of its knowledge and belief, true and accurate in all material

T, respects;

.,
N

it has the right, power and authority to manage and op
Project Highway up to the Ap%ointed Date;
4
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G it has good and valid right to the Site, and has power and authority to
grant a licence in respect thereto to the Concessionaire; and

&) upon the Concessionaire paying the Concession Fee and performing
the covenants herein, it shall not at any time during the term hereof,
interfere with peaceful exercise of the rights and discharge of the
obligations by the Concessionaire, in accordance with this
Agreement.

7.3 Disclosure

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

i
25
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ARTICLE 8
DISCLAIMER

8.1 Disclaimer

8.1.1 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 Request for
Qualification, Request for Proposals, Scope of the Project, Specifications and
Standards, Site, local conditions, physical qualities of ground, subsoil and
geology, traffic volumes and all information provided by the Authority or
obtained procured or gathered otherwise, and has determined to its
satisfaction the accuracy or otherwise thereof and the nature and extent of
difficulties, risks and hazards as are likely to arise or may be faced by it in
the course of performance of its obligations hereunder. Save as provided in
Clause 7.2, the Authority makes no representation whatsoever, express,
implicit or otherwise, regarding the accuracy, adequacy, correctness,
reliability and/or completeness of any assessment, assumptions, statement or
information provided by it and the Concessionaire confirms that it shall have
no claim whatsoever against the Authority in this regard.

8.1.2 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 8.1.1 above and hereby acknowledges and agrees that the Authority
shall not be liable for the same in any manner whatsoever to the
Concessionaire, the Selected Bidder and its Associates or any person
claiming through or under any of them.

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

8.1.4 In the event that either Party becomes aware of any mistake or error relating
to any of the matters set forth in Clause 8.1.1 above, that Party shall
immediately notify the other Party, specifying the mistake or error.

8.1.5 Except as otherwise provided in this Agreement, all risks relating to the
Project shall be borne by the Concessionaire and the Authority shall not be
liable in any manner for such risks or the consequences thereof.
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Part I11
Development and Operations
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ARTICLE 9
PERFORMANCE SECURITY

9.1 Performance Security

The Concessionaire shall, for the performance of its obligations hereunder
during the Construction Period, provide to the Authority no later than 180
(one hundred and eighty) days from the date of this Agreement, an
irrevocable and unconditional guarantee from a Bank for a sum equivalent to
Rs. 191.07 crore (Rupees One Hundred Ninety One Crores and Seven Lakhs
Only) in the form set forth in Schedule-F (the “Performance Security”).
Until such time the Performance Security is provided by the Concessionaire
pursuant hereto and the same comes into effect, the Bid Security shall remain
in force and effect, and upon such provision of the Performance Security
pursuant hereto, the Authority shall release the Bid Security to the
Concessionaire.

9.2 Appropriation of Performance Security

Upon occurrence of a Concessionaire Default, the Authority shall, without
prejudice to its other rights and remedies hereunder or in law, be entitled to
encash and appropriate the relevant amounts from the Performance Security
as Damages for such Concessionaire Default. Upon such encashment and
appropriation from the Performance Security, the Concessionaire shall,
within 30 (thirty) days thereof, replenish, in case of partial appropriation, to
its original level the Performance Security, and in case of appropriation of
the entire Performance Security provide a fresh Performance Security, as the
case may be, and the Concessionaire shall, within the time so granted,
replenish or furnish fresh Performance Security as aforesaid failing which
the Authority shall be entitled to terminate this Agreement in accordance
with Article 37. Upon replenishment or furnishing of a fresh Performance
Security, as the case may be, as aforesaid, the Concessionaire shall be
entitled to an additional Cure Period of 90 (ninety) days for remedying the
Concessionaire Default, and in the event of the Concessionaire not curing its
default within such Cure Period, the Authority shall be entitled to encash and
appropriate such Performance Security as Damages, and to terminate this
Agreement in accordance with Article 37.

9.3  Release of Performance Security

The Performance Security shall remain in force and effect for a period of one
year from the Appointed Date, but shall be released earlier upon the
Concessionaire expending on Project construction an aggregate sum that is
not less than 40% (Forty per cent) of the Total Project Cost; provided the
Concessionaire is not in breach of this Agreement. Upon request made by the
f";;*;wﬁt}* Concessionaire for release of the Performance Security along with the
. Zsyparticulars which establish satisfaction of the requirements specified yndér ;
i ~this Clause 9.3, the Authority shall release the Performance Sécufitys
s Sfgrthwith. - '
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ARTICLE 10
RIGHT OF WAY

10.1 The Site

The site of the Project Highway shall comprise the real estate described in
Schedule-A and in respect of which the Right of Way shall be provided and
granted by the Authority to the Concessionaire as a licensee under and in
accordance with this Agreement (the “Site”). For the avoidance of doubt, it
is hereby acknowledged and agreed that references to the Site shall be
construed as references to the real estate required for Six-Laning of the
Project Highway as set forth in Schedule-A,

10.2 Licence, Access and Right of Way

10.2.1 The Authority hereby grants to the Concessionaire access to the Site for

’ carrying out any surveys, investigations and soil tests that the Concessionaire

may deem necessary during the Development Period, it being expressly

agreed and understood that the Authority shall have no liability whatsoever

in respect of survey, investigations and tests carried out or work undertaken

by the Concessionaire on or about the Site pursuant hereto in the event of
Termination or otherwise.

10.2.2 In consideration of the Concession Fee, this Agreement and the covenants
and warranties on the part of the Concessionaire herein contained, the
Authority, in accordance with the terms and conditions set forth herein,
hereby grants to the Concessionaire, commencing from the Appointed Date,
leave and licence rights in respect of all the land (along with any buildings,
constructions or immovable assets, if any, thereon) comprising the Site
which is described, delineated and shown in Schedule-A hereto (the
“Licensed Premises”), on an “as is where is” basis, free of any
Encumbrances, to develop, operate and maintain the said Licensed Premises,
together with all and singular rights, liberties, privileges, easements and
appurtenances whatsoever to the said Licensed Premises, hereditaments or
premises or any part thereof belonging to or in anyway appurtenant thereto
or enjoyed therewith, for the duration of the Concession Period and, for the
purposes permitted under this Agreement, and for no other purpose
whatsoever.

10.2.3 The licence, access and right of way granted by this Agreement to the
Concessionaire shall always be subject to existing rights of way and the
Concessionaire shall perform its obligations in a manner that two existing
lanes of the Project Highway or an alternative thereof are open to traffic at
all times during the Construction Period.

Agreement for any reason whatsoever

@S

the State of Uttar Pradesh



National Highways Authority of India Concession Agreement

10.2.5

10.2.6

10.3

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

It is expressly agreed thattrees on the Site are property of the Authority
except that the Concessionaire shall be entitled to exercise usufructory rights
thereon during the Concession Period;

Procurement of the Site

10.3.1 Pursuant to the notice specified in Clause 4.1.2, the Authority Representative

10.3.2

10.3.3
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and the Concessionaire shall, on a mutually agreed date and time, inspect the
Site and prepare a memorandum containing an inventory of the Site
including the vacant and unencumbered land, buildings, structures, road
works, trees and any other immovable property on or attached to the Site.
Such memorandum shall have appended thereto an appendix (the
“Appendix”) specifying in reasonable detail those parts of the Site to which
vacant access and Right of Way has not been granted to the Concessionaire.
Signing of the memorandum, in two counterparts (each of which shall
constitute an original), by the authorised representatives of the Parties shall
be deemed to constitute a valid licence and Right of Way to the
Concessionaire for free and unrestricted use and development of the vacant
and unencumbered Site during the Concession Period under and in
accordance with the provisions of this Agreement and for no other purpose
whatsoever. For the avoidance of doubt, it is agreed that valid licence and
Right of Way with respect to the parts of the Site as set forth in the Appendix
shall be deemed to have been granted to the Concessionaire upon vacant
access thereto being provided by the Authority to the Concessionaire.

Without prejudice to the provisions of Clause 10.3.1, the Parties hereto agree
that on or prior to the Appointed Date, the Authority shall have granted
vacant access and Right of Way such that the Appendix shall not include
more than 20% (twenty per cent) of the total area of the Site required and
necessary for the Six-Lane Project Highway, and in the event Financial
Close is delayed solely on account of delay in grant of such vacant access
and Right of Way, the Authority shall be liable to payment of Damages
under and in accordance with the provisions of Clause 4.2.

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

to the Concessionaire in respéetof all lan,d included in the Appendi '_',: and i
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the event of delay for any reason other than Force Majeure or breach of this
Agreement by the Concessionaire, it shall pay to the Concessionaire
Damages in a sum calculated at the rate of Rs. 50 (Rupees fifty) per day for
cvery 1,000 (one thousand) square meters or part thercof, commencing from
the 91st (ninety first) day of the Appointed Date and until such Right of Way
is procured.

10.3.5 Upon receiving Right of Way in respect of any land included in the
Appendix, the Concessionaire shall complete the Construction Works
thereon within a reasonable period to be determined by the Independent
Engineer in accordance with Good Industry Practice; provided that the issue
of Provisional Certificate shall not be affected or delayed on account of
vacant access to any part of the Site not being granted to the Concessionaire
or any construction on such part of the Site remaining incomplete on the date
of Tests on account of the delay or denial of such access thereto. For the
avoidance of doubt, it is expressly agreed that Construction Works on all
lands for which Right of Way is granted within 90 (ninety) days of the
Appointed Date shall be completed before the Project Completion Date. It is
further agreed that the obligation of the Concessionaire to complete the
affected Construction Works shall subsist so long as the Authority continues
to pay the Damages specified herein, and upon the Authority ceasing to pay
such Damages after giving 60 (sixty) days’ notice thereof to the
Concessionaire, the obligation of the Concessionaire to complete such works
on such part of the Site shall cease forthwith.

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

— Authority may, at any time after the Bid Date, suo moto acquire the land
r;‘/\’;\\qh \\., equired hereunder. . T
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shall have no obligation or liability in respect thereof. For the avoidance of
doubt, the Concessionaire shall seek prior consent of the Authority to
connect any Additional Facility to the Project Highway and such consent
shall not be unreasonably withheld.

10.4 Site to be free from Encumbrances

Subject to the provisions of Clause 10.3, the Site shall be made available by
the Authority to the Concessionaire pursuant hereto free from all
Encumbrances and occupations and without the Concessionaire being
required to make any payment to the Authority on account of any costs,
compensation, expenses and charges for the acquisition and use of such Site
for the duration of the Concession Period, except insofar as otherwise
expressly provided in this Agreement. For the avoidance of doubt, it is
agreed that existing rights of way, easements, privileges, liberties and
appurtenances to the Licensed Premises shall not be deemed to be
Encumbrances.

10.5 Protection of Site from encroachments

During the Concession Period, the Concessionaire shall protect the Site from
any and all occupations, encroachments or Encumbrances, and shall not
place or create nor permit any Contractor or other person claiming through or
under the Concessionaire to place or create any Encumbrance or security
interest over all or any part of the Site or the Project Assets, or on any rights
of the Concessionaire therein or under this Agreement, save and except as
otherwise expressly set forth in this Agreement.

10.6 Special/temporary right of way

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

10.7  Access to the Authority and Independent Engineer

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

10.8 Geological and archaeological finds

s It is expressly agreed that mining, geological or archaeolooxcal 11ghts do not
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archaeological interest and that such rights, interest and property on or under
the Site shall vest in and belong to the Authority or the concerned
Government Instrumentality. The Concessionaire shall take all reasonable
precautions to prevent its workmen or any other person from removing or
damaging such interest or property and shall inform the Authority forthwith
of the discovery thereof and comply with such instructions as the concerned
Government Instrumentality may reasonably give for the removal of such
property. For the avoidance of doubt, it is agreed that any reasonable
expenses incurred by the Concessionaire hereunder shall be reimbursed by
the Authority. It is also agreed that the Government shall procure that the
instructions hereunder are issued by the concerned Government
Instrumentality within a reasonable period.

10.9 (Deleted)
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ARTICLE 11
UTILITIES, ASSOCIATED ROADS AND TREES

11.1  Existing utilities and roads

Notwithstanding anything to the contrary contained herein, the
Concessionaire shall ensure that the respective entities owning the existing
roads, right of way or utilities on, under or above the Site are enabled by it to
keep such utilities in continuous satisfactory use, if necessary, by providing
suitable temporary or permanent diversions with the authority of the
controlling body of that road, right of way or utility, and the Authority shall,
upon written request from the Concessionaire, initiate and undertake at the
Concessionaire’s cost, legal proceedings for acquisition of any right of way
necessary for such diversion. :

11.2  Shifting of obstructing utilities

The Concessionaire shall, subject to Applicable Laws and with assistance of
the Authority, undertake shifting of any utility including electric lines, water
pipes and telephone cables, to an appropriate location or alignment within or
outside the Site if and only if such utility causes -or shall cause a material
adverse effect on the construction, operation or maintenance of the Project
Highway. The cost of such shifting shall be borne by the Authority or by the
entity owning such utility, if the Authority so directs, and in the event of any
delay in shifting thereof, the Concessionaire shall be excused for failure to
perform any of its obligations hereunder if such failure is a direct
consequence of delay on the part of the entity owning such electric lines,
water pipes or telephone cables, as the case may be.

11.3 New utilities and roads

11.3.1 The Concessionaire shall allow, subject to such conditions as the Authority
may specify, access to, and use of the Site for laying telephone lines, water
pipes, electric cables or other public utilities. Where such access or use
causes any financial loss to the Concessionaire, it may require the user of the
Site to pay compensation or damages as per Applicable Laws. For the
avoidance of doubt, it is agreed that use of the Site under this Clause shall
not in any manner relieve the Concessionaire of its obligation to maintain the
Project Highway in accordance with this Agreement and any damage caused
by such use shall be restored forthwith.

11.3.2 The Authority may, by notice require the Concessionaire to connect any
adjoining road to the Project Highway, and the connecting portion thereof
falling within the Site shall be constructed by the Concessionaire at the
Authority’s cost in accordance with Article 16. The maintenance of such
connecting portion shall be undertaken by the Concessionaire in accordance ":«'z‘”"“*;\

/-«ﬁ:@ with the provisions of Clause 17.1.3. ,. #;,,
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facility or amenity to the Project Highway, whereupon the connecting
portion thereof that falls within the Site shall be constructed and maintained
by the Concessionaire upon advance payment of the cost to be made by the
beneficiary entity in accordance with the amount and period as determined
by the Independent Engineer. For the avoidance of doubt, any connecting
road constructed prior to the Appointed Date and falling within the Site shall
be maintained by the Concessionaire upon advance payment to be made by
the beneficiary entity in accordance with the provisions of this Clause.

11.4 Felling of trees

The Authority shall assist the Concessionaire in obtaining the Applicable
Permits for felling of trees to be identified by the Authority for this purpose
if and only if such trees cause a material adverse effect on the construction,
operation or maintenance of the Project Highway. The cost of such felling
shall be bormme by the Authority, and in the event of any delay in felling
thereof for reasons beyond the control of the Concessionaire, it shall be
excused for failure to perform any of its obligations hereunder if such failure
is a direct consequence of delay in the felling of trees. For the avoidance of
doubt, the Parties hereto agree that the felled trees shall be deemed to be
owned by the Authority and shall be disposed in such manner and subject to
such conditions as the Authority may in its sole discretion deem appropriate.

—_ o —
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12.1

12.2

ARTICLE 12
CONSTRUCTION OF THE PROJECT HIGHWAY

Obligations prior to commencement of construction
Prior to commencement of Construction Works, the Concessionaire shall:

(a) submit to the Authority and the Independent Engineer its detailed
design, construction methodology, quality assurance procedures, and
the procurement, engineering and construction time schedule for
completion of the Project in accordance with the Project Completion
Schedule as set forth in Schedule-G;

(b) appoint its representative duly authorised to deal with the Authority
in respect of all matters under or arising out of or relating to this
Agreement;

(© undertake, do and perform all such acts, deeds and things as may be

- necessary or required before commencement of construction under

and in accordance with this Agreement, the Applicable Laws and
Applicable Permits; and

(d) make its own arrangements for quarrying of materials needed for the
Project Highway under and in accordance with the Applicable Laws
and Applicable Permits.

Maintenance during Construction Period

During the Construction Period, the Concessionaire shall maintain, at its
cost, the existing lane(s) of the Project Highway so that the traffic worthiness
and safety thereof are at no time materially inferior as compared to their
condition 7 (seven) days prior to the date of this Agreement, and shall
undertake the necessary repair and maintenance works for this purpose;
provided that the Concessionaire may, at its cost, interrupt and divert the
flow of traffic if such interruption and diversion is necessary for the efficient
progress of Construction Works and conforms to Good Industry Practice;
provided further that such interruption and diversion shall be undertaken by
the Concessionaire only with the prior written approval of the Independent
Engineer which approval shall not be unreasonably withheld. For the
avoidance of doubt, it is agreed that the Concessionaire shall at all times be
responsible for ensuring safe operation of the Project Highway.

12.3 Drawings

In respect of the Concessionaire’s obligations with respect to the Drawings
of the Project Highway as set forth in Schedule-H, the following shall :
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(b)

(©)

(d)

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

By submitting the Drawings for review to the Independent Engineer,
the Concessionaire shall be deemed to have represented that it has
determined and verified that the design and engineering, including
field construction criteria related thereto, are in conformity with the
Scope of the Project and the Specifications and Standards;

Within 15 (fifieen) days of the receipt of the Drawings, the
Independent Engineer shall review the same and convey its
observations to the Concessionaire with particular reference to their
conformity or otherwise with the Scope of the Project and the
Specifications and Standards. The Concessionaire shall not be
obliged to await the observations of the Independent Engineer on the
Drawings submitted pursuant hereto beyond the said 15 (fifteen) days
period and may begin or continue Construction Works at its own
discretion and risk;

If the aforesaid observations of the Independent Engineer indicate
that the Drawings are not in conformity with the Scope of the Project
or the Specifications and Standards, such Drawings shall be revised
by the Concessionaire and resubmitted to the Independent Engineer
for review. The Independent Engineer shall give its observations, if
any, within 7 (seven) days of receipt of the revised Drawings;

No review and/or observation of the Independent Engineer and/or its
failure to review and/or convey its observations on any Drawings
shall relieve the Concessionaire of its obligations and liabilities under
this Agreement in any manner nor shall the Independent Engineer or
the Authority be liable for the same in any manner;

Without prejudice to the foregoing provisions of this Clause 12.3, the
Concessionaire shall submit to the Authority for review and
comments, its Drawings relating to alignment of the Project
Highway, finished road level, location and layout of the Toll Plazas
and general arrangement drawings of major bridges, flyovers and
grade separators, and the Authority shall have the right but not the
obligation to undertake such review and provide its comments, if any,
within 30 (thirty) days of the receipt of such Drawings. The
provisions of this Clause 12.3 shall apply mutatis mutandis to the
review and comments hereunder; and

Within 90 (ninety) days of the Project Completion Date, the
Concessionaire shall furnish to the Authority and the Independent
Engineer a complete set of as-built Drawings, in 2 (two) hard copies

the layout of the Project Highway and setback lines, if agy/
buildings and structures forming pa‘gt’?af Project Facilities.
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12.4.1

12.4.2

Six-Laning of the Project Highway

On or after the Appointed Date, the Concessionaire shall undertake
construction of Six-Laning as specified in Schedule-B and Schedule-C, and
in conformity with the Specifications and Standards set forth in Schedule-D.
The 912th (nine hundred and twelfth) day from the Appointed Date shall be
the scheduled date for completion of Six-Laning, (the “Scheduled Six-
Laning Date”).

The Concessionaire shall construct the Project Highway in accordance with
the Project Completion Schedule set forth in Schedule-G. In the event that
the Concessionaire fails to achieve any Project Milestone within a period of
90 (ninety) days from the date set forth for such Milestone in Schedule-G,
unless such failure has occurred due to Force Majeure or for reasons solely
attributable to the Authority, it shall pay Damages to the Authority in a sum
calculated at the rate of 0.1% (zero point one per cent) of the amount of
Performance Security for delay of each day until such Milestone is achieved,
provided that if any or all Project Milestones or the Scheduled Six-Laning
Date are extended in accordance with the provisions of this Agreement, the
dates set forth in Schedule-G shall be deemed to be modified accordingly
and the provisions of this Agreement shall apply as if Schedule-G has been
amended as above; provided further that in the event Project Completion
Date is achieved on or before the Scheduled Six-Laning Date, the Damages
paid under this Clause 12.4.2 shall be refunded by the Authority to the
Concessionaire, but without any interest thereon. For the avoidance of doubt,
it is agreed that recovery of Damages under this Clause 12.4.2 shall be
without prejudice to the rights of the Authority under this Agreement,
including the right of Termination thereof.

12.4.3 In the event that Six-Laning is not completed within 270 (two hundred and

12.5

12.6

12.7

seventy) days from the Scheduled Six-Laning Date, unless the delay is on
account of reasons solely attributable to the Authority or due to Force
Majeure, the Authority shall be entitled to terminate this Agreement.

(Deleted)
(Deleted)

Construction of service roads by the Authority

The Authority shall, at any time after the 8th (eighth) anniversary of the
Appointed Date, be entitled in its discretion to undertake at its cost,
construction of service roads on the Project Highway in accordance with the
specifications and standards applicable to other district roads (ODRs) in the
State. Such construction shall be undertaken without causing undue
disruption to traffic and upon its completion, the Concessionaire shall have
the obhgatlon to maintain the service roads 1n accordance Wlth Good
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ARTICLE 13
MONITORING OF CONSTRUCTION

13.1 Monthly progress reports

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

13.2 Imnspection

During the Construction Period, the Independent Engineer shall inspect the
Project Highway at least once a month and make a report of such inspection
(the “Imspection Report”) stating in reasonable detail the defects or
deficiencies, if any, with particular reference to the Scope of the Project and
Specifications and Standards. It shall send a copy of the Inspection Report to
the Authority and the Concessionaire within 7 (seven) days of such
inspection and upon receipt thereof, the Concessionaire shall rectify and
remedy the defects or deficiencies, if any, stated in the Inspection Report.
Such inspection or submission of Inspection Report by the Independent
Engineer shall not relieve or absolve the Concessionaire of its obligations
and liabilities hereunder in any manner whatsoever.

13.3 Tests

13.3.1 For determining that the Construction Works conform to the Specifications
and Standards, the Independent Engineer shall require the Concessionaire to
carry out or cause to be carried out tests, at such time and frequency and in
such manner as may be specified by the Independent Engineer from time to
time, in accordance with Good Industry Practice for quality assurance. The
size of sample for such tests shall, to the extent possible, not exceed 10%
(ten per cent) of the quantity and/or number of tests prescribed by IRC
and/or MORTH for the construction works undertaken by the Authority
through their contractors. The Concessionaire shall, with due diligence, carry
out or cause to be carried out all the tests in accordance with the instructions
of the Independent Engineer and furnish the results thereof to the
Independent Engineer. One half of the costs incurred on such tests, and to the
extent certified by the Independent Engineer as reasonable, shall be
reimbursed by the Authority to the Concessionaire. For the avoidance of
doubt, the costs to be incurred on any Test which is undertaken for
determining the rectification of any defect or deficiency in construction shall
be borne solely by the Concessionaire.

In the event that results of any tests conducted under this Clause 13.3
establish any defects or deficiencies -in the Construction Works, the=-.

Concessionaire shall carry out remedial measures and furnish a report @ the ™
Independent Engineer in this behalf. The Independent Engineer shall freduiré::
the Concessionaire to carry out or tause to be carried out tests to defs
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that such remedial measures have brought the Construction Works into
compliance with the Specifications and Standards, and the procedure set
forth in this Clause 13.3 shall be repeated until such Construction Works
conform to the Specifications and Standards. For the avoidance of doubt, it is
agreed that tests pursuant to this Clause 13.3 shall be undertaken in addition
to and independent of the tests that shall be carried out by the Concessionaire
for its own quality assurance in accordance with Good Industry Practice. It is
also agreed that a copy of the results of such tests shall be sent by the
Concessionaire to the Independent Engineer forthwith.

13.4 Delays during construction

Without prejudice to the provisions of Clause 12.4.2, if the Concessionaire
does not achieve any of the Project Milestones or the Independent Engineer
shall have reasonably determined that the rate of progress of Construction
Works is such that Six-Laning is not likely to be achieved by the Scheduled
Six-Laning Date, it shall notify the Concessionaire to this effect, and the
Concessionaire shall, within 15 (fifteen) days of such notice, by a
communication inform the Independent Engineer in reasonable detail about
the steps it proposes to take to expedite progress and the period within which
it shall achieve the Project Completion Date.

13.5 Suspension of unsafe Construction Works

13.5.1 Upon recommendation of the Independent Engineer to this effect, the
Authority may by notice require the Concessionaire to suspend forthwith the
whole or any part of the Construction Works if, in the reasonable opinion of
the Authority, such work threatens the safety of the Users and pedestrians.

13.5.2 The Concessionaire shall, pursuant to the notice under Clause 13.5.1,
suspend the Construction Works or any part thereof for such time and in
such manner as may be specified by the Authority and thereupon carry out
remedial measures to secure the safety of suspended works and the Users.
The Concessionaire may by notice require the Independent Engineer to
inspect such remedial measures forthwith and make a report to the Authority
recommending whether or not the suspension hereunder may be revoked.
Upon receiving the recommendations of the Independent Engineer, the
Authority shall either revoke such suspension or instruct the Concessionaire
to carry out such other and further remedial measures as may be necessary in
the reasonable opinion of the Authority, and the procedure set forth in this
Clause 13.5 shall be repeated until the suspension hereunder is revoked.

13.5.3 Subject to the provisions of Clause 34.7, all reasonable costs incurred for
maintaining and protecting the Construction Works or part thereof during the
period of suspension (the “Preservation Costs”), shall be borne by the
Concessionaire; provided that if the suspension has occurred as a result of
any breach of this Agreement by the Authority, the Preservation Costs shall
be borne by the Authority.

If suspension of Construction Works is for reasons not attributable to
Concessionaire, the Independent Engineer shall determine any extensiog
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the dates set forth in the Project Completion Schedule to which the
Concessionaire is reasonably entitled, and shall notify the Authority
accordingly whereupon the Authority shall extend such Project Completion
Schedule dates in accordance with the recommendations of the Independent
Engineer. In the event that the Scheduled Six-Laning Date is extended
pursuant hereto, the Concession Period shall be deemed to be extended by a
period equal in length to the period of extension of the Scheduled Six-Laning
Date.

13.6 Video recording

During the Construction Period, the Concessionaire shall provide to the
Authority for every calendar quarter, a video recording, which will be
compiled into a 3 (three)-hour compact disc or digital video disc, as the case
may be, covering the status and progress of Construction Works in that
quarter. The first such video recording shall be provided to the Authority
within 7 (seven) days of the Appointed Date and thereafter, no later than 15
(fifteen) days after the close of each quarter.

— s —
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ARTICLE 14
COMPLETION CERTIFICATE

14.1 Tests

14.1.1 At least 30 (thirty) days prior to the likely completion of the Project
Highway, the Concessionaire shall notify the Independent Engineer of its
intent to subject the Project Highway to Tests. The date and time of each of
the Tests shall be determined by the Independent Engineer in consultation
with the Concessionaire, and notified to the Authority who may designate its
representative to witness the Tests. The Concessionaire shall provide such
assistance as the Independent Engineer may reasonably require for
conducting the Tests. In the event of the Concessionaire and the Independent
Engineer failing to mutually agree on the dates for conducting the Tests, the
Concessionaire shall fix the dates by not less than 10 (ten) days notice to the
Independent Engineer.

14.1.2 All Tests shall be conducted in accordance with Schedule-1. The Independent
Engineer shall observe, monitor and review the results of the Tests to
determine compliance of the Project Highway with Specifications and
Standards and if it is reasonably anticipated or determined by the
Independent Engineer during the course of any Test that the performance of
the Project Highway or any part thereof does not meet the Specifications and
Standards, it shall have the right to suspend or delay such Test and require
the Concessionaire to remedy and rectify the defects or deficiencies. Upon
completion of each Test, the Independent Engineer shall provide to the
Concessionaire and the Authority copies of all Test data including detailed
Test results. For the avoidance of doubt, it is expressly agreed that the
Independent Engineer may require the Concessionaire to carry out or cause
to be carried out additional Tests, in accordance with Good Industry Practice,
for determining the compliance of the Project Highway with Specifications
and Standards.

14.2 Completion Certificate

Upon completion of Construction Works and the Independent Engineer
determining the Tests to be successful, it shall forthwith issue to the
Concessionaire and the Authority a certificate substantially in the form set
forth in Schedule-J (the “Completion Certificate™).

14.3 Provisional Certificate
14.3.1 (Deleted)

14.3.2 (Deleted)

714 N,

©,\
s h‘ﬁ L‘a (Deleted) '
e I -
e /> 5 j} ,
Q?'\:”:)\.\M/ ﬁ 2

SnSemery 4 J
%’w&xf -Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in
the State of Uttar Pradesh

//ﬂ oy 134:4 Completion of Punch List items
Q\




National Highways Authority of India Concession Agreement

14.4.2 (Deleted)

14.5 Withholding of Provisional Certificate
14.5.1 (Deleted)

14.5.2 (Deleted).

14.6 Rescheduling of Tests

If the Independent Engineer certifies to the Authority and the Concessionaire
that it is unable to issue the Completion Certificate because of events or
circumstances on account of which the Tests could not be held or had to be
suspended, the Concessionaire shall be entitled to re-schedule the Tests and
hold the same as soon as reasonably practicable.
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ARTICLE 15
ENTRY INTO COMMERCIAL SERVICE

15.1 Commercial Operation Date (COD)

15.1.1 Six-Laning shall be deemed to be complete when the Completion Certificate,
is issued under the provisions of Article 14. The commercial operation date
of the Project shall be the Appointed date or the Financial close date,
whichever is later (the “COD”). The Project Highway shall enter into
commercial service on COD whereupon the Concessionaire shall be entitled
to demand and collect Fee in accordance with the provisions of Article 27.

15.2 Damages for delay

15.2.1 The Concessionaire hereby agrees and undertakes that itself shall achieve
COD within 180 (One Hundred Eighty) days from the date of this
Agreement and in the event of delay, it shall be entitled to a further period
not exceeding 120 (One Twenty) days , subject to payment of Damages to
the Authority in a sum calculated at the rate of 0.1%(Zero point one per cent)
of the Performance Security for each day of delay; provided that the
Damages specified herein shall be payable every week in advance and the
period beyond the said 180 (One Hundred Eighty ) days shall be granted
only to the extent of Damages so paid; provided further that no Damages
shall be payable if such delay in COD has occurred solely as a result of any

* default or delay by the Authority in procuring satisfaction of the Conditions
Precedent specified in Clause 4.1.2 of due to Force Majeure.

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

16.1 Change of Scope

16.1.1 The Authority may, notwithstanding anything to the contrary contained in
this Agreement, require the provision of additional works and services which
are not included in the Scope of the Project as contemplated by this
Agreement (“Change of Scope”). Any such Change of Scope shall be made
in accordance with the provisions of this Article 16 and the costs thereof
shall be expended by the Concessionaire and reimbursed to it by the
Authority in accordance with Clause 16.3.

16.1.2 If the Concessionaire determines at any time that a Change of Scope is
necessary for providing safer and improved services to the Users, it shall by
notice in writing require the Authority to consider such Change of Scope.
The Authority shall, within 15 (fifteen) days of receipt of such notice, either
accept such Change of Scope with modifications, if any, and initiate
proceedings therefor in accordance with this Article 16 or inform the
Concessionaire in writing of its reasons for not accepting such Change of
Scope.

16.2 Procedure for Change of Scope

16.2.1 In the event of the Authority determining that a Change of Scope is
necessary, it shall issue to the Concessionaire a notice specifying in
reasonable detail the works and services contemplated thereunder (the
“Change of Scope Notice”).

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

(a) the impact, if any, which the Change of Scope is likely to have on the
Project Completion Schedule if the works or services are required to
be carried out during the Construction Period; and

(b) the options for implementing the proposed Change of Scope and the
effect, if any, each such option would have on the costs and time
thereof, including a detailed breakdown by work classifications
specifying the material and labour costs calculated in accordance
with the schedule of rates applicable to the works assigned by the
Authority to its contractors, along with the proposed
premium/discount on such rates; provided that the cost incurred by

ﬂ/,{f”:fzr;‘@\ the Concessionaire in providing such information shall be reimbursed
e ){f};f\ ~ by the Authority to the extent such cost is certified by the

Independent Engineer as reasonable.

-3 Upon receipt of information set forth in Clause 16.2.2, if the Authority
decides to proceed with the Change oa %cope, it shall convey its preferredi:
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option to the Concessionaire, and the Parties shall, with assistance of the
Independent Engineer, thereupon make good faith efforts to agree upon the
time and costs for implementation thereof. Upon reaching an agreement, the
Authority shall issue an order (the “Change of Scope Order”) requiring the
Concessionaire to proceed with the performance thereof. In the event that the
Parties are unable to agree, the Authority may, by issuing a Change of Scope
Order, require the Concessionaire to proceed with the performance thereof
pending resolution of the Dispute, or carry out the works in accordance with
Clause 16.5.

16.2.4 The provisions of this Agreement, insofar as they relate to Construction
Works and Tests, shall apply mutatis mutandis to the works undertaken by
the Concessionaire under this Article 16.

16.3 Payment for Change of Scope

16.3.1 Within 7 (seven) days of issuing a Change of Scope Order, the Authority
shall make an advance payment to the Concessionaire in a sum equal to 20%
(twenty per cent) of the cost of Change of Scope as agreed hereunder, and in
the event of a Dispute, 20% (twenty per cent) of the cost assessed by the
Independent Engineer. The Concessionaire shall, after commencement of
work, present to the Authority bills for payment in respect of the works in
progress or completed works, as the case may be, supported by such
Documentation as is reasonably sufficient for the Authority to determine the
accuracy thereof. Within 30 (thirty) days of receipt of such bills, the
Authority shall disburse to the Concessionaire such amounts as are certified
by the Independent Engineer as reasonable and after making a proportionate
deduction for the advance payment made hereunder, and in the event of any
Dispute, final adjustments thereto shall be made under and in accordance
with the Dispute Resolution Procedure.

16.3.2 Notwithstanding anything to the contrary contained in Clause 16.3.1, all
costs arising out of any Change of Scope Order issued during the
Construction Period shall be borme by the Concessionaire, subject to an
aggregate ceiling of 0.25% (zero point two five per cent) of the Total Project
Cost. Any costs in excess of the ceiling shall be reimbursed by the Authority
in accordance with Clause 16.3.1. In the event that the total cost arising out
of Change of Scope Orders (if any) issued prior to the Project Completion
Date is less than 0.25% (zero point two five per cent) of the Total Project
Cost, the difference thereof shall be credited by the Concessionaire to the
Safety Fund within a period of 180 (one hundred and eighty) days of the
Project Completion Date. For the avoidance of doubt, it is agreed that the
aforesaid 0.25% (zero point two five per cent) of the Total Project Cost shall,
to the extent borne by the Concessionaire, be deemed to form part of the
actual capital cost of the Project.

=, 16,4 Restriction on certain works
72 LAUDTIANN )
———— iy £y

‘31‘%1 Notwithstanding anything to the contrary contained in this Article 16, t é‘{’g"’
11 Authority shall not require the Concessionaire to undertake any works/:
services if such works or services-are likely to delay completion of 9%
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Laning ; provided that in the event that the Authority considers such works
or services to be essential, it may issue a Change of Scope Order, subject to
the condition that the works forming part of or affected by such Order shall
not be reckoned for purposes of determining completion of Six-Laning and
issuing the Provisional Certificate.

16.4.2 Notwithstanding anything to the contrary contained in this Article 16, the
Concessionaire shall be entitled to nullify any Change of Scope Order if it -
causes the cumulative costs relating to all the Change of Scope Orders to
exceed 5% (five per cent) of the Total Project Cost in any continuous period
of 3 (three) years immediately preceding the date of such Change of Scope
Order or if such cumulative costs exceed 20% (twenty per cent) of the Total
Project Cost at any time during the Concession Period.

16.5 Power of the Authority to undertake works

16.5.1 Notwithstanding anything to the contrary contained in Clauses 16.2 and 16.3,
the Authority may, after giving notice to the Concessionaire and considering
its reply thereto, award such works or services to any person on the basis of
open competitive bidding; provided that the Concessionaire shall have the
option of matching the first ranked bid in terms of the selection criteria,
subject to payment of 2% (two per cent) of the bid amount to the Authority®,
and thereupon securing the award of such works or services. For the
avoidance of doubt, it is agreed that the Concessionaire shall be entitled to
exercise such option only if it has participated in the bidding process and its
bid does not exceed the first ranked bid by more than 10% (ten percent)
thereof.

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

16.6 Reduction in Scope of the Project

16.6.1 If the Concessionaire shall have failed to complete any Construction Works

on account of Force Majeure or for reasons solely attributable to the

Authority, the Authority may, in its discretion, require the Concessionaire to

pay 80% (eighty percent) of the sum saved therefrom, and upon such

payment to the Authority, the obligations of the Concessionaire in respect of

such works shall be deemed to have been fulfilled. For the avoidance of

doubt, it is agreed that in the event such reduction in Scope of the Project

causes or will cause a reduction in net after-tax return of the Concessionaire,

the Parties shall meet, as soon as reasonably practical, and agree on a full or

P e partial waiver of the aforesaid payment of 80% (eighty per cent) so as to
place the Concessionaire in the same financial position as it would have

s et

tdder whose bid shall have been matched by the Coticessionaire. _

enjoyed had there been no reduction in Scope of the Project. It is furthee:

\i. ) ‘_/ﬂ% Authority shall transfer 75% (seventy five percent) of the amount so received to the first
- 2meyi

At
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agreed that the liability of the Authority under this Clause 16.6 shall not
extend beyond waiver of the aforesaid 80% (eighty per cent). It is also
agreed that in the event of a dispute, the Dispute Resolution Procedure shall

apply.

16.6.2 For determining the obligations of the Concessionaire under this Clause 16.6,
the provisions of Clauses 16.1, 16.2 and 16.4 shall apply mutatis mutandis,
and upon issue of Change of Scope Order by the Authority hereunder, the
Concessionaire shall pay forthwith the sum specified therein.

?
‘\:;:{/f’ BT —=
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ARTICLE 17
OPERATION AND MAINTENANCE

17.1 O&M obligations of the Concessionaire

17.1.1 During the Operation Period, the Concessionaire shall operate and maintain
the Project Highway in accordance with this Agreement either by itself, or
through the O&M Contractor and if required, modify, repair or otherwise
make improvements to the Project Highway to comply with the provisions of
this Agreement, Applicable Laws and Applicable Permits, and conform to
Good Industry Practice. The obligations of the Concessionaire hereunder
shall include:

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

(b) collecting and appropriating the Fee;

(c) minimising disruption to traffic in the event of accidents or other
incidents affecting the safety and use of the Project Highway by
providing a rapid and effective response and maintaining liaison with
emergency services of the State;

(d) carrying out periodic preventive maintenance of the Project Highway;

(e) undertaking routine maintenance including prompt repairs of
potholes, cracks, joints, drains, embankments, structures, pavement
markings, lighting, road signs and other traffic control devices;

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

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

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

(i) protection of the environment and provision of equipment and
materials therefore;

) operation and maintenance of all communication, control and
administrative systems necessary for the efficient operation of the

Project Highway;

maintaining a public relations unit to interface with and attend{;;tféjzm Yo
suggestions from the Users, government agencies, media and gthér,
agencies; and

complying with Safety Reqﬁirérﬁentsl{r;‘ accordance with Article 1§
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17.1.2 The Concessionaire shall remove promptly from the Project Highway all
surplus construction machinery and materials, waste materials (including
hazardous materials and waste water), rubbish and other debris (including,
without limitation, accident dcbris) and keep the Project Highway in a clean,
tidy and orderly condition, and in conformity with the Applicable Laws,
Applicable Permits and Good Industry Practice. For the avoidance of doubt,
it is agreed that the debris and material excavated shall be carried to and

~deposited at a location to be decided in consultation with
Authority/Independent Engineer.

17.1.3 The Concessionaire shall maintain, in conformity with Good Industry
Practice, all stretches of approach roads, over-passes, under-passes or other
structures situated on the Site but not forming part of the carriageway.

17.2 Maintenance Requirements

The Concessionaire shall procure that at all times during the Operation
Period, the Project Highway conforms to the maintenance requirements set
forth in Schedule-K (the “Maintenance Requirements”).

17.3 Maintenance Manual

17.3.1 Not later than 180 (one hundred and eighty) days from the Appointed Date ,
the Concessionaire shall, in consultation with the Independent Engineer,
evolve a repair and maintenance manual (the “Maintenance Manual”) for
the regular and preventive maintenance of the Project Highway in
conformity with the Maintenance Requirements, Safety Requirements and
Good Industry Practice, and shall provide 5 (five) copies thereof to the
Authority and 2 (two) copies to the Independent Engineer. The Maintenance
Manual shall be revised and updated once every 3 (three) years and the
provisions of this Clause 17.3 shall apply, mutatis mutandis, to such revision.

17.3.2 Without prejudice to the provision of Clause 17.3.1, the Maintenance
Manual shall, in particular, include provisions for maintenance of Project
Assets and shall provide for life cycle maintenance, routine maintenance and
reactive maintenance which may be reasonably necessary for maintenance
and repair of the Project Assets, including replacement thereof, such that its
overall condition conforms to Good Industry Practice.

17.4 Maintenance Programme

17.4.1 Not later than 45 (forty five) days prior to the beginning of each Accounting
Year during the Operation Period, the Concessionaire shall provide to the
Authority and the Independent Engineer, its proposed annual programme of
preventive, urgent and other scheduled maintenance (the “Maintenance
Programme”) to comply with the Maintenance Requirements, Maintenance
Manual and Safety Requirements. Such Maintenance Programme shall
include:
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17.4.2

17.4.3

17.5

17.5.1

17.5.2

(b) arrangements and procedures for carrying out urgent repairs;
(c) criteria to be adopted for deciding maintenance needs;

(d) intervals and procedures for carrying out inspection of all elements of

the Project Highway;

(e) intervals at which the Concessionaire shall carry out periodic
maintenance;

® arrangements and procedures for carrying out safety related

measures; and
(2) intervals for major maintenance works and the scope thereof.

Within 15 (fifteen) days of receipt of the Maintenance Programme, the
Independent Engineer shall review the same and convey its comments to the
Concessionaire with particular reference to its conformity with the
Maintenance Requirements, Maintenance Manual and Safety Requirements.

The Concessionaire may modify the Maintenance Programme as may be
reasonable in the circumstances, and the procedure specified in Clauses
17.4.1 and 17.4.2 shall apply mutatis mutandis to such modifications.

~Safety, vehicle breakdowns and accidents

The Concessionaire shall ensure safe conditions for the Users, and in the
event of unsafe conditions, lane closures, diversions, vehicle breakdowns and
accidents, it shall follow the relevant operating procedures including the
setting up of temporary traffic cones and lights, and removal of obstruction
and debris without delay. Such procedures shall conform to the provisions of
this Agreement, Applicable Laws, Applicable Permits and Good Industry
Practice.

The Concessionaire’s responsibility for rescue operations on the Project
Highway shall be limited to an initial response to any particular incident until
such time that the competent authority takes charge and shall include prompt
removal of vehicles or debris or any other obstruction, which may endanger
or interrupt the smooth flow of traffic. For this purpose, it shall maintain and
operate a round-the-clock vehicle rescue post with one mobile crane having
the capacity to lift a truck with a Gross Vehicle Weight of 20,000 (twenty
thousand) kilograms; provided that on and after the Scheduled Six-Laning
Date, the Concessionaire shall maintain and operate two such vehicle rescue
posts, with one crane each, and such posts shall be located at each of the Toll
Plaza(s).

De-commissioning due to Emergency

If, in the reasonable opinion of the Concessionaire, there exists -
Emergency which warrants de-commissioning and closure to traffic 0
whole or any part of the Project Highway, the Concessionaire st
entitled to de-commission and-close ﬂ? whole or any part of the

e\’\ an

V‘Q‘ \.«/'S(m ning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 i in

{5\\0 Moy

:"’::% tate of Uttar Pradesh




.

\\i\ H{g},\\
A
} ['f:~ 4 %

X

3
ey
7.

K\

National Highways Authority of India

Concession Agreement

17.6.2

17.6.3

17.7

17.7.1

17.7.2

Highway to traffic for so long as such Emergency and the consequences
thereof warrant; provided that such decommissioning and particulars thereof
shall be notified by the Concessionaire to the Authority without any delay,
and the Concessionaire shall diligently carry out and abide by any reasonable
directions that the Authority may give for dealing with such Emergency.

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

Any decommissioning or closure of any part of the Project Highway and the
re-commissioning thereof shall, as soon as practicable, be brought to the
notice of affected persons by means of public announcements/notice.

Lane closure

The Concessionaire shall not close any lane of the Project Highway for
undertaking maintenance or repair works except with the prior written
approval of the Independent Engineer. Such approval shall be sought by the
Concessionaire through a written request to be made at least 7 (seven) days
before the proposed closure of lane and shall be accompanied by particulars
thereof. Within 3 (three) days of receiving such request, the Independent
Engineer shall grant permission with such modifications as it may deem
necessary and a copy of such permission shall be sent to the Authority.

The provisions of Clause 17.7.1 shall not apply to de-commissioning under
Clause 17.6.1 or to closure of any lane for a period not exceeding 2 (two)
hours in a day at any time of the day and 6 (six) hours in a day at a time
specified by the Independent Engineer as off-peak hours when the flow of
traffic is comparatively lower.

17.7.3 Upon receiving the permission pursuant to Clause 17.7.1, the Concessionaire

17.8

17.8.1

shall bhe entitled to close the designated lane for the period specified therein,
and in the event of any delay in re-opening such lane, the Concessionaire
shall pay Damages to thc Authority calculatcd at the rate of 0.1% (zero point
one per cent) of the Average Daily Fee [or every stretch of 250 (two hundred
and fifty) mcters, or part thereof, for each day of delay until the lane has
been re-opened for traffic.

Damages for breach of maintenance obligations

In the event that the Concessionaire fails to repair or rectify any defect or
deficiency set forth in the Maintenance Requirements within the period
specified therein, it shall be deemed to be in breach of this Agreement and
the Authority shall be entitled to recover Damages, to be calculated and paid
for each day of delay until the breach is cured, at the higher of (a) 0.5% (zero
point five per cent) of Average Dally Fee, and (b) 0.1% (zero point one per\
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Notwithstanding anything contained in this agreement, should the actual
traffic exceed the design capacity, during any year or part thereof and the
Concessionaire fails to repair or rectify any defect or deficiency set forth in
the Maintenance Requirements within the period specified therein, it shall be
deemed to be in breach of this Agreement and the Authority shall be entitled,
from such date, to recover Damages, to be calculated and paid for each day
of delay until the breach is cured, at the higher of (a) 5% (five per cent) of
Average Daily Fee, and (b) 1% (one per cent) of the cost of such repair or
rectification as estimated by the Independent Engineer, for the balance
period of the concession.

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

17.8.2 The Damages set forth in Clause 17.8.1 may be assessed and specified
forthwith by the Independent Engineer; provided that the Authority may, in
its discretion, demand a smaller sum as Damages, if in its opinion, the breach
has been cured promptly and the Concessionaire is otherwise in compliance
with its obligations hereunder. The Concessionaire shall pay such Damages
forthwith and in the event that it contests such Damages, the Dispute
Resolution Procedure shall apply.

17.9  Authority’s right to take remedial measures

17.9.1 In the event the Concessionaire does not maintain and/or repair the Project
Highway or any part thereof in conformity with the Maintenance
Requirements, the Maintenance Manual or the Maintenance Programme, as
the case may be, and fails to commence remedial works within 15 (fifteen)
days of receipt of the O&M Inspection Report or a notice in this behalf from
the Authority or the Independent Engineer, as the case may be, the Authority
shall, without prejudice to its rights under this Agreement including
Termination thereof, be entitled to undertake such remedial measures at the
risk and cost of the Concessionaire, and to recover its cost from the
Concessionaire. In addition to recovery of the aforesaid cost, a sum equal to
20% (twenty per cent) of such cost shall be paid by the Concessionaire to the
Authority as Damages.

17.9.2 The Authority shall have the right, and the Concessionaire hereby expressly
grants to the Authority the right, to recover the costs and Damages specified
in Clause 17.9.1 directly from the Escrow Account as if such costs and
Damages were O&M Expenses, and for that purpose, the Concessionaire
hereby agrees to give irrevocable instructions to the Escrow Bank to make
payment from the Escrow Account in accordance with the instructions of the
Authority under this Clause 17.9.2 and debit the same to O&M Expenses.

17.10 Overriding powers of the Authority

~.17.10.1 If in the reasonable opinion of the Authority, the Concessionaire is in P
matemal breach of 1ts obhgatlons under this Agreement and, in partlcular t};&s&,‘- __
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prejudice to any of its rights under this Agreement including Termination
thereof, by notice require the Concessionaire to take reasonable measures
immediately for rectifying or removing such hardship or danger, as the case
may be.

17.10.2 In the event that the Concessionaire, upon notice under Clause 17.10.1, fails
to rectify or remove any hardship or danger within a reasonable period, the
Authority may exercise overriding powers under this Clause 17.10.2 and take
over the performance of any or all the obligations of the Concessionaire to
the extent deemed necessary by it for rectifying or removing such hardship
or danger; provided that the exercise of such overriding powers by the
Authority shall be of no greater scope and of no longer duration than is
reasonably required hereunder; provided further that any costs and expenses
incurred by the Authority in discharge of its obligations hereunder shall be
deemed to be O&M Expenses, and the Authority shall be entitled to recover
them from the Concessionaire in accordance with the provisions of Clause
17.9 along with the Damages specified therein.

17.10.3 In the event of a national emergency, civil commotion or any other act
specified in Clause 34.3, the Authority may take over the performance of any
or all the obligations of the Concessionaire to the extent deemed necessary
by it or as directed by the Government, and exercise such control over the
Project Highway or give such directions to the Concessionaire as may be
deemed necessary; provided that the exercise of such overriding powers by
the Authority shall be of no greater scope and of no longer duration than is
reasonably required in the circumstances which caused the exercise of such
overriding power by the Authority. For the avoidance of doubt, the
consequences of such action shall be dealt in accordance with the provisions
of Article 34.

17.11 Restoration of loss or damage to Project Highway

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

17.12 Modifications to the Project Highway

The Concessionaire shall not carry out any material modifications to the
Project Highway save and except where such modifications are necessary for
the Project Highway to operate in conformity with the Maintenance
Requirements, Good Industry Practice and Applicable Laws; provided that
the Concessionaire shall notify the Independent Engineer of the proposed
g,‘ﬁé-x& modifications along with particulars thereof at least 15 (fifteen) days before
- %;{:\ commencing work on such modifications and shall reasonably consider any
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17.13 Excuse from performance of obligations

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
on account of any of the following for the duration thereof:

(a) an event of Force Majeure;

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

(©) compliance with a request from the Authority or the directions of any
Government Instrumentality, the effect of which is to close all or any part of
the Project Highway.

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

17.14 Barriers and diversions

The Authority shall procure that during the Operation Period, no barriers are
erected or placed by any Government Instrumentality on the Project
Highway except for reasons of Emergency, national security, law and order
or collection of inter-state taxes. The Authority shall also make best
endeavours to procure that no Government Instrumentality shall undertake or
cause to be undertaken, except for reasons of Emergency, national security
or law and order, any diversions of traffic from, or closing down of approach
roads to the Project Highway that may cause a material adverse effect on the
flow of traffic to and from the Project Highway.

17.15 Advertising on the Site

The Concessionaire shall not undertake or permit any form of commercial
advertising, display or hoarding at any place on the Site if such advertising,
display or hoarding shall be visible to the Users while driving on such
Highway; provided that this restriction shall not apply to the Toll Plazas, rest
areas, bus shelters and telephone booths located on the Project Highway if
the advertising thereon does not, in the opinion of the Authority, distract the
Users or violates extant guidelines of MoRTH. All advertising on the Project
Highway shall also conform to Good Industry Practice. For the avoidance of
doubt, it is agreed that the rights of the Concessionaire hereunder shall be
ﬂ;r;gf;t\\ subject to Applicable Laws, as in force and effect from time to time, and no
g ,Xxcompensation shall be claimed on account thereof.
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ARTICLE 18

SAFETY REQUIREMENTS

18.1 Safety Requirements

18.1.1 The Concessionaire shall comply with the provisions of this Agreement,
Applicable Laws and Applicable Permits and conform to Good Industry
Practice for securing the safety of the Users. In particular, the Concessionaire
shall develop, implement and administer a surveillance and safety
programme for providing a safe environment on or about the Project
Highway, and shall comply with the safety requirements set forth in
Schedule-L (the “Safety Requirements”).

18.1.2 The Authority shall appoint an experienced and qualified firm or
organisation (the “Safety Consultant”) for carrying out safety audit of the
Project Highway in accordance with the Safety Requirements, and shall take
all other actions necessary for securmg compliance with the Safety
Requirements.

18.2 Expenditure on Safety Requirements

All costs and expenses arising out of or relating to Safety Requirements shall
be borne by the Concessionaire to the extent such costs and expenses form
part of the works and services included in the Scope of the Project, and
works and services, if any, not forming part of the Scope of the Project shall
be undertaken in accordance with the provisions of Article 16. Costs and
expenses on works and services not covered hitherto before and arising out
of Safety Requirements shall, subject to the provisions of Clause 16.3.2, be
borne from out of a dedicated safety fund (the “Safety Fund”) to be funded,
owned and operated by the Authority or a substitute thereof.

PO S
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ARTICLE 19

MONITORING OF OPERATION AND MAINTENANCE

19.1

19.2

19.3

194

19.4.1

1,9”
= ’d’“" ,,\\Q\ this Agreement.

Monthly status reports

During Operation Period, the Concessionaire shall, no later than 7 (seven)
days after the close of each month, furnish to the Authority and the
Independent Engineer a monthly report stating in reasonable detail the
condition of the Project Highway including its compliance or otherwise with
the Maintenance Requirements, Maintenance Manual, Maintenance
Programme and Safety Requirements, and shall promptly give such other
relevant information as may be required by the Independent Engineer. In
particular, such report shall separately identify and state in reasonable detail
the defects and deficiencies that require rectification.

Inspection

The Independent Engineer shall inspect the Project Highway at least once a
month. It shall make a report of such inspection (the “O&M Inspection
Report™) stating in reasonable detail the defects or deficiencies, if any, with
particular reference to the Maintenance Requirements, Maintenance Manual,
the Maintenance Programme and Safety Requirements, and send a copy
thereof to the Authority and the Concessionaire within 7 (seven) days of such
inspection.

Tests

For determining that the Project Highway conforms to the Maintenance
Requirements, the Independent Engineer shall require the Concessionaire to
carry out, or cause to be carried out, tests specified by it in accordance with
Good Industry Practice. The Concessionaire shall, with due diligence, carry
out or cause to be carried out all such tests in accordance with the
instructions of the Independent Engineer and furnish the results of such tests
forthwith to the Independent Engineer. One half of the costs incurred on such
tests, and to the extent certified by the Independent Engineer as reasonable,
shall be reimbursed by the Authority to the Concessionaire.

Remedial measures

The Concessionaire shall repair or rectify the defects or deficiencies, if any,
set forth in the O&M Inspection Report or in the test results referred to in
Clause 19.3 and furnish a report in respect thereof to the Independent
Engineer and the Authority within 15 (fifteen) days of receiving the O&M
Inspection Report or the test results, as the case may be; provided that where
the remedying of such defects or deficiencies is likely to take more than 15
(fifteen) days, the Concessionaire shall submit progress reports of the repaif;
works once every week until such works are completed in conformit;
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19.4.2 The Independent Engineer shall require the Concessionaire to carry out or
cause to be carried out tests, at its own cost, to determine that such remedial
measures have brought the Project Highway into compliance with the
Maintenance Requirements and the procedure set forth in this Clause 19.4
shall be repeated until the Project Highway conforms to the Maintenance
Requirements. In the event that remedial measures are not completed by the
Concessionaire in conformity with the provisions of this Agreement, the
Authority shall be entitled to recover Damages from the Concessionaire
under and in accordance with the provisions of Clause 17.8.

19.5 Monthly Fee Statement

During the Operation Period, the Concessionaire shall furnish to the
Authority, within 7 (seven) days of completion of each month, a statement of
Fee substantially in the form set forth in Schedule-M (the “Monthly Fee
Statement”). The Concessionaire shall also furnish to the Authority such
other information as the Authority may reasonably require, at specified
intervals, in discharge of its statutory functions.

19.6 Reports of unusual occurrence

The Concessionaire shall, prior to the close of each day, send to the
Authority and the Independent Engineer, by facsimile or e-mail, a report
stating accidents and unusual occurrences on the Project Highway relating to
the safety and security of the Users and Project Highway. A weekly and
monthly summary of such reports shall also be sent within three days of the
closing of each week and month, as the case may be. For the purposes of this
Clause 19.6, accidents and unusual occurrences on the Project Highway shall
include:

(a) death or injury to any person;

(b) damaged or dislodged fixed equipment;

(c) any obstruction on the Project Highway, which results in slow down of
the services being provided by the Concessionaire;

(d) disablement of any equipment during operation;

(e) communication failure affecting the operation of Project Highway;
(f) smoke or fire;

(g) flooding of Project Highway; and

(h) such other relevant information as may be required by the Authority or
the Independent Engineer.
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ARTICLE 20

TRAFFIC REGULATION

20.1 Traffic regulation by the Concessionaire

The Concessionaire shall regulate traffic on the Project Highway in
accordance with the Applicable Laws, and subject to the supervision and
control of the State authorities or a substitute thereof empowered in this
behalf under the Applicable Laws.

20.2 Police assistance

For regulating the use of Project Highway in accordance with the Applicable
Laws and this Agreement, the Authority shall assist the Concessionaire in
procuring police assistance from the State Police Department or a substitute
thereof. The police assistance shall include setting up of a traffic aid post (the
“Traffic Aid Post”) at each of the Toll Plazas with a mobile Police squad for
round-the-clock patrolling of the Project Highway.

20.3 Buildings for Traffic Aid Posts

The Concessionaire shall, in accordance with the type designs prescribed for
such police outpost buildings by the State Government or a substitute
thereof, construct buildings not exceeding 25 (twenty five) square meters of
plinth area, for each of the Traffic Aid Posts, and hand them over to the
Authority not later than 60 (sixty) days prior to the Scheduled Six-Laning
Date. The Traffic Aid Posts shall be deemed to be part of the Site and shall
vest in the Authority. :

20.4 Recurring expenditure on Police assistance

On or before the Scheduled Six-Laning Date, the Concessionaire shall
provide to the State Police Department or a substitute thereof one Jeep or
similar vehicle in good working condition along with chauffeurs for round-
the-clock patrolling as set forth in Clause 20.2 and shall meet the operating
costs of such vehicle including the salaries and allowances of the chauffeurs.
During the Operation Period of Six-Laning, the Concessionaire shall also
reimburse to the State Police Department or a substitute thereof the actual
expenditure incurred in each Accounting Year on the pay, allowances and
equipment of up to 5 (five) police personnel deployed for the traffic aid
posts, and shall maintain the Traffic Aid Post buildings in accordance with
Good Industry Practice. For the avoidance of doubt, it is agreed that the
Concessionaire shall not be liable for any other expenditure incurred by the
State Police Department or a substitute thereof.
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ARTICLE 21

EMERGENCY MEDICAL AID

21.1 Medical Aid Posts

For providing emergency medical aid during the Operation Period, as set
forth in this Agreement, the Concessionaire shall assist the State Government
or a substitute thereof to be designated by the Authority in setting up and
operating a medical aid post (the “Medical Aid Post”) at each of the Toll
Plazas with round-the-clock ambulance services for victims of accidents on
the Project Highway.

21.2 Buildings for Medical Aid Posts

The Concessionaire shall, at its cost and in accordance with the type designs
prescribed for such buildings by the State Medical Department (or a
substitute thereof to be designated by the Authority), construct an aid post
building and 2 (two) residential quarters, and hand them over to the
Authority, not later than 120 days from the Appointed date, and one
Ambulance will be handed over to the Authority not later than 90 days from
Appointed date. The Medical Aid Post(s) shall be deemed to be part of the
Site and shall vest in the Authority.

21.3 Recurring expenditure on Medical Aid Posts

On or before COD, the Concessionaire shall provide to the State Medical
Department or a substitute thereof to be designated by the Authority one
ambulance in good working condition along with chauffeurs for round-the-
clock ambulance services as set forth in Clause 21.1 and meet the operating
costs of such ambulance including the salaries and allowances of the
chauffeurs. The Concessionaire shall also reimburse to the State Medical
Department (or a substitute thereof to be designated by the Authority) the
actual expenditure incurred by it in each Accounting Year on the medical
equipment, and the pay and allowances of up to 2 (two) medical personnel
deployed exclusively for the Medical Aid Posts and ambulance, and shall
maintain the Medical Aid Post buildings in accordance with Good Industry
Practice. For the avoidance of doubt, it is agreed that the Concessionaire
shall not be liable for any other expenditure incurred by the State Medical
Department or a substitute thereof to be designated by the Authority.
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S High
ol m'"hli’é./;\

A n'o\ﬁ -

" SixsEafiing of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in 73
the State of Uttar Pradesh




National Highways Authority of India Concession Agreement

ARTICLE 22

TRAFFIC CENSUS AND SAMPLING

22.1 Traffic census

The Concessionaire shall install, maintain and operate
electronic/computerised traffic counters at each of the Toll Plazas and collect
data relating to the number and types of vehicles using the Project Highway.
The Concessionaire shall also install, maintain and operate weighing
platforms (weigh-in-motion type) for recording, on a sample basis, the
weight of commercial goods vehicles using the Project Highway. A weekly
statement of such data shall be compiled and furnished forthwith by the
Concessionaire to the Authority substantially in the form specified in
Schedule-N.

22.2 Traffic survey

The Authority may require the Concessionaire to conduct, during each year
of the Concession Period, a detailed traffic survey at such frequency and on
such days as the Authority may specify, provided that the cumulative period
of such survey shall not exceed 14 (fourteen) days in a year. The
Concessionaire shall, at its own cost, carry out or cause to be carried out, the
survey in the form and manner reasonably specified by the Authority and
furnish a detailed report thereof within 15(fifteen) days of the completion of
each survey. For the avoidance of doubt, the Authority may also conduct
traffic surveys, in such manner as it deems fit and at its own cost, through
any agency designated by it for this purpose.

22.3 Traffic sampling

22.3.1 For determining the actual traffic on the Project Highway, the Authority shall
be entitled to inspect the relevant records of the Concessionaire, and may, at
its own cost, undertake traffic sampling substantially in the manner set forth
in Schedule-O at such frequency as it may deem appropriate, but in no case
for less than a continuous period of 7 (seven) days. The Concessionaire shall
provide such assistance as the Authority may reasonably require for such
traffic sampling.

22.3.2 If the traffic sampling pursuant to this Clause 22.3 demonstrates that the
actual traffic is more than the traffic reported by the Concessionaire, the
traffic determined by the traffic sampling shall be deemed to be the traffic
for purposes of this Agreement and in the event of any Dispute relating to the
traffic sampling, the Dispute Resolution Procedure shall apply. For the
avoidance of doubt, Realisable Fee for any comparable period shall be
calculated with reference to the traffic determined hereunder.
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related entities for exchange of data and information useful or necessary for
efficient and transparent regulation and management of traffic. For this
purpose, it shall follow such protocol for Electronic Data Interchange (the
“EDI”) as the Authority may specify. For the avoidance of doubt, it is agreed
that the form specified in Schedule-N may be modified by the Authority
from time to time for conforming to the requirements and output of EDI.
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23.1

23.2

23.2.1

23.2.2

23.3

234

23.4.1

ARTICLE 23

INDEPENDENT ENGINEER

Appointment of Independent Engineer

The Authority shall appoint a consulting engineering firm from a panel of 10
(ten) firms or bodies corporate, constituted by the Authority substantially in
accordance with the selection criteria set forth in Schedule-P, to be the
independent consultant under this Agreement (the “Independent
Engineer”). The appointment shall be made no later than 90 (ninety) days
from the date of this Agreement and shall be for a period of 3 (three) years.
On expiry or termination of the aforesaid period, the Authority may in its
discretion renew the appointment, or appoint another firm from a fresh panel
constituted pursuant to Schedule-P to be the Independent Engineer for a term
of 3 (three) years, and such procedure shall be repeated after expiry of each
appointment.

Duties and functions

The Independent Engineer shall discharge its duties and functions
substantially in accordance with the terms of reference set forth in Schedule-

Q.

The Independent Engineer shall submit regular periodic reports (at least once
every month) to the Authority in respect of its duties and functions set forth
in Schedule-Q.

Remuneration

The remuneration, cost and expenses of the Independent Engineer shall be
paid by the Authority and subject to the limits set forth in Schedule-P, one-
half of such remuneration, cost and expenses shall be reimbursed by the
Concessionaire to the Authority within 15 (fifteen) days of receiving a
statement of expenditure from the Authority.

Termination of appointment

The Authority may, in its discretion, terminate the appointment of the
Independent Engineer at any time, but only after appointment of another
Independent Engineer in accordance with Clause 23.1.

23.4.2 If the Concessionaire has reason to believe that the Independent Engineer is

'um N

not discharging its duties and functions in a fair, efficient and diligent
manner, it may make a written representation to the Authority and seek
termination of the appointment of the Independent Engineer. Upon receipt of
such representation, the Authority shall hold a tripartite meeting with the
Concessionaire and Independent Engineer for an amicable resolution of th¢’
Dispute, and if any difference or disagreement between the Authority and gh
Concessionaire remains unresolved, the Dispute shall be settled |}
{faccordance with the Dispute Resolutlox%};‘{ocedure In the event that tié_
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appointment of the Independent Engineer is terminated hereunder, the
Authority shall appoint forthwith another Independent Engineer in
accordance with Clause 23.1.

23.5 Authorised signatories

The Authority shall require the Independent Engineer to designate and notify
to the Authority and the Concessionaire up to 2 (two) persons employed in
its firm to sign for and on behalf of the Independent Engineer, and any
communication or document required to be signed by the Independent
Engineer shall be valid and effective only if signed by any of the designated
persons; provided that the Independent Engineer may, by notice in writing,
substitute any of the designated persons by any of its employees.

23.6 Dispute resolution

If either Party disputes any advice, instruction, decision, direction or award
of the Independent Engineer, or, as the case may be, the assertion or failure
to assert jurisdiction, the Dispute shall be resolved in accordance with the
Dispute Resolution Procedure.
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| Part 1V
Financial Covenants
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ARTICLE 24

FINANCIAL CLOSE

24.1 Financial Close

24.1.1 The Concessionaire hereby agrees and undertakes that it shall achieve
Financial Close within 180 (one hundred and eighty) days from the date of
this Agreement and in the event of delay, it shall be entitled to a further
period not exceeding 120 (one hundred and twenty) days, subject to payment
of Damages to the Authority in a sum calculated at the rate of 0.1% (zero
point one per cent) of the Performance Security for each day of delay;
provided that the Damages specified herein shall be payable every week in
advance and the period beyond the said 180 (one hundred and eighty) days
shall be granted only to the extent of Damages so paid; provided further that
no Damages shall be payable if such delay in Financial Close has occurred
solely as a result of any default or delay by the Authority in procuring
satisfaction of the Conditions Precedent specified in Clause 4.1.2 or due to
Force Majeure.

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

24.2 Termination due to failure to achieve Financial Close

24.2.1 Notwithstanding anything to the contrary contained in this Agreement, but
subject to Clause 34.6.1, in the event that Financial Close does not occur, for
any reason whatsoever, within the period set forth in Clause 24.1.1, all
rights, privileges, claims and entitlements of the Concessionaire under or
arising out of this Agreement shall be deemed to have been waived by, and
to have ceased with the concurrence of the Concessionaire, and the
Concession Agreement shall be deemed to have been terminated by mutual
agreement of the Parties. For the avoidance of doubt, it is agreed that in the
event the Parties hereto have, by mutual consent, determined the Appointed
Date to precede the Financial Close, the provisions of this Clause 24.2.1
shall not apply.

24.2.2 Upon Termination under Clause 24.2.1, the Authority shall be entitled to
encash the Bid Security and appropriate the proceeds thereof as Damages;
provided, however, if Financial Close has not occurred solely as a result of
the Authority being in default of any of its obligations under Clause 4.1.2, it .z
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ARTICLE 25
GRANT

25.1 Grant
Deleted

25.2 Equity Support
Deleted

25.3 O&M Support
Deleted

PREMIUM

25.4 Premium

The Concessionaire acknowledges and agrees that as set forth in the Bid, it
shall pay to the Authority for each year of the Concession Period, a premium
(the “Premium”) in the form of an additional Concession Fee, as set forth in
Clause 26.2.1, and in the manner set forth in Clause 26.4.

o
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ARTICLE 26
CONCESSION FEE

26.1 Concession Fee

In consideration of the grant of Concession, the Concessionaire shall pay to
the Authority by way of concession fee (the “Concession Fee) a sum of Re.
1 (Rupee one) per annum and the Premium specified in Clause 26.2.

26.2 Additional Concession Fee

26.2.1 Without prejudice to the provisions of Clause 26.1, the Concessionaire
agrees to pay to the Authority, on the Appointed Date a Premium in the
form of an additional Concession Fee equal to Rs. 91.89 Crores (Rupees
Ninety One Crores and Eighty Nine Lakhs Only) as due to the authority
during that year, due and payable for the period remaining in that year; and
for each subsequent year of the Concession Period, the Premium shall be
determined by increasing the amount of Premium in the respective year by
an additional 5% (five percent) as compared to the immediately preceding
year. For the avoidance of doubt, the Premium for all subsequent years shall
be determined by increasing the amount of Premium by 5% (five percent) as
compared to the immediately preceding year.

For avoidance of doubt it is clarified that the term ‘Premium’ as referred in
para above shall be as applicable for one financial year. In accordance with
and in compliance with the terms of this agreement, If payment of such
‘Premium’ is due and payable only for part of such financial year, then only
pro-rata payments @ 1/12"™ of such Premium shall be payable for each month
of such part financial year for which such Premium payments is due as
payable. For the purpose of assessing the amount due for payment on such
payment of Premium, part of a month shall be deemed to be a full month. In
such circumstances the subsequent year as referred to in para above, for the
purpose of 5% (five per cent) annual escalation, shall fall to commence on 1%
of April of the immediately succeeding financial year.

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

26.3 (Deleted)
26.4 Payment of Concession Fee

The Concession Fee payable under the provisions of this Article 26 shall be
due and payable in monthly instalments, within 7 (seven) days of the close of
each month.

Verification of Realisable Fee

The Authority may, in order to satisfy itself that the Concessionai
reporting its Realisable Fee honestly and faithfully, depute its representa’
6.3
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to the Toll Plazas and thc offices of the Concessionaire, and undertake such
other measures and actions as it may deem necessary, to ascertain the actual
Fee revenues.

26.5.2 If the verification of Fee revenues pursuant to this Clause 26.5 demonstrates
that the Realisable Fee is more than the amount reported by the
Concessionaire, the Authority shall, for the purpose of determining the Fee
revenues, be entitled to undertake traffic sampling for a continuous period of
7 (seven) days in accordance with Clause 22.3. The Parties hereto agree that
if the average daily Fee revenue determined under this Clause 26.5.2 exceeds
the average daily Realisable Fee reported by the Concessionaire during the
preceding month by 1% (one percent) thereof, the difference between such
Fee revenue and Realisable Fee shall be multiplied by 180 (one hundred and
eighty) and the product thereof shall be paid as Damages by the
Concessionaire to the Authority, and in the event of any Dispute relating to
the traffic sampling, the Dispute Resolution Procedure shall apply. For the
avoidance of doubt, it is agreed that seasonal variations in traffic volume
shall be determined by the Independent Engineer on the basis of past trends
and other relevant information, and due weightage shall be assigned to such
variations in computing the Realisable Fee under this Clause 26.5.2.
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ARTICLE 27
USER FEE

27.1 Collection and appropriation of Fee

27.1.1 On and from the COD till the Transfer Date, the Concessionaire shall have
the sole and exclusive right to demand, collect and appropriate Fee from the
Users subject to and in accordance with this Agreement and the National
Highways Fee (Determination of Rates and Collection) Rules, 2008, read
with National Highways Fee (Determination of Rates and Collection)
Amendment Rules, 2010 and National Highways Fee (Determination of
Rates and Collection) Amendment Rules, 2011 issued vide Notification No.
G.S.R. 15(E) dated 12.01.2011 (the “Fee Rules”); provided that for ease of
payment and collection, such Fee shall be rounded off to the nearest 5 (five)
rupees in accordance with the Fee Rules; provided further that the
Concessionaire may determine and collect Fee at such lower rates as it may,
by public notice to the Users, specify in respect of all or any category of
Users or vehicles.

27.1.2 The Parties acknowledge that a notification for levy and collection of Fee
shall be issued by the Government under Section 8A of the Act read with
Rule 3 of the Fee Rules (the “Fee Notification™) within 120 (One hundred
and twenty) days hereof substantially in the form set forth in Schedule-R.

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

27.1.4 The Concessionaire acknowledges and agrees that any User who is not liable
for payment of the Fee shall be entitled to use the Project Highway without
any restrictions, except to the extent specified in any Applicable Law,
Applicable Permit or the provisions of this Agreement. For the avoidance of
doubt, the Concessionaire hereby acknowledges that Exempted Vehicles are
not liable to payment of Fee.

27.2 Revision of Fee

27.2.1 The Parties hereto acknowledge and agree that the Fee shall be revised
annually on April 1 in accordance with the provisions of the Fee Rules;
provided, however, that such revision shall not be effected until a period of 6
(six) months has elapsed from COD. For the avoidance of doubt, it is agreed
that revision on account of variation in WPI shall be restricted to 40% (forty
per cent) of the Variation in WPI to be determined in accordance with the Fee __
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27.2.3 The Concessionaire hereby acknowledges and agrees that it is not entitled to
any revision of Fee or other relief from the Authority or any Government
Instrumentality except in accordance with the express provisions of this
Agreement.

27.3 Exemption for Local Users

The Concessionaire shall not collect any Fee from a Local User for non-
commercial use of the Project Highway, and shall issue a pass in respect
thereof for commuting on a section of the Project Highway as specified in
such pass and for crossing the Toll Plaza specified therein. For carrying out
the provisions of this Clause 27.3, the Concessionaire shall formulate,
publish and implement an appropriate scheme, and make such modifications
to the scheme as may reasonably be suggested by the Authority or by Local
Users from time to time; provided that for defraying its expenses on issuing
of passes and handling of Local Users, the Concessionaire shall be entitled to
charge a monthly fee of Rs.150 (Rupees one hundred and fifty only), with
reference to the base year 2007-08, to be revised annually in accordance with
the Fee Rules to reflect the variation in WPI, and then rounded off to the
nearest 5 (five) rupees; provided further that no passes will be required or
Fee collected from a vehicle that uses part of the Project Highway and does
not cross a Toll Plaza.

27.4 Free use of service road

27.4.1 The Concessionaire shall not permit entry of Local Users, Tractors, animal-
drawn vehicles, three-wheelers and Motor Cycles on the carriageway of the
Project Highway where a service road or alternative road is available in
conformity with the provisions of Fee Rules; provided that a Motor Cycle
shall be permitted to use such carriageway upon payment of Fee. For the
avoidance of doubt, it is agreed that the Concessionaire shall be entitled to
set up temporary or permanent Fee collection booths, entry barriers or such
other restrictions on the service roads, as may reasonably be necessary for
preventing such evasion in accordance with the provisions of Clause 27.8.

27.4.2 Any motorised vehicle, not being a Tractor, animal-drawn vehicle, three-
wheeler, Motor Cycle or a vehicle of Local User, using the service road
forming part of the Project Highway shall be liable to payment of Fee as if it
was using the Project Highway.

27.4.3 Notwithstanding anything contained in para 27.4.1 and 27.4.2 above, free
use of service road or matters related thereto shall always be governed by
provisions of the Fee Rules in this regard.

27.5 Discounted Fee for frequent Users

27.5.1 The Concessionaire shall, upon request from any person, issue a return pass
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27.5.2

27.6

27.6.1

27.6.2

27.7

27.8

time of payment of Fee.

The Concessionaire shall, upon request from any person for issue of 50
(fifty) or more one-way toll tickets, issue such tickets at a discounted rate
equivalent to two-thirds of the Fee payable for the respective vehicle. Such
discounted tickets shall entitle the specified vehicle to commute on the
Project Highway by using one ticket for a single one-way trip at any time
during a period of one month from the date of payment of Fee..

Reappropriation of excess Fee

In the event that the average daily traffic of PCUs in any Accounting Year
shall have reached a level equivalent to 120% (one hundred and twenty
percent) of the designed capacity specified in Clause 29.2.3 (the “Traffic
Cap”), the Fee levied and collected from the traffic exceeding the Traffic
Cap shall, notwithstanding anything to the contrary contained in this
Agreement, be deemed to be due and payable to the Authority in accordance
with the provisions of Clause 27.6.2.

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

Tolling Contractor

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

Fee collection points

Fee shall ordinarily be collected at the Toll Plazas from vehicles crossing the
Toll Plazas and using the whole or part of the Project Highway; provided
that for preventing evasion of Fee by any vehicle circumventing one or both
of the Toll Plazas and using the whole or part of the Project Highway located
between such Toll Plazas, the Concessionaire shall be entitled to set up at its
own risk and cost, and in consultation with the Independent Engineer, its
temporary or permanent Fee collection booths, as may reasonably be
necessary for preventing such evasion. For the avoidance of doubt, the
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acknowledged and agreed that the restrictions hereunder shall not extend
beyond a distance of 10 (ten) kilometres from the Toll Plazas and the
provisions of this Clause 27.8 shall be so enforced as to minimise
inconvenience to Users who are not liable to payment of Fee.
Notwithstanding anything contained in this para “I'ce Collection points”
shall always be governed by provisions of the Fee Notification in this regard

27.9 Additional charge for evasion of Fee

In the event that any vehicle uses the Project Highway without payment of
Fee due, the Concessionaire shall be entitled to determine and collect from
such vehicle the Fee due and an equivalent amount towards predetermined
liquidated damages for attempt to make unauthorised use of the Project
Highway; provided that the determination and collection of such liquidated
damages shall be at the risk and cost of the Concessionaire and the Authority
shall not in any manner be liable on account thereof; provided that upon
failure of the driver of such vehicle to pay Fee, the Concessionaire may
prevent such vehicle from using the Project Highway and may have such
vehicle removed therefrom. Notwithstanding anything contained in this
para, such collection of additional charge shall always be governed by
provisions of the Fee Notification in this regard

27.10 Additional fee for overloaded vehicles

Without prejudice to the liability incurred under the Applicable Laws by any
person driving a vehicle that is loaded in excess of the permissible limit set
forth in such laws, the Concessionaire may recover Fee for such overloaded
vehicle at the rate applicable to the next higher category of vehicles.

Provided that such Fee shall be levied on the basis of actual Gross Vehicle
Weight as measured by a standardised static weighing machine to be
installed by the Concessionaire at each of the Toll Plazas and where no such
weighing machine has been installed, the Concessionaire shall not be entitled
to collect Fee for the next higher category of vehicles.

Provided further that upon detection of overloading, the Concessionaire shall
prevent the vehicle from using the Project Highway until the excess load has
been removed from such vehicle and the Authority shall not be liable for any
act of omission of the Concessionaire in relation to such vehicle or person
driving such vehicle.

27.11 Display of Fee rates

27.11.1 The Concessionaire shall, one kilometre before the Toll Plaza, 500 (five
hundred) meters before the Toll Plaza and 50 (fifty) meters before entry to
the Toll Plazas, prominently display the applicable rates of Fee for
information of Users approaching the Toll Plaza and shall also publish and
display such other information in such manner as may be prescribed under
the Fee Rules.

% {1
.11.2 The Concessionaire shall, from time to time, inform the Authority of t“;c){fA
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applicable Fee and the detailed calculation thereof. Such information shall be
communicated at least 15 (fifteen) days prior to the revision of Fee under and
in accordance with the Fee Rules.

27.11.3 The Concessionaire shall not revise, display or collect any amounts in
excess of the rates of Fee payable under the Fee Rules. In the event any
excess amounts are collected by or on behalf of the Concessionaire, it shall,
upon receiving a notice to this effect from the Authority, refund such excess
amounts to the Authority along with Damages equal to 25% (twenty five
percent) thereof.

g('”C”'«.,:J/F'fug m‘ﬂﬁ ‘; — ? ‘&
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ARTICLE 28
REVENUE SHORTFALL LOAN

28.1 Revenue Shortfall Loan

28.1.1 If the Realisable Fee in any Accounting Year shall fall short of the
Subsistence Revenue as a result of an Indirect Political Event, a Political
Event or an Authority Default, as the case may be, the Authority shall, upon
request of the Concessionaire, provide a loan for meeting such shortfall (the
“Revenue Shortfall Loan”) at an interest rate equal to 2% (two per cent)
above the Bank Rate.

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

28.1.3 The Authority shall disburse the Revenue Shortfall Loan or the provisional
Revenue Shortfall Loan, as the case may be, within 30 (thirty) days of
receiving a request from the Concessionaire along with the particulars
thereof including a detailed account of the Indirect Political Event, Political
Event or the Authority Default, as the case may be, and its impact on the
collection of Fee.

28.2 Repayment of Revenue Shortfall Loan

A sum equal to 50% (fifty per cent) of the ‘profit before tax’ of the
Concessionaire, as and when made, shall be earmarked for repayment of the
Revenue Shortfall Loan and interest thereon, and paid by the Concessionaire
to the Authority within 90 (ninety) days of the close of the Accounting Year
in which such profits have been made; provided that the Concessionaire shall
repay the entire Revenue Shortfall Loan and interest thereon not later than
one year prior to the expiry of the Concession Period and in the event that
any sum remains due or outstanding at any time during such period of one
year, the Authority shall be entitled to terminate this Agreement forthwith.
For the avoidance of doubt, it is agreed that the repayment of Revenue
Shortfall Loan shall be in accordance with and subject to the provisions of
Article 31.
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29.1

29.1.1

29.1.2

29.2

29.2.1

ARTICLE 29
EFFECT OF VARIATIONS IN TRAFFIC GROWTH

Effect of variations in traffic growth

The Authority and the Concessionaire acknowledge that the traffic as on
October 1, 2021 (the “Target Date”) is estimated to be 48750 PCUs per day
(the “Target Traffic”), and hereby agree that for determining the
modifications to the Concession Period under this Article 29, the actual
traffic on the Target Date shall be derived by computing the average of the
traffic as determined by traffic sampling to be undertaken, in accordance
with Clause 22.3, on the date that falls one year prior to the Target Date, on
the Target Date and on the first anniversary of the Target Date (the “Actual
Average Traffic”). For the avoidance of doubt, it is agreed that traffic
sampling shall be undertaken for a continuous period of 7 (seven) days
during anytime within 15 (fifteen) days prior to the date specified herein and
the average thereof shall be deemed to be the actual traffic. It is further
agreed that if the Project Highway shall have two or more Toll Plazas, the
average traffic thereof shall be computed for determining the Actual Average
Traffic hereunder.

In the event that the Actual Average Traffic shall have fallen short of the
Target Traffic by more than 2.5% (two point five per cent) thereof or
exceeded the Target Traffic by more than 2.5% (two point five per cent)
thereof, the Concession Period shall be deemed to be modified in accordance
with Clause 29.2. For the avoidance of doubt, in the event of any Dispute
relating to Actual Average Tratfic, the Dispute Resolution Procedure shall

apply.

Modification in the Concession Period

Subject to the provisions of Clause 29.1.2, in the event Actual Average
Traffic shall have fallen short of the Target Traffic, then for every 1% (one
per cent) shortfall as compared to the Target Traffic, the Concession Period
shall, subject to payment of Concession Fee in accordance with this
Agreement, be increased by 1.5% (one point five per cent) thereof, provided
that such increase in Concession Period shall not in any case exceed 20%
(twenty per cent) of the Concession Period. For the avoidance of doubt, and
by way of illustration, it is agreed that in the event of a shortfall of 10.6%
(ten point six per cent) in Target Traffic, the Concession Period shall be
increased by 15% (fifteen per cent) thereof.

Subject to the provisions of Clause 29.1.2, in the event Actual Average
Traffic shall have exceeded the Target Traffic, then for every 1% (one per

: ‘/{%%Zt%ng of Etawah — Chakeri (Kanpur) section 6f NH-2 from km 323.475 to km 483.687 in’
tate of Uttar Pradesh

cent) excess as compared to the Target Traffic, the Concession Period shall....




National Highways Authority of India Concession Agreement

agreed that in the event of an excess of 8.7% (eight point seven per cent) in
Target Traffic, the Concession Period shall be reduced by 6% (six per cent)
thereof:

Provided further that in lieu of a reduction in Concession Period under this
Clause29.2.2, the Concessionaire may elect to pay, in addition to the
Concession Fee that would be due and payable if the Concession Period were
not reduced hereunder, a further premium equal to 25% (twenty five per
cent) of the Realisable Fee, and upon notice given to this effect by the
Concessionaire no later than two years prior to the Transfer Date
contemplated by this Clause 29.2.2, the Authority shall waive the reduction
in Concession Period hereunder forthwith.

29.2.3 Notwithstanding anything to the contrary contained in this Agreement, if the
average daily traffic of PCUs in any Accounting Year shall exceed the
designed capacity of the Project Highway, the Authority at its option may
cause preparation of detailed project report (DPR), the said DPR inter-alia
will assess the cost as may have to be incurred for augmenting the capacity
of the project highway such that its capacity shall have increased sufficiently
for carrying the then current traffic in accordance with the corresponding
provisions of the Indian Roads Congress publication or any substitute thereof
and extension of Concession Period, if any, that may be required to yield the
concessionaire a post-tax return on equity (Equity IRR) of 16% per annum ,
such assessment being made at an assumed debt:: equity ratio of 70:30. Such
extension of Concession period shall be however limited to 5(five) years.
For avoidance of doubt it is stated that there shall be no reduction in the
Concession period as originally accepted. The authority may thereafter, at
their sole option, issue a notice to the Concessionaire, (to be responded
within a period of three months from the date of such notice), to undertake
within six months of such notice, augmentation so determined by the
authority. For this purpose, all realizable fees that shall accrue from three
months from the date of issuance of the aforesaid notice by the Authority,
requiring the Concessionaire to procure capacity augmentation under this
clause, shall be included in the assessment of revenue generated against the
capacity augmentation and the equity IRR calculations as aforesaid shall be
so based on such revenues. On refusal or non-acceptance by the
Concessionaire to undertake such augmentation, either absolutely or on such
extension of concession period as assessed under the DPR, or on the failure
of the Concessionaire to undertake such augmentation on the due date so
intimated by the authority, an indirect political event shall be deemed to have
occurred and the authority may in it’s discretion terminate this agreement by
issuing a termination notice and making a termination payment under and in
accordance with the provisions of clause 34.9.2; without the authority being
liable to issue any further notice under this provision.

For the avoidance of doubt, the Parties agree that an average daily traffic of g —
120000 PCUs shall be deemed to be the design capacity of the Six-Lane, ..
Project Highway. ‘f’/

If the Concessionaire shall have, prior to issue of a Termination Notice undéz
Clause 29.2.3, completed the Eoﬁst?uéti,?r},?works necessary for augmenting<y ;

-
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the capacity of the Project Highway such that its capacity shall have
increased sufficiently for carrying the then current traffic in accordance with
the corresponding provisions of the Indian Roads Congress Publication No.
IRC - 64, 1990 or any substitute thereof, the Indirect Political Event
specified in Clause 29.2.3 shall be deemed to have been cured.
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ARTICLE 30
CONSTRUCTION OF ADDITIONAL TOLLWAY

30.1 Restriction on construction of Additional Tollway

30.1.1

30.1.2

30.2

Notwithstanding anything to the contrary contained in this Agreement but
subject always to Clause 30.2, the Authority shall not construct, and shall
procure that no Government Instrumentality shall construct or cause to be
constructed, any expressway or other toll road between, inter alia, Etawah
and Chakeri (Kanpur) from km 323.475 to km 483.687 on National Highway
No. 2 (collectively the “Additional Tollway”) for use by traffic at any time
before the 10th (tenth) anniversary of the Appointed Date; provided that in
the event of the Concession Period being reduced to 12 (twelve) years, the
Additional Tollway may be opened to traffic at any time after the 8th
(eighth) anniversary of the Appointed Date. For the avoidance of doubt,
Additional Tollway does not include any expressway or other toll road
connecting, inter alia, Etawah and Chakeri (Kanpur) from km 323.475 to km
483.687 on National Highway No. 2 if the length of such expressway or toll
road exceeds the length of the existing route comprising the Project Highway
by 20% (twenty per cent) thereof.

If the Authority shall be in breach of the provisions of Clause 30.1.1, the
Concessionaire shall, without prejudice to its other rights and remedies under
this Agreement including Termination thereof, be entitled to receive
compensation from the Authority under and in accordance with the
provisions of Clause 35.4.

Modification in the Concession Period

In the event of the Authority or any Government Instrumentality constructing
or causing construction of any Additional Tollway, the following shall apply:

(a) if the Additional Tollway is proposed to be opened to traffic between
the 10th (tenth) and 16th (sixteenth) anniversary of the Appointed
Date, the Concessionaire shall be entitled to an additional Concession
Period, which shall be equal in duration to period between the
opening of the Additional Tollway and the 16™ (sixteenth)
Anniversary. For the avoidance of doubt, if the Additional Tollway is
opened on the 13™ (thirteenth) anniversary, the Concession Period
shall be deemed to be 19 (nineteen) years; and

(b) if the Concession Period is to be increased in accordance with the
provisions of the Cause 30.2, the same shall be added to the
Concession Period due to the Concessionaire under and in
accordance with all other provisions of this Agreement, save and
except the provisions relating to Termination ]

(deleted)
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30.3 Minimum Fee for the Project Highway

Upon commissioning of the Additional Tollway, the Concessionaire shall
continue to collect the Fee, and shall not offer any discounts or reductions in
such Fee except with the prior written consent of the Authority; provided that
the Concessionaire may continue, in the same form and manner, any
discounts or reductions that it had offered to any general or special class of
Users or vehicles for a continuous period of three years prior to the opening
of the Additional Tollway to traffic.

30.4 Minimum Fee for Additional Tollway

The Authority agrees and undertakes to procure that the fee to be levied and
collected during the subsistence of this Concession from any vehicle or class
of vehicles using the Additional Tollway shall at no time be less than 25%
(twenty five percent) higher than the Fee levied and collected from similar
vehicles using the Project Highway.
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31.1

31.1.1

31.1.2

31.2

31.3

31.3.1

ARTICLE 31
ESCROW ACCOUNT

Escrow Account

The Concessionaire shall, prior to the Appointed Date, open and establish an
Escrow Account with a Bank (the “Escrow Bank™) in accordance with this
Agreement read with the Escrow Agreement.

The nature and scope of the Escrow Account are fully described in the
agreement (the “Escrow Agreement”) to be entered into amongst the
Concessionaire, the Authority, the Escrow Bank and the Senior Lenders
through the Lenders’ Representative, which shall be substantially in the form
set forth in Schedule-S.

Deposits into Escrow Account

The Concessionaire shall deposit or cause to be deposited the following
inflows and receipts into the Escrow Account:

(a) all funds constituting the Financial Package;

(b) all Fee and any other revenues from or in respect of the Project
Highway, including the proceeds of any deposits, capital receipts or
insurance claims; and

(c) all payments by the Authority, after deduction of any outstanding
Concession Fee:

Provided that the Senior Lenders may make direct disbursements to the EPC
Contractor in accordance with the express provisions contained in this behalf
in the Financing A greements.

Withdrawals during Concession Period

The Concessionaire shall, at the time of opening the Escrow Account, give
irrevocable instructions, by way of an Escrow Agreement, to the Escrow
Bank instructing, inter alia, that deposits in the Escrow Account shall be
appropriated in the following order every month, or at shorter intervals as
necessary, and if not due in a month then appropriated proportionately in
such month and retained in the Escrow Account and paid out therefrom in
the month when due:

(a)  all taxes due and payable by the Concessionaire for and in respect of
the Project Highway;

to and in accordance with the conditions, if any, set fo
Financing Agreements;
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(c) O&M Expenses, subject to the ceiling, if any, set forth in the
Financing Agreements;

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

(e) Concession Fee due and payable to the Authority;

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

(2) Premium due and payable to the Authority;

(h) all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire, including repayment of Revenue
Shortfall Loan;

® monthly proportionate provision of debt service payments due in an
Accounting Year in respect of Subordinated Debt;

)] any reserve requirements set forth in the Financing Agreements; and
&) balance, if any, in accordance with the instructions of the
Concessionaire.

31.3.2 The Concessionaire shall not in any manner modify the order of payment
- specified in Clause 31.3.1, except with the prior written approval of the
Authority.

314 Withdrawals upon Termination

31.4.1 Notwithstanding anything to the contrary contained in this Agreement, all
amounts standing to the credit of the Escrow Account shall, upon
Termination, be appropriated in the following order:

(a) all taxes due and payable by the Concessionaire for and in respect of
the Project Highway;

(b) 90% (ninety per cent) of Debt Due excluding Subordinated Debt;
(© outstanding Concession Fee;

(d) all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire, including Premium and
repayment of Revenue Shortfall Loan;

retention and payments relating to the liability for defects and
deficiencies set forth in Article 39;

outstanding Debt Service including the balance of Debt Due; /; M

52

ix-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in
the State of Uttar Pradesh




National Highways Authority of India Concession Agreement

(g) outstanding Subordinated Debt;

(h) incurred or accrued O&M Expenses;

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

) balance, if any, in accordance with the instructions of the
Concessionaire:

Prdvided that no appropriations shall be made under Sub-clause (j) of this
Clause 31.4.1 until a Vesting Certificate has been issued by the Authority
under the provisions of Article 38.

31.4.2 The provisions of this Article 31 and the instructions contained in the Escrow
Agreement shall remain in full force and effect until the obligations set forth
in Clause 31.4.1 have been discharged.

the State o desh
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32.1

32.2

32.3

XL
7

ARTICLE 32
INSURANCE

Insurance during Concession Period

The Concessionaire shall effect and maintain at its own cost, during the
Construction Period and the Operation Period, such insurances for such
maximum sums as may be required under the Financing Agreements, and the
Applicable Laws, and such insurances as may be necessary or prudent in
accordance with Good Industry Practice. The Concessionaire shall also effect
and maintain such insurances as may be necessary for mitigating the risks
that may devolve on the Authority as a consequence of any act or omission
of the Concessionaire during the Construction Period. The Concessionaire
shall procure that in each insurance policy, the Authority shall be a co-
insured and that the insurer shall pay the proceeds of insurance into the
Escrow Account. For the avoidance of doubt, the level of insurance to be
maintained by the Concessionaire after repayment of Senior Lenders’ dues in
full shall be determined on the same principles as applicable for determining
the level of insurance prior to such repayment of Senior Lenders’ dues.

Notice to the Authority

Not later than 45 (forty-five) days prior to commencement of the
Construction Period or the Operation Period, as the case may be, the
Concessionaire shall by notice furnish to the Authority, in reasonable detail,
informalion in respect of the insurances that it proposes to cffect and
maintain in accordance with this Article 32. Within 30 (thirty) days of
receipt of such notice, the Authority may require the Concessionaire to effect
and maintain such other insurances as may be necessary pursuant hereto, and
in the event of any difference or disagreement relating to any such insurance,
the Dispute Resolution Procedure shall apply.

Evidence of Insurance Cover

All insurances obtained by the Concessionaire in accordance with this
Article 32 shall be maintained with insurers on terms consistent with Good
Industry Practice. Within 15 (fifteen) days of obtaining any insurance cover,
the Concessionaire shall furnish to the Authority, notarised true copies of the
certificate(s) of insurance, copies of insurance policies and premia payment
receipts in respect of such insurance, and no such insurance shall be
cancelled, modified, or allowed to expire or lapse until the expiration of at
least 45 (forty five) days after notice of such proposed cancellation,
modification or non-renewal has been delivered by the Concessionaire to the
Authority.

Remedy for failure to insure

If the Concessionaire shall fail to effect and keep in force all insurangx g
which it is responsible pursuant hereto; the Authority shall have the opfiog:

il

17 .
@ﬂaning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in

the State of Uttar Pradesh




National Highways Authority of India Concession Agreement

either keep in force any such insurances, and pay such premia and recover
the costs thereof from the Concessionaire, or in the event of computation of a
Termination Payment, treat an amount equal to the Insurance Cover as
deemed to have been received by the Concessionaire.

32.5 Waiver of subrogation

All insurance policies in respect of the insurance obtained by the
Concessionaire pursuant to this Article 32 shall include a waiver of any and
all rights of subrogation or recovery of the insurers thereunder against, inter
alia, the Authority, and its assigns, successors, undertakings and their
subsidiaries, affiliates, employees, insurers and underwriters, and of any
right of the insurers to 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 or in any way connected with any loss,
liability or obligation covered by such policies of insurance.

32.6 Concessionaire’s waiver

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

32.7 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 and it shall,
notwithstanding anything to the contrary contained in Clause 31.3, apply
such proceeds for any necessary repair, reconstruction, reinstatement,
replacement, improvement, delivery or installation of the Project Highway,
and the balance remaining, if any, shall be applied in accordance with the
provisions contained in this behalf in the Financing Agreements.

':-"
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ARTICLE 33
ACCOUNTS AND AUDIT

33.1 Audited accounts

33.1.1 The Concessionaire shall maintain books of accounts recording all its
receipts (including all Realisable Fees and other revenues derived/collected
by it from or on account of the Project Highway and/or its use), income,
expenditure, payments (including payments from the Escrow Account),
assets and liabilities, in accordance with this Agreement, Good Industry
Practice, Applicable Laws and Applicable Permits. The Concessionaire shall
provide 2 (two) copies of its Balance Sheet, Cash Flow Statement and Profit
and Loss Account, along with a report thereon by its Statutory Auditors,
within 90 (ninety) days of the close of the Accounting Year to which they
pertain and such audited accounts, save and except where expressly provided
to the contrary, shall form the basis of payments by either Party under this
Agreement. The Authority shall have the right to inspect the records of the
Concessionaire during office hours and require copies of relevant extracts of
books of accounts, duly certified by the Statutory Auditors, to be provided to
the Authority for verification of basis of payments, and in the event of any
discrepancy or error being found, the same shall be rectified and such
rectified account shall form the basis of payments by either Party under this
Agreement.

33.1.2 The Concessionaire shall, within 30 (thirty) days of the close of each quarter
of an Accounting Year, furnish to the Authority its unaudited financial
results in respect of the preceding quarter, in the manner and form prescribed
by the Securities and Exchange Board of India for publication of quarterly
results by the companies listed on a stock exchange.

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

33.2 Appointment of auditors

33.2.1 The Concessionaire shall appoint, and have during the subsistence of this
Agreement as its Statutory Auditors, a firm chosen by it from the mutually
agreed list of 10 (ten) reputable firms of chartered accountants (the “Panel of
Chartered Accountants”), such list to be prepared substantially in
accordance with the criteria set forth in Schedule-T. All fees and expenses of
the Statutory Auditors shall be borne by the Concessionaire.

he Concessionaire may terminate the appointment of its Statutory ?dft@za% *:
er a notice of 45 (forty five) days to the Authority, subjegt/toy e‘> 3
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33.2.3

33.24

33.3

334

replacement Statutory Auditors being appointed from the Panel of Chartered
Accountants.

Notwithstanding anything to the contrary contained in this Agreement, the
Authority shall have the right, but not the obligation, to appoint at its cost
from time to time and at anytime, another firm (the “Additional Auditors™)
from the Panel of Chartered Accountants to audit and verify all those
matters, expenses, costs, realisations and things which the Statutory Auditors
are required to do, undertake or certify pursuant to this Agreement.

(Deleted).
Certification of claims by Statutory Auditors

Any claim or document provided by the Concessionaire to the Authority in
connection with or relating to receipts, income, payments, costs, expenses,
accounts or audit, and any matter incidental thereto shall be valid and
effective only if certified by its Statutory Auditors. For the avoidance of
doubt, such certification shall not be required for exchange of information in
the normal course of business including the submission of Monthly Fee
Statements under Clause 19.5.

Dispute resolution

In the event of there being any difference between the findings of the
Additional Auditors or the Concurrent Auditors, as the case may be, and the
certification provided by the Statutory Auditors, such Auditors shall meet to
resolve the differences and if they are unable to resolve the same, such
Dispute shall be resolved by the Authority by recourse to the Dispute
Resolution Procedure.

Six-Laning of Etawah — Chakeri (Kanpur) section o'fNH-Z from km 323.475 to km 483.687 jn--.]

the State of Uttar Pradesh



National Highways Authority of India Concession Agreement

PartV

Force Majeure and Termination
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ARTICLE 34
FORCE MAJEURE

34.1 Force Majeure

As used in this Agreement, the expression “Force Majeure” or “Force
Majeure Event” shall mean occurrence in India of any or all of Non-
Political Event, Indirect Political Event and Political Event, as defined in
Clauses 34.2, 34.3 and 34.4 respectively, if it affects the performance by the
Party claiming the benefit of Force Majeure (the “Affected Party”) of its
obligations under this Agreement and which act or event (i) is beyond the
reasonable control of the Affected Party, and (ii) the Affected Party could
not have prevented or overcome by exercise of due diligence and following
Good Industry Practice, and (iii) has Material Adverse Effect on the Affected
Party.

34.2 Non-Political Event

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

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

(b) strikes or boycotts (other than those involving the Concessionaire,
Contractors or their respective employees/representatives, or
attributable to any act or omission of any of them) interrupting
supplies and services to the Project Highway for a continuous period
of 24 (twenty four) hours and an aggregate period exceeding 7
(seven) days in an Accounting Year, and not being an Indirect
Political Event set forth in Clause 34.3;

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

(d) any judgement or order of any court of competent jurisdiction or
statutory authority made against the Concessionaire in any
proceedings for reasons other than (i) failure of the Concessionaire to
comply with any Applicable Law or Applicable Permit, or (ii) on
account of breach of any Applicable Law or Applicable Permit or of _

the discovery of geological conditions, toxic contaminatis
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archaeological remains on the Site that could not reasonably have
been expected to be discovered through a site inspection; or

® any event or circumstances of a nature analogous to any of the
foregoing,

34.3 Indirect Political Event

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

(a) 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;

(b) industry-wide or State-wide strikes or industrial action for a
continuous period of 24 (twenty four) hours and exceeding an
aggregate period of 7 (seven) days in an Accounting Year;

(©) any civil commotion, boycott or political agitation which prevents
collection of Fee by the Concessionaire for an aggregate period
exceeding 7 (seven) days in an Accounting Year;

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

(e) any Indirect Political Event that causes a Non-Political Event; or

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

34.4 DPolitical Event

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

(a) Change in Law, only if consequences thereof cannot be dealt with
under and in accordance with the provisions of Article 41 and its
effect, in financial terms, exceeds the sum specified in Clause 41.1;

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

unlawful or unauthorised or without jurisdiction revocation of, or
refusal to renew or grant without valid cause, any clearance, licence,
permit, authorisation, no objection certificate, consent, approval o

2
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refusal or revocation did not result from the Concessionaire’s or any
Contractor’s inability or failure to comply with any condition relating
to grant, maintenance or renewal of such clearance, licence,
authorisation, no objection certificate, exemption, consent, approval
or permit;

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

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

34.5 Duty to report Force Majeure Event

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

- (a) the nature and extent of each Force Majeure Event which is the
subject of any claim for relief under this Article 34 with evidence in
support thereof; ‘

(b) the estimated duration and the effect or probable effect which such
Force Majeure Event is having or will have on the Affected Party’s
performance of its obligations under this Agreement;

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

(d) any other information relevant to the Affected Party’s claim.

34.5.2 The Affected Party shall not be entitled to any relief for or in respect of a
Force Majeure Event unless it shall have notified the other Party of the
occurrence of the Force Majeure Event as soon as reasonably practicable,
and in any event not later than 7 (seven) days after the Affected Party knew,
or ought reasonably to have known, of its occurrence, and shall have given
particulars of the probable material effect that the Force Majeure Event is
likely to have on the performance of its obligations under this Agreement.

34.5.3 For so long as the Affected Party continues to claim to be materially affected
by such Force Majeure Event, it shall provide the other Party with regular
(and not less than weekly) reports containing information as required by
Clause 34.5.1, and such other information as the other Party may reasonably
request the Affected Party to provide.

34.6  Effect of Force Majeure Event on the Concession

Upon the occurrence of any Force Majeure Event prior to the Appojiit,
Date, the period set forth in Clause 24.1.1 for achieving Financial Closeighgl
e extended by a period equal in length to the duration of the Force Ma @}r\e
v B “{e
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Event.
34.6.2 At any time after the Appointed Date, if any Force Majeure Event occurs:

(a) before COD, the Concession Period and the dates set forth in the
Project Completion Schedule shall be extended by a period equal in
length to the duration for which such Force Majeure Event subsists;
or

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

34.7 Allocation of costs arising out of Force Majeure

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

34.7.2 Upon occurrence of a Force Majeure Event after the Appointed Date, the
costs incurred and attributable to such event and directly relating to the
Project (the “Force Majeure Costs”) shall be allocated and paid as follows:

(a) upon occurrence of a Non-Political Event, the Parties shall bear their
respective Force Majeure Costs and neither Party shall be required to
pay to the other Party any costs thereof;

(b) upon occurrence of an Indirect Political Event, all Force Majeure
Costs attributable to such Indirect Political Event, and not exceeding
the Insurance Cover for such Indirect Political Event, shall be borne
by the Concessionaire, and to the extent Force Majeure Costs exceed
such Insurance Cover, one half of such excess amount shall be
reimbursed by the Authority to the Concessionaire; and

(©) upon occurrence of a Political Event, all Force Majeure Costs
attributable to such Political Event shall be reimbursed by the
Authority to the Concessionaire.

‘}ﬁgyments on debt, O&M Expenses any increase in the cost of Const
Works on account of 1nﬂat10n and all other costs directly attributable
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Force Majeure Event, but shall not include loss of Fee revenues or debt
repayment obligations, and for determining such costs, information
contained in the Financial Package may be relied upon to the extent that such
information is relevant. .

34.7.3 Save and except as expressly provided in this Article 34, neither Party shall
be liable in any manner whatsoever to the other Party in respect of 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 right pursuant hereto.

34.8 Termination Notice for Force Majeure Event

If a Force Majeure Event subsists for a period of 180 (one hundred and
eighty) days or more within a continuous period of 365 (three hundred and
sixty five) days, either Party may in its discretion terminate this Agreement
by issuing a Termination Notice to the other Party without being liable in
any manner whatsoever, save as provided in this Article 34, and upon issue
of such Termination Notice, this Agreement shall, notwithstanding anything
to the contrary contained herein, stand terminated forthwith; provided that
before issuing such Termination Notice, the Party intending to issue the
Termination Notice shall inform the other Party of such intention and grant
15 (fifteen) days time to make a representation, and may after the expiry of
such 15 (fifteen) days period, whether or not it is in receipt of such
representation, in its sole discretion issue the Termination Notice.

34.9 Termination Payment for Force Majeure Event

34.9.1 If Termination is on account of a Non-Political Event, the Authority shall
make a Termination Payment to the Concessionaire in an amount equal to
90% (ninety per cent) of the Debt Due less Insurance Cover.

34.9.2 If Termination is on account of an Indirect Political Event, the Authority
shall make a Termination Payment to the Concessionaire in an amount equal
to:

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

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

34.9.3 If Termination is on account of a Political Event, the Authority shall make a
Termination Payment to the Concessionaire in an amount that would be
payable under Clause 37.3.2 as if it were an Authority Default.
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finally settled in accordance with the Dispute Resolution Procedure;
provided that the burden of proof as to the occurrence or existence of such
Force Majeure Event shall be upon the Party claiming relief and/or excuse on
account of such Force Majeure Event.

34.11 Excuse from performance of obligations

If the Affected Party is rendered wholly or partially unable to perform its
obligations under this Agreement because of a Force Majeure Event, it shall
be excused from performance of such of its obligations to the extent it is
unable to perform on account of such Force Majeure Event; provided that:

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

) 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

(©) when the Affected Party is able to resume performance of its
obligations under this Agreement, it shall give to the other Party
notice to that effect and shall promptly resume performance of its
obligations hereunder.

0A
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35.1

35.2

35.3

ARTICLE 35
COMPENSATION FOR BREACH OF AGREEMENT

Compensation for default by the Concessionaire

In the event of the Concessionaire being in material default or breach of this
Agreement, it shall pay to the Authority by way of compensation, all direct
costs suffered or incurred by the Authority as a consequence of such material
default, within 30 (thirty) days of receipt of the demand supported by
necessary particulars thereof;, provided that no compensation shall be
payable under this Clause 35.1 for any breach or default in respect of which
Damages are expressly specified and payable under this Agreement.

Compensation for default by the Authority

In the event of the Authority being in material default or breach of this
Agreement at any time after the Appointed Date, it shall pay to the
Concessionaire by way of compensation, all direct costs suffered or incurred
by the Concessionaire as a consequence of such material default within 30
(thirty) days of receipt of the demand supported by necessary particulars
thereof; provided that no such compensation shall be payable for any breach
or default in respect of which Damages have been expressly specified in this
Agreement. For the avoidance of doubt, compensation payable may include
interest payments on debt, O&M Expenses, any increase in capital costs on
account of inflation and all other costs directly attributable to such material
default but shall not include loss of Fee revenues or debt repayment
obligations, and for determining such compensation, information contained
in the Financial Package and the Financial Model may be relied upon to the
extent it is relevant.

Extension of Concession Period

In the event that a material default or breach of this Agreement set forth in
Clause 35.2 causes delay in achieving COD or leads to suspension of or
reduction in collection of Fee, as the case may be, the Authority shall, in
addition to payment of compensation under Clause 35.2, extend the
Concession Period, such extension being equal in duration to the period by
which COD was delayed or the collection of Fee remained suspended on
account thereof, as the case may be; and in the event of reduction in
collection of Fee where the daily collection is less than 90% (ninety per cent)
of the Average Daily Fee, the Authority shall, in addition to payment of
compensation under Clause 35.2, extend the Concession Period in proportion
to the loss of Fee on a daily basis. For the avoidance of doubt, loss of 25%
(twenty five per cent) in collection of Fee as compared to the Average Daily
Fee for four days shall entitle the Concessionaire to extension of one day in
the Concession Period. <

Compensation for Competing Roads
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35.4.1 In the event that an Additional Tollway or a Competing Road, as the case
may be, is opened to traffic in breach of this Agreement, the Authority shall
pay to the Concessionaire, for each day of breach, compensation in a sum
equal to the difference between the average daily Realisable Fee and the
projected daily Fee (the “Projected Fee”) until the breach is cured. The
Projected Fee hereunder shall be an amount equal to the Average Daily Fee,
increased at the close of every month by 0.5% (zero point five per cent)
thereof and revised in accordance with Clause 27.2. For the avoidance of
doubt, the Average Daily Fee for the purposes of this Clause shall be the
amount so determined in respect of the Accounting Year or period, as the
case may be, occurring prior to such opening or operation of an Additional
Tollway or a Competing Road, as the case may be.

35.4.2 Payment of compensation under this Clause 35.1 shall be deemed to curc the
breach of this Agreement so long as the Authority continues to pay
compensation hereunder.

35.5 Compensation to be in addition

Compensation payable under this Article 35 shall be in addition to, and not
in substitution for, or derogation of, Termination Payment, if any.

0o
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ARTICLE 36
SUSPENSION OF CONCESSIONAIRE’S RIGHTS

36.1 Suspension upon Concessionaire Default

Upon occurrence of a Concessionaire Default, the Authority shall be entitled,
without prejudice to its other rights and remedies under this Agreement
including its rights of Termination hereunder, to (i) suspend all rights of the
Concessionaire under this Agreement including the Concessionaire’s right to
collect Fee, and other revenues pursuant hereto, and (ii) exercise such rights
itself and perform the obligations hereunder or authorise any other person to
exercise or perform the same on its behalf during such suspension (the
“Suspension”). Suspension hereunder shall be effective forthwith upon issue
of notice by the Authority to the Concessionaire and may extend up to a
period not exceeding 180 (one hundred and eighty) days from the date of
issue of such notice; provided that upon written request from the
Concessionaire and the Lenders’ Representative, the Authority shall extend
the aforesaid period of 180 (one hundred and eighty) days by a further period
not exceeding 90 (ninety) days.

36.2 Authority to act on behalf of Concessionaire

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

36.2.2 During the period of Suspension hereunder, all assets and liabilities in
relation to the Project Highway shall continue to vest in the Concessionaire
and all things done or actions taken, including expenditure incurred by the .
Authority for discharging the obligations of the Concessionaire under and in
accordance with this Agreement and the Project Agreements, shall be
deemed to have been done or taken for and on behalf of the Concessionaire
and the Concessionaire undertakes to indemnify the Authority for all costs
incurred during such period. The Concessionaire hereby licences and sub-
licences respectively, the Authority or any other person authorised by it
under Clause 36.1 to use during Suspension, all intellectual property
belonging to or licenced to the Concessionaire.

36.3 Revocation of Suspension

36.3.1 In the event that the Authority shall have rectified or removed the cause of
Suspensmn w1th1n a period not exceedmg 90 (nmety) days from the date‘.ofﬂ -

the Concessmnalre under this Agreement.

6.3.2 Upon the Concessionaire having cured the Concessionaire Default
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period not exceeding 90 (ninety) days from the date of Suspension, the
Authority shall revoke the Suspension forthwith and restore all rights of the
Concessionaire under this Agreement.

36.4 Substitution of Concessionaire

36.5

36.5.1

At any time during the period of Suspension, the Lenders’ Representative, on
behalf of Senior Lenders, shall be entitled to substitute the Concessionaire
under and in accordance with the Substitution Agreement, and upon receipt
of notice thereunder from the Lenders’ Representative, the Authority shall
withhold Termination for a period not exceeding 180 (one hundred and
eighty) days from the date of Suspension, and any extension thereof under
Clause 36.1, for enabling the Lenders’ Representative to exercise its rights of
substitution on behalf of Senior Lenders.

Termination

At any time during the period of Suspension under this Article 36, the
Concessionaire may by notice require the Authority to revoke the Suspension
and issue a Termination Notice. Subject to the rights of the Lenders’
Representative to undertake substitution in accordance with the provisions of
this Agreement and within the period specified in Clause 36.4, the Authority
shall, within 15 (fifteen) days of receipt of such notice, terminate this
Agreement under and in accordance with Article 37.

36.5.2 Notwithstanding anything to the contrary contained in this Agreement, in the

event that Suspension is not revoked within 180 (one hundred and eighty)
days from the date of Suspension hereunder or within the extended period, if
any, set forth in Clause 36.1, the Concession Agreement shall, upon expiry
of the aforesaid period, be deemed to have been terminated by mutual
agreement of the Parties and all the provisions of this Agreement shall apply,
mutatis mutandis, to such Termination as if a Termination Notice had been
issued by the Authority upon occurrence of a Concessionaire Default.
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ARTICLE 37
TERMINATION

37.1 Termination for Concessionaire Deflault

37.1.1 Save as otherwise provided in this Agreement, in the event that any of the
defaults specified below shall have occurred, and the Concessionaire fails to
cure the default within the Cure Period set forth below, or where no Cure
Period is specified, then within a Cure Period of 60 (sixty) days, the
Concessionaire shall be deemed to be in default of this Agreement (the
“Concessionaire Default”), unless the default has occurred solely as a result
of any breach of this Agreement by the Authority or due to Force Majeure.
The defaults referred to herein shall include:

@)

(b)

(©)

(d

(e)

®

(&)

(h)

the Performance Security has been encashed and appropriated in
accordance with Clause 9.2 and the Concessionaire fails to replenish
or provide fresh Performance Security within a Cure Period of 30
(thirty) days;

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

the Concessionaire does not achieve the latest outstanding Project
Milestone due in accordance with the provisions of Schedule-G and
continues to be in default for 90 (ninety) days;

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

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

the Punch List items have not been completed within the period set
forth in Clause 14.4.1;

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

the Concessionaire has failed to make any payment to the Authority
within the period specified in this Agreement;

an Escrow Default has occurred and the Concessionaire fails to cure
the default within a Cure Period of 15 (fifteen) days;

upon occurrence of a Financial Default, the Lenders’ Represen
has by notice required the.Authority (;0 undertake Suspens1
@%
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(k)

)

(m)

()

(0)

®)

(@

)

(s)

Termination, as the case may be, in accordance with the Substitution
Agreement and the Concessionaire fails to cure the default within the
Cure Period specified in hereinabove;

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

the Concessionaire creates any Encumbrance in breach of this
Agreement;

the Concessionaire repudiates this Agreement or otherwise takes any
action or evidences or conveys an intention not to be bound by the
Agreement;

a Change in Ownership has occurred in breach of the provisions of
Clause 5.3; '

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

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

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

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

a resolution for winding up of the Concessionaire is passed, or any .
petition for winding up of the Concessionaire is admitted by a court
of competent jurisdiction and a provisional liquidator or receiver is
appointed and such order has not been set aside within 90 (ninety)
days of the date thereof or the Concessionaire is ordered to be wound
up by Court except for the purpose of amalgamation or
reconstruction; provided that, as part of such amalgamation or
reconstruction, the entire property, assets and undertaking of the
Concessionaire 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:

@) the amalgamated or reconstructed entity has the capability and

operating experience necessary for the performance of/ﬁ
obligations under this Agreement and the Project Agreemet
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(i)  the amalgamated or reconstructed entity has the financial
standing to perform 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 Appointed Date;
and

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

® any representation or warranty of the Concessionaire herein
contained which is, as of the date hereof, found to be materially false
or the Concessionaire is at any time hereafter found to be in breach
thereof;

v the Concessionaire submits to the Authority any statement, notice or
other document, in written or electronic form, which has a material
effect on the Authority’s rights, obligations or interests and which is
false in material particulars;

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

(w)  the Concessionaire commits a default in complying with any other
provision of this Agreement if such a default causes a Material
Adverse Effect on the Authority.

37.1.2 Without prejudice to any other rights or remedies which the Authority may

‘ have under this Agreement, upon occurrence of a Concessionaire Default,
the Authority shall be entitled to terminate this Agreement by issuing a
Termination Notice to the Concessionaire; provided that before issuing the
Termination Notice, the Authority shall by a notice inform the
Concessionaire of its intention to issue such Termination Notice and grant 15
(fifteen) days to the Concessionaire to make a representation, and may after
the expiry of such 15 (fifteen) days, whether or not it is in receipt of such
representation, issue the Termination Notice, subject to the provisions of
clause 37.1.3.

37.1.3 The Authority shall, if there be Senior Lenders, send a copy of its notice of
intention to issue a Termination Notice referred to in Clause 37.1.2 to inform
the Lenders’ Representative and grant 15 (fifteen) days to the Lenders’
Representative, for making a representation on behalf of the Senior Lenders
stating the intention to substitute the Concessionaire in accordance with the
Substitution Agreement. In the event the Authority receives such
representation on behalf of Senior Lenders, it shall, in its discretion, either
withhold Termination for a period not exceeding 180 (one hundred and
eighty) days from the date of such representation or exercise its right of
Suspension, as the case may be, for enabling the Lenders’ Representative to
exercise the Senior Lenders’ right of substitution in accordance with the .~ ¥~
Substitution Agreement: A

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

Provided further that upon written request from the Lenders’ Representative
and the Concessionaire, the Authority shall extend the aforesaid period of
180 (one hundred and eighty) days by such further period not exceeding 90
(ninety) days, as the Authority may deem appropriate.

37.2 Termination for Authority Default

37.2.1 In the event that any of the defaults specified below shall have occurred, and
the Authority fails to cure such default within a Cure Period of 90 (ninety)
days or such longer period as has been expressly provided in this Agreement,
the Authority shall be deemed to be in default of this Agreement (the
“Authority Default”) unless the default has occurred as a result of any
breach of this Agreement by the Concessionaire or due to Force Majeure.
The defaults referred to herein shall include:

(a) The Authority commits a material default in complying with any of
the provisions of this Agreement and such default has a Material
Adverse Effect on the Concessionaire;

(b) the Authority has failed to make any payment to the Concessionaire
within the period specified in this Agreement;

(c) the Authority repudiates this Agreement or otherwise takes any
action that amounts to or manifests an irrevocable intention not to be
bound by this Agreement; or

(d) the State commits a material default in complying with the provisions
of the State Support Agreement if such default has a Material
Adverse Effect on the Concessionaire and the breach continues for a
period of 90 (ninety) days from the date of notice given in this behalf
by the Concessionaire to the Authority.

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

.3 Termination Payment e
7.
S

23 .3.1 Upon Termination on account of .a Concessionaire Default during }1’
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Operation Period, the Authority shall pay to the Concessionaire, by way of
Termination Payment, an amount equal to 90% (ninety per cent) of the Debt
Due less Insurance Cover; provided that if any insurance claims forming part
of the Insurance Cover are not admitted and paid, then 80% (eighty per cent)
of such unpaid claims shall be included in the computation of Debt Due. For
the avoidance of doubt, the Concessionaire hereby acknowledges that no
Termination Payment shall be due or payable on account of a Concessionaire
Default occurring prior to Project Completion Date.

37.3.2 Upon Termination on account of an Authority Default, the Authority shall
pay to the Concessionaire, by way of Termination Payment, an amount equal
to:

(a) Debt Due; and
(b) 150% (one hundred and fifty per cent) of the Adjusted Equity.

37.3.3 Termination Payment shall become due and payable to the Concessionaire
within 15 (fifteen) days of a demand being made by the Concessionaire to
the Authority with the necessary particulars, and in the event of any delay,
the Authority shall pay interest at a rate equal to 3% (three per cent) above
the Bank Rate on the amount of Termination Payment remaining unpaid,
provided that such delay shall not exceed 90 (ninety) days. For the avoidance
of doubt, it is expressly agreed that Termination Payment shall constitute full
discharge by the Authority of its payment obligations in respect thereof
hereunder.

37.3.4 The Concessionaire expressly agrees that Termination Payment under this
Article 37 shall constitute a full and final settlement of all claims of the
Concessionaire on account of Termination of this Agreement for any reason
whatsoever and that it shall not have any further right or claim under any
law, treaty, convention, contract or otherwise.

374 Other rights and obligations of the Authority
Upon Termination for any reason whatsoever, the Authority shall:

(a) be deemed to have taken possession and control of the Project
Highway forthwith;

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

(c) be entitled to restrain the Concessionaire and any person claiming
through or under the Concessionaire from entering upon the Site or
any part of the Project;

(d) require the Concessionaire to comply with the Divestment G
Requirements set forth in Clause 38.1; and 4£~ ?;\\

\\‘\i‘,)v

4

(e) succeed upon election by the Authority, without the necessity of a 'f !
further action by the Concess101a063 to the interests of thi
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Concessionaire under such of the Project Agreements as the
Authority may in its discretion deem appropriate, and shall upon such
election be liable to the Contractors only for compensation accruing
and becoming due and payable to them under the terms of their
respective Project Agreements from and after the date the Authority
elects to succeed to the interests of the Concessionaire. For the
avoidance of doubt, the Concessionaire acknowledges and agrees
that all sums claimed by such Contractors as being due and owing for
works and services performed or accruing on account of any act,
omission or event prior to such date shall constitute debt between the
Concessionaire and such Contractors, and the Authority shall not in
any manner be liable for such sums. It is further agreed that in the
event the Authority elects to cure any outstanding defaults under such
Project Agreements, the amount expended by the Authority for this
purpose shall be deducted from the Termination Payment.

37.5 Survival of rights

Notwithstanding anything to the contrary contained in this Agreement, any
Termination pursuant to the provisions of this Agreement shall be without
prejudice to the accrued rights of either Party including its right to claim and
recover money damages, insurance proceeds, security deposits, and other
rights and remedies, which it may have in law or contract. All rights and
obligations of either Party under this Agreement, including Termination
Payments and Divestment Requirements, shall survive the Termination to the
extent such survival is necessary for giving effect to such rights and
obligations.
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ARTICLE 38
DIVESTMENT OF RIGHTS AND INTEREST

38.1 Divestment Requirements

Upon Termination, the Concessionaire shall comply with and conform to the
following Divestment Requirements:

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

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

(©) cure all Project Assets, including the road, bridges, structures and
equipment, of all defects and deficiencies so that the Project Highway
is compliant with the Maintenance Requirements; provided that in the
event of Termination during the Construction Period, all Project
Assets shall be handed over on ‘as is where is’ basis after bringing
them to a safe condition; -

(d) deliver and transfer relevant records, reports, intellectual property
rights and other licences pertaining to the Project Highway and its
design, engineering, construction, operation and maintenance,
including all programmes and manuals pertaining thereto, and
complete ‘as built’ Drawings as on the Transfer Date;

(e) transfer and/or deliver all Applicable Permits to the extent
permissible under Applicable Laws;

® execute such deeds of conveyance, documents and other writings as
the Authority may reasonably require for conveying, divesting and
assigning all the rights, title and interest of the Concessionaire in the
Project Highway, including the right to receive outstanding insurance
claims to the extent due and payable to the Authority, absolutely unto
the Authority or its nominee; and

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

38.2 Inspection and cure

”’(Tﬁ;%‘i\ Not earlier than 90 (ninety) days before Termination but not later than 15
{ T (fifteen) days before the effective date of such Termination, the Independent
‘5: Engineer shall verify, after giving due notice to the Concessionaire of t
)

ek

N
\’fm 23

s e

time, date and venue of such verification, iom liance by the Concessionaiye,t
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with the Maintenance Requirements, and if required, cause appropriate tests
to be carried out at the Concessionaire’s cost for this purpose. Defaults, if
any, in the Maintenance Requirements shall be cured by the Concessionaire
at its cost and the provisions of Article 39 shall apply, mutatis mutandis, in
relation to curing of defects or deficiencies under this Article 38.

38.3 Vesting Certificate

The divestment of all rights, title and interest in the Project Highway shall be
deemed to be complete on the date when all of the Divestment Requirements
have been fulfilled, and the Authority shall, without unreasonable delay,
thereupon issue a certificate substantially in the form set forth in Schedule-U
(the “Vesting Certificate), which will have the effect of constituting
evidence of divestment by the Concessionaire of all of its rights, title and
interest in the Project Highway, and their vesting in the Authority pursuant
hereto. It is expressly agreed that any defect or deficiency in the Divestment
Requirements shall not in any manner be construed or interpreted as
restricting the exercise of any rights by the Authority or its nominee on, or in
respect of, the Project Highway on the footing that all Divestment
Requirements have been complied with by the Concessionaire.

384 Additional Facilities

Notwithstanding anything to the contrary contained in this Agreement, all
Additional Facilities shall continue to vest in the Concessionaire upon and
after Termination.

38.5 Divestment costs etc.

38.5.1 The Concessionaire shall bear and pay all costs incidental to divestment of
all of the rights, title and interest of the Concessionaire in the Project
Highway in favour of the Authority upon Termination, save and except that
all stamp duties payable on any deeds or Documents exccutcd by the
Concessionaire in connection with such divestment shall be borne by the
Authority.

38.5.2 In the event of any dispute relating to matters covered by and under this
Article 38, the Dispute Resolution Procedure shall apply.
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ARTICLE 39
DEFECTS LIABILITY AFTER TERMINATION

39.1 Liability for defects after Termination

The Concessionaire shall be responsible for all defects and deficiencies in
the Project Highway for a period of 120 (One hundred and twenty) days after
Termination, and it shall have the obligation to repair or rectify, at its own
cost, all defects and deficiencies observed by the Indcpendent Engineer in

~ the Project Highway during the aforesaid period. In the event that the
Concessionaire fails to repair or rectify such defect or deficiency within a
period of 15 (fifteen) days from the date of notice issued by the Authority in
this behalf, the Authority shall be entitled to get the same repaired or
rectified at the Concessionaire’s risk and cost so as to make the Project
Highway conform to the Maintenance Requirements. All costs incurred by
the Authority hereunder shall be reimbursed by the Concessionaire to the
Authority within 15 (fifteen) days of receipt of demand thereof, and in the
event of default in reimbursing such costs, the Authority shall be entitled to
recover the same from the Escrow Account.

39.2 Retention in Escrow Account

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

39.2.2 Without prejudice to the provisions of Clause 39.2.1, the Independent

- Engineer shall carry out an inspection of the Project Highway at any time

between 210 (two hundred and ten) and 180 (one hundred and eighty) days

prior to the Termination and if it recommends that the status of the Project

Highway is such that a sum larger than the amount stipulated in Clause

39.2.1 should be retained in the Escrow Account and for a period longer than

the aforesaid 120 (one hundred and twenty) days, the amount recommended

by the Independent Engineer shall be retained in the Escrow Account for the
period-specified by it.

39.2.3 The Concessionaire may, for the performance of its obligations under this
Article 39, provide to the Authority a guarantee from a Bank for a sum
equivalent to the amount determined under Clause 39.2.1 or 39.2.2, as the
case may be, and for the period specified therein, substantially in the form
set forth in Schedule-F (the “Performance Guarantee”), to be modified, .
mutatis mutandis, for this purpose, and the Authority shall, without prejudice
to its other rights and remedies hereunder or in law, be entitled to encash and
appropriate the required amounts from the Performance Guarantee for
undertaking the repairs or rectification at the Concessionaire’s risk and cost
in accordance with the provisions of this iﬂic‘lze 39. Upon furnishing of a
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Performance Guarantee under this Clause 39.2.3, the retention of funds in the
Escrow Account in terms of Clause 39.2.1 or 39.2.2, as the case may be,
shall be dispensed with.

i i
s s v:,,‘.
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Part VI

Other Provisions
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ARTICLE 40
ASSIGNMENT AND CHARGES

40.1 Restrictions on assignment and charges

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

40.1.2 Subject to the provisions of Clause 40.2, the Concessionaire shall not create
nor permit to subsist any Encumbrance, or otherwise transfer or dispose of
all or any of its rights and benefits under this Agreement or any Project
Agreement to which the Concessionaire is a party except with prior consent
in writing of the Authority, which consent the Authority shall be entitled to
decline without assigning any reason.

40.2 Permitted assignment and charges
The restraints set forth in Clause 40.1 shall not apply to:

(a) liens arising by operation of law (or by an agreement evidencing the
same) in the ordinary course of business of the Project Highway;

(b) mortgages/pledges/hypothecation of goods/assets other than Project
Assets, and their related documents of title, a charge on the Escrow
Account, 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 Agreements and/or for working capital
arrangements for the Project Highway;

(c) assignment of rights, interest and obligations of the Concessionaire to
or in favour of the Lenders’ Representative as nominee and for the
benefit of the Senior Lenders, to the extent covered by and in
accordance with the Substitution Agreement as security for financing
provided by Senior Lenders under the Financing Agreements; and

(d) liens or encumbrances required by any Applicable Law.
40.3 Substitution Agreement

40.3.1 The Lenders’ Representative, on behalf of Senior Lenders, may exercise the
right to substitute the Concessionaire in accordance with the agreement for
substitution of the Concessionaire (the “Substitution Agreement™) to be
entered into amongst the Concessionaire, the Authority and the Lenders’
Representative, on behalf of Senior Lenders, substantially in the form set
forth in Schedule-V.

{4
Upon substitution of the Concessionaire under and in accordance with the (r%
Substitution Agreement, the Nominated ACompany substituting the
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Concessionaire shall be deemed to be the Concessionaire under this
Agreement and shall enjoy all rights and be responsible for all obligations of
the Concessionaire under this Agreement as if it were the Concessionaire;
provided that where the Concessionaire is in breach of this Agreement on the
date of such substitution, the Authority shall by notice grant a Cure Period of
120 (one hundred and twenty) days to the Concessionaire for curing such
breach.

40.4 Assignment by the Authority

Notwithstanding anything to the contrary contained in this Agreement, the
Authority may, after giving 60 (sixty) days’ notice to the Concessionaire,
assign any of its rights and benefits and/or obligations under this Agreement
to an assignee who is, in the reasonable opinion of the Authority, capable of
fulfilling all of the Authority’s then outstanding obligations under this
Agrecement.
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ARTICLE 41
CHANGE IN LAW

41.1 Increase in costs

If as a result of Change in Law, the Concessionaire suffers an increase in
costs or reduction in net after-tax return or other financial burden, the
aggregate financial effect of which exceeds the higher of Rs. 1 crore (Rupees
one crore) and 0.5% (zero point five percent) of the Realisable Fee in any
Accounting Year, the Concessionaire may so notify the Authority and
propose amendments to this Agreement so as to place the Concessionaire in
the same financial position as it would have enjoyed had there been no such
Change in Law resulting in the cost increase, reduction in return or other
financial burden as aforesaid. Upon notice by the Concessionaire, the Parties
shall meet, as soon as reasonably practicable but no later than 30 (thirty)
days from the date of notice, and either agree on amendments to this
Agreement or on any other mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the
aforesaid notice, the Concessionaire may by notice require the Authority to
pay an amount that would place the Concessionaire in the same financial
position that it would have enjoyed had there been no such Change in Law,
and within 15 (fifteen) days of receipt of such notice, along with particulars
thereof, the Authority shall pay the amount specified therein; provided that if
the Authority shall dispute such claim of the Concessionaire, the same shall
be settled in accordance with the Dispute Resolution Procedure. For the
avoidance of doubt, it is agreed that this Clause 41.1 shall be restricted to
changes in law directly affecting the Concessionaire’s costs of performing its
obligations under this Agreement.

41.2 Reduction in costs

If as a result of Change in Law, the Concessionaire benefits from a reduction
in costs or increase in net after-tax return or other financial gains, the
aggregate financial effect of which exceeds the higher of Rs. 1 crore (Rupees
one crore) and 0.5% (zero point five percent) of the Realisable Fee in any
Accounting Year, the Authority may so notify the Concessionaire and
propose amendments to this Agreement so as to place the Concessionaire in
the same financial position as it would have enjoyed had there been no such
Change in Law resulting in the decreased costs, increase in return or other
financial gains as aforesaid. Upon notice by the Authority, the Parties shall
meet, as soon as reasonably practicable but no later than 30 (thirty) days
from the date of notice, and either agree on such amendments to this
Agreement or on any other mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the
aforesaid notice, the Authority may by notice require the Concessionaire to ,
: = pay an amount that would place the Concessionaire in the same financia
W \\ ' position that it would have enjoyed had there been no such Change in Law
.£@4;E;a/f 1 1 2
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and within 15 (fifteen) days of receipt of such notice, along with particulars
thereof, the Concessionaire shall pay the amount specified therein to the
Authority; provided that if the Concessionaire shall dispute such claim of the
Authority, the same shall be settled in accordance with the Dispute
Resolution Procedure. For the avoidance of doubt, it is agreed that this
Clause 41.2 shall be restricted to changes in law directly affecting the
Concessionaire’s costs of performing its obligations under this Agreement.

41.3 Protection of NPV

Pursuant to the provisions of Clauses 41.1 and 41.2 and for the purposes of
placing the Concessionaire in the same financial position as it would have
enjoyed had there been no Change in Law affecting the costs, returns or
other financial burden or gains, the Parties shall rely on the Financial Model
to establish a net present value (the “NPV”) of the net cash flow and make
necessary adjustments in costs, revenues, compensation or other relevant
parameters, as the case may be, to procure that the NPV of the net cash flow
is the same as it would have been if no Change in Law had occurred.

41.4 Restriction on cash compensation

The Parties acknowledge and agree that the demand for cash compensation
under this Article 41 shall be restricted to the effect of Change in Law during
the respective Accounting Year and shall be made at any time after
commencement of such year, but no later than one year from the close of
such Accounting Year. Any demand for cash compensation payable for and
in respect of any subsequent Accounting Year shall be made after the
commencement of the Accounting Year to which the demand pertains, but
no later than two years from the close of such Accounting Year.

41.5 No claim in the event of recovery from Users

Notwithstanding anything to the contrary contained in this Agreement, the
Authority shall not in any manner be liable to reimburse to the
Concessionaire any sums on account of a Change in Law if the same are
recoverable from the Users.

13
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ARTICLE 42
LIABILITY AND INDEMNITY

42.1 General indemnity

42.1.1 The Concessionaire will indemnify, defend, save and hold harmless the
Authority and its officers, servants, agents, Government Instrumentalities
and Government owned and/or controlled entities/enterprises, (“the
Authority Indemnified Persons™) against any and all suits, proceedings,
actions, demands and third party claims for any loss, damage, cost and
expense of whatever kind and nature arising out of any breach by the
Concessionaire of any of its obligations under this Agreement or any related
agreement or on account of any defect or deficiency in the provision of
services by the Concessionaire to any User, except to the extent that any such
suits, proceedings, actions, demands and claims have arisen due to any
negligent act or omission, or breach or default of this Agreement on the part
of the Authority Indemnified Persons.

42.1.2 The Authority will indemnify, defend, save and hold harmless the
Concessionaire against any and all suits, proceedings, actions, demands and
third party claims for any loss, damage, cost and expense of whatever kind
and nature arising out of (i) defect in title and/or the rights of the Authority
in the land comprised in the Site, and/or (ii) breach by the Authority of any
of its obligations under this Agreement or any related agreement, which
materially and adversely affect the performance by the Concessionaire of its
obligations under this Agreement, save and except that where any such
claim, suit, proceeding, action, and/or demand has arisen due to a negligent
act or omission, or breach of any of its obligations under any provision of
this Agreement or any related agreement and/or breach of its statutory duty
on the part of the Concessionaire, its subsidiaries, affiliates, contractors,
servants or agents, the same shall be the liability of the Concessionaire.

42.2 Indemnity by the Concessionaire

42.2.1 Without limiting the generality of Clause 42.1, the Concessionaire shall fully
indemnify, hold harmless and defend the Authority and the Authority
Indemnified Persons from and against any and all loss and/or damages
arising out of or with respect to:

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

(b) payment of taxes required to be made by the Concessionaire in
respect of the income or other taxes of the Concessionaire’s
contractors, suppliers and representatives; or

furnished to the Concessionaire or any of its contractors which
payable by the Concessionaire or any of its contractors.

o
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42.2.2 Without limiting the generality of the provisions of this Article 42, the
Concessionaire shall fully indemnify, hold harmless and defend the
Authority Indemnified Persons from and against any and all suits,
proceedings, actions, claims, demands, liabilities and damages which the
Authority Indemnified Persons may hereafter suffer, or pay by reason of any
demands, claims, suits or proceedings arising out of claims of infringement
of any domestic or foreign patent rights, copyrights or other intellectual
property, proprietary or confidentiality rights with respect to any materials,
information, design or process used by the Concessionaire or by 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,
action, claim or proceedings, a temporary restraint order or preliminary
injunction is granted, the Concessionaire shall make every reasonable effort,
by giving a satisfactory bond or otherwise, to secure the revocation or
suspension of the injunction or restraint order. If, in any such suit, action,
claim or proceedings, the Project Highway, or any part thereof or comprised
therein, is held to constitute an infringement and its use is permanently
enjoined, the Concessionaire shall promptly make every reasonable effort to
secure for the Authority a licence, at no cost to the Authority, authorising
continued use of the infringing work. If the Concessionaire is unable to
secure such licence within a reasonable time, the Concessionaire shall, at its
own expense, and without impairing the Specifications and Standards, either
replace the affected work, or part, or process thereof with non-infringing
work or part or process, or modify the same so that it becomes non-
infringing.

42.3 Notice and contest of claims

In the event that either Party receives a claim or demand from a third party in
respect of which it is entitled to the benefit of an indemnity under this Article
42 (the “Indemnmified Party”) it shall notify the other Party (the
“Indemnifying Party”) within 15 (fifteen) days of receipt of the claim or
demand and shall not settle or pay the claim without the prior approval of the
Indemnifying Party, which approval shall not be unreasonably withheld or
delayed. In the event that the Indemnifying Party wishes to contest or dispute
the claim or demand, it may conduct the proceedings in the name of the
Indemnified Party, subject to the Indemnified Party being secured against
any costs involved, to its reasonable satisfaction.

42.4 Defence of claims

42.4.1 The Indemnified Party shall have the right, but not the obligation, to contest,
defend and litigate any claim, action, suit or proceeding by any third party
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 reasonable costs and expenses thereof shall be indemnified
by the Indemnifying Party. If the Indemnifying Party acknowledges in
writing its obligation to indemnify the Indemnified Party in respect of loss to
the full extent provided by this Article 42, the Indemnifying Party shall be fy /..
entitled, at its option, to assume and control the defence of such claim, i
action, suit or proceeding, liabilities, paymeq ts agl obligations at its expense ¥
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and through the counsel of its choice; provided it gives prompt notice of its
intention to do so to the Indemnified Party and reimburses the Indemnified
Party for the reasonable cost and expenses incurred by the Indemnified Party
prior to the assumption by the Indemnifying Party of such defence. The
Indemnifying Party shall not be entitled to settle or compromise any claim,
demand, action, suit or proceeding without the prior written consent of the
Indemnified Party, unless the Indemnifying Party provides such security to
the Indemnified Party as shall be reasonably required by the Indemnified
Party to secure the loss to be indemnified hereunder to the extent so
compromised or settled.

42.4.2 If the Indemnifying Party has exercised its rights under Clause 42.3, the
Indemnified Party shall not be entitled to settle or compromise any claim,
action, suit or proceeding without the prior written consent of the

Indemnifying Party (which consent shall not be unreasonably withheld or
delayed).

42.43 If the Indemnifying Party exercises its rights under Clause 42.3, the
Indemnified Party shall nevertheless have the right to employ its own
counsel, and such counsel may participate in such action, but the fees and
expenses of such counsel shall be at the expense of the Indemnified Party,
when and as incurred, unless:

(a) the employment of counsel by such party has been authorised in
writing by the Indemnifying Party; or

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

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

(d) the Indemnified Party shall have reasonably concluded and
specifically notified the Indemnifying Party either:

1) that there may be specific defences available to it which are
different from or additional to those available to the
Indemnifying Party; or

(i)  that such claim, action, suit or proceeding involves or could
have a material adverse effect upon it beyond the scope of this
Agreement:

Provided that if Sub-clauses (b), (¢) or (d) of this Clause 42.4.3 shall be
applicable, the counsel for the Indemnified Party shall have the right to direct
the defence of such claim, demand, action, suit or proceeding on behalf ¢
the Indemnified Party, and the reasonable fees and disbursements of s
counsel shall constitute legal or other expenses hereunder.

116

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in
the State of Uttar Pradesh

EAY

Wﬂﬁg}
2N “:\}C}\




National Highways Authority of India Concession Agreement

42.5 No consequential claims

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

42.6 Survival on Termination

The provisions of this Article 42 shall survive Termination.
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43.1

43.2

43.2.1

43.2.2

43.3

43.4

ARTICLE 43
RIGHTS AND TITLE OVER THE SITE

Licensee rights

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

Access rights of the Authority and others

The Concessionaire shall allow free access to the Site at all times for the
authorised representatives and vehicles of the Authority, Senior Lenders, and
the Independent Engineer, and for the persons and vehicles duly authorised
by any Government Instrumentality to inspect the Project Highway or to
investigate any matter within their authority, and upon reasonable notice, the
Concessionaire shall provide to such persons reasonable assistance necessary
to carry out their respective duties and functions.

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

Property taxes

All property taxes on the Site shall be payable by the Authority as owner of
the Site. Provided, however, that any such taxes payable by the
Concessionaire under Applicable Laws for use of the Site shall not be
reimbursed or payable by the Authority.

Restriction on sub-letting

The Concessionaire shall not sublicense or sublet the whole or any part of
the Site, save and except as may be expressly set forth in this Agreement;
provided that 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.

118

<,

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in 131
the State of Uttar Pradesh ’




National Highways Authority of India Concession Agreement

ARTICLE 44
DISPUTE RESOLUTION

44.1 Dispute resolution

44.1.1 Any dispute, difference or controversy of whatever nature howsoever arising
under or out of or in relation to this Agreement (including its interpretation)
between the Parties, and so notified in writing by either Party to the other
Party (the “Dispute’) shall, in the first instance, be attempted to be resolved
amicably in accordance with the conciliation procedure set forth in Clause
44.2.

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

44.2 Conciliation

In the event of any Dispute between the Parties, either Party may call upon
the Independent Engineer to mediate and assist the Parties in arriving at an
amicable settlement thereof. Failing mediation by the Independent Engineer
or without the intervention of the Independent Engineer, either Party may
require such Dispute to be referred to the Chairman of the Authority and the
Chairman of the Board of Directors of the Concessionaire for amicable
settlement, and upon such reference, the said persons shall meet no later than
7 (seven) days from the date of reference to discuss and attempt to amicably
resolve the Dispute. If such meeting does not take place within the 7 (seven)
day period or the Dispute is not amicably settled within 15 (fifteen) days of
the meeting or the Dispute is not resolved as evidenced by the signing of
written terms of scttlement within 30 (thirty) days of thc noticc in writing
referred to in Clause 44.1.1 or such longer period as may be mutually agreed
by the Parties, either Party may refer the Dispute to arbitration in accordance
wilh the provisions of Clause 44.3.

44.3 Arbitration

44.3.1 Any Dispute which is not resolved amicably by conciliation, as provided in
Clause 44.2, shall be finally decided by reference to arbitration by a Board of
Arbitrators appointed in accordance with Clause 44.3.2. Such arbitration
shall be held in accordance with the Rules of Arbitration of the International
Centre for Alternative Dispute Resolution, New Delhi (the “Rules”), or such
other rules as may be mutually agreed by the Parties, and shall be subject to
the provisions of the Arbitration Act. The venue of such arbitration shall be
— Delhi, and the language of arbitration proceedings shall be English.

%0/\\4’4:32 There shall be a Board of three arbitrators, of whom each Party shall select | h
;‘g( L% ?) one, and the third arbitrator shall be appointed by the two arbitrators so .~
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44.3.3

44.3.4

44.3.5

selected, and in the event of disagreement between the two arbitrators, the
appointment shall be made in accordance with the Rules.

The arbitrators shall make a reasoned award (the “Award”). Any Award
made in any arbitration held pursuant to this Article 44 shall be final and
binding on the Parties as from the date it is made, and the Concessionaire
and the Authority agree and undertake to carry out such Award without
delay.

The Concessionaire and the Authority agree that an Award may be enforced
against the Concessionaire and/or the Authority, as the case may be, and
their respective assets wherever situated.

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

44.4 Adjudication by Regulatory Authority or Commission

In the event of constitution of a statutory Regulatory Authority or
Commission with powers to adjudicate upon disputes between the
Concessionaire and the Authority, all Disputes arising after such constitution
shall, instead of reference to arbitration under Clause 44.3, be adjudicated
upon by such Regulatory Authority or Commission in accordance with the
Applicable Law and all references to Dispute Resolution Procedure shall be
construed accordingly. For the avoidance of doubt, the Parties hereto agree
that the adjudication hereunder shall not be final and binding until an appeal
against such adjudication has been decided by an appellate tribunal or High
Court, as the case may be, or no such appeal has been preferred within the
time specified in the Applicable Law.
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ARTICLE 45
DISCLOSURE

45.1 Disclosure of Specified Documents

The Concessionaire shall make available for inspection by any person,
copies of this Concession Agreement, the Maintenance Manual, the
Maintenance Programme and the Maintenance Requirements (hereinafter
collectively referred to as the “Specified Documents”), free of charge,
during normal business hours on all working days at the Toll Plazas and
Concessionaire’s Registered Office. The Concessionaire shall prominently
display at each of the Toll Plazas and toll booths, public notices stating the
availability of the Specified Documents for such inspection, and shall make
copies of the same available to any person upon payment of copying charges
on a ‘no profit no loss’ basis.

45.2 Disclosure of Documents relating to safety

The Concessionaire shall make available for inspection by any person copies
of all Documents and data relating to safety of the Project Highway, free of
charge, during normal business hours on all working days, at the
Concessionaire’s Registered Office. The Concessionaire shall make copies
of the same available to any person upon payment of copying charges on a
‘no profit no loss’ basis.

45.3  Notwithstanding the provisions of Clauses 45.1 and 45.2, the Authority shall
be entitled to direct the Concessionaire, from time to time, to withhold the
disclosure of Protected Documents (as defined hereinbelow) to any person in
pursuance of the aforesaid Clauses.

Explanation:

The expression Protected Documents shall mean such of the Specified
Documents or documents referred to in Clause 45.2, or portions thereof, the
disclosure of which the Authority is entitled to withhold under the provisions
of the Right to Information Act, 2005.
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46.1.2

46.1.3

46.2

46.2.1
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ARTICLE 46
REDRESSAL OF PUBLIC GRIEVANCES

Complaints Register

The Concessionaire shall maintain a public relations office at each of the
Toll Plazas where it shall keep a register (the “Complaint Register”) open
to public access at all times for recording of complaints by any person (the
“Complainant”). Information relating to the availability of and access to the
Complaint Register shall be prominently displayed by the Concessionaire at
each Toll Plazas so as to bring it to the attention of all Users.

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

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

Redressal of complaints

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

Within 7 (seven) days of the close of each month, the Concessionaire shall
send to the Authority and to the Independent Engineer a true photocopy each
of all the pages of the Complaint Register on which any entry has been
recorded during the course of such month, and upon perusal thereof, the
Authority may, in its discretion, advise the Concessionaire to take such
further action as the Authority may deem appropriate for a fair and just
redressal of any grievance. The Concessionaire shall consider such advice
and inform the Authority of its decision thereon, and if the Authority is of
the opinion that the Complainant is entitled to further relief, it may refer the
matter to the competent forum for its disposal under the Consumer
Protection Act, 1986, and advise the Complainant to pursue the complaint at
his own risk and cost.
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ARTICLE 47
MISCELLANEOUS

47.1 Governing law and jurisdiction

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

47.2 Waiver of immunity
Each Party unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this
Agreement constitute commercial acts done and performed for
commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets,
property or revenues in any jurisdiction in relation to this Agreement
or any transaction contemplated by this Agreement, no immunity
(whether by reason of sovereignty or otherwise) from such
proceedings shall be claimed by or on behalf of the Party with respect
to its assets;

(c) waives any right of immunity which it or its assets, property or
revenues now has, may acquire in the future or which may be
attributed to it in any jurisdiction; and

(d) consents generally in respect of the enforcement of any judgement or
award against it in any such proceedings to the giving of any relief or
the issue of any process in any jurisdiction in connection with such
proceedings (including the making, enforcement or execution against
it or in respect of any assets, property or revenues whatsoever
irrespective of their use or intended use of any order or judgement
that may be made or given in connection therewith).

47.3 State Support Agreement

The Concessionaire acknowledges that it has received from the Authority a
certified true copy of the agreement executed between MORTH and the State
Government for providing the support and services specified therein (the
“State Support Agreement”), and the Parties hereto agree to make their
best endeavours to procure the support of the State Government.

47.4 Depreciation and Interest

For the purposes of depreciation under the Applicable Laws, the property
representing the capital investment made by the Concessionaire in the-
Project shall be deemed to be acquired and owned by the Concessionairg
For the avoidance of doubt, the Authority shall not in any manner be liable in:,
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respect of any claims for depreciation to be made by the Concessionaire
under the Applicable Laws.

47.4.2 Unless otherwise specified, any interest payable under this Agreement shall
accrue on a daily outstanding basis and shall be compounded on the basis of
quarterly rests.

47.5 Delayed payments

The Parties hereto agree that payments due from one Party to the other Party
under the provisions of this Agreement shall be made within the period set
forth therein, and if no such period is specified, within 30 (thirty) days of
recetving a demand along with the necessary particulars. In the event of
delay beyond such period, the defaulting Party shall pay interest for the
period of delay calculated at a rate equal to 5% (five per cent) above the
Bank Rate, and recovery thereof shall be without prejudice to the rights of
the Parties under this Agreement including Termination thereof.

47.6 Waiver

47.6.1° Waiver, including partial or conditional waiver, by either Party of any
default by the other Party in the observance and performance of any
provision of or obligations under this Agreement:-

(a) shall not operate or be construed as a waiver of any other or
subsequent default hereof or of other provisions of or obligations
under this Agreement; '

(b) shall not be effective unless it is in writing and executed by a duly
authorised representative of the Party; and

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

47.6.2 Neither the failure by either Party to insist on any occasion upon the
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
acceptance of any variation or the relinquishment of any such right
hereunder.

47.7 Liability for review of Documents and Drawings
Except to the extent expressly provided in this Agreement:

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

(b) the Authority shall not be liable to the Concessionaire by reason of
any review, comment, approval, observation or inspection referred to
in Sub-clause (a) above.

47.8 Exclusion of implied warranties etc.

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

47.9 Survival
47.9.1 Termination shall:

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

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

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

47.10 Entire Agreement

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

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 compete
jurisdiction or any other instrumentality to be invalid, illegal

unenforceable, the validity, legality or enforceability of the remaini
provisions shall not be affected in any manmf,frgi the Parties will negotiatée \
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in good faith with a view to agreeing to one or more provisions which may
be substituted for such invalid, unenforceable or illegal provisions, as nearly
as is practicable to such invalid, illegal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject to the Dispute Resolution
Procedure set forth under this Agreement or otherwise.

47.12 No partnership

This Agreement shall not be interpreted or construed to create an association,
joint venture or partnership between the Parties, or to impose any partnership
obligation or liability upon either Party, and neither Party shall have any
right, power or authority to enter into any agreement or undertaking for, or
act on behalf of, or to act as or be an agent or representative of, or to
otherwise bind, the other Party.

47.13 Third Parties

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

47.14 Successors and Assigns

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

47.15 Notices

Any notice or other communication to be given by any Party to the other
Party under or in connection with the matters contemplated by this
Agreement shall be in writing and shall:

(a) in the case of the Concessionaire, be given by facsimile or e-mail and
by letter delivered by hand to the address given and marked for
attention of the person set out below or to such other person as the
Concessionaire may from time to time designate by notice to the
Authority; provided that notices or other communications to be given
to an address outside Delhi may, if they are subsequently confirmed
by sending a copy thereof by registered acknowledgement due, air
mail or by courier, be sent by facsimile or e-mail to the number as the
Concessionaire may from time to time designate by notice to the
Authority;

(b) in the case of the Authority, be given by facsimile or e-mail and by
letter delivered by hand and be addressed to the Chairman of the
Authority with a copy delivered to the Authority Representative or
such other person as the Authority may from time to time designate
by notice to the Concessionaire; provided that if the Concessionaire
does not have an office in Delhi it may send such notice by facsimile
or e-mail and by registered acknowledgement due, air mail or by
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courier; and

(c) any notice or communication by a Party to the other Party, given in
accordance herewith, shall be deemed to have been delivered when in
the normal course of post it ought to have been delivered and in all
other cases, it shall be deemed to have been delivered on the actual
date and time of delivery; provided that in the case of facsimile or e-
mail, it shall be deemed to have been delivered on the working day
following the date of its delivery.

47.16 Language

All notices required to be given by one Party to the other Party and all other
communications, Documentation and proceedings which are in any way
relevant to this Agreement shall be in writing and in English language.

47.17 Counterparts

This Agreement may be executed in two counterparts, each of which, when
executed and delivered, shall constitute an original of this Agreement.
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ARTICLE 48
DEFINITIONS

48.1 Definitions

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

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

“Additional Facilities” means the facilities such as service stations, motels,

restaurants, shopping areas and amusement parks which the Concessionaire

may, in its discretion and subject to Applicable Laws, provide or procure for

the benefit of the Users, and which are in addition to the Project Facilities,
~ and not situated on the Site;

“Additional Tollway” shall have the meaning set forth in Clause 30.1.1;

“Adjusted Equity” means the Equity funded in Indian Rupees and adjusted
on the first day of the current month (the “Reference Date”), in the manner
set forth below, to reflect the change in its value on account of depreciation
and variations in WPI, and for any Reference Date occurring:

(a) on or before COD, the Adjusted Equity shall be a sum equal to the
Equity funded in Indian Rupees and expended on the Project, revised
to the extent of one half of the variation in WPI occurring between
the first day of the month of Appointed Date and the Reference Date;

(b) from COD and until the 4th (fourth) anniversary thereof, an amount
equal to the Adjusted Equity as on COD shall be deemed to be the
base (the “Base Adjusted Equity”) and the Adjusted Equity
hereunder shall be a sum equal to the Base Adjusted Equity, revised
at the commencement of each month following COD to the extent of
variation in WPI occurring between COD and the Reference Date;

(©) after the 4th (fourth) anniversary of COD, the Adjusted Equity

hereunder shall be a sum equal to the Base Adjusted Equity, reduced

by 0.52% (zero point five two per cent) thereof at the commencement

of each month following the 4th (fourth) anniversary of COD and the

amount so arrived at shall be revised to the extent of variation in WPI
occurring between COD and the Reference Date;

and the aforesaid shall apply, mutatis mutandis, to the Equity funded in
Indian Rupees and expended for Six-Laning. For the avoidance of doubt, the
Adjusted Equity shall, in the event of Termination, be computed as on the
Reference Date immediately preceding the Transfer Date; provided that no
reduction in the Adjusted Equity shall be qul%for a period equal to the '
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duration, if any, for which the Concession Period is extended, but the
revision on account of WPI shall continue to be made;

“Affected Party” shall have the meaning set forth in Clause 34.1;

“Agreement” or “Concession Agreement” means this Agreement, its
Recitals, the Schedules hereto and any amendments thereto made in
accordance with the provisions contained in this Agreement;

“Applicable Laws” means all laws, brought into force and effect by GOI or
the State Government including rules, regulations and notifications made
thereunder, and judgements, decrees, injunctions, writs and orders of any
court of record, applicable to this Agreement and the exercise, performance
and discharge of the respective rights and obligations of the Parties
hereunder, as may be in force and effect during the subsistence of this
Agreement;

“Applicable Permits” means all clearances, licences, permits,
authorisations, no objection certificates, consents, approvals and exemptions
required to be obtained or maintained under Applicable Laws in connection
with the construction, operation and maintenance of the Project Highway
during the subsistence of this Agreement;

“Appointed Date” means the date on which Financial Close is achieved or
an earlier date that the Parties may by mutual consent determine, and shall be
deemed to be the date of commencement of the 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;

“Associate” or “Affiliate” means, in relation to either Party, a person who
controls, is controlled by, or is under the common control with such Party (as
used in this definition, the expression “control” means, with respect to a
person which is a company or corporation, the ownership, directly or
indirectly, of more than 50% (fifty per cent) of the voting shares of such
person, and with respect to a person which is not a company or corporation,
the power to direct the management and policies of such person, whether by
operation of law or by contract or otherwise);

“Authority Default” shall have the meaning set forth in Clause 37.2.1;

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

“Average Daily Fee” means the amount arrived at after dividing the total

Realisable Fee of the immediately preceding Accounting Year by 365 (three,
hundred and sixty five), and increasing the result thereof by 5% (five per
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cent);

provided that the Average Daily Fee for any period prior to completion of
the first Accounting Year following COD shall be a simple average of the
Fee collected every day during the period between COD and the last day of
the month preceding the date on which the event requiring calculation hereof
occurred, and in the event that the Fee payable by any segment of traffic has
not been realised for any reason, an assessment thereof shall be made by the
Independent Engineer to form part of the Average Daily Fee for such period;

“Bank” means a bank incorporated in India and having a minimum net
worth of Rs. 1,000 crore (Rupees one thousand crore) or any other bank
acceptable to Senior Lenders, but does not include a bank in which any
Senior Lender has an interest;

“Bank Rate” means the rate of interest specified by the Reserve Bank of
India from time to time in pursuance of section 49 of the Reserve Bank of
India Act, 1934 or any replacement of such Bank Rate for the time being in
effect;

“Bid” means the documents in their entirety comprised in the bid submitted
by the selected bidder in response to the Request for Proposals in accordance
with the provisions thereof;

“Bid Security” means the security provided by the Concessionaire to the
Authority along with the Bid in a sum of Rs. 15.73 crore (Rupees Fifteen
Crores and Seventy Three Lakhs Only), in accordance with the Request for
Proposals, and which is to remain in force until substituted by the
Performance Security;

“Bus” means any passenger motor vehicle with a registered carrying
capacity exceeding 32 (thirty two) excluding the driver;

“COD” or “Commercial Operation Date” means the date of Financial
Close or Appointed Date which ever is later;

“Car” means and includes any light motor vehicle, car, jeep, van, omnibus,
or three-wheeled motor vehicle with a Gross Vehicle Weight not exceeding
7,500 (seven thousand five hundred) kilograms or a registered carrying
capacity not exceeding 12 (twelve) excluding the driver, but does not include
a Motor Cycle, Tractor or road roller;

“Change in Law” means the occurrence of any of the following after the
date of Bid:

(a) the enactment of any new Indian law;
(b) the repeal, modification or re-enactment of any existing Indian law;

(c) the commencement of any Indian law which has not entered into
effect until the date of Bid;
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(d) a change in the interpretation or application of any Indian law by a
judgement of a court of record which has become final, conclusive
and binding, as compared to such interpretation or apphcatlon by a
court of record prior to the date of Bid; or

(e) any change in the rates of any of the Taxes that have a direct effect
on the Project;

“Change in Ownership” means a transfer of the direct and/or indirect legal
or beneficial ownership of any shares, or securities convertible into shares,
that causes the aggregate holding of the selected bidder, together with its
Associates, in the total Equity to decline below 51% (fifty one per cent)
thereof during Construction Period and two years thereafter; provided that
any material variation (as compared to the representations made by the
Concessionaire during the bidding process for the purposes of meeting the
minimum conditions of eligibility or for evaluation of its application or bid,
as the case may be,) in the proportion of the equity holding of the selected
bidder to the total Equity, if it occurs prior to completion of a period two
years from the date the project achieves / is granted completion certificate,
shall constitute Change in Ownership;

“Change of Scope” shall have the meaning set forth in Clause 16.1;

“Company” means the Company acting as the Concessionaire under this
Agreement;

“Competing Road” means a road connecting the two end points of the
Project Highway and serving as an alternative route thereof, such road being
an existing paved road, which has been widened by more than 2 (two) metres
of paved road for at least 75% (seventy five per cent) of the total length
thereof at any time after the date of this Agreement, or a new road, which is
constructed after such date, as the case may be, but does not include any road
connecting the aforesaid two points if the length of such road exceeds the
length of the Project Highway by 20% (twenty per cent) thereof;

“Completion Certificate” shall have the meaning set forth in Clause 14.2;
“Concession” shall have the meaning set forth in Clause 3.1.1;

“Concessionaire” shall have the meaning attributed thereto in the array of
Parties hereinabove as set forth in the Recitals;

“Concession Fee” shall have the meaning set forth in Clause 26.1;

“Concession Period” means the period starting on and from the Appointed
Date and ending on the Transfer Date;

- ,,..

“Concessionaire Default” shall have the meaning set forth in Clause 37.1.1;
“Conditions Precedent” shall have the meaning set forth in Clause 4.1.1;
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“Consortium Member” Deleted

“Construction Period” means the period beginning from the Appointed
Date and ending on the Project Completion Date

“Construction Works” means all works and things necessary to complete
the Project Highway in accordance with this Agreement;

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

“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 shall:

(a) commence from the date on which a notice is delivered by one Party
to the other Party asking the latter to cure the breach or default
specified in such notice;

(b) not relieve any Party from liability to pay Damages or compensation
under the provisions of this Agreement; and

(c) not in any way be extended by any period of Suspension under this
Agreement; provided that if the cure of any breach by the
Concessionaire requires any reasonable action by the Concessionaire
that must be approved by the Authority or the Independent Engineer
hereunder, the applicable Cure Period shall be extended by the period
taken by the Authority or the Independent Engineer to accord their
approval;

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

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

“Debt Due” means the aggregate of the following sums expressed in Indian
Rupees outstanding on the Transfer Date:

(a) the principal amount of the debt provided by the Senior Lenders
under the Financing Agreements for financing the Total Project Cost
(the “principal”) but excluding any part of the principal that had
fallen due for repayment two years prior to the Transfer Date;

all accrued interest, financing fees and charges payable under the
Financing Agreements on, or in respect of, the debt referred to in
Sub-clause (a) above until the Transfer Date but excluding (i) any
interest, fees or charges that had fallen due one year prior to the
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Transfer Date, (ii) any penal interest or charges payable under the
Financing Agreements to any Senior Lender, and (iii) any pre-
payment charges in relation to accelerated repayment of debt except
where such charges have arisen due to Authority Default; and

(© any Subordinated Debt which is included in the Financial Package
and disbursed by lenders for financing the Total Project Cost;

provided that if all or any part of the Debt Due is convertible into Equity at
the option of Senior Lenders and/or the Concessionaire, it shall for the
purposes of this Agreement be deemed to be Debt Due even after such
conversion and the principal thereof shall be dealt with as if such conversion
had not been undertaken;

“Debt Service” means the sum of all payments on account of principal,
interest, financing fees and charges due and payable in an Accounting Year
to the Senior Lenders under the Financing Agreements;

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

“Dispute” shall have the meaning set forth in Clause 44.1.1;

“Dispute Resolution Procedure” means the procedure for resolution of
Disputes set forth in Article 44;

“Divestment Requirements” means the obligations of the Concessionaire
for and in respect of Termination as set forth in Clause 38.1;

“Document” or “Documentation” means documentation in printed or
written form, or in tapes, discs, drawings, computer programmes, writings,
reports, photographs, films, cassettes, or expressed in any other written,
electronic, audio or visual form,;

“Drawings” means all of the drawings, calculations and documents
pertaining to the Project Highway as set forth in Schedule-H, and shall
include “as built’ drawings of the Project Highway;

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

“EPC Contractor” means the person with whom the Concessionaire has
entered into an EPC Contract;

“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 of material damage to any of the
Project Assets;

s
0
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encumbrances such as mortgage, charge, pledge, lien, hypothecation,
security interest, assignment, privilege or priority of any kind having the
effect of security or other such obligations, and shall include any designation
of loss payees or beneficiaries or any similar arrangement under any
insurance policy pertaining to the Project Highway, where applicable herein
but excluding utilities referred to in Clause 11.1;

“Equity” means the sum expressed in Indian Rupees representing the paid
up equity share capital of the Concessionaire for meeting the equity
component of the Total Project Cost, and shall for the purposes of this
Agreement include convertible instruments or other similar forms of capital,
which shall compulsorily convert into equity share capital of the Company,
and any interest-free funds advanced by any shareholder of the Company for
meeting such equity component;

“Equity Support” Deleted

“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, and includes the Sub-Accounts of such Escrow Account;

“Escrow Agreement” shall have the meaning set forth in Clause 31.1.2;
“Escrow Bank” shall have the meaning set forth in Clause 31.1.1;
“Escrow Default” shall have the meaning set forth in Schedule-S;

“Exempted Vehicle” means a vehicle exempted from payment of Fee under
and in accordance with the Fee Rules;

“Fee” means the charge levied on and payable for a vehicle using the Project
Highway or a part thereof, in accordance with the Fee Rules and this
Agreement;

“Fee Notification” means the Notification to be issued by the Government,
prior to the Appointed Date, in exercise of the powers conferred by Section 7
of the National Highways Act, 1956 in respect of the levy and collection of
Fee during the Concession Period, substantially in the form at Schedule-R;

“Fee Rules” mean the National Highways Fee (Determination of Rates and
Collection) Rules, 2008, read with National Highways Fee (Determination of
Rates and Collection) Amendment Rules, 2010 and National Highways Fee
(Determination of Rates and Collection) Amendment Rules, 2011 issued
vide Notification No. G.S.R. 15(E) dated 12.01.2011;

__“Financial Close” means the. fulfilment of all conditions precedent to the
., initial availability of funds under the Financing Agreements;

‘Financial Default” shall have the meaning set forth in Schedule-V;

: A 5
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“Financial Model” means the financial model adopted by Senior Lenders,
setting forth the capital and operating costs of the Project and revenues
therefrom on the basis of which financial viability of the Project has been
determined by the Senior Lenders, and includes a description of the
assumptions and parameters used for making calculations and projections
therein,;

“Financial Package” means the financing package indicating the total
capital cost of Six-Laning and the means of financing thereof, as set forth in
the Financial Model and approved by the Senior Lenders, and includes
Equity, all financial assistance specified in the Financing Agreements,
Subordinated Debt, if any;

“Financing Agreements” means the agreements executed by the
Concessionaire in respect of financial assistance to be provided by the Senior
Lenders by way of loans, guarantees, subscription to non-convertible
debentures and other debt instruments including loan agreements,
guarantees, notes, debentures, bonds and other debt instruments, security
agreements, and other documents relating to the financing (including
refinancing) of the Total Project Cost, and includes amendments or
modifications made in accordance with Clause 5.2.2;

“Force Majeure” or “Force Majeure Event” shall have the meaning
ascribed to it in Clause 34.1;

“GOI” means the Government of India;

“Good Industry Practice” means the practices, methods, techniques,
designs, standards, skills, diligence, efficiency, reliability and prudence
which are generally and reasonably expected from a reasonably skilled and
experienced operator engaged in the same type of undertaking as envisaged
under this Agreement and which would be expected to result in the
performance of its obligations by the Concessionaire in accordance with this
Agreement, Applicable Laws and Applicable Permits in reliable, safe,
economical and efficient manner;

“Government” means the Government of India;

“Government Instrumentality” means any department, division or sub-
division of the Government or the State Government and includes any
commission,board, authority, agency or municipal and other local authority
or statutory body including Panchayat under the control of the Government
or the State Government, as the case may be, and having jurisdiction over all
or any part of the Project Highway or the performance of all or any of the
services or obligations of the Concessionaire under or pursuant to this
Agreement;

.‘“‘_\\
/gg‘ Higr%Grant” Deleted
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“Gross Vehicle Weight” or “GVW” means in respect of any vehicle the
total weight of the vehicle and load certified and registered under the
Applicable Laws;

“Heavy construction machinery” or “Earth moving equipment” or
“Multi-axle vehicle” means heavy construction machinery or earth moving
equipment or mechanical vehicle including a multi axle vehicle with four to
six axles or vehicle (inclusive of the axle of the trailer, if any) with a gross
vehicle weight exceeding 25000 (twenty five thousand) kilogram but less
than 60000 (sixty thousand) kilogram;

“IRC” means the Indian Roads Congress;

“Indemnified Party” means the Party entitled to the benefit of an indemnity
pursuant to Article 42;

“Indemnifying Party” means the Party obligated to indemnify the other
Party pursuant to Article 42;

“Independent Engineer” shall have the meaning set forth in Clause 23.1;
“Indirect Political Event” shall have the meaning set forth in Clause 34.3;

“Insurance Cover” means the aggregate of the maximum sums insured
under the insurances taken out by the Concessionaire pursuant to Article 32,
and when used in the context of any act or event, it shall mean the aggregate
of the maximum sums insured and payable in relation to such act or event;

“LOA” or “Letter of Award” means the letter of award referred to in
Recital (E);

“Lenders’ Representative” means the person duly authorised by the Senior
Lenders to act for and on behalf of the Senior Lenders with regard to matters
arising out of or in relation to this Agreement, and includes his successors,
assigns and substitutes;

“Light Commercial Vehicle” or “LCV” means any passenger vehicle,
minibus, light goods vehicle or goods carrier with a Gross Vehicle Weight
exceeding 7,500 (seven thousand five hundred) kilograms but less than
12,000 (twelve thousand) kilograms or a registered passenger carrying
capacity exceeding 12 (twelve) but less than 32 (thirty two) excluding the
driver, and includes a Tractor with Trailer;

“Local User” means a person using a vehicle registered for non-commercial
purposes and used as such for commuting on a section of the Project
Highway, provided that (a) such vehicle is owned by a person who resides
within a distance of 20 km (twenty kilometres) from the nearest Toll Plaza;
|(b) its use of such section of the Project Highway does not extend beyond a
- Toll Plaza other than such nearest Toll Plaza; and (c) such section of the
“ ro;ect Highway has no service road or alternative road; and shall include a
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Plaza;

“MORTH” means the Ministry of Road Transport and Highways or any
substitute thereof dealing with National Highways;

“Maintenance Manual” shall have the meaning ascribed to it in Clause
17.3;

“Maintenance Programme” shall have the meaning ascribed to it in Clause
17.4.1;

“Maintenance Requirements” shall have the meaning set forth in Clause
17.2;

“Material Adverse Effect” means a 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 and which act or
event causes a material financial burden or loss to either Party;

“Medical Aid Post” shall have the meaning set forth in Clause 21.1;
“Motor Cycle” means and includes any two-wheeled motor vehicle;

“Nominated Company” means a company selected by the Lenders’
Representative and proposed to the Authority for substituting the
Concessionaire in accordance with the provisions of the Substitution
Agreement;

“Non-Political Event” shall have the meaning set forth in Clause 34.2;

“O&M” means the operation and maintenance of the Project Highway and
includes all matters connected with or incidental to such operation and
maintenance, provision of services and facilities, and collection of Fee in
accordance with the provisions of this Agreement;

“O&M Contract” means the operation and maintenance contract that may
be entered into between the Concessionaire and the O&M Contractor for
performance of all or any of the O&M obligations;

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

“O&M Expenses” means expenses incurred by or on behalf of the
Concessionaire or by the Authority, as the case may be, for all O&M
including (a) cost of salaries and other compensation to employees, (b) cost

of materials, supplies, utilities and other services, (c) premia for insurance,
(d) all taxes, duties, cess and fees due and payable for O&M, (e) all repair,
replacement, reconstruction, reinstatement, improvement and maintenance
costs, (f) payments required to be made under the O&M Contract, Tolling
Contract or any other contract in connection with or incidental to O&M, and
(g) all other expenditure required to be 1n9i1'1§e? under Applicable Law(

SIX -Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in
the State of Uttar Pradesh



National Highways Authority of India Concession Agreement

. > oa
e

/////\;\"g b

-

o .

Oty
of &r;

et
<)
g
I M

’.f:/) Mt

Sy

N,

7 AN
AT

~

Applicable Permits or this Agreement;
“O&M Inspection Report” shall have the meaning set forth in Clause 19.2;
“O&M Support” Deleted

“Operation Period” means the period commencing from COD and ending
on the Transfer Date;

“Oversized Vehicle” means any vehicle having 7 (seven) or more axles or a
Gross Vehicle Weight exceeding 60,000 (sixty thousand) kilograms;

“PCU” shall have the meaning ascribed to a passenger car unit in the Indian
Roads Congress Publication No. IRC-64, 1990 or any substitute or
modification thereof, and when used in this Agreement, shall include only
motorised vehicles liable to payment of user charges at the Toll Plazas in
accordance with the Fee Rules and the Exempted Vehicles specified therein,
but does not include Tractors, Tractors with Trailer, Motor Cycles and non-
motorised vehicles;

“Panel of Chartered Accountants” shall have the meaning set forth in
Clause 33.2.1;

“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 set forth in Clause 9.1;
“Political Event” shall have the meaning set forth in Clause 34.4;
“Premium” shall have the meaning set forth in Clause 25.4;

“Project” means the construction, operation and maintenance of the Project
Highway in accordance with the provisions of this Agreement, and includes
all works, services and equipment relating to or in respect of the Scope of the
Project;

“Project Agreements” means this Agreement, the Financing Agreements,

EPC Contract, O&M Contract, Tolling Contract, and any other agreements

or material contracts that may be entered into by the Concessionaire with any
person in connection with matters relating to, arising out of or incidental to
the Project, but does not include the Escrow Agreement, Substitution
Agreement, or any agreement for procurement of goods and services
involving a consideration of upto Rs.5(five) crore;

“Project Assets” means all physical and other assets relating to and forming
part of the Site including (a) rights over the Site in the form of licence, Right
of Way or otherwise; (b) tangible assets such as civil works and equipment
including foundations, embankments, pavements, road surface, interchanges,
bridges, culverts, road overbridges, drainage works, traffic signals, sign
boards, kilometre-stones, toll plazas, electrical systems, communicati
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offices; (c) Project Facilities situated on the Site; (d) all rights of the
Concessionaire under the Project Agreements; (€) financial assets, such as
receivables, security deposits etc.; (f) insurance proceeds; and (g) Applicable
Permits and authorisations relating to or in respect of the Project Highway,
but does not include Additional Facilities;

“Project Completion Date” means the date on which the Completion
Certificate or the Provisional Certificate, as the case may be, is issued under
the provisions of Article 14;

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

“Project Facilities” means all the amenities and facilities situated on the
Site, as described in Schedule-C;

“Project Highway” means the Site comprising the existing road comprising
NH-2 from km 323.475 to km 483.687 and all Project Assets, and its
subsequent development and augmentation in accordance with this
Agreement;

“Project Milestones” means the project milestones set forth in Schedule-G;
“Provisional Certificate” shall have the meaning set forth in Clause 14.3;
“Punch List” shall have the meaning ascribed to it in Clause 14.3;

“RBI” means the Reserve Bank of India, as constituted and existing under
the Reserve Bank of India Act, 1934, including any statutory modification or
replacement thereof, and its successors;

- “Re.”, “Rs.” or “Rupees” or “Indian Rupees” means the lawful currency of
the Republic of India;

“Realisable Fee” means all the Fee 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. For the avoidance of doubt, Realisable
Fee shall, save as provided in Clause 26.5, be the amount so declared by the
Concessionaire on the basis of its provisional accounts or the audited
accounts, as the case may be, and in the event of a dispute thereto, the
Dispute Resolution Procedure shall apply;

“Reference Exchange Rate” means, in respect of any one currency that is to

be converted into another currency in accordance with the provisions of this

Agreement, the exchange rate as of 12.00 (twelve) noon on the relevant date

e quoted in Delhi by the State Bank of India, and in the absence of such rate,

P :\1\ the average of similar rates quoted in Delhi by the Bank of India and the
’Em\‘?’«;\\g\B ank of Baroda;

! / 5 ?‘}“Request for Proposals” or “RFP” shall have the meaning set forth in

. /' Recital ‘D ,
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“Request for Qualification” or “RFQ” shall have the meaning set forth in
Recital ‘C;

“Revenue Shortfall Loan” shall have the meaning set forth in Clause
28.1.1; '

“Right of Way” means the constructive possession of the Site, together with
all way leaves, easements, unrestricted access and other rights of way,
howsoever described, necessary for construction, operation and maintenance
of the Project Highway in accordance with this Agreement;

“Safety Consultant” shall have the meaning set forth in Clause 18.1.2;
“Safety Requirements” shall have the meaning set forth in Clause 18.1.1;
“Safety Fund” shall have the meaning set forth in Clause 18.2;

“Scheduled Six-Laning Date” shall have the meaning set forth in Clause
12.4.1;

“Scope of the Project” shall have the meaning set forth in Clause 2.1;

“Senior Lenders” means the financial institutions, banks, multilateral
lending agencies, trusts, 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
Agreements for meeting all or any part of the Total Project Cost and who
hold parri passu charge on the assets, rights, title and interests of the
Concessionaire;

“Site” shall have the meaning set forth in Clause 10.1;

“Six-Laning” or “Six-Lane” means the construction and completion of all
works included in or constituting a Six-lane Project Highway as specified in
Article 2, read with Schedule-B and Schedule-C;

“Specifications and Standards” means the specifications and standards
relating to the quality, quantity, capacity and other requirements for the
Project Highway, as set forth in Schedule-D, and any modifications thereof,
or additions thereto, as included in the design and engineering for the Project
Highway submitted by the Concessionaire to, and expressly approved by, the
Authority;

“State” means the State of Uttar Pradesh and “State Government” means
the government of that State;

“State Support Agreement” shall have the meaning set forth in Clause
47.3;

“Statutory Auditors” means a reputable firm of chartered accountants
,\*\\ acting as the statutory auditors of the Concessionaire under the provisions of
; /) the Companies Act, 1956 including any statutory modification or re-
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enactment thereof, for the time being in force, and appointed in accordance
with Clause 33.2.1;

“Subordinated Debt” means the aggregate of the following sums expressed
in Indian Rupees or in the currency of debt, as the case may be, outstanding
as on the Transfer Date:

(a) the principal amount of debt provided by lenders or the
Concessionaire for meeting the Total Project Cost and subordinated
to the financial assistance provided by the Senior Lenders; and

(b) all accrued interest on the debt referred to in Sub-clause (a) above but
restricted to the lesser of actual interest rate and a rate equal to 5%
(five per cent) above the Bank Rate in case of loans expressed in
Indian Rupees and lesser of the actual interest rate and six-month
LIBOR (London Inter Bank Offer Rate) plus 2% (two per cent) in
case of loans expressed in foreign currency, but does not include any
interest that had fallen due one year prior to the Transfer Date;

provided that if all or any part of the Subordinated Debt is convertible into
Equity at the option of the lenders and/or the Concessionaire, it shall for the
purposes of this Agreement be deemed to be Subordinated Debt even after
such conversion and the principal thereof shall be dealt with as if such
conversion had not been undertaken;

“Subsistence Revenue” means the total amount of Fee revenue that is
required by the Concessionaire in an Accounting Year to meet the sum of (a)
O&M Expenses, subject to an annual ceiling of 3% (three per cent) of the
Total Project Cost, during the first Accounting Year after COD, to be revised
for each subsequent year to reflect the variations in WPI occurring between
COD and commencement of such Accounting Year, and (b) Debt Service in
such Accounting Year, but excluding any interest paid by the Authority
under clause 34.7.2 or 35.2;

“Substitution Agreement” shall have the meaning set forth in Clause‘40.3;
“Suspension” shall have the meaning set forth in Clause 36.1;

“Taxes” means any Indian taxes including excise duties, customs duties,
value added tax, sales tax, local taxes, cess and any impost or surcharge of
like nature (whether Central, State or local) on the goods, materials,
equipment and services incorporated in and forming part of the Project
Highway charged, levied or imposed by any Government Instrumentality,
but excluding any interest, penalties and other sums in relation thereto
imposed on any account whatsoever. For the avoidance of doubt, Taxes shall
not include taxes on corporate income;

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

A
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this Agreement by one Party to the other Party terminating this Agreement;

“Termination Payment” means the amount payable by the Authority to the
Concessionaire upon Termination and may consist of payments on account
of and restricted to the Debt Due and Adjusted Equity, as the case may be,
which form part of the Total Project Cost in accordance with the provisions
of this Agreement; provided that the amount payable in respect of any Debt
Due expressed in foreign currency shall be computed at the Reference
Exchange Rate for conversion into the relevant foreign currency as on the
date of Termination Payment. For the avoidance of doubt, it is agreed that
within a period of 60 (sixty) days from COD, the Concessionaire shall notify
to the Authority, the Total Project Cost as on COD and its disaggregation
between Debt Due and Equity, and only the amounts so conveyed shall form
the basis of computing Termination Payment, and it is further agreed that in
the event such disaggregation is not notified to the Authority, Equity shall be
deemed to be the amount arrived at by subtracting Debt Due from Total
Project Cost;

“Tests” means the tests set forth in Schedule-I to determine the completion
of Six-Laning in accordance with the provisions of this Agreement

“Three-axle Vehicle” means any mechanical vehicles having three axles
(inclusive of the axle of the trailer, if any) and with a gross vehicle weight,
less than or equal to 25000 (twenty five thousand) kilograms;

“Toll Plaza” means the structures and barriers erected near each of the two
ends of the Project Highway for the purpose of regulating the entry and exit
of vehicles in accordance with the provisions of this Agreement and shall
include all land, buildings, equipment, and other facilities required in
accordance with or incidental to the provisions of this Agreement; provided
that such Toll Plazas shall not ordinarily be located within a distance of 10
(ten) kilometres from the municipal or local area limits of the nearest city or
town respectively as applicable on the date of this Agreement and shall be
situated at location(s) specified in the Bid or within a distance of 1 (one)
kilometre thereof;

“Tolling Contract” means the contract, if any, entered into by the
Concessionaire with the Tolling Contractor for collection of Fee for and on
behalf of the Concessionaire and matters incidental thereto;

“Tolling Contractor” means the person, if any, with whom the
Concessionaire has entered into a Tolling Contract;

“Total Project Cost” means the lowest of:
the capital cost of the Project, as set forth in the Financial Package;

the actual capital cost of the Project upon completion of Six-Laning
of the Project Highway; and

a sum of Rs. 1573.00 crore (Rupees One Thousand Five Hundred

o . £
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Seventy Three Crores Only);

provided that in the event of Termination, the Total Project Cost shall be
deemed to be modified to the extent of variation in WPI or Reference
Exchange Rate occurring in respect of Adjusted Equity and Debt Due, as the
case may be, in accordance with the provisions of this Agreement; provided
further that in the event WPI increases, on an average, by more than 6% (six
per cent) per annum for the period between the date hereof and COD, the
Parties shall meet, as soon as reasonably practicable, and agree upon revision
of the amount hereinbefore specified such that the effect of increase in WP,
in excess of such 6% (six per cent), is reflected in the Total Project Cost;

“Tractor” means a motor vehicle which is not itself constructed to carry any
load other than the equipment used for the purpose of propulsion, but does
not include a road roller; and “Tractor with Trailer” means a Tractor with an
attached vehicle laden with goods other than agricultural produce or
agricultural equipment;

“Traffic Aid Post” shall have the meaning set forth in Clause 20.2;

" “Transfer 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;

“Truck” means any goods carrier with a Gross Vehicle Weight exceeding
12,000 (twelve thousand) kilograms but less than 20,000 (twenty thousand)
~ kilograms, and includes a road roller;

“User” means a person who travels on the Project Highway or any part
thereof in/on any vehicle;

“Vesting Certificate” shall have the meaning set forth in Clause 38.3; and

“WPI” means the Wholesale Price Index for all commodities as published
by the Ministry of Industry, GOI and shall include any index which
substitutes the WPI, and any reference to WPI shall, unless the context
otherwise requires, be construed as a reference to the WPI published for the
period ending with the preceding month.
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED
For and on behalf of

SIGNED, SEALED AND DELIVERED
For and on behalf of

THE NATIONAL HIGHWAYS AUTHORITY OF  ETAWAH-CHAKERI (KANPUR) HIGHWAY
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(H.N. Mallick) _*

General Manager (Tech) U.P.

National Highways Authority of India
G-586, Sector-10, Dwarka,

New Delhi - 110075

gfET WY wieeTa / H.N. MALLICK
WIS H(THN D) /General Manager(Tach.)
aReEr i ST - grieve
National Highways Authority Of india
(e ulRges iR worH dErers)
(Ministry of Road Transport & Highw 3
-6 TE 6, HTER-10, BT, HE 75
G-5 & 6, Sector-10, Dwarka, New Deihi-75

In the presence of:

PRIVATE LIMITED CONCESSIONAIRE by:

For Etawah - Chakeri {Kanpur) Highway Py, Lt4.

v . ¢

N S—
(Vijay Chandra\Hspd Signatory
Authorised Signatory

Etawah-Chakeri (Kanpur) Highway Private
Limited

21/48, Commercial Complex,

Malcha Marg, Diplomatic Enclave,

New Delhi — 110021, Delhi, India

THE COMMON SEAL OF CONCESSIONAIRE has
been affixed pursuant to the resolution passed by
the Board of Directors of the Concessionaire at its
meeting held on the 29" day of December, 2011
hereunto affixed in the presence of Director of the
Company, Mr. Sanjit Bakshi, who has signed these
presents in token thereof:

In the presence of: {

21/48, Commercial Complex,

1. Signature : 1. Signature: , \
Narme ~ Name : SANJIT BAKSHT, Director )
Address ° qu\"'v Yag(;'\/ Address : 21/48, Commercial Complex,
N\*M:\:I\%\g & 1% o L‘ﬂ"‘_) g5 Malcha Marg, Diplomatic Enclave,
New Delhi - 110021, Delhi, India.
: sfgzture: 2. Signature: / @);v
ridres . 7 T L Sang Name :S.K.DIXIT,GEO™
PMeub e { £Enames ) address : Oriental Structural Engineers Pyt Ltd.
WHAT,  Nlend Dol -7y~

- Maicha Marg, Diplomatic Enclave,
New Delhi — 110021, Delhi, India.
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SCHEDULE - A
(See clause 10.1)
SITE OF THE PROJECT

1 The Site

1.1 Site of the Six-Lane Project Highway shall include the land, buildings, structures and
road works as described in Annex-I of this Schedule-A.

1.2 An inventory of the site including the land, buildings, structures, road works, trees and
any other immovable property on, or attached to, the site shall be prepared jointly by the
Authority Representative and the Concessionaire, and such inventory shall form part of
the memorandum referred to in Clause 10.3.1 of the Agreement.

1.3 Additional land required for Toll plaza, Traffic Aid Posts, Medical Aid Posts and vehicle
rescue posts or for construction of works specified in the Change of Scope Order issued
under Clause 16.2.3 of this Agreement shall be acquired in accordance with the
provisions of Clause 10.3.6 of this Agreement. Upon acquisition, such land shall form
part of the Site and vest in the Authority.
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Annex — |
(Schedule-A)
Site for Six-Laning
1. Site ‘

The site of the Project Highway comprises the section of National Highway-2 from km

323.475 to km 483.687 in the state of Uttar Pradesh and comprises the land, carriageway
and structures comprising the site are described herein.

2. Land

The Site of the Project Highway comprises the land described below

S.No - Chainage(in km) o Total ROW (m)
1 323 475 325475 A 41
2 325.475 328.475 _ 42
3 328.475 329.475 49
4 329.475 330.475 46
5 330.475 333.475 , 41
6 333.475 334.475 _ 48
7 334.475 335.475 .. 42
8 335.475 336475 41
9 336.475 337.475 45
10 337.475 338.475 - 42
11 338.475 339.475 51
12 " 339.475 340.475 53
13 340.475 341475 61
14 341.475 342 475 _ 57
15 342.475 343.475 - 58
16 . 343.475 344 475 , 47
17 344475 345 475 ~ 48
18 345.475 346.475 44
19 346.475 347.475 ) 45
20 347.475 348.475 44
21 - 348.475 349.475 41
22 349.475 350.475 48
23 350.475 351.475 47
24 351.475 352.475 44
25 352.475 353.475 39
26 353.475 . 355475 42
27 355.475 ' 356.475 50
28 356.475 358.475 44
29 358.475 359.475 45
30 359.475 361.475 44
31 361.475 362.475 45
32 362.475 363.475 54
33 363.475 364.475 44

/g\gmwz\\\ 34 364.475 365.475 ' e
N & 35 365.475 367475 44
2 \J Jzl) 36 367475 — — - 369.475 45

\e r~ ( o] -

\‘>\,/ / 1 4 v d
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S.No Chainage(in km) Total ROW (m)
From To
37 369.475 370.475 44
38 370.475 371.475 35
39 371.475 374.475 41
40 374.475 376.475 42
41 376.475 377.475 38
42 371.475 378475 42
43 378.475 379 475 43
44 379.475 380.475 38
45 380.475 383.475 60
46 383.475 384.475 57
47 384.475 385.475 44
48 385.475 386.475 42
49 386.475 387.475 49
50 387.475 388475 50
51 388.475 390.475 42
52 390.475 391.475 41
53 391.475 392.475 42
54 392.475 393.475 44
55 393.475 - 396.674 42
56 396.674 4 397.773 80
57 397.773 398735 68
58 398.735 399693 . 74
59 399.693 400.651 62
60 400.651 . 401.989 68
61 401.989 403.526 ‘ 64
62 403.526 . 405.642 61
63 405.642 - 406.622 62
64 406.622 . - 407.613 59
65 407.613 408.614 63
66 408.614 - 411.802 61.
67 411.802 ' 412.405 60.
68 412.405 ' 413.405 62
69 413.405 414.404 54
70 414.404 415.403 62
71 415.403 416.602 60
72 416.602 417.802 61
73 417.802 418.999 59
74 418.999 419.903 60
75 419.903 420.802 59
76 420.802 421.604 62
77 421.604 422.408 80
78 . 422,408 423 412 60
79 423.412 424.612 65
80 424.612 425412 61
81 425412 426.414 51
82 426.414 427.617 56
=] 83 427617 428.419 60
N 84 428.419 429.422 63
85 429.422 431.436 61
86 431436  _ - 432.561 56

1=
J )
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S.No Chainage(in km) Total ROW (m)
From To

87 432.561 433204 46
88 433.204 433.499 58
89 433.499 433.695 59
90 433.695 433.990 56
91 433.990 434.291 55
92 434.291 434.592 56
93 434.592 434.893 54
94 434.893 435.449 50
95 435.449 435.791 74
96 435.791 436.019 71
97 436.019 436329 60
98 436.329 436.623 54
99 436.623 436917 55
100 436.917 437.512 49
101 437512 437.811 , 58
102 437811 438.110 55
103 438110 438.408 _ 51
104 438.408 438.904 60
105 438.904 439.307 , 70
106 439.307 439.715 . 64
107 439.715 440.124 : 63
108 | 440.124 . 440,507 52
109 440.507 440.890 58
110 440.890 441.493 ' 60
112 441.493 441.700 55
113 441,700 441.904 51
114 441.904 442310 41
115 442310 442,610 , 45
116 442.610 442.910 ' 46
117 442,910 443.208 ‘ 41
118 1443.208 443.503 ‘ 45
119 443.503 443.798 43
120 443.798 444.093 - 40
121 444.093 444393 42
122 444393 444.694 45
123 444.694 444.994 46
124 444.994 445.397 43
125 445397 446.706 46
126 446.706 448.813 43
127 448813 449247 47
128 449247 449.514 45
129 449.514 449.913 , 45
130 449913 450.447 61
131 450.447 450.648 68
132 450.648 451.050 67
o= 133 451.050 451.453 63
g N 134 451.453 451.853 54
NEE 45].853 452.148 59
|| F 836 452.148 452.446 54
/31 | 452.446 _ L 4527750 59

7
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S.No Chainage(in km) Total ROW (m)
From To
138 452.750 452.953 55
139 452,953 453.453 43
140 453.453 453,753 42
141 453,753 453,953 50
142 ¢ 453,953 454,148 57
143 454,148 454,733 58
144 454,733 455.038 48
145 455.038 455.438 49
146 455438 455.847 47
147 455.847 456.256 . 56
148 456,256 456.658 52
149 . 456.658 456.956 56
150 - 456.956 457.155 50
151 457,155 457.857 47
152 457.857 459.857 43
153 459.857 460.857 46
154 460.857 479.857 60
155 479.857 480.857 51
156 480.857 - 481.857 45
157 481.857 : 482.857 54
158 482.857 483.357 48
159 483.357 - 483.687 . 56
3. Carriageway

The Present carriageway of project highway is a 4-lane divided carriageway with paved
shoulder in its entire length. ' '

4. Major Bridges

The site infludes the following Maj or Bridges as

o © =4 — ~
z %D B = E § g gm >: § E
. ot . = =
% g & 7 £ 5 FECR| 3
Q =g <;E = ﬁ 2
LS
421.700 PSC Girder & RCC Slab 3;‘29‘“ Tl 9875
421.700 RHS RCC T-beam 3x29 8
450.587 LHS PSC Girder & RCC Slab 3x27.5 8.6
2
450.587 RHS PSC Girder 2x26.25 + 75
1x27.5 :
467.400 LHS SR RCC Girder 3x20.6 10.40
} ' LHS MCW RCC Girder 3x20.6 10.40
g 3]
> & 467,400 RHS MCW RCC Girder 3x20.6 (
' RHSSR RCC Girder 3%20.15 | 4156

- .a .‘-"‘:‘-.-,.
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S. Railway Over Bridges
The Site includes the following Railway over Bridges.
Chainage . Span Arrangement 1
13{, (km) Side Type of Structure (No. X Length(m) width (m)
LHS RCC Girder 1x28.3 + 1x33.1 + 11
465.890 MCW 1x28.3
RHS RCC Girder 1x28.3 + 1x32.0 + 10.35
465.890 MCW 1x36.1
1 : LHS RCC Girder 10.35
465.890 | Service 1x28.3+1x33.1+1x20.7
Road
RHS RCC Girder 15283 + 1x32.0 + 11.0
465.890 | Service
1x36.1
Road -
478,540 LHS RCC Girder 3x24.01 + Add span 10.2
’ MCW (1x11.84 +1x11.84)
RHS Steel Girder : 92
478.540 MCW 3x24.01
2| 478540 S;I_Vlisce RCC Girder 3x24.01 + Add span 0.8
Road (Ix11.84 +1x11.84)
478,540 SIe{rIjiSce RCC Girder 3x24.01 + Add span 10.1
) , (1x11.84 +1x11.84)
: Road .

Grade Separators

The Site includes the following Grade Separators:

IS; Location Chainage No of S%aerilgitlength *
1 Akbarpur 431.289 3x21.6%x8
2 Bhauthi 459.133 1x13x4.19
3 Panki 460.720 2x22%5.90
4 To Gujani 461.903 1x18x3.20
5 To Jhansi 463.157 3x21.2x6.60
6 Gulmohar 464.886 3x193x%x6.50
7 World Bank Colony 467.053 I1x18x3.2
8 Dabauli 468.128 Ix18x3.2
9 CPWD colony 468.373 1x18x3.2

3
aning of Etawah — Chakeri (Kanpur) section of NH-2 fron’in&;’_’s'.475 to km 483.687 in the State of Uttar Pradestiy” ™
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1\?(1). Location Chainage No of Sll)lililg}l(l tl ength x
10 Narasta Underpass 468.853 1x18x3.2
11 Pasupathi Nagar | 469.731 1x18x3.2
12 Govind nagar 470.136 3x21.6x6.3
13 Naubasta Crossing 471.579 3x21.3x6.3
14 Yesoda Nagar 472.597 2x22x%x59
15 Gopal Nagar 473.829 1x18x3.2
16 Shyam Nagar Underpass 475.519 2x22x5.90
17 Shyam Nagar 476.648 1x18x3.2
18 Mangal vihar 477.749 1x18x3.2
19 ‘ Patel Nagar 480.383 3x7x%x6.5
.20 Container Depot 481.178 1x16x3.2
21 Airport 481.528 3x21.6x6.3
220 Sanjeev Nagar - 482.328 1x16x3.2
23 Chakeri Industrial Area - | 483.258 1x16x3.2
Table A-5: Details of Existing Pedestrian/Cattle Underpasses
1\?(1).-'» Location Chajna'ge lgl(;tohf fll)::ilgi ¢ TOta(lmv)Vldth
1 Mungisapur 413453 | 1x12.7x2.85 20.7
2 Bara - 437570 | 1x12.8x3.30 20.7
3 Indian oil plant 461373 | 1x3.9x2.50 20.3
4 . Meharbansingh Dhaba 463.808 1 x3.9%x2.50 20.3
5 Barra 464.125 1x3.9x%x2.50 20.3
6 Kedwai Nagar 469.323 1x3.9x%x2.50 20.3
7 Nabasta 472.113 1x3.9x3.00 20.3
8 ~ Devaki Nagar 477.323 1x39x19 20.3
9 Hindustan Aeronautics 478.273 1x74x3.0 20.3
153
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7. Minor Bridges

The site includes the following Minor Bridges:

=] gb ~ ‘8 g = g s g g
2| £& 2 23 2ist| 2
2 = = «© oy g n o Z g =
(&} w2 S — B
<
| 325.85 LHS Brick Arch 5x4.8 | 7.00
325.85 RHS PSC T- Girder 1X31.8 | 850
343.056 LHS RCC slab 1x8.6 8.30
2 [ 343.056 RHS RCC slab " 1x8.7 8.30
3 374.737 LHS Brick Arch 2x3.7 8.50
374.737 RHS RCC slab . 1x85 9.40
379.000 LHS Brick Arch 3x52 | 750
* 17 579.000 RHS PSC T- Girder | ~1x30.5 | 8.75
S 396.274 LHS PSC Voided slab 1x24.62 | 8.85
396.274 RHS RCC Girder 1x24.62 | 8.85
¢ |_408.256 LHS RCC slab 1x 9.620 | 8.75
408.256 RHS RCC slab 1x84 | 885
5 |_413.187 LHS RCC slab 1x8.74 | 8.85
413.187 | RHS RCC slab 1x 1028 | 8.75
o | _415.896 LHS RCC slab 1x10.28 8.75
415.896. RHS RCC slab 1x 8.740 8.75
o | 432327, LHS RCC slab ' 3x3.25 8.80
432327 RHS RCC slab . 1x9.8 8.85
Lo | 432.713 LHS RCC Girder 11.178 8.80
432713 RHS RCC Girder 11.178 8.80
1 432.795 LHS RCC slab 1x9.8 8.80
432.795 RHS RCC slab 1x9.8 8.80
1o | 448.899 LHS RCC Girder 1x13.16 | 7.89
448.899 RHS RCC slab 3x 4.1
13 | 452.725 LHS PSC Girder 36.90
452.725 RHS RCC slab 3x 8.9
14 |_459.984 LHS 2 hinged Arch 3x14.1
459.984 RHS RCC Girder 3x15
467.728 LHS SR RCC slab 1x12.5
467.728 | LHS MCW RCC slab 1x 125
467.728 RHS SR RCC slab 1x12.5
467.728 | RHS MCW RCC slab 1x12.5
470.80 LHS SR RCC slab 1x12.2
470.80 | THS MCW |~ ~ RCC,Gigder 2x10.5

Lok
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8.

10.

11.

& o g «E | E
AR s 3 55795 | 2
m| £ 2 > & AELE | 2
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<
470.80 RHS SR RCC Girder 2x10.6 9.00
470.80 RHS MCW RCC slab 1x12.2 8.85
472.970 LHS SR RCC slab 1x18 7.50
17 472.970 LHS MCW RCC Girder 1x18 8.50
472.970 RHS SR RCC Girder 1x18 8.50
472.970 RHS MCW RCC slab 1x18 7.50

Total number of structures

The total number of existing structures on the Site is noted below:

2
b)
d) -

e)
9]
g)

h)

)

No of Major Bridges

" No of Railway Over Bridges

No of Vehicular underpasses

No of Pedestrian underpasses
~ No of Minor Bridges

No of Box culverts

No of Pipe culverts

’_ No of Slab culverts

Bus bays and Truck Lay byes

- 03
)
- 23

.- 09
- 17
- 119
. 140

There is no existing Bus bay and Truck Lay byes on the Project Highway.

Permanent Bridge, Bye Pass or Tunnel costing Rs. 50 crore or more

The Site includes the following permanent bridge/bypass/tunnel bypass which was
constructed at the cost noted below:

a) Structures on Kanpur bypass between km 460.475 to km 483.687 costing Rs 201.10

Crores.

Junctions

There are number of intersections along the project corridor with various categories of
roads. The list of existing major and minor at grade junctions, which fall along the

% 5 :V
Etawah — Chakeri (Kanpur) section of NH-2 from km.323.475 to km 483.687 in the State of Uttar Pradéiihj i
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Table A-7 (a): List of Existing At- grade Major Junctions
Location Connecting Roads
S :l“ype'of e Type of road
No | Chainage Name Junction Side To
1 | 328627 | Ekdil start Y Left | EkdilVillage | ¥ ageRoad
2 | 329475 Ekdil End ¥ Left | Ekdil Village | ¥ lageRoad
Bakewar —
3 340.800 Bhartana T Left Bhartana N9 A
Left Bakewar i
4 | 342865 Bakewar . ' | Village Road
Right Kothespur Village Road
5 344,735 Ujjani Y Right Ujjani Village Road
Left -Nagrachandini
6 346.85 Mahewa jn + Village Village Road
Right | - Village Village Road
Anantram Village
Left Village Road
7 351.900 Anantram Jn + Surayanda -
Right Village
Village Road
v » Babaurpur :
8 356.075 Babaurpur jn Y Left Village
__ Village Road
’ .. . -Ajitmal Village
9 | 361.175 Ajitmal jn Y Left I Village Road
. . . Bhikepur Village
10 363.200 Bhikepur jn Y Right : Village Road
Left Phepund Village Road
11 | 379.900 Phaphund + ge R0
Right Jaloun
18 Village Road
12 380.900 Auraiya + Left Aurryia City
) SH-21
Left Auraiya - 2 1
13 382.100 Auraiya + :
) Right Jaloun
£ Village Road
Jhansi Via
13 396.800 Sikindra Jn Y Right | Sikandra Village
NH-2A
k left Rasoolabad MDR-85C
14 | 398.600 | Rasoolabad, i : . |
Sikandra Right | Sikandra Village | Village Road
15 436.000 - Y Right Jhansi Road T IHE25
o~ ﬁ .. b N \{:‘ r-'\%%.

-
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Table A-7 (b): List of Existing Minor Junctions with road on LHS

ST .
No. | Chainage Village Details SI No. | Chainage Village Details
1 323.600 Attanlal 23 351.304 Ananthram
2 324.600 Pikghar Village 24 352.600 Ananthram
3 326.300 Chandanpura 25 352.732 Sorasi Village
4 331.180 Virari Village 26 353.800 Chandhpur
5 333.863 Dhamanpur 27 354.637 Jagannathpur
6 334.495 Kiratpur 28 355.600 Rasoolpur
7 335.459 Gopika pur 29 356.800 Babarpur
8 337.100 Bijauli Bheem Nagar 30 357.600 Babarpur
9 337.900 Malhupur 31 357.900 Babarpur
10 338.300 Sarai- Mitte 32 358.294 Babarpur
11 340.360 Kodaya 33 358.900 Ajitmal
12 342.500 Sherpur 34 360.097 Ajitmal
13 342.673 Kothisherpur 35 | 362.600 Belava
14 343.080 Sariaa 36 364.065 Juari Village
15 344.195 Sanavarsa 37 364.662 Jagdishpur
16 345.596 Rajpura Village 38 - 364.800 Puta Village
17 346.200 Chatnapura 39 365.700 Alipur Village
18 346.500 Nagrachandini 40 366.200 Jalupur Village
19 348.115 Mahewa Village 41 . 367.050 Fapund Village
20 348.600 Mahewa Village 42 | 367.950 Mafekpur
21 350.218 Tilitilla Village 43 . | 368.750 Chandanpur
22 350.662 Tilitilla Village . 44 - 371.950 Lingubaba Village
45 374.060 Mihauli Village 84 | 414.950 Balehrampur
46 374.600 Bechooli Village - 85 416.300 Mukhamal
47 -1 375.399 Ajanpur 86 416.980 Mowai Muktha
48 376.850 Chirulee 87 418.350 , Baleahi
49 377.095 Chirulee 88 420.750 Birar Village
50 3717367 | Ghadigyapur 89 423.100 Kumbhi School
51 378.141 Rohiyapur 90 423.500 Kumbhi Village
52 378.551 Dhirajpur 91 425.400 Mohammad Khuda
53 379.000 Madhupur 92 427.280 Badapur
54 380.184 Mandi market 93 431.289 Salwatpur
55 381.592 Thilak nagar 94 432.400 Milkiya
56 383.550 Aurryia City 95 432.795 Milkiya
57 384.900 Janetpur 96 432.950 Bama
58 385.050 Janetpur 97 433.105 milkiya
59 385.793 Bhairapur 98 433.500 Milkiya Village
60 386.600 Gajipur 99 436.800 Balihara
61 389.123 Baikhanpur 100 436.930 Masjid
62 389.900 Mohatolli 101 437.875 Bara
63 392.150 Kakariya 102 437.915 PWD Office
) Agricultural Offie &0
64 393.395 Pitampur - -103 | 438.150 Bara/ kN

]
¥ :
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SI

No. | Chainage Village Details SI No. | Chainage Village Details

65 393.699 Pitampur 104 438.956 Baba Sagar

66 395.381 Mehmoodpur 105 440.718 Umaram

67 395.560 Mehmoodpur 106 441.397 Umaram

68 396.297 Mehmoodpur 107 441.656 Umaram

69 399.625 Dera Mau 108 441.756 Industries

70 399.935 Manpur Dera 109 441.891 Belsarage

71 401.098 Rohini 110 442.895 Perschidhpur

72 402.800 Muralipur Rasdan 111 444,046 | Maitha Railway Station

73 403.890 Rasdanpur 112 444.432 Maitha

74 404.214 Rasdan 113 444754 Factory

75 | 406.800 Korauwa 114 447.093 Bahera

76 409.117 Kanohi 115 | 447.920 Chirhana

77 409.900 Kandhi 116 449.550 Jokaliya Village

78 411.191 Mahmudapur 117 452.567 Raipur

79 411.600 Dubki 118 452.800 Bisar

80 411.747 Dubki 119 452.900 Pakeri

81 413.071 Bhatpur 120 454.500 Sachendi
82 413.235 Mungisspur 121 455.688 | . Radha Swami Satsang

83 414.162 Cairamau 122 458.980 Kheda

Table A-7 (¢): List of Existing Miner Junctions with road on RHS

-,
——
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]
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5to km 483.687 in the State of Uttar Praglgsh

SI SI
‘No. | Chainage Village Details No. | Chainage Village Details
1 323.549 Manikpura 44 | 366.200 Kasvanjan
2 327.744 Kalyanpura 45 367.050 Muradgunj
3 329.156 Kasgaon Village 46 367.310 Muradgunj
4 331.050. Karipalpur Village 47 | 367.950 Jagatpur
5 332.750 Manyamu Village 48 | 368.756 Asuliya
6 335.434 " 'Dhaurkha 49 369.495 Muradgunj
7 336.650 Fokepura 50 369.850 Muradgunj
8 338.300 Bsarai- Mitte 51 371.198 Fathapur
9 340.250  Bakewar 52 | 371.452 Fathapur
10 342.675 Bakeinwar 53 371.756 Karampur
11 344.171 Palampura 54 372.050 Karampur
12 344.668 Nagiasakia 55 374.100 Panner
13 344.824 Ujyani 56 375.325 Tipolee Village
14 345.597 Ujyani 57 376.720 Gokul Village
15 | 346.510 ‘Brick Factory 58 | 377.050 Chirulee
16 346.650 Ujyani 59 378.995 Zilokar
17 348.115 Baheda 60 379.200 Anneypur
18 348.600 Baheda 61 382.100 Jaloun
19 349.442 Bhavanipuram 62 382.990 Dayalpur
20 349.803 Bhavanipuram 63 385.858 Bhaupur
350.250 Hotia Village 64 | 387.990 Bhaupur
) 350.663 Hingotiya 65 389.050 Pondpura
\23\ 351.310 Pegapur 66 | 389.900 Mahatollj%0 ¥
)
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SI SI
No. | Chainage Village Details No. | Chainage Village Details
24 351.612 Surayanda 67 390.275 Mabhatolli
25 353.800 Phoolpur 68 391.747 Khojapur
26 354.500 Mohare Village 69 392.920 Khojapur
27 354.772 Mohare Village 70 394.490 Dhera
28 355.000 Mohare Village 71 395.805 Bhadela
29 355.409 | Cold Storage Compoany | 72 398.600 Sikandra Village
30 356.192 Pratappur 73 400.200 Manpur
31 356.800 Sikrori Village 74 402.110 Rajpur
32 357.598 Ramavtha Village 75 403.890 Rasdanpur School
33 357.900 Ramavtha Village 76 404.420 Rasdan
34 358.307 Ajadnagargad 77 405.800 Madanpur
.35 358.717 Ajitmal Village 78 | 406.200 Rajpur
36 358.900 Ajitmal Village 79 408.100 Rampura
37 360.115 Gopalpur Village 80 409.900 Kandhi
38 362.000 kalipur Village 81 415.000 Baror
39 363.165 Bhikepur 82 418.800 Darjanpur
40 363.487 Ratnipur 83 419.765 Kessi Village
41 363.662 Bakeinpur 84 | 423.700 Gorayarpur
42 364.100 Bakeinpur 85 425.130 Banasnpur
- 43 364.850 Bakeinpur 86 427.180 Tiwaripur
87 428.780 Kripalpur 98 | 443.630 Sarvanchera
88 429.205 Kripalpur 99 | 443.760 Rania
89 429.945 Madwai 100 | 444.200 Rania Town
- 90 430.500 | Akharpur Police Station | 101 | 444.486 Rania Town
9] 430.685 Bhognipur 102 | 447.950 Tarauda
92 | 431.289 Akabarpur 103 | 450.500 Gajner
93 432.900 Aajur 104 | 451.700 Katara
94 434.800 Shahjadpur 105 | 452.872 Mishuwa
95 | 437.600 Bara 106-| 454.390 Sachendi
96 | 439.500 Kiratpur 107 | 455.713 Durganjpur
97 | 441451 oil mill 108 | 459.667 Bhautikheda
12. Service road
Details of existing service road are given in Table A-8.
Table A-8: Details of Existihg Service Road
SI- Chainage (km) Length(km)
No From To LHS RHS Total
Width 4.25/ 4.5
1 413.283 | 414.100 0.817 0.817 1.634
2 442.100 | 448.800 6.700 6.700 13.400
Total 7.517 7.517 15.034
Width 5.5/5.75/6.0
159
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13.

SI Chainage (km) Length(km)
No From To LHS RHS Total
1 323.475 | 325.375 1.900 1.900 3.800
2 333.475 | 334.025 0.550 0.550 1.100
3 338.225 | 338.623 0.398 0.398 0.796
4 379.400 | 385.200 - 5.800 5.800
5 380.020 | 384.900 4.880 - 4.880
6 386.800 | 387.600 0.800 0.800 1.600
7 389.575 | 390.275 0.700 0.700 1.400
8 430.800 | 432.233 1.433 1.433 2.866
9 437.400 | 437.875|  0.475 0.475 0.950
10 456.275 | 459.500 3.225 3,225 | 6.450
Total 14.361 15.281 29.642

Width 7.0 /7.25

1 460.473 478.900 18.427 - - 18.427
2 460.473 479.100 - 18.627 - 18.627
3 479.593 483.687 4.094 4.094 8.188
Total 22.521 22.721 45.242
Grand Total Length (km) 89.918

- The site includes Kanpur bypass between km 460.475 to km 483.687, with 4-lane
divided dual camageway and paved shoulders at higher elevatlon and service roads on

Bypass / Elevated Highway
both sides.
-14. Culverts

Details of existing culverts are given in Table A-9.

Table A-9: Detail of Existing Culverts

P —
ﬁ“g
/f‘ﬁm

ari (/i’

@ M S = ?A =
3 g - st | s pETE : B s &
c g & 2 | 85728 | &% 5 5
Z 5= Zf | msi8A £ sz
Z e gr o
1 2 3 5 6 7
1 323.795 Hp 1x0.6 2x8.5 28.1
2 323.9 HP 1x1.0 2x8.5 39
3 325.095 HP 1x1.0 2x8.5 35.3
2x8.5
\\4 325.661 Slab 1%4.2x2.5
,.\\é 325.775 Slab 1x3.5x2.3 2x8.5

Y

ok

Si L g of Etawah — Chakeri (Kanpur) section of NH-2 from km 323 4i §khl 483.687 in the State of Uttar Prad .v:"
&,
wiili/
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2x8.5
6 326.827 RCC Box 1x1.5%3 24.4
2x8.5
7 3272 RCC Box 1x1.5x2.35 272
8 328.075 HP 1x0.9 2x8.5 32
2x8.5
9 328.8 RCC Box 1x2x1.5 32
10 329.443 HP 1x1.0 2x9 37.5
11 ©329.885 RCC Box 1x1.5x3 2x9 27.4
12 332.59 RCC Box 1x1.5x3 2x8.5 24
13 333.1 RCC Box | 1x1.5x2.23 2x9 35.1
14 334.408 RCC Box 1x1.5x2.67 2x8.5 24.9
i 2x8.5
15 335719 RCC Box 1x0.9 30.1
16 336.325 HP 1x1.5x3 2x8.5 243
' - . 2x8.5
17 . 337.885 RCC Box 1x1.5x1:32 24.5
. 2x8.5
18 ©-338.006 RCCBox | = 1x1.5x2 Y
) 2x8.5 B
19 . 338.245 RCC Box 1x1.5%x2.23 36.9
2x8.5
20 339.201 RCC Box 1x3x1.85 29
21 339.532 Slab 1x0.9 2x8.5 41.7
22 339.755 HP 1x0.9 2x8.5 28
23 340.16 HP 1x0.9 2x8.5 281
24 340.435 HP 1x0.9 - 2x8.5 28.1
25 340.617 HP 1x0.9 . 2x8.5 395
26 341.1 HP 1x0.9 2x8.5 399
27 341.26 HP 1x3x3.21 2x8.5 39.9
28 341.56 Slab 1x0.9 2x8.5 28.1
=329 341.708 HP 1x3x2.5 2x8.5 27.1
2N\ 1x0.9 2x8.5
3;5 341.941 | RCCBox | _

2
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31 342.215 HP 1x1.0 2x8.5 29.9
32 342.379 HP 1x2x2.8 2x8.5 39.8
33 342.555 Slab 1x1.0 2x8.5 43
34 343.1 HP 1x1.0 2x8.5 32.6
35 344.205 HP 1x1.0 2x8.5 32.8
36 3452 HP 1x1.0 2x8.5 35
37 345.288 HP 1x3x3 2x8.5 . 29
1x0.9 2x8.5
38 345535 | RCC Box 32
39 345.828 HP 1x3x3 2x8.5 22.6
2x8.5
40 345.93 RCC Box 1x1.0 28.1
41 346.02 HP 1x1.0 2x8.5 28.1
42 346.158 HP 1x0.9 2x8.5 28.1
43 346.395 HP 1x1.0 2x8.5 28.1
44 346.675 HP 1x1.0 2x8.5 28.1
45 347.022 HP 1x5.5x4 2x8.5 24.9
46 347.4 Slab 1x0.9 2x8.5 49
47 3477 HP 1x1.0 2x8.5 36
48 347.8 HP 1x0.9 2x8.5 36
49 349.428 HP 1x3x2.5 2x8.5 26
50 349.695 Slab 1x1.0 2x8.5 28.1
51 350.205 HP 1x1.0 2x8.5 36
52 350.213 HP 1x3x2.5 2x8.5 25
2x8.5

53 350.455 | RCC Box 1x1.0 35
54 350.775 HP 1x1.0 2x8.5 35
55 350.945 HP 1x0.9 2x8.5 28.1
56 351.15 HP 1x1:0 2x8.5 28.1
57 351.635 HP 1x1.0 2x8.5 - 35
58 352.095 HP 1x1.0 2x8.5 41
59 354.875 HP 2x1.0 2x8.5 33
60 355.895 HP 1x0.9 2x8.5 35
61 356.055 HP 1x1.0 2x8.5 51
SN2 356.195 HP 1x0.9 2x8.5 46
N 63 357.075 Hp 1x1.0 2x8.5 312
)2 )64 357.62 HP _ 110 2x8.5 3

- .
. Wing of Etawah — Chakeri (Kanpur) section of NH-2 from km 313&7,30 km 483.687 in the State of Uttar Pradesh {
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65 358.019 HP 1x1.0 2x8.5 31
66 358.908 HP 1x1.0 2x8.5 37
67 359.2 HP 1x1.0 2x8.5 31
68 359.715 HP 1x0.9 2x8.5 31
69 360.084 HP 1x1.0 2x8.5 31
70 360.22 HP 1x0.9 2x8.5 30.4
71 360.395 HP 1x1.0 2x8.5 37
72 ©360.68 HP 1x1.0 2x8.5 36
73 360.92 HP 1x1.0 2x8.5 34
74 361.085 HP 1x1.0 2x8.5 34
75 361.386 HP 1x1.0 2x8.5 28.1
76 362.571 HP 1x1.0 . 2x8.5 29.4
77 362.895 HP 109 2x8.5 30.6
78 363278 - HP 1x0.9 2x8.5 37
79 363.5 Hp 1x1.5x1.5 2x85 - 30
. 80 - 363.655° Slab 1x1.0 2x8.5 31
81 363.76 HP 1x1.0 2x8.5 31
82 . 363.955 HP - 1x0.9 - 2x8.5 31
83 ' 364.357 HP 1X2%2 - 2x85 27
. 2x8.5
84 1364509 | RCCBox | Ix1.5x1.5 29.6
85 - 1364.979 Slab 1x1.0 2x8.5 31
86 365218 HP 1x3x2.3 2x8.5 31
2x8.5
365.355 RCC Box 1x1.0 30.6
365.455 HP 1x0.9 2x8.5 26
365.615 HP 1x0.9 2x8.5 26
365.625 HP 1x1.0 2x8.5 30.6
~365.881 | HP 1x1.0 1 2x85 31
366.105 HP 1x1.0 2x8.5 31
366.3 HP - 1x3.5x2 2x8.5 26
- 366.35 Slab 1x1.0 2x8.5 31
366.8 HP 1x1.0 2x8.5 31
366.835 HP 1x1.0 2x8.5 31.2
367 HP 1x1.0 2x8.5 41
367.1 HP ~1x3x3 2x8.5
163
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2x8.5
99 367.649 | RCC Box 1x1.0 37
100 367.89 HP 1x1.0 2x8.5 35
101 368.445 HP 1x1.0 2x8.5 35
102 368.815 HP 1x1.0 2x8.5 28.1
103 369.165 HP 1x0.9 2x8.5 32.4
104 369.483 HP 1x3x2 2x8.5 26
, 2x8.5
105 370.071 RCC Box 1x0.9 30.4
106 370.468 HP 1x1.0 2x8.5 30.4
107 370.82 HpP 1x0.9 2x8.5 27
108 371.319 HP 1x2x1.5 2x8.5 28
109 371.475 Slab 1x0.9 2x8.5 27
110 372.792 HP 1x1.5x1.67 2x8.5 27
. 2x8.5
111 374.078 | RCC Box 1x0.9 _ 27.6
112 374.725 HP 1x0.9 2x8.5 29
113 374.85 Hp 1x1.0 2x8.5 29
114 376.643 HP 1x1.0 2x8.5 28.1
115 376.83 HP 1x1.5%2.5 2x8.5 24.4.
116 377.768 Slab 1x1x1.75 2x8.5 23.6
117 3782 . Slab 1x1.0 2x8.5 26.4
118 379.4 HP 1x1.0 2x8.5 442
119 380.405 HP 1x2x2.5 2x8.5 40.8
2x8.5
120 380.726 | RCC Box 1x2x2 22.1
121 381.109 Slab 1x2x3 2x8.5 22.1
122 381.54 Slab 1x1.5%x2 2x8.5 21.7
123 382.31 Slab 1x2x2 2x8.5 48
124 382.5 Slab 2x1.0 2x8.5 35.6
125 383.129 HP 1x0.9 2x8.5 38
126 383.79 HP 1x2x1.3 2x8.5 22.6
2x8.5
127 384.582 RCC Box 1x2x1.5
128 385.537 Slab 1x0.9 2x8.5
29 386.126 HpP 1x0.9 2x8.5
;} 0 386.305 HP 1x4x3 2x8.5

ing of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.47 t(ﬁws&%? in the State of Uttar()
- 18 - - 5

-




National Highways Authority of India
Schedules

” MG = R~ -
s g st | = pELE : E =g
z 5 E 25 ¢85S 3 EE: €5
z e < ZE | B515A E 2 = 5
= 2 E T a5 O
131 386.696 Slab 1x2x2 2x8.5 31.4
2x8.5
132 387.136 | RCC Box 1x0.9 41.8
133 387.604 HP 1x2x1.3 2x8.5 32.8
2x8.5
134 387.642 | RCC Box 1x0.9 39.2
135 387.856 HP 1%0.9 - 2x85 30
136 ~388.812 HP 1x0.9 2x8.5 30
137 389.291 HP 1x0.9 2x8.5 29.4
138 389.582 Hp 1x1.0 2x8.5 40
139 390.532 HP 1x0.9 2x8.5 30.4
140 1391.695 HP 1x1.5%1.86 . 2x8.5 24
, ‘ 2x8.5
141 392629 | RCC Box 1x2x3 26.2
g 2x8.5 '
142 393246 | RCC Box 1x1.5x2.5 24.4
: 2x8.5
143 393.619 | RCC Box 1x1.5x2 24.6
S C - 2x8.5 .
394.073 | RCC Box 1x0.9 . 28.1
395.42 HP 1x1.0 - 2x8.5 25.6
395.542 Hp 1x0.9 - 2x8.5 252
395.739 HP 1x2x1.5 2x8.5 24.4
396.203 Slab 1x1x1.5 2x8.5 25.6
396.302 | RCC Box 1x1.0 2x8.5 31
396.797 HP 1x1x3.0 2x8.5 26
397356 | RCC Box 1x1x3.0 2x8.5 26.6
397541 | RCC Box 1x1x1.0 2x8.5 24.8
397.733 RCC Box 1x1.0 2x8.5 29
398.206 Hp 1x1x1.0 2x8.5 26.6
399.2 RCC Box 1x1x1.0 2x8.5 26.4
399.367 | RCCBox 1x1x1.0 2x8.5 26.4
400.173 | RCCBox 1x1x1.0 2x8.5 26.4
400.27 RCC Box 1x1.0 2x8.5 28.8
400.4 HP 1x1x1.0 2x8.5 26.2
400.678 RCC Box 1x1x1.0 2x8.5 252
401.284 | RCCBox 1x1x1.0 2x8.5

awah — Chakeri (Kanpur) section of NH-2 from km 323.475 t(ﬁrﬁtiﬁ.%? in the State of Uttar Pradez
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162 401.708 RCC Box 1x1.0 2x8.5 29.8
163 403.156 HP Ix1x1.5 2x8.5 26.6
164 403.4 RCC Box 1x1.0 2x8.5 2.6
165 403.541 HP 1x1x1.5 2x8.5 26.6
166 404.424 | RCC Box 1x0.6 2x8.5 28.8
167 405.309 HP 1x0.6 - 2x8.5 29.1
168 405.607 HP 1x0.6 2x8.5 25.6
169 405.74 HP 1x1.0 2x8.5 25.6
170 406.3 HP 1x0.6 2x8.5 29.2
171 406.909 HP 1x0.6 2x8.5 29.4
172 407.06 HP 1x1.0 2x8.5 24.6
173 . 407.498 HP 1x1.0 2x8.5 28.6
174 407.84 HP 1x0.6 2x8.5 28.8
175 408.414 HP 1x1.0 2x8.5 28.4
176 408.7 HP 1x1.0 2x8.5 28.2
177 408.773 HP 1x1x1.0 2x8.5 26.4
178 409.107 RCC Box 1x1x1.5 2x8.5 26.4
179 409.484 RCC Box 1x1x1.5 2x8.5 26.4
180 410.271 RCC Box 1x0.6 2x8.5 29
181 410.784 HP 1x0.6 2x8.5 29.6
182 410.9 -~ HP 1%0.6 2x8.5. 28.8
183 4112 " HP 1x1.0 2x8.5 29
184 411.4 HP 1x1.0 2x8.5. 28.4
185 411.7 HP 1x1.0 2x8.5 28.8
186 4122 HP 1x0.6 2x8.5 28.8
187 412.539 HP 1x0.6 2x8.5 28.4
188 413.4 HP 1x1.0 2x8.5 26.6
189 413.9 HP 1x1x1.5 2x8.5 26
190 414.4 RCC Box 1x1x1.0 2x8.5 27.8
191 4147 RCC Box 1x1x1.5 2x8.5 27.2
192 414.9 RCC Box 1x1x1.5 2x8.5 272
193 414.923 RCC Box 1x1.0 2x8.5 28.6
194 415.574 HP 1x1x1.0 2x8.5 27.2
195 416.6 RCC Box 1x1.0 2x8.5 28.6
‘.‘/;§§§"m7§;}‘1§96 416.808 HP 1x1x1.0 2x8.5
S ' 417.645 | RCCBox | _ _1x1x1.0 2x8.5

i
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198 418.192 RCC Box 1x1x1.5 2x8.5 27
199 418.801 RCC Box 1x1x1.5 2x8.5 26
200 419.726 RCC Box 1x1x3.0 2x8.5 27
201 420.659 RCC Box 1x1x1.5 2x8.5 26.8
202 421.433 RCC Box 1x1x1.5 2x8.5 252
203 422,961 RCC Box 1x1x1.5 2x8.5 26.6
204 423.717 RCC Box 1x1x1.5 2x8.5 29
205 1 423.873 | RCC Box 1x1.0 2x8.5 28.4
206 424.954 Hp 1x1x2.5 2x8.5 26.6
207 4254 RCC Box 1x1x1.5 2x8.5 26.6
208 427.075 RCC Box 1x1x1.5 2x8.5 26.15
209 427.429 RCC Box 1x1x1.0 2x8.5 26.15
210 428.76 RCC Box 1x1x3.0 2x8.5 26.15
211 429123 | RCC Box 1x1.0 2x8.5 287
212 430.698 HP 1x1x1.5" 2x8.5 28
213 431.627 | RCC Box 1x1.0 2x8.5 28.7
214 432.022 HP 1x1.0 2x8.5 28.7
215 432.143 HP 1x1.0 2x8.5 28.7
216 434.243 HP 1x1x1.5 2x8.5 27
217 435.254 RCC Box 1x1x1.5 2x8.5 27
218 435774 RCC Box 1x1.0 2x8.5 24:2
219 435.913 HP 1x1.0 2x8.5 284
220 436.283 HP 1x1x1.5 2x8.5 25
221 436.493 RCC Box 1x1x1.5 2x8.5 248
222 437.133 RCC Box 1x1x3.0 2x8.5 27.5
223 437.5 RCC Box 1x1x3.0 2x8.5 27.5
224 ©437.933 RCC Box 1x1x2.0 2x8.5 25
225 438.383 RCC Box 1x1x5 2x8.5 252
226 - 439.498 RCC Box - 1x1x3.0 2x8.5 28.1
227 439.933 RCC Box 1x1x3.0 2x8.5 252
228 440.228 RCC Box 1x1x1.5 2x8.5 25
229 441.533 RCC Box 1x1.0 2x8.5 32
230 442.103 HP 1x1x2.5 2x8.5 28.1
231 442 858 RCC Box 1x1x1.5 2x8.5
xfﬁ@@:\ 232 444.183 | RCC Box 1x1x1.0 2x8.5
RCC Box . 1x1x2.5 2x8.5

/o
/,s:° “W33 445.753
VJ 74 - ng of Etawah — Chakeri (Kanpur) section of NH-2 Iro% iﬁ'\
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234 446.463 | RCC Box 1x1x1.5 2x8.5 29.5
235 447.093 RCC Box 1x1x1.5 2x8.5 29.5
236 447.663 RCC Box 1x1x1.5 2x8.5 28
237 448.658 RCC Box 1x1.0 2x8.5 28
238 448.996 HP 1x1x1.5 2x8.5 26.4
239 4993 RCC Box 1x0.6 - 2%8.5 26.4
240 450.031 HP 1x1x1.5 2x8.5 27.4
241 451.693 RCC Box 1x1.0 2x8.5 28.4
242 4523 HP 1x1x2.0 2x8.5 26
243 452.6 RCC Box 1x1.0 2x8.5 28.6
244 453.7 HP 1x1x1.5 2x8.5 32
245 454.408 RCC Box 1x1x1.5 2x8.5 26
246 454.553 RCC Box 1x1x1.5 2x8.5 27.2
247 454808 RCC Box 1x1x2.0 2x8.5 27
248 454.858 RCC Box 1x1x1.5 2x8.5 26.15
249 455013 | RCC Box 1x1x1.5 2x8.5 26
250 455.25 RCC Box 1x1x1.5 2x8.5 27
251 455.909 RCC Box 1x1x1.5 2x8.5 23
252 456.313 RCC Box 1x1.0 2x8.5 30.88
253 457.898 HP 1x1x1.5 2x8.5 34
254 458.831 | RCC Box 1x1x1.5 2x8.5 36.4
255 459.32 RCC Box 1x1x1.5 2x8.5 33.4
256 460.666 RCC Box 1x1x1.5 2x8.5 | 33.4
257 461.448 RCC Box 1x1x6.0 2x%8.5 +2x7.25 42.8
258 461.802 RCC Box 2x8.5 +2x7.25 40.2
1x1x1.5
462.092 1x1x5.0 2x8.5 +2x7.25 40.2
259 RCC Box
462.289 RCC Box 2x8.5 +2x7.25 39.6
260 ‘ ‘ Ix1x1.5
462.674 2x8.5 +2x7.25 39.6
261 RCC Box 1x1x1.5
2x8.5 +2x7.25
262 464.905 RCC Box 1x1x6.0 38.2
2x8.5 +2x7.25
263 466.563 RCC Box 1x1.0 382w,
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2x8.5 +2x7.25
264 468.507 HP 1x1x1.5 412
2x8.5 +2x7.25
265 468.759 RCC Box 1x1x1.5 412
2x8.5 +2x7.25
266 469.437 RCC Box 1x1x1.5 41.2
’ , 2x8.5 +2x7.25
267 4724 RCC Box 1x1x6.0 42.65
2x8.5 +2x7.25
268 473367 RCC Box 1x1x6.0 40.6
' 2x8.5 +2x7.25
269 473.563 RCC Box 1x1x1.5 40.6
X .| 2x8.542x7.25
270 474.181 RCC Box 1x1x1.5. 44
- , 2x8.5 +2x7.25
271 474.592 RCC Box 1x1x1.5 " ' 41
. : ~ A 2x8.5 +2x7.25
272 474,991 RCC Box 1x1x1.5 - 40
C : : 2x8.5 +2x7.25
273 476.466 RCC Box 1x1x1.25 38.8
~ - 2x8.5 +2x7.25
274 476.952 RCC Box 1x1x3.0 ' 40.6
: : _ 2x8.5 +2x7.25 -
275 477.111 RCC Box 1x1x1.5 40.6
2x8.5 +2x7.25
276 477.949 RCC Box 1x1%3.0 40.6
2x8.5 +2x7.25
277 478.816 RCC Box 1x1x1.5 40
' 2x8.5 +2x7.25 -
278 481.723 | RCC Box 1x1x6.0 40
' , , 2x8.5 +2x7.25
279 483.591 RCC Box 1x1x1.25 ; 39

15.  Pavement Type

///:,:Tﬁffﬁ Jhe Site has both flexible and rigid pavement for the main carriageway as per details
e 2\yen in Table A-10. The service roads are having flexible pavement.

._23..
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Table A-10: Details of Existing Pavements on Main Carriageway

Sl Flexible Pavement (both sides) Rigid Pavement (both sides)
no From To L(ilé;l;h From To L(t;g;gl;h
1 323.475 396.893 73.418 396.893 413.183 16.29
2 413.183 414.113 0.930 414.113 420.933 6.82
3 420.933 422.293 1.360 422.293 430.593 8.30
4 430.593 432.909 2316 432.909 435.783 2.874
5 435.783 436.233 0.450 436.233 437.333. 1.10
6 437.333 437,923 0.590 437.923 441333 3.41
7 441,333 448.800 7.467 448.800 452.800 4.00
8 452.800 454.283 1.483 454,283 456.377 2.094

9 | 456377 | 483.687 27.31° -
Total 115.324 ~ Total 44.888

Partly on structures with flexible wearing surface.
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SCHEDULE - B
(See Clause 2.1)

DEVELOPMENT OF THE PROJECT HIGHWAY
1. Development of the Project Highway

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

2. . Six-Laning

2.1 Six-Laning shall include the Project Highway as described in Annex-I of this Schedule-
- B and Annex-I of Schedule-C.

2.2 Six-Laning shall be undertaken and completed by the Concessionaire in conformity
with the Specifications and Standards set forth in Annex-I of Schedule-D.

(AT E Aty
:/‘\ B @/4‘;/@;\

el

i

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar Pradesh
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ANNEX -1
(Schedule-B)
Description of Six-Laning
1. Width of Carriageway
1.1 The paved carriageway shall be 24.5 meters wide including paved shoulders.
Provided that in the following urban stretches, the width of carriageway shall be:
S.No | Width(m) Name of Township Location{Chainage)
1 25.5-37.8 Rania industrial Area 443.210-445.200
2 17.5 Akbarpur Existing VUP 430.800 - 432.233*
3 17.5 Bhaunti Existing VUP 458.500 - 459.500*
4 17.5 , Kanpur bypass - 460.473-483.687*
5 25.5 All other Built - up Areas As per Table B1

The width indicated is of existing carriageway. 6-laning is not envisaged: However Service
Roads shall be provided as per Schedule-B.
1.2 Except as otherwise provided in this Agreement, the width of the paved carrlageway shall
+ conform to clause 1.1 above. ~
2. Project Facilities
Project facilities shall be constructed in conformity with Annex-1 of schedule-C.

3. Speciﬁcations and standards .

- The Project Highway shall be constructed in conformity w1th the spec1ﬁcat10ns and
standards specified in Annex-I of schedule-D.

4.  Other Features of Six-lanii’ig
4.1 Built up Areas

The Project Highway passes through the built up areas as per details given in Table

B1.
Table B1: Built-up Areas
SLNo Name Chainage (km)
1 Etawah 323.475-325.375
2 Sarai Jalal : 333.475-334.025
3 Sarai Mithe 338.225-338.623
4 Auraiya 379.400- 385.200
5 Bhawpur 386.800- 387.600
6 Mahtauli 389.575-390.275
7 Rania Industrial Arca 442.100-443.210
8 Raipur 445.200- 448.800
9 Bhaunthi 456.275- 458.500
10 Kanpur Town/Bypass 460.473- 483.687 {ﬁ"f, I,

&

L & fi :
g of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar Ptgtlesh™ * -
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4.2 Proposed Right of Way
The total ROW is proposed as below:
(a) Rania Industrial Area (km 443.310- km 445.200) : varying from 40 m to 46 m

(b) VUP and approaches at km 430.800 to km 432.233 : varying from 55 m to 68 m
(c) VUP and approaches at km 458.500 to km 459.500 : varying from 38 m to 46 m

(d) Kanpur bypass (km 460.473- km 483.687) : 60m
(e) Built up areas (except at a, b and ¢ above) : 52.5m
(f) Atall other locations except Structures) - 1 60m

The proposed ROW shall be équal on either side of the median as far as possible.
4.3 Service Road

Service road of 7.0 m width shall be provided on LHS and RHS of the main highway as
per details givgn in Table B-2 and Table B-3 respectively.

Table B2 Details of Service Road to be Prov1ded/Developed LHS
Length (km)
S.No From To New | Widening & | Strengthening
Construction | strengthening only

1. 323475 325.375 - 1.900 -

2 325.375 - 331.200 5.825 S - -

3 332.750 333.475 0.725 : - -

4 333.475 - | - 334.025 - = 0.550 -

5 334.025 - |  335.600 1.575 ' - -

6 336.500 338.225 1.725 - -

7 338.225 338.623 - A 0.398 -

8 338.623 342.900 - 4.277 - -

9 344.000 - 347.100 3.100 - -

10 348.000 349.000 1.000 - -

11 351.000 352.800 1.800 - -

12 353.700 357.000 3.300 - -

13 358.000 362.400 4.400 - -

14 363.000 365.000 2.000 - -

15 367.000 369.000 2.000 - -

16. 371.000 372.400 1.400 . - -

17 373.900 374700 0.800 - -

18 376.500 . 377.500 1.000 ' - -

19 378.000 380.020 2.020 - -

20 380.020 384.900 - 4.880 -

21 384.900 385.200 0.300 - -

22 386.800 387.600 - 0.800 -

] 23 387.600 389.575 1.975 - -

Q 8 *”‘f_{f"hr;ié\ 389.575 390.275 - 0.700
1 /E SZN| 390275 392.300 ~2.025 - ,,@"’-“’ *\,
£ Pz a 393.000 394.000 10407 S -
\/-/504 ng of Etawah -- Chakeri (Kanpur) section of NH-2 from km 325,475 to km 483.607 in the State of Uttar P 5 ;
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27 395.200 401.700 6.500 - -
28 403.600 404.400 0.800 - -
29 406.600 407.000 0.400 - -
30 409.000 412.000 3.000 - -
31 413,000 413.283 0.283 - -
32 413.283 414.100 - 0.817 -
33 414.100 415.100 1.000 - -
34 416.000 417.000 1.000 - -
35 418.200 418.800 0.600 - -
36 420.400 420.933 0.533 - -
37 422.800 423.800 1.000 - -
38 425.000 425.600 0.600 - -
39 426.800 427.300 0.500 - -
40 428.500 430.800 2.300 - -
41 430.800 432.233 - 1.433 -
42 433.500 434.100 0.600 - -
43 437.400 437.875 - 0.475 -
44 437.875 439.000 1.125 - -
45. 439.800 442.100 2.300 - -
46 - 442,100 443210 - 1.11 -
47 445,190 448.800 - 3.61 -
48 .449.400 450.500 1.100 - -
49.. 451.200 -456.275 5.075 - -
50 "~ 456.275 459.500 - 3.225 -
51 460.473 471.100 - - 10.627
52 "~ 471.100 472.100 - 1.000 -
53 472.100 478.900 - - 6.800
54 479.593 483.687 - - 4.094
Total ' 70.963 20.898 21.521
Table B3: Details of Service Road to be Provided/Developed-RHS
Length (km)
S.No From To New Widening & Strenthening
- Construction strenthening oniy
1 323.475 325.375 - 1.900 -
2 326.000 329.350 3.350 - -
3 330.800 331.200 0.400 - -
4 332.750 333.475 0.725 - -
5 333.475 334.025 - 0.550 -
6 334.800 335.600 0.800 - -
7 336.500 337.100 0.600 - -
8 338.225 338.623 - 0.398 -
9 338.623 342.900 4.2717 - -
] 10 344.000 347.100 3.100 - -
11 348.000 349.000 1.000 - -
12 351.000 352.100 1.100 - -
R 13 353.700 357.000 3.300 - -
2N\ 14 358.000 359.100 1.100 ] -
V&S 361.000 362.100 1.100 -

- 28 -
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16 363.000 365.000 2.000 - -
17 367.000 372.400 5.400 - -
18 373.900 374.700 0.800 - -
19 376.500 377.500 1.000 - -
20 379.400 385.200 - 5.800 -
21 385.200 386.800 1.600 - -
22 386.800 387.600 - 0.800 -
23 387.600 389.575 1.975 - -
24 389.575 390.275 - 0.700 -
25 390.275 393.000 2.725 - -
26 393.600 394.000 0.400 - -
27 395.200 401.700 6.500 - -
28 403.600 404.600 1.000 - -
29 405.800 408.100 2.300 - -
30 409.600 412.000 2.400 - -
31 413.000 413.283 0.283 . -
32 413.283 414,100 - 0.817 -
33 414.100- 415.100 1.000 - -
34 416.000 417.000 1.000 - -
35 418.200 418.800 0.600- - -
36 420.400 ", 420.933 0.533 - -
37 422800 423.800 1.000 - -
38 425.000 425.600 0.600 - -
39 426.800 427.300 0.500 - -
40 428.500 430.800 2.300 - -
41 430.800 432.233 - 1.433 -
42 433.500 434.800 1.300 - -
43 437.400 437.875 - 0.475 -
44 439.800 442.100 2.300 - -
45 442.100- 443.210 - 1:110 -
46 445.190 . 448.800 - 3.610 -
47 449.400" 450.500 1.100: - -
48 451.200 . 456.275 5.075 - -
49 456.275° 459.500 - 3.225 -
50 460.473 471.100 N - 10.627
52 471.100 - 472.100 - 1.000 -
53 472.100 479.100 - - 7.000
54 479.593 483.687 - - 4.094

Total 66.543 21.818 21.721

4.4

Entry/Exist ramps and Acceleration / Deceleration Lanes

~ Connection between main highway and service roads shall be provided through properly

- designed Slip ir/ Slip out roads of 5.5 m width and acceleration and deceleration lanes at

locations given in Table B-4.

At Naubasta crossing (km 471.600 on Kanpur bypass) the entry and exit ramps to and

from the elevated portion, shall be as per Fig B-1 and provisions of IRC: 92- 1982. The

existing scrvice road at ground level shall be widened to accommodate the ramps and the
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Table B4: Location of Slip-in (Acceleration Lane) and Slip out (Deceleration Lane)

LHS RHS

SI slip in Slip out slip in Slip out
No (Acceleration) | (Deceleration) | (Acceleration) (Deceleration)
1 - 323.475 323.475 -

2 326.700 - - 325.375
3 - 328.300 326.000 -

4 329.500 - 328.300 -

5 331.200 - - 329.350
6 - 332.720 - 330.800 -

7 335.600 - - 331.200
8 - 336.500 332,750 .-

9 - 338.225 - 334.025
10 - 340.400 334.800 -

11 341.000 - - . 335.600
12 - 342.400 336.500 _ -

13 342.900 - - - 337.100
14 - 344.000 338.000 .-

15 347.100 - - 341.200
16 - 348.000 344.000 342.900 -
17 349.000 - : - 347.100

18 - 351.000 348.000 -
19 352.800 - - 349.000
20 - 353.700 351.000 -
21 357.000 - - 352.100
22 - 358.000 353.700 -
23 - 360.150 - 357.000
24 361.400 - 358.000 -
25 362.400 - - 359.100
26 - 363.000 361.000 -
27 365.000 - - - 362.100
28 - 367.000 363.000 -
29 369.000 - - 365.000
30 - 371.000 367.000 -
31 372.400 - 368.700 -
32 - 373.900 - 369.900
33 374.700 - - 372.400
34 - 376.500 - 373.900 -
35 377.300 - : - 374.700
36 - 378.500 376.500 -
37 - - - 377.200
38 380.300 - - -
39 382.600 380.600 379.400 -
40 385.200 383.600 381.300 -
41 - 386.800 - 382.950
42 392.300 - - -
43 - 393.000 387.900 -

- 30 -
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LHS RHS
SI slip in Slip out slip in Slip out
No (Acceleration) | (Deceleration) | (Acceleration) (Deceleration)
44 394.000 - - 390.300
45 - 395.200 - 393.000
46 396.500 - - 393.600 394.000
47 - 398.300 395.200 -
48 401.050 - - 397.200
49 - 403.600 399.300 -
50 404.400 - - 401.700
51 407.000 406.600 403.600 -
52 - 409.000 - 404.600
53  412.000 - 405.800° -

54 , - 413.000 - 408.100
55 415.100 - 409.600 -
56 - 416.000 - 412.000
57 417.000 - 413.000 -
58 - 418.200 - 415.100
59 418.800 - 416.000 -
60 I - -] 417.000
61 e 420.400 - 418.200 -
62 '421.000 - - 418.800

63 - 422.800 ~.420.400 -
64 | 423.800 - < 421.000
65 - 425.000 422.800 -
66 425.600 - . - 423.800
67 L 426.800 - 425.000 -
68 427.300 - - 425.600
69 o 428.500 426.800 -
70 432233 - _ 427300
71 i 433.500 428.500 -
7 434.100 - - - 432.233
73 S 437.400 - -
74 439.000 - 433.500 -
75 - 439.800 - 434,800
76 443 200 441.050 437.400 -
77 447.100 445200 439.800 437875
78 448.800 - 441.500 ' -
79 - 449.400 - -
80 |- 450.500 - - -
81 ' - 451.200 - -
82 454.400 - 445200 443210
83 - 455.500 - 447.100
84 459.500 - - 448.800
85 - - 449 400 -
86 - - - 450.500

N 87 - - 451.200 -

2\ 88 - - -

c)] 89 - - 455.500

A -
‘Q,\\sii@lf:\n@@gf “Etawah — Chakeri (Kanpur) section of NH-2 from-km 323.4‘% E?k'ri“ 483.687 in the State of Uttar Prades
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LHS RHS

SI slip in Slip out slip in Slip out

No (Acceleration) | (Deceleration) | (Acceleration) (Deceleration)

90 - - - 459.500

91 472.100 471.150 471.100 472.050
Total

Nos 44 45 45 45

4.5 List of Cross Section types

For road work the cross section types to be used shall be as per Table B-5. Transition

between two types of cross sections shall be achieved through flare of 1in15in plan.

Table BS: List of Cross Sections type for road

SI Chainage (km) Cross Section Type
“No. From To Length (km) S
I 323.475 325.375 1.900 Fig 2.6 of Manual
Fig 2.5 of Manual
(applicable for LHS
2 325.375 326.000 0.625 Service Road)
3 326.000 329.350 3.350 Fig. 2.5 of Manual
Fig. 2.5 of Manual
' _ (applicable for LHS
4 329.350 330.800 1.450 Service Road) ‘
5 330.800 331.200 0.400 Fig 2.5 of Manual -
6 331.200 332.750 1.550 Fig 2.4 of Manual -
7 332.750 333.475 0.725 Fig 2.50f Manual '
8 333.475 334.025 0.550 Fig 2.60f Manual
B Fig. 2.5 of Manual Fig
, ‘ (applicable for LHS-
9 334.025 334.800 0.775 Service Road) '
10 334.800 335.600 0.800 Fig. 2.5 of Manual
11 335.600 336.500 0.900 Fig 2.4 of Manual
12 336.500 337.100 0.600 Fig. 2.5 of Manual
Fig. 2.5 of Manual Fig
' (applicable for LHS
13 337.100 338.225 1.125 Service Road)
14 338.225 338.623 0.398 Fig 2.6 of Manual
- 15 338.623 342.900 4277 Fig. 2.5 of Manual
16 342.900 344.000 1.100 Fig 2.4 of Manual
17 344.000 347.100 3.100 Fig. 2.5 of Manual
18 347.100 348.000 0.900 Fig 2.4 of Manual
- 19 348.000 349.000 1.000 -Fig. 2.5 of Manual
m 20 349.000 351.000 2.000 Fig 2.4 of Manual
@/U 2\ 21 351.000 352.100 1100 | Fig. 2.5 of Manual
= ,, g ' Fig. 2.5 of Manual Fig .~
\‘?/K ;‘ 22 352.100 352.800 0.700 (applicable for LHS S P
‘:;f\;“:’f:&@’[?n of Etawah — Chakeri (Kanpur) section of NH-2 from krﬁéﬁé@?ﬁfo’?r@%.%? in the State of Uttar Pé
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mLaning of Etawah — Chakeri (Kanpur) section of NH-2 from km
- 33 -

-~ -

gz‘?%m km 483.687 in the State of Uttar
A

S1 Chainage (km) Cross Section Type
No. From To Length (km)
Service Road)
23 352.800 353.700 0.900 Fig 2.4 of Manual
24 353.700 357.000 3.300 Fig. 2.5 of Manual
25 357.000 358.000 1.000 Fig 2.4 of Manual
26 358.000 359.100 1.100 Fig. 2.5 of Manual
Fig. 2.5 of Manual Fig
(applicable for LHS
27 359.100 361.000 1.900 Service Road)
28 361.000 362.100 1.100 Fig. 2.5 of Manual
- Fig. 2.5 of Manual Fig
' (applicable for LHS
29 362.100 - 362.400 0.300 Service Road)
.30 362.400 363.000 0.600 Fig 2.4 of Manual
31 363.000 365.000. 2.000 Fig. 2.5 of Manual
32 365.000 369.000 4.000 Fig. 2.5 of Manual
33 369.000 371.000 2.000 2.6 of Manual Fig
34 371.000 372.400 1.400 Fig. 2.5 of Manual
35 372.400 373.900 1.500 Fig 2.4 of Manual
36 373.900 374.700 0.800 Fig. 2.5 of Manual
37 374.700 376.500 1.800 Fig 2.4 of Manual
38 376.500 377.500 1.000 Fig. 2.5 of Manual
39 377.500 378.000 0.500 Fig 2.4 of Manual
' Fig. 2.5 of Manual Fig
(applicable for LHS
40 378.000 379.400 1.400 Service Road)
41 379.400 - 385.200 5.800 2.6 of Manual Fig
T ' Fig. 2.5 of Manual Fig
. (applicable for RHS
42 385.200 386.800 1.600 Service Road)
43 - 386.800 387.600 0.800 2.6 of Manual Fig
44 -387.600 389.575 1.975 Fig. 2.5 of Manual
45 389.575 390.275 0.700 | 2.6 of Manual Fig
46 390.275 392.300 2.025 Fig. 2.5 of Manual
Fig. 2.5 of Manual Fig
(applicable for RHS
47 392.300 393.000 0.700 Service Road)
Fig. 2.5 of Manual Fig
_ (applicable for LHS
48 393.000 393.600 0.600 Service Road)
49 393.600 . 394.000 0.400 Fig. 2.5 of Manual
50 394.000 395.200 1.200 Fig 2.4 of Manual
51 395.200 396.893 1.693 Fig. 2.5 o[ Manual
52 396.893 ©401.700 4.807 Fig. 2.5 of Manual
53 401.700 403.600 1.900 Fig 2.4 of Manual
54 403.600 404.400 0.800 Fig. 2.5 of Manual
Fig. 2.5 of Manual Fig
55 404.400 404.600 0.200 (applicable for RHS~%
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St Chainage (km) Cross Section Type
No. From To Length (km)
Service Road)
56 404.600 405.800 1.200 Fig 2.4 of Manual
Fig. 2.5 of Manual Fig
(applicable for RHS
57 405.800 406.600 0.800 Service Road)
58 406.600 407.000 0.400 Fig. 2.5 of Manual
Fig. 2.5 of Manual Fig
(applicable for RHS
59 407.000 408.100 1.100 Service Road)
60 408.100 409.000 0.900 Fig 2.4 of Manual
Fig. 2.5 of Manual Fig
(applicable for LHS -
61 409.000 409.600 0.600 Service Road)
62 409.600 412.000 2.400 Fig. 2.5 of Manual
63 412.000 413.000 1.000 Fig 2.4 of Manual
64 413.000 413.283 0.283 Fig. 2.5 of Manual
As per Cross Section type
65 413283 414.100 0.817 5 enclosed herewith.
66 414.100 415.100 1.000 Fig. 2.5 of Manual
67 415.100 416.000 0.900 Fig 2.4 of Manual
68 416.000 417.000 1.000 Fig. 2.5 of Manual
69 417.000 418.200 1.200 Fig 2.4 of Manual
70 418.200 418.800 0.600 Fig. 2.5 of Manual
71 418.800 420.400 1.600 Fig 2.4 of Manual
72 420.400 420.933 0.533 Fig. 2.5 of Manual
73 420.933 422.293 1.360 Fig 2.4 of Manual
74 422293 422.800 0.507 Fig 2.4 of Manual
75 422.800 423.800 1.000 Fig. 2.5 of Manual
76 423.800 425.000 1.200 Fig 2.4 of Manual
77 425.000 425.600 0.600 Fig. 2.5 of Manual
78 425.600 426.800 1.200 Fig 2.4 of Manual
79 426.800 427.300 0.500 Fig. 2.5 of Manual
80 427.300 428.500 1.200 Fig 2.4 of Manual
81 428.500 430.593 2.093 Fig. 2.5 of Manual
82 430.593 430.800 0.207 Fig. 2.5 of Manual
' As per Cross Section type
83 430.800 432.233 1.433 1 enclosed herewith.
84 432233 432.900 0.667 Fig 2.4 of Manual
85 432.900 433.500 0.600 Fig 2.4 of Manual
86 433.500 434.100 0.600 Fig. 2.5 of Manual
Fig. 2.5 of Manual Fig
"@m (applicable for RHS
S A\ 87 434.100 434.800 0.700 Service Road)
“W 88 434.800 435.780 0.980 Fig 2.4 of Manual
4 89 435.780 436.233 0.453 Fig 2.4 of Manual /Z¢
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4.6

SI Chainage (km) Cross Section Type
No. From To Length (km)
Fig 2.6 (type-B) of
90 437.400 437.923 0.523 Manual
91 436.233 437.400 1.167 Fig 2.4 of Manual
Fig. 2.5 of Manual Fig
(applicable for LHS
92 437.923 439.000 1.077 Service Road)
93 439.000 439.800 0.800 Fig 2.4 of Manual
94 439.800 441.333 1.533 Fig. 2.5 of Manual
95 441.333 442.100 0.767 Fig. 2.5 of Manual
96 442.100 443.210 1.110 Fig 2.60f Manual
As per Cross Section type
97 443.210 445.200 1.990 3 enclosed herewith.
98 445.200 448.800 3.600 Fig 2.60f Manual
99 448.800 449.400 0.600 Fig 2.4 of Manual
100 449.400 450.500 1.100 Fig. 2.5 of Manual
101 450.500 451.200 0.700 Fig 2.4 of Manual
102 451.200 452.800 1.600 Fig. 2.5 of Manual
103 - 452.800 454.283 1.483 . Fig. 2.5 of Manual
104 454.283 456.275 1.992 Fig. 2.5 of Manual
105 456.275 458.500 2225 Fig 2.60f Manual
. , - As per Cross Section type
© 106 458.500 459.500 1.000 - 1 enclosed herewith.
107 459.500 460.473 0.973 Fig 2.4 of Manual
: ' As per.Cross Section type
108 460.473 471.100 10.627 2 enclosed herewith.
: As per Cross Section type
109 471.100 472.100 1.000 . 4 ericlosed herewith.
A ' As per Cross Section type
110 472.100 483.687 11.587 2 enclosed herewith.
Total Length 160.212 ‘
Major Bridges

Major bridges shall be repaired & rehabilitated, reconstructed or newly reconstructed as
per details given in Table B-6, Table B-7 and Table B-8.

tawah - Chakeri (Kanpur) section of NH-2 from‘kn;323.475 to km 483.687 in the State of Uttar Pk
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Table B-6: Major Bridge for Repair & Rehabilitation (RR) on main carriageway

o0 & ) E ]
SI §§°g 2 ég&“gg S Substruct
No Eé & 7 |2 %g = Z & uperstructure ubstructure
RO [=3] 2 )3
3x29m + RR RR
1 421,700 LHS 1%10.6m
421.700 RHS 3x29m RR RR
450.587 LHS 3x27.5 RR RR
2 450.587 RHS 2x26.25m + RR RR
1x27.5m
3 467.400 LHS 3 x20.6m RR RR
467.400 RHS 3 x 20.6m RR RR

Table B-7: New Bridge on Main Carriageway Parallel to Existing Major Bridge

® ) ~ ﬁ
SI gn’“ @ ] E : E = 2
8.9 = G
No g é -ugz g,}_ = % E” 5 ; g Proposal
6 Eeg g
< = =
3x29m + 3-lane bridge with
1 | 421700 | LHS 06 15.2 footpath,
450.587 | LHS 3X27.5 1y | 2lene B”Sagt%s with foor
2 S p—
450,587 RHS 2x26.25m + 1.7 2-lane bridge with foot
1x27.5m path.

Table B8: Major Bridges on Service Roads for Repair & Rehabilitation (RR)

=
w0 & £ E
SI % g £ S g S g E Superstructure Substructure
No XS n e EZ
RO ET 3
«
1 467.400 LHS 3x20.6 RR RR
467.400 RHS 3x20.15 RR RR
Note:

- The diversions required, if any, for execution of these works shall be considered as mc1dental to
work and shall not be treated as change of scope. :

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar Pradesh
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4.7 Minor Bridges

Minor bridges shall be repaired & rehabilitated, reconstructed or newly constructed as
per details given in Table B-9 to B-14.

Table B-9: Minor Bridges on Main Carriageway for Repair & Rehabilitation

5 -
) a2 E
&} m i =
St £ E = 2 &0 '*53 Superstruct Substructure
No g2 1) - Z & ure :
O : 4 £
| S oAE S
1 | 32585 | RHS 1X31.8m RR ' RR
343.056 | LHS 1 x 8.6m RR RR
2 343056 | RUS 1 x 8.7m RR ~ RR
3 | 374737 | RHS 1x8.5m RR ~ RR
4 | 379.000 | RHS 1x30.5 RR RR
396274 | LHS 1x24.62 RR RR
5 RR :
396274 | RHS 1x24.62 - RR
| 408256 | LHS 1 x9.620 RR . RR
6 L (normal) | '
408256 | RHS I x84 RR : RR
{normal) _ _
413.187 | LHS Ix8.74 RR: : RR
7 : (normal)
413.187 | RHS 1 x10.28 RR "~ RR
~ {normal) _
415.896 | LHS 1 x10.280 RR RR
g : ; (normal)
415.896 | RHS 1 x8.740 RR RR
(normal)
9 | 432327 | RHS 1 x 9.8m RR RR
42713 | Lms | 11178 RR RR
10 _ (normal)
432.713 | RHS 11.178 RR RR
(normal)
11 |L432.795 | LHS 1x9.8 RR RR
" | 432795 | RUOS 1x9.8 RR RR
1y | 448.899 | LHS 1x13.16 RR ' RR
448.899 | RHS 3x4.1m RR RR
|3 | 452725 | LHS 36.90 RR RR
452725 | RHS 3% 8.9m RR RR
14 | 460.000 | RHS 3x15 RR RR
T '
15 | 467.728 | MCW | 1x12.5m RR RR

. /
SRS b

ning of Etawah ~ Chakeri (Kanpur) section of NH-2 frem km 323.475 to km 483.687 in the State of Uttar Prade§
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S -
%A ) % g e é
SI = 5 =2 2 8.0 f‘n Superstruct Substructure
No s< 2 s EZ g ure
RHS
467.728 MCW 1x12.5m RR RR
LHS
470.80 MCW 2x10.5 RR RR
16 RHS
470.80 MCW 2x10.6 RR RR
LHS :
472.970 MCW 1x18 RR RR
17 RHS
472.970 MCW 1x18 RR ~ RR

Table B-10: New Bridge on Main Carriageway Parallel to Existing Minor Bridge

0) ~ b e
' £ B s d 25 o = -
No. & A = g % 5 =5 Proppsal
' 8 283 2%
395 85 RIS 1%318 17 2-lane bridge with foot
1 path
, 343.056 LHS ] x 8.70 11,7 | %lane bridge with foot
5 path
343.056 | RHS  1x8.70 117 | %lane bridge with foot
path
: - 2-lane bridge with foot
3 | 374737 | RHS  1x850 117 ~ path
2-lane bridge with foot
4 | 379000 | RHS  1x30.50 11.7 path
5 | 396274 RS 1 x24.62 134 | 3-lane bridge without
foot path.
408256 |  LHS 1 x9.62 117 | *lanebridge with foot
6 path
408.256 RHS 1x9.62 117 | ¥lane bnsagglwnh foot
7 413.187 RHS 1x10.28 13.4 3-lane without -
footpath
415.896 LHS 1x1028 117 | Zlane b”sag:l’lW‘th foot
8 P& __
415.896 | RHS 1x1028 117 | %lave bridge with foot
path
9 | 432327 | RHS 1x9.8 117 | ?lane bridge with foot
path
\l 10 | 432713 | LHS 1x11.178 117 | %lane brlsagtzwnh

o km 483.687 in the State of Uttar Prad

ix:LeMRe/df Etawah — Chakeri (Kanpur) section of NH-2 from km 34
N Y - 3g,-, 9
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L —~ —
S L ErE 2E
SI = @ 8y © = ~
No. '_g é = (% § % & ,; g Proposal
> 253 S %
432.713 RHS 1x11.178 11.7 2-lane bridge with foot
path
4327795 LHS 1x9.8 11.7 2-lane bridge with foot
11 'path ‘
432795 RHS 1x9.8 11.7 2-lane bridge with foot
path
_ 448.899 LHS 1x13.16 11.7 2-lane bx’lsagtiwtch foot
12 : , ] . .
448.899 RHS C 1x13.16 11.7 2-lane bridge with foot
- : : : path
13 452.725 RHS © 1x36.9 13.4 3-lane bridge without
foot path.
14 460000 | RS 3% 15 117 2-lane br1§§§]w1tll foot

Table B-11: Minor Bridges on Main Carriageway to be fecoﬁstructed

< iz | i
ST &0 S =i g" o‘:
No k] B S 2 g == . Proposal
S EE
Q < Z°
1 325.85 LHS 1x 31.8m 13.4 3-lane bridge without
- foot path
2 | 374737 | LHS 1x 85 152 3- lane bridge with
: foot path
3-lane bridge without
3 379.000 LHS 1x30.5 13.4 foot path
4 432.327 LHS 1x9.80 152 3- lane bridge with
foot path
‘ foot path

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar Prad@sh
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Table B-12: Minor Bridge on Main Carriageway at New Location*

o =
g TE | 3
O = -
ST & 5 SET gz
NO s = &8 g 5 g Proposal
'S g8 —_
5 Lo S
< =
1 393.315 LHS 1x15 152 3- Lane Bridge with
B Footpath
2 393.315 RHS 1x15 15.2 3- Lane Bridge with
' * Footpath ‘

* On proposed canal

Table B-13: Minor Bridges on Service Roads for Repair & Rehabilitation (RR)

=
o v =
SI %0 ~ ] = g ™ é -
| E B = |8 o 2 | Superstructure Substructure
No. ) 7 25 Z, %
= oo 8
Q 2 -
. 467728 | LHS 1x12.5 RR RR
| T467.728 | RHS | 1x125 RR RR -
, | 470800 | LES [ 1x122 RR RR
470.800 | RHS 1x122 RR RR
. 472970 | LHS 1x18 RR RR
472970 | RHS 1x18 RR RR
Table B-14: New Minor Bridges on Service Roads
SI gn ® = % >< E g E
£E S R & o |
No. = -\5_, N o § %4 o0 =5 Propovsal
o 53 g%
1 | 32585 | LHS 1x31.8 10.2 2 lanf bridge with
ootpath.
2 | 379.000 | LHS 1x30.5 102 2 lanc bridge with
footpath.
‘ 2 lane bridge with
3 396274 | LHS 1 x24.62 102 Footpath T
396274 | RHS 1 x24.62 10.2 2 lane bridge
footp

Vd

of Etawah — Chakeri (Kanpur) section of NH-2 from-km 323.4

fsbe 483.687 in the State of Uttar Pradesh X

=

-40 - _ .




National Highways Authority of India

Schedules
SI = E 2 8.2 = 2>
No. E E‘, = ;‘g; 5 e = £ Proposal
© 53 g%
413.187 LHS 1x1028 102 2 lang bridge with
4 ootpath. ‘
413.187 RHS 1x10.28 102 2 lane bridge with
footpath.
452.725 LHS 1x36.9 10.2 2 lanf bridge with
5 ootpath.
452.725 RHS 1x36.9 10.2 2 lanfe bridge with
ootpath.
Note:

1. The diversions required, if any, for execution of these works shall be considered as incidental
to work and shall not be treated as change of scope.

4.8 Culverts

The culverts shall be repaired/rehabilitated, widened or reconstructed as per details given
in Table B-15.

Table B-15: List of culverts to be Repaired/Rehabilitated, Widened or Reconstructed

S~ o) — fonn
= - B op = 2 E S E v E -
S S~ S 5 BES > o~ = b
4 = E 0 2 B 5O ~ o0 s 5 S
- g < =5 | 3848 | £% s 3 3
2 S~ =k | @&3mAa £ Z '3 ~
7 g2 | O ©
2 3 5 6 7 8
1 323.795 HP 1x0.6 2x8.5 28.1 Reconstruct
2x8.5 Widening &
2 323.9 HP 1x1.0 39 RR
2x8.5 Widening &
3 325.095 HP 1x1.0 353 RR
2x8.5 -
Widening &
4 325.661 Slab 1x4.2x2.5 27 RR
2x8.5 Widening &
5 325.775 Slab 1x3.5x2.3 19.1 RR
2x8.5 -
Widening &
6 326.827 | RCC Box 1x1.5x3 24.4 RR
’ 2x8.5 L
Widening &
7 327.2 RCC Box 1x1.5x2.35 27.2 RR
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w S - z’ — _
s E_ | 55 | sgE5E| &E =& 3
z. 5 B 25 o'g &S o &b o =5 g
: sE | B% | 857427 | £3 S :
2 S = & N g g A g = 5 &
2 g K » O @)

2x8.5 Widening &

8 328.075 HP 1x0.9 32 RR

2x8.5 o
Widening &

9 328.8 RCC Box 1x2x1.5 32 RR
Widening &

10 329.443 HP 1x1.0 2x9. 37.5 RR
- Widening &

11 329.885 | RCC Box 1x1.5x3 2x9 27.4 - RR
| ’ Widening &

12 332.59 | RCC Box 1x1.5x3 2x8.5 24 RR
Widening &

13 . 333.1 RCC Box 1x1.5x2.23 2x9 35.1 RR
| 2x8.5 “Widening &

14 334.408 | RCC Box 1x1.5%2.67 24.9 - RR
. 2x8.5 ’-Widening &

15 335.719 | RCC Box 1x0.9 . 30.1 RR
. 2x8.5 Widening &

16 "336.325 HP 1x1.5x3 - 243 : RR

2x8.5 e
S : . : Widening &

17 -337.885 | RCC Box 1x1.5x1.32 24.5 RR

’ ' : 2x8.5 o
_ _ ‘ : Widening &

18 - 338.006 | RCC Box 1x1.5x2 24 RR

§ g : 2x8.5 .
: ‘Widening &

19 '338.245 | RCC Box 1x1.5x2.23 36.9 RR
| 2x8.5 ' ‘Widening &

20 339.201 | RCC Box 1x3x1.85 29 RR
2x8.5 Widening &

21 339.532 Slab 1x0.9 41.7 RR
v 1x0.9 2x8.5 Widening &

22 339.755 HP 28 RR
o HP 1x0.9 2x8.5 Widening &

23 340.16 28.1 RR
HP 1x0.9 2x8.5 Widening &

24 340.435 : 28.1 _RR
HP 1x0.9 2x8.5 Widening &

25 340.617 39.5 RR
HP 1x0.9 2x8.5 Widening &

26 341.1 399 RR
2x8.5 Widening &

27 341.26 HP 1x3x3.21 39.9 RR
1X0.9 ’ 2X8.5 » .'d ning &

28 341.56 | Slab N 28.1 [,ff\"é’&%f TN

f ix-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.4,
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w M S~ ?" — fgan
s .| s | =pisE | :E s E 3
z 5 E 2 € e E &S | s = & =
— o 4 &5 N o o e.8 RS < S
7 s £E | medHa E = = 5 &
2 GRS g5 O

2x%8.5 Widening &

29 341.708 HP 1x3x2.5 27.1 RR
1x0.9 2x8.5 Widening &

30 341.941 | RCC Box 31.8 RR
2x8.5 Widening &

31 342.215 HP 1x1.0 29.9 RR
- . 2x8.5 - Widening &

32 342.379 HP 1x2x2.8 39.8 RR
o : 2x8.5 Widening &

33 342.555 Slab 1x1.0 , 43 RR
HP 2x8.5 . Widening &

34 343.1 . 1x1.0 32.6 RR
HP 2x8.5 Widening &

35 344,205 - 1x1.0 32.8 RR
_ HP 2x8.5 Widening &

36 345.2 : 1x1.0 : 35 RR
: HP 2x8.5 , Widening &

37 345288 1x3x3 29 RR

. 1x0.9 2x8.5 L
. - o Widening &

38 345.535 | RCC Box , 32 RR
: 2X8.5 Widening &

39 345.828 HP 1x3x%3 : 22.6 RR

2x8.5 o
; ) Widening &

40 34593 | RCC Box 1x1.0 . 28.1 RR
HP 2x8.5 Widening &

41 346.02 . 1x1.0 28.1 RR

42 346.158 ' 28.1 RR
2x8.5 Widening &

43 346.395 HP 1x1.0 28.1 RR
2x8.5 Widening &

44 346.675 HP - 1x1.0 28.1 RR
‘ 2x8.5 Widening &

45 347.022 HP 1x5.5%4 24.9 RR
_ ‘ 1x0.9 2x8.5 Widening &

46 3474 Slab " 49 RR
2x8.5 Widening &

47 347.7 HP 1x1.0 36 RR
1x0.9 2x8.5 Widening &

48 347.8 HP 36 RR
2x8.5 Widening &

N, 49 349.428 HP 1x3%2.5 26
/:.‘a 2x8.5
~1150 349.695 Slab 1x1.0 28.1

aning of Etawah — Chakeri (Kanpur) section of NH-2 from km 32
- 43 - -
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@ M S - :’ — —
s .| v% | s pEFE| :E & 3
z §E | 8% | gi%sa | ¥= £ 5 g
Yo [ = .5 o e = .= .- :a :‘g g [=]
7 = > L h =R EA o) = =
= ~a 28 | &F 8
2x8.5 Widening &
51 350.205 HP 1x1.0 36 RR
2x8.5 Widening &
52 350.213 HP 1x3x2.5 25 RR
2x8.5 o
Widening &
53 350.455 | RCC Box 1x1.0 35 RR
_ 2x8.5 Widening &
54 350.775 HP 1x1.0 35 RR
’ 2x8.5 “ Widening &
55 350.945 HP 1x0.9 28.1 RR
2x8.5 Widening &
56 351.15 HP 1x1.0 28.1 RR
2x8.5 Widening &
57 351.635 HP 1x1.0 35 - _RR
- 2x8.5 Widening &
58 352.095 HP 1x1.0 41 -_RR
. 2x8.5 : Widening &
59 . 354.875 HP 2x1.0 33 RR
2x8.5 ‘ Widening &
60 355.895 HP 1x0.9 35 RR
: ' : 2x8.5 Widening &
61 356.055 HP 1x1.0 51 . RR
- i 2x8.5 Widening &
62 356.195 HP 1x0.9 46 ° RR
, - . 2x8.5 Widening &
63 357.075 HP 1x1.0 31.2 " RR
) , R 2x8.5 ' Widening &
64 357.62 HP 1x1.0 32 * RR
2x8.5 Widening &
65 358.019 HP 1x1.0 31 RR
2x8.5 Widening &
66 358.908 HP 1x1.0 37 RR
HP 2x8.5 Widening &
67 '359.2 1x1.0 31 RR
HP 2x8.5 Widening &
68 359.715 1x0.9 31 RR
' ' 2x8.5 Widening &
69 360.084 HP 1x1.0 31 RR
HP 2x8.5 Widening &
70 360.22 1x0.9 30.4 RR
HP 2x8.5 Widening &
et 71 360.395 1x1.0 37
‘ N HP 2x8.5 '
\ 360.68 1x1.0 36

fEtawah Chakeri (Kanpur) section of NH-2 from km 323179@11 483.687 in the State of Uttar Pradggh™, 2 .
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w M S o~ g‘ — ~
s E_ | 55 | «pETE | :E & 3
7 = o 2 o 5 S ~ 50 = = 2
c S8 | &% | 35%iz | Fs 55 :
n S = % © 3 S %Di = § 2 5 A~
~ = o ©
HP 2x8.5 Widening &
73 360.92 1x1.0 34 RR
HP 2x8.5 Widening &
74 361.085 1x1.0 34 RR
HP 2x8.5 Widening &
75 361.386 1x1.0 28.1 RR
, HP 2x8.5 Widening &
76 362.571 ‘ 1x1.0 29.4 RR
. HP 2x8.5 Widening &
77 - 362.895 1x0.9 . 30.6 RR
2x8.5 Widening &
78 363.278 HP 1x0.9 37 RR
2x8.5 Widening &
79 363.5 HP 1x1.5x1.5 ' 30 RR
o 2x8.5 ' Widening &
80 363.655 Slab 1x1.0 A 31 RR
, HP 2x8.5 Widening &
81 363.76 1x1.0 31 RR
HP 2x8.5 Widening &
82 363.955 : 1x0.9 , 31 RR
‘ 2x8.5 - Widening &
83 364.357 HP 1x2x2 o 27 RR
' o 2x8.5 o
_ Widening &
84 364.509 | RCC Box 1x1.5x1.5 29.6 RR
2x8.5 : Widening &
85 364.979 Slab 1x1.0 ' 31 RR
'A 2x8.5 Widening &
86 365.218 HP 1x3x2.3 31 RR
2x8.5 o
Widening &
87 365.355 | RCC Box 1x1.0 30.6 RR
2x8.5 Widening &
88 365.455 HP 1x0.9 26 RR
' 2x8.5 Widening &
89 365.615 HP 1x0.9 26 RR
‘ ' ‘ 2x8.5 Widening &
90 - 365.625 "HP 1x1.0 30.6 RR
2x8.5 Widening &
91 365.881 HP 1x1.0 31 RR
2x8.5 Widening &
92 366.105 HP 1x1.0 31 RR
2x8.5 Widening &
366.3 HpP 1x3.5%2 26 “RR
N 7x8.5
St 366.35 Slab 1x1.0 31
)
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@ S o~ ?@/-\ fonn
: E_ | 5t | = pE%&| :E =& 3
7 = E o o o B O ~ o0 o = & 2.
— 8 < & g B g_‘ ] E 'g = '_'E E E e
7 S = % xn B g.gi = é‘ 2 S ~
2x8.5 Widening &
95 366.8 HP 1x1.0 31 RR
2x8.5 Widening &
96 366.835 HP 1x1.0 31.2 RR
2x8.5 Widening &
97 367 HP 1x1.0 41 RR
2x8.5 Widening &
98 367.1 HP 1x3%x3 33 ‘ RR
_ 2x8.5 N
' ; ) -Widerning &
99 367.649 | RCC Box 1x1.0 37 RR
2x8.5 Widening &
100 367.89 HP 1x1.0 35 . RR
‘ 2x8.5 Widening &
101 368.445 HP 1x1.0 35 . RR
i 2x8.5 , Widening &
102 368.815 HP 1x1.0 28.1 - _RR
103 369.165 HP 1x0.9 2x8.5 32.4 Reconstruct
. 2x8.5 Widening &
104 369483 HP 1x3x2 26 . RR :
‘ . 2x8.5 o
‘ : ) Widening &
105 370.071 | RCC Box 1x0.9 30.»4 _RR
T . | 2x8.5 Widening &
106. 370.468 HP 1x1.0 30.4 . RR
| 2x8.5 Widening &
107 370.82 HP 1x0.9 27 -~ RR
. A - 2x8.5 Widening &
108 371.319 HP 1x2x1.5 28 . RR
2x8.5 Widening &
109 371.475 Slab 1x0.9 27 RR
2x8.5 Widening &
110 372.792 HP 1x1.5x1.67 27 RR
‘ 2%8.5 o
Widening &
111 374.078 | RCC Box 1x0.9 27.6 RR
2x8.5 Widening &
112 374.725 - HP 1x0.9 29 RR
’ ’ 2x8.5 Widening &
113 374.85 HP 1x1.0 29 RR
2x8.5 Widening &
114 376.643 HP 1x1.0 28.1 RR
2x8.5 Widening &
el 115 376.83 HP 1x1.5%2.5 24.4 RR
%‘)ﬁ:ﬁ g, 3, 2x8.5 Widening &
ij{(};s/ *-\”;\;}16 377.768 Slab 1x1x1.75 23.6

g of Etawah — Chakeri (Kanpur) section of NH-2 from km 323,44{9(2483.687 in the State of Uttar Pra
A /.
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z 5 g 25 e ERSg | F=s t 5 s
= g2 53 N S 5 = Nl =23 2
w 5 = 5 ©n g R = § 25 A
2 e O [
2x8.5 Widening &
117 378.2 Slab 1x1.0 26.4 RR
HP 2x8.5 Widening &
118 379.4 1x1.0 44.2 RR
HP 2x8.5 Widening &
119 380.405 1x2x2.5 40.8 RR
‘ _ 2x8.5
120 380.726 | RCC Box 1x2x2 2.1 Reconstruct
121 381.109 Slab 1x2x3 2x8.5 221 Reconstruct
2x8.5 ' Widéning &
122 381.54 Slab 1x1.5x2 : 21.7 RR
123 382.31 Slab’ 1x2x2 2x8.5 43 Reconstruct
L 2x8.5" Widening &
124 382.5 Slab 2x1.0 35.6 RR
‘ " 2x8.5 Widening &
125 383.129 HP. 1x0.9 : 38 RR
. ' 2x8.5 - ' Widening &
126 383.79 HP 1x2x1.3 226 RR
. o 2x8.5 .
: T Widening &
127 384.582 | RCC Box 1x2x1.5 40 RR
, , 2x8.5 : Widening &
128 385.537 Slab 1x0.9 oo 31 RR
o 2x8:5 ' 1 Widening &
129 386.126 HP 1x0.9 29 RR
: 2x8.5 ‘ Widening &
130 386.305 | HP 1x4x3 A 29 RR
’ : 2x8.5 Widening &
131 386.696 Slab 1x2x2 31.4 RR.
2x8.5 o
Widening &
132 387.136 | RCC Box 1x0.9 41.8 RR
: 2x8.5 Widening &
133 387.604 HP 1x2x1.3 32.8 RR
, 2x8.5 e
: Widening &
134 387.642 | RCC Box 1x0.9 39.2 RR
2x8.5 , : Widening &
135 387.856 HP - 1x0.9 30 RR
2x8.5 Widening &
136 388.812 HP 1x0.9 30 RR
2x8.5 Widening &
137 389.291 HP 1x0.9 294 RR
2x8.5 Widening &
389.582 HP 1x1.0 40

rrRRL

-

of Etawah — Chakeri (Kanpur) section of NH-2 from km .323.495 to km 483.687 in the State of Uttar
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2x8.5 Widening &
139 390.532 HP 1x0.9 30.4 RR
2x8.5 Widening &
140 391.695 HP 1x1.5x1.86 24 RR
2x8.5 I
Widening &
141 392.629 | RCC Box 1x2x3 26.2 RR
2x8.5 _
i Widening &
142 393246 | RCC Box 1x1.5x2.5 24.4 RR
2x8.5 ‘ -
Widening &
143 393.619 | RCC Box 1x1.5x2 24.6 RR
2x8.5 -
Widening &
144 394.073 | RCC Box 1x0.9 ‘ 28.1 RR.
, 2x8.5 Widening &
145 395.42 HP - 1x1.0 25.6 ‘RR
' . : 2x8.5 Widening &
146 395.542 HP 1x0.9 25.2 RR
" 2x8.5 Widening &
147 395.739 HP 1x2x1.5 24.4 “RR
' ' 2x8.5 Widening &
148 396.203 Slab 1x1x1.5 25.6 RR
f . 2x8.5 ‘ Widening &
149 '396.302 | RCC Box 1x1.0 31 "RR
' ' 2x8.5 Widening &
150 396.797 HP 1X1X:3‘O 26 RR
: 2x8.5 Widening &
151 . 397.356 | RCC Box 1x1x3.0 26.6 RR
v : 2x8.5 Widening &
152 397.541 | RCC Box I1x1x1.0 24.8 RR
2x8.5 Widening &
153 397.733 | RCC Box 1x1.0 29 RR
2x8.5 Widening &
154 398.206 HP Ix1x1.0 26.6 RR
RCC Box 2x8.5 Widening &
155 399.2 1x1x1.0 26.4 RR
RCC Box , 2x8.5 Widening &
156 - 399.367 Ix1x1.0 26.4 RR
RCC Box 2x8.5 Widening &
157 400.173 1x1x1.0 26.4 RR
RCC Box 2x8.5 Widening &
158 400.27 1x1.0 28.8 RR
Y 2x8.5 Widening &
W59 400.4 HP 1x1x1.0 26.2 RR
V=) ~ RCC Box 2x8.5 , Ao
60 400.678 1x1x1 0 254
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RCC Box 2x8.5 Widening &
161 401.284 1x1x1.0 26.4 RR
2x8.5 Widening &
162 401.708 | RCC Box 1x1.0 29.8 RR
2x8.5 Widening &
163 403.156 HP 1x1x1.5 26.6 RR
- 2x8.5 Widening &
164 403 .4 RCC Box 1x1.0 2.6 - RR
‘ , 2x8.5 : Widening &
165 403.541 HP Ix1x1.5 26.6 RR
2x8.5 Widening &
166 404.424 | RCC Box 1x0.6 28.8 RR
167 405.309 HP 1x0.6 2x8.5 29.1 Reconstruct
168 405.607 HP " 1x0.6 2x8.5 25.6 Reconstruct
169 405.74 HP - 1x1.0 2x8.5 25.6 Reconstruct
2x8.5 Widening &
170 406.3 HP 1x0.6 29.2 RR
171 406.909 HP 1x0.6 2x8.5 29.4 Reconstruct
172 407.06 HP 1x1.0 2x8.5 24.6 Reconstruct
: 2x8.5 ' Widening &
173 407.498 HP 1x1.0 : 28.6 RR
" 2x8.5 ' » Widening &
174 407.84 HP - 1x0.6 - - 28.8 RR
175 408.414 HP 1x1.0 2x8.5 28.4 Reconstruct
: 2x8.5 : Widening &
176 408.7 " HP 1x1.0 : 28.2 RR
' ) 2x8.5 Widening &
177 408.773 HP 1x1x1.0 26.4 RR
2x8.5 Widening &
178 409.107 | RCC Box 1x1x1.5 26.4 RR
2x8.5 ~ Widening &
179 409.484 | RCC Box 1x1x1.5 _ 26.4 RR
, 2x8.5 Widening &
180 410.271 | RCC Box 1x0.6 29 RR
181 410.784 HP 1x0.6 2x8.5 29.6 Reconstruct
182 410.9 HP 1x0.6 2x8.5 28.8 Reconstruct
183 411.2 HP 1x1.0 2x8.5 29 Reconstruct
2x8.5 Widening &
184 4114 HP 1x1.0 28.4 RR
2x8.5 Widening &
411.7 HP 1x1.0 28.8
2x8.5
412.2 HP 1x0.6 28.8

aning of Etawah — Chakeri (Kanpur) section of NH-2 from km 32944

-49 . _ -

g 5 km 483.687 in the State of Uttar! 4




National Highways Authority of India

Schedules
g S| %E | =pETE| &E s E 3
z = E o & o8 o~ o0 o = = S
— QO &L &3 N2 =8 £ 5 g 2 g
“ 3 =& | AES A = = 5 &
187 412.539 HP 1x0.6 2x8.5 28.4 Reconstruct
188 413.4 HP 1x1.0 2x8.5 26.6 Reconstruct
2x8.5 Widening &
189 413.9 HP I1x1x1.5 26 RR
2x8.5 Widening &
190 414.4 RCC Box Ix1x1.0 27.8 RR
, 2x8.5 ' Widening &
191 414.7 RCC Box 1x1x1.5 27.2 RR
: . 2x8.5 ' Widening &
192 414.9 RCC Box I1x1x1.5 27.2 RR
2x8.5 Widening &
193 414.923 | RCC Box 1x1.0 28.6 RR
R 2x8.5 Widening &
194 415.574 HP 1x1x1.0 27.2 RR
: 2%8.5 .| Widening &
195 - 416.6 RCC Box 1x1.0 ' 28.6 RR
' , 2x8.5 : Widening &
196 416.808 HP - 1x1x1.0 - 26.8 RR
: 2x8.5 , Widening &
197 - 417.645 | RCC Box 1x1x1.0 26.2 RR
: ‘ ‘ 2x8.5 Widening &
198 - 418';192 RCC Box I1x1x1.5 ' 27 - "~ RR
o ’, 2x8.5 Widening &
199 - 418.801 | RCC Box I1x1x1.5 26 RR
] e ' ; 2x8.5 Widening &
200 419.726 | RCC Box 1x1x3.0 27 RR
: B 2x8.5 A Widening &
201 420.659 | RCC Box 1x1x1.5 26.8 ‘ RR
2x8.5 Widening &
202 421.433 | RCC Box 1x1x1.5 25.2 RR
2x8.5 Widening &
203 422.961 | RCC Box Ix1x1.5 26.6 RR
| 2x8.5 Widening &
204 423.717 | RCC Box I1x1x1.5 29 RR
2x8.5 : Widening &
205 423.873 | RCC Box 1x1.0 28.4 RR
' - 2x8.5 Widening &
206 424,954 HP 1x1x2.5 26.6 RR
2x8.5 Widening &
207 425.4 RCC Box Ix1x1.5 26.6 RR _
) 2x8.5 Widening &
427.075 | RCC Box I1x1x1.5 26.15 RR
427.429 | RCC Box 1x1x1.0 26.15 REy
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2x8.5 Widening &

210 428.76 | RCC Box 1x1x3.0 26.15 RR
. 2x8.5 Widening &

211 429.123 | RCC Box 1x1.0 28.7 RR
2x8.5 Widening &

212 430.698 HP 1x1x1.5 28 RR
o 2x8.5 Widening &

213 431.627 | RCC Box 1x1.0 28.7 - RR
_ HP 2x8.5 : Widening &

214 432.022 1x1.0 28.7 RR
HP 2x8.5 Widening &

215 432.143 1x1.0 28.7 RR
HP 2x8.5 Widening &

216 434.243 1x1x1.5 27 RR
j 2x8.5 ' Widening &

217 435.254 | RCC Box 1x1x1.5 ' 27 RR
, : 2x8.5 Widening &

218 435.774 | RCC Box 1x1.0 : 24.2 RR
HP 2x8.5 : Widening &

219 435.913 1x1.0 . 28.4 RR
‘ HP 2x8.5 : Widening &

220 436.283 1x1x1.5 _ 25 RR
2x8.5 ) Widening &

221 436.493 | RCC Box I1x1x1.5 . 24.8 RR
' 2x8.5 . Widening &

222 437.133 | RCC Box 1x1x3.0 . 27.5 RR
- 2X8~5_ ' Widening &

223 437.5 RCC Box 1x1x3.0 27.5 RR
- 2x8.5 Widening &

224 437.933 | RCC Box 1x1x2.0 25 RR
' : 2x8.5 Widening &

225 438.383 | RCC Box 1x1x5 252 RR
2x8.5 Widening &

226 439.498 | RCC Box 1x1x3.0 28.1 RR
2x8.5 Widening &

227 439933 | RCC Box 1x1x3.0 25.2 RR
' 2x8.5 . Widening &

228 440.228 | RCC Box I1x1x1.5 25 RR
2x8.5 Widening &

229 441.533 | RCC Box 1x1.0 32 RR
2x8.5 Widening &

442.103 HP 1x1x2.5 28.1 RR
2x8.5 Widening &

442.858 | RCC Box 1x1x1.5 30

A\~
o
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2x8.5 Widening &
232 444,183 | RCC Box 1x1x1.0 29 RR
2x8.5 Widening &
233 445753 | RCC Box 1x1x2.5 29.5 RR
2x8.5 Widening &
234 446.463 | RCC Box 1x1x1.5 29.5 RR
2x8.5 o Widening &
235 447.093 |'RCC Box 1x1x1.5 29.5 "RR
: 2x8.5 . Widening &
236 447663 | RCC Box 1x1x1.5 28 RR
. 2x8.5 Widening &
237 448.658 | RCC Box 1x1.0 28 RR
2x8.5 Widening &
238 - 448.996 HP 1x1x1.5 26.4 RR
. : 2x8.5 Widening &
239 499.3 RCC Box 1x0.6 26.4 RR
240 450.031 HP 1x1x1.5 2x8.5 27.4 Reconstruct
y : 2x8.5 : Widening &
241 451.693 | RCC Box 1x1.0 28.4 RR
2x8.5 ' Widening &
242 452.3 . HP 1x1x2.0 26 RR
, 2x8.5 : Widening &
243 452.6 RCC Box 1x1.0- 28.6 RR
' ' 2x8.5 Widening &
244 453.7 . HP 1X1X1.5 32 RR
‘ ’ 2x8.5 Widening &
245 454,408 | RCC Box 1x1x1.5 26 RR
‘ 2x8.5 Widening &
246 454.553 | RCC Box I1x1x1.5 27.2 RR
‘ 2x8.5 Widening &
247 454.808 | RCC Box 1x1x2.0 27 RR
_ 2x8.5 Widening &
248 454.858 | RCC Box 1x1x1.5 26.15 RR
' 2x8.5 Widening &
249 455.013 | RCC Box 1x1x1.5 26 RR
) 2x8.5 Widening &
250 455.25 | RCC Box 1x1x1.5 27 RR
2x8.5 Widening &
251 455.909 | RCC Box 1x1x1.5 23 RR
2x8.5 ‘Widening &
252 456.313 | RCC Box 1x1.0 30.88 RR
2x8.5 Widening &
457.898 HP I1x1x1.5 34 RR
2x8.5 Wldemng &
458.831 | RCC Box 1x1x1.5 364
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2x8.5 Widening &
255 45932 | RCCBox | IxIx1.5 33.4 RR
256 460.666 | RCC Box | 1xIx1.5 2x8.5 33.4 RR
461.448 TX1%6.0 2x8.5 2.3
257 RCC Box +2x7.25 RR
258 461.802 | RCC Box 2x8.5 402
u : Ix1x1.5 +2x7.25 RR
462.092 " Ix1x5.0 2x8.5 40.2
259 | RCCBox X725 RR
462289 | RCC Box 2x8.5 39.6
260 1x1x1.5 2x7.25 RR
462.674 | 2x8.5 39.6
261 RCCBox|  IxIx15 7S RR
‘ : ' 2x8.5
262 464.905 | RCCBox'|  1x1x6.0 X725 | 382 RR
: ' 2x8.5 g
263 466.563 | RCC Box. 1x1.0 2x7.25 38.2 RR
‘ ' 2x8.5 -
264 468.507 | HP 1x1x1.5 +2x7.25 412 RR
: ' i 2x8.5 S :
265 468759 | RCCBox | Ixlx15 +2x7.25. 41.2 _RR
2x8.5 -
266 469437 | RCCBox|  IxIx1.5 X725 41.2 RR
A 2x8.5 -
267 4724 | RCCBox |  1x1x6.0 2x7.25 42.65 RR
2x8.5
268 473367 | RCCBox | 1x1x6.0 2x7.25 40.6 RR
2x8.5
269 473563 | RCCBox |  1xIx1.5 2x7.25 40.6 RR
2x8.5
270 | 474181 |RCCBox|  IxIxLS5 2x7.25 44 _RR
‘_ 2x8.5 :
271 474592 | RCCBox | IxIx1.5 2x7.25 41 RR
2x8.5
272 | 474991 |RCCBox |  1xIxl5 2725 40 RR
AR v
L RT3 476.466 | RCC Box | IxIx1.25 | +2x7. 38.8 RR
{/j"/ Q} \‘% 2x8.5
\%{ ' )g 476.952 | RCC Box 1x1%3.0 +2x7.25 40.6 RENER
\f’\ /E 7 . 7
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2x8.5
275 477111 | RCC Box 1x1x1.5 +2x7.25 40.6 RR
2x%x8.5
276 477.949 | RCC Box 1x1x3.0 +2x7.25 40.6 RR
2x8.5
277 478.816 | RCC Box 1x1x1.5 +2x7.25 40 RR
- 2%x8.5 '
278 481.723 | RCCBox | 1x1x6.0 2x7.25 40 RR
2x8.5 '
279 483.591 | RCC Box 1x1x1.25 +2x7.25 39 RR

4.9
The existing ROBs as per details given in Table B-16 and Table B-17 are to.be
repaired and rehabilitated. '
Table B-16: Road Over Bridges (ROBs) for Repair & Rehabilitation (RR)
on main carriageway
‘Chainage Side Span Arrangefnent : :
SI N Superstructure | Substructure
No (km) overall (m)
! 465.890 | LHS | 1x28.3 + 1x33.1 + 1x28.3 RR RR
" 465.890 | RHS | 1x28.3 + 1x32.0 +1x36.1 RR RR
_ LHS 3x24.01 + Add span RR ‘RR
2 478.540 _ (1x11.84 +1x11.84) :
478.540 | RHS 3x24.01 RR RR
Table B-17: Road Over Bridges (ROBs) for Repair & Rehabilitation (RR) on service road
' Existing Side Existing Span
SI Chainage Arrangement Superstructure Substructure
Nn. (km) overall (m) )
465.890 LHS 1x28.3+i)x733.1+1x2 ~ RR RR
| .
465.890 RHS | 1x283 +1x32.0+ RR RR
1x36.1
LHS |3x24.01 + Add span RR RR
pr— 478.540 (1x11.84 +1x11.84)
VASILIDRR RHS [3x24.01 + Add span RR
//x'f/’: \?3\78,540 (1x11.84 +1x11.84)

3y
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4.10 Grade Separators (Vehicular Underpasses)

New Vehicular Underpasses of spans and minimum vertical clearance as given in Table
B-18 shall be provided.

Table B-18: List of Vehicular Underpasses

SI No. of Span x Minimum Total length of
No. Location Horizontal VerFlcal Total width of structures(m) RE wall/ I.{CC
clearance (m) clearance wall(Including all
(m) sides)(m)
1 328.650 1x20.0 . 5.5 13.4 (LHS structure)+ . 1200

open median as per approach
road +13.4 (RHS structure)

2 333.700 1x10.5 5.5 13.4 (LHS structure)+ 1080

open median as per approach
road +13.4 (RHS structure)

3 340.800 1x20.0 .55 13.4 (LHS structure)+ 1200
: open median as per approach
road +13.4 (RHS structure)

4 344.745 1x10.5 : 5.5 13.4 (LHS structyre)+ 1080
: open median as per approach
road +13.4 (RHS structure)

5| 351972 Ix105 | 5.5 13.4 (LHS structure)+ - 1080

open median as per approach
road +13.4 (RHS structure)

6 356.046 1x10.5 : 5.5 13.4 (LHS structure)+ 1080
- open median as per apptoach
road +13.4 (RHS structure)

7 361.175 1x10.5 ‘ 5.5 13.4 (LHS structure)+ - 1080
: open median as per approach
road +13.4 (RHS structure)

8 364.065 1x10.5 : 5.5 13.4 (LHS structure)+ 1080
' open median as per approach
road +13.4 (RHS structure)

9 367.050 1x10.5 5.5 13.4 (LHS structure)+ 1080

open median as per approach
road +13.4 (RHS structure)

10 380.900 3x20.0 5.5 13.4 (LHS structure)+ 1200
open median as per approach
road +13.4 (RHS structure)

11 382.100 3x20.0 © 5.5 13.4 (LHS structure)+ 1200
' open median as per approach
road +13.4 (RHS structure)

12 396.800 2x15.0 5.5 13.4 (LHS structure)+ 1200
open median as per approach
R road +13.4 (RHS structure)
%; ad) ”'%; 3 | 398.600 1x10.5 5.5 13.4 (LHS structure)+ B
/ 5‘; open median as per approach K\/{ Y

road +13.4 (RHS structure) /@
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’ S No. of Span x Minimum Total length of
- | No- Location Horizontal Vertical Total width of structures(m) RE wall/ RCC
clearance (m) clearance wall(Including all
rance (m) sides)(m)
14 403.890 1x10.5 55 13.4 (LHS structure)+ 1080
open median as per approach
road +13.4 (RHS structure)
I5 | 409.900 1x10.5 5.5 13.4 (LHS structure)+ 1080
open median as per approach
road +13.4 (RHS structure)
16 442.800 1x10.5 5.5 13.4 (LHS structure)+ 1080
open median as per approach
N road +13.4 (RHS structure) :
17 445.500 I1x10.5 5.5 13.4 (LHS structure)+ 1080.
' open median as per approach ’
road +13.4 (RHS structure)
18 456.100 2x15.0 5.5 13.4 (LHS structure)+ 1200
open median as per approach ‘
road +13.4 (RHS structure)
Note:

1. RE wall/RCC wall length are tentative and to be finalized in consultation with Independent
Engmee1 as per design requirement.

2. The dIVeI‘SIOnS required, if any, for execution of these works shall not be considered as extra
scope of work

4.11 Pedestrian /Cattle Underpasses

New Pedestrian/Cattle Underpasses of spans and minimum vertical clearance as given in
Table B-19 shall be provided.

The existing Pedestrian/Cattle Underpasses as per details given in Table B-20 shall be

widened.
Table B-19: New Pedestrian /Cattle Underpasses
Sl Location | Horizontal | Minimum | Total width of structures(m) Total length of RE
No. (km) clearance Vertical wall/ RCC wall per
(m) . clearance structure (m)
v (m)
1 326.300 8.0 3.5 13.4 (LHS structure)+ 780
open median as per approach
road +13.4 (RHS structure)
2 | 331.050 8.0 3.5 13.4 (LHS structure)+ 780
open median as per approach
road +13.4 (RHS structure)
336.700 8.0 35 13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

of Etawah ~ Chakeri (Kanpur) section of NH-2 from km 323 475 283 687 in the State of Uttar
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S1
No.

Location
(km)

Horizontal
clearance

(m)

Minimum
Vertical
clearance

Total width of structures(m)

Total length of RE
wall/ RCC wall per
structure (m)

347.000

8.0

(m)
45

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

940

348.450

8.0

35

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

354.800

8.0

3.5

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

358.970

8.0

35

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

371.950

8.0

3.5

13.4 (LHS structure)+

open median as per approach

road +13.4 (RHS structure)

780

374.050

8.0

35

13.4 (LHS structure)+

open median as per approach .

road +13.4 (RHS structure)

780

10

376.850

8.0

35

13.4 (LHS structure)+

open median as per approach -
road +13.4 (RHS structure) -

780

11

387.700

80

3.5

13.4 (LHS structure)+

open median as per approach
road +13.4 (RHS structure)

780

12

389.900

8.0 -

3.5

13.4 (LHS structure)+

open median as per approach

road +13.4 (RHS structure)

780

13

393.800

8.0

3.5

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

14

400.100

8.0

35

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

15

406.800

8.0

3.5

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

16

411.800

8.0

3.5

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

17

416.300

8.0

35

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

18

418.600

8.0

3.5

13.4 (LHS structure)+
open median as per approach
road +13.4 (RHS structure)

780

420.750

8.0

3.5

13.4 (LLHS structure)+
open median as per approach
road +13.4 (RHS structure)

,, Z‘f}i
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1. The approach shall be of RE Wall/ RCC Wall.

2. RE wall/RCC wall length are tentative and to be finalized in consultation with

Independent Engineer.

as extra scope of work
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Sl Location | Horizontal | Minimum | Total width of structures(m) Total length of RE
No. (km) clearance Vertical wall/ RCC wall per
(m) clearance structure (m)
(m)
20 | 423.200 8.0 3.5 13.4 (LHS structure)+ 780
open median as per approach
road +13.4 (RHS structure)
21 427.200 8.0 3.5 13.4 (LHS structure)+ 780
open median as per approach
road +13.4 (RHS structure)
22 | 433.900 8.0 3.5 13.4 (LHS structure)+ 780
open median as per approach
road +13.4 (RHS structure)
23 448.000 8.0 3.5 13.4 (LHS structure)+ 780
open median as per approach
road +13.4 (RHS structure)
24 | 449.500 8.0 45 13.4 (LHS structure)+ 940
open median as per approach
road +13.4 (RHS structure)
25 451.500 ‘8.0 4.5 13.4 (LHS structure)+ 940
open median as per approach
road +13.4 (RHS structure)
Note:
1. The approach shall be of RE Wall/ RCC Wall. :
2. RE wall/RCC wall length are tentative and to be finalized in consulta‘uon with
Independent Engineer.
3. The dlversmns required, if any, for execution of these works shall not be con31dered
as extra scope of work
. Table B-20 Pedestrian / Cattle Underpasses to be widened
Sl | Location’ Horizontal Minimum Total width of Total length of RE
No. (km) clearance (m) Vertical structures(m) wall/ RCC
clearance (m) - wall(Including all
sides)(m)
1. 413.453 As per existing | As per existing | Existing cross section (LHS) | As per existing RE Wall
Pedestrian pedestrian + Open median as per / RCC Wall length
Underpass/ Underpass/ approach road+ 13.4 (RHS)
Cattle Crossing | Cattle Crossing additional structure
2. 437.570 As per existing | As per existing | Existing cross section +3.65 | As per existing RE Wall
Pedestrian pedestrian m on both sides / RCC Wall length
Underpass/ Underpass/
Cattle Crossing | Cattle Crossing
Note:




National Highways Authority of india

Schedules

4.12  Foot Over Bridges

FOBs are to be provided to facilitate the pedestrians in built up sections.

The length

shall be covering the main carriageway and both side service road. The location and
clearance shall be as given in TableB-21.

TableB-21: Details of Foot Over Bridges

SI | Location Minimum vertical Clear walkway Minimum clear headroom
No. (km) clearance below FOB of FOB for measured from finished level
over FRL of main pedestrian of bridge floor to the
carriageway and (m) underside of the supported
service road. member of roof covering
(m) . (m)
1 324.600 5.5 2.5 2.5
2 384.900 5.5 2.5 2.5
3 425.400 5.5 2.5 2.5
4 444.200 5.5 2.5 2.5

Note: Foot Over Bridges shall be provided with stairs and suitable ramps for movement
of physically challenged pérsons.

413 Atgrade Junctions
At grade junctions shall be provided at the locations of intersection between main
carriageway/ service roads with intersecting roads, as given in Table B-22 to Table B-
24. The junctions shall be demgned as per provisions of IRC: SP: 41 for safe
movement of all turnings. .
Table B-22 : List of At- grade Major J unctions
Location . Connecting Roads
131 .Type'of e Type of road
0 | Chainage Name Junction Side To
1 328.627 Ekdil start Y Left Ekdil Village Village Road
2 329.475 Ekdil End Y Left Ekdil Village Village Road
Bakewar — .
3 340.800 Bhartana T Left Bhartang NILOI A
Left Bakewar : '
4 | 342.865 -| Bakewar + : Village Road
Right Kothespur Village Road
5 | 344735 Ujjani Y Right Ujjani Village Road
Left Nagrachandini
6 346.85 Mahewa jn + Village Village Road
Right Village Village Road
\m “\\i’\\ Left | Anantram Village | viliage Road
Z 3> 7 351.900 Anantram Jn + Rioht Surayanda
{f g rﬂ) & Vﬂlage ] Nittage Road
Q / P2 7~\\“/(’:‘\\
"\\ ,C / 3: K ),5:;‘
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Location Connecting Roads
131 .Type‘of g Type of road
0 | Chainage Name Junction Side To
. Babaurpur
8 356.075 Babaurpur jn Y Left Village Village Road
9 361.175 Ajitmal jn Y Left Ajitmal Village Village Road
10 | 363.200 Bhikepur jn Y Right | Bhikepur Village | vijlage Road
Left Phapund ;
11 | 379.900 Phaphund ' _ Village Road
Right Jaloun Village Road
12 380.900 Auraiya + Left Aurryia City SH-21
B Left Auraiya .
13 | 382.100 | Auraiya + : . SH. 2l
Right Jaloun Village Road
_ i . Jhansi Via )
13 396.800 Sikindra Jn Y Right Sikandra Village NIH-2A
, left Rasoolabad MDR-85C.
14 | 398600 | Rasoolabad, ¥ : e
Sikandra Right | Sikandra Village | Village Road
15 | 436.000 - Y Right |  Jhansi Road - NH-25
Table B-23: List of Minor Junctions on LHS
SI : o , '
No. | Chainage |  Village Details SI No. | Chainage Village Details
1 323.600 Attanlal 23 351.304 Ananthram
2 324.600 Pikghar Village 24 | 352.600 Ananthram
3 326.300 - Chandanpura 25 352.732 Sorasi Village
4 331.180 Virari Village 26 353.800 Chandhpur
5 333.863 Dhamanpur 27 354.637 Jagannathpur
6 334.495 Kiratpur 28 355.600 | . Rasoolpur
7 335.459 Gopika pur 29 356.800 Babarpur
8 337.100 Bijauli Bheem Nagar 30 357.600 Babarpur
9 337.900 Malhupur 31 357.900 Babarpur
10 338.300 - Sarai- Mitte 32 358.294 Babarpur
11 340.360 Kodaya 33 358.900 Ajitmal
12 342.500 Sherpur 34 360.097 Ajitmal
13 342.673 _ Kothisherpur 35 362.600 Belava
14 343.080 Sariaa 36 364.065 Juari Village
15 344.195 Sanavarsa 37 364.662 Jagdishpur
16 345.596 Rajpura Village 38 364.800 Puta Village
17 346.200 Chatnapura 39 365.700 Alipur Village
//—;;‘:;»:_\18 346.500 Nagrachandini 40 366.200 Jalupur Village
/ /@\ AN 348.115 Mahewa Village 41 367.050 Fapund Village, .|
/4 KGN, 348.600 Mahewa Village 42 367.950 Mafekpyft S
15 U 2011 350218 Tilitilla Village 43 368.750 Chandayfpyt
?\}{_’ ) T ﬁ: )

7 =Y e
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SI ,

No. | Chainage Village Details SI No. | Chainage Village Details
22 350.662 Tilitilla Village 44 371.950 Lingubaba Village
45 374.060 Mihauli Village 84 414.950 Balehrampur
46 374.600 Bechooli Village 85 416.300 Mukhamal
47 375.399 Ajanpur 86 416.980 Mowai Muktha
48 376.850 Chirulee 87 418.350 Baleahi
49 377.095 Chirulee 88 420.750 Birar Village
50 377.367 Ghadigyapur 89 423.100 Kumbhi School
51 378.141 Rohiyapur 90 423.500 Kumbhi Village
52 378.551 Dhirajpur 91 425.400 Mohammad Khuda
53 379.000 Madhupur 92 427.280 Badapur
54 | 380.184 Mandi market 93 431.289 Salwatpur -
55 381.592 Thilak nagar 94 432.400 Milkiya
56 383.550 " Aurryia City 95 432.795 Milkiya
57 384.900 Janetpur 96 432.950 Bama
58 385.050 Janetpur 97 433.105 milkiya
59 385.793 Bhairapur 98 433.500 Milkiya Village
60 | 386.600 Gajipur 99 436.800 Balihara

- 61 389.123 Baikhanpur 100 436.930 Masjid
62 | 389.900 Mohatolli 101 437.875 Bara
63 392.150 Kakariya 102 437.915 PWD Office
Agricultural Office &
64 393.395 Pitampur 103 438.150 Bara
65 393.699 Pitampur 104 438.956 Baba Sagar
66 395.381 Mehmoodpur 105 440.718 Umaram
67 395.560 Mehmoodpur - 106 441.397 Umaram
68 | 396.297 Mehmoodpur ° 107 441.656 Umaram
69 399.625 Dera Mau 108 441.756 Industries
i 70 399.935 Manpur Dera 109 441.891 Belsarage
71 401.098 Rohini : 110 442.895 Perschidhpur
72 402.800 Muralipur Rasdan 111 444.046 | Maitha Railway Station

73 403.890 Rasdanpur | 112 444.432 Maitha
74 404.214 Rasdan 113 444.754 Factory
75 406.800 Korauwa 114 447.093 Bahera
76 409.117 Kanohi 115 447.920 Chirhana
77 409.900 Kandhi 116 449.550 Jokaliya Village
78 411.191 Mahmudapur 117 452.567 Raipur
79 411.600 Dubki 118 452.800 Bisar
80 411.747 Dubki 119 452.900 Pakeri
81 413.071 Bhatpur 120 454.500 Sachendi
82 413.235 Mungisspur 121 455.688 Radha Swami Satsang
83 414.162 Cairamau 122 458.980 Kheda
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Table B-24: List of Minor Junctions on RHS

SI SI
No. | Chainage Village Details No. | Chainage Village Details
1 323.549 Manikpura 44 366.200 Kasvanjan
2 327.744 Kalyanpura 45 367.050 Muradgunj
3 329.156 Kasgaon Village 46 | 367310 Muradgunj
4 331.050 Karipalpur Village 47 367.950 Jagatpur
5 332.750 Manyamu Village 48 . | 368.756 Asuliya
6 335.434 Dhaurkha 49 369.495 Muradgunj
7 336.650 Fokepura 50 369.850 Muradgunj
8 338.300 " Bsarai- Mitte 51 371.198 Fathapur
9 340.250 Bakewar 52 | 371.452 Fathapur
10 | 342.675 ‘Bakeinwar .53 | 371.756 Karampur
11 344.171 Palampura 54 372.050 Karampur
12 | 344.668 Nagiasakia 55 | 374.100 Panner
13 344.824 "~ Ujyani 56 375.325 Tipolee Village
14 345.597 Ujyani 57 376.720 Gokul Village
15 346.510 Brick Factory 58 377.050 Chirulee
16 346.650 Ujyani - 59 378.995 Zilokar
17 | 348115 " Baheda 60 | 379.200 Anneypur
18 348.600 - Baheda 61 | 382.100 Jaloun
19 349.442 - Bhavanipuram 62 382.990 Dayalpur
20 349.803 " Bhavanipuram 63 | 385.858 Bhaupur
21 | 350250 " Hotia Village 64 | 387.990 Bhaupur
22 | 350.663 ‘Hingotiya 65 | :389.050 Pondpura
23 351.310 Pegapur 66 | .389.900 Mabhatolli
24 351.612 ‘Surayanda 67 390.275 Mabhatolli
25 353.800 Phoolpur 68 391.747 Khojapur
26 354.500 Mohare Village 69 | 392.920 Khojapur
27 354772 Mohare Village 70 394.490 Dhera
28 355.000 ‘Mohare Village 71 395.805 Bhadela
29 355.409 | Cold Storage Compoany | 72 398.600 Sikandra Village
30 356.192 Pratappur 73 400.200 Manpur
31 356.800 Sikrori Village 74 402.110 Rajpur
32 357.598 Ramavtha Village 75 403.890 - Rasdanpur School
33 357.900 Ramavtha Village 76 404.420 Rasdan
34 358.307 Ajadnagargad 77 405.800 Madanpur
o 35 358.717 Ajitmal Village 78 406.200 Rajpur
/;;f_\igi;:\ Ri v}% 358.900 Ajitmal Village 79 408.100 Rampura
7, A\ 360.115 Gopalpur Village 80 | 409.900 Kandhi
(% 2l b /3,8;; 362.000 kalipur Village 81 | 415.000 Baror; .
N A 208 :
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ST SI
No. | Chainage Village Details No. | Chainage Village Details
39 363.165 Bhikepur 82 | 418.800 Darjanpur
40 363.487 Ratnipur 83 419.765 Kessi Village
41 | 363.662 Bakeinpur 84 | 423.700 Gorayarpur
42 364.100 Bakeinpur 85 425.130 Banasnpur
43 364.850 Bakeinpur 86 427.180 Tiwaripur
&7 428.780 Kripalpur 98 443.630 Sarvanchera
88 429.205 Kripalpur 99 | 443.760 Rania

89 429.945 Madwai 100 | 444.200 Rania Town
90 430.500 | Akharpur Police Station } 101 | 444.486 Rania Town
91 430.685 Bhognipur ) 102 | 447.950 Tarauda

92 431.289 . Akabarpur 103 | 450.500 Gajner

93 432.900 Aajur 104 | 451.700 Katara

94 434.800 Shahjadpur . 105 | 452.872 Mishuwa
95 437.600 Bara -] 106 | 454.390 ~Sachendi

96 439.500 Kiratpur  * 107 | 455.713 Durganjpur
97 | 441.451 oilmill 108 | 459.667 ~ Bhautikheda

4.14 Median Openings
Median openings of not less than 20m shall be provided for emergency and 'repair/
maintenance works with detachable guard barrier at a space of 5 km Existing median
opening at all other Iocatlons shall be closed.

4.15 Longitudinal Drains
The longitudinal drains shall be provided at the specified locations.

41 6 Protection works

The Protection Works shall be provided as per Schedule D.

4.17 Utilities

The following utility services are to be carried over new structures.

1. Telephone Cables
2. Electric Cables

Note: Utilities mentioned above are just indicative and it shall be carried out as per site requirements.

"of Etawah — Chakeri (Kanpur) section of NH-2 from kan 32317Qto km 483.687 in the State of Uttar Prade
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4.18 Pavement Details

6 laning shall be undertaken by widening flexible/ rigid pavement on stretches given in

Table B-25.
Table B-25: Details of stretches to be widened with Flexible and Rigid Pavements
Sl Flexible Pavement (both sides) Rigid Pavement (both sides)
e From To Length (km) From To Length (km)
1 323.475 396.893 73.418 396.893 413.183 16.29
2 413.183 414,113 0.930 414,113 420.933 6.82
3 420.933 422.293 - 1.360 422.293 430593 8.30
4 430.593 432.909 2.316 432.909 435.783 . 2.874
5 435,783 - 436.233 0.450 436.233 437333 | 1.10
6 437.333 437923 0.590 437.923 441.333 3.41
7 441.333 448.800 7.467 448.800 452.800 4.00
8 452.800 . 454283 1.483 454283 456.377 2.094
9 456.377 " 460473 4.096 0
10. 460.47 © 483.687*
Total 9211 Total . 44,888

* Partly on structures with flexible wearing surface. 6-lane is not envisaged. Only
overlay is to be provided.

4.19  Alignment Plan

The alignment plan of the project highway is given in the enclosed soft copy.

-~ & . Lo
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Typical Cross Section Type 4
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Hiolt of way

Typical Cross Section Type S

S L e
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SCHEDULE - C
(See Clause 2.1)

PROJECT FACILITIES
1. Project Facilities

The Concessionaire shall construct the Project Facilities in accordance with the
provisions of this Agreement. Such Project Facilities shall include:

(a) Toll Plaza; .
(b) Roadside furniture;
(c) Street Lighting;
(d) Pedestrian facilities;
(e) Landscaping and tree plantation;
(f) Rest Area;
(g) Truck Lay bys _
(h) Bus-bays and bus shelters;
(i) Highway Patrol Units
() Emergency Medical services
(k) Vehicle rescue posts:
(D telecom system; and
(m) Advanced traffic management system.

2. Project Facilities foriSix—Lahing

Project facilities forming part of Six-Laning and to be completed on or before the
scheduled six-laning date have been described in Annex-1 of this Schedule —C.

‘."~~.~:_'_.a/
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2.1

2.2

ANNEX -1
(Schedule-C)

Project Facilities for Six-Laning

Project Facilities

The Concessionaire shall construct the Project Facilities described in this Annex-I to

form part of the Six-Lane Project Highway. The Project Facilities shall include:

(a) Toll Plaza;

(b) Roadside furniture;

(c) Street Lighting;

(d) Pedestrian facilities;

(e) Landscaping and tree plantation;
(f) Rest Area;

(g) Truck Lay bys

(h) Bus-bays and bus shelters;

(i) Highway Patrol Units

() Emergency Medical services

(k) Vehicle rescue posts:

(1) telecom system; and -

(m) Advanced traffic management system.

- Description of Project Facilities

Toll plaza

.. There exist two toll plazas at km 353.900 and 399.500. The existing toll plazas have 4

bays, 2 bays for each direction. The present Toll Plazas are not equipped with facilities

" as per manual. The new toll plazas shall be located at (i) km 353.000 and (ii) km

437.000 Specifications and other requirements of the toll plaza shall be strictly as per

schedule “D”.

Road side furniture

The roadside furniture shall be provided as per provisions in the Schedule ‘D’ and shall
include but not limited to;

i. Traffic Signs: Traffic signs include roadside signs, overhead signs and kerb
mounted signs along the entire Project Highway.

ii. Overhead signs: Over head signs at Toll Plazas and other locations.

iii. Pavement Markings: Pavement markings for the entire Project Highway.

LED Traffic Beacons: For the entire Project Highway near pedestrig;\,

o 71 -




National Highways Authority of india
Schedules

v. Crash Barrier:

(a) In case of median having width 2.5m and below, crash barriers shall be provided
and suitable antiglare measures such as plastic screens shall be provided to reduce
headlight glare from opposite traffic. The total height of screen including the height
of barrier shall be 1.5m. Incase of median wider than 2.5m suitable shrubs shall be
planted as per schedule “D”.

(b) W-beam metal crash barrier with delineating reflectors fitted on them at the edge of
the formation in case embankment height is more than 3 m.

vi. Delineators and studs: The studs (100mm x 100m x 10mm) with reflective panels
of dual prismatic cube capable of providing total reflection of light entering the
lens face for lane marking and delineation for nlght time visibility for the entlre
Project nghway

vii. Boundary stones: For the entire Project Highway.

viii. Hectometre/Kilometre stones: For the entire Project Highway.

2.3 Highway Lighting:.
(b) High Mast

High mast shall be provided at toll plaza locations and other places as per the
prov1310ns of the manual :

(b) Street Lighting‘
Lighting shall be provided for main carriageway and service road at the stretches
having service road, built up areas, flyovers, underpasses (PUP and VUP), Foot
over bridges, Bridges (major and minor), Toll Plaza and its approaches, Truck Lay
Byes and Bus Stops as per Schedule D.
2.4 Pedéstrian facilities

Pedestrian facilities shall include the provision of the;

i. Pedestrian guardrail: Provide lOO m of pedestrian guardrail at each bus bay and
underpass location.

ii. Pedestrian walkway: Provide pedestrian walkway in all urban areas as specified
in Schedule B.

iii. Pedestrian Crossings: Provide pedestrian crossing facilities on service roads.

218
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2.5  Landscaping and tree plantation

The landscaping and tree plantation shall be provided as per schedule ‘D’ and include
the provision of the;

1. Median Plantation

ii.  Landscaping

iii. Avenue plantation.
2.6 Rest Area (Service Area)

-Nil- -
2.7 - Truck Lay byes ' :

Truck lay byes shall be provided at following locations,.
1. km377.600 (LHS) |
2 km 378.000 (RHS)
3. km 438.500 (RHS)
4 km 439.500 (LHS)

Any change in location shall be made with the approval of the Independent Engineer.

2.8 .Bus Bay and Bus Shelters

Bus Bays and shelters shall be provided at 88 locations as per details given in Table
below - '

Table C1: Location of Bus Bays and Bus Shelters

' Sf) Name of Village LTS Chainage (km) RIS

1 Etawah 323.500 323.400

2 Chadanpur 326.000 326.200

3 Ekdil 328.600 328.300

4 Sarai Jamal - 333.400 333.800

5 Sarai Mitthe . 338.400 338.600

6 Bakewar - 341.200 341.600

7 Bahera 344.800 344.900

8 Mahewa & Uajyani 347.000 347.100

9 Anantram 351.900 351.200

10 Phoolpur & chandpur 354.000 354.100

11 Babarpur 356.100 356.700

12 Ajitmal 360.100 360.200 .
13 ‘ Bhikhepur 363.500 364.050

g of Etawah — Chakeri (Kanpur) section of NH-2 from km 3224159 km 483.687 in the State of Uttar Pradesh D
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Sf) Name of Village THS Chainage (km) RIIS
14 Muradganj 368.200 368.800
15 Mihauli 373.400 374.000
16 Chirauli 377.100 377.800
17 Aurdiya 379.300 379.000
18 Auraiya ( Khanpur) 381.400 381.600
19 Janetpur 385.000 385.200
20 Bhairaupur 388.100 388.400
21 Mabhtauli 390.000 390.100
22 Amrahat & Dera 393.500 393.800
23 Sakin Bujurg . 396.300 396.500
24 ' Sikandara ‘ 398.000 399.000
25 ~ Rashdhan 403.600 - 404.400

26 Madanpur 406.000 407.500
27 Kandhi 409.300 410.200
28 Bhadpura &Mugisapur 412.200 413.500
29 Mawai Mukta 416.000 416.800
30 Bihari . 420.400 420.800
31 Kumbhi & Goraiyapur 423.000 423.800
32 Mohammadpur | 425500 425.000
33 Badapur &Akberpur 428.500 430.000
34 Banar Alipur 433.500 434,500
35 Bara 436.000 436.500
36 Umran 438.900 439.400
37 Khanchandpur 440.800 441.000

- 38 - Visayakpur - 447.100 448.000
39 Raipur Kukhat 450.100 - 450.200
40 Gadankheda 451.200 451.000
41 © Sachendi —~ 454.425 454.400
42 Chakarpur 456.000 - 455.850
43 Bhaunti 459.500 458.357
44 Kapli & Panki Bhausingh 461.500 461.700

The bus bay and bus shelter shall be provided as per manual. Any change in location shall
be made with the approval of the Independent Engineer.

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the State of Uttar Pradesh %/
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2.9

2.10

2.11

2.12

213

Highway Patrol: Provide the facility of highway patrolling covering the
entire Project Highway. These shall conform to the specifications 12.8
mentioned in Manual.

Emergency Medical Services: Provide the ambulance(s) services covering
the entire Project Highway. These shall conform to the specifications 12.9
mentioned in manual.

Vehicle rescue posts: Provide the vehicle rescue services covering the
entire Project Highway. These shall conform to the specifications
mentioned in Schedule D.

Telecom system: Provide the communication systems covering the entire
Project Highway. These shall conform to the specifications12.11 mentioned
in manual.

Advance Traffic Management Systems (ATMS)
Provide the Advance Traffic Management Systems covering the entire

Project Highway. These shall conform to the specifications 12.12
mentioned in manual.

| 221
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SCHEDULE —-D
(See Clause 2.1)

SPECIFICATIONS AND STANDARDS

1 Six-Laning

The Concessionaire shall comply with the Specifications and Standards set
forth in Annex-1 of this Schedule-D for construction of the Six-Lane Project
Highway.

222
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Annex - I
(Schedule-D)

Specifications and Standards for Six-Laning
1 Manual of Specifications and Standards to apply

Subject to the provisions of Paragraph 2 of this Annex-I, Six-Laning of the

Project Highway shall conform to the Manual of Specifications and

Standards —IRC :SP:87-2010.
2 Deviations from thée Manual

‘Notwithstanding anything to the contrary contained in the aforesaid Manual,

the following Specifications and Standards shall apply to the Six-Lane]

Project Highway, and for purposes of this Agreement, the aforesaid Manual

shall be deemed to be amended to the extent set forth below

Deviations fron{ Schedule “D”
ST Reference
Item to be deviated Description of Deviation Clause/Sub-clause
No. .
' of 6-Lane Manual
At the locations where service road is not |.
.| proposed, there can be direct access to the :

1 Direct access main highway with provision of 1.13,2.12.1
acceleration & declaration lanes and : ‘
suitably designed junction.

Movement from main carriageway to .
. service road and vice-versa to be by slip

2 Exit and Entry Ramps out/slip in roads instead of entry and exit 212.23
ramps.

. ) Shall be provided as per details given in ,

3 Vehicular Underpasses Schedule B. 2.13.2

4 Rest Areas Rest area}s ’not provided, ‘nil’ given in 12.6
schedule ‘C

Cattle and pedestrian Shall be provided as per details given in

5 underpass/ over pass and . - 2133

Schedule ‘B

elevated structure.

1) The cross sections at the following
locations are not conforming to the 6-
lane Manual due to space constraints
a. Km 430.800 — km 432.233

. . b. Km 458.500 —km 459.500
6 Typical Cross Section . Km 443210 — km 445200 2.18

d. Km 460.473 —km 483.687

i1) The width of covered drain/ footpath

in Typical as per Fig 2.6 of Manual, | <%

Cross Section Type 1, 4 and 5 for built £2 ¢

ing of Etawah — Chakeri (Kanpur) section of Ni—zfzrym 323.475 to km 483.687 in the State of h' ]
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SI Reference
Item to be deviated Description of Deviation Clause/Sub-clause
No. :
of 6-Lane Manual
up sections changed from 2.0 m to 1.5m
Width of Kanpur bypass (elevated
Width of elevated/ portion) and the existing Vehicular
7 . 7.19
underpass structures Underpasses not provided as per 6-
‘ lane standards.
8 Width of median As per existing median width 2.51

3. Additional Specification:
The following additional specifications shall be adopted:
Foot over Bridge

)] The minimum vertical clearance over road way shall be 5.5 m

(i) The minimum clear walk way and minimum clear head room shall

be as per Schedule ‘B’

(iiii) In case steel pedestrian bridge is used, IRC:SP:56 shall be adopted

for planning and design.

(iv) The walk way shall be covered from top

) The FOB shall be suitable for movement of physically challenged

persons.

-~ Chakeri (Kanpur) sectiog of NZZZO@ km 323.475 to km 483.687 in the State of Uttar
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SCHEDULE -E
(See Clause 4.1.3)

APPLICABLE PERMITS

1 Applicable Permits

1.1 The Concessionaire shall obtain, as required under the Applicable Laws, the

following Applicable Permits on or before the Appointed Date, save and

" except to the extent of a waiver granted by the Authority in accordance with
Clause 4.1.3 of the Agreement:

(@)

(b)

(c)
(d)

(e)

4]
(2

(h)

®
)

Permission of the State Government for extraction of boulders from
quarry;

Permission of Village Panchayat and Pollution Control Board for
installation of crushers;

Licence for use of explosives;

Permission of the State Government for drawing water from
river/reservoir;

Licence from Inspector of factories or other competent authority for
setting up Batching Plant;

Clearance of Pollution Control Board for setting up Batching Plant;

Clearance of Village Panchayats and Pollution Control Board for
Asphalt Plant;

Permission of Village Panchayat and State Government for borrow
earth;

Permission of State Government for cutting of trees; and

Any other permits or clearances required under Applicable Laws.

1.2 Applicable Permits, as required, relating to environmental protection and
conservation shall have been procured by the Authority as a Condition
Precedent.

WA,
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SCHEDULE -F
(See Clause 9.1)
PERFORMANCE SECURITY
The Chairman,
National Highways Authority of India
New Delhi
WHEREAS:

(A)  Etawah-Chakeri (Kanpur) Highway Private Limited (the “Concessionaire”)
and the Chairman, National Highways Authority of India (the “Authority”)
have entered into a Concession Agreement dated ................. (the
“Agreement”) whereby the Authority has agreed to the Concessionaire
undertaking Six-Laning of the Etawah — Chakeri (Kanpur) section of
National Highway No. 2 on design, build, finance, operate and transfer
(“DBFOT”) basis, subject to and in accordance with the provisions of the
Agreement. '

(B) = The Agreement requires the Concessionaire to furnish a Performance
Security to the Authority in a sum of Rs. 191.07 Crores (Rupees One
Hundred Ninety One Crores and Seven Lakhs Only) (the “Guarantee
Amount”) as security for due and faithful performance of its obligations,
under and in accordance with the Agreement, during the Construction Period
(as defined in the Agreement).

© We, i through our Branch at ...................... (the
“Bank”) have agreed to furnish this Bank Guarantee by way of Performance
Security. v

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably,
guarantees and affirms as follows:

1. The Bank hereby unconditionally and irrevocably guarantees the due and
faithful performance of the Concessionaire’s obligations during the
Construction Period, under and in accordance with the Agreement, and
agrees and undertakes to pay to the Authority, upon its mere first written
demand, and without any demur, reservation, recourse, contest or protest,
and without any reference to the Concessionaire, such sum or sums upto an
aggregate sum of the Guarantee Amount as the Authority shall claim,
without the Authority being required to prove or to show grounds or reasons
for its demand and/or for the sum specified therein.

2. A letter from the Authority, under the hand of an Officer not below the rank
of General Manager in the National Highways Authority of India, that the
oncessionaire has committed default in the due and faithful performance of
or any of its obligations under and in accordance with the Agreement

rshkall be conclusive, final and binding on the Bank. The Bank further agrees SCE
) v\a
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that the Authority shall be the sole judge as to whether the Concessionaire is
in default in due and faithful performance of its obligations during the
Construction Period under the Agreement and its decision that the
Concessionaire is in default shall be final, and binding on the Bank,
notwithstanding any differences between the Authority and the
Concessionaire, or any dispute between them pending before any court,
tribunal, arbitrators or any other authority or body, or by the discharge of the
Concessionaire for any reason whatsoever.

3. In order to give effect to this Guarantee, the Authority shall be entitled to act
as if the Bank were the principal debtor and any change in the constitution of
the Concessionaire and/or the Bank, whether by their absorption with any
other body or corporation or otherwise, shall not in any way or manner affect
the liability or obligation of the Bank under this Guarantee.

4. It shall not be necessary, and the Bank hereby waives any necessity, for the
Authority to proceed against the Concessionaire before presenting to the
Bank its demand under this Guarantee. '

5. The Authority shall have the liberty, without affecting in any manner the
liability of the Bank under this Guarantee, to vary at any time, the terms and
conditions of the Agreement or to extend the time or period for the
compliance with, fulfilment and/ or performance of all or any of the
obligations of the Concessionaire contained in the Agreement or to postpone
for any time, and from time to time, any of the rights and powers exercisable
by the Authority against the Concessionaire, and either to enforce or forbear
from enforcing any of the terms and conditions contained in the Agreement
and/or the securities available to the Authority, and the Bank shall not be
released from its liability and obligation under these presents by any exercise
by the Authority of the liberty with reference to the matters aforesaid or by
reason of time being given to the Concessionaire or any other forbearance,
indulgence, act or omission on the part of the Authority or of any other
matter or thing whatsoever which under any law relating to sureties and
guarantors would but for this provision have the effect of releasing the Bank
from its liability and obligation under this Guarantee and the Bank hereby
waives all of its rights under any such law.

6. This Guarantee is in addition to and not in substitution of any other
guarantee or security now or which may hereafter be held by the Authority in
respect of or relating to the Agreement or for the fulfilment, compliance
and/or performance of all or any of the obligations of the Concessionaire
under the Agreement.

7. Notwithstanding anything contained hereinbefore, the liability of the Bank
o, under this Guarantee is restricted to the Guarantee Amount and this

ank under this Guarantee, not later than 6 (six) months from the date of
xpiry of this Guarantee, all rights of the Authority under this Guarantee

T H
Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 i ﬂ;é" -
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10.

11.

shall be forfeited and the Bank shall be relieved from its liabilities hereunder.

The Performance Security shall cease to be in force and effect when the
Concessionaire shall have expended on Project construction an aggregate
sum not less than 40% (forty per cent) of the Total Project Cost which is
deemed to be Rs. 629.20 cr. (Rupees Six Hundred Twenty Nine Crores and
Twenty Lakhs Only) for the purposes of this Guarantee, and provided the
Concessionaire is not in breach of this Agreement. Upon request made by the
Concessionaire for release of the Performance Security alongwith the
particulars required hereunder, duly certified by a statutory auditor of the
Concessionaire, the Authority shall release the Performance Security
forthwith.

The Bank undertakes not to revoke this Guarantee during its currency, except
with the previous express consent of the Authority in writing, and declares
and warrants that it has the power to issue this Guarantee and the
undersigned has full powers to do so on behalf of the Bank.

Any notice by way of request, demand or otherwise hereunder may be sent
by post addressed to the Bank at its above referred Branch, which shall be
deemed to have been duly authorised to receive such notice and to effect
payment thereof forthwith, and if sent by post it shall be deemed to have
been given at the time when it ought to have been delivered in due course of
post and in proving such notice, when given by post, it shall be sufficient to
prove that the envelope containing the notice was posted and a certificate
signed by an officer of the Authority that the envelope was so posted shall be
conclusive.

This Guarantee shall come into force with immediate effect and shall remain
in force and effect for a period of one year or until it is released earlier by the
Authority pursuant to the provisions of the Agreement.

Signed and sealed this .......... dayof........... ,20......... at...........

SIGNED, SEALED AND DELIVERED

For and on behalf of
the BANK by:
(Signature)
(Name)
(Designation)
(Code Number)

(Address)
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the officer(s) signing the guarantee.

(i) The address, telephone number and other details of the Head Office of the
Bank as well as of issuing Branch should be mentioned on the covering letter
of issuing Branch.

State of Uttar Pradesh
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SCHEDULE -G
(See Clause 12.1)

PROJECT COMPLETION SCHEDULE

1 Project Completion Schedule

During Construction Period, the Concessionaire shall comply with the
requirements set forth in this Schedule-G for each of the Project Milestones
and the Scheduled Six-Laning Date (the “Project Completion Schedule”).
Within 15 (fifteen) days of the date of each Project Milestone, the
Concessionaire shall notify the Authority of such compliance alongwith
necessary particulars thereof.

2 Project Milestone-I

2.1  Project Milestone-I shall occur on the date falling on the 180th (one hundred
and eightieth) day from the Appointed Date (the “Project Milestone-I").

2.2 Prior to the occurrence of Project Milestone-I, the Concessionaire shall have
commenced construction of the Project Highway and expended not less than
10% (ten per cent) of the total capital cost set forth in the Financial Package.

3 Project Milestone-I1

3.1 Project Milestone-II shall occur on the date falling on the 365th (three
hundred and sixty fifth) day from the Appointed Date (the “Project
Milestone-II").

3.2 Prior to the occurrence of Project Milestone-II, the Concessionaire shall have
commenced construction of all bridges and expended not less than 30%
(thirty per cent) of the total capital cost set forth in the Financial Package.

4 Project Milestone-III

4.1 Project Milestone-III shall occur on the date falling on the 730th (seven
hundred and thirtieth) day from the Appointed Date (the “Project
Milestone-III™).

4.2  Prior to the occurrence of Project Milestone-III, the Concessionaire shall
have commenced construction of all Project Facilities and expended not less
than 75% (seventy five per cent) of the total capital cost set forth in the
Financial Package.

5 Scheduled Six-Laning Date

5.1 The Scheduled Six-Laning Date shall occur on the 912th (nine hundred and
twelfth) day from the Appointed Date.

On or before the Scheduled Six-Laning Date, the Concessionaire shall have
SR
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completed Six-Laning in accordance with this Agreement.

6 Extension of period

Upon extension of any or all of the aforesaid Project Milestones or the
Scheduled Six-Laning Date, as the case may be, under and in accordance
with the provisions of this Agreement, the Project Completion Schedule shall
be deemed to have been amended accordingly.

R ix-Laning of Etawah — Chakeri (Kanpur) section of N'H—Z from km 323.475 to km 483.687 i
State of Uttar Pradesh ;
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SCHEDULE -H
(See Clause 12.3)

" DRAWINGS

1 Drawings

In compliance of the obligations set forth in Clause 12.3 of this Agreement,
the Concessionaire shall furnish to the Independent Engineer, free of cost, all
Drawings listed in Annex-1 of this Schedule-H.

2 Additional drawings

If the Independent Engineer determines that for discharging its duties and
functions under this Agreement, it requires any drawings other than those
listed in Annex-1, it may by notice require the Concessionaire to prepare and
furnish such drawings forthwith. Upon receiving a requisition to this effect,
the Concessionaire shall promptly prepare and furnish such drawings to the
Independent Engineer, as if such drawings formed part of Annex-I of this
Schedule-H. '

. State of Uttar Pradesh
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Annex -1
(Schedule-H)

List of Drawings

1. Ali the Drawings that the Concessionaire is required to furnish under Clause 12.3
Specifying the Drawings for Six-Laning are as under.

e Horizontal and Vertical Alignment with details of reference pillars, Horizontal
Intersection Points, Vertical Intersection Points, elements of curves, and sight
distances.

¢ Cross-section at 50m interval along the alignment within ROW
* Typical cross-section with details of pavement structures

¢ Detailed drawings of individual Bridges and Structures

¢ Detailed drawings for individual culverts

¢ Detailed layout drawings for intersections and interchanges

e Drawings for Road sign, Markings, Toll plaza, Bus bays, Parking areas, truck lay-
bys.

e Detailed layout drawings for traffic circulation for service roads, for vehicular
including cross-section drawings through vehicular and pedestrian underpasses at
the project road level and the structure bed level

» Street lighting

¢ Landscaping &Tree plantation

e Traffic aid post

e Medical aid post

e Vehicle rescue post

¢ Traffic management drawings for safety in construction zones
e Detailed drawings of road side furniture and safety structures

® Any other drawings for completion of work and safety of fast & slow vehicles and
pedestrians and cattle.

j zaning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the «{"d
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SCHEDULE -1
(See Clause 14.1.2)

TESTS

1 Schedule for Tests

1.1 The Concessionaire shall, not later than 30 (thirty) days prior to the likely
completion of Six-Laning, notify the Independent Engineer and the
Authority of its intent to subject the Project Highway to Tests, and not later
than 7 (seven) days prior to the actual date of Tests, furnish to the
Independent Engineer and the Authority detailed inventory and particulars of
all works and equipment forming part of Six-Laning,

1.2 The Concessionaire shall notify the Independent Engineer of its readiness to
subject the Project Highway to Tests at any time after 7 (seven) days from
the date of such notice, and upon receipt of such notice, the Independent
Engineer shall, in consultation with the Concessionaire, determine the date
and time for each Test and notify the same to the Authority who may
designate its representative to witness the Tests. The Independent Engincer
shall thereupon conduct the Tests itself or cause any of the Tests to be
conducted in accordance with Article 14 and this Schedule-1.

2 Tests

2.1 Visual and physical Test: The Independent Engineer shall conduct a visual
and physical check of Six-Laning to determine that all works and equipment
forming part thereof conform to the provisions of this Agreement.

2.2 Test drive: The Independent Engineer shall undertake a test drive of the
Project Highway by a Car and by a fully loaded Truck to determine that the
quality of service conforms to the provisions of the Agreement.

2.3 Riding quality Test: Riding quality of each lane of the carriageway shall be
checked with the help of a calibrated bump integrator and the maximum
permissible roughness for purposes of this Test shall be 1,800 (one thousand
and eight hundred) mm for each kilometre.

2.4  Pavement Composition Test: The thickness and composition of the pavement
structure shall be checked on a sample basis by digging pits to determine
conformity of such pavement structure with Specifications and Standards.
The sample shall consist of one pit in each direction of travel to be chosen at
random in each stretch of 5 (five) kilometres of the Project Highway. The
first pit for the sample shall be selected by the Independent Engineer through
an open draw of lots and every fifth kilometre from such first pit shall form
part of the sample for this pavement quality Test.

>y, Cross-section Test: The cross-sections of the Project Highway shall be -

\ ; \\ checked on a sample basis through physical measurement of their
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dimensions for determining the conformity thereof with Specifications and
Standards. For the road portion, the sample shall consist of one spot to be
selected at random in each stretch of 1 (one) kilometre of the Project
Highway. The first spot for the sample shall be selected by the Independent
Engineer through an open draw of lots and the spots located at every one
kilometre from such first spot shall form part of the sample. For the bridge
portion, one spot shall be selected at random by the Independent Engineer in
each span of the bridge.

2.6 Structural Test for bridges: All major and minor bridges constructed by the
Concessionaire shall be subjected to the Rebound Hammer and Ultrasonic
Pulse Velocity tests, to be conducted in accordance with the procedure
described in Special Report No. 17: 1996 of the IRC Highway Research
Board on Nondestructive Testing Techniques, at two spots in every span, to
be chosen at random by the Independent Engineer. Bridges with a span of 15
(fifteen) metres or more shall also be subjected to load testing.

2.7 Other Tests: The Independent Engineer may require the Concessionaire to
carry out or cause to be carried additional Tests, in accordance with Good
Industry Practice, for determining the compliance of the Project Highway
with Specifications and Standards.

2.8 Environmental audit: The Independent Engineer shall carry out a check to
determine conformity of the Project Highway with the environmental
requirements set forth in Applicable Laws and Applicable Permits.

2.9  Safety review: Safety audit of the Project Highway shall have been
undertaken by the Safety Consultant as set forth in Schedule-L, and on the
basis of such audit, the Independent Engineer shall determine conformity of
the Project Highway with the provisions of this Agreement.

3 Agency for conducting Tests

All Tests set forth in this Schedule-I shall be conducted by the Independent
Engineer or such other agency or person as it may specify in consultation
with the Authority.

4 Completion/Provisional Certificate

Upon successful completion of Tests, the Independent Engineer shall issue
the Completion Certificate or the Provisional Certificate, as the case may be,
in accordance with the provisions of Article 14.

Slx-famngéffﬁltawah Chakeri (Kanpur) sectlon of NH-2 from km 323.475 to km 483.687 u}f; y
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SCHEDULE —J
(See Clauses 14.2 & 14.3)

COMPLETION CERTIFICATE

1 Lo (Name of the Independent Engineer), acting as
Independent Engineer, under and in accordance with the Concession
Agreement dated ............ (the “Agreement”), for Six-Laning of the

Etawah — Chakeri (Kanpur) section (km 323.475 to km 483.687) of National
Highway No. 2 in the State of Uttar Pradesh (the “Project Highway”) on
design, build, finance, operate and transfer (DBFOT) basis, through Etawah-
Chakeri (Kanpur) Highway Private Limited, hereby certify that the Tests
specified in Article 14 and Schedule-I of the Agreement have been
successfully undertaken to determine compliance of the Project Highway
with the provisions of the Agreement, and I am satisfied that the Project
Highway can be safely and reliably placed in commercial service of the
Users thereof.

2 It is certified that, in terms of the aforesaid Agreement, all works forming
part-of Six-Laning have been completed, and the Project Highway is hereby
declared fit for entry into commercial operation on this the ......... day of

SIGNED, SEALED AND DELIVERED
For and on behalf of ,
the INDEPENDENT ENGINEER by:

(Signature)
(Name)
(Designation)
(Address)

State of Uttar Pradesh
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PROVISIONAL CERTIFICATE
(Deleted)
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1.1

1.2

3.1

3.2

SCHEDULE -K
(See Clause 17.2)

MAINTENANCE REQUIREMENTS

Maintenance Requirements

The Concessionaire shall, at all times, operate and maintain the Project
Highway in accordance with the provisions of the Agreement, Applicable
Laws and Applicable Permits. In particular, the Concessionaire shall, at all
times during the Operation Period, conform to the maintenance requirements
set forth in this Schedule-K (the “Maintenance Requirements”).

The Concessionaire shall repair or rectify any defect or deficiency set forth
in Paragraph 2 of this Schedule-K within the time limit specified therein and
any failure in this behalf shall constitute a breach of the Agreement. Upon
occurrence of any breach hereunder, the Authority shall be entitled to
recover Damages as set forth in Clause 17.8 of the Agreement, without
prejudice to the rights of the Authority under the Agreement, including
Termination thereof. :

Repair/rectification of defects and deficiencies

The obligations of the Concessionaire in respect of Maintenance
Requirements shall include repair and rectification of the defects and
deficiencies specified in Annex - I of this Schedule - K within the time limit
set forth therein.

Other defects and deficiencies

In respect of any defect or deficiency not specified in Annex - I of this
Schedule-K, the Concessionaire shall undertake repair or rectification in
accordance with Good Industry Practice.

In respect of any defect or deficiency not specified in Annex - I of this
Schedule-K, the Independent Engineer may, in conformity with Good
Industry Practice, specify the permissible limit of deviation or deterioration
with reference to the Specifications and Standards, and any deviation or
deterioration beyond the permissible limit shall be repaired or rectified by
the Concessionaire within the time limit specified by the Independent
Engineer.

Extension of time limit

Notwithstanding anything to the contrary specified in this Schedule-K, if the
nature and extent of any defect or deficiency justifies more time for its repair
or rectification than the time specified herein, the Concessionaire shall be
entitled to additional time in conformity with Good Industry Practice. Such
additional time shall be determined by the Independent Engineer and

State of Uttar Pradesh,
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conveyed to the Concessionaire and the Authority with reasons thereof.
5 Emergency repairs/restoration

Notwithstanding anything to the contrary contained in this Schedule-K, if
any defect, deficiency or deterioration in the Project Highway poses danger
to the life or property of the Users thereof, the Concessionaire shall promptly
take all reasonable measures for eliminating or minimizing such danger.

6 Daily Inspection by the Concessionaire

The Concessionaire shall, through its engineer, undertake a daily visual
inspection of the Project Highway and maintain a record thereof in a register
to be kept in such form and manner as the Independent Engineer may
specify. Such record shall be kept in safe custody of the Concessionaire and
shall be open to inspection by the Authority and the Independent Engineer at
any time during office hours.

7 Divestment Requirements

All defects and deficiencies specified in this Schedule-K shall be repaired
and rectified by the Concessionaire so that the Project Highway conforms to
the Maintenance Requirements on the Transfer Date.

8 ‘Display of Schedule - K

The Concessionaire shall display a copy of this Schedule - K at the Toll
Plazas along with the Complaint Register stipulated in Article 46.

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in the
State of Uttar Pradesh g
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Annex -1
(Schedule-K)

Repair/Rectification of Defects and Deficiencies

The Concessionaire shall repair and rectify the defects and deficiencies specified in
this Annex-I of Schedule-K within the time limit set forth herein.

Nature of defect or deficiency

ROADS

(a)
1)

(i)

(iii)
(iv)

™)

Carriageway and paved shoulders

Breach or blockade

Roughness value exceeding 2,500 mm in a stretch
of 1 km (as measured by a standardised
roughometer/bump integrator)

Pot holes

Cracking in more than 5% of road surface in a
stretch of 1 km

Rutting exceeding 10 mm in more than 2% of road
surface in a stretch of 1 km (measured with 3 m
straight edge)

Bleeding/skidding

Ravelling/Stripping of bitumen surface exceeding
10 sqm

Damage to pavement edges exceeding 10 cm

Removal of debris

L]

Time limit for
repair/ rectification

Temporary /
restoration

of traffic within

24 hours; permanent
restoration within 15
days

180 days

48 hours

30 days

30 days

7 days

15 days

15 days

6 hours

Hard/earth shoulders, side slopes, drains and culverts

18- 240
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(i) Variation by more than 2% in - 30days
the prescribed slope of camber/cross fall
(i1)) Edge drop at shoulders éxceeding 40 mm - 7Tdays
(i) Variation by more than 15% - 30 days
in the prescribed side (embankment) slopes
(iv) Rain cuts/gullies in slope - 7 days
(v) Damage to or silting of culverts and side - 7 days
drains during and immediately preceding the rainy
season
(vi) Desilting of drains in - 48 hours
urban/semi-urban areas
(¢) Road side furniture including road signs and pavement marking
(i) Damage to shape or position; - 48 hours
poor visibility or loss of retro-reflectivity
(d) Street lighting and telecom (ATMS)
() Any major failure of the system - 24 hours
(i1) Faults and minor failures - 8 hours
(e) Trees and plantation
(1) Obstruction in a minimum head-room of 5 m - 24 hours
above carriageway or obstruction in visibility of
road signs
(ii) Deterioration in health of trees and bushes - Timely watering and
treatment
(i11) Replacement of trees and bushes - 90 days
(iv) Removal of vegetation affecting sight line and - 15days
road structures
(f) Restareas
Cleaning of toilets - Every 4 hours
Defects in electrical, water and sanitary - 24 hours
\ -‘/‘,/’ ix-Laning of Etawah — Chakeri (Kanpur) section of NHZ2 frog km 323.475 to km 483.68
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installations

(g) Toll plazas

(i) Failure of toll collection equipment or lighting - 8hours
(i) Damage to toll plaza - 7 days
(h) Other Project Facilities and Approach roads

(i) Damage or deterioration in Approach Roads, - - 15 days

pedestrian facilities, truck lay-bys, bus-bays, bus-
shelters, cattle crossings, Traffic Aid Posts,
Medical Aid Posts and other works

BRIDGES
(a) Superstructure of bridges
(1) Cracks

Temporary measures
Permanent measures

within 48 hours
within 45 days

(1) Spalling/scaling - 15 days
(b) Foundations of bridges
(i) Scouring and/or cavitation - 15 days

(c) Piers, abutments, return walls and wing walls of bridges

(i) Cracks and damages including - 30 days
settlement and tilting
(d) Bearings (metallic) of bridges
(i) Deformation - 15 days
(e) Joints in bridges
(i) Loosening and malfunctioning of joints - 15 days
() Other items relating to bridges
I, ( ) Deforming of pads in elastomeric bearings - 7 days
/ &\\i"\ﬂ_‘::"}, O
- 3 days
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clogging of spouts, weep holes and vent-holes

(ii1) Damage or deterioration in parapets and handrails - 3 days

(iv) Rain-cuts or erosion of banks of the side slopes of - 15 days
approaches

(v) Damage to wearing coat - 15 days

(vi) Damage or deterioration in approach slabs, - 30 days

pitching, apron, toes, floor or guide bunds

(vil) Growth of vegetation affecting the structure or - 15 days
obstructing the waterway

s
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1.1

1.2

1.3

1.4

SCHEDULE -L
(See Clause 18.1.1)

SAFETY REQUIREMENTS

Guiding principles

Safety Requirements aim at reduction in injuries, loss of life and damage to
property resulting from accidents on the Project Highway, irrespective of the
person(s) at fault.

Users of the Project Highway include motorised and non-motorised vehicles
as well as pedestrians and animals involved in, or associated with accidents.
Vulnerable Road Users (VRU) include pedestrians as well as riders of
motorised two-wheelers, bicycles and other vehicles which do not provide
adequate occupant protection.

Safety Requirements apply to all phases of construction, operation and
maintenance with emphasis on identification of factors associated with
accidents, consideration of the same, and implementation of appropriate
remedial measures.

Safety Requirements include measures associated with traffic management
and regulation such as road signs, pavement marking, traffic control devices,
roadside furniture, highway design elements, enforcement and emergency
response.

Obligations of the Concessionaire

The Concessionaire shall abide by the following insofar as they relate to
safety of the Users:

(a) Applicable Laws and Applicable Permits;
(b) Manual for Safety in Road Design, issued by MORTH;

(©) relevant Standards/Guidelines of IRC relating to safety, road
geometrics, bridges, culverts, road signs, pavement marking and
roadside furniture;

(d) provisions of this Agreement; and

Good Industry Practice.
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4.1

4.2

4.3

Appointment of Safety Consultant

For carrying out safety audit of the Project Highway under and in accordance
with this Schedule-L, the Authority shall appoint from time to time, one or
more qualified firms or organisations as its consultants (the “Safety
Consultant”). The Safety Consultant shall employ a team comprising,
without limitation, one road safety expert and one traffic planner to
undertake safety audit of the Project Highway.

Safety measures during Development Period

Not later than 90 (ninety) days from the date of this Agrcement, the
Authority shall appoint a Safety Consultant for carrying out safety audit at
the design stage of the Project. The Safety Consultant shall collect data on all
fatal crashes and other road accidents which occurred on the Project
Highway in the preceding two years by obtaining copies of the relevant First
Information Reports (FIRs) from the police stations having jurisdiction. The
information contained in such FIRs shall be summarised in the form
prescribed by IRC/MORTH for this purpose and the data shall be analysed
for the type of victims killed or injured, impacting vehicles, location of
accidents and other relevant factors.

The Concessionaire shall provide to the Safety Consultant, in four copies, the
relevant drawings containing the design details that have a bearing on safety
of Users (the “Safety Drawings”). Such design details shall include
horizontal and wvertical alignments; sightlines; layouts of intersections;
interchanges; road cross-section; bridges and culverts; side drains; provision
for parked vehicles, slow moving vehicles (tractors, bullock carts, bicycles)
and pedestrians; bus bays; truck lay-bys; and other incidental or
consequential information. The Safety Consultant shall review the design
details and forward three copies of the Safety Drawings with its
recommendations, if any, to the Independent Engineer who shall record its
comments, if any, and forward one copy each to the Authority and the
Concessionaire. :

The accident data and the design details shall be compiled, analysed and
used by the Safety Consultant for evolving a package of recommendations -
consisting of safety related measures for the Project Highway. The safety
audit shall be completed in a period of three months and a report thereof (the
“Safety Report”) shall be submitted to the Authority, in five copies. One
copy each of the Safety Report shall be forwarded by the Authority to the
Concessionaire and the Independent Engineer forthwith.

The Concessionaire shall endeavour to incorporate the recommendations of
the Safety Report in the design of the Project Highway, as may reasonably be
required in accordance with Applicable Laws, Applicable Permits, Manuals
and Guidelines of MORTH and IRC, Specifications and Standards, and
Good Industry Practice. If the Concessionaire does not agree with any or all:

'of Uttar Pradesh u r -
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4.5
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of such recommendations, it shall state the reasons thereof and convey them
to the Authority forthwith. In the event that any or all of the works and
services recommended in the Safety Report fall beyond the scope of
Schedule-B, Schedule-C or Schedule-D, the Concessionaire shall make a
report thereon and seek the instructions of the Authority for funding such
works in accordance with the provisions of Article 18.

Without prejudice to the provisions of Paragraph 4.4, the Concessionaire and
the Independent Engineer shall, within 15 (fifteen) days of receiving the
Safety Report, send their respective comments thereon to the Authority, and
not later than 15 (fifteen) days of receiving such comments, the Authority
shall review the same alongwith the Safety Report and by notice direct the
Concessionaire to carry out any or all of the recommendations contained
therein with such modifications as the Authority may specify; provided that
any works or services required to be undertaken hereunder shall be governed
by the provisions of Article 18.

Safety measures during Construction Period

. A Safety Consultant shall be appointed by the Authority, not later than 4
(four) months prior to the expected Project Completion Date, for carrying out
a safety audit of the completed Construction Works.

The Safety Consultant shall collect and analyse the accident data for the
preceding two years in the manner specified in Paragraph 4.1 of this
Schedule-L. It shall study the Safety Report for the Development Period and
inspect the Project Highway to assess the adequacy of safety measures. The
Safety Consultant shall complete the safety audit within a period of 4 (four)
months and submit a Safety Report recommending a package of additional
road safety measures, if any, that are considered essential for reducing
accident hazards on the Project Highway. Such recommendations shall be
processed, mutatis mutandis, and acted upon in the manner set forth in
Paragraphs 4.3, 4.4 and 4.5 of this Schedule-L.

The Concessionaire shall make adequate arrangements during the
Construction Period for the safety of workers and road Users in accordance
with the guidelines of IRC for safety in construction zones, and notify the
Authority and the Independent Engineer about such arrangements.

Safety measures during Operation Period

The Concessionaire shall develop, implement and administer a surveillance
and safety programme for Users, including correction of safety violations
and deficiencies and all other actions necessary to provide a safe
environment in accordance with this Agreement.

of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687.1
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6.3

6.4

6.5

“HSMU?”) to be functional on and after COD, and designate one of its
officers to be in-charge of the HSMU. Such officer shall have specialist
knowledge and training in road safety and traffic engineering by having
attended a course conducted by a reputed organisation on the subject.

The Concessionaire shall keep a copy of every FIR recorded by the Police
with respect to any accident occurring on the Project Highway. In addition,
the Concessionaire shall also collect data for all cases of accidents not
recorded by the Police but where a vehicle rolled over or had to be towed
away. The information so collected shall be summarised in the form
prescribed by IRC/ MORTH for this purpose. The Concessionaire shall also
record the exact location of each accident on a road map. The aforesaid data
shall be submitted to the Authority at the conclusion of every quarter and to
the Safety Consultant as and when appointed.

The Concessionaire shall submit to the Authority before the 31st (thirty first)
May of each year, an annual report (in ten copies) containing, without
limitation, a detailed listing and analysis of all accidents of the preceding
Accounting Year and the measures taken by the Concessionaire pursuant to
the provisions of Paragraph 6.1 of this Schedule-L for averting or minimising
such accidents in future.

Once in every Accounting Year, a safety audit shall be carried out by the
Safety Consultant to be appointed by the Authority. It shall review and
analyse the annual report and accident data of the preceding year, and
undertake an inspection of the Project Highway. The Safety Consultant shall
complete the safety audit within a period of 1 (one) month and submit a
Safety Report recommending specific improvements, if any, required to be
made to the road, bridges, culverts, markings, signs, road furniture and
Project Facilities, including cattle crossings and pedestrian crossings. Such
recommendations shall be processed, mutatis mutandis, and acted upon in
the manner set forth in Paragraphs 4.3, 4.4 and 4.5 of this Schedule-L.

Costs and expenses

Costs and expenses incurred in connection with the Safety Requirements set
forth herein, including the provisions of Paragraph 2 of this Schedule, shall
be met in accordance with Article 18, and in particular, the remuneration of
the Safety Consultant, safety audit, and costs incidental thereto, shall be met
out of the Safety Fund. ' '

-
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SCHEDULE -M
(See clausel9.5)

MONTHLY FEE STATEMENT

Project Highway: Etawah — Month:

Chakeri (Kanpur) Highway
Type of For Corresponding For Preceding For the Month Reported
Vehicle Month of Previous Month upon

Year

No. of Fee No. of Fee Fee per No. of Fee
Vehicles |Collected | Vehicles |Collected Vehicle Vehicles | Collected
: (in lakh (in lakh (inRs.) (in lakh
Rs) Rs.) Rs.)

(D ) 3 4) (%) (6) @ (8)

A Car

B LCV

C Bus

D Truck

E Three-axle
vehicle

F Heavy
construction
machinery or
Earth moving
equipment or
Multi-axle
vehicle

G Oversized
vehicle

H Total

L

g of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in
Statg of Uttar Pradesh - " :
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Passes

Note 2: Monthly Fee Statements for Passes have been prepared separately in the
above format and are enclosed.

Remarks, if any:

‘4\#
( ’ )
b °)
Y f\*

Six-Lanmg of Etawah — Chakeri (Kanpur) section of NH-2 ? lg 323475 to km 483.687 in‘thy
State of Uttar Pradesh E : “

-

-25-" "7




National Highways Authority of India Schedules

SCHEDULE —N
(See Clause22.1)
WEEKLY TRAFFIC CENSUS
Project Highway: Etawah — Chakeri (Kanpur) Week ending:
Highway
ype of Vehicle No. of vehicles using the Project Highway during
Corresponding Preceding week | Week of report
week/last year
(D ) 3) “
A Fee paying Traffic
Al Car
A2 LCV
A3 Bus
A4  Truck

A5 Three-axle vehicle

A6 Heavy construction
machinery or Earth moving
equipment or Multi-axle
vehicle

A7  Oversized vehicle

Total (A)

B Local Users
Bl Car

Total (B)

C Exempted Vehicles
Cl_ Motor Cycle

C2 Car
C3  LCV
C4 Bus
C5 Truck

C6 Three-axle vehicle

C7 Heavy construction
machinery or Earth moving
equipment or Multi-axle
vehicle

C8 Tractor

Total (C)

D Total Traffic (A+B-C)
D1 Motor Cycle

-t D2 Car




National Highways Authority of India Schedules

D4  Bus

D5 Truck

D6 Three-axle vehicle
D7 Heavy construction
machinery or Earth moving
equipment or Multi-axle
vehicle

D8  Oversized vehicle
D9 Tractor

Grand Total (E) |

Remarks, if any:

WEEKLY REPORT FOR WEIGH STATIONS

Project Highway: Etawah — Chakeri (Kanpur) Week ending:

Highway

Type of Vehicle Permitted | No. of No. of Vehicles carrying load:
' Gross Vehicles

Vehicle weighed
Weight (Sample
(Tonnes) | size)

Within Upto | Over 10% | Over 20%
permissible] 10% in | and up to | in excess
limits excess 20% in
excess
() (2) 3) “4) (5) (6) ()
A LCV
B Truck
C Three-axle
vehicle
o ::;:\ Hig, \\f\
4';: K S

W&ﬁah Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in
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D Heavy
construction
machinery or
Earth moving
equipment or
Multi-axle
vehicle

E Total

Note: Sample size shall not be less than 200 trucks per week and 20 trucks per day,
and should include a proportionate number of Heavy construction machinery or
Earth moving equipment or Multi-axle vehicle.

Remarks, if any:

T R

Six-Laning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 in tkf’"‘;" "
~ . State of Uttar Pradesh R .
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SCHEDULE -O
(See Clause 22.3.1)

TRAFFIC SAMPLING

1 Traffic sampling

The Authority may, in its discretion and at its own cost, undertake traffic
sampling, pursuant to Clause 22.3, in order to determine the actual traffic on
the Project Highway. Such traffic sampling shall be undertaken through the
Independent Engineer in the manner set forth below.

2 Manual traffic count

The Independent Engineer shall employ the required number of enumerators
who shall count, classify and record all the vehicles as they pass by, and
divide the survey into fixed time periods. The count stations shall be located
near the Toll Plazas on a straight section of the road with good visibility. The
survey shall be conducted continuously for a minimum of 24 (twenty four)
hours and maximum of 7 (seven) days at a time. The count period shall be 15
(fifteen) minutes with results summarised hourly.

3 Automatic traffic count

For automatic traffic count to be conducted on intermittent (non-continuous)
basis, the Independent Engineer shall use suitable and standardised
equipment to classify and record the range of vehicles passing through the
Toll Plazas. For this purpose, the counter shall be checked with at least 100
(one hundred) vehicles, including all major vehicle types, over a range of
speeds to ensure that all vehicles are being counted and classified correctly.

4 Variation between manual and automatic count

Average Daily Traffic (ADT) for each type of vehicle shall be determined
separately by the aforesaid two methods and in the event that the number of
vehicles in any category, as counted by the manual method, varies by more
than 1% (one per cent) of the number of such vehicles as counted by the
automatic method, the manual and automatic count of such category of
vehicles shall be repeated, and in the event of any discrepancy between the
two counts in the second enumeration, the average thereof shall be deemed to
be the actual traffic. For the avoidance of doubt, it is expressly agreed that
the Authority may, in consultation with the Concessionaire, adopt modified
or alternative processes of traffic sampling for improving the reliability of
such sampling.

A ,
\Qﬂ"\-’f Mg of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 4 \S%ﬁ 5 ?%\
s of Uttar Pradesh ,-'% [y
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1.1

1.2

1.3

2.1
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SCHEDULE P
(See Clause 23.1)

SELECTION OF INDEPENDENT ENGINEER

Selection of Independent Engineer

The provisions of Part II of the Standard Bidding Documents for
Consultancy Assignments: Time Based (Volume V) issued by the Ministry
of Finance, GOI in July, 1997 or any substitute thereof shall apply, mutatis
mutandis, for invitation of bids and evaluation thereof save as otherwise
provided herein.

The Authority shall invite expressions of interest from consulting
engineering firms or bodies corporate to undertake and perform the duties
and functions set forth in Schedule-Q and thereupon shortlist 10 (ten)
qualified firms in accordance with pre-determined criteria. The Authority
shall convey the aforesaid list of firms to the Concessionaire for scrutiny and
comments, if any. The Concessionaire shall be entitled to scrutinise the
relevant records of the Authority to ascertain whether the selection of firms
has been undertaken in accordance with the prescribed procedure and it shall
send its comments, if any, to the Authority within 15 (fifteen) days of
receiving the aforesaid list of firms. Upon receipt of such comments, if any,
the Authority shall, after considering all relevant factors, finalise and
constitute a panel of 10 (ten) firms (the “Panel of Firms”) and convey its
decision to the Concessionaire.

The Authority shall invite the aforesaid firms in the Panel of Firms to submit
their respective technical and financial offers, each in a separate sealed
cover. All the technical bids so received shall be opened and pursuant to the
evaluation thereof, the Authority shall shortlist 3 (three) eligible firms on the
basis of their technical scores. The financial bids in respect of such 3 (three)
firms shall be opened and the order of priority as among these firms shall be
determined on the basis of a weighted evaluation where technical and
financial scores shall be assigned respective weights of 80:20.

Fee and expenses

In determining the nature and quantum of duties and services to be
performed by the Independent Engineer during the Development Period and
Construction Period, the Authority shall endeavour that payments to the
Independent Engineer on account of fee and expenses do not exceed 2%
(two per cent) of the Total Project Cost. Payments not exceeding such 2%
(two per cent) shall be borne equally by the Authority and the
Concessionaire in accordance with the provisions of this Agreement and any
payments in excess thereof shall be borne entirely by the Authority.

The nature and quantum of duties and services to be performed by the
Independent Engineer during the Operation Period shall be determine b

-
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the Authority in conformity with the provisions of this Agreement and with
due regard for economy in expenditure. All payments made to the
Independent Engineer on account of fee and expenses during the Operation
Period, including the construction of Six-Laning, shall be borne equally by
the Authority and the Concessionaire.

3 Constitution of fresh panel

Not later than three years from the date of this Agreement, and every three
years thereafter, the Authority shall prepare a fresh panel of firms in
accordance with the criteria set forth in this Schedule-P; provided that the
Authority may, at any time, prepare a fresh panel with prior written consent
of the Concessionaire.

4  Appointment of government entity as Independent Engineer

Notwithstanding anything to the contrary contained in this Schedule, the

" Authority may in its discretion appoint a government-owned entity as the
Independent Engineer; provided that such entity shall be a body corporate
having as one of its primary function the provision of consulting, advisory
and supervisory services for engineering projects; provided that a
government-owned entity which is owned or controlled by the Authority
and/or MoRTH shall not be eligible for appointment as Independent
Engineer.

State of Uttar Pradesh

25«0
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SCHEDULE -Q
(See Clause 23.2.1)

TERMS OF REFERENCE FOR INDEPENDENT ENGINEER

1 Scope

1.1 These Terms of Reference for the Independent Engineer (the “TOR”) are
being specified pursuant to the Concession Agreement dated ...............
(the “Agreement”), which has been entered into between the Authority and
Etawah-Chakeri (Kanpur) Highway Private Limited (the “Concessionaire”)
for Six-Laning of the Etawah — Chakeri (Kanpur) section (km 323.475 to km
483.687) of National Highway No. 2 in the State of Uttar Pradesh on design,
build, finance, operate and transfer (DBFOT) basis, and a copy of which is
annexed hereto and marked as Annex-A to form part of this TOR.

1.2 This TOR shall apply to construction, operation and maintenance of the Six-
Lane Project Highway.

2 Definitions and interpretation

2.1 The words and expressions beginning with or in capital letters used in this
TOR and not defined herein but defined in the Agreement shall have, unless
repugnant to the context, the meaning respectively assigned to them in the
Agreement.

2.2 References to Articles, Clauses and Schedules in this TOR shall, except
where the context otherwise requires, be deemed to be references to the
Articles, Clauses and Schedules of the Agreement, and references to
Paragraphs shall be deemed to be references to Paragraphs of this TOR.

2.3 The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the
Agreement shall apply, mutatis mutandis, to this TOR.

3 Role and functions of the Independent Engineer
3.1 The role and functions of the Independent Engineer shall include the
following:

(1) review of the Drawings and Documents as set forth in Paragraph 4;

(i)  review, inspection and monitoring of Construction Works as set forth
in Paragraph 5;

(iii)  conducting Tests on completion of construction and issuing

Completion/ Provisional Certificate as set forth in Paragraph 5;
*lf’/ 7 NN 6
(5 f)}%
CIN

review, inspection and monitoring of O&M as set forth in Paragraph

o 'E{ .
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3.2

4.1

4.2

4.3

4.4

v) review, inspection and monitoring of Divestment Requirements as
set forth in Paragraph 7;

(vi)  determining, as required under the Agreement, the costs of any works
or services and/or their reasonableness;

(vii) determining, as required under the Agreement, the period or any
extension thereof, for performing any duty or obligation;

(viii) assisting the Parties in resolution of disputes as set forth in Paragraph
9; and

(ix)  undertaking all other duties and functions in accordance
with the Agreement.

The Independent Engineer shall discharge its duties in a fair, impartial and
efficient manner, consistent with the highest standards of professional
integrity and Good Industry Practice.

Development Period

During the Development Period, the Independent Engineer shall undertake a
detailed review of the Drawings to be furnished by the Concessionaire along
with supporting data, including the geo-technical and hydrological
investigations, characteristics of materials from borrow areas and quarry
sites, topographical surveys and traffic surveys. The Independent Engineer
shall complete such review and send its comments/observations to the
Authority and the Concessionaire within 15 (fifteen) days of receipt of such
Drawings. In particular, such comments shall specify the conformity or
otherwise of such Drawings with the Scope of the Project and Specifications
and Standards.

The Independent Engineer shall review any modified Drawings or
supporting Documents sent to it by the Concessionaire and furnish its
comments within 7 (seven) days of receiving such Drawings or Documents.

The Independent Engineer shall review the Drawings sent to it by the Safety
Consultant in accordance with Schedule-L and furnish its comments thereon
to the Authority and the Concessionaire within 7 (seven) days of receiving
such Drawings. The Independent Engineer shall also review the Safety
Report and furnish its comments thereon to the Authority within 15 (ﬁfteen)
days of receiving such report.

The Independent Engineer shall review the detailed design, construction
methodology, quality assurance procedures and the procurement,
engineering and construction time schedule sent to it by the Concessionaire
and furnish its comments within 15 (fifteen) days of receipt thereof.

Upon reference by the Authority, the Independent Engineer shall review and
comment on the EPC Contract or any other contract for construction,

-Lamng of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 i#{
ate of Uttar Pradesh _ :
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5.1

5.2

53

54

5.5

operation and maintenance of the Project Highway, and furnish its comments
within 7 (seven) days from receipt of such reference from the Authority.

Construction Period

In respect of the Drawings, Documents and Safety Report received by the
Independent Engineer for its review and comments during the Construction
Period, the provisions of Paragraph 4 shall apply, mutatis mutandis.

The Independent Engineer shall review the monthly progress report
furnished by the Concessionaire and send its comments thereon to the
Authority and the Concessionaire within 7 (seven) days of receipt of such
report.

The Independent Engineer shall inspect the Construction Works and the
Project Highway once every month, preferably after receipt of the monthly
progress report from the Concessionaire, but before the 20th (twentieth) day
of each month in any case, and make out a report of such inspection (the
“Inspection Report”) setting forth an overview of the status, progress,
quality and safety of construction, including the work methodology adopted,
the materials used and their sources, and conformity of Construction Works
with the Scope of the Project and the Specifications and Standards. In a
separate section of the Inspection Report, the Independent Engineer shall
describe in reasonable detail the lapses, defects or deficiencies observed by it
in the construction of the Project Highway. The Inspection Report shall also
contain a review of the maintenance of the existing lanes in conformity with
the provisions of the Agreement. The Independent Engineer shall send a
copy of its Inspection Report to the Authority and the Concessionaire within
7 (seven) days of the inspection.

The Independent Engineer may inspect the Project Highway more than once
in a month if any lapses, defects or deficiencies require such inspections.

For determining that the Construction Works conform to Specifications and
Standards, the Independent Engineer shall require the Concessionaire to
carry out, or cause to be carried out, tests on a sample basis, to be specified
by the Independent Engineer in accordance with Good Industry Practice for
quality assurance. For purposes of this Paragraph 5.5, the tests specified in
the IRC Special Publication-11 (Handbook of Quality Control for
Construction of Roads and Runways) and the Specifications for Road and
Bridge Works issued by MORTH (the “Quality Control Manuals™) or any
modification/substitution thereof shall be deemed to be tests conforming to
Good Industry Practice for quality assurance. The Independent Engineer
shall issue necessary directions to the Concessionaire for ensuring that the
tests are conducted in a fair and efficient manner, and- shall monitor and
review the results thereof.

The sample size of the tests, to be speciﬁed by the Independent Engineer
under Paragraph 5.5, shall comprise 10% (ten per cent) of the quantity or

L\ 5 Sk
‘ \3?15!3.5* .
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number of tests prescribed for each category or type of tests in the Quality
Control Manuals; provided that the Independent Engineer may, for reasons
to be recorded in writing, increase the aforesaid sample size by up to 10%
(ten per cent) for certain categories or types of tests.

577  The timing of tests referred to in Paragraph 5.5, and the criteria for
acceptance/ rejection of their results shall be determined by the Independent
Engineer in accordance with the Quality Control Manuals. The tests shall be
undertaken on a random sample basis and shall be in addition to, and
independent of, the tests that may be carried out by the Concessionaire for its
own quality assurance in accordance with Good Industry Practice.

5.8  In the event that the Concessionaire carries out any remedial works for
removal or rectification of any defects or deficiencies, the Independent
Engineer shall require the Concessionaire to carry out, or cause to be carried
out, tests to determine that such remedial works have brought the
Construction Works into conformity with the Specifications and Standards,
and the provisions of this Paragraph 5 shall apply to such tests.

59 In the event that the Concessionaire fails to achieve any of the Project
Milestones, the Independent Engineer shall undertake a review of the
progress of construction and identify potential delays, if any. If the
Independent Engineer shall determine that completion of the Project
Highway is not feasible within the time specified in the Agreement, it shall
require the Concessionaire to indicate within 15 (fifteen) days the steps
proposed to be taken to expedite progress, and the period within which the
Project Completion Date shall be achieved. Upon receipt of a report from the
Concessionaire, the Independent Engineer shall review the same and send its
comments to the Authority and the Concessionaire forthwith.

5.10 If at any time during the Construction Period, the Independent Engineer
determines that the Concessionaire has not made adequate arrangements for
the safety of workers and Users in the zone of construction or that any work
is being carried out in a manner that threatens the safety of the workers and
the Users, it shall make a recommendation to the Authority forthwith,
identifying the whole or part of the Construction Works that should be
suspended for ensuring safety in respect thereof.

5.11 In the event that the Concessionaire carries out any remedial measures to
secure the safety of suspended works and Users, it may, by notice in writing,
require the Independent Engineer to inspect such works, and within 3 (three)
days of receiving such notice, the Independent Engineer shall inspect the
suspended works and make a report to the Authority forthwith,
recommending whether or not such suspension may be revoked by the
Authority.

/»3'5 If suspension of Construction Works is for reasons not attributable to the

’u /(";, ) Concessionaire, the Independent Engineer shall determine the extension of
/ \ \ ates set forth in the Project Completion Schedule, to which the
e
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5.13

5.14

5.15

6.1

6.2

6.3

6.4

Concessionaire is reasonably entitled, and shall notify the Authority and the
Concessionaire of the same.

The Independent Engineer shall carry out, or cause to be carried out, all the
Tests specified in Schedule-I and issue a Completion Certificate or
Provisional Certificate, as the case may be. For carrying out its functions
under this Paragraph 5.13 and all matters incidental thereto, the Independent
Engineer shall act under and in accordance with the provisions of Article 14
and Schedule-1.

Upon reference from the Authority, the Independent Engineer shall make a
fair and reasonable assessment of the costs of providing information, works
and services as set forth in Article 16 and certify the reasonableness of such
costs for payment by the Authority to the Concessionaire.

The Independent Engineer shall aid and advise the Concessionaire in
preparing the Maintenance Manual.

Operation Period

In respect of the Drawings, Documents and Safety Report received by the
Independent Engineer for its review and comments during the Operation
Period, the provisions of Paragraph 4 shall apply, mutatis mutandis.

The Independent Engineer shall review the annual Maintenance Programme
furnished by the Concessionaire and send its comments thereon to -the
Authority and the Concessionaire within 15 (fifteen) days of receipt of the
Maintenance Programme.

The Independent Engineer shall review the monthly status report furnished
by the Concessionaire and send its comments thereon to the Authority and
the Concessionaire within 7 (seven) days of receipt of such report.

The Independent Engineer shall inspect the Project Highway once every
month, preferably after receipt of the monthly status report from the
Concessionaire, but before the 20th (twentieth) day of each month in any
case, and make out an O&M Inspection Report setting forth an overview of
the status, quality and safety of O&M including its conformity with the
Maintenance Requirements and Safety Requirements. In a separate section of
the O&M Inspection Report, the Independent Engineer shall describe in
reasonable detail the lapses, defects or deficiencies observed by it in O&M
of the Project Highway. The Independent Engineer shall send a copy of its
O&M Inspection Report to the Authority and the Concessionaire within 7
(seven) days of the inspection.

The Independent Engineer may inspect the Project Highway more than once
in a month, if any lapses, defects or deficiencies require such inspections.

The Independent Engineer shall in its O&M Inspection Report specify the
tests, if any, that the Concessionaire shall carry out, or cause to be carried
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out, for the purpose of determining that the Project Highway is in conformity
with the Maintenance Requirements. It shall monitor and review the results
of such tests and the remedial measures, if any, taken by the Concessionaire
in this behalf.

6.7  Inrespect of any defect or deficiency referred to in Paragraph 3 of Schedule-
K, the Independent Engineer shall, in conformity with Good Industry
Practice, specify the permissible limit of deviation or deterioration with
reference to the Specifications and Standards and shall also specify the time
limit for repair or rectification of any deviation or deterioration beyond the
permissible limit.

6.8  The Independent Engineer shall determine if any delay has occurred in
completion of repair or remedial works in accordance with the Agreement,
and shall also determine the Damages, if any, payable by the Concessionaire
to the Authority for such delay.

6.9  The Independent Engineer shall examine the request of the Concessionaire
for closure of any lane(s) of the carriageway for undertaking
maintenance/repair thereof, keeping in view the need to minimise disruption
in traffic and the time required for completing such maintenance/repair in
accordance with Good Industry Practice. It shall grant permission with such
modifications, as it may deem necessary, within 3 (three) days of receiving a
request from the Concessionaire. Upon expiry of the permitted period of
closure, the Independent Engineer shall monitor the reopening of such
lane(s), and in case of delay, determine the Damages payable by the
Concessionaire to the Authority under Clause 17.7.

6.10 The Independent Engineer shall monitor and review the curing of defects and
deficiencies by the Concessionaire as set forth in Clause 19.4.

6.11 In the event that the Concessionaire notifies the Independent Engineer of any
modifications that it proposes to make to the Project Highway, the
Independent Engineer shall review the same and send its comments to the
Authority and the Concessionaire within 15 (fifteen) days of receiving the
proposal.

6.12 The Independent Engineer shall undertake traffic sampling, as and when
required by the Authority, under and in accordance with Article 22 and
Schedule-O.

7 Termination

7.1 At any time, not earlier than 90 (ninety) days prior to Termination but not
later than 15 (fifteen) days prior to such Termination, the Independent
Engineer shall, in the presence of a representative of the Concessionaire,
inspect the Project Highway for determining compliance by the
Concessionaire with the Divestment Requirements set forth in Clause 38.1
and, if required, cause tests to be carried out at the Concessionaire’s cost for
determining such compliance. If the Independent Engineer determines that

State of Uttar Prqdesh
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7.2

8.1

8.2

9.1

9.2

10

11

11.1

11.2
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the status of the Project Highway is such that its repair and rectification
would require a larger amount than the sum set forth in Clause 39.2, it shall
recommend retention of the required amount in the Escrow Account and the
period of retention thereof.

The Independent Engineer shall inspect the Project Highway once in every
15(fifteen) days during a period of 90 (ninety) days after Termination for
determining the liability of the Concessionaire under Article 39, in respect of
the defects or deficiencies specified therein. If any such defect or deficiency
is found by the Independent Engineer, it shall make a report in reasonable
detail and send it forthwith to the Authority and the Concessionaire.

Determination of costs and time

The Independent Engineer shall determine the costs, and/or their
reasonableness, that are required to be determined by it under the
Agreement.

The Independent Engineer shall determine the period, or any extension
thereof, that is required to be determined by it under the Agreement.

Assistance in Dispute resolution

When called upon by either Party in the event of any Dispute, the
Independent Engineer shall mediate and assist the Parties in arriving at an
amicable settlement.

In the event of any disagreement between the Parties regarding the meaning,
scope and nature of Good Industry Practice, as set forth in any provision of
the Agreement, the Independent Engineer shall specify such meaning, scope
and nature by issuing a reasoned written statement relying on good industry
practice and authentic literature.

Other duties and functions

- The Independent Engineer shall perform all other duties and functions

specified in the Agreement.
Miscellaneous

The Independent Engineer shall notify its programme of inspection to the
Authority and to the Concessionaire, who may, in their discretion, depute
their respective representatives to be present during the inspection.

A copy of all communications, comments, instructions, Drawings or
Documents sent by the Independent Engineer to the Concessionaire pursuant
to this TOR, and a copy of all the test results with comments of the
Independent Engineer thereon shall be furnished by the Independent
Englneer to the Authority forthwith.

\
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11.3 The Independent Engineer shall obtain, and the Concessionaire shall furnish
in two copies thereof, all communications and reports required to be
submitted, under this Agreement, by the Concessionaire to the Independent
Engineer, whereupon the Independent Engineer shall send one of the copies
to the Authority along with its comments thereon.

11.4 The Independent Engineer shall retain at least one copy each of all Drawings
and Documents received by it, including ‘as-built’ Drawings, and keep them
in its safe custody.

11.5 Upon completion of its assignment hereunder, the Independent Engineer
shall duly classify and list all Drawings, Documents, results of tests and
other relevant records, and hand them over to the Authority or such other
person as the Authority may specify, and obtain written receipt thereof. Two
copies of the said documents shall also be furnished in micro film form or in
such other medium as may be acceptable to the Authority.

ning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 iri; |
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SCHEDULE -R
(See Clause 27.1.1)

FEE NOTIFICATION

MINISTRY OF ROAD TRANSPORT AND HIGHWAYS

(Department of Road Transport and Highways)

NOTIFICATION
New Delhi, the ...... 20...

S.O. coeeviinnnn Whereas, by the notification of the Government of India
in the Ministry of Road Transport and Highways, number ***** dated the
*akxk issued under section 11 of the National Highways Authority of India
Act, 1988 (68 of 1988), the Central Government has entrusted the section of
national highway from Km 323.475 to Km 483.687 (Etawah - Chakeri
(Kanpur) Section) of National Highway No. 2 in the state of Uttar Pradesh to
the National Highways Authority of India (hereinafter referred to as the
“Authority”);

And Whereas, pursuant to the provisions of section14 of the said Act,
the Authority has entered into an agreement with Etawah-Chakeri (Kanpur)
Highway Private Limited, having its Registered Office at 21/48, Commercial
Complex, Malcha Marg, Diplomatic Enclave, New Delhi-110021, Delhi,
India (hereinafter referred to as “Concessionaire”) for the development of the
Etawah - Chakeri (Kanpur) section from Km 323.475 to Km 483.687
(hereinafter referred to as the said section) of the national highway No. 2 on
Design, Build, Finance, Operate and Transfer (DBFOT) basis;

Now, therefore, in exercise of the powers conferred by section 8A of
the National Highways Act, 1956 (48 of 1956), read with Rule 3 of the
National Highways Fee (Determination of Rates and Collection) Rules, 2008,
read with National Highways Fee (Determination of Rates and Collection)
Amendment Rules, 2010 and National Highways Fee (Determination of Rates
and Collection) Amendment Rules, 2011 issued vide Notification No. G.S.R.
15(E) dated 12.01.2011 the Central Government, having regard to the
expenditure involved in building, maintenance, management and operation of
the said section of the said national highway, interest on the capital invested,

1;\‘ reasonable return, the volume of traffic and the period of said agreement

/ "o /—'
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be levied and collected fees on mechanical vehicles for the use of the stretch
from Km 323.475 to Km 483.687 (Etawah - Chakeri (Kanpur)) of national
highway No. 2, including the elevated road having an estimated cost of Rs.
201.10 Crores (Rupees Two Hundred One Crores and Ten Lakhs Only), in
the State of Uttar Pradesh at the rates specified in the aforesaid Rules and
authorises the said Concessionaire to collect and retain the said fees on and
from the date of commercial operation of the said section of national highway,
subject to and in accordance with the said Rules and the provisions of the
aforesaid agreement.

The fee levied and collected hereunder shall be due and payable at
the following Toll Plazas for the distance specified for each such Toll Plaza:

S. No. Location of Toll Plaza Length (in km) for which Fee
payable
1 At Km 353.000 73.325 Km
2 At Km 437.000 63.72 Km

(excluding 23.167 km length of
Kanpur Bypass elevated road)

In addition to the above, the fee levied and collected hereunder for the
permanent bridge, elevated road and tunnel, as the case may be, costing Rs. 50
cr. (Rupees fifty crore) or more as specified below shall be due and payable at
the following Toll Plaza(s):

S. Location of Toll Nature of Structure Cost
No. Plaza (chainage) (in Rs. crore)
1 At Km 437.000 Kanpur Bypass 201.10

elevated road

F.No. RW/NH-...............

(Name)

Deputy Secretary

Government of India_

of Uttar Pradesh

'41;_-283
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SCHEDULE -S
(See Clause 31.1.2)

ESCROW AGREEMENT

THIS ESCROW AGREEMENT is entered into on this the ........ day of ..........

20....

AMONGST

1

ETAWAH-CHAKERI (KANPUR) HIGHWAY PRIVATE LIMITED, a
company incorporated under the provisions of the Companies Act, 1956 and
having its registered office at 21/48, Commercial Complex, Malcha Marg,
Diplomatic Enclave, New Delhi-110021, Delhi, India (hereinafter referred to
as the “Concessionaire” which expression shall, unless repugnant to the
context or meaning thereof, include its successors, permitted assigns and
substitutes);

..................... name and particulars of Lenders’ Representative and
having its registered office at ............... acting for and on behalf of the
Senior Lenders as their duly authorised agent with regard to matters arising
out of or in relation to this Agreement (hereinafter referred to as the
“Lenders’ Representative” which expression shall, unless repugnant to the
context or meaning thereof, include its successors and substitutes);

...................... name and particulars of the Escrow Bank and having its
registered office at ........................ (hereinafter referred to as the
“Escrow Bank” which expression shall, unless repugnant to the context or
meaning thereof, include its successors and substitutes); and

The National Highways Authority of India, established under the National
Highways Authority Act 1988, represented by its Chairman and having its
principal offices at G-5 & 6, Sector 10, Dwarka, New Delhi-110075
(hereinafter referred to as the “Authority” which expression shall, unless
repugnant to the context or meaning thereof, include its administrators,
successors and assigns).

WHEREAS:

(A)

The Authority has entered into a Concession Agreement dated
.................... with the Concessionaire (the “Concession Agreement”) for
Six-Laning of the Etawah — Chakeri (Kanpur) Section (km 323.475 to km
483.687) of National Highway No. 2 in the State of Uttar Pradesh on design,
build, finance, operate and transfer (DBFOT) basis, and a copy of which is
annexed hereto and marked as Annex-A to form part of this Agreement.

Senior Lenders have agreed to finance the Project in accordance with the
terms and conditions set forth in the Financing Agreements.

4/:‘ *
AN

of Uttar Pradesh

i
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©

The Concession Agreement requires the Concessionaire to establish an
Escrow Account, inter alia, on the terms and conditions stated therein.

NOW IT IS HEREBY AGREED as follows:

1

1.1

1.2

DEFINITIONS AND INTERPRETATION
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:

“Agreement” means this Escrow Agreement and any amendment thereto
made in accordance with the provisions contained herein;

“Concession Agreement” means the Concession Agreement referred to in
Recital (A) above and annexed hereto as Annex-A, and shall include all of its
Recitals and Schedules and any amendments made thereto in accordance
with the provisions contained in this behalf therein;

“Cure Period” means the period specified in this Agreement for curing any
breach or default of any provision of this Agreement by the Concessionaire,
and shall commence from the date on which a notice is delivered by the
Authority or the Lenders’ Representative, as the case may be, to the
Concessionaire asking the latter to cure the breach or default specified in
such notice;

“Escrow Account” means an escrow account established in terms of and
under this Agreement, and shall include the Sub-Accounts;

“Escrow Default” shall have the meaning ascribed thereto in Clause 6.1;

“Lenders’ Representative” means the person referred to as the Lenders’
Representative in the foregoing Recitals;

“Parties” means the parties to this Agreement collectively and “Party” shall
mean any of the Parties to this Agreement individually;

“Payment Date” means, in relation to any payment specified in Clause 4.1,
the date(s) specified for such payment; and

“Sub-Accounts” means the respective Sub-Accounts of the Escrow
Account, into which the monies specified in Clause 4.1 would be credited
every month and paid out if due, and if not due in a month then appropriated
proportionately in such month and retained in the respective Sub Accounts
and paid out therefrom on the Payment Date(s).

Interpretation

ontext

P T
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or meaning thereof, mean references to the Lenders’ Representative, acting
for and on behalf of Senior Lenders.

1.2.2 The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, and the words
and expressions used in this Agreement and not defined herein but defined in
the Concession Agreement shall, unless repugnant to the context, have the
meaning ascribed thereto in the Concession Agreement.

1.2.3 References to Clauses are, unless stated otherwise, references to Clauses of
this Agreement. ‘

1.2.4 The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the
Concession Agreement shall apply, mutatis mutandis, to this Agreement.

2 ESCROW ACCOUNT
2.1 Escrow Bank to act as trustee

2.1.1 The Concessionaire hereby appoints the Escrow Bank to act as trustee for the
Authority, the Lenders’ Representative and the Concessionaire in connection
herewith and authorises the Escrow Bank to exercise such rights, powers,
authorities and discretion as are specifically delegated to the Escrow Bank by
the terms hereof together with all such rights, powers, authorities and
discretion as are reasonably incidental hereto, and the Escrow Bank accepts
such appointment pursuant to the terms hereof.

2.1.2  The Concessionaire hereby declares that all rights, title and interest in and to
the Escrow Account shall be vested in the Escrow Bank and held in trust for
the Authority, the Lenders’ Representative and the Concessionaire, and
applied in accordance with the terms of this Agreement. No person other
than the Authority, the Lenders’ Representative and the Concessionaire shall
have any rights hereunder as the beneficiaries of, or as third party
beneficiaries under this Agreement.

2.2 Acceptance of Escrow Bank

The Escrow Bank hereby agrees to act as such and to accept all payments
and other amounts to be delivered to and held by the Escrow Bank pursuant
to the provisions of this Agreement. The Escrow Bank shall hold and -
safeguard the Escrow Account during the term of this Agreement and shall
treat the amount in the Escrow Account as monies deposited by the
Concessionaire, Senior Lenders or the Authority with the Escrow Bank. In
performing its functions and duties under this Agreement, the Escrow Bank
shall act in trust for the benefit of, and as agent for, the Authority, the
Lenders’ Representative and the Concessionaire or their nominees,
successors or assigns, in accordance with the provisions of this Agreement.

Establishment and operation of Escrow Account
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2.3.1 Within 30 (thirty) days from the date of this Agreement, and in any case
prior to the Appointed Date, the Concessionaire shall open and establish the
Escrow Account with the ................ocieiin, (name of Branch) Branch
of the Escrow Bank. The Escrow Account shall be denominated in Rupees.

2.3.2 The Escrow Bank shall maintain the Escrow Account in accordance with the
terms of this Agreement and its usual practices and applicable regulations,
and pay the maximum rate of interest payable to similar customers on the
balance in the said account from time to time.

2.3.3 The Escrow Bank and the Concessionaire shall, after consultation with the
Lenders’ Representative, agree on the detailed mandates, terms and
conditions, and operating procedures for the Escrow Account, but in the
event of any conflict or inconsistency between this Agreement and such
mandates, terms and conditions, or procedures, this Agreement shall prevail.

24 Escrow Bank’s fee

The Escrow Bank shall be entitled to receive its fee and expenses in an
amount, and at such times, as may be agreed between the Escrow Bank and
the Concessionaire. For the avoidance of doubt, such fee and expenses shall
form part of the O&M Expenses and shall be appropriated from the Escrow
Account in accordance with Clause 4.1.

2.5 Rights of the parties

The rights of the Authority, the Lenders’ Representative and the
Concessionaire in the monies held in the Escrow Account are set forth in
their entirety in this Agreement and the Authority, the Lenders’
Representative and the Concessionaire shall have no other rights against or
to the monies in the Escrow Account.

2.6 Substitution of the Concessionaire

The Parties hereto acknowledge and agree that upon substitution of the
Concessionaire with the Nominated Company, pursuant to the Substitution
Agreement, it shall be deemed for the purposes of this Agreement that the
Nominated Company is a Party hereto and the Nominated Company shall
accordingly be deemed to have succeeded to the rights and obligations of the
Concessionaire under this Agreement on and with effect from the date of
substitution of the Concessionaire with the Nominated Company.

3 DEPOSITS INTO ESCROW ACCOUNT
3.1  Deposits by the Concessionaire

3.1.1 The Concessionaire agrees and undertakes that it shall deposit into and/or
credit the Escrow Account with: V

N, (a) all monies received in relation to the Project from any source,
N

Y
Y
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including the Senior Lenders, lenders of Subordinated Debt and the
Authority;

(b) all funds received by the Concessionaire from its share-holders, in
any manner or form;

© all Fee levied and collected by the Concessionaire;

(d) any other revenues, deposits or capital receipts, as the case may be,
from or in respect of the Project Highway; and

(e) all proceeds received pursuant to any insurance claims.

The Concessionaire may at any time make deposits of its other funds into the
Escrow Account, provided that the provisions of this Agreement shall apply
to such deposits.

Deposits by the Authority

The Authority agrees and undertakes that, as and when due and payable, it
shall deposit into and/or credit the Escrow Account with:

(a) Any other monies disbursed by the Authority to the
Concessionaire;

(b) Revenue Shortfall Loan,;

(c) all Fee collected by the Authority in exercise of its rights under the
Concession Agreement; and

(d) Termination Payments:

Provided that the Authority shall be entitled to appropriate from the aforesaid
amounts, any Concession Fee due and payable to it by the Concessionaire,
and the balance remaining shall be deposited into the Escrow Account.

Deposits by Senior Lenders

The Lenders’ Representative agrees, confirms and undertakes that the Senior
Lenders shall deposit into and/or credit the Escrow Account with all
disbursements made by them in relation to or in respect of the Project;
provided that notwithstanding anything to the contrary contained in this
Agreement, the Senior Lenders shall be entitled to make direct payments to
the EPC Contractor under and in accordance with the express provisions
contained in this behalf in the Financing Agreements.

Interest on deposits

The Escrow Bank agrees and undertakes that all interest accruing on the
balances of the Escrow Account shall be credited to the Escrow Account;
provided that the Escrow Bank shall be entitled to appropriate therefro
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fee and expenses due to it from the Concessionaire in relation to the Escrow
Account and credit the balance remaining to the Escrow Account.

4 WITHDRAWALS FROM ESCROW ACCOUNT
4.1 Withdrawals during Concession Period

4.1.1 At the beginning of every month, or at such shorter intervals as the Lenders’
Representative and the Concessionaire may by written instructions
determine, the Escrow Bank shall withdraw amounts from the Escrow
Account and appropriate them in the following order by depositing such
amounts in the relevant Sub-Accounts for making due payments, and if such
payments are not due in any month, then retain such monies in such Sub-
Accounts and pay out therefrom on the Payment Date(s):

(a) all taxes due and payable by the Concessionaire for and in respect of
the Project Highway;

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

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

(d) O&M Expenses incurred by the Authority, provided it certifies to the
Escrow Bank that it had incurred such expenses in accordance with
the provisions of the Concession Agreement and that the amounts
claimed are due to it from the Concessionaire;

(e) Concession Fee due and payable to the Authority;

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

(2) Premium due and payable to the Authority;

(h) all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire pursuant to the Concession
Agreement, including repayment of Revenue Shortfall Loan;

1) monthly proportionate provision of debt service payments due in an
Accounting Year in respect of Subordinated Debt;

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

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

4.1.2 Not later than 60 (sixty) days prior to the commencement of each
Accounting Year, the Concessionaire shall provide to the Escrow Bank, with

: w274 o
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4.2

prior written approval of the Lenders’ Representative, details of the amounts
likely to be required for each of the payment obligations set forth in this
Clause 4.1; provided that such amounts may be subsequently modified, with
prior written approval of the Lenders’ Representative, if fresh information
received during the course of the year makes such modification necessary.

Withdrawals upon Termination

Upon Termination of the Concession Agreement, all amounts standing to the
credit of the Escrow Account shall, notwithstanding anything in this
Agreement, be appropriated and dealt with in the following order:

(a) all taxes due and payable by the Concessionaire for and in respect of
the Project Highway;

(b) 90% (ninety per cent) of Debt Due excluding Subordinated Debt;
(c) outstanding Concession Fee;

(d) all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire pursuant to the Concession
Agreement, including Premium, repayment of Revenue Shortfall
Loan and any claims in connection with or arising out of
Termination;

(e) retention and payments arising out of, or in relation to, liability for
defects and deficiencies set forth in Article 39 of the Concession
Agreement;

® outstanding Debt Service including the balance of Debt Due;
(g) outstanding Subordinated Debt;
(h) incurred or accrued O&M Expenses;

(1) any other payments required to be made under the Concession
Agreement; and

)] balance, if any, in accordance with the instructions of the
Concessionaire:

Provided that the disbursements specified in Sub-clause (j) of this Clause 4.2
shall be undertaken only after the Vesting Certificate has been issued by the
Authority.

Application of insufficient funds

Funds in the Escrow Account shall be applied in the serial order of priority
set forth in Clauses 4.1 and 4.2, as the case may be. If the funds available are
not sufﬁment to meet all the requlrements the Escrow Bank shall apply such

) -{18:-272
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4.4  Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all insurance
claims, except life and injury, shall be deposited into and/or credited to the
Escrow Account and utilised for any necessary repair, reconstruction,
reinstatement, replacement, improvement, delivery or installation of the
Project Highway, and the balance remaining, if any, shall be applied in
accordance with the provisions contained in this behalf in the Financing
Agreements.

4.5 Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, the
Authority may exercise all or any of the rights of the Concessionaire during
the period of Suspension under Article 36 of the Concession Agreement.
Any instructions given by the Authority to the Escrow Bank during such
period shall be complied with as if such instructions were given by the
Concessionaire under this Agreement and all actions of the Authority
hereunder shall be deemed to have been taken for and on behalf of the
Concessionaire.

5 OBLIGATIONS OF THE ESCROW BANK
5.1 Segregation of funds

Monies and other property received by the Escrow Bank under this
Agreement shall, until used or applied in accordance with this Agreement, be
held by the Escrow Bank in trust for the purposes for which they were
received, and shall be segregated from other funds and property of the
Escrow Bank.

5.2 Notification of balances

7 (seven) business days prior to each Payment Date (and for this purpose the
Escrow Bank shall be entitled to rely on an affirmation by the
Concessionaire and/or the Lenders’ Representative as to the relevant
Payment Dates), the Escrow Bank shall notify the Lenders’ Representative
of the balances in the Escrow Account and Sub-Accounts as at the close of
business on the immediately preceding business day.

53 Communications and noti’eeﬁ/
In discharge of its duties and obligations hereunder, the Escrow Bank:

(a) may, in the absence of bad faith or gross negligence on its part, rely
as to any matters of fact which might reasonably be expected to be
within the knowledge of the Concessionaire upon a certificate signed

T by or on behalf of the Concessionaire;
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upon the authenticity of any communication or document believed by
it to be authentic;

(© shall, within 5 (five) business days after receipt, deliver a copy to the
Lenders’ Representative of any notice or document received by it in
its capacity as the Escrow Bank from the Concessionaire or any other
person hereunder or in connection herewith; and

(d) shall, within 5 (five) business days after receipt, deliver a copy to the
Concessionaire of any notice or document received by it from the
Lenders’ Representative in connection herewith.

54 No set off

The Escrow Bank agrees not to claim or exercise any right of set off,
banker’s lien or other right or remedy with respect to amounts standing to the
credit of the Escrow Account. For the avoidance of doubt, it is hereby
acknowledged and agreed by the Escrow Bank that the monies and
properties held by the Escrow Bank in the Escrow Account shall not be
considered as part of the assets of the Escrow Bank and being trust property,
shall in the case of bankruptcy or liquidation of the Escrow Bank, be wholly
excluded from the assets of the Escrow Bank in such bankruptcy or
liquidation.

5.5 Regulatory approvals

The Escrow Bank shall use its best efforts to procure, and thereafter maintain
and comply with, all regulatory approvals required for it to establish and
operate the Escrow Account. The Escrow Bank represents and warrants that
it is not aware of any reason why such regulatory approvals will not
ordinarily be granted to the Escrow Bank.

6 ESCROW DEFAULT
6.1 Escrow Default

6.1.1 Following events shall constitute an event of default by the Concessionaire
(an“Escrow Default”) unless such event of default has occurred as a result of
Force Majeure or any act or omission of the Authority or the Lenders’
Representative:

(a) the Concessionaire commits breach of this Agreement by failing to
deposit any receipts into the Escrow Account as provided herein and
fails to cure such breach by depositing the same into the Escrow
Account within a Cure Period of 5 (five) business days;

P (+) | the Concessionaire causes the Escrow Bank to transfer funds to any
"%}E*‘LH"WUZ@\\ account of the Concessionaire in breach of the terms of this
fie -~ S\ Agreement and fails to cure such breach by depositing the relevant

V \) funds into the Escrow Account or any Sub-Account in which such
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transfer should have been made, within a Cure Period of 5 (five)
business days; or

(c) the Concessionaire commits or causes any other breach of the
provisions of this Agreement and fails to cure the same within a Cure
Period of 5 (five) business days.

6.1.2  Upon occurrence of an Escrow Default, the consequences thereof shall be
dealt with under and in accordance with the provisions of the Concession
Agreement. :

7 TERMINATION OF ESCROW AGREEMENT
7.1  Duration of the Escrow Agreement

This Agreement shall remain in full force and effect so long as any sum
remains to be advanced or is outstanding from the Concessionaire in respect
of the debt, guarantee or financial assistance received by it from the Senior
Lenders, or any of its obligations to the Authority remain to be discharged,
unless terminated earlier by consent of all the Parties or otherwise in
accordance with the provisions of this Agreement. ‘

7.2 Substitution of Escrow Bank

The Concessionaire may, by not less than 45 (forty five) days prior notice to
the Escrow Bank, the Authority and the Lenders’ Representative, terminate
this Agreement and appoint a new Escrow Bank, provided that the new
Escrow Bank is acceptable to the Lenders’ Representative and arrangements
are made satisfactory to the Lenders’ Representative for transfer of amounts
deposited in the Escrow Account to a new Escrow Account established with
the successor Escrow Bank. The termination of this Agreement shall take
effect only upon coming into force of an Escrow Agreement with the
substitute Escrow Bank.

7.3 Closure of Escrow Account

The Escrow Bank shall, at the request of the Concessionaire and the
Lenders’ Representative made on or after the payment by the Concessionaire
of all outstanding amounts under the Concession Agreement and the
Financing Agreements including the payments specified in Clause 4.2, and
upon confirmation of receipt of such payments, close the Escrow Account
and Sub-Accounts and pay any amount standing to the credit thereof to the
Concessionaire. Upon closure of the Escrow Account hereunder, the Escrow
Agreement shall be deemed to be terminated.

8 SUPPLEMENTARY ESCROW AGREEMENT

Supplementary escrow agreement

Al
-ﬁ\) The Lenders’ Representative and the Concessionaire shall be entitled to enter
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into a supplementary escrow agreement with the Escrow Bank providing,

- inter alia, for detailed procedures and documentation for withdrawals from
Sub-Accounts pursuant to Clause 4.1.1 and for matters not covered under
this Agreement such as the rights and obligations of Senior Lenders and
lenders of Subordinated Debt, investment of surplus funds, restrictions on
withdrawals by the Concessionaire in the event of breach of this Agreement
or upon occurrence of an Escrow Default, procedures relating to operation of
the Escrow Account and withdrawal therefrom, reporting requirements and
any matters incidental thereto; provided that such supplementary escrow
agreement shall not contain any provision which is inconsistent with this
Agreement and in the event of any conflict or inconsistency between
provisions of this Agreement and such supplementary escrow agreement, the
provisions of this Agreement shall prevail.

9 INDEMNITY
9.1 General indemnity

9.1.1 The Concessionaire will indemnify, defend and hold the Authority, Escrow
Bank and the Senior Lenders, acting through the Lenders’ Representative,
harmless against any and all proceedings, actions and third party claims for
any loss, damage, cost and expense arising out of any breach by the
Concessionaire of any of its obligations under this Agreement or on account
of failure of the Concessionaire to comply with Applicable Laws and
Applicable Permits.

9.1.2 The Authority will indemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for any loss,
damage, cost and expense arising out of failure of the Authority to fulfil any
of its obligations under this Agreement materially and adversely affecting the
performance of the Concessionaire’s obligations under the Concession
Agreement or this Agreement other than any loss, damage, cost and expense
arising out of acts done in discharge of their lawful functions by the
Authority, its officers, servants and agents.

9.1.3 The Escrow Bank will indemnify, defend and hold the Concessionaire
harmless against any and all proceedings, actions and third party claims for
any loss, damage, cost and expense arising out of failure of the Escrow Bank
to fulfil its obligations under this Agreement materially and adversely
affecting the performance of the Concessionaire’s obligations under the
Concession Agreement other than any loss, damage, cost and expense,
arising out of acts done in discharge of their lawful functions by the Escrow
Bank, its officers, servants and agents.

9.2 Notice and contest of claims

i, In the event that any Party hereto receives a claim from a third party in
NS :;\ respect of which it is entitled to the benefit of an indemnity under Clause 9.1
L V2 )) or in respect of which it is entitled to reimbursement (the “Indemnified
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10

10.1

10.1.1

Party”), it shall notify the other Party responsible for indemnifying such
claim hereunder (the “Indemnifying Party”) within 15 (fifteen) days of
receipt of the claim and shall not settle or pay the claim without the prior
approval of the Indemnifying Party, which approval shall not be
unreasonably withheld or delayed. In the event that the Indemnifying Party
wishes to contest or dispute the claim, it may conduct the proceedings in the
name of the Indemnified Party and shall bear all costs involved in contesting
the same. The Indemnified Party shall provide all cooperation and assistance
in contesting any claim and shall sign all such writings and documents as the
Indemnifying Party may reasonably require.

DISPUTE RESOLUTION
Dispute resolution

Any dispute, difference or claim arising out of or in connection with this
Agreement, which is not resolved amicably, shall be decided finally by
reference to arbitration to a Board of Arbitrators comprising one nominee of
each Party to the dispute, and where the number of such nominees is an even
number, the nominees shall elect another person to such Board. Such
arbitration shall be held in accordance with the Rules of Arbitration of the
International Centre for Alternative Dispute Resolution, New Delhi (the
“Rules”) or such other rules as may be mutually agreed by the Parties, and
shall be subject to the provisions of the Arbitration and Conciliation Act,
1996.

10.1.2 The Arbitrators shall issue a reasoned award and such award shall be ﬁnal

11

11.1

11.2

and binding on the Parties. The venue of arbitration shall be Delhi and the
language of arbitration shall be English.

MISCELLANEOUS PROVISIONS
Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and
governed by the laws of India, and the Courts at Delhi shall have jurisdiction
over all matters arising out of or relating to this Agreement.

Waiver of sovereign immunity

The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this
Agreement constitute commercial acts done and performed for
commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets,
property or revenues in any jurisdiction in relation to this Agreement
or any transaction contemplated by this Agreement, no immunity
(whether by reason of sovereignty or otherwise) from such

Uttar Pradesh _
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proceedings shall be claimed by or on behalf of the Authority with
respect to its assets;

(c) waives any right of immunity which it or its assets, property or
revenues now has, may acquire in the future or which may be
attributed to it in any jurisdiction; and

(d) consents generally in respect of the enforcement of any judgement or
award against it in any such proceedings to the giving of any relief or
the issue of any process in any jurisdiction in connection with such
proceedings (including the making, enforcement or execution against
it or in respect of any assets, property or revenues whatsoever
irrespective of their use or intended use of any order or judgement
that may be made or given in connection therewith).

11.3  Priority of agreements

In the event of any conflict between the Concession Agreement and this
Agreement, the provisions contained in the Concession Agreement shall
prevail over this Agreement.

11.4  Alteration of ferms

All additions, amendments, modifications and variations to this Agreement
shall be effectual and binding only if in writing and signed by the duly
authorised representatives of the Parties.

11.5 Waiver

11.5.1 Waiver by any Party of a default by another Party in the observance and
performance of any provision of or obligations under this Agreement:

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

(b) shall not be effective unless it is in writing and executed by a duly
authorised representative of the Party; and

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

11.5.2 Neither the failure by any 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 any Party
to another Party shall be treated or deemed as waiver of such breach or
acceptance of any variation or the relinquishment of any such right
hereunder.

| "“:““11 6 No third party beneficiaries
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This Agreement is solely for the benefit of the Parties and no other person or
entity shall have any rights hereunder.

11.7 Survival
11.7.1 Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which
expressly or by implication survive termination hereof; and

(b) except as otherwise provided in any provision of this Agreement
expressly limiting the liability of either Party, 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 termination or arising out of such
termination.

11.7.2 All obligations surviving the cancellation, expiration or termination of this
Agreement shall only survive for a period of 3 (three) years following the
date of such termination or expiry of this Agreement.

11.8  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 to one or more provisions which may
be substituted for such invalid, unenforceable or illegal provisions, as nearly
as is practicable to such invalid, illegal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject to dispute resolution
under Clause 10.1 of this Agreement or otherwise.

11.9  Successors and assigns

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

11.10 Notices

All notices or other communications to be given or made under this
Agreement shall be in writing and shall either be delivered personally or sent
by courier or registered post with an additional copy to be sent by facsimile
or e-mail. The address for service of each Party, its facsimile number or e-
mail are set out under its name on the signing pages hereto. A notice shall be
effective upon actual receipt thereof, save that where it is received after 5.30
(five thirty) p.m. on a business day, or on a day that is not a business day, the
notice shall be deemed to be received on the first business day following the
date of actual receipt. Without prejudice to the foregoing, a Party giving or
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making a notice or communication by facsimile or e-mail shall promptly
deliver a copy thereof personally, or send it by courier or registered post to
the addressee of such notice or communication. It is hereby agreed and
acknowledged that any Party may by notice change the address to which
such notices and communications to it are to be delivered or mailed. Such
change shall be effective when all the Parties have notice of it.

11.11 Language

All notices, certificates, correspondence and proceedings under or in
connection with this Agreement shall be in English.

11.12 Authorised representatives

Each of the Parties shall, by notice in writing, designate their respective
authorised representatives through whom only all communications shall be
made. A Party hereto shall be entitled to remove and/or substitute or make
fresh appointment of such authorised representative by similar notice.

11.13 Original Document

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

"
“3
-

“%‘f@;ﬁ—;‘ﬁaﬁ of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to km 483.687 inthe - . \;5

" Stat of Uttar Pradgsh . Ny
oo 280

S




National Highways Authority of India Schedules

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND
DELIVERED THIS AGREEMENT AS OF THE DATE FIRST ABOVE

WRITTEN.

SIGNED, SEALED AND SIGNED, SEALED AND

DELIVERED DELIVERED

For and on behalf of For and on behalf of

CONCESSIONAIRE by: SENIOR LENDERS by the

Lenders’ Representative:

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) -~ (Address)
(Fax No.) (Fax No.)
(Email address) (Email address)

SIGNED, SEALED AND SIGNED, SEALED AND

DELIVERED DELIVERED

For and on behalf of For and on behalf of

ESCROW BANK by: NATIONAL HIGHWAYS

AUTHORITY OF INDIA by:

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
(Fax No.) (Fax No.)
(Email address) (Email address)
In the presence of:
1. 2.
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2.1

2.2

SCHEDULE -T
(See Clause 33.2.1)

PANEL OF CHARTERED ACCOUNTANTS

Panel of Chartered Accountants

Pursuant to the provisions of Clause 33.2.1 of the Agreement, the Authority
and the Concessionaire shall prepare a mutually agreed panel of 10 (ten)
reputable firms of Chartered Accountants having their registered offices in
India (the “Panel of Chartered Accountants”). The criteria for preparing
such Panel and the procedure to be adopted in this behalf shall be as set forth
in this Schedule-T.

Invitation for empanelment

The Authority shall invite offers from all reputable firms of Chartered
Accountants who fulfil the following eligibility criteria, namely:

(a) the firm should have conducted statutory audit of the annual accounts
of at least one hundred companies registered under the Companies
Act, 1956, of which at least ten should have been public sector
undertakings;

(b) the firm should have at least 5 (five) practising Chartered
Accountants on its rolls, each with a minimum experience of ten
years in the profession;

(© the firm or any of its partners should not have been disqualified or
black-listed by the Comptroller and Auditor General of India or the
Authority; and

(d the firm should have an office in the State or in an adjacent State with
at least 2 (two) practising Chartered Accountants on its rolls in such
State.

Interested firms meeting the eligibility criteria shall be required to submit a
statement of their capability including the bio-data of all the practising
Chartered Accountants on its rolls. In particular, each firm shall be required
to furnish year- wise information relating to the names of all the companies
with an annual turmmover exceeding Rs. 100,00,00,000 (Rs. one hundred
crore) whose annual accounts were audited by such firm in any of the
preceding 5 (five) Accounting Years.

Evaluation and selection

The information furnished by each firm shall be scrutinised and evaluated by
the Authority and 1 (one) point shall be awarded for each annual audit of the
companies specified in Paragraph 2.2 above. (For the avoidance of doubt, a
firm which has conducted audit of the annual accounts of any such company

4
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for five years shall be awarded five points).

3.2 The Authority shall prepare a list of all the eligible firms along with the
points scored by each such firm and 10 (ten) firms scoring the highest points
shall be identified and included in the draft Panel of Chartered Accountants.

4 Consultation with the Concessionaire

The Authority shall convey the aforesaid panel of firms to the
Concessionaire for scrutiny and comments, if any. The Concessionaire shall
be entitled to scrutinise the relevant records of the Authority to ascertain
whether the selection of firms has been undertaken in accordance with the
prescribed procedure and it shall send its comments, if any, to the Authority
within 15 (fifteen) days of receiving the aforesaid panel.

5 Mutually agreed panel

5.1 The Authority shall, after considering all relevant factors including the

comments, if any, of the Concessionaire, finalise and constitute a panel of 10

" (ten) firms which shall be deemed to be the mutually agreed Panel of
Chartered Accountants.

5.2 After completion of every five years from the date of preparing the mutually
agreed Panel of Chartered Accountants, or such earlier period as may be
agreed between the Authority and the Concessionaire, a new panel shall be
prepared in accordance with the provisions of this Schedule - T.

2
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SCHEDULE -U
(See Clause38.3)

VESTING CERTIFICATE

1 The Chairman, National Highways Authority of India (the “Authority”)
refers to the Concession Agreement dated .................... (the
“Agreement”) entered into between the Authority and Etawah-Chakeri
(Kanpur) Highway Private Limited (the “Concessionaire”) for Six-Laning
of the Etawah — Chakeri (Kanpur) Section of National Highway No. 2 (the
“Project Highway”) on design, build, finance, operate and transfer
(“DBFOT?”) basis.

2 The Authority hereby acknowledges compliance and fulfilment by the
Concessionaire of the Divestment Requirements set forth in Clause 38.1 of
the Agreement on the basis that upon issue of this Vesting Certificate, the
Authority shall be deemed to have acquired, and all title and interest of the
Concessionaire in or about the Project Highway shall be deemed to have
vested unto the Authority, free from any encumbrances, charges and liens
whatsoever.

3 Notwithstanding anything to the contrary contained hereinabove, it shall be a
condition of this Vesting Certificate that nothing contained herein shall be
construed or interpreted as waiving the obligation of the Concessionaire to
rectify and remedy any defect or deficiency in any of the Divestment
Rcquirements and/or relieving the Concessionaire in any manner of the same.

Signed this ................. dayof............. ,20... ..., at Delhi.

AGREED, ACCEPTED AND SIGNED SIGNED, SEALED AND DELIVERED

For and on behalf of For and on behalf of

CONCESSIONAIRE by: NATIONAL HIGHWAYS

AUTHORITY OF INDIA by:

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)

In the presence of:
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SCHEDULE -V
(See Clause 40.3.1)

SUBSTITUTION AGREEMENT

AMONGST

1 The National Highways Authority of India, established under the National
Highways Authority Act 1988, represented by its Chairman and having its
principal offices at G-5 & 6, Sector 10, Dwarka, New Delhi-110075
(hereinafter referred to as the “Authority” which expression shall unless
repugnant to the context or meaning thereof include its administrators,
successors and assigns);

2 'ETAWAH-CHAKERI (KANPUR) HIGHWAY PRIVATE LIMITED, a
company incorporated under the provisions of the Companies Act, 1956 and
having its registered office at 21/48, Commercial Complex, Malcha Marg,
Diplomatic Enclave, New Delhi-110021, Delhi, India, (hefeinafter referred to
as the “Concessionaire” which expression shall unless repugnant to the
context or meaning thereof include its successors and permitted assigns and
substitutes);

K name and particulars of Lenders’ Representative and
having its registered officeat ........................ , acting for and on behalf of
the Senior Lenders as their duly authorised agent with regard to matters
arising out of or in relation to this Agreement (hereinafter referred to as the
“Lenders’ Representative”, which expression shall unless repugnant to the
context or meaning thereof include its successors and substitutes);

WHEREAS:

(A) The Authority has entered into a Concession Agreement dated
.................. with the Concessionaire (the “Concession Agreement”) for
Six-Laning of the Etawah — Chakeri (Kanpur) Section (km 323.475 to km
483.687) of National Highway No. 2 in the State of Uttar Pradesh on design,
build, finance, operate and transfer basis (DBFOT), and a copy of which is
annexed hereto and marked as Annex-A to form part of this Agreement.

(B)  Senior Lenders have agreed to finance the Project in accordance with the
terms and conditions set forth in the Financing Agreements.

P
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(C)  Senior Lenders have requested the Authority to enter into this Substitution
Agreement for securing their interests through assignment, transfer and
substitution of the Concession to a Nominated Company in accordance with
the provisions of this Agreement and the Concession Agreement.

(D) In order to enable implementation of the Project including its financing,
construction, operation and maintenance, the Authority has agreed and
undertaken to transfer and assign the Concession to a Nominated Company
in accordance with the terms and conditions set forth in this Agreement and
the Concession Agreement.

NOW IT IS HEREBY AGREED as follows:
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

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

“Agreement” means this Substitution Agreement and any amendment
thereto made in accordance with the provisions contained in this Agreement;

“Financial Default” means occurrence of a material breach of the terms and
conditions of the Financing Agreements or a continuous default in Debt
Service by the Concessionaire for a minimum period of 3 (three) months;

“Lenders’ Representative” means the person referred to as the Lenders’
Representative in the foregoing Recitals;

“Nominated Company” means a company, incorporated under the
provisions of the Companies Act, 1956, selected by the Lenders’
Representative, on behalf of Senior Lenders, and proposed to the Authority
for assignment/transfer of the Concession as provided in this Agreement;

“Notice of Financial Default” shall have the meaning ascribed thereto in
Clause 3.2.1; and

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

1.2 Interpretation

References to Lenders’ Representative shall, unless repugnant to the context

" e2- R80 )
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1.2.2

1.2.3

124

2.1

3.1

3.1.1

or meaning thereof, mean references to the Lenders’ Representative, acting
for and on behalf of Senior Lenders.

References to Clauses are, unless stated otherwise, references to Clauses of
this Agreement.

The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the
Concession Agreement shall, unless repugnant to the context, have the
meaning ascribed thereto in the Concession Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the
Concession Agreement shall apply, mutatis mutandis, to this Agreement.

ASSIGNMENT
Assignment of rights and title

The Conccssionaire hereby assigns the rights, title and interest in the
Concession to, and in favour of, the Lenders’ Representative pursuant to and
in accordance with the provisions of this Agreement and the Concession
Agreement by way of security in respect of financing by the Senior Lenders
under the Financing Agreements.

SUBSTITUTION OF THE CONCESSIONAIRE
Rights of substitution

Pursuant to the rights, title and interest assigned under Clause 2.1, the
Lenders’ Representative shall be entitled to substitute the Concessionaire by
a Nominated Company under and in accordance with the provisions of this
Agreement and the Concession Agreement.

The Authority hereby agrees to substitute the Concessionaire by endorsement
on the Concession Agreement in favour of the Nominated Company selected
by the Lenders’ Representative in accordance with this Agreement. (For the
avoidance of doubt, the Senior Lenders or the Lenders’ Representative shall

- not be entitled to operate and maintain the Project Highway as

Concessionaire either individually or collectively).
Substitution upon occurrence of Financial Default

Upon occurrence of a Financial Default, the Lenders’ Representative may
issue a notice to the Concessionaire (the “Notice of Financial Default”)
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3.2.2

3.2.3

3.3

along with particulars thereof, and send a copy to the Authority for its
information and record. A Notice of Financial Default under this Clause 3
shall be conclusive evidence of such Financial Default and it shall be final
and binding upon the Concessionaire for the purposes of this Agreement.

Upon issue of a Notice of Financial Default hereunder, the Lenders’
Representative may, without prejudice to any of its rights or remedies under
this Agreement or the Financing Agreements, substitute the Concessionaire
by a Nominated Company in accordance with the provisions of this
Agreement.

At any time after the Lenders’ Representative has issued a Notice of
Financial Default, it may by notice require the Authority to suspend all the
rights of the Concessionaire and undertake the operation and maintenance of
the Project Highway in accordance with the provisions of Article 36 of the
Concession Agreement, and upon receipt of such notice, the Authority shall
undertake Suspension under and in accordance with the provisions of the
Concession Agreement. The aforesaid Suspension shall be revoked upon
substitution of the Concessionaire by a Nominated Company, and in the
event such substitution is not completed within 180 (one hundred and eighty)
days from the date of such Suspension, the Authority may terminate the
Concession Agreement forthwith by issuing a Termination Notice in
accordance with the provisions of the Concession Agreement; provided that
upon written request from the Lenders’ Representative and the
Concessionaire, the Authority may extend the aforesaid period of 180 (one
hundred and eighty) days by a period not exceeding 90 (ninety) days.

Substitution upon occurrence of Concessionaire Default

3.3.1 Upon occurrence of a Concessionaire Default, the Authority shall by a notice

inform the Lenders’ Representative of its intention to issue a Termination
Notice and grant 15 (fifteen) days time to the Lenders’ Representative to
make a representation, stating the intention to substitute the Concessionaire
by a Nominated Company.

3.3.2 In the event that the Lenders’ Representative makes a representation to the

Authority within the period of 15 (fifteen) days specified in Clause 3.3.1,
stating that it intends to substitute the Concessionaire by a Nominated
Company, the Lenders’ Representative shall be entitled to undertake and
complete the substitution of the Concessionaire by a Nominated Company in
accordance with the provisions of this Agreement within a period of 180 (one
hundred and eighty) days from the date of such representation, and the
Authority shall either withhold Termination or undertake Suspension for the

:(; -iLaning of Etawah — Chakeri (Kanpur) section of NH-2 from km 323.475 to ki 483.687 in the
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3.4.1

3.4.2

343
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aforesaid period of 180 (one hundred and eighty) days; provided that upon
written request from the Lenders’ Representative and the Concessionaire, the
Authority shall extend the aforesaid period of 180 (one hundred and eighty)
days by a period not exceeding 90 (ninety) days.

Procedure for substitution

The Authority and the Concessionaire hereby agree that on or after the date
of Notice of Financial Default or the date of representation to the Authority
under Clause 3.3.2, as the case may be, the Lenders’ Representative may,
without prejudice to any of the other rights or remedies of the Senior
Lenders, invite, negotiate and procure offers, either by private negotiations or
public auction or tenders for the take over and transfer of the Project
Highway including the Concession to the Nominated Company upon such
Nominated Company’s assumption of the liabilities and obligations of the
Concessionaire towards the Authority under the Concession Agreement and
towards the Senior Lenders under the Financing Agreements.

To be eligible for substitution in place of the Concessionaire, the Nominated
Company shall be required to fulfil the eligibility criteria that were laid down
by the Authority for shortlisting the bidders for award of the Concession;
provided that the Lenders’ Representative may represent to the Authority that

-all or any of such criteria may be waived in the interest of the Project, and if

the Authority determines that such waiver shall not have any material
adverse effect on the Project, it may waive all or any of such eligibility
criteria.

Upon selection of a Nominated Company, the Lenders’ Representative shall
request the Authority to:

(a) accede to transfer to the Nominated Company the right to construct,
operate and maintain the Project Highway in accordance with the
provisions of the Concession Agreement;

(b) endorse and transfer the Concession to the Nominated Company, on
the same terms and conditions, for the residual Concession Period;
and

(c) enter into a Substitution Agreement with the Lenders’ Representative
and the Nominated Company on the same terms as are contained in
this Agreement.

If the Authority has any objection to the transfer of Concession in favour of
the Nominated Company in accordance with this Agreement, it shall within

1
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4.1

15 (fifteen) days from the date of proposal made by the Lenders’
Representative, give a reasoned order after hearing the Lenders’
Representative. If no such objection is raised by the Authority, the
Nominated Company shall be deemed to have been accepted. The Authority
thereupon shall transfer and endorse the Concession within 15 (fifteen) days
of its acceptance/deemed acceptance of the Nominated Company; provided
that in the event of such objection by the Authority, the Lenders’
Representative may propose another Nominated Company whereupon the
procedure set forth in this Clause 3.4 shall be followed for substitution of
such Nominated Company in place of the Concessionaire.

Selection to be binding

The decision of the Lenders’ Representative and the Authority in selection of
the Nominated Company shall be final and binding on the Concessionaire.
The Concessionaire irrevocably agrees and waives any right to challenge the
actions of the Lenders’ Representative or the Senior Lenders or the Authority
taken pursuant to this Agreement including the transfer/assignment of the
Concession in favour of the Nominated Company. The Concessionaire
agrees and confirms that it shall not have any right to seek revaluation of

assets of the Project or the Concessionaire’s shares. It is hereby

acknowledged by the Parties that the rights of the Lenders’ Representative
are irrevocable and shall not be contested in any proceedings before any
court or Authority and the Concessionaire shall have no right or remedy to
prevent, obstruct or restrain the Authority or the Lenders’ Representative
from effecting or causing the transfer by substitution and endorsement of the
Concession as requested by the Lenders’ Representative.

PROJECT AGREEMENTS
Substitution of Nominated Company in Project Agreemen‘ts

The Concessionaire shall ensure and procure that each Project Agreement
contains provisions that entitle the Nominated Company to step into such
Project Agreement, in its discretion, in place and substitution of the
Concessionaire in the event of such Nominated Company’s assumption of
the liabilities and obligations of the Concessionaire under the Concession
Agreement.

TERMINATION OF CONCESSION AGREEMENT
Termination upon occurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders’
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Representative may by a notice in writing require the Authority to terminate
the Concession Agreement forthwith, and upon receipt of such notice, the
Authority shall undertake Termination under and in accordance with the
provisions of Article 37 of the Concession A greement.

5.2  Termination when no Nominated Company is selected

In the event that no Nominated Company acceptable to the Authority is
selected and recommended by the Lenders’ Representative within the period
of 180 (one hundred and eighty) days or any extension thereof as set forth in
Clause 3.3.2, the Authority may terminate the Concession Agreement
forthwith in accordance with the provisions thereof.

5.3 Realisation of Debt Due

The Authority and the Concessionaire hereby acknowledge and agree that,
without prejudice to their any other right or remedy, the Lenders’
Representative is entitled to receive from the Concessionaire, without any
further reference to or consent of the Concessionaire, the Debt Due upon
Termination of the Concession Agreement. For realisation of the Debt Due,
the Lenders’ Representative shall be entitled to make its claim from the
Escrow Account in accordance with the provisions of the Concession
Agreement and the Escrow Agreement.

6 DURATION OF THE AGREEMENT
6.1 Duration of the Agreement

This Agreement shall come into force from the date hereof and shall expire
at the earliest to occur of the following events:

(a) Termination of the Agreement; or

(b) no sum remains to be advanced, or is outstanding to the Senior
Lenders, under the Financing Agreements.

7 INDEMNITY
7.1 General indemnity

7.1.1 The Concessionaire will indemnify, defend and hold the Authority and the
Lenders’ Representative harmless against any and all proceedings, actions
and third party claims for any loss, damage, cost and expense of whatever
kind and nature arising out of any breach by the Concessionaire of any of its
obligations under this Agreement or on account of failure of the
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Concessionaire to comply with Applicable Laws and Applicable Permits.

7.1.2 The Authority will indemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for any loss,
damage, cost and expense arising out of failure of the Authority to fulfil any
of its obligations under this Agreement, materially and adversely affecting
the performance of the Concessionaire’s obligations under the Concession
Agreement or this Agreement, other than any loss, damage, cost and
expense, arising out of acts done in discharge of their lawful functions by the
Authority, its officers, servants and agents.

7.1.3 The Lenders’ Representative will indemnify, defend and hold the
Concessionaire harmless against any and all proceedings, actions and third
party claims for any loss, damage, cost and expense arising out of failure of
the Lenders’ Representative to fulfil its obligations under this Agreement,
materially and adversely affecting the performance of the Concessionaire’s
obligations under the Concession Agreement, other than any loss, damage,
cost and expense, arising out of acts done in discharge of their lawful
functions by the Lenders’ Representative, its officers, servants and agents.

7.2 Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in
respect of which it is entitled to the benefit of an indemnity under Clause 7.1
or in respect of which it is entitled to reimbursement (the “Indemnified
Party”), it shall notify the other Party responsible for indemnifying such
claim hereunder (the “Indemnifying Party”) within 15 (fifteen) 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 Indemnified Party and shall bear all costs involved in contesting the
same. The Indemnified Party shall provide all cooperation and assistance in
contesting any claim and shall sign all such writings and documents as the
Indemnifying Party may reasonably require.

8 DISPUTE RESOLUTION

8.1 Dispute resolution

8.1.1 Any dispute, difference or claim arising out of or in connection with this
Agreement which is not resolved amicably shall be decided by reference to
arbitration to a Board of Arbitrators comprising one nominee each of the
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8.1.2

9.1

9.2

Authority, Concessionaire and the Lenders’ Representative. Such arbitration
shall be held in accordance with the Rules of Arbitration of the International
Centre for Alternative Dispute Resolution, New Delhi (the “Rules™) or such
other rules as may be mutually agreed by the Parties, and shall be subject to
provisions of the Arbitration and Conciliation Act, 1996.

The Arbitrators shall issue a reasoned award and such award shall be final
and binding on the Parties. The venue of arbitration shall be Delhi and the
language of arbitration shall be English.

MISCELLANEOUS PROVISIONS
Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and
governed by the laws of India, and the Courts at Delhi shall have jurisdiction
over all matters arising out of or relating to this Agreement.

Waiver of sovereign immunity
The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this
' Agreement constitute commercial acts done and performed for
commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets,
property or revenues in any jurisdiction in relation to this Agreement
or any transaction contemplated by this Agreement, no immunity
(whether by reason of sovereignty or otherwise) from such
proceedings shall be claimed by or on behalf of the Authority with
respect to its assets;

(©) waives any right of immunity which it or its assets, property or
revenues now has, may acquire in the future or which may be
attributed to it in any jurisdiction; and

(d) consents generally in respect of the enforcement of any judgement or
award against it in any such proceedings to the giving of any relief or
the issue of any process in any jurisdiction in connection with such

proceedings (including the making, enforcement or execution against

it or in respect of any assets, property or revenues whatsoever
irrespective of their use or intended use of any order or judgement
that may be made or given in connection therewith).
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9.3  Priority of agreements

In the event of any conflict between the Concession Agreement and this
Agreement, the provisions contained in the Concession Agreement shall
prevail over this Agreement.

9.4 Alteration of terms

All additions, amendments, modifications and variations to this Agreement
shall be effectual and binding only if in writing and signed by the duly
authorised representatives of the Parties.

9.5 Waiver

9.5.1 Waiver by any Party of a default by another Party in the observance and
performance of any provision of or obligations under this Agreement:

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

(b) shall not be effective unless it is in writing and executed by a duly
authorised representative of the Party; and '

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

9.5.2 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
another Party shall be treated or deemed as waiver of such breach or
acceptance of any variation or the relinquishment of any such right
hereunder.

9.6  No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or
entity shall have any rights hereunder.

9.7  Survival
9.7.1 Termination of this Agreement:

S (a) shall not relieve the Parties of any obligations hereunder which
""";i\“-'\ expressly or by implication survive termination hereof, and
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(b) except as otherwise 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 termination or arising out of such
termination.

9.7.2 All obligations surviving the cancellation, expiration or termination of this
Agreement shall only survive for a period of 3 (three) years following the
date of such termination or expiry of this Agreement.

9.8  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 to one or more provisions which may
be substituted for such invalid, unenforceable or illegal provisions, as nearly
as is practicable to such invalid, illegal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject to dispute resolution
under Clause 8 of this Agreement or otherwise.

9.9  Successors and assigns

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

9,10 Notices

All notices or other communications to be given or made under this
Agreement shall be in writing, shall either be delivered personally or sent by
courier or registered post with an additional copy to be sent by facsimile or
e-mail. The address for service of each Party, its facsimile number and e-
mail address are set out under its name on the signing pages hereto. A notice
shall be effective upon actual receipt thereof, save that where it is received
after 5.30 (five thirty) p.m. on any day, or on a day that is a public holiday,
the notice shall be deemed to be received on the first working day following
the date of actual receipt. Without prejudice to the foregoing, a Party giving
or making a notice or communication by facsimile or e-mail shall promptly
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9.11

9.12

9.13

acknowledged that any Party may by notice change the address to which
such notices and communications to it are to be delivered or mailed. Such
change shall be effective when all the Parties have notice of it.

Language

All notices, certificates, correspondence and proceedings under or in
connection with this Agreement shall be in English.

Authorised representatives

Each of the Parties shall by notice in writing designate their respective
authorised representatives through whom only all communications shall be
made. A Party hereto shall be entitled to remove and/or substitute or make
fresh appointment of such authorised representative by similar notice.

Original Document

This Agreement may be executed in three counterparts, each of which when

executed and delivered shall constitute an original of this Agreement.

State of Uttar Pradesh
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND
DELIVERED THIS AGREEMENT AS OF THE DATE FIRST ABOVE

WRITTEN.

SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND DELIVERED

For and on behalf of For and on behalf of

CONCESSIONAIRE by: NATIONAL HIGHWAYS

AUTHORITY OF INDIA by:

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
(Fax No.) (Fax No.)
(Email address) (Email address)

SIGNED, SEALED AND DELIVERED

For and on behalf of
SENIOR LENDERS by the Lenders’ Representative:
(Signature)
(Name)
(Designation)
(Address)
(Fax)
(Email address)
In the presence of®
1. S 2,
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