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In pursuance of the chamber meeting held at the National Green Tribunal on the subject
of enforcement of orders of the Hon’ble Tribunal relating to solid waste and sewage management
dealt with by way of earlier orders in above matter and in O.A. No. 673/2018 and O.A. No.
06/2012 and other connected matters, the Hon’ble Tribunal passed an order dated 18.10.2019 in
O.A. No. 606/2018 (Main) on ‘Compliance of Municipal Solid Waste Management Rules, 2016
and other environmental issues’. The Order stated in paragraph 8 that - “There is need to
standardize necessary technologies with cost breakups for operation and maintenance, including
procurement. Besides this, the service providers need to be identified and empanelled. This
exercise may also require the concerned authority to explore business models”. Tt had also stated
in paragraph 2 that - “development of business models for privatisation of (a) sewage collection,
treatment and disposal, including utilisation of treated water and sludge; (b) remediation of
legacy waste dumpsites; and (c) other such activities relating to ‘collection, treatment and
processing and utilisation of wastes and provision of services such as setting up of rainwater

harvesting system may have to be considered”.

For the above-mentioned purpose, Hon’ble NGT constituted a Committee under the
Chairmanship of the nominee of Vice-Chairman, NITI Aayog, including Secretary, Ministry of
Housing & Urban Affairs (MoHUA), Secretary, Ministry of Jal Shakti (MoJS), Director-
General, National Mission for Clean Ganga (NMCG), Secretary, Ministry of Environment,
Forests & Climate Change (MoEFCC), Chairman, Central Pollution Control Board (CPCB), and
CEO, Government e-Marketplace (GeM) Portal (in paragraph 8 of the Order).

Subsequently, first meeting of the Committee under the chairmanship of Vice-Chairman,
NITT Aayog was held on 19.11.2019 wherein it was decided that CEO, NITI Aayog will be the

nominee of the Vice-Chairman, NITI Aayog to chair the committee constituted by the Hon’ble



Tribunal. Thereafter, CEO, NITI Aayog convened a meeting in which a sub-group was formed
under the chairmanship of Director General, NMCG, which included Additional Director-
General, NMCG, Additional CEO, GeM Portal, Joint Adviser, Central Public Health
Environmental Engineering Organization (CPHEEQ) of MoHUA, Adviser (Housing & Urban
Affairs), NITI Aayog and Adviser (Water Resources & Land Resources), NITI Aayog. It was
directed during the meeting that this sub-group will take a decision regarding the documents and
business models that should be uploaded on GeM Portal for easy adoption by states to undertake

solid and liquid waste management in India.

The Committee held three meetings: on 19.11.2019, 20.11.2019 and 17.03.2020.
Pursuant to the decisions taken during these meetings, NITI Aayog has formulated the Model
Concession Agreements (MCAs) and Model Request for Proposals documents (RFPs) for
Integrated Solid Waste Management (including Bio-Remediation of Legacy Waste) and
Integrated Liquid Waste Management (including Faecal Sludge Management) on Hybrid
Annuity Model (HAM) of Public—Privat_e Partnership (PPP). ‘

MoHUA has provided Engineering Procurement Construction (EPC) Contract for Legacy
Waste Dumpsite Remediation and several other documents relating to legacy waste dumpsite
remediation and integrated solid waste management activities such as collection, transportation,

processing and disposal of municipal solid waste.

NMCG has also provided documents for setting up of sewage treatment plants and other

guiding documents for improved liquid waste management in the country.

Now the Urban Local Bodies (ULBs) have the following options for solid waste

management and liquid waste management under PPP:

For Solid Waste Management:

(i) To undertake only legacy waste remediation: existing method of tendering EPC contract

which is entirely financed by the government be taken up (it is a successful model as
indicated by MoHUA).

(i1) To undertake only solid waste management system (collection, transportation, processing

& disposal) (Non-HAM): the existing method of tendering Design, Build, Finance, Operate




(iii)

(iv)

& Transfer (DBFOT) contracts which is either not funded or only partly funded by the
government be taken up. The drafts of such agreements, model RFP, list of necessary
clauses of such agreements, and guidelines for drafting of concession agreements have
been made available through Swachh Bharat Mission (Urban), MoHUA, and the World
Bank.

To undertake both legacy waste remediation as well as solid waste management system: the

MCA of NITI Aayog under HAM may be taken up.

To undertake only solid waste management system (collection, transportation, processing

& disposal) (under HAM): only the parts of the NITI Aayog MCA pertaining to Bio-
Remediation of Legacy Waste may accordingly be removed by the ULB and remaining

agrecment may be taken up.

For Liguid Waste Management:

(1)

(i1)

(i)

To undertake only sewage treatment (Non-HAM): existing method of tendering EPC

contract or DBFOT contract f01" setting up sewage treatment plants under 'state or central
government funding schemes, may be taken up.

To undertake only sewage treatment (under HAM): model bidding documents prepared by
NMCG may be taken up.

To undertake both sewage treatment as well as faecal sludge management system: the

MCA of NITI Aayog under HAM may be taken up.

I hope the efforts of the Committee will help the ULBs and all stakeholders involved in the waste

value chain in making cleaner and greener cities. My sincere thanks to the Vice-Chairman, NITI

Aayog, the CEO, NITI Aayog, and all the Committee members for their able guidance, support,

cooperation and contribution in this endeavour to take forward the vision of the Hon’ble Prime

Minister of India of creating a Swachh Bharat.

(Avinash Mishra)



BEFORE THE NATIONAL GREEN TRIBUNAL
PRINCIPAL BENCH, NEW DELHI

Original Application No. 606/2018(Main)

Compliance of Municipal Solid Waste Management Rules, 2016 and
other environmental issues

Date of hearing: 18.10.2019

CORAM: HON’BLE MR. JUSTICE ADARSH KUMAR GOEL, CHAIRPERSON
HON’BLE MR. JUSTICE RAGHUVENDRA S. RATHORE, JUDICIAL MEMBER
HON’BLE MR. JUSTICE S.P. WANGDI, JUDICIAL MEMBER
HON’BLE MR. JUSTICE K. RAMAKRISHNAN, JUDICIAL MEMBER
HON’BLE DR. SATYAWAN SINGH GARBYAL, EXPERT MEMBER
HON’BLE DR. NAGIN NANDA, EXPERT MEMBER

ORDER

1. This order is being passed in pursuance of chamber meeting held
today in the National Green Tribunal on the subject of enforcement of
orders of this Tribunal relating to solid waste and sewage
management dealt with by way of earlier orders in above matter and
in O.A. No. 673/2018 and O.A. No. 06/2012 and other connected

matters.

2. The meeting became necessary as it was being repeatedly put forward
that compliance of the orders was taking lot of time on account of
procedures of DPRs and tendering process which could be curtailed if
standardize technologies, cost breakup and service providers could be
identified and placed on GeM Portal operated by the Ministry of

Commerce, Govt. of India. The subject of the meeting is as follows:

“Clean environment and implementation of Swachh Bharat Mission,
and Namami Gange initiatives inter alia require proper management
of solid and liquid waste. In absence of collection, treatment and
disposal of sewage, untreated sewage is being discharged in water
bodies or on land. There is huge collection of solid waste which needs
to be remedied. It may be noted that there are 351 polluted river



stretches in the country and about 2500 legacy waste dumpsites
which are hazard to health and environment.

One of the challenges for effective remedial action is to reduce
avoidable delays caused in DPRs and Tender process. Information of
suitable service providers at reasonable terms can be of great help.
There is need to standardise the methodology and terms for
empanelling credible service providers and evolving an appropriate
mechanism which may obviate the need for DPRs and Tender
process. Observations of NGT on the subject in some of the orders are
annexed.

GeM portal developed by Government of India is one of the

standardized focal point which can be followed for this purpose as

well. This requires consideration of the following:

(i) Procedure for standardising technologies and cost
breakup for operation and maintenance of such
methodologies.

(ii) Developing a business models for privatisation of

(a) sewage collection, treatment and disposal, including

utilisation of treated water and sludge;

(b) remediation of legacy waste dumpsites; and

(c) other such activities relating to collection, treatment
and processing and utilisation of wastes and provision
of services such as setting up of rainwater harvesting
system”

The orders already passed on the subject annexed to the meeting
note are as follows:

“ANNEXURE

e The Tribunal is of the view that instead of every Local Body
individually floating tenders for different services,
standards and technical specifications of available services
may be specified by the Department of Urban Development
and adopted by Local Bodies. Such services may be hired on
laid down standard norms to save time. However, this aspect
may be finally gone into by the Committees.

Tabular chart furnished by the MoHUA suggesting solution to
the problems presented during the interactions is as follows:

Sr. | Problems faced by the States/Union | Solution suggested
No. | Territories by the MoHUA
3. | Financial constraints eCollect user fee
e Levy penalty for
polluters
o Bulk Waste
Generators rules be
complied

- O.A No. 606/2018Compliance of Municipal Solid Waste Management
Rules, 2016 Order dated 20.08.2019; para 22& 14.

e Procedure for giving of contracts (for STPs etc.) may be
shortened and standardized at State level and if possible at




National level by NMCG and CPCB. - O.A No. 6/2012 Manoj
Mishra Vs. Union of India & Ors. Order dated 11.09.2019; para 12.

e A flat recovery rate towards collection and treatment of
sewage may be adopted as a viable option for sustainable
sewage management. — O.A 496/2016News Item Published in
“Hindustan Times” dated 19.06.2015 Titled “Dirty flows your
drinking water” authored by Ritam Haldar” Order dated
11.09.2019; para 18.

e Having regard to urgency of the situation, if Indore model is
to be adopted, wholly or in part, the need for tender process
can be dispensed with if the work is to be done
departmentally, as already directed in the cases of
Ahmedabad and Gurugram. - O.A No. 519/2019 WITH O.A No.
386/2019, News item published in "The Times of India" Authored
by Jasjeev Gandhiok & Paras Singh Titled "Below mountains of
trash lie poison lakes" WITH Centre for Wildlife and Environment
Litigation Applicant(s) Versus Union of India & Ors Order dated
17.07.2019; para 21.

e (iii) Technical specification for the RWH systems and
recharge purposes and indicative list of available service
providers may be placed on the website of the DJB and the
Local bodies within one month from today. Online interactive
helpline/information may also be made available to facilitate
the users. It maybe made clear that the users are at liberty
to engage services of their choice from any source- O.A
496/2016News Item Published in “Hindustan Times” dated
19.06.2015 Titled “Dirty flows your drinking water” authored by
Ritam Haldar” Order dated 11.09.2019; para 18.”

The meeting was attended inter-alia by representatives of Niti Ayog,
MoHUA, MoEF&CC, DG, NMCG, Chairman CPCB, Mr. Talleen
Kumar, CEO, GeM and Ms. Radha Chauhan, former CEO GeM

Portal.

The general view of the participants was that standardization of
technologies and cost breakup and identification of service providers
and placing them on GeM Portal will go a long way in tackling the
situation by curtailing the procedural delay. This requires
coordination among the concerned authorities and clarifying the

existing CVC guidelines, if necessary.

As per CPCB data, there are more than 4000 legacy waste dump sites

which need immediate remediation under the binding rules and



orders of this Tribunal having regard to harmful impacts on
environment and public health. Besides, this will unlock the land
occupied by such waste sites which is urgently required for setting up
of integrated waste management and processing facilities/for
afforestation/green  belts/bio-diversity = parks/buffer 2zones in
accordance with environmental laws. If necessary, a part of the land
could be monetized if so decided by the concerned State
Governments. The legacy dump sites remediation is to start at the
earliest as already directed in O.A. No. 519/2019 vide order dated

17.07.2019.1

7. Discharge of untreated sewage in water bodies is a major source of
pollution of rivers. 351 river stretches are identified as polluted
including Ganga, Yamuna and other major rivers. Either STPs are
inadequate or non-functional and/or not connected to the sewerage
network. This needs to be remedied and treated sludge utilized for
manure or otherwise and treated water utilized for industrial or
agricultural purposes. No untreated sewage may be discharged in the
rivers. This direction has been issued by this Tribunal vide order

dated 28.08.2019 in O.A. No. 593/2017.2

8. Expeditious compliance of directions for clearance of legacy waste
sites as well as stopping of discharge of untreated sewage and

directions on associated subjects require immediate implementation

! Remediation work on all other dumpsites may commence from 01.11.2019 and completed preferably within six
months and in no case beyond one year. Substantial progress be made within six months.

2 Thus, the mandate of law is that there must be 100% treatment of sewage as well as trade effluents. This Tribunal
has already directed in the case of river Ganga that timelines laid down therein be adhered to for setting up of STPs
and till then, interim measures be taken for treatment of sewage. There is no reason why this direction be not
followed, so as to control pollution of all the river stretches in the country.

... (iii) All the Local Bodies and or the concerned departments of the State Government have to ensure 100% treatment
of the generated sewage and in default to pay compensation which is to be recovered by the States/UTs, with effect
from 01.04.2020. In default of such collection, the States/UTs are liable to pay such compensation. The CPCB is to
collect the same and utilize for restoration of the environment.



for protection of environment and public health by curtailing undue
delay. As suggested, necessary technologies need to be standardized
with cost breakups for operation and maintenance, including
procurement. Besides this, the service providers need to be identified
and empaneled. This exercise may also require the concerned
authorities to explore business models. For this purpose, we

consider it necessary to constitute a Committee as follows:

Chairman and
Coordinator

ii.  Secretary, Ministry of Urban Development Member

iii.  Secretary, Ministry of Jal Shakti - Member

i.  Nominee of Vice-Chairman, Niti Ayog

iv. =~ DG, National Mission for Clean Ganga - Member
v. Secretary, Ministry of Environment,

Forest & Climate Change - Member

vi. Chairman, Central Pollution Control Board - Member

vii. CEO of GeM Portal - Member

Let the above Committee hold its first meeting preferably within two
weeks and take further prompt action in the matter preferably within
one month. An action taken report may be furnished to this Tribunal

within two months from today by e-mail at judicial-ngt@gov.in.

A copy of this order be sent to Niti Ayog, National Mission for Clean
Ganga, Ministries of Urban Development, Jal Shakti and Ministry of
Environment, Forest & Climate Change, Central Pollution Control
Board, CEO of GeM Portal and the Chief Secretaries of all the

States/UTs.

Adarsh Kumar Goel, CP

Raghuvendra S. Rathore, JM

S.P. Wangdi, JM



K. Ramakrishnan, JM

Dr. Satyawan Singh Garbyal, EM

Dr. Nagin Nanda, EM

October 18, 2019
Original Application No. 606/2018
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CONCESSION AGREEMENT

This CONCESSION AGREEMENT (Agreement) is entered into on this {the ............... day of
oy 200

BETWEEN

1.  The State Department of [Urban Development] of [Name of the State] represented by [the
Secretary], and having its offices at [¢] (hereinafter referred to as the “State Government”
which expression shall, unless repugnant to the context or meaning thereof, include its
administrators, successors and assigns);

AND

2. The [Municipal Corporation/Clustert] of [+] represented by [¢], and having its offices at [¢]
(hereinafter referred to as the “Authority” which expression shall, unless repugnant to the
context or meaning thereof, include its administrators, successors and assigns);

AND

3. {¥***** Limited}, a company incorporated under the provisions of the Companies Act, 2013
and having its registered office(s) at [], (hereinafter referred to as the “Concessionaire” which
expression shall, unless repugnant to the context or meaning thereof, include its successors and
permitted assigns and substitutes).

Collectively referred to as “Parties”, and individually as “Party”.
WHEREAS:

(A) Government of [Name of the State], through the [Name of the Municipal Act of the State], has
entrusted the municipalities with such powers and functions as institutions of self-governance
and to assign to them tasks relating to solid waste management.

(B) The Authority is engaged in the development of integrated solid waste management projects
and bio-remediation of legacy waste.

(C) [The cluster comprises of Local Self Government Institutions (the “LSGIs”) of [Municipal
Corporation of ***], *** Municipality(ies), and *** Gram Panchayat, (collectively referred to
as “Participating Local Bodies or PLBs”) collectively decided for development and operation
of integrated solid waste management system and reclamation of land through bio-remediation
of legacy waste;*

(D) [The Municipal Corporation and the PLBs have entered into an Inter-LSGI Agreement dated [*]
for implementation of the Project whereby the Authority shall discharge the obligations

$The provisions in curly parenthesis and blank spaces shall be retained in the draft Agreement and shall be suitably modified/
filled after completion of the bid process to reflect the particulars relating to the selected bidder and other pos-bid
particulars. Provisions in square parenthesis may be modified in the concession agreement as per the requirement of the State
Government and Authority at the time of bidding.

£ In case the Project is to be developed for a cluster of municipalities, one representative Municipality to be the
Authority.Names and addresses of all PLBs to be included as Party 1, Party 2, and so on.

The Municipal Comoration may also enter into inter-LSGI agreements and represent other PLBs as the Authority in a
cluster-based approach.




(B)

(F)

(G)

(H

M

set out herein on behalf of the PLBs;]

The Authority is desirous of implementing such development and operation of integrated solid
waste management system and reclamation of land through bio-remediation of legacy waste
(the “Project”) by seeking private sector participation on Public Private Partnership (“PPP”)
mode by inviting Proposals for the Project within the [jurisdiction of the Authority/collective
jurisdictions of PLBs] (the “Project Area”); which will inter alia include setting up and
operation of the Project in accordance with the terms and conditions to be set forth in the
Agreement.

The Authority had accordingly invited proposals under its {Request for Proposals/ Request for
Qualifications} No. | dated [+] (the “Request for Proposals/Request for
Qualification” or “RFP/RFQ”) for short-listing of bidders for undertaking the development,
operation and maintenance of the Project on Design, Build, Finance, Operate and Transfer (the
“DBFOT”) basis and had shortlisted certain bidders including inter alia, the {the selected
bidder/consortium comprising .......... and .......... (collectively, the “Consortium”) with
............ as its lead member (the “Lead Member”).

After evaluation of the bids received, the Authority had accepted the bid of the {selected bidder/
Consortium} (the “Selected Bidder”) and issued its Letter of Award (hereinafter called the
“LOA”) No. ........ dated ............. to the Selected Bidder requiring, inter alia, the execution
of this Agreement within 30 (thirty) days of the date of issue thereof.

{The Selected Bidder has since promoted and incorporated the Concessionaire (“Special
Purpose Vehicle” or “SPV”) as a company under the Companies Act, 2013, and has requested
the Authority to accept the Concessionaire as the entity which shall undertake and perform the
obligations under the Concession Agreement for implementing the Project.}

The Authority has {agreed to the said request of the Selected Bidder} and the Parties have
accordingly agreed to enter into this Agreement with the Concessionaire for Development and
Operation of Integrated Solid Waste Management System and Reclamation of land through
Bio-Remediation of Legacy Waste at Municipal Dumpsite(s)on Hybrid Annuity Model (the
“HAM”) basis, subject to and on the terms and conditions set forth hereinafter.

NOW THEREFORE in consideration of the foregoing and the respective covenants and agreements
set forth in this Agreement, the sufficiency and adequacy of which is hereby acknowledged, and
intending to be legally bound hereby, the Parties agree as follows:

2To be inserted upon issuance of the RFP/ RFQ.




1.1

1.1.1

1.2

1.2.1

(a)

(b)

(©)

(d)

ARTICLE1
DEFINITIONS AND INTERPRETATION

Definitions

The words and expressions beginning with capital letters and defined in this Agreement
(including those in Article 32) 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. The words and expressions
used but not defined in this Agreement and defined in the Environment Protection Act, 1986
(the “EPA”), Solid Waste Management Rules, 2016 (the “SWM Rules”),the Construction
and Demolition Waste Management Rules, 2016 (the “C&D Rules”), the Plastic Waste
Management Rules, 2016 (the “PWM Rules”),the Bio-Medical Waste Management Rules,
2016 (the “BWM Rules”), the E-Waste Management Rules, 2016 (the “EWM Rules”), the
Hazardous Waste Management Rules, 2016 (the “HWM Rules”),and Guidelines for Disposal
of Legacy Waste, 2019 (the “Legacy Waste Guidelines”), shall have the respective
meanings as are assigned to them, respectively, in the EPA, the SWM Rules, the C&D Rules,
the PWM Rules, the BWM Rules, the EWM Rules, the HWM Rules, and the Legacy Waste
Guidelines.

Interpretation

In this Agreement, unless the context otherwise requires,

the words, phrases and expressions defined hereinabove in this Article 1 or Article 32 or
defined elsewhere by description in this Agreement, together with their respective
grammatical variations and cognate expressions shall carry the respective meanings
assigned to them in the said Article or in this Agreement and shall be interpreted
accordingly. Expressions which have not been defined in this Agreement shall carry the
respective meanings assigned to them in their ordinary applicability read in context with
the manner of their usage in this Agreement or in their respective technical sense, as the
case maybe;

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;

references to laws of the State, 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;




(e)

()

(9)

(h)

(M

)

(k)
(D

(m)

(n)

(0)

(p)

()

(n
(s)

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;

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;

references to “construction” or “building” include, unless the context otherwise requires,
investigation, design, developing, engineering, procurement, delivery, transportation,
installation, processing, fabrication, testing, commissioning and other activities incidental to
the construction, and “construct” or “build” shall be construed accordingly;

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 “hour” shall mean a period of 60 (sixty) minutes commencing either on the
hour or on the half hour of the clock, which by way of illustration means 5.00 (five), 6.00
(six), 7.00 (seven) and so on being hours on the hour of the clock and 5.30 (five thirty), 6.30
(six thirty), 7.30 (seven thirty) and so on being hours on the half hour of the clock;

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

reference to a “business day” shall be construed as reference to a day (other than a Sunday
and public holiday) on which banks in [Name of the State] are generally open for business;

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

any reference to “quarter” shall mean a reference to the period of 3 (three) months
commencing from April 1, July 1, October 1, and January 1, as the case may be;

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);




(1)

(u)

v)

(w)

(x)

(y)

@)

(aa)

1.2.2

“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;

save and except as otherwise provided in this Agreement, 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, varied,
supplemented, modified or suspended at the time of such reference; provided that this Sub-
clause (u) 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 shall be valid and effective
only if it is in writing under the hand of a duly authorised representative of such Party in this
behalf and not otherwise;

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;

references to Recitals, Articles, Clauses, Sub-clauses, Provisos or Schedules in this
Agreement shall, except where the context otherwise requires, mean references to Recitals,
Articles, Clauses, Sub-clauses, Provisos and Schedules of or to this Agreement; reference to
an Annex shall, subject to anything to the contrary specified therein, be construed as a
reference to an Annex to the Schedule in which such reference occurs; and reference to a
Paragraph shall, subject to anything to the contrary specified therein, be construed as a
reference to a Paragraph of the Schedule or Annex, as the case may be, in which such
reference appears;

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”); and

time shall be of the essence in the performance of the Parties’ respective obligations. If any
time period specified herein is extended, such extended time shall also be of the essence.

Unless expressly provided otherwise in this Agreement, any Documentation required to be
provided or furnished by the Concessionaire to the Authority shall be provided free of cost
and in three copies, and if the Authority 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

1.2.4

1.2.5

1.2.6

1.2.7

1.3

1.4

1.4.1

(a)

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.

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.

The Parties acknowledge that damages for specific defaults prescribed under this Agreement
(including the Delay Liquidated Damages, the Performance Liquidated Damages, the
Availability Liquidated Damages, and the Power Consumption Liquidated Damages) are a
genuine pre-estimate of and reasonable compensation for the loss and damage that shall be
suffered by the non-defaulting Party due to failure of the defaulting Party to perform its
obligations in accordance with this Agreement, and are not in the nature of a penalty.

Subject to the provisions of this Agreement, the Concessionaire shall be responsible to and
indemnify, the State Government and the Authority for the acts and omissions of the
Concessionaire Related Parties as if they were the acts and omissions of the Concessionaire
and the State Government and the Authority shall be responsible to and indemnify the
Concessionaire for the acts and omissions of State Government Related Parties and the
Authority Related Parties, respectively, as if they were the acts and omissions of the State
Government and the Authority, as the case may be.

Neither the giving of any approval or consent, the review, knowledge or acknowledgement of
the terms of any document by or on behalf of the State Government and the Authority, nor the
failure to do so, shall, unless expressly stated in this Agreement, relieve the Concessionaire of
any of its obligations under this Agreement or of any duty which it may have under this
Agreement to ensure the correctness, accuracy or suitability of the matter or thing which is the
subject of the approval, consent, review, knowledge or acknowledgement.

Measurements and arithmetic conventions

All measurements and calculations shall be in the metric system and calculations done to 2
(two) decimal places, with the third digit of 5 (five) or above being rounded up and below 5
(five) being rounded down; provided that the drawings, engineering dimensions and
tolerances may exceed 2 (two) decimal places as required.

Priority of agreements, clauses and schedules

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

this Agreement; and
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(b)

1.4.2

(a)

(b)

(©)
(d)

(e)

(f)

all other agreements and documents forming part hereof or referred to herein, i.e. the
Agreement at (a) above shall prevail over the agreements and documents at (b) .

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

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;

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

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

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

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.
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2.1.

2.1.1

2.1.2.

2.1.3.

2.1.4.
2.1.5.

2.1.6.
2.1.7.

ARTICLE2
SCOPE OF WORK

Scope of Work

The scope of work of the Agreement (the “Scope of Work™) shall mean and include, during
the Concession Period:

Reclamation of land through Bio-Remediation of Legacy Waste at the [Name of the
Municipal Dumpsite(s)] on Design, Build, Operate and Maintain (DBOM) basis;

Design, Build, Operate and Maintain (DBOM) infrastructure and facilities of design capacity
of *** Jakh metric tonnes for the co-processing/recycling/selling of the Bio-Remediated
Legacy Waste at [Name of the Municipal Dumpsite(s)];

Design, Build, Operate and Maintain (DBOM) Processing facility(ies), Material Recovery
Facility(ies) and other facilities of similar nature, as per requirement, of design capacity of
*** tonnes per day at the site of Sanitary Land Filling (the “SLF”), identified and provided
by the Authority for daily processing/recycling/disposal of the fresh municipal solid waste;®

Deploy [¢] number of decentralized units for Processing of Organic Waste;

Primary and Secondary Collection, Transportation, Processing and Disposal of Solid Waste
from Waste Generators in the Project Area to the SLF and decentralized units for Processing
and Disposal in accordance with this Agreement;

Dispose/sell processed waste, by-products, recycled products, etc.; and

Discharge the Scope of Services more specifically set out in Schedule 1.*

8 Depending on the availability of land, or lack thereof, the Authority may allocate a portion of the municipal dumpsite asthe
site for SLF.

“Based on the local requirement, during the construction period, the bio-remediation of legacy and subsequent reclamation of
land may operate simultaneously as the construction of processing facility for fresh waste at the municipal dumpsite or both
activities may occur one after the other at the municipal dumpsite or both activities may be undertaken simultaneously at
different locations within the Project Area
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3.1

3.1.1

3.2.

3.2.1

3.2.2.

3.2.3.

3.2.4.

3.2.5.

ARTICLE3
THE CONCESSION

Grant of Concession

Subject to and in accordance with the provisions of this Agreement, Applicable Laws and
Applicable Permits, the Authority, awards to the Concessionaire the concession set forth
herein including exclusive right, license and authority to construct, develop, operate and
maintain the Project (the “Concession”), during the period of [24 (twenty four) months]for
Bio-Remediation of Legacy Waste at the [Name of the Municipal Dumpsite(s)] as well as
Construction of Project Facilities,> and Operation and Maintenance Period of [20 (twenty)
years] commencing from Commercial Operation Date (the “COD”) of the Processing
facilities, 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 in this Agreement.

[Provided that the Concessionaire may, at any time no earlier than [5 (five) years], but no later
than [2 (two) years] prior to the completion of the Concession Period upon issuing a notice to
this effect to the Authority, request for an additional Concession Period on the terms and
conditions set out herein and in accordance with the provisions of Article 3.4.]

Rights Associated with the Grant of Concession

Without prejudice to the generality of foregoing, the Concession hereby granted to the
Concessionaire shall oblige or entitle (as the case may be) the Concessionaire to:

the Right of Way, access and license rights to use the Site for the purpose of and to the extent
conferred by the provisions of this Agreement;

access to the Site from the Compliance Date, for the sole purpose of implementing the Project,
provided, however, to the extent of applicability of Article 14.1.1, the Concessionaire shall be
entitled to access the Site prior to the Compliance Date;

To design, engineer, part-finance, procure, construct, install, commission, operate and
maintain the Project either itself or through such Person/Sub-Contractor as may be selected by
it;

Upon achieving COD of the Project, forming part of the Project, to manage, operate and
maintain the same till the Termination Date of the Project;

To obtain financing for the Project in the form of equity or debt, from domestic and from
recognized foreign sources, through public issues, private placements or direct borrowings

Depending on the local factors, the parties may mutually decide as to: (a) first, the bio-remediation of legacy waste is
carried out, land is reclaimed, and then on that land project facilities such as processing plant/MRF, etc. may be developed;
or (b) a portion of land of the municipal dumpsite is assigned to the Concessionaire for construction of project facilities and
bio-remediation of legacy waste carries on simultaneously; or (c) while the bio-remediation of legacy waste goes on, project
facilities may be developed at a different location and once the land of dumpsite is reclaimed then the project facilities may
be shifted to the reclaimed land.
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3.2.6.

3.2.7.

3.2.8.

3.2.9.

3.2.10.

3.2.11.

3.2.12.

3.2.13.

or investment from the capital markets, banks, lending institutions, mutual funds, insurance
companies, pension funds, provident funds and any other source as it may deem necessary for
implementing the Project; and

Provided that the Authority shall be informed by the Concessionaire as to the creation of any
security interest in favour of the Lenders within a period of [14 (fourteen)] days from the date
such security interest comes into existence and provide to the Authority within such time,
notarized true copies of any and all documents/ agreements relating thereto.

Provided further, nothing contained herein shall (i) absolve the Concessionaire from its
responsibilities to perform/discharge any of its obligations under and in accordance with the
provisions of this Agreement; (i) authorise or be deemed to authorise the Lenders to
implement and execute Project themselves; and (iii) under any circumstances amount to any
guarantee from or recourse to the Authority;

To develop SLF facility of design capacity of *** lakh metric tonnes on the Site provided by
the Authority for this purpose in accordance with the Legacy Waste Guidelines and other
Applicable Laws;

To collect, segregate and Process entire Solid Waste from the Project Area and Dispose the
residual inert matter and rejected waste/ processing rejects [and air pollution control residue]in
SLF facility;

To store, use, appropriate, market and sell or dispose-off all the constituents / products / by-
products from the Solid Waste, including but not limited to recyclables, electricity, methane
(biogas), refuse derived fuel (the “RDF”), residual inert waste and to further retain and
appropriate any revenues generated from the sale of such products/ by-products in accordance
with this Agreement;

To retain the fiscal incentives and benefits accruing in respect of or on account of the
Project including Certified Emission Reductions (CERs) or Verified Emission Reductions
(VERs) under Kyoto Protocol / Climate Change initiative;

To obtain the utilities required for enabling the construction of the Project, by fulfilling
eligibility conditions (if any) and paying the applicable charges for the utilities;

To hold, possess, control the Sites, in accordance with the terms of the Concession
Agreement, for the purposes of the due implementation of the Project;

To appropriate, possess, control and to further, at its sole discretion, utilize, renovate, modify,
replace or demolish, free of any cost or charges or any liability for payment of compensation
in respect thereof, all the buildings and structures and infrastructure that may be existing on
Secondary Collection Points and Sites with reference to Solid Waste management in Project
Area;

To develop the Project using such technology to establish [Waste to Energy plant(s) having a
processing capacity of [¢] TPD and a production capability of [¢] MW] and to retain and
appropriate any revenues generated from the sale of [energy/residual inert waste]; such
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3.2.14.

3.2.15.

3.3.

3.3.1

3.3.2

technology should be suitable and commercially viable for the purposes of implementing the
Project, in accordance with terms of this Agreement, SWM Rules and Good Industry Practice;

To modify, adapt, upgrade or change the technology, from time to time, based on actual
operations of the Processing Project Facility, Good Industry Practices and the requirements of
the Project except in respect of the building by-laws, subject to no disruption in services and
obligations;

The Concessionaire may, as per requirement and in agreement with the Authority, subject to
fulfilling the eligibility conditions and procuring all required approvals from related
regulatory/ statutory authorities, develop, operate and maintain additional recycling or
Processing facilities on the Site(s), provided that the same does not cause any adverse effect on
its Project related obligations or increases in any manner the financial liability (including in
relation to land requirement) of the Authority under the Agreement. In the event and so long as
the Concessionaire meets the foregoing conditions, the Authority shall render such reasonable
assistance that Concessionaire requests in this connection.

Concession Period

Subject to early Termination of this Agreement in accordance with its terms, the term of this
Agreement is [22 (twenty two)] years from the Compliance Date (the “Concession Period™)
during which the Concessionaire is authorised to implement the Project on Hybrid Annuity
Model including management of all facilities and resources required for integrated
management of Solid Waste in accordance with the provisions hereof:

Provided that in the event of Termination, the Concession Period shall mean and be limited to
the period commencing from the Compliance Date and ending with the Termination Date.

[The Authority shall, at any time prior to the date of expiry of the Concession Period, have the
right to grant concession with respect to the Project for a period which it may determine in its
sole discretion, after the expiry of the Concession Period, through international competitive
bidding amongst developers other than the Authority and any undertaking owned by it. The
Authority further agrees that the Concessionaire shall have the right to participate in such
competitive bidding and make its offer in accordance with the terms thereof. In the event that
the Concessionaire is not the highest bidder, it shall have the first right of refusal to accept the
concession, if its bid is in the range of plus-minus (+/-) [10% (ten per cent)] of the highest
bid. Provided that the aggregate amounts paid by the Concessionaire to the Authority during
the Concession Period in the nature of liquidated damages in accordance with the terms of
this Agreement, are not more than [15% (fifteen per cent)] of the amount of the Performance
Security or not more than [5 (five)] incidents of Concessionaire Default shall have occurred
for [6 (six)] consecutive months during the entire Concession Period. For the purposes of this
Article 3.3.3, the aggregate amounts of liquidated damages paid by the Concessionaire to the
Authority during the Concession Period shall be calculated at the present value, which shall
be taken as on the Execution Date.]
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3.4.

[Extension of Concession Period

The Authority / State Government may in its sole discretion, in the event the
Concessionaire does not commit any Event of Default during the last [5 (five) years] of
the Concession Period, agree to extend the Concession after the expiry of the Concession
Period on same [or modified] terms and conditions for a term as mutually decided by the
Parties by issuing a notice to the Concessionaire by no later than [6 (six)] months prior to
the date of expiry of the Concession Period.

Provided that any such extension shall also lead to an extension of license agreement(s)

for an equal period so as to make the license agreement co-terminus with extended
Concession Period.]
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4.1.

4.1.1

4.1.2.

ARTICLE4
CONDITIONS PRECEDENT

Conditions Precedent

Save and except as expressly provided in Articles 4, 7, 8, 9, 10, 11, 12, 19, 20, 22, 31, and 32
and any related Schedules or unless the context otherwise requires, the respective rights and
obligations of the Parties under this Agreement shall be subject to the satisfaction in full of
the conditions precedent specified in this Article 4.1 (the “Conditions Precedent”). Provided,
however, that a Party may grant waiver from satisfaction of any Condition Precedent by the
other Party in accordance with the provisions of Articles 4.1.2, 4.1.3 or 4.1.4, as the case may
be, and to the extent of such waiver, that Condition Precedent shall be deemed to be fulfilled
for the purposes of this Article 4.1.1.

Conditions Precedent for Authority

The Concessionaire may, upon providing the Performance Securities to the Authority in
accordance with Article 9 and at any time after [15 (fifteen)] days from the Execution Date 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 Article 4.1.2 within a period of [180 (one
hundred and eighty)] days of receipt of the notice, or such longer period not exceeding [210
(two hundred and ten)] days as may be specified therein, and the Conditions Precedent
required to be satisfied by the Authority shall be deemed to have been fulfilled when the
Authority shall have:

(a) Procured for the Concessionaire the Right of Way to the Site(s) in accordance with
Article 10;

(b) Provided a portion of land at the Dumpsite as demanded by the Concessionaire for
setting up of Project Facilities for Bio-Remediation of Legacy Waste, vacant and free
from Encumbrances; provided, however, the Authority may add the task of clearance of a
portion of land for setting up of Project Facilities for Bio-Remediation of Legacy Waste
at the Dumpsite in the Scope of Work of this Agreement;®

(c) Executed and procured execution of Substitution Agreement;

(d) Facilitated and ensured that the Site(s) and vacant and unencumbered possession of all
Site(s) handed over to the Concessionaire.

(e) Facilitated the Concessionaire in terms of obtaining all Applicable Permits from the
Departments concerned/ Competent Authority, if requested by the Concessionaire,
including permits in relation to environmental protection and conservation including but
not limited to those specified in Schedule 2;

®If the Scope of Work is expanded to include the task of clearance of a portion of land for setting up of Project Facilities for
Bio-Remediation of Legacy Waste at the Dumpsite, the duration of Construction Period may be increased if required.
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4.1.3

(f) Finalized and allocated location for setting up decentralized waste processing units, in
consultation with the Concessionaire;

(g) Finalized and allocated Secondary Collection Points, if any, in the Project Area in
consultation with the Concessionaire;

(h) Finalized and allocated to the Concessionaire the locations proposed for keeping the
Designated Bins;
(i) Provided land for SLF within 3 (three) months from the date of LoA;

() Ensure no fresh Waste is dumped at the Dumpsite assigned for Bio-Remediation of
Legacy Waste;

(k) [Provided assistance and facilitated in execution of Power Purchase Agreement between
the Concessionaire and [Name of the State] Electricity Board;]

() [Executed the Inter-LSGI Agreement between the Authority]; and

(m) Provided Access Roads to the Site as per Good Industry Practices.

Provided, that upon request in writing by the Authority, the Concessionaire may, in its
discretion, waive the Conditions Precedentset forth in this Article 4.1.2.

Conditions Precedent for the Concessionaire

The Conditions Precedent required to be satisfied by the Concessionaire within a period of
[90 (ninety)] days from the Execution Date shall be deemed to have been fulfilled when the
Concessionaire shall have:

(a) Provided to the State Government and the Authority the copies (certified as true copies by
an authorised officer of the Concessionaire) of the constitutional documents of the
Concessionaire;

(b) Provided the Performance Securities to the State Government and the Authority pursuant
to Article 9;

(c) Prepared and submitted a detailed project report, covering technology proposed, demand
assessment, technical feasibility, detailed cost estimates, capital investment plan, project
financing details, revenue projections, environment & social impact assessment and
detailed financial analysis, to the Authority, consistent with the technical plan submitted
during the bidding stage within 3 (three) months from Compliance Date;

(d) Executed the Financing Agreements and delivered to the Authority [3 (three)] true copies
thereof, duly attested by a director of the Concessionaire;

(e) 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 copies of
the Financial Model in an editable version either in MS Excel version or any substitute
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thereof, which is acceptable to the Senior Lenders;

(f) Achieved financial closure i.e. procured and raised all the funds (debt, equity, etc.)
necessary to finance the Project as evidenced by the funding documents becoming
effective and the Concessionaire having immediate access to the funds there under;

(g) Finalized and taken over Secondary Collection Points in the Project Area in
consultation with the Authority;

(h) Provided notarised true copies of its board resolution authorizing the execution,
delivery and performance of this Agreement by the Concessionaire;

() Executed and procured execution of the Escrow Agreement with the
State Government, the Authority, and the Escrow Bank in accordance with Article 19 and
Schedule 17;

(j) Procured all Applicable Permits unconditionally or if subject to conditions, then all such
conditions required to be fulfilled under such Applicable Permits, have been fulfilled as
on date the Concessionaire claims satisfaction of all the Conditions Precedent under this
Agreement;

(K) Delivered to the Authority {from the Consortium Members, their respective}
confirmation, in original, of the correctness of their representations and warranties set
forth in Article 7;

() 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;

(m) Provided proof of its shareholding pattern, evidenced by certificates from the authorised
signatory of the Concessionaire.

(n) Executed and procured execution of Substitution Agreement with the
State Government, the Authority and the Lenders in the agreed form set out in Schedule
9;

(0) Taken over vacant and unencumbered possession of all the Site(s) from the Authority;

(p) [Made an application to [Name of the State] Electricity Regulatory Commission (the
“Power Regulator”) for fixing power tariff for the waste processing plant to be paid by
the [Name of the State] Electricity Board , as provided Power Purchase Agreement
(PPA) signed between Concessionaire and [Name of the State] Electricity Board
separately];

(q) Procured at its own cost, water connection, power connection and other service
connections to the Site;

Provided that upon request in writing by the Concessionaire, the Authority may in its sole
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4.1.4.

4.2.

4.2.1

4.2.2.

4.2.3

4.2.4.

4.2.5.

4.3.

discretion, waive fully or partially any or all the Conditions Precedent set forth in this Article
4.1.
Conditions Precedent to be satisfied by the State Government

The State Government shall satisfy the following Conditions Precedent (if not already
fulfilled on the Execution Date):

(@) work with the Authority to appoint the Project Engineer in accordance with Article 13;

(b) execute the Substitution Agreement with the Concessionaire, Authority and the Lenders
in the agreed form set out at Schedule 9; and

(c) execute the Escrow Agreement with the Concessionaire, Authority, and the Escrow
Bank in the agreed form set out at Schedule 17 and open the Escrow Account with the
Escrow Bank;

Satisfaction of Conditions Precedent

Each Party shall make all reasonable endeavours at its respective cost and expense to
procure the satisfaction in full of the Conditions Precedent relating to it within a period of
[180 (One Hundred & Eighty)] days from the Execution Date (the “Compliance
Period”) unless specified otherwise;

The later of the date within such time when the Authority or the Concessionaire fulfills its
Conditions Precedent (unless the Authority waives the same for the Concessionaire) shall be
the date from which the relevant and respective obligations of the Parties hereunder shall
commence (the “Compliance Date”), respectively.

Each Party shall make all reasonable endeavors 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.

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.

The Concessionaire shall, upon satisfaction or waiver, as the case may be, of all the
Conditions Precedent, subject to confirmation by the Authority, notify the Authority of the
occurrence of the Compliance Date.

Damages for delay by the State Government or Authority

In the event that: (i) the Authority and the State Government does not procure fulfillment or
waiver of the Condition Precedent set forth in Articles 4.1.2 and 4.1.4, respectively, 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 Event, the State Government
or the Authority shall pay Damages to the Concessionaire of an amount calculated at the rate
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4.4,

4.5.

4.6.

4.6.1

4.6.2

4.6.3.

of [0.1% (zero point one per cent)] of the Performance Security for each day’s delay until the
fulfillment of such Conditions Precedent, subject to a maximum amount equal to the bid
security.

Damages for delay by the Concessionaire

In the event that: (i) the Concessionaire does not procure fulfillment or waiver of any or all of
the Conditions Precedent set forth in Article 4.1.4 within the period specified in that Article;
and (ii) the delay has not occurred as aresult of breach of this Agreement by the Authority or
the State Government or due to Force Majeure Event, the Concessionaire shall pay Damages
to the Authority of an amount calculated at the rate of [0.2% (zero point two per cent)] of the
Performance Security for each day’s delay until the fulfillment of the Conditions Precedent,
up to the maximum amount equal to the bid security and upon reaching such maximum
amount, the Authority may, in its sole discretion and subject to the provisions of Article 23,
terminate the Agreement. Provided that in the event of delay by the Authority in procuring
fulfillment of the Conditions Precedent specified in Article 4.1.2, no Damages shall be due
and payable by the Concessionaire under this Article 4.4 until the date onwhich the Authority
shall have procured fulfillment of the Conditions Precedent specified in Article 4.1.2.

Commencement of the Concession Period

The date on which Financial Close is achieved and all the Conditions Precedent specified in
Article 4.1, are satisfied or waived, as the case may be, shall be the Compliance Date which
shall be the date of the commencement of the Concession Period. For avoidance of doubt, the
Parties agree that the Concessionaire may, upon occurrence of the Compliance Date
hereunder, by notice convey the particulars thereof to the Authority, and shall thereupon be
entitled to commence development of the Project in accordance with the terms of this
Agreement.

Non-Compliance with Conditions Precedent

In the event the Conditions Precedent for Concessionaire have not been satisfied within the
stipulated time and the Authority or the State Government has not waived, fully or
partially, such conditions relating to the Concessionaire, this Agreement shall cease to have
any effect as of that date and shall be deemed to have been terminated by the mutual
agreement of the Parties and no Party shall subsequently have any rights or obligations under
this Agreement and the Authority or the State Government shall not be liable in any manner
whatsoever to the Concessionaire or Persons claiming through or under it;

In the event this Agreement fails to come into effect on account of non-fulfillment of the
Concessionaire’s Conditions Precedent, the State Government or the Authority shall be
entitled to forfeit and encash the Performance Security;

In the event the Conditions Precedent for the Authority or the State Government have not
been satisfied within the stipulated time, then the Concessionaire shall have the option to
either: (i) mutually extend the time period for satisfaction of the Conditions Precedent for the
Authority or the State Government (as the case may be) or (ii) terminate this Agreement. In
the event of termination, the Authority or the State Government shall pay to the
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Concessionaire, reasonable development costs, as determined through the mechanism
enumerated below. In case of extension of time period for fulfillment of Conditions Precedent
for the Authority or the State Government beyond a period of 180 (one hundred and eighty)
days from the Compliance Date, the Concession Period shall be proportionately extended for
the same period. Parties hereby agree that for determination of the said development cost, the
Authority may appoint a financial consultant for determining such development cost, whose
determination shall be final, conclusive and binding. The Parties shall share the cost of such
financial consultant. For the purpose of this clause the term “Development Cost” shall mean
the reasonable cost (if any) incurred by the Concessionaire and as determined in terms above
in relation to and limited to any physical development of the Site;

In the event this Agreement fails to come into effect on account of the non-fulfillment of the
Authority Conditions Precedent, or the State Government Conditions Precedent, the Authority
shall in addition to payment of Development Cost in terms of Article 4.6.3 above, shall return
the Performance Securities to the Concessionaire; provided there are no outstanding claims of
the Authority on the Concessionaire.

Termination upon delay

Without prejudice to the Damages for delay prescribed in Articles 4.3 and 4.4 above, the
Parties expressly agree that in the event the Compliance Date does not occur, for any reason
whatsoever, within a period of [180 (one hundred and eighty)] days from the Execution Date
or the extended period provided in accordance with this Agreement, then 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 Agreement may be terminated by the non-defaulting Party. Provided,
however, that in the event the delay in occurrence of the Compliance Date is for reasons
attributable to the Concessionaire, the Performance Security or the bid security, as the case
may be, of the Concessionaire shall be encashed and appropriated by the Authority as
Damages thereof.

Instead of terminating this Agreement as provided in Article 4.7.1 above, the Parties may by
mutual agreement extend the time for fulfilling the Conditions Precedent. In the event of such
extension in time for fulfilling Conditions Precedent, the Concession Period shall also be
extended proportionately.
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5.1.6

5.1.7

ARTICLES
OBLIGATIONS OF THE CONCESSIONAIRE

General Obligations of the Concessionaire

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

Perform and fulfill all of the Concessionaire’s obligations with respect to the Project set out in
Schedule 1 and under this Agreement;

The Concessionaire shall arrange for and procure, at its own cost and risk, all infrastructure
facilities and utilities for the construction, development, operation and maintenance of the
Project, including procuring connection for and supply of electricity, water, gas and other
utilities as may be necessary or required for the operation of the Project. The Concessionaire
shall obtain all Applicable Permits and comply with the conditions there under for the
procurement and use of such infrastructure facilities and utilities.

During the Concession Period, the Concessionaire shall obtain from the relevant Government
Instrumentalities, the Applicable Permits (other than the Applicable Permits required to be
obtained by the Authority under Article 4.1.2) and keep in force and comply with the
conditions of all Applicable Permits for the development, Operation and Maintenance of the
Project.

The Concessionaire shall comply with all Applicable Laws (including without limitation all
public and labour related laws and health, safety, and sanitation laws, as then in force) and
conditions of all Applicable Permits (including keeping them valid and in force as required)
while performing its obligations under this Agreement. Further, the Concessionaire shall
ensure and procure that its Contractors, if any, comply with all Applicable Permits and
Applicable Laws during their performance of any of the Concessionaire's obligations under
this Agreement.

The Concessionaire shall procure that its Sub-Contractors, if any, shall discharge its
obligations in accordance with Good Industry Practice and as a reasonable and prudent
person. For the purpose of this Agreement, the discharge of obligations by the Sub-
Contractors shall be the obligation of the Concessionaire.

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) procure, as required, the appropriate proprietary rights, licences, agreements and

permissions for materials, methods, processes and systems used or incorporated into the
Project;
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(b)
()

(d)

(e)

()

)

(h)

(i)
()

(k)

(D

perform and fulfill its obligations under the Financing Agreements;

carry out Bio-Remediation of Legacy Waste by employing environment-friendly
technologies which are not potentially detrimental or pose harm or risk to the quality of
the reclaimed land;

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
and shall be solely responsible for compliance with all labour laws and be solely liable
for all possible claims and employment related liabilities of its staff employed in relation
with the Project and hereby agrees to keep the Authority/ State Government indemnified
against any claims, damages, expenses or losses in this regard and in no case and for no
purpose shall the Project Engineer/ Authority/ State Government be treated as the
employers of the Concessionaire, in this regard;

not do or omit to do any act, deed or thing which may in any manner violates any
provision of this Agreement;

always act in a manner consistent with the provisions of this Agreement and not cause or
fail to do any act, deed or thing, whether intentionally or otherwise, which may in any
manner violate any of the provisions of this Agreement or Applicable Laws and
Applicable Permits;

procure that all equipment and facilities comprising the Project are developed, operated
and maintained in accordance with the Specifications and Standards, Maintenance
Requirements, Safety Requirements as specified in Schedules 3,4 and 5 and Good
Industry Practice;

support, cooperate with and facilitate the Authority/ State Government in the
implementation and operation of the Project in accordance with the provisions of this
Agreement;

to comply with the time lines for setting up the Project Facilities;

endeavour to improve the ancillary conditions and infrastructure related to the Project
including assistance to informal recycling workers, procure and maintain in full force and
effect, as necessary, appropriate proprietary rights, licenses, agreements and permissions
for materials, methods, processes and systems used in or incorporated into the Project;

right to enter into sub-contracts for the purposes of and subject to the terms of this
Agreement;

for Bio-Remediation of Legacy Waste and reclamation of land develop, construct and
operate the Sanitary Landfill Site at the allocated site in conformity with the terms of this
Agreement for disposal of residual inert matter and rejected waste;

(m) be responsible for all the health, security, environment and safety aspects of the Project at

all times during the Concession Period;
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(n) ensure that the Project remains free from all encroachments and take all steps necessary to
remove encroachments, if any;

(0) upon receipt of a request thereof, afford access to the Project to the authorised
representatives of the Project Engineer/ Authority/ State Government for the purpose of
ascertaining compliance with the terms, covenants and conditions of this Agreement;

(p) bear all expenses towards uniforms, safety gear and waste handling equipment to all the
waste lifters and drivers;

(q) ensure that the project is operational on all calendar days of the year;
(r) be responsible for the conduct of its staff employed for this project while on duty;

(s) shall obtain approval from transport department as applicable and obtain fitness
certificate for the vehicles each year before the due date and shall bear any cost or
expense associated with this;

(t) to operate, maintain, repair and renovate the project assets and project facilities, in
accordance with, inter alia, the Applicable Laws, Applicable Permits and the
requirements;

(u) submit the Operational Plan to the Authority (with a copy to the State Government)at
least 1 (one) month before proposed Commencement Date and get the same approved;

(v) [commence Secondary Collection and Transportation of the Solid Waste from the
Designated Bins and Collection Points within the Project Area at least [60 (sixty)]days
prior to COD, during the Trial Operations period];

(w) [intimate to the Project Engineer, the Authority, and the State Government, the date of
commencement of the Secondary Collection and Transportation (the “Commencement
Date”) at least 2 (two) weeks in advance, and place the Designated Bins at the locations
at least 2 (two) days before actual date of commencement of Secondary Collection and
Transportation services];

(X) procure, acquire and put into place at its own cost and expenses all the Project Assets
and Project Facilities required by the Concessionaire to implement the Project during the
Pre-COD Period so as to achieve COD within the time stipulated in this Agreement;

(y) promptly rectify and remedy any defects or deficiencies, at its own cost, if any pointed
out by the Project Engineer in the Inspection Report and furnish a report within the
stipulated time period in respect thereof to the Project Engineer;

(z) comply with all the performance parameters as specified in KPIs, set forth in Article 18;

(aa) to carry out all necessary test(s) and get the approvals as per Applicable Law and in
conformity with Good Industry Practices, prior to achieving COD;
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5.2.1

5.2.2.

5.2.3.

(bb) pay all taxes, duties and outgoings, including utility charges relating to the project;

(cc) handover/transfer the Sites and immovable Project Facilities to the Authority upon
Termination of this Agreement, in accordance with the provisions thereof;

(dd) provide live GPS feed of movement of transportation vehicles, camera feeds at
weighbridge of Site to the Project Engineer, as and when sought by the Project
Engineer;

(ee) be responsible and indemnify the Authority/ / State Government for any accident due
to negligence or otherwise in the performance of the project; and

(ff) submit compliance as required to environmental agency and shall provide all
information related to project as would be required by the Project Engineer/ Authority/
State Government pursuant to any RTI query or any issue raised in State Assembly/
Parliament; and

Obligations relating to Project Agreements

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 any other
agreement shall excuse the Concessionaire from its obligations or liability hereunder.

Before finalisation, the Concessionaire shall submit to the Authority and the State
Government the drafts of all Project Agreements and the operation and maintenance contract
(if any) or any amendments or replacements thereto for its review and comments, and the
Authority and the State Government shall have the right but not the obligation to undertake
such review and provide its comments and observations, if any, to the Concessionaire.
Concessionaire shall appropriately make amendments as per review/comments/observations
and re-submit the same to the Authority and the State Government for its review. Within [7
(seven)] days of execution of any Project Agreement or amendment thereto, the
Concessionaire shall submit to the Authority and the State Government a true copy thereof,
duly attested by a Director of the Concessionaire, for its record. For avoidance of doubt, it is
agreed that the review and comments/ observations by the Authority / State Government on
any Project Agreement or failure or omission of the Authority / State Government to review
and/ or comment hereunder shall not be construed or deemed as acceptance of any such
agreement or document by the Authority/ State Government. No observation and/or review of
the Authority/ State Government and/or its failure to review and/or convey its observations on
any document shall relieve the Concessionaire of its obligations and/or liabilities under this
Agreement in any manner whatsoever nor shall the Authority/ State Government be liable for
the same in any manner whatsoever.

The Concessionaire shall not make any addition, replacement or amendments to any of the
Financing Agreements without the prior written consent of the Authority/ State Government if
such addition, replacement or amendment has, or may have, the effect of imposing or
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increasing any financial liability or obligation on the Authority/ State Government, 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/ State Government. For avoidance of doubt, the Authority / State Government
acknowledges and agrees that it shall not unreasonably withhold its consent for restructuring
or rescheduling of the debt of the Concessionaire.

Notwithstanding anything to the contrary contained in this Agreement, the Concessionaire
shall not sub-lease, sub-license, assign or in any manner create an Encumbrance on any of the
Project Assets as the case may be, without prior written approval of the Authority/ State
Government, which approval the Authority may, in its discretion, deny if such sub-lease, sub-
license, assignment or Encumbrance has or may have a Material Adverse Effect on the rights
and obligations of the Authority/ State Government under this Agreement or Applicable
Laws.

The Concessionaire shall procure that each of the Project Agreements contains provisions that
entitle the Authority/ State Government 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/ State Government does not exercise such rights of substitution within a period not
exceeding [90 (ninety)] days from the Termination Date, the Project Agreements shall be
deemed to cease to be in force and effect on the Termination Date without any liability
whatsoever on the Authority/ State Government and the Covenant shall expressly provide for
such eventuality. The 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/ State Government an acknowledgment and undertaking,
in a form acceptable to the Authority/ State Government, from the counter party(ies) of each
of the Project Agreements, where 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/ State Government in the event of Termination or Suspension.

No Breach of Obligations

The Concessionaire shall not be considered to be in breach of its obligations under this
Agreement nor shall it incur or suffer any liability if and to the extent performance of any of
its obligations under this Agreement is affected by or on account of any of the following:

(i)  Force Majeure Event, subject to Article20;

i)  Authority Event of Default;
i) State Government Event of Default;

iv) Compliance with the instructions of the Project Engineer/ Authority/ State Government
or the directions of any Government Agency other than instructions issued as a
consequence of a breach by the Concessionaire of any of its obligations hereunder;

Concessionaire's Representative

To fulfill the Concessionaire’s obligations and for implementation of the Project in
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5.6

5.7

5.7.1

accordance with this Agreement, the Concessionaire shall deploy representative(s) (the
“Concessionaire Representative”) on its behalf including a team leader (the “Team
Leader”). The Team Leader shall have full authority to act on behalf of the Concessionaire
for all matters relating to this Agreement and shall be an overall in charge to ensure
implementation of the project in accordance with the provisions hereof. The Team Leader
shall closely co-ordinate with the Project Engineer/Authority/ State Government and shall be
responsible to ensure redressal on an immediate basis, any objections, observations,
shortcomings, defects or defaults pointed out by the Project Engineer during routine
inspections and project review meetings and submit action take report to the Project
Engineer/Authority/ State Government within a period not later than 7 (seven) days from the
date of conveying of such defect/shortcoming. The Team Leader or its nominee shall make
themselves available for meetings as and when called upon by the Project Engineer, the State
Government and the Authority.

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, exceptwith the previous written consent of
the Project Engineer/Authority/ State Government, be or become directly or indirectly
engaged, concerned or interested in any business other than as envisaged herein.

Engagement of trained personnel

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

Equity Lock-in requirements
The Concessionaire acknowledges that:

The Selected Bidder shall hold [100% (one hundred per cent)] shareholding in the paid-up
Equity capital of the Concessionaire until expiration of [1 (one)] year from COD, [51% (fifty
one per cent)] shareholding in the paid-up Equity capital until expiration of [10 (ten)] years
from COD and thereafter [26% (twenty six per cent)] shareholding in the paid up equity
capital during the remaining Concession Period.

Provided that in case the Selected Bidder is a Consortium of entities, then the lead member
(the “Lead Membker”) of such Consortium and the member whose credentials were
considered for prequalification for bid, shall have the majority equity share holding of the
paid-up Equity capital of the Concessionaire and that all the members of the Consortium
together shall hold [100% (one hundred per cent)] Equity capital of the Concessionaire, until
expiry of [1 (one)]year from COD, [51% (fifty one percent)]shareholding in the paid-up
Equity capital until expiration of [10 (ten)]years from COD and thereafter [26% (twenty six
per cent)]shareholding in the paid-up Equity capital during the remaining Concession period.
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Provided further that a member of the Consortium meeting either the Technical Capacity or
the Financial Capacity shall subscribe at least 10% (ten per cent) of the paid-up and
subscribed Equity of the SPV until the 2" (second) anniversary of the COD for member
meeting the Technical Capacity and until the 1% (first) anniversary of the COD for the
member meeting the Financial Capacity.

Any violation in the shareholding pattern in the equity lock-in requirements would be treated
as Concessionaire Event of Default.

Exit from Consortium

(a) Any Consortium member other than the Lead Member shall be allowed to exit the
Consortium anytime during the Concession Period post-COD and the Lead Member will
be allowed to replace/absorb the shares and responsibilities of other Consortium
members, subject to approval from Authority and the State Government which will not be
unreasonably withheld.

(b) Notwithstanding the provisions of Article 5.7.3(a) above, the member of the Consortium
responsible for carrying out Bio-Remediation of Legacy Waste may be allowed to exit the

Consortium before COD, subject to receipt of Completion Certificate from the Authority
upon satisfactory completion of works.

Obligations relating to management of the Concessionaire

The Concessionaire shall not, without the prior written approval of the Authority and the State

Government, undertake or cause to be undertaken, any action for all or any of the following or

any matter incidental or consequential thereto:

(a) to alter or add to the provisions of the memorandum of association;

(b) to alter or add to the articles of association;

(c) to change the name of the Concessionaire;

(d) to reduce the share capital;

(e) to commence any new lines of business;

(f) to enter into any contract or agreement with a related party with respect to such related
party’s appointed to any office or place of profit in the company, its subsidiary company
or associate company;

(g) to make inter-corporate-loans and investments or guarantee or security (except where
such security or payment is to be made to the Authority) to be given, if the aggregate

amount thereof, exceeds the limit of [30% (thirty per cent)] of the Concessionaire’s paid-
up share capital;
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(h) to apply for corporate insolvency proceedings under the Insolvency and Bankruptcy
Code, 2016;

(i) for various other matters pertaining to the winding up of the Concessionaire; and

() any other matter which is required by the Companies Act to be passed by a special
resolution of the shareholders of the Concessionaire.

For the purposes of this clause, a “related party” shall have the meaning ascribed to it under
the Companies Act, 2013.

EHS Standards and L&FS Standards

The Concessionaire shall at all times and throughout the Concession Period (designing,
development, construction, operation and maintenance) comply with Applicable Laws
including the relevant Environmental, Health and Safety (the “EHS”) Rules and Regulations
and life and fire safety Standards (the “L&FS Standards”).

The Concessionaire shall prepare and comply with the performance standards, including an
environmental and sustainability plan stating how the Concessionaire intends to manage and
mitigate risks in relation to EHS. Such performance standards shall take into consideration the
principles set out in:

(a) [National EHS regulations;
(b) Real Estate (Regulation and Development) Act, 2016;

(c) National Building Code of India published by BIS and other statutory BIS standards
applicable to projects of similar nature; and

(d) L&FS Standards.]’

Obligations relating to Taxes

The Concessionaire shall pay, at all times during the subsistence of this Agreement, all Taxes,
levies, duties, cesses and all other statutory charges payable in respect of the Project.
Provided, however, that all payments made by the Concessionaire with respect to GST levied
on or in respect of any services provided by the Concessionaire to the Authority / State
Government for and in respect of the Project shall be paid by the Authority / State
Government upon receipt of particulars thereof.

Obligations relating to information

Without prejudice to the provisions of Applicable Laws, Applicable Permits and this
Agreement, upon receiving a notice from the Authority/ State Government for any

"This list may be added to depending upon the specific laws of the sate in which the Project is to be set up.
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information that it may reasonably require or that it considers may be necessary to enable it to
perform any of its functions, the Concessionaire shall provide such information to the
Authority forthwith and in the manner and form required by the Authority/ State Government.

After receiving a notice from the Authority/ State Government for reasoned comments on the
accuracy and text of any information relating to the Concessionaire’s activities under or
pursuant to this Agreement which the Authority/ State Government proposes to publish, the
Concessionaire shall provide such comments to the Authority in the manner and form
required by the Authority/ State Government.

Obligations relating to other charges

The Concessionaire shall make timely payments for all utility services in respect of the Sites,
including water, sewage, electricity, telecommunication, internet and cable charges, efc.
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ARTICLE®6
OBLIGATIONS OF THE AUTHORITY

6.1.  General 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.

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

(a)

(b)

(©)

(d)

(e)

(f)

(9)

identify and earmark / allocate parcel(s) of land, by itself, within or outside the Project
Area for the purpose of setting up of Project Facilities including SLF, Processing Project
Facility and decentralized units, etc., for scientific management of Solid Waste;

primary collection, Transportation, Processing and Disposal of Solid Waste until the
CoD;?

conduct an ariel survey using latest technology such as LIDAR to determine the
indicative quantum and type of waste in the Legacy Waste Dumpsite and make this
information available in the {Request for Qualification/Request for Proposal};

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, subject to the
Concessionaire submitting its applications complete in all respect in a timely manner. The
Authority agrees and undertakes that it shall not unreasonably delay or withhold provision
of any such reasonable support or assistance to the Concessionaire;

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;

provide the Sites on leave and license basis free from Encumbrance to the Concessionaire
and ensure that no barriers are erected or placed on or about the Sites by any Government
Instrumentality or persons claiming through or under any Government Instrumentality,
except for reasons of Safety Requirements, Emergency, national security, or law and
order;

not do or omit to do any act, deed or thing which may in any manner violate the
provisions of this Agreement;

8Subject to Sub-Clauses 5.1.8 (w) and (x), the Authority and Concessionaire may arrive at a mutual agreement that during
Trial Operation Period, the primary waste collection and transportation may be carried out by the Authority but processed
and disposed by the Concessionaire.

32




6.2.

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

(i) upon written request from the Concessionaire, execute the Substitution Agreement;

() engage an independent monitoring and appraisal entity (Project Engineer) who shall
monitor, supervise, and review Concessionaire’s progress details/activities. The
Concessionaire shall submit monthly reports to the Project Engineer regarding progress of
the Project. The Project Engineer shall validate the data provided by the Concessionaire
in monthly progress reports;

(k) undertake on its own or through the Project Engineer, the development and management
of ICT(Information Communication and Technology) and 10T (Internet of Things) based
infrastructure (including sensors and video analytics) for monitoring the project, including
but not limited to, GPS tracking of vehicles, Sensor based weight measurement in
transportation vehicles, electronic weigh bridges at Site, surveillance cameras at Sites,
etc., and a central command centre for all waste management projects in [Name of the
State];

() make timely payments as prescribed in Article 17;

(m) observe and comply with all obligations set forth in this Agreement, and any other
Agreement to be executed with the Concessionaire;

(n) handover to the Concessionaire within [24 (twenty four) months] of the Execution Date,
the existing infrastructure of Secondary Collection Points on an ‘as is where is’ basis, if
any;

(o) facilitate in a timely manner all such approvals, permissions and authorisations which
Concessionaire may require or is obliged to seek from them under this Agreement, in
connection with implementation of the Project and the performance of its obligations.
Provided where authorization for availing permits for utilities such as power, water,
sewerage, telecommunications or any other incidental services/utilities is required, the
same shall be provided by the Authority within [30 (thirty)] days from receipt of such
request from the Concessionaire, subject to the conditions of the applications / details
submitted being complete and correct.

(p) approve the Operational Plan within [a week] of its submission by the Concessionaire;
(gq) maintain the Minimum Escrow Balance;

(r) collect user fee as for door-to-door collection of solid waste.

Obligations relating to refinancing

Without prejudice to any rights or remedies of the Authority under this Agreement or
otherwise, upon request made by the Concessionaire to this effect, the Authority shall, in
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conformity with any regulations or guidelines that may be notified by the Government
Instrumentality, permit and enable the Concessionaire to secure refinancing on such terms as
may be agreed upon between the Concessionaire and the entity providing such refinancing;
[provided, however, that the refinancing hereunder shall always be subject to the prior
consent of the Authority, which consent shall not be unreasonably withheld. The Authority
shall endeavor to convey its decision on such request of the Concessionaire within [30
(thirty)] days of receipt of the proposal by the Authority.]® For the avoidance of doubt, the
tenure of debt refinanced hereunder may be determined mutually between the Senior Lenders
and the Concessionaire, but the repayment thereof shall be completed no later than 1 (one)
year prior to expiry of the Concession Period.

o Alternately, ametric may be developed to serve the objective of refinancing based on net present value and/or internal rate
of return, etc. E.g., a) If the interest rates offered may be reduced by say 2% points from the base case or b) Tenure is
increased by say 2 years or ¢) If the new offer from a lender improvesthe base case financial model/ projections resulting in
an NPV increase of say Rs. 20 Cr.
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ARTICLE7
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

7.1.  Representations and Warranties of the Parties

Each Party represents and warrants to the others that:

(a)
(b)

(©)

(d)
(e)

()

)

It is duly organized, validly existing and in good standing under the laws of India;

It has full power and authority to execute, deliver and perform its obligations
underthisAgreementandtocarryoutthetransactionscontemplatedhereby;

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

It has the financial standing and capacity to undertake the Project;

This Agreement constitutes its legal, valid and binding obligation fully enforceable
against it in accordance with the terms hereof;

It is subject to civiland commercial laws of India with respect to this Agreement and
it hereby expressly and irrevocably waives any immunity in any jurisdiction in respect
thereof; and

It shall have an obligation to disclose to the other Party as and when any of its
representations and warranties ceases to be true and valid.

7.2.  Representations and Warranties of the Concessionaire

The Concessionaire represents and warrants to the Authority and the State Government that:

(a) it is duly organised and validly existing under 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;

(b) it has full power and authority to execute and perform its obligations under this Agreement
and to carry out the transactions contemplated hereby;

(c) 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;

(d) it has the financial standing and capacity to undertake the Project in accordance with the
terms of this Agreement;
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(e) this Agreement constitutes its legal, valid and binding obligation, enforceable against it in
accordance with the terms hereof, and its obligations under this Agreement shall be legally
valid, binding and enforceable obligations against it in accordance with the terms hereof;

(f) all undertakings and obligations of the Concessionaire arising from the {RFP/RFQ} or
otherwise shall be binding on the Concessionaire as if they form part of this Agreement;

(9) 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;

(h) the information furnished in the Bid and as updated on or before the Execution Date is true
and accurate in all respects as on the Execution Date;

(1) the execution, delivery and performance of this Agreement shall 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;

() 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, Government Instrumentality or other authority, the outcome of which may result in
the breach of this Agreement or which individually or in the aggregate may result in any
material impairment of its ability to perform any of its obligations under this Agreement;

(k) 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;

(I 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;

(m)the SPV 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 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 shall pass to and vest in the Authority on the
Termination 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;
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7.3.

(0)

(p)

(a)

(n

(s)

(t)

(u)

(v)

no representation or warranty given by it contained herein or in any other document furnished
by it to the Authority or the State Government, including the Bid or to any Government
Instrumentality in relation to Applicable Permits contains or shall contain any untrue or
misleading statement of material fact or omits or shall omit to state a material fact necessary
to make such representation or warranty not misleading;

no sums, in cash or kind, have been paid or shall 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;

all information provided by the Concessionaire in response to the {Request for
Proposals/Qualification} or otherwise, is to the best of its knowledge and belief, true and
accurate in all material respects;

agree that the execution, delivery and performance by it of this Agreement and all other
agreements, contracts, documents and writings relating to this Agreement constitute private
and commercial acts and not public or government acts;

consents generally in respect of the enforcement of any judgment against it in any
proceedings in any jurisdiction to the giving of any relief or the issue of any process in
connection with such proceedings; and

the Concessionaire shall not venture into or continue any business which is in direct or
indirect competition with the Project. In the event the Concessionaire engages in such
activities, the same shall constitute a fundamental breach of this Agreement by the
Concessionaire;

all undertakings and obligations of the Concessionaire arising from the {Request for
Proposals/Qualification} or otherwise shall be binding on the Concessionaire as if they form
part of this Agreement

further representations as may be added depending on the specific circumstances of the
Concessionaire.

Representations and Warranties of the Authority

The Authority represents and warrants to the Concessionaire that:

(&) 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 the rights and perform the
obligations specified under this Agreement on behalf of the Authority.

(b) it has taken all necessary actions under the Applicable Laws to authorize the execution,
delivery and performance of this Agreement.
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7.4.

7.5.

(©)

(d)

(e)

it has the financial standing and capacity to perform its obligations under this
Agreement.

this Agreement constitutes a legal, valid and binding obligation enforceable against it in
accordance with the terms hereof.

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;

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

(a) it has the financial standing and legal capacity to execute this Agreement and perform
its obligations under this Agreement;

(b) it has taken all necessary approvals to execute this Agreement and perform its
obligations under this Agreement;

(c) this Agreement constitutes legal, valid and binding obligations enforceable against it in
accordance with the terms hereof; and

(d) it has complied with all Applicable Laws and Applicable Permits in all material
respects.

Disclosure

(a) In the event that any occurrence or circumstance comes to the attention of either Party

(b)

that renders any of its aforesaid representations or warranties untrue or incorrect, such
Party shall immediately notify the other Party of it. Such notification shall not have the
effect of remedying any breach of the representation or warranty that has been found to be
untrue or incorrect nor shall it adversely affect or waive any right, remedy or obligation of
a Party under this Agreement.

Neither the Authority nor any of its agents or employees shall be liable to the
Concessionaire in contract, tort, including negligence or breach of statutory duty, statute
or otherwise as aresult of:

()  any inaccuracy, omission, unfitness for any purpose of inadequacy of any kind

whatsoever in the data disclosed by the Authority to the Concessionaire in relation
to the Project; and/or

(i)  any failure to make available to the Concessionaire any materials, documents,

drawings, plans or other information relating to the Project.
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8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

ARTICLES8

DISCLAIMER

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 Proposals, Scope of the Project, Specifications and Standards,
Site, existing structures, local conditions, physical qualities of ground, subsoil and geology,
and all information provided by the Authority/ State Government 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. The Authority/ State
Government makes no representation whatsoever, express, implicit or otherwise, regarding
the accuracy, adequacy, correctness, reliability or completeness of any assessment,
assumption, statement or information provided by it and the Concessionaire confirms that it
shall have no claim whatsoever against the Authority/ State Government in this regard.

The Concessionaire acknowledges and hereby accepts the risk of inadequacy, mistake or error
in or relating to any of the matters set forth in Article 8.1 above and hereby acknowledges and
agrees that the Authority/ State Government shall not be liable for the same in any manner
whatsoever to the Concessionaire, Associates or any person claiming through or under any of
them.

The Parties agree that any mistake or error in or relating to any of the matters set forth in
Article 8.1 above shall not vitiate this Agreement or render it voidable.

In the event that either Party becomes aware of any mistake or error relating to any of the
matters set forth in Article 8.1 above, that Party shall immediately notify the other Party,
specifying the mistake or error; provided, however, that a failure on part of the Authority/
State Government to give any notice pursuant to this Article 8.4 shall not prejudice the
disclaimer of the Authority/ State Government contained in Article 8.1 and shall not in any
manner shift to the Authority any risks assumed by the Concessionaire pursuant to this
Agreement.

The Concessionaire accepts that it is solely responsible for the verification of any
design, data, documents or information provided by the Authority/ State Government,
any Government Authority or their consultants and advisors to the Concessionaire and that it
shall accept and act thereon at its own cost and risk.

The Concessionaire shall be solely responsible for the contents, adequacy and correctness of

the design, data, drawings and detailed engineering prepared or procured by the
Concessionaire for implementing the Project.
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ARTICLE9

PERFORMANCE SECURITIES AND MOBILIZATION ADVANCE GUARANTEES

9.1.

9.1.1

9.1.2

9.1.3.

9.2.

9.2.1

9.2.2

9.2.3.

Performance Security

The Concessionaire shall for the due and punctual performance of its obligations hereunder
relating to the Project simultaneously with the execution of this Agreement, furnish an
unconditional and irrevocable bank guarantee, in favor of the State Government and the
Authority, in the form as set out in Schedule 6, (the “Performance Security”) for a sum
of Rs. [*] (Rupees [¢]) or corresponding to [9% (nine per cent)] of the Bid Project Cost till
receipt of Completion Certificate of reclaimed land post Bio-remediation of Legacy Waste.
A fresh bank guarantee of will issued one month before construction of Processing facilities
and valid until COD. Post-COD, the Performance Security shall be reduced to [25% (twenty
five per cent)] to Rs. [¢] (Rupees [*]) till the end of Concession Period or till the Termination
Date, as the case may be.

The Performance Security or the amount retained by the State Government or the Authority
as cash security shall be returned after the expiry of 30 (thirty) days from the COD, unless
this Agreement is terminated earlier, in which case the Performance Security will be returned
within 30 (thirty) days from the date of termination, subject to the State Government’s or the
Authority's right to receive any amounts from the Concessionaire under this Agreement.

The Performance Security shall secure the due performance of all the Concessionaire's
obligations during the Construction Period.

ESHS Performance Security

The Concessionaire shall have submitted to the State Government and the Authority, prior to
the Execution Date an unconditional and irrevocable bank guarantee for an amount equal to
Rs. [*] (Rupees [*]), corresponding to [1% (one per cent)] of the Bid Project Cost (the “ESHS
Performance Security”).

The ESHS Performance Security shall be valid until the Termination of the Agreement. The
ESHS Performance Security shall have an initial validity period till COD, which must
thereafter be renewed on a year-on-year basis, before the expiry of the 11th (eleventh) month
of the relevant year, until the expiry of the O&M Period. If any of the ESHS Performance
Security is not renewed by the expiry of the 11th (eleventh) month of the relevant year, then
the State Government or the Authority shall be entitled to drawdown the total amount
available under the ESHS Performance Security and retain such amount as cash security until
such time that the Concessionaire submits an extension or replacement of the ESHS
Performance Security.

The ESHS Performance Security shall secure the due performance of the Concessionaire's
ESHS obligations during the Construction Period and the O&M Period, as set out in the
approved ESHS Documents.

10 same format may be used for ESHS Performance Security and O&M Security and Technology Performance Security, if

any.

40




9.3.

9.3.1

9.3.2

9.3.3.

9.4.

9.4.1

9.4.2

9.4.3.

9.5.

95.1

O&M Security

As Condition Precedent to the COD, within 60 (sixty) days of the Construction Comp letion
Date, or 30 (thirty) days before COD, whichever is earlier, the Concessionaire shall furnish an
unconditional and irrevocable bank guarantee to the State Government and the Authority, for
an amount equal to Rs. [¢] (Rupees [¢]), corresponding to [4% (four per cent)] of the Bid
Project Cost (the “O&M Security”).

The Concessionaire shall furnish the O&M Security in the same format as provided for the
Performance Security in the RFP, with necessary modifications. The Concessionaire shall
maintain the O&M Security in full force and effect until the expiry of the O&M Period. The
O&M Security shall have an initial validity period of 1 (one) year, which must be renewed on
a year-on-year basis, before the expiry of the 11" (eleventh) month of the relevant year, until
the Termination of the Concession Agreement.

The O&M Security shall secure the due performance of all the Concessionaire’s obligations
during the O&M Period.

Extension of Performance Securities

If the Performance Security is scheduled to expire before the COD, then the Concessionaire
shall arrange for an extension of the Performance Security at least 30 (thirty) days prior to
such expiration. If the Concessionaire fails to procure such extension or replacement, the
State Government and the Authority shall be entitled to drawdown the total amount available
under the Performance Security and retain such amount as cash security until such time that
the Concessionaire submits an extension or replacement of the Performance Security, that is
scheduled to expire.

If the ESHS Performance Security is scheduled to expire before the expiry of the O&M
Period, the Concessionaire shall replace or arrange for an extension of the ESHS Performance
Security at least 30(thirty) days prior to such expiration. If the Concessionaire fails to procure
such extension or replacement, the State Government and the Authority shall be entitled to
drawdown the total amount available under the ESHS Performance Security and retain such
amount as cash security until such time that the Concessionaire submits an extension or
replacement of the ESHS Performance Security.

If any O&M Security is not renewed by the expiry of the 11" (eleventh) month of the relevant
year of the O&M Period, then the State Government and the Authority shall be entitled to
drawdown the total amount available under the O&M Security and retain such amount as cash
security until such time that the Concessionaire submits an extension or replacement of the
O&M Security.

Encashment of Performance Securities by the State Government and the Authority

The decision of the State Government or the Authority as to any breach/ delay having
been committed, liability accrued or loss or damage caused or suffered shall be conclusive,
absolute and binding on the Concessionaire and the Concessionaire specifically confirms and
agrees that no proof of any amount of liability accrued or loss or damages caused or suffered
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9.5.2.

9.6.

9.6.1.

9.6.2.

by the State Government or the Authority under this Concession Agreement is required to be
provided in connection with any demand made by the State Government or the Authority to
recover such compensation through appropriation of the relevant amounts from the
Performance Security/O&M Security/ESHS Performance Security under this Agreement.

In the event of encashment of the Performance Security/O&M Security/ESHS Performance
Security by the State Government or the Authority, in full or part, the Concessionaire shall
within 15 (fifteen) days of receipt of the encashment notice from the State Government or the
Authority provide a fresh Performance Security/O&M Security/ESHS Performance Security
or replenish (in case of partial appropriation) the existing Performance Security, as the case
may be. The provisions of this Article shall apply mutatis mutandis to such fresh Performance
Security/O&M Security/ESHS Performance Security. The Concessionaire’s failure to comply
with this provision shall constitute a default or breach of the Concession Agreement by the
Concessionaire, which shall entitle the State Government and the Authority to terminate this
Concession Agreement in accordance with the provisions hereof.

Provided that if the Agreement is terminated due to any event other than a Concessionaire
Event of Default, the Performance Security if subsisting as of the Termination Date shall
subject to the State Government’s and the Authority’s right to receive amounts, if any, due
from the Concessionaire under this Agreement, be duly discharged and released to the
Concessionaire.

Utilization of retained amount

The State Government and the Authority shall be entitled to utilize the retained amount in the
same manner as it would utilise the Performance Security, the ESHS Performance Security or
the O&M Security, as the case may be.

(@)  Upon receipt of arenewed or replacement Performance Security within 30 (thirty) days
of the COD or expiry / termination of the Agreement, the State Government or the
Authority shall return the unutilized cash security amount for the Performance Security
to the Concessionaire.

(b)  Upon receipt of a renewed or replacement ESHS Performance Security within 30
(thirty) days of the expiry / termination of the Term, the State Government or the
Authority shall return the unutilized cash security amount for the ESHS Performance
Security to the Concessionaire.

(c)  Upon receipt of a renewed or replacement O&M Security within 30 (thirty) days of the
expiry / termination of the O&M Period, the State Government or the Authority shall
return the unutilized cash security amount for the O&M Security to the Concessionaire.

(d)  The interest earned on any retained amounts on cash security shall be the property of
the State Government and the Authority and the State Government or the Authority
shall not be required to account to the Concessionaire for any such interest.

The State Government and the Authority shall have the right to draw on the Performance
Securities and claim up to the amount guaranteed upon the Concessionaire's failure to satisfy
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9.6.3.

9.6.4.

9.6.5.

9.7.

9.8.

9.8.1

9.8.2.

9.9.

9.9.1

any Condition Precedent or honour any of its obligations, responsibilities or commitments
during the Construction Period, or any amount due and payable by the Concessionaire to the
State Government or the Authority (including any Delay Liquidated Damages), in accordance
with this Agreement.

The State Government and the Authority shall have the right to draw on the O&M Securities
and claim up to the amount guaranteed upon the Concessionaire's failure to honour any of its
obligations, responsibilities or commitments during the O&M Period, or any amount due and
payable by the Concessionaire to the State Government or the Authority (including any
Availability Liquidated Damages), in accordance with this Agreement.

Without prejudice to its right to draw on the Performance Securities or, as the case may be,
the O&M Securities, the State Government and the Authority shall have the right to draw on
the ESHS Performance Securities and claim up to the amount guaranteed upon the
Concessionaire's failure to honour any of its ESHS related obligations, responsibilities or
commitments during the Construction Period or the O&M Period, as set out in the approved
ESHS Documents, in accordance with this Agreement.

Bank Guarantees would not be released in case of breach by the Concessionaire of any of the
terms of the Agreement.

Cost to be borne by Concessionaire

The cost of procuring the Performance Security, the ESHS Performance Security and the
O&M Security shall be bornesolely by the Concessionaire.

Demand under Performance Securities

The State Government or the Authority shall not be required to give any prior notice to the
Concessionaire of its intention to make a demand under the Performance Securities, the ESHS
Performance Securities or the O&M Securities, as the case may be. However, the State
Government and the Authority shall provide the Concessionaire with a copy of any demand
notice issued by them under the Performance Securities, the ESHS Performance Securities or
the O&M Securities, simultaneously with the issuance of the demand notice to the Scheduled
Bank that has issued the relevant Performance Security, ESHS Performance Security or the
O&M Security.

If the State Government or the Authority makes a demand under any Performance Security
and/or ESHS Performance Security and/or O&M Security, in part or in full, the
Concessionaire shall immediately and in no event later than 15 (fifteen) days of such demand,
restore the value of such Performance Security, ESHS Performance Security or O&M
Security to the amount stated in Sub-Clauses 9.1.1, 9.2.1 and 9.3.1.

Release of Performance Security by the State Government and the Authority

Within 30 (thirty) days from the COD or the termination of this Agreement, whichever is
earlier, the Performance Securities or, as the case may be, the amount retained by the State
Government or the Authority as cash security, shall be released to the Concessionaire after the

43




9.9.2.

9.10.

9.10.1.

9.10.2.

9.10.3.

9.10.4.

expiry of 30 (thirty) days from the COD or termination of this Agreement, subject to the State
Government’s and the Authority’s right to receive any amounts from the Concessionaire
before or upon COD or Transfer Date.

Upon the expiry of the O&M Period or the termination of this Agreement, whichever is
earlier, the O&M Securities, the ESHS Performance Securities or, as the case may be, the
amount retained by the State Government or the Authority as cash security, shall be released
to the Concessionaire after the expiry of 30 (thirty) days from the Termination of this
Agreement, subject to the State Government’s and the Authority's right to receive any
amounts from the Concessionaire before or upon Transfer Date.

Mobilization Advance Guarantee

Within 30 (thirty) days of the Compliance Date, the Concessionaire shall submit to the State
Government and the Authority: (i) an unconditional and irrevocable bank guarantee for an
amount equal to 110% (one hundred and ten per cent) of the Mobilization Advance for the
Project Facilities in the form set out at Schedule 7 (the “Mobilization Advance
Guarantee”); and the Mobilization Advance Guarantee shall secure the Mobilization
Advance paid to the Concessionaire in accordance with Article 17. The cost of procuring the
Mobilization Advance Guarantees shall be borne solely by the Concessionaire.

The Mobilization Advance Guarantee shall remain valid until the entire Mobilization
Advance secured by such Mobilization Advance Guarantee has been adjusted against the
Construction Payments. However, the Concessionaire may, at its discretion, progressively
reduce the value of the relevant Mobilization Advance Guarantee by the amount of the
Mobilization Advance adjusted against each of the 5 (five) installments of the Construction
Payments, in accordance with Article 17. For this purpose, the Concessionaire shall be
required to furnish a replacement Mobilization Advance Guarantee of the reduced amount
within 15 (fifteen) days of receipt of a Payment Certificate from the Authority on successful
completion of the relevant Payment Milestone. The State Government and/or the Authority
shall return the relevant existing Mobilization Advance Guarantee upon receipt of a
replacement Mobilization Advance Guarantee from the Concessionaire.

If any Mobilization Advance Guarantee is scheduled to expire before the entire Mobilization
Advance has been adjusted, then the Concessionaire shall arrange for an extension of the
relevant Mobilization Advance Guarantee at least 30 (thirty) days prior to such expiration. If
the Concessionaire fails to procure such extension or replacement, the State Government and
the Authority shall be entitled to drawdown the total amount available under such
Mobilization Advance Guarantee and retain such amount as cash security until such time that
the Concessionaire submits an extension or replacement of the Mobilization Advance
Guarantee.

The State Government and the Authority shall be entitled to utilize such retained amount in
the same manner as it would utilize the Mobilization Advance Guarantee. Upon receipt of an
extension or replacement Mobilization Advance Guarantee or on adjustment of the entire
Mobilization Advance, the State Government and/or the Authority shall return the unutilized
cash security amount to the Concessionaire.
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9.10.5.

9.10.6.

9.10.7.

9.11.

9.12.

The interest earned on any retained amounts or cash security shall be the property of the State
Government and the Authority and the State Government or the Authority shall not be
required to account to the Concessionaire for any such interest.

The State Government and the Authority shall have the right to draw on the Mobilization
Advance Guarantees in the event of the inadequate adjustment of the Mobilization Advance
in accordance with Article 17, prior to the Construction Completion Date.

The State Government or the Authority shall not be required to give any prior notice to the
Concessionaire of its intention to make a demand under any Mobilization Advance
Guarantee. However, the State Government and the Authority shall provide the
Concessionaire with a copy of any demand notice issued by the State Government or the
Authority under a Mobilization Advance Guarantee, simultaneously with the issuance of the
demand notice to the Scheduled Bank that has issued the Mobilization Advance Guarantee.

[Technology Performance Security

In accordance with Article 14.2.1 (e) (iv), the Concessionaire shall have submitted to the State
Government and the Authority, prior to the Execution Date, an unconditional and irrevocable
bank guarantee to the Authority, issued by the technology provider, for an amount equal to

INR [ ] (Rupees | ]), corresponding to 5% (five per cent) of the
aggregate Bid Project Cost (the “Technology Performance Security”)]*

Additional Performance Security

In the event of the Selected Bidder having submitted Additional Performance Security in
accordance with the RFP document, then such Additional Performance Security shall be in
force till the end of Construction period if the Bid Project Cost is found to be unreasonable,
and till the end of the Concession Period if O&M Charges are found to be unreasonable.
Notwithstanding anything contained herein, the Additional Performance Security shall be
liable to be forfeited either fully or partially by the State Government or the Authority as it
deems fit for the reasons mentioned in Article 24 of the Concession Agreement. The
Additional Performance Security for the unreasonable Bid Project cost shall be returned 30
(thirty) days after COD and the Additional Performance Security for O&M Charges shall be
returned at the end of Concession Period.

170 be deleted if not applicable
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10.1.

10.1.1.

10.1.2.

10.1.3.

10.2.

10.2.1.

10.2.2.

10.2.3.

ARTICLE 10
THESITES

The Sites

The Sites of the Project Facilities shall comprise of the land as described in Schedule 8, and
in respect of which the Rights of Way shall be provided and granted by the Authority to the
Concessionaire on a leave and license basis under and in accordance with this Agreement (the
“Sites”).

The Sites would include (but not limited to) land for setting up of Project Facilities relating to
Bio-Remediation of Legacy Waste (at the Municipal Landfill/Dumpsite), Processing and
Material Recovery Project Fecility (at the reclaimed Municipal Landfill/Dumpsite),
decentralized units for Processing of Organic Waste, Secondary Collection Points, etc.

Without prejudice and subject to the Agreement, the ownership of the Project except Sites,
including all improvements made therein by the Concessionaire, during the Concession
Period, shall at all times remain with the Concessionaire.

Grant of License over the Site

Authority shall grant the Concessionaire a license over the Site along with all necessary
Rights of Way, to enter upon, access and occupy the Sites, free of all Encumbrances in
accordance with this Article 10, Applicable Laws, and Applicable Permits. The license
granted to the Concessionaire shall include the exclusive right to:

(a) design, construct, commission, operate and maintain during the O&M Period, the
Project Facilities necessary for implementation of the Project at various Sites, in
accordance with the SWM Rules, Legacy Waste Guidelines and other Applicable Laws;

(b) install, operate, use, maintain, and remove such equipment, devices or other structures
and improvements on, over, or under the Sites, as may be necessary or appropriate for
the operations and activities required or permitted under this Agreement;

(c) use Access Roads, gates, fences and utilities at or about the Sites;

(d) construct, use, operate, maintain, replace and repair electric lines, telecommunication
lines, water supply networks and other utilities required to undertake the Project at the
Sites.

On and from the Compliance Date and subject to the provisions of this Agreement, Authority
shall grant the Concessionaire: (i) license over the Sites including the exclusive right to
occupy and use the Sites to construct the Project Facilities; and (ii) all necessary Rights of
Way to the Sites. Any charges payable for abtaining the Right of Way will be paid directly by
Authority.

Authority shall provide the Site to the Concessionaire free of Encumbrances and
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10.2.4.

10.2.5.

10.2.6.

10.2.7.

10.2.8.

10.2.9.

10.3.

10.3.1.

10.3.2.

10.3.3.

encroachments as a Condition Precedent. If the Concessionaire discovers any hazardous
substances at the time of handover of the Site by Authority, Authority will remove such
hazardous substances at its own cost and expense. The Concessionaire’s acceptance of the
Sites at the time of Authority’s handover/giving access to the Sites shall be deemed to be
unconditional acceptance and that there were no hazardous substance or any possible form of
obstruction to the project at the time of handover of Sites and concessionaire shall be barred
from raising any such issues, whatsoever, after the handover or having access to the Sites.

The Concessionaire shall not without the prior written consent or approval of Authority use
the Sites for any purpose other than to undertake the Project and purposes incidental thereto,
as permitted under this Agreement or as may be otherwise approved by Authority.

The full ownership and title over the Sites shall vest with Authority for the entire Concession
Period.

Authority warrants that the Concessionaire shall, subject to complying with the terms and
conditions of this Agreement, occupy the Sites, from such time that access is granted to the
Concessionaire and until the expiry of the Concession Period or early termination of this
Agreement. If the Concessionaire is obstructed by any Person claiming any right, title or
interest in or over the Sites or any part thereof or in the event of any enforcement action
including any attachment, distraint, appointment of receiver or liquidator being initiated by
any Person claiming to have a charge on the Site or any part thereof, Authority shall, if called
upon by the Concessionaire, defend such claims and proceedings.

Subject to any substitution rights exercised by the Lenders, the license granted by Authority
shall automatically terminate upon termination of this Agreement or expiry of the Concession
Period.

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 rights granted hereunder at any time after the Concession Period has expired
or has been Terminated in terms hereof, whichever is earlier, a sufficient proof of which shall
be the declaration of any duly authorised officer of the Authority, and the Concessionaire
consents to it being registered for this purpose.

Termination of the Agreement shall automatically terminate the license granted over the Sites.
Site Data and Verification

Authority has made available to the Concessionaire, the layout plans, ariel survey of the
Legacy Waste Dumpsite, load flow studies and all other relevant data, studies and reports in
Authority's possession in connection with the Sites.

The Concessionaire shall be deemed to have obtained all necessary information as to risks,
contingencies and other circumstances which may influence or affect the implementation of

the Project at the Sites.

The Concessionaire shall also be deemed to have inspected and examined the Site and its
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surroundings, analysed and verified the accuracy and reliability of the studies, reports and
data provided by Authority and any other information available with respect to the Sites and
to have satisfied itself as to all the relevant matters including:

(a)

(b)
(©)
(d)

(e)

()

(9)

(h)

(i)

the nature of the Site, including the subsurface, hydrological, climatic and general
physical conditions of the Site;

the suitability of the Site for undertaking the construction and operation of the Project;

the condition of the utilities available till the battery limits of the Sites;

the extent, nature and availability of labour, material, transport, accommodation,
storage facilities and other facilities and resources necessary to undertake the Project;

the nature of design, construction work and O&M services necessary for the
performance of its obligations under this Agreement;

Applicable Laws and Applicable Permits required to be obtained and maintained to
undertake the Project;

the risk of injury or damage to Adjoining Property and to the occupiers of such property
or any other risk;

the suitability and adequacy of any access roads to the Sites and other utilities and
facilities to be provided by the relevant Government Authority; and

all other matters that may affect the performance of its obligations under this
Agreement.

Subject to Clause 10.3, the Concessionaire acknowledges and agrees that if any error or
discrepancy is subsequently discovered in the data made available by Authority, then
the Authority and the Concessionaire may mutually arrive at a decision regarding any
extension of the Scheduled Payment Milestone Completion Date, the Scheduled
Construction Completion Date and/or compensation for additional costs incurred
caused due to such error or discrepancy. Provided that the Concessionaire shall not be
entitled to any extension as mentioned above, nor shall it be open to the Concessionaire
to justify any default or delay on the ground of the Concessionaire having not visited or
acquainted itself with the Sites and Sites’ conditions in any manner whatsoever.
Further, any misinterpretation of the data, studies and reports provided by Authority
shall not relieve the Concessionaire from the performance of its obligations under this
Agreement on the ground that it could not reasonably be expected to have foreseen any
of the matters listed in Clause 10.3.3 above, which affect or may affect the Project or
the performance of any of its obligations under this Agreement.

10.4. [Unforeseen Site Conditions

Without prejudice to Clause 10.3 above, if during the execution of the Project, the
Concessionaire encounters any adverse physical conditions, which could not have been
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10.5.

10.5.1.

reasonably foreseen by acting in accordance with Good Industry Practices, the Concessionaire
may seek a Variation in accordance with Article 28. Upon receipt of a request for a Variation
due to unforeseen Site conditions, if, in the opinion and sole discretion of Authority, such
conditions could not have been reasonably foreseen by a prudent developer acting in
accordance with Good Industry Practices, then Authority shall issue a Variation Order in
accordance with Article 28. Any decision of Authority regarding the existence of any
unforeseen Site conditions shall be final and binding.]

Site Related Covenants

The Concessionaire agrees and undertakes that:

(a)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

the Concessionaire shall not transfer, alienate, assign, dispose of, sub-license or create
any Security over any part of the Site or its rights and interest in the Site, other than as
specifically permitted under this Agreement;

the Concessionaire shall not allow any encroachment on, or unauthorized occupation of
any part of the Site and in the event of any encroachment or unauthorized occupation,
the Concessionaire shall immediately cause such encroachment or any unauthorized
occupants to be removed from the Site. The Concessionaire shall not be entitled to any
extension of time or costs incurred in removal of any encroachment or any unauthorized
occupants from the Site;

the grant of any rights to a Sub-Contractor or any other third party shall not interfere
with or hinder the performance of the Concessionaire's obligations under this
Agreement;

the Concessionaire shall be wholly responsible for safety at and security of the Sites
and the Project Facilities developed,;

the Concessionaire shall take all necessary measures to confine its operations, personnel
and equipment to the Site and not encroach on any Adjoining Property;

all minerals, fossils, articles of value or antiquity, structures and other remains or things
of geological or archaeological interest and other objects with historic, antique or
monetary value discovered at, on or under any of the Sites shall be dealt with in
accordance with Applicable Laws and the Concessionaire shall take all necessary
precautions to prevent its or its Sub-Contractor's personnel from removing or damaging
any such article or thing. Further, immediately upon the discovery of any such article or
thing of value, the Concessionaire shall inform Authority of such discovery and carry
out the instructions of Authority in this regard;

the Concessionaire shall make good any damage to any roads, footpaths, conduits, and
other works on any Adjoining Property, which is caused by the Concessionaire or the
Concessionaire Related Parties;

the Concessionaire shall not to do or permit to be done anything which might:
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(i)
()

(k)

V)

()  cause destruction, scarring or defacing of natural surroundings in the vicinity of
the Site;

(i)  be or become a danger or nuisance or give rise to liability in tort to any owners or
occupiers of the Adjoining Property or to members of the public; or

(iii) cause any contamination or damage to any Adjoining Property,

and the Concessionaire shall, at its own expense, take all reasonable measures and
precautions to avoid any such danger, nuisance, tort, damage or interference and shall
make good any damage so caused.

If the construction works and/or the O&M services cannot be carried out without
interfering with the rights of the owner or occupier of any Adjoining Property, the
Concessionaire shall promptly and at its own cost obtain all necessary third party
consents and/or the approval of the concerned Government Authority(ies) to undertake
such construction works and/or the O&M services. Authority shall provide all
assistance to the Concessionaire for procuring such approvals.

The Concessionaire shall not sub-license whole or any part of the Sites.

The Concessionaire shall obtain and maintain the Applicable Permits in such sequence
as is consistent with the requirements of the Project. The Concessionaire shall be
responsible and shall be in compliance with the terms and conditions subject to which
Applicable Permits have been issued.

During the Concession Period, the Concessionaire shall protect the Sites 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 Sites or
the Project Fecilities, or on any rights of the Concessionaire therein or under this
Agreement, save and except as otherwise expressly set forth in this Agreement.

The Concessionaire may landscape and develop the Sites and regulate the use thereof in
accordance with the Good Industry Practice and in conformity with the provisions of
this Agreement.

10.6.  Access to State Government Related Parties and Authority Related Parties

10.6.1. The Concessionaire shall ensure that the State Government Related Parties, and the Authority
Related Parties have access to the Sites and the license granted to the Concessionaire over the
Site shall always be subject to:

(a)

the rights of Authority, Authority's Representative, State Government’s Representative,
the Project Engineer, and other Authority Related Parties or State Government Related
Parties to enter upon and access the Site to inspect and monitor the progress of the
Project, and for the exercise of their rights and the performance of their obligations
under this Agreement, provided that Authority and State Government shall ensure that
the exercise of the inspection or monitoring rights do not impede or obstruct the
construction and/or operation of the Project in any manner whatsoever; and
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10.7.

(b) the rights of the utility providers to enter upon and access the Sites for laying or
installing telegraph lines, electric lines or for any other public purpose.

If any physical damage is caused to the Sites or the Project Facilities as a result of such access
and use of the Sites by Authority, Authority's Representative, State Government
Representative, the Project Engineer, and other Authority Related Parties or State
Government Related Parties then the Authority or the State Government shall bear the costs
of remedying such damage and restoring the Sites and the Project Facilities.

Sites to be free from Encumbrances

The Sites 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 Sites for the duration of the Concession Period,
except insofar as otherwise expressly provided in this Agreement. For avoidance of doubt, it
is agreed that existing Rights of Way, easements, privileges, liberties and appurtenances to the
Sites shall not be deemed to be Encumbrances. It is further agreed that the Concessionaire
accepts and undertakes to bear any and all risks arising out of the inadequacy or physical
condition of the Sites.
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11.1.

11.2.

11.3.

ARTICLE 11
UTILITIES AND ASSOCIATED ROADS

Existing utilities and roads

Notwithstanding anything to the contrary contained herein, the Concessionaire shall ensure
that the Government Instrumentalities 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 relevant Government Instrumentality. Further, 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.

Shifting of obstructing utilities

The Concessionaire shall, subject to Applicable Laws, provisions of Applicable Permits and
with the 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 Project. The cost of such shifting shall be borne by
the Concessionaire, 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.

Felling of Trees

The Authority and the State Government shall assist the Concessionaire in procuring the
Applicable Permits for felling of trees to be identified by the Concessionaire for this purpose
if and only if such trees cause a Material Adverse Effect on the construction, operation or
maintenance of the Project. In the event of any delay in felling thereof for reasons beyond the
control of the Concessionaire, it shall in the sole discretion of the Authority/ State
Government, 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 avoidance of doubt, the costs and
expense in respect of felling of trees shall be borne by the Concessionaire and any revenues
thereof shall be paid to the Authority/ State Government.
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12.1.

1211

1212

1213

1214

1215

1216

1217

ARTICLE 12
FINANCIAL CLOSURE AND SUBSTITUTION AGREEMENT

General Obligations

The Concessionaire expressly agrees and undertakes that it shall itself be responsible to
arrange for financing and/ or meeting all financing requirements for the Project at its cost and
shall enter into Financing Agreements with the Lenders for the same. To this end, the State
Government and the Authority shall co-operate with the Concessionaire to achieve Financial
Closure, including providing such consents and waivers as may be reasonably required by the
Lenders.

The Concessionaire hereby agrees and undertakes that it shall achieve Financial Closure
within [90 (ninety)] days from the date of this Agreement and in the event of delay, it shall be
entitled to a further period not exceeding [90 (ninety)] 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.

Damages specified herein shall be payable every week in advance and the period beyond the
said [90 (ninety)] 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 Closure has occurred
solely as a result of any default or delay by the Authority in procuring satisfaction of the
Conditions Precedent specified in Article 4or due to Force Majeure.

In case of a Concessionaire Event of Default, the State Government and the Authority
acknowledge that the Lenders will have a right to substitute the Concessionaire in accordance
with Article 25 and the Substitution Agreement. The Authority will suspend its right to step-
in or terminate this Agreement until the expiry of the period available to the Lenders to
exercise their substitution rights under Article 25.

The Concessionaire shall, upon occurrence of Financial Closure, notify the Project Engineer/
Authority forthwith, and shall have provided to the Project Engineer / Authority, at least 2
(two) days prior to Financial Closure, 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 Microsoft Excel version or any substitute thereof, which is
acceptable to the Senior Lenders.

The Concessionaire shall maintain books of accounts recording all its receipts (including fees
and other revenues derived/collected by it from or on account of any of the Project Facilities
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 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
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12.2.

12.2.1.

12.2.2.

12.2.3.

12.2.4.

12.3.

12.4.

1231

1232

replacement or amendment nor permit enforcement thereof against the Authority. For
avoidance of doubt, the Authority acknowledges and agrees that it shall not unreasonably
withhold its consent for restructuring or rescheduling of the debt of the Concessionaire.

Security Creation

The Concessionaire shall be entitled to create assignment by way of Security over all of its
rights, title and interests in and to the Concession Agreement and the Escrow Agreement in
favour of the Lenders for the purpose of obtaining Financial Assistance for the Project,
provided that the creation of such Security will not result in any financial liability to the
Authority or the State Government.

The Concessionaire shall be entitled to include the Lenders as co-insured and/or additional
loss payees in any of the insurances taken by the Concessionaire in accordance with Article
27 and/or grant Security over the proceeds of such insurance.

Except for any Security created by operation of law and any Security created pursuant to this
Article 12.2, the Concessionaire shall not be entitled to create any other Security over the
Concession Agreement, the Escrow Agreement or insurance policies taken by it in favour of
any third Persons, without the prior written consent of the Authority, which consent the
Authority may deny in its sole discretion.

The Concessionaire shall not be entitled to create any Security over the Site or any part
thereof, or any of the Project Facilities whether in favour of the Lenders or any third Persons.

Termination due to failure to achieve Financial Closure

Notwithstanding anything to the contrary contained in this Agreement, in the event that
Financial Closure does not occur, for any reason whatsoever, within the period set forth in
this Article or the extended period provided thereunder, 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. In case of Termination due to such event, the State Government or the Authority
shall have the right to forfeit the Performance Security or bid security. For the avoidance of
doubt, it is agreed that in the event the Parties hereto have, by mutual consent, determined the
Compliance Date to precede the Financial Closure, the provisions of this Article shall not

apply.

Substitution Agreement

This Agreement shall not be assigned by the Concessionaire. Provided, however, subject to
the provisions of this Agreement, Lenders may be given the right of substitution by execution

of the Substitution Agreement in the form annexed hereto as Schedule 9.

The Lenders may exercise the rights of step in or substitution as provided in the Substitution
Agreement provided that the Nominated Company substituting the Concessionaire shall enjoy
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all rights and be responsible for performing/ fulfilling all obligations of the Concessionaire
under this Agreement.
Provided that in the event the Lenders are unable to substitute the Concessionaire by

Nominated Company as per the provisions of the Substitution Agreement, the Authority shall
proceed to terminate the Agreement.
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13.1.

13.2.

13.3.

13.3.1.

13.3.2.

13.3.3.

ARTICLE 13
PROJECT ENGINEER

Project Engineer

The State Government and the Authority shall appoint a third-party engineering firm with
requisite technical expertise, knowledge and experience in the [design, engineering,
construction, development, and operation] of [bio-remediation of legacy waste, waste
processing facilities, material recovery facilities, and other machinery and facilities forming
part of the integrated solid waste management system] as the engineer for the Project (the
“Project Engineer”). The Project Engineer shall assist the State Government and the
Authority in supervising the development of all the amenities and facilities required as
basic and support infrastructure for implementation of the Project including
construction/renovation, operation and maintenance of facilities for Bio-Remediation of
Legacy Waste and the integrated Solid Waste management system such as infrastructure,
collection and transportation vehicles, ICT infrastructure, machinery and equipment procured,
inherited, installed and operated and all other Project related physical assets (the “Project
Facilities”) and shall support Authority to monitor compliance with the KPIs during the
O&M period. The detailed scope of work of the Project Engineer is set out in Schedule 10.

Remuneration

All fees, costs, charges and expenses payable to the Project Engineer shall be borne by the
State Government and the Authority.

Replacement of Project Engineer

The Concessionaire may request the State Government or the Authority to replace the Project
Engineer if the Concessionaire believes that the Project Engineer is not performing its duties
in accordance with this Agreement or is otherwise impeding the performance of the
Concessionaire's obligations under this Agreement.

the State Government or the Authority may replace the Project Engineer in any of the
following circumstances:

(a) if it has reason to believe that the Project Engineer has not discharged its duties in
accordance with this Article and/or Schedule 10; or

(b) has received a formal complaint from the Concessionaire. In such a case the State
Government or the Authority will make necessary investigations and it is established that
the Project Engineer has not discharged its duties in accordance with this Article and/or
Schedule 10; or

(c) if the Project Engineer submits its resignation.

In appointing any replacement of the Project Engineer, the State Government and the
Authority shall comply with this Article and Schedule 10.

1270 be replaced with Project Management Unit should the Authority choose to opt for the PMU Model. The detailed
provisions of PMU have been provided as an option.
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13.4.
13.4.1.

13.4.2.

13.4.3.

13.4.4.

13.45.

13.5.

13.6.

Duties of Project Engineer

The Project Engineer shall be required to act independently, reasonably, fairly and

expeditiously to ensure:

(a) the timely completion of construction of the Project Facilities on or before the Scheduled
Construction Completion Date; and

(b) compliance with the KPIs during the O&M Period.

The Project Engineer shall at all times during the Concession Period have the right to enter
upon and access the Site. The Concessionaire shall have the right to accompany the Project
Engineer during its inspection of the Project Facilities.

During the Construction Period, the Project Engineer shall inspect the Project Facilities at
least once a month and prepare an inspection report, setting out the progress of the
construction of the Project Facilities, defects or deficiencies, if any, and status of compliance
with the Construction Plan, Specifications and Standards, and Designs and Drawings. The
Project Engineer shall send the report to Authority and the Concessionaire within 7 (seven)
days of such inspection, pursuant to which, the Concessionaire shall be required to rectify the
defects or deficiencies, if any, identified by the Project Engineer.

During the O&M Period, the Project Engineer shall inspect the Project Facilities at least once
a month and prepare an inspection report, setting out the defects or deficiencies, if any, and
status of compliance with the KPIs (including specifically, the Influent Standards and the
Discharge Standards). The Project Engineer shall send the report to Authority and the
Concessionaire within 7 (seven) days of such inspection, pursuant to which, the
Concessionaire shall be required to rectify the defects or deficiencies, if any, identified by the
Project Engineer. The Project Engineer shall also have the right to verify the results of the
tests undertaken by the Concessionaire at any time during the O&M Period of the quality of
the compost or any other by-products created during waste management processes which are
intended to be sold in the market.

The Project Engineer shall, at all times, have the right to attend any meetings held by the
Concessionaire to review the progress of the construction or O&M of the Project Facilities,
and to provide its comments/suggestions regarding the progress as well as the manner in
which the construction works, or O&M services is being undertaken. Neither any
comments/suggestions provided by the Project Engineer nor any failure to provide
comments/suggestions shall be deemed to be an acceptance of the construction works or the
O&M services or a waiver of the Concessionaire's obligations to implement the Project, in
accordance with this Agreement, the Technical Specifications, the Designs and Drawings, the
ESHS Documents, and all Applicable Laws and Applicable Permits.

Except as specifically provided in this Agreement, the Project Engineer shall have no
authority, whether express or implied, to amend, vary or curtail any of the rights or
obligations of the Parties.

The Concessionaire agrees that notwithstanding any review by the Project Engineer of any or

all of the construction works or O&M services, the Concessionaire shall bear all risk,
responsibility and liability for the quality, adequacy and suitability of the Project Facilities.
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13.1

13.2

13.2.1.

13.2.2.

13.2.3.

13.2.4.

13.3
13.3.1.
13.3.2.

13.3.3.

13.4

134.1.

[ARTICLE 13
PROJECT MANAGEMENT UNIT

Composition

The State Government and the Authority shall appoint project level Project Management Unit
(the “PMU”) comprising of a project manager, representative(s) of the Authority, and experts
from relevant fields (including a third-party engineering firm). There shall also be a
representative of Concessionaire in the Project Management Unit.*3

Role of the PMU

The PMU is expected to play a key role in discharging its functions as an extension to the
State Government and the Authority, thereby facilitating the smooth implementation and
operation of the Project. Broadly, the role of the PMU is to:

review, monitor and where required by the Agreement, to approve activities associated with
the design, construction, operation and maintenance of the Project;

report to the Parties on the various physical, technical and financial aspects of the Project
based on inspections, PMU site visits andTests;

assist the Parties in arriving at an amicable settlement of disputes should the need arise; and

review matters related to safety and environment management measures adopted by the
Concessionaire for the Project.

Duties and functions
The PMU shall have the overall responsibility of monitoring and supervision of the Project.

The PMU shall coordinate with the State Government and the Authority and keep them
updated on all activities and approvals accorded to the Concessionaire on a regular basis.

Further, any event of default by PMU as part of its obligations shall be treated as State
Government Event of Default or the Authority Event of Default (as the case may be) and its
consequence thereof.

Scope of Services

The services to be provided by the PMU are listed below. In addition, the scope of services
would also include such other functions as are required to be undertaken pursuant to specific
provisions of the Agreement.

Design and Planning

(a)  Ensure that all activities of the Project fully comply with all Applicable Laws and,
governing the requirements of Municipal Solid Waste disposal in India in particular,

131 the Project is partly-funded by a Financial Institution (FI) such as the World Bank, Intemational Development Agency,
etc., arepresentative from the respective FI may also be a part of the PMU.
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134.3.

13.4.4.

13.5

13.6

13.7

SPCB and CPCB standards for air, water and land.
(b)  Review of the implementation plan submitted by the Concessionaire.

Construction Inspection and General Services

(@) The PMU would monitor, in accordance with Good Industry Practice, the progress in
implementation of the Project. For this purpose the PMU shall undertake, inter-alia,
the following activities and where appropriate make suitable suggestions:

()  Ensure compliance by the Concessionaire with the provisions of this Agreement
and Applicable Laws;

(i) Act on behalf of the Authority or State Government as the Authority’s
Representative or State Government Representative regarding all contact with
the Concessionaire unless expressly indicated otherwise;

(i)  Review of all Tests;

(iv) Interpret the requirements of the contract and make decisions regarding
performance of the Concessionaire. The PMU shall inform and advise the State
Government and the Authority in a timely manner all matters relating to the
execution, progress, and completeness of the Project;

(v) Reject work which fails to comply with the specifications and requirements of
the Agreement. Whenever considered necessary or advisable to ensure
correction of defective work, the PMU may require inspection or testing of such
work, whether or not suchwork be then fabricated, installed, or completed;

The PMU shall attend regular meetings (the “Project Review Meetings” or “PRMs”) with
the State Government, the Authority and the Concessionaire, from time to time. The PMU
shall take notes at the meetings and provide a copy of the PRM minutes to each person who
attended the meeting.

The PMU shall approve fortnightly progress reports and bills and invoices raised by the
Concessionaire.

Remuneration

The remuneration, cost and expenses of the PMU shall be borne by the State Government and
the Authority only.

Replacement

The State Government or the Authority may, in its discretion, terminate the appointment of
any member in the PMU, other than the Concessionaire's representative, at any time and
appoint another member in his place.

Tenure
The tenure of the PMU shall commence from the date of its constitution during the

Compliance Period and extend up to the Termination Date, unless the Agreement is
terminated earlier in terms hereof.]
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14.1

14.1.1.

14.1.2.

14.2

ARTICLE 14
CONSTRUCTION PERIOD

Commencement and Duration

The period for construction of the Project Facilities shall commence on and from the
Compliance Date and shall continue until the Construction Completion Date (the
“Construction Period”).

Notwithstanding anything to the contrary in this Agreement, the Concessionaire shall, prior to
the Compliance Date, be entitled to commence:

(&) soil or geophysical investigation or testing at the Sites; and

(b) appointment of Sub-Contractors for the construction works for the Project Facilities,
with the prior approval of Authority.

Bio-Remediation of Legacy Waste at Municipal Dumpsite(s) shall be carried out by the
Concessionaire during and as a part of the Construction Period of [24 months] from the
Compliance Date. [Due to the nature of work, the Bio-Remediation of Legacy Waste may be
difficult to be carried out during the months of monsoon. Hence, number of days of monsoon
showers in a year may be calculated mutually by the Parties and the Project Engineer and
accordingly subtracted from the number of working days for Bio-Remediation of Legacy
Waste. Accordingly, the KPIs relating to Bio-Remediation of Legacy Waste shall stand
suspended for the number of days not counted as working days for Bio-Remediation of
Legacy Waste, and its details shall reflect in the KPI Adherence Report of the Project
Engineer.]**

Designs and Drawings

14.2.1.Basic Engineering Designs

(@) The Concessionaire shall prepare the Basic Engineering Designs in accordance with the
Technical Specifications, Applicable Laws and Applicable Permits. [If the
Concessionaire proposes to set up the Waste to Energy Plant(s), the Concessionaire
shall also submit the Basic Engineering Designs for the Waste to Energy Plant(s).] The
Basic Engineering Designs shall be drawn to scale, with accurate dimensions, to
minimize construction delays, disputes and cost overruns and to ensure smooth
construction of the Project Facilities and submitted in accordance with Schedule 11.
The Project Facilities should be designed in a manner such that the Concessionaire can
obtain consent to operate from the [State Pollution Control Board] for the operation of
the Project Facilities. The Basic Engineering Designs should also specify the Proposed
Technology(ies) for the implementation of the Project.

(b)  Within 30 (thirty) days from the Execution Date, the Concessionaire shall submit 4

14Depending on the local climate, the provision in the square brackets may be removed if the Project Area is not affected by
monsoon showers.
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(©)

(d)

(e)

(four) hard copies and 1 (one) soft copy on a compact disc of the draft Basic
Engineering Designs to Authority for its review and approval.

Authority shall forward the Basic Engineering Designs to the Project Engineer for their
review and comments.

Authority shall provide comments if any, on the draft Basic Engineering Designs
(including any comments from the Project Engineer) to the Concessionaire or notify the
Concessionaire of its approval of the draft Basic Engineering Designs within 20
(twenty) days from the date of receipt of the draft Basic Engineering Designs. Authority
may require the Concessionaire to amend or modify the draft Basic Engineering
Designs if Authority or the Project Engineer identifies any deficiencies, inaccuracies or
shortcomings in the draft Basic Engineering Designs. If the Concessionaire receives
any comments, suggestions or instructions to modify the draft Basic Engineering
Designs from Authority, then the Concessionaire shall modify the draft Basic
Engineering Designs to correct any such shortcomings, inaccuracies or deficiencies
and/or address, in writing, Authority's/ the Project Engineer's comments on the draft
Basic Engineering Designs and submit the revised Basic Engineering Designs to
Authority for its approval within 10 (ten) days of receipt of comments. The process set
out in this Clause 14.2.1(a) shall continue until the Basic Engineering Designs are
approved by Authority in accordance with this Clause 14.2.1(c) and Clause
14.2.1(d).For the avoidance of doubt, approval of Basic Engineering Designs by the
Authority/ the Project Engineer shall not relieve the Concessionaire of its obligations to
prepare the Basic Engineering Design in accordance with Technical Specifications,
Applicable Laws and Applicable Permits.

Use of Proposed Technology

O] The Concessionaire shall design and develop the Project on the basis of the
Proposed Technology, approved by Authority and the State Government as part
of the Designs and Drawings.

(i) If the Selected Bidder is the owner of the Proposed Technology, then the
Concessionaire shall enter into a technology license agreement with the
Selected Bidder, under which the Selected Bidder will grant to the
Concessionaire an irrevocable, perpetual, assignable, non-exclusive and
royalty-free license to use the Proposed Technology to develop and operate the
Facilities.

(iii) If the Selected Bidder does not own the Proposed Technology, then the
Concessionaire shall, at its own cost, enter into a technology license agreement
with the technology provider, under which the technology provider will grant to
the Concessionaire an irrevocable, perpetual, assignable and royalty-free
license to use the Proposed Technology. At no point will the State Government
and the Authority be obliged to make any payments to the Concessionaire
towards the licensing and use of the Proposed Technology.

(iv) In the event of the Selected Bidder opting for a technology other than those
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mentioned in the existing manuals, guidelines, and Applicable Laws, the
technology provider shall have submitted to the Authority, prior to the
Execution Date, the Technology Performance Security of 5% (five per cent) of
the aggregate Bid Project Cost, which shall remain valid until [2 (two)] years
from the COD. If the technology provider leaves the Project before the
completion of [2 (two)] years, the Technology Performance Security shall be
liable to be forfeited by the State Government or the Authority. Any
modification required to make the Project operational in the absence of the
technology provider, as suggested and approved by the State Government and
the Authority, shall be undertaken by the Selected Bidder at his own risk. Any
failure to meet the requirements as mentioned in this Clause shall be considered
as a Concessionaire Event of Default.

(v) Upon the expiry or early termination of this Agreement, the Concessionaire

shall assign the license and related rights to use the Proposed Technology for
the sole purpose of operating and maintaining the Project at no additional cost
to the Authority.

(vi) The Concessionaire shall indemnify the State Government and the Authority

for any claims, losses, damages and costs suffered by the State Government and
the Authority as a result of an infringement of any third party's Intellectual
Property Rights caused by the operation and use of the Project Facilities.

14.2.2. Screening Report

(a)

(b)

(©)

(d)

The Concessionaire shall prepare the Screening Report in accordance with the relevant
safeguard policies/performance standards/Applicable Laws, and the Environment and
Social Management Framework (the “ESMF”).

Within 30 (thirty) days from the Execution Date, the Concessionaire shall submit 4
(four) hard copies and 1 (one) soft copy of the draft Screening Report on a compact disc
to the Executing Agency for its review and approval.

The Authority shall forward the draft Screening Report to the Authority for its review
and comments.

The Authority shall provide comments if any, on the draft Screening Report to the
Concessionaire or notify the Concessionaire of its approval of the draft Screening
Report within 20 (twenty) days from the date of receipt of the draft Screening Report.
The Authority may require the Concessionaire to amend or modify the draft Screening
Report if the Authority identifies any deficiencies, inaccuracies or shortcomings in the
draft Screening Report. If the Concessionaire receives any comments, suggestions or
instructions to modify the draft Screening Report from the Authority, then the
Concessionaire shall modify the draft Screening Report to correct any such
shortcomings, inaccuracies or deficiencies and/or address, in writing, the Authority's
comments on the draft Screening Report and submit the revised Screening Report to the
Authority for its approval within 10 (ten) days of receipt of comments. The process set
out in this Clause 14.2.2(d) shall continue until the Screening Report is approved by the
Authority in accordance with this Clause 14.2.2(d).

14.2.3. The process set out in Clause 14.2.2 above shall apply to the submission and approval of the
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14.2.4.

14.2.5.

14.2.6.

14.3

14.3.1.

14.3.2.

Designs and Drawings for the work corresponding to each subsequent Payment Milestone for
the Project Facilities.

The Concessionaire shall construct the Project Facilities strictly in accordance with the
approved Designs and Drawings. If there are any errors or deficiencies in the Technical
Specifications, the Designs and Drawings shall take into account, address or rectify such
errors or deficiencies. The Concessionaire shall not deviate from or make any subsequent
modification or amendment to the approved Designs and Drawings without the prior written
approval of Authority. The Concessionaire shall not commence construction of any part of the
Project Facilities prior to approval of the Designs and Drawings in accordance with the
Clause 14.2. If the Concessionaire undertakes any construction work for the Project Facilities
prior to the approval of the Designs and Drawings, it shall do so at its own risk and Authority
shall have the right to reject any such construction work that does not comply with the
approved Designs and Drawings.

Notwithstanding any approval of the Designs and Drawings by Authority, the Concessionaire
shall bear all risk, responsibility and liability for the suitability, accuracy, adequacy and
practicality of the Designs and Drawings. Subject to satisfaction of Conditions Precedent set
out in Article 4, the Concessionaire shall not be entitled to any extension of time and/or costs
incurred in the preparation of the Designs and Drawings and complying with the requirements
of the Clause 14.2.

The process set out in this Clause 14.2 above shall separately apply to works of Bio-
Remediation of Legacy Waste at the Municipal Dumpsite(s) corresponding to its Payment
Milestones.

Construction Plan and land Reclamation Plan

Within [30 (thirty)] days from the Execution Date, the Concessionaire shall prepare and
submit to Authority a detailed Construction Plan. The Construction Plan shall set out:

() The detailed plan for completing the construction (the “Construction Completion
Schedule” as set out in Schedule 12) of the Project Facilities by the Scheduled
Construction Completion Date; specific activities and extent of construction work to be
performed by the Concessionaire to achieve each of the Project Facilities Payment
Milestones; and

(b) the order in which the Concessionaire proposes to execute the construction of the
Project Facilities.

Authority shall review and provide comments, if any, on the draft Construction Plan to the
Concessionaire or notify the Concessionaire of its approval of the draft Construction Plan
within 30 (thirty) days from the date of receipt of the draft Construction Plan from the
Concessionaire. Authority may require the Concessionaire to amend or modify the draft
Construction Plan if Authority identifies any deficiencies or shortcomings in the draft
Construction Plan. If the Concessionaire receives any comments, suggestions or instructions
to modify the draft Construction Plan from Authority, then the Concessionaire shall
incorporate the suggestions made by Authority and modify the draft Construction Plan to
address any such comments, shortcomings or deficiencies identified by Authority. Thereafter,
the Concessionaire shall submit the revised Construction Plan to Authority for its approval.
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14.3.3.

14.3.4.

14.35.

14.3.6.

14.3.7.

14.3.8.

14.3.9.

The process set out in this Clause 14.3.2 shall continue until the Construction Plan is
approved by Authority in accordance with this Clause 14.3.2.

The Concessionaire shall develop and construct the Project Facilities strictly in accordance
with the approved Construction Plan. The Concessionaire shall not deviate from or make any
subsequent modification or amendment to the approved Construction Plan without the prior
written approval of Authority. The Concessionaire shall not commence construction of any
part of the Project Facilities prior to approval of the Construction Plan in accordance with this
Clause 14.3.

Notwithstanding any approval of the Construction Plan by Authority, the Concessionaire
shall, be solely liable for completing the construction of the Project Fecilities by the
Scheduled Construction Completion Date.

The Concessionaire shall submit a consolidated Construction Plan for the Project Facilities.

Within a maximum of [20 (twenty)] days from the Execution Date, the Concessionaire shall
prepare and submit to Authority a detailed plan for reclamation of the Municipal Dumpsite
through Bio-Remediation (the “Reclamation Plan”). The Reclamation Plan shall set out:

(c) The detailed plan for completing Bio-Remediation of Legacy Waste and clearing the
land by the a date before or coincidental with COD (the “Scheduled Reclamation
Date”); specific activities and extent of work to be performed by the Concessionaire to
achieve each of the Project Facilities Payment Milestones; and

(d) the order in which the Concessionaire proposes to execute the work of Bio-Remediation
of Legacy Waste.

Authority shall review and provide comments, if any, on the draft Reclamation Plan to the
Concessionaire or notify the Concessionaire of its approval of the draft Reclamation Plan
within 20 (twenty) days from the date of receipt of the draft Reclamation Plan from the
Concessionaire. Authority may require the Concessionaire to amend or modify the draft
Reclamation Plan if Authority identifies any deficiencies or shortcomings in the draft
Reclamation Plan. If the Concessionaire receives any comments, suggestions or instructions
to modify the draft Reclamation Plan from Authority, then the Concessionaire shall
incorporate the suggestions made by Authority and modify the draft Reclamation Plan to
address any such comments, shortcomings or deficiencies identified by Authority. Thereafter,
the Concessionaire shall submit the revised Reclamation Plan to Authority for its approval.
The process set out in this Clause 14.3.6 shall continue until the Reclamation Plan is approved
by Authority in accordance with this Clause 14.3.6.

The Concessionaire shall execute Bio-Remediation of Legacy Waste strictly in accordance
with the approved Reclamation Plan. The Concessionaire shall not deviate from or make any
subsequent modification or amendment to the approved Reclamation Plan without the prior
written approval of Authority. The Concessionaire shall not commence execution works of
Bio-Remediation of Legacy Waste prior to approval of the Reclamation Plan in accordance
with this Clause 14.3.7.

Notwithstanding any approval of the Reclamation Plan by Authority, the Concessionaire

64




shall, be solely liable for Reclamation of land through Bio-Remediation of Legacy Waste by
the Scheduled Reclamation Date.

14.3.10.The expenditure borne by the Concessionaire for Bio-Remediation of Legacy Waste at the

14.4

14.4.1.

14.4.2.

14.4.3.

Municipal Dumpsite(s) shall be covered under the Project Facilities Payment Milestones.
Therefore, the Concessionaire shall bear in mind the timeline of work of Bio-Remediation of
Legacy Waste while formulating the Construction Plan.

ESHS Documents

Within 45 (forty five) days from the Execution Date, the Concessionaire shall prepare and
submit 4 (four) hard copies and 1 (one) soft copy on a compact disc of the ESHS Documents
to Authority in the format prescribed in Schedule 13.

The ESHS Documents shall set out the Project Facilities specific health, safety and
environment policies, guidelines and procedures to be followed by the Concessionaire in
undertaking the Project, developed in accordance with the applicable safeguard
policies/performance standards/Applicable Laws, the ESMF, this Agreement, Applicable
Permits, and Good Industry Practices.

The ESHS Documents shall comprise the following:
(a) Safeguard Documents

As part of the Safeguard Documents, the Concessionaire shall be required to:

()  submit an update of the environment and social impact assessment report (the
“ESIA”), which has been prepared by Authority and shall be provided to the
Concessionaire along with the RFP; and

(i)  prepare the environmental management plan (the “EMP”).
or
(i) in case of unavailability of such existing document, create ESIA and prepare the
EMP

(b) Safety Documents

As part of the Safety Documents, the Concessionaire shall be required to prepare the
following:

()  environment, social, health and safety management plan (the “ESHS MP”);

(i) environmental, social, health and safety management strategies and
implementation plan (the “ESHS-MSIP”). The ESHS-MSIP™ shall include the
following, for the purposes of managing the key ESHS risks in relation to the
Project:

15 The ESHS-MSIP shall be prepared on the basis of the template of requirements as set out in Schedule 13.
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(©)

(d)

(e)

(A) traffic management plan to ensure safety of local communities from
construction traffic;

(B) water resource protection plan to prevent contamination of drinking water;

(C) boundary marking and protection strategy for mobilization and construction
to prevent offsite adverse impacts; and

(D) strategy for obtaining Concessionaire Applicable Permits prior to the start
of relevant works.

Code of Conduct

The Code of Conduct shall be prepared on the basis of the requirements set out in
Schedule 13. The Code of Conduct shall apply to the Concessionaire's employees and
subcontractors and shall set out the ESHS obligations of the Concessionaire under the
Agreement relating to risks associated with labor influx, spread of communicable
diseases, sexual harassment, gender-based violence, illicit behaviour and crime, and
maintaining a safe environment etc. The Code of Conduct shall also set out the manner
in which the Code of Conductwill be implemented, including how it will be introduced
into conditions of employment/engagement, what training will be provided, how it will
be monitored and how the Concessionaire proposes to deal with any breaches.

In the ESHS, the Concessionaire shall also be required to provide details of the core
team of 3 (three) people for implementation of the Concessionaire's ESHS obligations,
comprising: (i) health expert and safety specialist; (ii) an environmental specialist; and
(ii1) social specialist, who meet the minimum qualification requirements specified in
Schedule 13.

Within 30 (thirty) days from the Execution Date, the Concessionaire shall prepare and
submit 4 (four) hard copies and 1 (one) soft copy of Labour Influx and Workers Camp
Management Plan to Authority that addresses specific activities that will be undertaken
to minimize the impact on the local community, including elements such as worker
codes of conduct, training programs on HIV/AIDS, etc. A Workers” Camp
Management Plan addresses specific aspects of the establishment and operation of
workers’ camps.

This Labor Influx and Workers’ Camp Management Plan will include:

()  mandatory and repeated training and awareness raising for the workforce about
refraining from unacceptable conduct toward local community members,
specifically women;

(i) informing workers about national laws that make sexual harassment and gender-
based violence a punishable offence which is prosecuted;

(iii) introducing a Worker Code of Conduct as part of the employment contract, and
including sanctions for non-compliance (e.g., termination), manual scavenging,
engagement with local residents, child labor, nondiscrimination, harassment of
coworkers including women and those belonging to Scheduled Castes and
Schedules Tribes and other minority social groups,

66




14.4.4.

14.45.

14.4.6.

14.4.7.

(iv) contractors adopting a policy to cooperate with law enforcement agencies in
investigating complaints about gender-based violence.

(v) training programs on HIV/AIDS and other communicable diseases,

(vi) workers” Camp Management Plan addressing specific aspects of the
establishment and operation of workers’ camps provided the Authority is unable
to cater to the demand for affordable housing for this additional workforce in
terms of rentals, hostels, apartments, etc.; and

(vii) complaint handling mechanism at the Project level.

Authority shall forward a copy of the draft ESHS Documents to the Project Engineer and the
State Government for its review and comments.

Authority shall provide comments, if any, on the draft ESHS Documents (including any
comments from the Project Engineer and the State Government) to the Concessionaire or
notify the Concessionaire of its approval of the draft ESHS Documents within 30 (thirty) days
from the date of receipt of the draft ESHS Documents from the Concessionaire. Authority
may require the Concessionaire to amend or modify the draft ESHS Documents if Authority
or the Project Engineer or the State Government identifies any deficiencies or shortcomings in
the draft ESHS Documents. If the Concessionaire receives any comments, suggestions or
instructions to modify the draft ESHS Documents from Authority, then the Concessionaire
shall modify the draft ESHS Documents to address any such comments, shortcomings or
deficiencies identified by Authority. Thereafter, the Concessionaire shall submit the revised
ESHS Documents to Authority for its approval. The process set out in this Clause 14.4.5 shall
continue until the ESHS Documents are approved by Authority in accordance with this
Clause 14.4.5.

The Concessionaire shall ensure that its Sub-contractors comply with and conform in all
aspects of the ESHS Documents, approved in accordance with this Clause 14.4, in executing
the Project. Any failure of the Concessionaire or the Sub-Contractors to comply with the
ESHS Documents shall constitute a Concessionaire Event of Default. The Concessionaire
shall indemnify Authority and the State Government against all costs, expenses, penalties and
liabilities incurred/suffered by Authority the State Government due to the Concessionaire's or
any Sub-Contractor's failure to comply with the ESHS Documents in the course of execution
of the Project. The Concessionaire shall not deviate from or make any subsequent
modification or amendment to the approved ESHS Documents without the prior written
approval of Authority.

Neither any approval of the ESHS Documents by Authority, nor any failure to review and
provide comments on the ESHS Documents shall excuse any failure by the Concessionaire to
adopt proper and recognized safety and environment friendly practices during the execution
of the Project. The Concessionaire shall bear all risk, responsibility and liability for the
accuracy and adequacy of the final ESHS Documents in ensuring compliance with the
applicable safeguard policies/performance standards/Applicable Laws, the ESMF, this
Agreement, Applicable Permits and Good Industry Practices in the execution of the Project.
The Concessionaire shall not be entitled to any extension of time and/or costs incurred in
preparation of the ESHS Documents and complying with the requirements of Clause 14.4.
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14.5

14.5.1.

14.5.2.

14.5.3.

14.54.

14.55.

14.5.6.

14.6

14.6.1.

Sub-contracting

The Concessionaire may enter into Sub-Contracts to perform any part of its Scope of Work
during the Construction Period, with the prior intimation to the Authority.

The Concessionaire shall provide a copy of each proposed Sub-Contract, along with details of
the relevant Sub-Contractor, for the record to the Authority, which should set out the precise
Scope of Work to be Sub-contracted to such Sub-Contractor and should be consistent with the
terms of this Agreement.

The Concessionaire shall be responsible for the supervision and monitoring of the
performance of anywork or services by the Sub-Contractor.

If the Concessionaire proposes to novate or replace a Sub-Contract after submission of details
as required under Article 14.5.2 above, then such novation or replacement shall also be
intimated to the Authority.

The Concessionaire shall be and remain liable under this Agreement for all work and services
subcontracted under this Agreement and for all acts, omissions or defaults of any Sub-
Contractor. No default under any Sub-Contract shall excuse the Concessionaire from its
obligations or liabilities under this Agreement. All references in this Agreement to any act,
default, omission, breach or negligence of the Concessionaire shall be construed to include
any such act, default, omission, breach or negligence of the Sub-Contractors.

The Project Engineer and Authority have the right to access of information and audit the Sub-
Contractor files with regards to the Concession Agreement.

Concessionaire's Construction Obligations

The Concessionaire shall design, finance, construct and complete the Project Facilities and
achieve the COD in accordance with Applicable Laws, Applicable Permits, Good Industry
Practice, the Technical Specifications, the ESHS Documents, the Designs and Drawings, the
Construction Plan and other provisions of this Agreement.

For this purpose, during the Construction Period, the Concessionaire shall:

() complete the work corresponding to each Payment Milestone by the Scheduled
Payment Milestone Completion Date and complete the development and construction
of the relevant Project Facilities by the relevant Scheduled Construction Completion
Date, in a manner that:

() is in compliance with the Technical Specifications, the Designs and Drawings,
the Construction Plan, the ESHS Documents, Applicable Laws, Applicable
Permits and Good Industry Practices. For the avoidance of doubt, if there arises
any ambiguity or conflict between the Technical Specifications and any
Applicable Laws, then the one setting out the more stringent requirements or
specifications shall prevail;
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(b)

(©)

(d)

(e)

(f)

(9)

(h)

(i)

(i) the Project Facilities are fabricated, erected, installed and completed in
accordance with the final Designs and Drawings;

(i) the Project Facilities are free from all defects in design, materials, and
workmanship;

(iv) the Project Facilities are safe, reliable and fit for purpose;

(v) the Project Facilities shall be capable of operating up to their respective design
capacity; and

maintain and comply with the conditions of all Applicable Permits in undertaking the
construction of the Project Facilities;

within 30 (thirty) days of the Compliance Date, and in any event, prior to the
commencement of any construction of the Project Facilities, appoint a Person with
sufficient skill and expertise to act as the Concessionaire’s Representative. The
Concessionaire's Representative shall monitor, coordinate and supervise the completion
of the Project Facilities, and liaise with Authority's Representative and the State
Government Representative and the Project Engineer during the Construction Period
and the O&M Period. At any time during the Concession Period, the Concessionaire
may replace the Concessionaire’s Representative with prior written notice to the
Authority and the State Government;

provide all necessary assistance to the Project Engineer, the State Government, and the
Authority in undertaking inspection of the Project Facilities, and in performing its other
obligations and duties under this Agreement;

[provide all necessary assistance to the Financial Institutions to inspect the Site(s)
and/or all accounts, records, and other documents relating to the submission of
proposals and contract performance of the Concessionaire, as well as its Sub-
Contractors, agents, personnel, consultants, service providers or suppliers relating to the
Project and have them audited by auditors appointed by the Financial Institutions];*°

ensure that none of its employees, consultants, service providers, suppliers, or Sub-
Contractors, who may be engaged in future, shall be engaged in corrupt, fraudulent,

collusive, coercive or obstructive practice;

reasonably consider and act upon the comments/suggestions made by the Project
Engineer and Authority during any meetings with the Concessionaire;

rectify any defects and/or deficiencies in the Project Facilities, including any defects
and/or deficiencies identified by the Project Engineer or Authority;

take all necessary measures to maintain the safety and security of personnel, material

18 For the projects funded through Financial Institutions such as the World Bank, IBRD, Intemational Development Agency

(IDA), JICA, etc.
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()

(k)

V)

(m)

(n)

(0)

and property at the Site(s) and the Adjoining Properties, in accordance with the
approved ESHS Documents and all Applicable Laws;

ensure that all excavated materials, earthworks, waste materials and hazardous
substances are stored and/or disposed in accordance with the ESHS Documents,
Applicable Laws and Applicable Permits;

submit monthly reports to the Project Engineer (with a copy to Authority), no later than
10 (ten) days after the end of each month, which should set out the following:

()  extent of progress of construction activities performed by the Concessionaire for
the Project Facilities;

(i)  comparison of actual progress against the planned progress of construction works,
reasons for delay, if any and steps taken by the Concessionaire to mitigate the
delay;

(iii) details of any accident or hazardous incident at the Site(s) and the steps taken by
the Concessionaire to mitigate the consequences of such accident or hazardous
incident; and

(iv) status of rectification of defects and/or deficiencies discovered by the Project
Engineer or Authority;

ensure that an adequate number of suitably skilled and experienced contractors,
architects, workmen and other personnel are engaged to undertake the Project. The
Concessionaire shall be solely responsible for the work performed by any staff and
labour engaged by it to execute the Project and for payment of all applicable labour
charges, fees, cess payable under Applicable Laws (including labour welfare
legislations) in connection with the skilled and unskilled manpower employed for the
Project, including specifically the ‘Building and Other Construction Workers Welfare
Cess Act, 1996’. The Concessionaire shall ensure that its Sub-Contractors provide all
necessary amenities and welfare facilities for the staff and labour engaged by them at
the Site(s) and comply with all applicable labour laws. The Concessionaire shall
indemnify and hold harmless Authority and the State Government from and against all
claims, liabilities, expenses, costs and losses suffered or incurred by Authority or the
State Government due to the Concessionaire's or any Sub-Contractor's failure to comply
with any Applicable Laws (including labour welfare legislations);

arrange for all equipment, machinery, tools and other resources required to undertake
the Project and be solely responsible for such equipment, machinery, tools and
resources;

take all reasonable measures to ensure that the transportation of any of the
Concessionaire's or the Sub-Contractors' personnel or equipment, to or from the Site(s),
does not interfere with local traffic in the vicinity of the Site(s);

maintain accurate and systematic accounts and records of goods and material utilized
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14.7

14.7.1.

14.7.2.

14.7.3.

14.7.4.

and other costs and expenses incurred in connection with the construction works for the
Project Facilities, including all invoices, receipts, challans, vouchers, quotations and
other records and documents with respect to the Project Facilities in accordance with
Applicable Laws;

(p) obtain and maintain adequate insurances as per this Agreement; and

(q) prepare and keep up-to-date, “as-built" records of the execution of the construction
work for the Project Facilities, showing the exact as-built locations, sizes and details of
the works executed. The “as-built" records shall be kept on the Site(s) and be made
available to the Project Engineer and Authority for review and verification. The
Concessionaire shall provide 4 (four) hard copies and 1 (one) soft copy on a compact
disc, of the complete set of “as-built" drawings for the Project Facilities to Authority as
a condition precedent to the issuance of the Construction Completion Certificate.

(r)  The Concessionaire shall not be ordinarily entitled to additional land beyond the quoted
land in the Financial Proposal for the implementation of the Project. However, under
unavoidable circumstances and in the interest of the Project, Authority based on
availability, may consider to allocate additional land for the implementation of the
Project upon the request of the Concessionaire and such allocation shall be subject to
the payment of [150% (one hundred and fifty percent)] of the [circle rate] of the land,
for each additional acres of land and part thereof. If the additional land requirement
changes position of the Selected Bidder vis-a-vis the second preferred bidder, then the
Concessionaire shall pay to Authority, a sum of equivalent to: (a) [150% (one hundred
and fifty percent)] of the [circle rate] of the land for each additional acres of land and
part thereof; or (b) the difference between Bid Project Cost of second preferred bidder
and the revised Bid Project Cost of the Selected Bidder/Concessionaire; whichever is
higher.

[Waste to Energy Plant(s)

The Concessionaire [may at its sole option and discretion] construct Waste to Energy Plant(s)
at the Project Facilities Site(s) to produce, utilize and/or sell the clean energy generated from
the treatment of the Solid Waste/Legacy Waste. The Concessionaire may, at its sole option
and discretion, also construct a rooftop solar power plant(s) at the Project Facilities to produce
clean energy.

If the Concessionaire chooses to construct a Waste to Energy Plant(s) at the Site(s), the
Concessionaire shall undertake such construction of Waste to Energy Plant(s) at the Site(s) in
accordance with all Applicable Laws and after obtaining all necessary approvals and consents
to construct the Waste to Energy Plant(s) at the Site(s).

The Concessionaire shall not be entitled to any additional land, Construction Payments, or an
extension of the Scheduled Construction Completion Date for construction of the Waste to
Energy Plant(s).

The Concessionaire shall not be entitled to any additional O&M Payments for operating the
Waste to Energy Plant(s).
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14.7.5. 1t shall be the Concessionaire’s obligation to obtain all required clearances and approval for
purposes of setting up, operating and maintaining the Waste to Energy Plant(s).]

14.8

14.8.1.

14.8.2.

Rights and Obligations of the Authority and the State Government

During the Construction Period, Authority shall:

(a)

(b)

(©)

(d)

(e)

(f)

)

comply with all its obligations under Applicable Laws (including, specifically the [ Act
applicable in the State] Act) and Applicable Permits;

make reasonable endeavors to assist the Concessionaire in obtaining the Applicable
Permits from the relevant Government Authorities, provided that the Concessionaire
has complied with all the requirements as per Applicable Laws for applying for such
Applicable Permits;

within 30 (thirty) days of the Compliance Date, and in any event, prior to the
commencement of any construction for the Project Facilities, appoint a Person with
sufficient skill and expertise to act as Authority's Representative. Authority's
Representative shall liaise with the Concessionaire's Representative and the State
Government Representative, and the Project Engineer during the Construction Period
and the O&M Period. At any time during the Concession Period, Authority may replace
Authority's Representative with prior written notice to the Concessionaire and the State
Government;

cause the Project Engineer to carry out timely inspection of the Project Facilities, and
perform its other obligations and duties under this Agreement;

upon progressive completion of construction works for the Project Facilities in
accordance with the Technical Specifications, Designs and Drawings, Construction
Plan and other provisions of this Agreement, as certified by the Project Engineer, issue
the Milestone Completion Certificates and the Construction Completion Certificate to
the Concessionaire;

ensure that the Concessionaire enjoys peaceful access to the Site(s) and shall not assign,
transfer, or otherwise dispose its rights, title, and interest in the Site(s) or create any
Encumbrance over any part of the Site(s), which may adversely impact the exercise of
the Concessionaire's rights and duties under this Agreement; and

ensure that the Escrow Account is funded with the Minimum Escrow Balance.

During the Construction Period, the State Government shall:

(a)
(b)

comply with all its obligations under the Applicable Laws;

make the Construction Payments, on satisfactory completion of the relevant Payment
Milestone; and
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14.9

14.9.1.

14.9.2.

14.9.3.

14.10

(c) within 30 (thirty) days of the Compliance Date, and in any event, prior to the
commencement of any construction for the Project Facilities, appoint a Person with
sufficient skill and expertise to act as the State Government Representative. The State
Government Representative shall liaise with the Concessionaire’s Representative,
Authority’s Representative and the Project Engineer during the Construction Period and
the O&M Period. At any time during the Concession Period, the State Government may
replace the State Government Representative with prior written notice to the Authority
and the Concessionaire; and

(d) ensure that the Escrow Account is funded with the Minimum Escrow Balance.

Utilities

The Concessionaire shall obtain install and maintain at its cost, all utilities necessary for
undertaking the construction of the Project Facilities, including all temporary power and
water connections, lighting facilities, telephone connections, internet connections, etc., at the
Site(s). The Concessionaire shall bear the cost of all power, water, and other utilities
consumed by it during the Construction Period, and the Concessionaire shall not be entitled to
claim any reimbursement from Authority or the State Government in this regard.

The Concessionaire shall not be entitled to any extension of time or costs to comply with its
obligations in Clause 14.9.1 and Clause 14.9.2 above.

Authority shall provide any reasonable assistance required by the Concessionaire to obtain the
utilities for the construction of the Project Facilities.

Construction Timelines

14.10.1.The Concessionaire shall comply with the Construction Plan, the Designs and Drawings and

the Technical Specifications and complete the construction of the Project Facilities on or
before the date scheduled for completion of construction works (the “Scheduled
Construction Completion Date™).

14.10.2.Subject to Clause 14.10.3 below, the Concessionaire shall be entitled to a day-for-day

extension of the relevant Scheduled Payment Milestone Completion Date or as the case may
be, the Scheduled Construction Completion Date, if the completion of construction of the
Project Facilities is delayed due to any of the following reasons (each such event, a “Delay
Event”):

(a) occurrence of a Force Majeure Event, provided that the requirements of Article 14 have
been complied with;

(b) aQualifying Change in Law;

(c) any delay attributable to unforeseen Site conditions; or

73




(d) any variation proposed by Authority in the Technical Specifications or the Designs and
Drawings in accordance with Article 28.

(e) delay caused in complying with any instructions of Authority or the Project Engineer,
which instructions are not attributable to any default of the Concessionaire.

The Concessionaire shall promptly provide Authority (with a copy to the State Government
and the Project Engineer) with a notice upon becoming aware of any Delay Event listed at
Article 14.10.2 above. The notice should specify the nature of the Delay Event, the extent of
delay suffered or likely to be suffered by the Concessionaire and mitigation measures being
taken by the Concessionaire.

The issuance of the notice under this Article 14.10.2, within 7 (seven) days from the date the
Concessionaire became aware of the Delay Event, shall be a condition precedent to the
Concessionaire's entitlement to an extension under Article 14.10.2.

For the avoidance of doubt, a Delay Event shall allow the Concessionaire only the extension
of time and no additional costs.

14.10.3.Without prejudice to the Concessionaire's obligations to notify Authority regarding the

occurrence of a Delay Event above, the Concessionaire shall: (i) keep and maintain records as
reasonably necessary to substantiate and establish claims for extensions under Article 14.10.2;
and (ii) give Authority and the Project Engineer access to such records and documents or
provide Authority and the Project Engineer with copies, if so requested.

14.10.4.1f the Concessionaire claims an extension of time in accordance with Article 14.10.2 and

Authority is of the opinion that such delay was caused or materially contributed to by any
concurrent or interacting cause or causes of delay not listed in Article 14.10.2 but solely
attributable to the Concessionaire, then the Concessionaire shall not be entitled to any
extension of time for the concurrent period of delay.

14.10.5.1f two or more of the Delay Events listed in Clause 14.10.2 occur concurrently, then such

concurrent period shall not be counted twice in determining an extension under Clause
14.10.2.

14.10.6.Except as provided in Clause 14.10.2, the Concessionaire shall not be entitled to any

extension of time for any reason whatsoever, including due to:

(a) delay caused in complying with any instructions of Authority or the Project Engineer
which are attributable to any act or omission of the Concessionaire;

(b) failure of any Sub-Contractor to commence or carry out any work within the prescribed
timelines;

(c) unavailability or shortage of equipment, materials, or any other resources;

(d) any delay in approving the drafts of the Designs and Drawings, the Construction Plan,
the ESHS Documents or any other document submitted by the Concessionaire due to
any deficiencies or shortcomings in such drafts of the Designs and Drawings, the
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Construction Plan, the ESHS Documents or other documents, as the case may be; or
(e) [the construction of Waste to Energy Plant(s) at the Site(s)]

14.10.7.Any Dispute between the Parties with respect to the occurrence, length of subsistence or
consequence of any of the Delay Event shall be settled in a final and binding manner in
accordance with Article 26.

14.11 Delay Liquidated Damages and Bonus

14.11.1.Subject to Clause 14.10.2, if the Concessionaire fails to complete the work corresponding to
any Payment Milestone by the relevant Scheduled Payment Milestone Completion Date or
fails to complete the construction of the Project Facilities by the Scheduled Construction
Completion Date, then Authority shall be entitled to liquidated damages for each day of delay
beyond the Scheduled Payment Milestone Completion Date, or, as the case may be, the
Scheduled Construction Completion Date, at the rate of [[0.1% (zero point one per cent)] of
the Performance Security (in case of a delay in achieving a Project Facilities Payment
Milestone or completing the Project Facilities by the Scheduled Construction Completion
Date)]for each day of delay up to [6 (six)] months from the Scheduled Payment Milestone
Completion Date, or the Scheduled Construction Completion Date as the case may be (the
“Delay Liquidated Damages”).

The Delay Liquidated Damages will be payable until the work for the relevant Payment
Milestone is completed or, as the case may be, the construction of the Project Facilities is
completed, as certified by Authority in accordance with Article 14.11.

If the Concessionaire completes the construction of the Project Facilities by the Scheduled
Construction Completion Date, the aggregate Delay Liquidated Damages recovered by
Authority under this Article 14.11.1 for a delay in achieving any Payment Milestone shall be
refunded by Authority to the Concessionaire, without any interest.

14.11.2.Authority shall be entitled to deduct the Delay Liquidated Damages from the amount payable
to the Concessionaire for any Payment Milestone, and if such amounts are insufficient,
Authority shall have a right to invoke the Performance Security(ies) to the extent of the Delay
Liquidated Damages.

14.11.3.The Parties acknowledge that the Delay Liquidated Damages are a genuine pre-estimation of
and reasonable compensation for the loss that shall be suffered by Authority as a result of the
delay in the completion of the Project Facilities, and not as penalty.

14.11.4.1f, for any reason, the above paragraphs relating to the payment of Delay Liquidated Damages
are void, invalid or otherwise inoperative so as to disentitle Authority from claiming any
Delay Liquidated Damages, then Authority will be entitled to claim against the
Concessionaire for general damages for delay in completing the works for the relevant
Payment Milestone by the Scheduled Payment Milestone Completion Date, or for the delay in
completing the construction of the Project Facilities by the Scheduled Construction
Completion Date.
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14.11.5.If the Concessionaire fails to complete the works for a Payment Milestone within 6 (six)
months of the Scheduled Payment Milestone Completion Date or if the Concessionaire fails
to complete the construction of the Project Facilities within 6 (six) months from the
Scheduled Construction Completion Date, other than on account of any Delay Event (the
“Grace Period”), then such failure shall be deemed to be a Concessionaire Event of Default
in accordance with Clause 16.1.

14.11.6.The payment or deduction of Delay Liquidated Damages shall not relieve the Concessionaire
from its obligations to complete the construction of the Project Facilities, or from any of its
other duties, obligations or responsibilities under the Agreement. The Concessionaire shall
use and continue to use its best endeavors to avoid or reduce further delay in completing the
Project Facilities.

14.11.7.Bonus on early completion

If the Construction Completion Date for a Project Facilities occurs prior to the Scheduled
Construction Completion Date, the Concessionaire shall be entitled to a bonus equal to
[0.05% (zero point zero five per cent)] of the relevant Performance Security for each day by
which the Construction Completion Date precedes the Scheduled Construction Completion
Date.

14.12 Completion of Works
14.12.1.Completion of Payment Milestones

(a) Upon completion of the works corresponding to each Payment Milestone, as specified
in the Construction Plan, the Concessionaire shall issue a notice to Authority, with a
copy to the Project Engineer and the State Government, requiring Authority to inspect
(or cause the Project Engineer to inspect) the completed works covered by the relevant
Payment Milestone. The purpose of such inspection shall be to determine whether the
works corresponding to the relevant Payment Milestone have been completed in
accordance with the requirements of Article 14.6.

(b) If Authority is satisfied that the works for the relevant Payment Milestone have been
completed in accordance with the requirements of Article 14.6, then, subject to Article
14.12.1(e) below, Authority shall issue a Milestone Completion Certificate to the
Concessionaire for such completed Payment Milestone, with a copy to the State
Government, within 7(seven) Business Days from the date of inspection of the works
covered by such Payment Milestone.

(c) If Authority is of the view that the works for the relevant Payment Milestone do not
satisfy the requirements of Article 14.6, then Authority shall have the right to provide
any comments, suggestions and/or instruct the Concessionaire to carry out necessary
modifications, to ensure that the works comply with the requirements of Article 14.6.
Upon receipt of such comments, suggestions or instructions from Authority, the
Concessionaire shall make necessary maodifications to the works to remedy any defects
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(d)

(e)

or deficiencies and re-issue a notice to Authority. The Concessionaire shall bear all
costs of remedying the defects and deficiencies in the works and shall not be entitled to
any extension of time for remedying such defects or deficiencies. This process shall be
repeated until Authority is satisfied that the works for the relevant Payment Milestone
have been completed in accordance with the requirements of Article 14.6 and issues a
Milestone Completion Certificate in accordance with this Article 14.12.1.

If Authority fails to:

()  inspect the completed portion of the works covered by the relevant Payment
Milestone, within 7 (seven) Business Days from the date of receipt of a notice
from the Concessionaire under Clause 14.12.1(a) above;

(i)  provide any comments or suggestions or notify the Concessionaire of any defects
or deficiencies in the completed portion of the works covered by the relevant
Payment Milestone, within 7 (seven) Business Days from the date of inspection
of such completed portion of the works; or

(iii) issue the Milestone Completion Certificate, within 7 (seven) Business Days from
the date of inspection of the completed portion of the works covered by the
relevant Payment Milestone,

then, such delay shall be treated as a Delay Event, which will entitle the
Concessionaire to a day for day extension in the Scheduled Payment Milestone
Completion Date or the Scheduled Construction Completion Date, as the case
may be, beyond the 7 (seven) Business Days period.

Authority may exercise its rights to review and certify the completion of works for any
Payment Milestone either itself or through the Project Engineer. If Authority instructs
the Project Engineer to undertake a review of the works, then the Concessionaire shall
cooperate with the Project Engineer to facilitate such review and rectify any defects or
deficiencies identified by the Project Engineer in the works. Provided that, in all
instances, Authority shall finally approve the works and issue the Milestone
Completion Certificates.

14.12.2.Testing and Commissioning of the Project Facilities

(a)

(b)

Upon completion of construction of each Project Facilities, in accordance with the
requirements set out in this Agreement, the Concessionaire shall issue a notice to
Authority, with a copy to the State Government, requiring it to be present at the Site(s)
on the date specified in such notice to undertake a final inspection of the completed
Project Facilities and conduct any tests required to ensure that the Project Facilities
complies with the Technical Specifications, the Designs and Drawings, Applicable
Laws and Applicable Permits.

Within 5 (five) days from the date of receipt of a notice under Article 14.12.2(a) above,
Authority may request the Concessionaire to vary the date of the final inspection and
tests and the Concessionaire shall accommodate such request, provided that, such date
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(©)

(d)

(e)

(f)

shall be no later than 7 (seven) days from the date specified in the notice received from
the Concessionaire under Article 14.12.2(a) above.

The Concessionaire shall, on the date specified in the notice issued under Article
14.12.2(a) or on such other date as may be agreed with Authority, carry out the tests in
accordance with the instructions and under the supervision of Authority and in
accordance with Schedule 14, to demonstrate that the Project Facilities complies with
the requirements of Clause 14.6.

If Authority is not satisfied with the results of the tests or inspection, then the
Concessionaire shall remedy any defects or deficiencies in the Project Facilities,
identified by Authority or revealed through the tests and the Project Facilities shall be
tested again upon rectification of such defects or deficiencies. This process shall be
repeated until such time that Authority is satisfied that the Project Facilities has been
completed in accordance with Clause 14.6 and is safe and fit for purpose. The
Concessionaire shall bear all costs of remedying the defects and deficiencies and
retesting the Project Facilities and shall not be entitled to any extension of time for
remedying such defects or deficiencies or for retesting the Project Facilities.

If Authority is satisfied with the results of the tests and inspection of the Project
Facilities, Authority shall issue the Milestone Completion Certificate in respect of the
last Payment Milestone to the Concessionaire, with a copy to the State Government,
within 7 (seven) days from the date of inspection and testing of the completed Project
Facilities. The issue of the Milestone Completion Certificate for the last Payment
Milestone shall certify that the Project Facilities has been completed in accordance with
this Agreement, the Technical Specifications, the Designs and Drawings, Applicable
Laws and Applicable Permits and the Project Facilities is safe and fit for purpose.

If Authority fails to:

() inspect or witness the testing of the Project Facilities within 14 (fourteen)
Business Days from the date of receipt of notice from the Concessionaire issued
under Article 14.12.2(a) or such other date as may be agreed with the
Concessionaire;

(i)  notify the Concessionaire of any defects or deficiencies in the Project Facilities
within 7 (seven) Business Days from the date of inspection and testing of the
Project Facilities; or

(i) issue the Milestone Completion Certificate for the last Payment Milestone within
7 (seven) Business Days from the date of inspection and testing of the Project
Facilities,

Then, such delay shall be treated as a Delay Event, which will entitle the
Concessionaire to a day-for-day extension in the Scheduled Payment Milestone
Completion Date and the Scheduled Construction Completion Date.

14.12.3.1ssue of Completion Certificate for Reclamation of Land through Bio-Remediation of Legacy
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Waste at the Site(s)

(a)

(b)

(©)

(d)

(e)

The Concessionaire may, upon completion of obligations and responsibilities of works
relating to Reclamation of Land through Bio-Remediation of Legacy Waste at the
Site(s) assigned by the Authority, in accordance with this Agreement, by notice inform
the Authority with a copy to the State Government of such completion of works.

Within [30 (thirty)] Business Days from the date of issuance of the notice as provided
in Article 14.12.3(a), the Authority shall issue the Completion Certificate in the format
prescribed in Schedule 15 for the Reclamation of land through Bio-Remediation of
Legacy Waste to the Concessionaire, subject to the following conditions having been
fulfilled by the Concessionaire:

()  the Concessionaire having cleared the Site(s) and removed all Legacy Waste,
equipment, temporary works, work sheds, labour camps and all other temporary
installations on the Site(s);

(i)  the quality of the reclaimed land has not deteriorated compared to the quality of
dumpsite as it was prior to the commencement of Bio-Remediation of Legacy
Waste at the Site(s); and

(ii)) the Bio-Remediation of Legacy Waste at the Site(s) has been carried out
satisfactorily as per the reports of the Project Engineer and/or Authority.

If Authority fails to issue the Completion Certificate for Reclamation of Land through
Bio-Remediation of Legacy Waste at the Site(s)to the Concessionaire within [30
(thirty)] Business Days from the date of satisfaction of the conditions set out in Clause
1.12(c)(ii) above and fails to notify the Concessionaire of any reasons for the failure to
issue such Completion Certificate, then, the Completion Certificate for Reclamation of
Land through Bio-Remediation of Legacy Waste at the Site(s)shall be deemed to have
been issued to the Concessionaire upon the expiry of the [30 (thirty)] Business Days
period.

The date of the issuance or deemed issuance of the Completion Certificate shall be the
completion date for the Bio-Remediation of Legacy Waste at the Site(s).

Upon receipt of the Completion Certificate as set forth in Article 14.12.3, the member
of the Consortium shall be allowed to exit the Consortium in accordance with the
Article 5.7.3 of this Agreement.

14.12.4.1ssue of Construction Completion Certificate of Project Facilities

(a)

Within [7 (seven)] Business Days from the date of issuance of the Milestone
Completion Certificate for the last Payment Milestone, Authority shall issue the
Construction Completion Certificate for the Project Facilities to the Concessionaire
with a copy to the State Government, subject to the following conditions having been
fulfilled by the Concessionaire:

()  the submission of 4 (four) hard copies and 1 (one) softcopy on a compact disc of
complete sets of the ‘as-built’ drawings of the Project Facilities;
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(i) the Concessionaire having obtained all Applicable Permits necessary for
commencement of the O&M services (including specifically, the consent to
operate from the [State Pollution Control Board] for the operation of the Project
Facilities);

(iii) the Concessionaire having obtained adequate insurance for the O&M Period in
accordance with Clause 11.2;

(iv) the Concessionaire having engaged sufficient number of adequately skilled O&M
personnel to perform the services during the O&M Period; and

(v) the O&M Manual having been approved by Authority; and

(vi) the Concessionaire having cleared the Site(s) and removed all debris, hazardous
materials, surplus construction materials, equipment, temporary works, work
sheds, labour camps and all other temporary installations on the Site(s).

(b) If Authority fails to issue the Construction Completion Certificate for the Project
Facilities to the Concessionaire within [7 (seven)] Business Days from the date of
satisfaction of the conditions set out in Clause 14.12.4(a) above and fails to notify the
Concessionaire of any reasons for the failure to issue the Construction Completion
Certificate for the Project Facilities, then, the Construction Completion Certificate for
the Project Facilities shall be deemed to have been issued to the Concessionaire upon
the expiry of the [7 (seven)] Business Days period.

(c)  The date of the issuance or deemed issuance of the Construction Completion Certificate
shall be the Construction Completion Date for the Project Facilities.

14.13 Trial Operations

14.13.1.Subject to Clause 14.13.3 below, within [1 (one)] day of the issuance or deemed issuance of
the Construction Completion Certificate for the Project Facilities to the Concessionaire, the
Concessionaire shall commence the Trial Operations of the Project Facilities in accordance
with the trial operation procedures to determine whether the Project Facilities meets the KPIs
on a continuous basis and is fit and ready to be placed into commercial operations in
accordance with this Agreement.

14.13.2.Concessionaire shall ensure that adequate quantity of Solid Waste is delivered to the Project
Facilities’” during the Trial Operations to enable the Concessionaire to demonstrate that the
Project Facilities meets the Technical Specifications and the KPIs.

" The same may be ensured if the Solid Waste from Secondary Collection Points may be collected by the Concessionaire
during Trial Operation Period in accordance with Sub-Clauses 5.1.8 (w) and (x), or the Authority and Concessionaire may
arrive at a mutual agreement that during Trial Operation Period, the primary waste collection and transportation may be
carried out by the Authority but processed and disposed by the Concessionaire, or the Authority and Concessionaire may
develop another mechanism for delivery of adequate quantity of Solid Waste to the Project Facilities during Trial Operation
Period.
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14.13.3.If the Concessionaire fails to commence or continue the Trial Operations, due to the
inadequate quantity or inferior quality of the Solid Waste, then the Concessionaire shall
promptly notify Authority. If in the opinion of Authority, the quantity or quality of Solid
Waste is not adequate to undertake Trial Operations, then Authority shall extend the time
period for the Trial Operations. In such case, the date scheduled for commencement of
operations (the “Scheduled COD”) will also be extended on a day-for-day basis, provided
that the Scheduled COD shall not be extended beyond the date which is [6 (six)] months from
the Construction Completion Date.

14.13.4.During the Trial Operations, Authority shall or shall cause the Project Engineer to monitor the
performance of the Project Facilities on a regular basis to ensure that the Project Facilities
meets the Technical Specifications.

14.13.5.1f Authority, or, as the case may be, the Project Engineer is of the view that: (i) the Trial
Operations are not being conducted in accordance with the Trial Operations Procedure; or (ii)
there are any defects or deficiencies in the Project Facilities, Authority shall instruct the
Concessionaire to follow the trial operation procedures and/or rectify the defects and
deficiencies to ensure compliance with the KPlIs.

It is clarified that no Availability Liquidated Damages are payable by the Concessionaire
during the Trial Operations period for a failure to achieve the KPIs. However, for the Trial
Operations to be successfully concluded, the Concessionaire must demonstrate that the
Project Facilities consistently and continuously meets the KPIs during the last [20 (twenty)]
days of the [3 (three)] months Trial Operations period, as may be extended in accordance with
Clause 14.14(c) above. If the Project Facilities fails to achieve the KPIs on a continuous basis
during the last [20 (twenty)] days of the[3 (three)] months Trial Operations period (as
extended in accordance with Clause 14.14(c), then the Trial Operations period shall be
extended by another 20 days. Subject to Clause 14.14(e)(i), the Trial Operations shall
continue until the Concessionaire can demonstrate that the Project Facilities consistently
achieves the KPIs for 20 (twenty) consecutive days.

14.13.6.If the Concessionaire has been able to consistently achieve the KPIs for [20 (twenty)]
consecutive days (as supported by daily reports), the Concessionaire shall issue a notice to
Authority requiring Authority to undertake a final inspection of the Project Facilities.
Authority shall have the right to undertake such final inspection within [5 (five)] Business
Days of a notice being issued by the Concessionaire.

14.13.7.1f, upon final inspection, Authority is satisfied that the Project Facilities meets the KPIs and
the Technical Specifications, and are capable of safe and reliable operations, then, Authority
shall issue the Trial Operations Completion Certificate for the Project Facilities to the
Concessionaire within [7 (seven)] days of Authority undertaking a final inspection of the
Project Facilities pursuant to Article 14.13.5 above.

14.13.8.1f, upon final inspection, Authority believes that the Project Facilities does not comply with
the KPIs and/or Technical Specifications, then Authority may reject the Project Facilities and
terminate this Agreement. Upon termination of this Agreement, in accordance with this
Article 14.13.8, the consequences set out in Article 23.4.1 and Article 23.4.7 shall follow.
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14.13.9.If Authority: (i) does not undertake a final inspection of the Project Facilities within [5 (five)]
Business Days of receipt of a notice from the Concessionaire under Clause 14.14(e); or (ii)
fails to notify the Concessionaire of any defects in the Project Facilities within [7 (seven)]
days of undertaking a final inspection; or (iii) fails to issue a Trial Operations Completion
Certificate within [7 (seven)] Business Days from the date of the final inspection, then the
Trial Operations shall be deemed to have been successfully completed for Project Facilities
and the Trial Operations Completion Certificate will be deemed to have been issued to the
Concessionaire upon the expiry of the [5 (five)] Business Days period (in case of (i)) and
upon the expiry of the [7 (seven)] Business Days period (in case of (ii) and (iii)).

14.13.10. If the Trial Operations are not successfully completed and/or the Concessionaire fails to
issue a notice to Authority under Article 14.13.5 above on or prior to the Scheduled COD,
as may be extended in accordance with Article 14.13.3, for any Project Facilities, then such
failure shall be treated as a Concessionaire Event of Default and the consequences set out at
Article 16 shall follow.

14.13.11. Notwithstanding anything contained in Article 14.13.8, if the Concessionaire fails to
successfully complete the Trial Operations for the Project Facilities on or prior to the
Scheduled COD, as may be extended in accordance with Clause 14.13.3, then such failure
will be treated as an Authority Event of Default, and the consequences set out at Article 23
shall follow.

14.13.12. The Concessionaire will not be entitled to any O&M Payments or any other payment for
conducting the Trial Operations, which shall be carried out solely at the cost and risk of the
Concessionaire.

14.14 Commercial Operations Date

14.14.1.Within [7 (seven)] Business Days from the date of issuance or deemed issuance of the Trial
Operations Completion Certificates for the Project Facilities, Authority shall issue the COD
Certificate with a copy to the State Government, subject to the following conditions having
been fulfilled by the Concessionaire:

(a) the Concessionaire having received the Construction Completion Certificate;

(b) the Concessionaire having submitted to Awuthority the Scheduled Maintenance
Programme for the first-year Post-COD; and

(c) the O&M Manual having been approved by Authority;

(d) the Concessionaire having submitted the Project Facilities O&M Security to Authority.

14.14.2.1f Authority fails to issue the COD Certificate to the Concessionaire within 7 (seven) Business
Days from the date of satisfaction of the conditions set out in Article 14.14.1 above and fails
to notify the Concessionaire of any reasons for the failure to issue the COD Certificate, then,
the COD Certificate shall be deemed to have been issued to the Concessionaire upon the
expiry of the 7 (seven) Business Days period.

14.14.3.The date on which the COD Certificate is issued or deemed to have been issued to the
Concessionaire shall be the Commercial Operations Date of the Project Facilities.
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14.15 Safety certification prior to Project COD

The Concessionaire shall, not later than [15 (fifteen)] days prior to the likely Project COD,
notify the Authority and the Project Engineer of the compliance or Safety Requirements and
invite them to observe any or all the Tests that may be specified by the Project Engineer in
accordance with Applicable Laws, Applicable Permits and Good Industry Practice to
determine that the Project infrastructure is safe for entering into commercial service, and the
costs of such Tests shall be shared equally between the Concessionaire and the Authority;
provided that in case of failure in any Test requiring repetition thereof, the cost of such
second or subsequent Test shall be borne entirely by the Concessionaire.
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15.1

15.2

15.2.1.

15.2.2.

15.2.3.

15.2.4.

15.2.5.

15.2.6.

ARTICLE 15

OPERATIONS AND MAINTENANCE PERIOD
Commencement and Duration

The period for the operation and maintenance of the Project Facilities, other than the Project
Facilities used for Bio-Remediation of Legacy Waste, shall commence on and from COD and
shall continue until the Termination Date (the “O&M Period”).

O&M Manual

The Concessionaire shall prepare a detailed O&M Manual for the Project Facilities based on
the Proposed Technology and in accordance with the Technical Specifications, the ESHS
Documents, Applicable Laws and Applicable Permits. The O&M Manual shall specify the
operation procedures (separately for each component of the Project Facilities) and
maintenance procedures. In case of any errors or deficiencies in the Technical Specifications,
the O&M Manual shall take in account, address or rectify such errors or deficiencies. The
Language of the O&M Manual shall be English.

At least 30 (thirty) days prior to the Scheduled Construction Completion Date, the
Concessionaire shall submit 4 (four) hard copies and 1 (one) soft copy on a compact disc of
the draft O&M Manual to Authority for its review and approval.

Authority shall review and provide comments, if any, on the draft O&M Manual to the
Concessionaire or notify the Concessionaire of its approval of the draft O&M Manual within
20 (twenty) days from the date of receipt of the draft O&M Manual from the Concessionaire.
Authority may require the Concessionaire to amend or modify the draft O&M Manual if
Authority identifies any deficiencies, inaccuracies or shortcomings in the draft O&M Manual.
If the Concessionaire receives any comments, suggestions or instructions to modify the draft
O&M Manual from Authority, then the Concessionaire shall modify the draft O&M Manual
to correct any shortcomings, inaccuracies or deficiencies identified by Authority and/or
address, in writing, Authority's comments on the draft O&M Manual and submit the revised
O&M Manual to Authority within 10 days of having received Authority’s response, for its
approval. The process set out in this Article 15.2.3 shall continue until the O&M Manual is
approved by Authority in accordance with this Article 15.2.3.

The Concessionaire shall revise the O&M Manual as and when the Concessionaire thinks it
necessary to do so and in such case the provisions of Article 15.2.3 will apply as is to the
approval of the revised manual.

The Concessionaire shall undertake the O&M of the Project Facilities strictly in accordance
with the approved O&M Manual. The Concessionaire shall not deviate from or make any
amendment to the approved O&M Manual without the prior written approval of Authority.
The Concessionaire shall not commence operation of the Project Facilities prior to approval
of the O&M Manual in accordance with Article 15.2.

Notwithstanding any approval of the O&M Manual by Authority, the Concessionaire shall
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15.2.7.

15.3

15.3.1.

15.3.2.

15.3.3.

15.34.

15.3.5.

15.4

15.4.1.

bear all risk, responsibility and liability for the suitability, accuracy, adequacy and practicality
of the O&M Manual. The Concessionaire shall not be entitled to any extension of time and/or
costs incurred in the preparation of or updating the O&M Manual and complying with the
requirements of Article15.2.

The Concessionaire shall submit a consolidated O&M Manual for the Project Facilities.
Sub-Contracting

The Concessionaire may enter into Sub-Contracts to perform any part of its Scope of Work
during the O&M Period, with the prior intimation to the Authority.

The Concessionaire shall provide a copy of each proposed Sub-Contract, along with details of
the relevant Sub-Contractor, to Authority for its approval, which should set out the precise
Scope of Work to be Sub-Contracted to such Sub-Contractor and should be consistent with
the terms of this Agreement.

Within 7 (seven) days of the execution of an amendment to any approved Sub-Contract, the
Concessionaire shall submit acopy of such amendment to Authority for its records.

If the Concessionaire proposes to novate an approved Sub-Contract and/or replace an
approved Sub-Contractor, then such novation or replacement shall be with prior intimation to
the Authority.

Notwithstanding the approval of any Sub-Contractor by Authority, the Concessionaire shall
be and remain liable under this Agreement for all work and services subcontracted under this
Agreement and for all acts, omissions or defaults of any Sub-Contractor. No default under any
Sub-Contract shall excuse the Concessionaire from its obligations or liabilities under this
Agreement. All references in this Agreement to any act, default, omission, breach or
negligence of the Concessionaire shall be construed to include any such act, default, omission,
breach or negligence of the Sub-Contractors.

Concessionaire's rights and obligations
The Concessionaire shall operate and maintain the Project Facilities in a manner that:

(@) is in compliance with the Technical Specifications, Applicable Laws, Applicable
Permits and Good Industry Practice;

(b) results in the Project Facilities achieving the KPlIs;

(c) ensures that each of the Project Facilities is capable of operating up to its design
capacity on a daily basis;

(d) is safe and reliable, subject to normal wear and tear of the Project Facilities;

(e) is in compliance with the technology license agreement(s) executed by the
Concessionaire for the technology, processes, know-how and systems used or
incorporated into the Project Facilities;

(f)  maintains the safety and security of personnel, material and property at the Site(s), in
accordance with the approved ESHS Documents, Applicable Laws and Applicable
Permits;

(g) ensures that all waste materials and hazardous substances are stored and/or disposed in
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15.4.2.

15.4.3.

15.4.4.

15.45.

15.4.6.

15.4.7.

15.4.8.

15.5

15.5.1.

accordance with the ESHS Documents, Applicable Laws and Applicable Permits; and
(h)  rectify, cure, remedy all defects, deficiencies, defaults, damage, etc., all of the Project
Facilities at its own cost and risk.

The Concessionaire shall provide adequate power backup at the Site(s) (including through
installation of DG Sets) to ensure continuous supply of power (even during any
interruption(s) in the supply of power from the grid) for the uninterrupted operations of the
Project Facilities during the O&M Period.

The Concessionaire shall provide all necessary assistance to the Project Engineer, the State
Government, and Authority in undertaking inspection and monitoring of the operation and
maintenance of the Project Facilities.

The Concessionaire shall reasonably consider and act upon the comments/suggestions made
by the Project Engineer and Authority during any meetings of the Concessionaire with its
Sub-Contractors.

The Concessionaire shall provide Authority and the Project Engineer with reasonable access
to the Site(s) during office hours to monitor and inspect the Project Facilities.

The Concessionaire shall arrange for all equipment, machinery, tools and other resources
required to undertake the O&M of the Project Facilities and shall take all reasonable measures
to ensure that the transportation of any of the Concessionaire's or the Sub-Contractors'
personnel or equipment, to or from the Site(s), does not interfere with local traffic in the
vicinity of the Site(s).

The Concessionaire shall develop and implement a safety and surveillance progranme for the
Project Facilities and for handling and disposal of the residual inert matter and adopt
appropriate measures and safeguards for security of the environment, life, and property at the
Site(s).

The Concessionaire shall ensure that none of its employees, consultants, service providers,
suppliers, or Sub-Contractors, including any O&M contractor appointed by the
Concessionaire, shall engage in any corrupt, fraudulent, collusive, coercive or obstructive
practice.

Rights and obligations of the Authority and the State Government
During the O&M Period, Authority shall:

(a) comply with all its obligations under Applicable Laws (including, specifically the [ Act
applicable in the State] Act) and Authority Applicable Permits;

(b) monitor and review the operations and performance of the Project Facilities. This
includes the right to access the Project Facilities, and review the records and reports that
the Concessionaire is required to maintain, during normal working hours;

(c) review the Scheduled Maintenance Programme and all other plans and documents
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15.5.2.

15.6

15.6.1.

15.6.2.

15.6.3.

15.6.4.

15.7

15.7.1.

submitted by the Concessionaire in an expeditious manner, in accordance with this
Agreement;

(d) ensure that the Escrow Account is funded with the Minimum Escrow Balance; and

(e) ensure that the Concessionaire continues to enjoy peaceful access to the Site(s) and
shall not assign, transfer, or otherwise dispose of its rights, title, and interest in the
Site(s) or create any Encumbrance over any part of the Site(s), which may adversely
impact the exercise of the Concessionaire’s rights and duties under this Agreement.

During the O&M Period, the State Government shall:

(@) comply with all its obligations under the Applicable Laws;

(b)  make the O&M Payments in accordance with Article 17; and

(c) ensure that the Escrow Account is funded with the Minimum Escrow Balance.
Utilities

The Concessionaire shall apply for and obtain the power connection (at the battery limit of the
relevant Site(s)) for the operation of the Project Facilities, in its name, at least 30 (thirty) days
prior to the Scheduled Construction Completion Date. The Concessionaire shall provide all
necessary assistance to Authority in procuring the power connection, including by providing
all documents and information necessary to complete the application process.

The Concessionaire shall install and maintain at its cost, all utilities (other than power)
necessary for the O&M of the Project Facilities, including water, telephone connections,
internet connections, etc. at the Site(s). Specifically, to procure water for the O&M of the
Project Fecilities, the Concessionaire may dig bore wells at the Site(s) after obtaining all
Applicable Permits (including any no-objection certificates from the Central Ground Water
Authority or the relevant state authority).

The Concessionaire shall not be entitled to any additional costs to comply with its obligations
in Article 15.6.

Authority shall provide any reasonable assistance required by the Concessionaire to obtain the
utilities for the O&M of the Project Facilities.

Monitoring and Reporting
Online Monitoring and Meters

(a) At the Project Fecilities Sites, the Concessionaire shall install and maintain an online
monitoring system, in accordance with the Technical Specifications and Applicable
Laws (including specifically, the EPA) to monitor the volume, specifications and
characteristics of the incoming Solid Waste and ensure that the Project Facilities are
capable of operating up to its design capacity on a daily basis. The online monitoring
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15.7.2.

(b)

(©)

(d)

(e)

(f)

(9)

(h)

devices should be capable of measuring and analyzing the quantum and characteristics
of the Solid Waste at the Processing facility and decentralized units and of the quantum
and quality of disposables discharged from the Sites.

Online monitoring system shall maintain a record for equipment’s historical running
information, status, faults, and any other parameters required to judge its conditions.
Such monitoring shall be conducted in accordance with Applicable Laws and Good
Industry Practices.

The Concessionaire shall record and transmit all data collected from the online
monitoring systems and the meter reading of the grade, volume and characteristics of
the incoming Solid Waste and the processed disposables. The Concessionaire shall
furnish a summary report for the Project Facilities to Authority (with a copy to the
Project Engineer) on a daily basis, which shall indicate: (A) the quantum of the Solid
Waste received at the relevant Project Facility(ies) and the quantum of the processed
disposables including compost from the relevant Project Facility(ies) of the relevant
day; and (B) the periods during which the quantum of Solid Waste received at the
relevant Project Facility(ies)exceeded its design capacity.

The Concessionaire shall also be required to upload the periodic reports from the online
monitoring on the Central Pollution Control Board’s website.

The Concessionaire shall maintain the online monitoring systems and meters at its own
cost and expense for the entire O&M Period.

At Project Facility (ies), the Concessionaire shall also install meters and gauges at the
DG Sets to measure the total number of energy units (in kWh) consumed from the DG
Sets in each month of the O&M Period.

[If the Concessionaire sets up a Waste to Energy Plant(s), then the Concessionaire shall
install meters at the Waste to Energy Plant(s) to measure the total number of energy
units (in kWh) generated from the Waste to Energy Plant(s) in each month of the O&M
Period.]

The meters shall be calibrated once every year during the O&M Period in accordance
with Good Industry Practices and the meters shall be jointly tested by Authority and the
Concessionaire to ensure the accuracy of the meters installed by the Concessionaire.

Records and Reporting Requirements

(a)

The Concessionaire shall maintain:

()  records of the quantum and characteristics of the Solid Waste received at, and the
processed disposables discharged from the Project Facilities; and

(i)  books of accounts recording all payments received from Authority and/or the
State Government and other revenues derived/collected by it from the Project
Facilities or resulting from its use, separately for each of the Project Facility and
Site.
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(b)

(©)

(d)

The Concessionaire shall provide to Authority, 2 (two) copies of its audited financial
statements along with a report from its statutory auditors, within 90 (ninety) days of the
close of each Financial Year.

For Project Facilities, the Concessionaire shall deliver to Authority, with a copy to the
Project Engineer, the following during the O&M Period within the specified timelines:

(i)

(i)

(iii)

(v)

(v)

(vi)

(vii)

reports relating to any activity, problem, incident or circumstance that threatens
or may threaten public health, safety, the environment or the safety and security
of the Project Facilities, and any action taken to mitigate the effect of such
incident or problem, as soon as reasonably practicable but no later than 12
(twelve) hours after the occurrence of such event or circumstance;

reports on any critical breakdowns or failures in the Project Facilities, within 12
(twelve) hours of such occurrence;

reports on accidents or other incidents in relation to the O&M personnel or any
third party, along with statements on actions taken to minimise recurrence, within
2 (two) days of such occurrence;

daily reports with the data collected from the monitoring and metering system,
the online monitoring system and the tests conducted by the Concessionaire in
accordance with Clause 15.9 on the characteristics and volume of Solid Waste
treated at the Project Facilities, processed disposables discharged from the Project
Facilities, at the end of each day (i.e., on or before [1500 hours] every day);

monthly progress reports relating to the performance of O&M services (including
on compliance with the KPIs, details of disposal or sale, as the case may be, of
the processed disposables, and details of any Emergency during the relevant
month), on or before the 7" (seventh) day of the following month. The monthly
progress report must be certified by the Project Engineer before it is submitted to
Authority;

copies of any reports, notices or responses submitted for compliance/non-
compliance with Applicable Laws or Applicable Permits, within 2 (two) days of
making such submissions to the relevant Government Authority; and

reports on any material litigation, including any winding-up proceedings or notice
to commence winding-up proceedings or material disputes to which the
Concessionaire is a party, appointment of a receiver or administrator in relation to
the business or assets of the Concessionaire and any adverse orders or judgments
passed by any Government Authorities that affects or is likely to affect the
performance of the O&M services, as soon as reasonably possible after the
occurrence of any such event.

It is clarified that the reports set out in this Clause 15.7 will be separately prepared and
furnished for each of the Project Facilities.
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15.8

15.8.1.

15.8.2.

15.8.3.

15.9

15.9.1.

15.9.2.

(e) [Itis expressly agreed between the Parties that the [Name of the Financial Institution]
shall be permitted to inspect the Site(s) and/or all accounts, records, and other
documents relating to contract performance of the Concessionaire, as well as its Sub-
Contractors, agents, personnel, consultants, service providers or suppliers, including
O&M contractors for the Project and have them audited by auditors appointed by the
[Name of the Financial Institution].*®

Design Capacity Utilization

During each day of the O&M Period, the Concessionaire shall ensure that Project Facilities
can accept and process Solid Waste up to its design capacity.

The Concessionaire shall notify Authority (with a copy to the Project Engineer) as soon as it
becomes aware that the quantum of Solid Waste received at the relevant Project Fecility is
more than its design capacity.

In such circumstances, if the Concessionaire is unable to accept and process the excess Solid
Waste (i.e., over and above the design capacity) at the relevant Project Facility, then such
failure shall be treated as a Forced Unavailability for which the Concessionaire shall not be
liable, subject to the Concessionaire having notified Authority in accordance with Article
15.8.2 above. Authority reserves the right to require the Project Engineer to verify the
capacity utilization at any Project Facility, at any time during the O&M Period.

Maintenance and Repair of the Project Facilities

During the O&M Period, the Concessionaire shall, at its own cost, undertake the maintenance
of the Project Facilities and repair any damage to the Project Facilities either by itself, or
through an approved Sub-Contractor, such that the Project Facilities shall be:

(a8 in good working condition (subject only to wear and tear and Force Majeure) and
achieve their full useful economic life in accordance with the Designs and Drawings;

(b) maintained in compliance with the Technical Specifications, O&M Manual, Scheduled
Maintenance Programme, Applicable Laws, Applicable Permits, Good Industry
Practice and the recommendations of the technology providers;

(c) capable of meeting the KPIs.

For the first year of the O&M Period, the Concessionaire shall submit its scheduled
maintenance programme for the Project Facilities, specifying the Scheduled Maintenance
periods for the Project Facilities and the impact of such Scheduled Maintenance periods on
the Availability of each of the Project Facility (the “Scheduled Maintenance Programme”)
to the Authority at least 1 (one) month before the Scheduled COD and for every subsequent
year of the O&M Period, the Concessionaire shall submit the Scheduled Maintenance
Programme, at least 1 (one) month prior to the beginning of the relevant year. The Scheduled
Maintenance Programme for the first year will cover the period from the COD until the end of

BInsert if the Project is partly funded by a Financial Institution such as the World Bank, IDA, etc.
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15.9.3.

the calendar year in which the COD occurs. It is clarified that the Concessionaire shall submit
a consolidated Scheduled Maintenance Programme for the Project Facilities.

Within 15 (fifteen) days of receipt of the Scheduled Maintenance Programme, Authority shall
notify the Concessionaire of its approval of such schedule.

If Authority does not accept any one or more of the requested Scheduled Maintenance periods
or its impact on the Availability of a Project Facilities, Authority shall advise the
Concessionaire within 15 (fifteen) days of the receipt of the Scheduled Maintenance
Programme on when any Scheduled Maintenance can be rescheduled or how its impact on the
Availability of a Project Facilities may be minimised. The rescheduled time shall be as close
as reasonably practicable to the requested time and shall be of equal duration as the requested
period. If Authority fails to object to any Scheduled Maintenance within the specified time
period or fails to advise the Concessionaire of a substitute time, the Concessionaire may
schedule the Scheduled Maintenance for such duration and atsuch time as initially requested.

(@) Notwithstanding the finalization of the Scheduled Maintenance Programme pursuant to
this Article 15.9, Authority may require the Concessionaire to reschedule a Scheduled
Maintenance in the Scheduled Maintenance Programme, provided that:

()  Authority has given the Concessionaire at least 30 (thirty) days’ prior written
notice of such re-scheduling;

(i) Authority shall not require such Scheduled Maintenance to be rescheduled for a
period of shorter or longer duration;

(iii)  Authority shall not require that a single Scheduled Maintenance period be split
into two or more periods; and

(iv)  Authority shall not require that a Scheduled Maintenance be brought forward any
earlier than 15 (fifteen) days from the date of such notice without the consent of
the Concessionaire.

(b)  Notwithstanding the finalization of the Scheduled Maintenance Programme pursuant to
this Clause 15.9, the Concessionaire may request a rescheduling of any Scheduled
Maintenance upon 60 (sixty) days’ prior written notice to Authority. Authority shall
respond to such request within 10 (ten) days and shall not unreasonably withhold its
permission for such re-scheduling.

(c) Within 5 (five) days of any re-scheduling of a Scheduled Maintenance, as may be
approved by the Authority, the Concessionaire shall provide to Authority, the amended
Scheduled Maintenance Programme, which shall then be the “Scheduled Maintenance
Programme”.

(d) During the O&M Period, the Concessionaire shall, at its own cost, replace any
component or part of the Project Facilities that is damaged or worn out or in the
Concessionaire’s judgment becomes no longer practicable to repair as a result of
normal wear and tear.
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(e) If at any time during the O&M Period, a Project Facilities is damaged by a Minor
Casualty, the Concessionaire shall, with reasonable diligence, proceed to process the
claim with insurance providers and at its own cost, repair, replace, and restore the
damaged portion of the Project Facilities to the same condition that it was in before the
occurrence of such Minor Casualty. To the extent available, insurance proceeds shall be
applied to such repair, replacement or restoration.

If at any time during the O&M Period, a Project Facilities is damaged by a Total
Casualty, then this Agreement shall be terminable at the option of the Concessionaire. If
the Concessionaire elects to terminate the Agreement, then the consequences set out in
Article 23 will follow. If, however, the Concessionaire elects not to terminate the
Agreement, then the Concessionaire shall repair, replace and restore the damaged
Project Facilities to the same condition that it was in before the occurrence of such
Total Casualty. To the extent available, insurance proceeds shall be applied to such
repair, replacement or restoration.

15.10 Remedial Measures

If after the COD, the Concessionaire ceases to operate Project Facilities for a period of 48
(forty eight) consecutive hours other than due to a Forced Unavailability, Scheduled
Maintenance, or a suspension pursuant to Article21, which is not attributable to the
Concessionaire, or a Force Majeure Event, without the prior written consent of Authority,
then Authority shall be entitled to step-in and undertake O&M of such Project Facilities until
the Concessionaire demonstrates to the satisfaction of Authority that it can and will resume
normal operation and maintenance of the Project Facilities. The exercise of Authority’s rights
under this Article 15.10 shall be at the cost, risk and expense of the Concessionaire. The
Concessionaire shall not be entitled to receive any O&M Charges for the duration that
Authority steps-in to operate and maintain the Project Facilities.

15.11 O&M Personnel

15.11.1.The Concessionaire shall engage (either directly or through an approved Sub-Contractor)
adequate number of suitably skilled and qualified personnel to undertake the O&M of the
Project Facilities in accordance with the requirements set out in this Article 15.

15.11.2.The Concessionaire shall be solely responsible for discharging all obligations in connection
with the employment of the O&M personnel, including the payment of wages, salaries, Taxes,
and retrenchment compensation and providing all amenities and benefits required under
applicable laws.

15.11.3.Subject to compliance with the Applicable Laws, the Concessionaire shall have full freedom
to determine its internal human resources (HR) policies, including, the wages, benefits and
salary structure of its employees, the conditions of service, the shifts of work, its hire and fire
policy (whether for misconduct or other cause), and payment of severance or retrenchment
compensation.

15.11.4. Authority is not and shall not be treated as the “principal employer” of or be deemed to have
any contractual or other relationship with the O&M personnel. The Concessionaire shall hold
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harmless and indemnify Authority against all losses, claims, costs and damages that Authority
may suffer due to the Concessionaire’s or any of its Sub-Contractor’s failure to comply with
Applicable Laws.
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16.1

16.1.1

16.1.2

16.1.3

ARTICLE 16
MONITORINGAND INSPECTION

During Pre-COD Period
Monthly Progress Reports

During the Pre-COD Period, the Concessionaire shall, not later than 7 (seven) days after
the close of each month, furnish to the Project Engineer, a monthly report bringing out in
detail the progress made by the Concessionaire and also organise monthly review
meetings with respect to its Scope of Work, including inter-alia the Processing facility
(including the power plant, if any), Project Facilities and any such information as may be
considered essential by the Project Engineer.

Inspection

During the Pre-COD Period, the Project Engineer shall inspect or cause to be inspected
the Project Facilities at least [once a month] or at such shorter intervals as may be
considered essential by the Project Engineer and make report of such inspection (the
“Pre-COD Inspection Report”) stating in reasonable detail the delay or deficiencies,
if any, with particular reference to the Scope of Work, specifications, Good Industry
Practices, and Applicable Laws.

It shall send a copy of such a Report to the Concessionaire within 2 (two) days of such
inspection/ observation and upon receipt thereof, the Concessionaire shall rectify and
remedy the observations, if any, stated in the Inspection Report. Provided however, such
inspection or submission of Inspection Report by the Project Engineer shall not relieve
or absolve the Concessionaire of its obligations and liabilities hereunder in any manner
whatsoever.

Tests

For determining that the Project Facilities conform to the specifications and
requirements of this Agreement, the Project 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 Project Engineer/Authority from time to time, in accordance
with Good Industry Practice for quality assurance. The Concessionaire shall, with due
diligence, carry out or cause to be carried out all the tests in accordance with the
instructions of the Project Engineer and furnish the results thereof to the Project
Engineer. For the avoidance of doubt, the costs to be incurred on any such test
undertaken shall be borne solely by the Concessionaire. In the event that results of any
tests conducted under this Article 16.1.3 above establish any defects or deficiencies in
the works, the Concessionaire shall carry out remedial measures and furnish a report to
the Project Engineer in this behalf. For the avoidance of doubt, it is agreed that tests
pursuant to this Article 16.1.3 shall be undertaken in addition to and independent of the
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16.2

16.2.1

16.2.2

16.2.3

16.2.4

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 Project Engineer forthwith.

Post-COD period

Monthly Status Reports

During Post-COD Period, the Concessionaire shall, not later than 7 (seven) days after the
close of each month, furnish to the Project Engineer a monthly report stating in reasonable
detail the condition of the Project including its compliance or otherwise with the Maintenance
Requirements, the quantity of Solid Waste Collected, Processed and Disposed and shall
promptly give such other relevant information as may be required by the Project Engineer. In
particular, such report shall separately identify and state in reasonable detail the defects and
deficiencies that require rectification.

Inspection

The Project Engineer shall inspect or cause to be inspected the execution of the Project at
least [once a month]. It shall make a report of such inspection (the “Post-COD Inspection
Report”) stating in reasonable detail the defects or deficiencies, if any, with reference to the
Maintenance Requirements, maintenance manual, KPIs or requirements as set forth in this
Agreement including Schedules/ Schedules, and send a copy thereof to 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 Post-COD Inspection
Report. Such inspection or submission of Post-COD Inspection Report by the Project
Engineer shall not relieve or absolve the Concessionaire of its obligations and liabilities
hereunder in any manner whatsoever.

Remedial measures

(@) The Concessionaire shall repair or rectify the defects or deficiencies, which have
impact on the operations/ efficiency of the Project, if any, set forth in the Post-COD
Inspection Report and furnish a report in respect thereof to the Project Engineer within
15 (fifteen) days of receiving the Post-COD Inspection Report; 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 to the Project Engineer of the repair
works [once every week] until such works are completed in conformity with this
Agreement.

(b) In the event that remedial measures are not completed by the Concessionaire in
conformity with the provisions of this Agreement, the Project Engineer/ Authority shall
be entitled to recover Damages from the Concessionaire at the rate of [0.1% (zero point
one percent)] of Performance Security for each day of delay beyond the period
specified for rectification of such defect or deficiency by the Project
Engineer/Authority.
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16.2.5  Authority’s right to take remedial measures

(a)

(b)

In the event the Concessionaire does not maintain and/or repair the Project Facilities/ Project
Assets or any part thereof in conformity with the Maintenance Requirements,
maintenance manual or KPIl or requirements as set forth in this Agreement including
Schedules/ Schedules, and fails to commence remedial works within 15 (fifteen) days of
receipt of Post-COD Inspection Report or notice in this behalf from the Authority, the
Authority shall, without prejudice to its right 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, an additional sum equal to [10% (ten percent)] of such cost shall be paid by
the Concessionaire to the Authority as damages.

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 this Article directly from
the Escrow Account, 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 Article. Any demand from the
Authority stating that a specified amount is payable shall be final, binding and conclusive on
the Concessionaire and Escrow Bank and Escrow Bank shall pay and Concessionaire shall
cause the Escrow Bank to pay such amount without any demur, delay, cavil or protest on
receiving a demand for such costs and Damages.
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17.1.

17.1.1.

17.1.2.

ARTICLE 17
PAYMENTS

Payment during Concession Period

In consideration of the works and services required to be performed by the Concessionaire for
designing, financing, constructing, operating and maintaining the Project Facilities in
accordance with this Agreement, the Concessionaire shall be entitled to receive the
Construction Payments and the O&M Payments from the Authority and the State Government
in accordance with this Article 17.

The Concessionaire shall be deemed to have satisfied itself regarding the adequacy, accuracy
and sufficiency of the Construction Payments and the O&M Payments. Except for any
adjustment in accordance with this Agreement, or any permitted Variation, the Construction
Payments and the O&M Payments are the total consideration payable to the Concessionaire
for undertaking the Project.

Bid Project Cost

The Parties expressly agree that the cost of construction of the Project, as on the Bid Date,
which is due and payable by the Authority/ State Government to the Concessionaire, shall be
deemed to be Rs. [+] (Rupees [¢]) (the “Bid Project Cost™). The Parties further agree that the
Bid Project Cost specified hereinabove for payment to the Concessionaire shall be inclusive
of the cost of Bio-Remediation, cost of decentralized units, cost of construction, interest
during construction, working capital, physical contingencies and all other soft costs, expenses
and charges for and in respect of construction of the Project [save and except any additional
costs arising on account of variation in Price Index, change of Scope of Work, Change in
Law, Force Majeure or breach of this Agreement, which costs shall be due and payable to the
Concessionaire in accordance with the provisions of the Agreement]. For the avoidance of
doubt, the Bid Project Cost specified herein represents the amount due and payable by the
Authority/ State Government to the Concessionaire and may be less than, equal to, or more
than the Estimated Project Cost.

Adjusted Bid Project Cost

(@) The Bid Project Cost specified shall be revised from time to time in accordance with the
provisions to reflect the variation in Price Index occurring after the Reference Index
Date immediately preceding the Bid Date.

(b) The Bid Project Cost adjusted for variation between the Price Index occurring between
the Reference Index Date preceding the Bid Date and the Reference Index Date
immediately preceding the Execution Date shall be deemed to be the Bid Project Cost
at commencement of construction.

(c) For every month occurring after the Execution Date, the Authority shall compute the
variation in Price Index occurring between the Reference Index Date preceding the Bid
Date and the Reference Index Date preceding the date of Invoice, and shall express the
latter as a multiple of the former (the “Price Index Multiple”).
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(d)

All Invoices to be submitted by the Concessionaire to the Authority for and in respect
of the Construction Period shall be the product of the relevant proportion of the Bid
Project Cost and the Price Index Multiple applicable on the date of Invoice. For the
avoidance of doubt and by way of illustration, if the Price Index on the Reference Index
Date preceding the Bid Date, say January 31, 2016, is 200 (two hundred); the Invoice is
submitted on October 15, 2017; and the Price Index as on September 30, 2017 is 210
(two hundred and ten), then the Price Index Multiple for determination of the amount
due in respect of such Invoice shall be 1.05 (one point zero five).

17.1.3. Payment of Bid Project Cost

(a)

(b)

[45% (forty five per cent)] of the Bid Project Cost, adjusted for the Consumer Price
Index multiple, shall be due and payable to the Concessionaire in 5 (five) equal
installments of [9% (nine per cent)] each during Bio-Remediation of Legacy Waste and
construction of other Project Facilities in accordance with the provisions of this
Agreement.

The remaining Bid Project Cost, adjusted for the Consumer Price Index Multiple, shall
be due and payable in [120 (one hundred and twenty)] [monthly] installments
commencing from the day of COD in accordance with the Article 17.1.6 (e).

17.1.4. Payment during Construction Period

(a)

(b)

(©)

The State Government or the Authority shall deposit an amount equivalent to the first
[2 (two)] Payment Milestones in the Escrow Account in accordance with the Escrow
Agreement, prior to the Compliance Date. From the Compliance Date and during the
Construction Period, the State Government and Authority shall ensure that the Escrow
Account is funded with an amount equivalent to the next [2 (two)] Payment Milestones
for the Project Facilities.

10% (ten per cent) of the Bid Project Cost for the Project Facility shall be given to the
Concessionaire as a Mobilization Advance in accordance with Article 17.1.4(d), which
will be adjusted against the Construction Payments to be paid by the State Government
or the Authority to the Concessionaire in 5 (five) installments, in accordance with
Article 17.1.4(e). The Construction Payments will be paid to the Concessionaire upon
completion of the work corresponding to the Payment Milestones and certification of
completion of such Payment Milestones by the Authority.

Adjustment in Construction Payments

()  The Construction Payments shall be adjusted during the Construction Period to
reflect the variation in the Construction Price Index occurring after the Reference
Index Date immediately preceding the Bid Due Date.

(i) All Invoices to be submitted by the Concessionaire to the Authority for any
installment of the Construction Payments shall be the product of the relevant
percentage of the Bid Project Cost and the Price Index Multiple applicable on the
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(d)

(e)

date of the Invoice.

Mobilization Advance

(i)

(i)

(iii)

(iv)

10% (ten per cent) of the Bid Project Cost shall be payable to the Concessionaire
as the Mobilization Advance, within 30 (thirty) days from the Compliance Date,
subject to the Concessionaire having submitted a Mobilization Advance
Guarantee in accordance with Article 9.

Subject to Article 17.1.4(d)(iv) below, Project Facilitiess Mobilization Advance
shall be an interest free advance for mobilization and towards execution of the
construction works for the Project Facilities.

The Mobilization Advance shall be deducted in equal installments from the 5
(five) installments of the Construction Payments to be made to the
Concessionaire upon progressive completion of the Payment Milestones.

However, the Concessionaire is liable to pay a simple interest at the rate of 8%
(eight per cent) on the Mobilization Advance, if the Payment Milestones are not
achieved by the Concessionaire in accordance with the agreed Construction Plan
and for the reasons attributed to the Concessionaire. The interest shall be payable
for the period between the actual Payment Milestone and agreed Payment
Milestone. The interest amount shall be deducted along with the Mobilization
Advance from the Construction Payments.

Milestone Construction Payments

(i)

Subject to this Articlel7.1.4(e), and upon receiving a report from the Project
Engineer certifying the physical progress for each Project Facility, the
Construction Payments will be paid by the State Government or the Authority to
the Concessionaire in the following 5 (five) equal installments (the “Payment
Milestones”) (after adjusting the Mobilization Advance (and the interest payable
if any as per Clause 17.1.4(d)(iii)):

(A) 1°(first) installment equal to [9% (nine per cent)]of the Bid Project Cost, as
adjusted for the Price Index Multiple applicable on the date of the relevant
Invoice, on achievement of 10% (ten per cent)physical progress, upon the
issuance of the first Milestone Completion Certificate;

(B) 2"(second) installment equal to [9% (nine per cent)]of the Bid Project
Cost, as adjusted for the Price Index Multiple applicable on the date of the
relevant Invoice, on achievement of 30% (thirty per cent)physical progress,
upon the issuance of the second Milestone Completion Certificate;

(C) 3"(third) installment equal to [9% (nine per cent)]of the Bid Project Cost,
as adjusted for the Price Index Multiple applicable on the date of the
relevant Invoice, on achievement of 50% (fifty per cent)physical progress,
upon the issuance of the third Milestone Completion Certificate;
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(i)

(iii)

(D) 4™(fourth) installment equal to [9% (nine per cent)Jof the Bid Project Cost,
as adjusted for the Price Index Multiple applicable on the date of the
relevant Invoice, on achievement of 75% (seventy five per cent)physical
progress, upon the issuance of the fourth Milestone Completion Certificate;
and

(E) 5™ (fifth) installment equal to [9% (nine per cent)]of the Bid Project Cost,
as adjusted for the Price Index Multiple applicable on the date of the
relevant Invoice, on achievement of 100% (hundred per cent)physical
progress, upon the issuance of the Construction Completion Certificate.

For the purpose of this Article 17.1.4, physical progress shall mean and include
the Metric Tonnes of Legacy Waste cleared from the Dumpsite, and the stage of
construction achieved for the Project Facility(ies) in accordance with the agreed
Construction Plan submitted by the Concessionaire.*

Provided that in case of change of Scope of Work, the Physical Progress shall be
re-calculated to account for the changed scope.

For the Project Facility(ies), within 7 (seven) days of issuance of the Milestone
Completion Certificate for a Payment Milestone, the Concessionaire shall submit
an Invoice to the Authority for the amount of the Construction Payment linked to
such Payment Milestone along with the KPI Adherence Report. Any Invoice
raised by the Concessionaire for the Construction Payments shall be accompanied
by a copy of the relevant Milestone Completion Certificate issued by the
Authority.

Within 10 (ten) days of receipt of an Invoice from the Concessionaire pursuant to
Article 17.1.4(e)(ii) above, the Authority shall verify and certify the amounts due
and payable to the Concessionaire, and either:

(A) approve the Invoice and issue a certificate to the Escrow Bank (the
“Payment Certificate”) (with a copy to the State Government and the
Concessionaire), conveying its approval for the release of the amount
specified in the Invoice, less any necessary deductions or adjustments in
accordance with this Agreement and/or Applicable Laws (including for
payments to be made by the Concessionaire under applicable labour laws);
or

(B) issue a notice to the Concessionaire disputing the Invoice and directing the
Concessionaire to issue a revised Invoice, after rectifying the errors or

discrepancies identified by the Authority.

The Concessionaire shall submit a revised Invoice to the Authority after

19 | the Concessionaire is a Consortium or Joint-Venture, the intemal mechanism of payment basis and payment frequency
to the Consortium member carrying out Bio-Remediation of Legacy Waste related works is to be devised by the Consortium

members.
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(v)

(v)

(vi)

(vii)

rectifying the errors or discrepancies identified by the Authority and this process
will be repeated until the Authority approves the Invoice and issues a Payment
Certificate to the Escrow Bank with a copy to the State Government and the
Concessionaire, conveying its approval for release of the amount specified in the
Invoice.

Any dispute between the Parties in relation to a disputed Invoice will be settled in
accordance with Article 26.

If, within 10 (ten) days from the date of receipt of an Invoice, the Authority does
not dispute an Invoice, then the Invoice shall be deemed to have been accepted by
the Authority, and the Concessionaire may issue instructions to the Escrow Bank
(with acopy to the Authority and the State Government) to release the amounts
specified in the Invoice, upon the expiry of the 10 (ten) day period.

Immediately upon receipt of a Payment Certificate from the Authority or upon
receipt of instructions from the Concessionaire in accordance with Clause
17.1.4(e)(vi), the Escrow Bank shall release the amount specified in the Payment
Certificate or if no Payment Certificate has been issued, then the amount
specified in the relevant Invoice, in accordance with the Escrow Agreement.

Notwithstanding anything to the contrary in this Agreement, the Authority shall
have no obligation to issue a Payment Certificate unless:

(A) the Performance Securities remain valid and in effect;

(B) the insurances to be obtained by the Concessionaire in accordance with
Article 27 are valid and in effect;

(C) the Concessionaire Applicable Permits for construction of the Project
Facilities are in full force and effect, unless the withdrawal or cancellation
of any Applicable Permit is not attributable to the Concessionaire's failure
to comply with Applicable Laws;

(D) the Concessionaire has complied with the ESHS Documents in undertaking
the construction of the Project Facilities; and

(E) there is no subsisting Concessionaire Event of Default.

(F) the Concessionaire shall be paid the Construction Payments in Rupees.
[However, if, in the Financial Proposal, the Selected Bidder specified any
percentage of the Bid Project Cost which it would want to receive in a
foreign currency during the Construction Period, then the Construction
Payments corresponding to such percentage of the Bid Project Cost shall be
paid to the Concessionaire in the relevant foreign currency. For the purpose
of payment in a foreign currency, the exchange rate shall be [¢]. It is
clarified that the aggregate Construction Payments due to the
Concessionaire shall not exceed [45% (forty five per cent)] of the Bid
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Project Cost, as quoted by the Selected Bidder in Rupees and adjusted for
inflation as per Clause 17.1.4(c), on account of a percentage of the Bid
Project Cost being paid to the Concessionaire in foreign currencies]?°.

17.1.5. Bonus onearly completion

In the event that the Concessionaire shall achieve COD on or more than 30 (thirty) days prior
to the Scheduled Completion Date, the Authority shall pay to the Concessionaire a bonus
equal to [0.5% (zero point five per cent)] of [60 % (sixty per cent)] of the Bid Project Cost for
the first [30 (thirty)] days by which COD shall precede the Scheduled Completion Date and
thereafter the said bonus shall be calculated on the pro-rata basis for each day preceding the
said [30 (thirty)] days period. The bonus shall be due and payable to the Concessionaire along
with the 1°(first) Annuity Payment.

17.1.6. Payments during Operation Period

(a)

(b)

()

(d)

(e)

The Parties acknowledge and agree that the Authority has paid [45% (forty five)] of the
Bid Project Cost as payments during Construction Period pursuant to Clause 17.1.4 of
this Agreement. The balance Bid Project Cost of remaining [55% (fifty five per cent)]
(the“Capex Annuity”), the interest on the reducing balance of [55% (fifty five per
cent)] of the Bid Project Cost, the O&M Charges and the Power Charges (the “O&M
Payments”), shall be due and payable in Rupees during the next [20 (twenty)]years in
equal [monthly/quarterly] payments in accordance with this Article17.1.6.

The 1%(first) installment of Annuity Payments shall be due and payable within 15
(fifteen) days of the [30"(thirtieth)/90™ (ninetieth)] day of COD and the remaining
installments shall be due and payable within 15 (fifteen) days of completion of each of
the successive [months/quarters] (the “Annuity Payment Date”). For the avoidance of
doubt, the last Annuity Payment Date would be adjusted to in such away that it falls at
the end of the Operations Period.

On and from the COD and during the O&M Period, the State Government or the
Authority shall deposit the O&M Payments for each Project Feacility in the Escrow
Account such that the Escrow Account is funded at all times with the Capex Annuity
(along with interest), the O&M Charges and the estimated Power Charges for the next
[2 (two)] years for the Project Facility.

Adjustment in O&M Charges

(i The O&M Charges shall be adjusted during the O&M Period to reflect the
variation in the O&M Price Index occurring after the Reference Index Date
immediately preceding the Bid Due Date.

(i) All Invoices to be submitted by the Concessionaire to the Authority for the
[monthly/quarterly] O&M Charges shall be the product of the applicable O&M
Charges for the relevant [month/quarter] and the Price Index Multiple applicable
on the date of the Invoice.

Capex Annuity

20Applicable for Projects funded through foreign sources
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()

(9)

(i)

(ii)

The Capex Annuity shall be payable in [¢] equal [monthly/quarterly] installments
during the O&M Period.

Interest shall be payable on the reducing balance of 60% (sixty per cent) of the
Bid Project Cost for the Project Facilities, at the rate of the SBI MCLR plus 3%
(three per cent) per annum. Such interest shall be due and payable
[monthly/quarterly] along with each installment of the Capex Annuity. The
Parties agree that such interest shall be calculated on the basis of the number of
days for which the relevant rate of the SBI MCLR was applicable during the
period of calculation.

By way of illustration, assuming that the balance Bid Project Cost to be paid to
the Concessionaire on the date of payment of the 1°' (first) Capex Annuity
installment is INR 50,00,00,000 (Rupees fifty crores), the applicable SBI MCLR
for the first 50 (fifty) days is 8% and thereafter it is revised to 7.5% and remains
unchanged till the date of payment of the 2" (second) Capex Annuity, the interest
would be calculated as ((50*11%*50)/365)+((50*10.5%%*40)/365). For the
avoidance of doubt, the interest shall be calculated on simple interest basis and
the interest shall not be compounded for the purpose of payment.

O&M Charges

(i)

(i)

(iii)

(v)

The Authority shall pay to the Concessionaire, every [month/quarter] the amount
required by the Concessionaire to operate and maintain the Project Facilities,
excluding the Power Charges, during the O&M Period (the “O&M Charges”).

The O&M Charges shall be made for every ton of Solid Waste collected in the
Project Area, transported to the Processing Facility/decentralized units by the
Concessionaire and processed at the Processing Facility/decentralized units
during the Post-COD period. The O&M charges will include, inter-alia, Primary
Collection operation cost including manpower, cost of fuel, etc., Secondary
Collection operation cost including manpower, cost of fuel, etc., depreciation on
costs of bins, carts, vehicles and trucks and Waste Processing cost including
manpower, electricity, fuel and other consumables.

The O&M Charges for the first [month/quarter] after COD will be calculated on
the basis of the O&M Charges quoted by the Selected Bidder in the Financial
Proposal for the first month from the COD, which amount shall be adjusted for
the Price Index Multiple applicable on the Reference Index Date preceding the
date of the first Invoice for the O&M Payments.

For each subsequent [month/quarter] of the O&M Period, the O&M Charges will
be adjusted for the Price Index Multiple applicable on the Reference Index Date
preceding the date of the relevant Invoice for the O&M Payments.

Power Charges

103




(i)

(i)

The Power Charges for the Facilities shall initially be borne by the
Concessionaire, which shall be reimbursed by the State Government or the
Authority to the Concessionaire, subject to a cap of the Power Charges based on
the Guaranteed Energy Consumption.

The Power Charges for any given [month/quarter] of the O&M Period will be
calculated as follows:

(A

(B)

(©)

For the units of energy consumed from the grid (as evidenced by a copy of
the bill issued by the distribution licensee), the Power Charges will be
calculated by multiplying the number of units consumed in such
[month/quarter] (subject to the Guaranteed Energy Consumption for the
energy consumed by the relevant Project Facility) with the Power Unit
Rate.

If the Concessionaire procures power from outside[Name of State of the
Project], then, the Power Unit Rate will be the prevalent power unit rate in
[Name of State of the Project]or the tariff at which the Concessionaire
procures power from outside [Name of State of the Project], whichever is
lower.

If there is any interruption in the supply of power from the grid, and the
Concessionaire uses backup power supply from the DG Sets, then,

(1) the Concessionaire's Representative and the Authority shall jointly
take readings from the meters installed at the DG Sets to determine
the number of units of energy consumed from the DG Sets for O&M
of the Project Facilities;

(1) the number of units of energy consumed from the DG Sets
(determined as per (I) above) shall be adjusted such that the
aggregate of the total number of units consumed from the grid and
the total number of units consumed from the DG Sets shall not
exceed the Guaranteed Energy Consumption for the Project Facilities
(the “Adjusted DG Set Units”);

(1) the quantity of diesel consumed to generate the Adjusted DG Set
Units in the relevant [month/quarter] shall be calculated by the
Authority based on the rated specific fuel consumption of the DG
Sets specified by the manufacturers of the DG Sets; and

(IV) the Power Charges for the Adjusted DG Set Units will be calculated
by multiplying the quantity of diesel consumed (determined as per
(111) above) with the Fuel Price.

For each Project Facility, the Concessionaire shall be liable to pay
liquidated damages to the Authority for any units of energy consumed
beyond the Guaranteed Energy Consumption (whether from the grid or

104




from the DG Sets) for such Project Facilities (the “Power Consumption
Liquidated Damages”), which will be calculated as follows:

(1)  For excess power consumption up to 5% (five per cent) of the
Guaranteed Energy Consumption of the Project Facility:

Power Consumption Liquidated Damages: (Number of power units
consumed in the relevant [month/quarter] — Guaranteed Energy
Consumption for such [month/quarter]) * [Power Unit Rate] * 0.25

(1)  For excess power consumption between 5% (five per cent) and 10%
(ten per cent) of the Guaranteed Energy Consumption of the Project
Facility:

Power Consumption Liquidated Damages: (Number of power units
consumed in the relevant [month/quarter] — Guaranteed Energy
Consumption for such [month/quarter]) * [Power Unit Rate] * 0.5

(1) For excess power consumption above 10% (ten per cent) of the
Guaranteed Energy Consumption of the Project Facility:

Power Consumption Liquidated Damages: (Number of power units
consumed in the relevant [month/quarter] — Guaranteed Energy
Consumption for such [month/quarter]) * [Power Unit Rate]

(D) The Power Consumption Ligquidated Damages payable by the
Concessionaire in any [month/quarter] of the O&M Period will be deducted
from the O&M Charges for the Project Facilities payable to the
Concessionaire for such [month/quarter]. If the Power Consumption
Liquidated Damages for a [month/quarter] exceed the O&M Charges for
the Project Facilities for such [month/quarter], then the excess amounts
shall, at the discretion of the Authority, either be adjusted against the O&M
Charges for the Project Facilities for the subsequent [month/quarter] or
recovered from the O&M Security.

(h) The O&M Payments shall be paid by the State Government or the Authority to the

Concessionaire on a [monthly/quarterly] basis. For each of the Project Facilities, the
Concessionaire shall submit an Invoice to the Authority for each [month/quarter] on or
before the 7" (seventh) day of the [month/first month of the following quarter], which
should set out: (i) the Capex Annuity due to the Concessionaire in such [month/quarter],
along with interest; (ii) the O&M Charges due to the Concessionaire in such
[month/quarter]; and (iii) the Power Charges incurred by the Concessionaire during such
[month/quarter] for power drawn from the grid or the DG Sets, subject to the cap of the
Power Charges based on the Guaranteed Energy Consumption for the Project Facilities.
Any Invoice raised by the Concessionaire for O&M Payments shall be accompanied
with a copy of the: (A) KPI adherence report for [the month/each month of the relevant
quarter], duly certified by the Project Engineer; (B) copy of the bill(s) issued by the
state distribution utility for the Power Charges, and if relevant, copy of the joint meter
reading for consumption of power from the DG Sets; and (C) daily weights sheets of
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(i)

()

(k)

U

(m)

the electronic weighbridge installed at the entrance of the Sanitary Land Fill/Processing
Facilities Site/decentralized units as prescribed in Schedule 16, duly verified and
approved by the Project Engineer.

If the Invoice is not accompanied with the supporting documents specified at (A), (B)
and (C)above, the Authority shall not be required to process such Invoice.

Within 10 (ten) days of receipt of an Invoice from the Concessionaire pursuant to
Clause 9.4(h) above, the Authority shall verify and certify the amounts due and payable
to the Concessionaire, and either:

()  approve the Invoice and issue a Payment Certificate to the Escrow Bank with a
copy to the State Government and the Concessionaire, conveying its approval for
the release of the amount specified in the Invoice, less any necessary deductions
or adjustments in accordance with this Agreement and/or Applicable Laws
(including any statutory dues); or

(i) issue a notice to the Concessionaire disputing the Invoice and directing the
Concessionaire to issue a revised Invoice, after rectifying the errors or
discrepancies identified by the Authority.

The Concessionaire shall submit a revised Invoice to the Authority after rectifying the
errors or discrepancies identified by the Authority and this process will be repeated until
the Authority approves the Invoice and issues a certificate to the Escrow Bank, with a
copy to the State Government and the Concessionaire, conveying its approval for
release of the amount specified in the Invoice.

Any dispute between the Parties in relation to a disputed Invoice will be settled in
accordance with Article 26.

If, within 10 (ten) days from the date of receipt of an Invoice, the Authority does not
dispute an Invoice, then the Invoice shall be deemed to have been accepted by the
Authority, and the Concessionaire may issue instructions to the Escrow Bank with a
copy to the Authority and the State Government, to release the amounts specified in the
Invoice, upon the expiry of the 10 (ten) day period.

Immediately upon receipt of a Payment Certificate in accordance with Clause 9.4(i)(i)
or upon receipt of instructions from the Concessionaire in accordance with Clause
9.4(1), the Escrow Bank shall release the amount specified in the Payment Certificate or
if no Payment Certificate has been issued, then the amount specified in the relevant
Invoice, in accordance with the Escrow Agreement.

Notwithstanding anything to the contrary in this Agreement, the Authority shall have no
obligation to issue a Payment Certificate unless:

()  the O&M Securities remain valid and in effect;

(i)  the insurances to be obtained by the Concessionaire in accordance with Article 27
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17.2.

are valid and in effect;

(iii)  the Concessionaire Applicable Permits for O&M of the Project Facilities are in
full force and effect, unless the withdrawal or cancellation of any Applicable
Permit is not attributable to the Concessionaire’s failure to comply with
Applicable Laws;

(iv) the Concessionaire has complied with the ESHS Documents in undertaking the
O&M of the Facilities; and

(v) there is no subsisting Concessionaire Event of Default.

(n) The O&M Payments shall be varied each year in the month of April (FY) in proportion

to change in Consumer Price Index, issued by Ministry of Statistics and Program
Implementation, Government of India.

Escrow Account

(a)

(b)

Prior to the Compliance Date, the Concessionaire, the State Government, the Authority
and the Escrow Bank shall enter into the Escrow Agreement and the State Government
shall open the Escrow Account with the Escrow Bank in accordance with the Escrow
Agreement, which shall be operational until the expiry of the Concession Period. The
Escrow Agreement shall set out the terms of appointment of the Escrow Bank, the State
Government’s and Authority’s obligation to deposit the Construction Payments and the
O&M Payments in accordance with this agreement with the Escrow Bank and terms of
withdrawal of amounts from the Escrow Account.

Minimum Escrow Balance

At all times, to maintain the minimum balance in the Escrow Account (the “Minimum
Escrow Balance”):

()  the State Government shall deposit an amount equivalent to the first [2 (twO0)]
Payment Milestones prior to the Compliance Date. From the Compliance Date
and during the Construction Period, the State Government and the Authority shall
ensure that the Escrow Account is funded with an amount equivalent to the next
[2 (two)] Payment Milestones; and

(i) on and from the COD until Termination Date, the State Government or the
Authority shall deposit the O&M Payments in the Escrow Account such that the
Escrow Account is funded at all times with the Capex Annuity (along with
interest), the O&M Charges and the estimated Power Charges for the next [3
(three)] O&M Payments for Project Facilities,

If at any time during the Construction Period or the O&M Period, the balance in the
Escrow Account falls below the Minimum Escrow Balance, the State Government or
the Authority shall promptly, and in any event, no later than 90 (ninety) days, fund the
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17.3.

17.4.

(©)

Escrow Account such that the Minimum Escrow Balance is maintained. A failure to
maintain the Minimum Escrow Balance for 90 (ninety) days would be treated as an
Authority Event of Default or State Government Event of Default and the
consequences set out in Article 23 would follow.

It is clarified that any interest earned on the amounts deposited by the State
Government or the Authority in the Escrow Account will be counted towards the
Minimum Escrow Balance.

The Concessionaire shall be entitled to withdraw amounts from the Escrow Account in
accordance with the provisions of this Agreement and the Escrow Agreement.

Taxes and Royalties

(a)
(b)

()

(d)

(e)

()

)

The Construction Payments and the O&M Payments are inclusive of all Taxes.

the Authority may deduct from the Construction Payments, the O&M Payments and
any other amounts due to the Concessionaire, any income tax or withholding tax that is
required to be deducted at source.

The Concessionaire shall be responsible for payment of all applicable Taxes, including
all procedural compliances related to the payment of Taxes pursuant to this Agreement,
and shall be solely responsible for any proceedings initiated by any Government
Authority, in respect of any non-payment or short-payment of Taxes.

The Concessionaire shall be responsible for payment of all applicable royalties on any
fine and coarse aggregate, core sand, fine sand, grit and any other minerals extracted
and/or used by the Concessionaire or any Sub-Contractor during the Construction
Period and furnish proof of payment of such royalties to the Authority along with the
Invoices for the Construction Payments.

Upon a request from the Concessionaire, the State Government and the Authority will
provide all relevant certificates and information to enable the Concessionaire to obtain
any Tax exemptions available in relation to the Project. It is clarified that the Authority
shall not be responsible in any manner for ensuring that any applicable Tax exemptions
are available to the Concessionaire.

The Concessionaire shall indemnify the State Government and the Authority from and
against any cost or liability that may arise due to the Concessionaire's failure to pay all
applicable Taxes, in connection with the Project.

Any Taxes payable in relation to the Sites shall be borne by the Authority.

Default Interest

Upon any Party's failure to make a payment due and payable by it on the due date for such
payment, the defaulting Party shall be liable to pay default interest on all such outstanding
amounts at the prevailing SBI MCLR + 3% (three per cent) per annum or part thereof. This is
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17.5.

17.6.

17.7.

without prejudice to any Party’s right to terminate this Agreement in accordance with Article
23 or any other right or remedy available to it under this Agreement or Applicable Laws.

Disputed Amounts

(a)

(b)

The Parties shall, within [10 (ten)] days of receiving the amount due and payable to it,
shall notify the other Party of the disputed amounts along with details thereof (the
“Disputed Amounts”). Within [7 (seven)] days of receiving such notice, the defending
Party shall present any information or evidence as may be reasonably required for
determining that such Disputed Amounts are not payable. The Parties may, if necessary,
meet a representative of the other Party for resolving the dispute and in the event that
the dispute is not resolved the Dispute Resolution Procedure in accordance with Article
26 shall apply.

If any amount is payable by either Party upon determination of a dispute regarding any
Disputed Amount such amount shall be deemed to be payable on the date when it first
became due and interest for the period of delay shall be due and payable at the rate
specified in Article17.8.

Set-off

(a)

(b)

The Concessionaire shall not be entitled to retain or set-off any amount due to the State
Government or the Authority by it, but the State Government or the Authority may
retain or set-off any amount owed to it by the Concessionaire under this Agreement
which has fallen due and payable against any amount due to the Concessionaire under
this Agreement.

The State Government or the Authority shall notify the Concessionaire at the time it
exercises its right to set-off and shall provide the Concessionaire its reasons for
exercising such right to set-off.

[Power Tariff*

Payment shall be made by [Name of the State] State Electricity Board (SEB) or any other
power utility company of Government of [Name of the State] on a tariff approved by [Name
of the State] State Electricity Regulatory Commission (SERC) or revised tariff from time to
time, for the number of units generated and made available at by the Waste to Energy Plant as
per the Power Purchase Agreement (the “PPA”) signed between Concessionaire and SEB.]

Zlghould the Authority and Concessionaire choose to opt for Power Purchase Agreement, the payment mechanism under the
PPA may be developed separately.
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ARTICLE 18
KEY PERFORMANCE INDICATORS

18.1. Key Performance Indicators

Without prejudice to the obligations specified in this Agreement, the Concessionaire shall
develop, operate and maintain the Project Facilities, machinery, and vehicles such that it
achieves the performance indicators comprising Availability, Reliability, Operation,
Punctuality, Frequency, Safety, upkeep and conformity with 1SO certification, as specified
in this Article, Good Industry Practice and Applicable Laws (the “Key Performance
Indicators™).

18.1.1. Bio-Remediation of Legacy Waste
(@) Availability

The Concessionaire shall ensure that the Availability of the machinery and facilities for
Bio-remediation of Legacy Waste on every day during the Period of Bio-Remediation
of Legacy Waste shall be [100% (one hundred per cent)] (the “Guaranteed
Availability™).

(b)  Operation

(i) The Concessionaire shall at all times procure that, save and except any determined
damage caused by theft, arson or vandalism:

(A) there are adequate arrangements for machinery and facilities for Bio-
Remediation of Legacy Waste as per Specifications and Standards;

(B) all machinery, equipment and facilities are operational, function efficiently,
and their availability is no less than [98% (ninety eight per cent)] in a month;

(C) the machinery and facilities at the Legacy Waste dumpsite are maintained in
accordance with Maintenance Requirements;

(D) clearance of the Legacy Waste dumpsite for reclamation of land is on-
schedule as per the Reclamation Plan;

()  Punctuality and duration of work

(i) The Concessionaire agrees that the Punctuality as to the duration of work at the
Legacy Waste dumpsite shall be measured on a monthly basis in terms of the
percentage of days with minimum [8 (eight)] hours of operation to the total number
of working days (“Duration Punctuality”).

(i)  The Concessionaire agrees that the Duration Punctuality shall be equal to or more
than [80% (eighty percent)] respectively.

(d)  Safety of Operations
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(ii)

The Parties agree that the Safety of operation of the work of Bio-Remediation shall
be measured in terms of inverse of number of accidents per [1,00,000 MT (One
Lakh Metric Tonnes)] (the “General Safety”) and the number of fatalities per
[10,00,000 MT (Ten Lakh Metric Tonnes)] (the “Severe Safety”), respectively.
The General Safety and Severe Safety shall be calculated in terms of total quantum
of Legacy Waste cleared divided by number of accidents multiplied by [1,00,000
(One Lakh)] and total quantum of Legacy Waste cleared divided by number of
fatalities multiplied by [10,00,000 (Ten Lakh)], respectively.

The Concessionaire agrees that the General Safety and the Severe Safety, as the
case may be, determined in accordancewith Article 18.1.1(d)(i) shall be equal to or
more than [1 (one)].

18.1.2. Collection and Transportation

(2)

Availability

The Concessionaire shall ensure that the Awvailability of the collection and
transportation vehicles on every day during the O&M Period shall be 100% (one
hundred per cent) (the “Guaranteed Availability”).

Collection Coverage

Household level coverage of solid waste management services through door-to-door
collection of domestic waste (the “Collection Coverage”) shall be the percentage of
households and establishments that are covered by a daily doorstep collection system,
measured on a monthly basis. The Collection Coverage shall be no less than [95%
(ninety five per cent)] in a month.

Reliability

(i)  The Parties agree that the average reliability of the collection and transportation
vehicles shall be measured on a monthly basis in terms of the number of
Breakdowns per [100 (one hundred)] kilometres travelled each by all collection
vehicles and all transportation vehicles, separately (the “Reliability”). For this
purpose, Breakdown shall mean mechanical failure of a vehicle that prevents it
from being operational or impedes the operation so much that it is impossible
or dangerous to operate

(i)  The Reliability hereunder shall be equal to the quotient of the cumulative
distance travelled by all collection vehicles and all transportation vehicles,
separately, divided by the aggregate number of Breakdown of all such
collection vehicles and all such transportation vehicles multiplied by [100 (one
hundred)].
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(ili)  The Concessionaire agrees that the Reliability for the collection vehicles and
transportation vehicles each in accordance with Article 18.1.2(d) shall be equal
to or more than [1 (one)].

(iv)  The Reliability requirement shall be separately achieved for collection vehicles
and the transportation vehicles.

(d)  Operation

(i)  The Concessionaire shall at all times procure that, save and except any
determined damage caused by theft, arson or vandalism:

(A) there are adequate arrangements for collection and transportation of
household waste in segregated form as per Specifications and Standards;

(B) the collection and transportation vehicles are maintained in accordance
with Maintenance Requirements;

(C) the collection and transportation vehicles are operational, clean, and
hygienic;

(D) the Waste Collection Information Systems? in the Project Area function
efficiently;

(E) the Waste collection and transportation vehicles and machinery and
facilities for bio-remediation of legacy waste and processing of fresh
waste function efficiently, and their availability is no less than [98%
(ninety eight per cent)] in a month.

(e)  Punctuality

()  Punctuality shall be measured on a monthly basis in terms of the percentage of
on-time start of trips of the collection vehicles to the total number of trips
operated on a daily basis (“Start Punctuality”). The total number of trips
starting/arriving late during the month will be recorded and subtracted from the
number of trips operated to arrive at the on-time trips operated figures
separately in each case.

(i)  The Concessionaire agrees that the Punctuality for arrival at the respective
destination shall be measured on a monthly basis in terms of the percentage of
trips with on-time arrival at destination to the total number of trips operated on
a daily basis (“Arrival Punctuality”).

(iif)  The Parties agree that the Concessionaire may exercise a relaxation equivalent
to [5 (five)] minutes, for start of the schedule of the collection vehicles, and
[10% (ten percent)] of the subsequent scheduled trip time (subject to a
maximum of [15 (fifteen) minutes]) for start of subsequent schedules and
arrival of trips.

(iv)  Subject to the provisions of Article 18.1.2(f)(i), the Concessionaire agrees that
the Start Punctuality determined in accordance with Article 18.1.2(f)(i) shall be

22 Waste Collection Information System shall mean and include (but not limited to) the timings of collection of waste from
different localities for purpose of information of Users/households.
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equal to or more than [90% (ninety percent)] and the Arrival Punctuality shall
be equal to or more than [80% (eighty percent)] respectively.

(f)  Frequency of collection vehicles

(i)

(i)

(iii)

(iv)

(V)

The frequency of operation of collection vehicles shall be measured on a
monthly basis in terms of percentage of the cumulative trips travelled by all
collection vehicles to the aggregate number of scheduled trips (“Trip
Frequency”) and a percentage of the cumulative kilometres of collection
vehicles operated to the aggregate scheduled kilometres of collection vehicles
(“Collection Vehicles Kms Frequency”), respectively.

The Concessionaire agrees that the Trip Frequency and the Collection Vehicles
Kms Frequency, as the case may be, determined in accordance with Article
18.1.2(g) shall be equal to or more than [94% (ninety four percent)].

The collection vehicles shall be operated continuously such that the first
collection vehicle in each direction shall depart no later than [0800 hours] and
the last collection vehicle shall reach the secondary waste site or processing
facility not later than [1300 hours] at the frequency specified in the Deployment
Plan of collection vehicles and this Agreement; provided that on [Sunday/ any
one day of the week] the collection services may not operate.

The collection vehicles in each direction shall be operated such that the [each
household] of the Project Area is covered once a day for [6 (six)] days of the
week within the time range allotted to each household as per the Waste
collection information system of the Project Area;

The average duration of stops at the designated points as per the Deployment
Plan shall not be more than [15 (fifteen)] minutes each, save and except
Breakdown of the vehicle or event of Force Majeure.

() Safety of Operations

(i)

(i)

The Parties agree that the Safety of collection vehicles shall be measured in
terms of inverse of number of accidents per [1,000 Kms (One Thousand
kilometres)] (the “General Safety”) and the number of fatalities per [10,000
Kms (Ten Thousand kilometres)] (the “Severe Safety”), respectively. The
General Safety and Severe Safety shall be calculated in terms of cumulative
Collection Vehicles Kms operated divided by number of accidents multiplied
by [1,000 (One Thousand)] and cumulative Collection Vehicles Kms operated
divided by number of fatalities multiplied by [10,000 (Ten Thousand)],
respectively.

The Concessionaire agrees that the General Safety and the Severe Safety, as the
case may be, determined in accordance with Article 18.1.2(h) shall be equal to
or more than [1 (one)].
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18.1.3. Facilities at Project Facilities (SLF Site an decentralized units)

(a)

(b)

(©)

(d)

Availability

The Concessionaire shall ensure that the Availability of the Project Fecilities at the SLF
Site and decentralized units on every day during the Post-COD period shall be [100%
(one hundred per cent)] (the “Guaranteed Availability”).

Operation
()  The Concessionaire shall at all times procure that, save and except any
determined damage caused by theft, arson or vandalism:
(A) there are adequate arrangements of Project Facilities as per Specifications
and Standards;
(B) all machinery, equipment and facilities are operational, function efficiently,
and their availability is no less than [98% (ninety eight per cent)] in a
month;
(C) the Project Facilities are maintained in accordance with Maintenance
Requirements;
Punctuality and duration of work

(i)

(iif)

The Concessionaire agrees that the Punctuality as to the duration of work of the
Project Facilities shall be measured on a monthly basis in terms of the percentage
of days with minimum [8 (eight)] hours of operation to the total number of
working days (“Duration Punctuality”).

The Parties agree that the Concessionaire may exercise a relaxation equivalent to
[2 (two)] hours, for start of the schedule of the Bio-Remediation work, for
reasons attributable to rains, Force Majeure, [or any special circumstance].

The Concessionaire agrees that the Duration Punctuality shall be equal to or more
than [80% (eighty percent)] respectively.

Safety of Operations

(i) The Parties agree that the Safety of operation of the Project Facilities shall be

(ii)

measured in terms of inverse of number of accidents per [1,00,000 MT (One
Lakh Metric Tonnes)] (the “General Safety”) and the number of fatalities per
[10,00,000 MT (Ten Lakh Metric Tonnes)] (the “Severe Safety”), respectively.
The General Safety and Severe Safety shall be calculated in terms of total
quantum of Legacy Waste cleared divided by number of accidents multiplied by
[1,00,000 (One Lakh)] and total quantum of Legacy Waste cleared divided by
number of fatalities multiplied by [10,00,000 (Ten Lakh)], respectively.

The Concessionaire agrees that the General Safety and the Severe Safety, as the
case may be, determined in accordance with Article 18.1.1(d)(i) shall be equal to or
more than [1 (one)].
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18.1.4. Miscellaneous

(@)

Extent of recovery of waste collected

The quantum of waste collected, which is either recycled or processed shall be
expressed in terms of percentage of waste collected (the “Extent of Recovery”). The
Extent of Recovery shall be annually increased by the Concessionaire up to [95%
(ninety five per cent)] or above, with the minimum recovery not being less than [70%
(seventy per cent)] during any year of operation. All rights and interest in the
[residual inert waste, recyclables, fertilizers etc.], shall vest with the Concessionaire
at all times during the O&M Period, unless transferred by the Concessionaire to a
third party buyer/off-taker in accordance with this Agreement.

Efficiency in redressal of customer complaint

The total number of Project related complaints redressed within 24 (twenty four)
hours of the receipt of complaint, as a percentage of the total number of Project
related complaints received in the given time period (the “Efficiency in Redressal
of Customer Complaint”) shall be increased by the Concessionaire annually up to
100% (one hundred per cent), with the efficiency not being less than 50% (fifty per
cent) during any year of operation.

Quantum of inert/ residual waste undisposed

The Concessionaire shall make reasonable endeavours to ensure sale of most of the
recovered waste products, materials, etc., so as to limit the quantum of waste which
remains undisposed to maximum of [30% (seven per cent)] in a [year]. The quantum
of undisposed waste shall be calculated as the difference of total quantum of waste
collected and the waste recycled/processed and/or the recycled/processed waste
which could notsell.

By way of illustration, assuming that the total quantum of waste collected by the
Concessionaire in a year is 1000 (one thousand) tons, the Concessionaire, in
compliance of Article 8.1.4 (a), would have recycle/process at least 700 (seven
hundred) tons. The remaining 300 (three hundred) tons would constitute of the
undisposed waste. If 100 (one hundred) tons out of the 700 (seven hundred) tons of
processed waste are not sold by the Concessionaire, the 100 (one hundred) tons would
also constitute of undisposed waste. Hence, the total quantum of undisposed waste for
the year would be equal to 400 (four hundred) tons which exceeds the limit of 30%
(thirty per cent) on disposed waste. Hence, the Concessionaire may be liable to pay
Performance Liquidated Damages.

Certification

(i)  The Concessionaire shall, prior to 1% (first) Anniversary of the COD, achieve
and thereafter maintain throughout the Concession Period, [ISO standards]
certification or a substitute thereof for the Project Facilities including
Collection vehicles and Transportation vehicles, and shall provide certified
copies thereof to the Authority, with acopy to the State Government, forthwith.
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18.2.

18.2.1.

18.2.2.

18.2.3.

18.2.4.

(i) In the event of default in obtaining the certification specified in Article
18.1.4(c), the Concessionaire shall, within [15 (fifteen)] days thereof, submit to
the Authority, with a copy to the State Government, an action plan that sets out
the actions proposed to be taken by the Concessionaire for rectifying its
deficiencies and obtaining such certification for the Project Facilities.

(iiiy  If the period of default in obtaining the 1SO certification under this Article shall
exceed a continuous period of [15 (fifteen)] months, the Concessionaire shall
pay Damages to the Authority in an amount equal to [5% (five per cent)] of the
Performance Security.

(e) Monthly Report

The Concessionaire shall, no later than [7 (seven)] days after the end of each month,
furnish to the Authority, with a copy to the State Government, a report stating the KPI
achievement of the Project Facility as measured on a daily basis. The Concessionaire
shall promptly give such other relevant information as may be required by the
Authority/State Government.

Availability of Project Facilities

The 'Availability' of each Project Facilities will be determined as a ratio of the number of
hours in a day during which such Project Facility was available to carry out operations up to
its design capacity, to the total number of hours in a day, and the term 'Available’ shall be
construed accordingly.

In computing the Availability of each Project Facilities, the Concessionaire agrees that the
Project Facilities will be deemed to be Available at all times, other than during the period
of:

() an Unscheduled Outage affecting such Project Facility;

(b) aPower Outage affecting such Project Facility;

(c) suspension of the O&M services for such Project Facility, for reasons attributable to
the Concessionaire; or

(d) an Emergency affecting such Project Facility, attributable to the Concessionaire,
during which the Project Facility will be deemed to be not Available.

Notwithstanding anything to the contrary contained in this Agreement, during the period of
a Forced Unavailability or a Force Majeure, the Project Facility affected by such Forced
Unavailability or a Force Majeure will be deemed to be Available.

If the Availability for a Project Facility on any given day is less than the Guaranteed
Availability, the Authority shall issue a notice to the Concessionaire requiring the
Concessionaire to cure the default causing the reduction in Availability in [3 (three)] days.
Any failure to cure the default and achieve the Guaranteed Availability within [3 (three)]
days of receipt of the notice from the Authority shall constitute a Concessionaire Event of
Default. The Authority may claim Availability Liquidated Damages would be available till
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18.3.

18.3.1.

18.3.2.

the default is cured or the Agreement is terminated.

Damages for failure to achieve Key Performance Indicators

Availability Liquidated Damages

(a)

(b)

If the Availability on any given day in a [month/quarter] is less than the Guaranteed
Availability then the Concessionaire shall pay the liquidated damages (the
“Availability Liquidated Damages™) equal to [0.1% (zero point one per cent)] of
the O&M Security or Performance Security (in case of Availability Liquidity
Damages for Bio-Remediation of Legacy Waste) for each such day.

The aggregate Availability Liquidated Damages payable by the Concessionaire in any
[month/quarter] of the O&M Period will be deducted from the O&M Payments due to
the Concessionaire for such [month/quarter]. If the Availability Liquidated Damages
for a [month/quarter] exceed the O&M Payments for such [month/quarter], then the
excess amounts shall, at the discretion of the Authority or the State Government,
either be adjusted against the O&M Payments for the subsequent [month/quarter] or
recovered from the O&M Securities.

Performance Liquidated Damages

(a)

If the compliance of KPIs (other than Availability of Project Facilities) on any given
day(s) in a [month/quarter] is less than the benchmarks then the Concessionaire shall
pay the liquidated damages (the “Performance Liquidated Damages™) equal to
[0.1% (zero point one per cent)] of the O&M Security for each such day.

(i) Based on the KPI Adherence Report, if the Project Facility(ies) does not
comply with the KPIs, then the process set out below shall follow:

(A) In the first instance of non-compliance (the “First Breach”), the
Authority shall issue a notice to the Concessionaire on the first day of
such non-compliance (the “First Breach Notice”) requiring the
Concessionaire to cure the First Breach within [20 (twenty)] days from
the date of the First Breach Notice. If the First Breach is cured within [2
(two)] days of the First Breach Notice, then the Concessionaire shall not
be liable to pay any Performance Liquidated Damages. If, however, the
First Breach continues beyond [2 (two)] days of the First Breach Notice,
then, the Concessionaire shall be liable to pay the Performance
Liquidated Damages as pre-decided by the Parties, from the [3™ (third)]
day of the First Breach.

(B) If: (1) the First Breach continues for [20 (twenty)] days from the date of
the First Breach Notice; or (Il) another instance of non-compliance
occurs within [6 (six)] months of the First Breach, then such breach shall
constitute the Second Breach. Upon occurrence of the Second Breach,
the Authority shall issue a notice to the Concessionaire on the first day of
the Second Breach (the “Second Breach Notice”) requiring the
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(©)

(D)

(B)

Concessionaire to cure the Second Breach within [20 (twenty)] days from
the date of the Second Breach Notice. If the Second Breach continues
beyond [2 (two)] days of the Second Breach Notice, then, the
Concessionaire shall be liable to pay twice the amount of the
Performance Liquidated Damages, as pre-decided by the Parties, from the
[1%(first)] day of the Second Breach. In case of (I) above, it is clarified
that the Concessionaire will be liable to pay Performance Liquidated
Damages at the rate specified for the First Breach, for the first [2 (two)]
days of a continuing breach from the date of the Second Breach Notice
and twice the specified Performance Liquidated Damages from the
[3"(third)] day of a continuing Second Breach.

If: (I) the Second Breach continues for [20 (twenty)] days from the date
of the Second Breach Notice; or (I1) another instance of non-compliance
occurs within [6 (six)] months of the Second Breach, then such breach
shall constitute the Third Breach. Upon occurrence of the Third Breach,
the Authority shall issue a notice to the Concessionaire on the first day of
the Third Breach (the “Third Breach Notice”) requiring the
Concessionaire to cure the Third Breach within [20 (twenty)] days from
the date of the Third Breach Notice. If the Third Breach continues
beyond [2 (two)] days of the Third Breach Notice, then: (X) the
Concessionaire shall be liable to pay thrice the amount of the
Performance Liquidated Damages applicable to the First Breach, from
the [1% (first)] day of the Third Breach; and () the Capex Annuity for
the relevant [month(s)/quarter(s)] will be reduced by an amount equal to
the Capex Annuity for the relevant [quarter/90 (ninety)] days for each
day that the Third Breach continues beyond the [1%* (first)] day of the
Third Breach. In case of (I) above, it is clarified that the Concessionaire
will be liable to pay twice the Performance Liquidated Damages
specified applicable to the First Breach, for the first [2 (two)] days of a
continuing breach from the date of the Third Breach Notice and thrice the
specified Performance Liquidated Damages from the [3™ (third)] day of
the Third Breach, in addition to the reduction in the Capex Annuity.

If: () the Third Breach is not cured within [20 (twenty)] days from the
Third Breach Notice; or (I1) a failure to comply with the KPIs results in
occurrence of a Third Breach more than 3 (three) times in a continuous
[12 (twelve)] month period, it will be treated as a Concessionaire Event
of Default and the consequences set out at Article 23 shall apply.

The Parties acknowledge that the Performance Liquidated Damages
(including any escalation contemplated in this Article 18.3.2) are a
genuine pre-estimation of and reasonable compensation for the
environmental damage that may be caused by the Concessionaire's
continuing failure to comply with the KPIs, and not as penalty. The
payment of Performance Liquidated Damages will not absolve the
Concessionaire from any other liability under Applicable Law, for
causing any environmental pollution or health hazard due to its failure to
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18.3.3.

18.4.

comply with the Discharge Standards and/or Applicable Law.?®

(b) The Performance Liquidated Damages payable by the Concessionaire in any
[month/quarter] of the O&M Period will be deducted from the O&M Payments
due to the Concessionaire for such [month/quarter]. If the Performance
Liquidated Damages for a [month/quarter] exceed the O&M Payments for such
[month/quarter], then the excess amounts shall, at the discretion of the
Authority or the State Government, either be adjusted against the O&M
Payments for the subsequent [month/quarter] or recovered from the O&M
Security.

(c)  Within [7 (seven)] days from the end of each month, the Concessionaire shall
be required to provide the monthly progress report for each of the Project
Facilities (prepared in accordance with Article 15.7.2(c)(v)) on compliance of
such Project Facilities with the KPIs and the reasons for such failure, if any.
The Project Engineer shall be required to certify each such monthly report
before it is provided to the Authority and the State Government. Such certified
report on compliance with KPIs shall be referred to as the KPI Adherence
Report and shall form the basis for O&M Payments being made to the
Concessionaire during the O&M Period.

Notwithstanding anything to the contrary contained herein, in the event in any
[month/quarter] the aggregate of Availability Liquidated Damages and Performance
Liquidated Damages levied by the Authority on account of non-performance exceeds Rs.[¢]
(Rupees [*]), then the same shall be construed as Concessionaire Event of Default, which
shall make this Agreement liable for termination.

Incentive for exceeding to achieve Key Performance Indicators

The Concessionaire shall ensure and procure compliance of each of the Key Performance
Indicators specified in this Article and for repeated increase in performance during a
[month/quarter], as may be determined by the Authority for reasons to be recorded in
writing based on report of the Project Engineer [and inspections by the Authority], it shall
pay incentive equal to [0.05% (zero point zero five per cent)] of the O&M Security for
achievement in any such KPI.

2*The Parties may also mutually decide penalty for individual instances of non-compliance. An indicative list of penalties has
been provided in Article 18.3.3 as an option.
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19.1

1911

19.1.2

19.2

(a)

(b)
(©)

19.3

193.1

ARTICLE 19
ESCROW ACCOUNT

Escrow Account

The State Government shall, prior to the Compliance Date, open and establish an Escrow
Account with a Bank (the “Escrow Bank”) in accordance with the terms and conditions
of this Agreement and the Escrow Agreement;

The nature and scope of the Escrow Account as fully described in the Agreement to be
entered into amongst the Concessionaire, the Authority, the State Government, the Escrow
Bank and the Senior Lenders (if any) through the Lenders’ Representative, shall be
substantially in the form set forth in Schedule 17 (the “Escrow Agreement”)

Deposits into Escrow Account

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

all funds constituting the financial package disbursed by Lenders in terms of the Financing
Agreements;

proceeds of any rentals, deposits, capital receipts or insurance claims; and;

All payments by the Authority and the State Government, after deduction of any outstanding
payments.

The Authority and the State Government shall at all times and in any month of the
Concession Period, ensure that in the Reserve Sub-Account (“Reserve Fund”) under the
Escrow Account, an amount equivalent to next [90 (ninety] days payable to Concessionaire,
in accordance with terms hereof, is deposited and maintained. The Parties agree that so long
as the Concessionaire performs its obligations hereunder and the Authority does not notify
the Escrow Bank in respect of any non-performance or breach of obligation by
Concessionaire directing Escrow Bank to stop any appropriation from Reserve Fund; in
case of any delay by the Authority/State Government in payment of due and undisputed
amount to Concessionaire subject to and in accordance with terms hereof; the
Concessionaire shall be entitled to tap the Reserve Fund to withdraw the amount due,
which would be deposited and applied as per the application order agreed herein. In case of
such tapping, the Authority and the State Government shall forthwith top up and maintain
the required reserve in the Reserve Fund.

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
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193.2

1933

19.4

194.1

proportionately in such month and retained in the Escrow Account and paid out there from

in the month when due:

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

(b) All payments relating to construction of the Project, 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 and other costs and expenses incurred by the Authority/State
Government in accordance with the provisions of this Agreement, and certified by the
Authority as due and payable to it;

(e) Any amounts due and payable to the Authority/State Government;

(f) Monthly proportionate provision of Debt Service due in a Financial Year;

(g) All payments and Damages certified by the Authority/State Government as due and
payable to it by the Concessionaire;

(h) Monthly proportionate provision of Debt Service payments due in a Financial Year in
respect of Subordinated Debt;

(i)  Any reserve requirements set forth in the Financing Agreements; and

() Balance, if any, in accordancewith the instructions of the Concessionaire.

The Concessionaire shall not in any manner modify the order of payment specified in Article
19.3.1above,exceptwiththepriorwrittenapprovaloftheAuthority/State Government.

The Authority/State Government shall have the right, and the Concessionaire hereby
expressly grants to the Authority/State Government the right, to recover the costs and
Damages directly from the Escrow Account, 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/State Government. Any
demand from the Authority/State Government stating that a specified amount is payable
shall be final, binding and conclusive on the Concessionaire and Escrow Bank and Escrow
Bank shall pay and Concessionaire shall cause the Escrow Bank to pay such amount without
any demur, delay, cavil or protest on receiving a demand for such costs and Damages.

Withdrawals upon Termination

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) Alltaxes due and payable by the Concessionaire for and in respect of the Project;

(b) Percentage of Debt Due excluding Subordinated Debt if required to be as per the
terms of this Agreement;

(c) Outstanding payments due to the Authority/State Government;

(d)  All payments and Damages certified by the Authority State Government as due and
payable to it by the Concessionaire;

(e) Retention and payments relating to the liability for defects and deficiencies

(f)  Outstanding Debt Service including the balance of Debt Due;

(g) Outstanding Subordinated Debt;

(h)  Incurred or accrued O&M Expenses;

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

() Balance, if any, in accordance with the instructions of the Concessionaire
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Provided that no appropriations shall be made under Sub-Article (j) of this Article 19.4.1
until a vesting certificate has been issued by the Authority/State Government.

194.2 The provisions of this Article 19 and the instructions contained in the Escrow Agreement

shall remain in full force and effect until the obligations set forth in Article 19.4.1 have been
fully discharged.
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20.1

20.1.1.

20.1.2.

ARTICLE 20
FORCE MAJEURE

Force Majeure Events

A Force Majeure Event means any act, event or circumstance or a combination of acts,
events or circumstances or the consequence(s) thereof occurring after the date of this
Agreement, which is/are:

(a) beyond the reasonable control of the Affected Party;

(b) such that the Affected Party is unable to overcome or prevent despite exercise of due
care and diligence;

(c) which does/do not result from the negligence of such Affected Party or the failure of
such Affected Party to perform its obligations hereunder; and

(d) such that it/they has/have a Material Adverse Effect.

A Force Majeure Event means the following events and circumstances to the extent that they
satisfy the conditions set out in Article 20.1.1:

(@) Non-Political Force Majeure Events

(i)

(i)

(iii)
(iv)
(V)

(vi)

acts of God including storm, tempest, cyclone, hurricane, tsunami, flood,
whirlwind, lightning, earthquake, washout, landslide, soil erosion, volcanic
eruption, or extreme adverse weather or environmental conditions or actions of
the elements;

fire or explosion caused by reasons not attributable to the Concessionaire or any
Concessionaire Related Parties;

chemical or radioactive contamination or ionising radiation;

epidemic, plague or quarantine;

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

accidents of navigation, air crash, shipwreck, train wreck or other similar failures

of transportation of equipment and/or material necessary for construction or
O&M of the Facilities.

Non-Political Force Majeure Event shall not include the following conditions, except to the
extent resulting from a Non-Political Force Majeure Event:

(A) heavy rainfall;

(B) unavailability, late delivery or changes in cost of plant, machinery,
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(b)

(c)

equipment, materials or spare parts required for undertaking the Project;

(C) adelay in the performance of any Subcontractor;

(D) non-performance resulting from normal wear and tear; or

(E) non-performance caused by the non-performing Party's (I) negligent or

intentional acts, errors or omissions, (Il) failure to comply with the
Applicable Laws or Applicable Permits, or (I11) breach of, or default
under, this Agreement, as the case may be.

Indirect Political Force Majeure Events

(A)

(B)

(©)

(D)

(E)

hostilities (whether declared as war or not), riot, civil disturbance,
revolution, rebellion, insurrection, act of terrorism, in each case involving
the Gol or the Government of [Name of the State]** or occurring in [State
of Location];

invasion, armed conflict, coup d’état, act of foreign enemy, blockade,
embargo, revolution, insurgency, nuclear blast/explosion, politically
motivated sabotage, religious strife or civil commotion, in each case
involving the Gol or the Government of [Name of the StateJor occurring in
[State of Location];

strikes or boycotts (including non-political strikes other than those
involving the Concessionaire, Sub-Contractors or their respective
employees/representatives, or attributable to any act or omission of any of
them and the indirect political strikes such as industry-wide or state-wide
strikes), lockout, or other industrial disputes which are not directly
attributable to the actions of the Affected Party;

any orders issued by the relevant Government Authority, which require the
Concessionaire to suspend the construction or O&M of the Facilities
provided that, such orders are not attributable to the Concessionaire's
breach or violation of any Applicable Laws or Applicable Permits; and

delay or failure by relevant Government Authorities in renewing or
granting any Applicable Permit, despite the Concessionaire having applied
for such Applicable Permit expeditiously and complied with the
requirements of Applicable Laws in making such application or the
unlawful revocation of any Applicable Permit.

Direct Political Force Majeure Events

(A

occurrence of a Fundamental Change in Law in accordance with Article 22;

2Name of the State Govemment.
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20.2

20.2.1.

20.2.2.

20.2.3.

(B) compulsory acquisition in national interest or expropriation of the Site; and

(C) any order, notification or judgment issued or passed by any Government
Authority/ Court of Law/ Tribunal which restricts the Concessionaire from
constructing or operating the Facilities as contemplated in this Agreement
on the Site, unless such restriction is, in any manner, attributable to the
Concessionaire.

(d)  Without prejudice to the provisions above,

() any act, event or circumstance which primarily affects any of the
Concessionaire Related Parties associated with the Project shall constitute a
Force Majeure Event if and to the extent that it is of a kind or character
that, if it had directly affected the Concessionaire, it would have come
within the definition of Force Majeure Event under this Article 20.1; and

(i) any act, event or circumstance which primarily affects any of the State
Government Related Parties or the Authority Related Parties shall
constitute a Force Majeure Event if and to the extent that it is of a kind or
character that, if it had directly affected the State Government or the
Authority, it would have come within the definition of Force Majeure
Event under this Article 20.1.

(e) If the Parties are unable to agree in good faith on the occurrence or existence of a
Force Majeure Event, such dispute shall be finally settled in accordance with the
dispute resolution procedure set out in Article 26, provided however that the
burden of proof as to the occurrence or existence of such Force Majeure Event
shall be upon the Affected Party.

Notice of Force Majeure Events

The Affected Party shall give notice to the other Party in writing of the occurrence of any
Force Majeure Event (the “FM Notice”), as soon as the same arises or as soon as reasonably
practicable and in any event within 3 (three) days after the Affected Party knew of its
occurrence, the adverse effect it has or is likely to have on the performance of its obligations
under this Agreement, the actions being taken and an estimate of the time period required to
overcome the Force Majeure Event and/or its nature and effects (if it is possible to estimate
the same).

If, following the issue of the FM Notice, the Affected Party receives or becomes aware of any
further information relating to the Force Majeure Event, it shall submit such further

information to the other Party as soon as reasonably practicable.

Any party claiming to have been affected by a Force Majeure Event shall not be entitled to
any relief unless it has complied with all the provisions of this Article20.2.
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20.3

20.3.1.

20.4

20.5

20.6

20.6.1.

Excuse of Performance %°

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;

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

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

If a Force Majeure Event affects only one Project Facility, and not the other Project Facilities,
then the Affected Party shall only be excused from the performance of its obligations in
relation to the affected Project Facilities.

No Liability for Other Losses

Save and except as expressly provided in this Agreement, no Party shall be liable in any
manner whatsoever to the other Parties in respect of any loss relating to or arising out of the
occurrence or existence of any Force Majeure Event or the exercise by it of any right pursuant
to this Article 20.

Resumption of Performance

The Affected Party shall in consultation with the other Parties, make all reasonable efforts to
limit or mitigate the effects of a Force Majeure Event on the performance of its obligations
under this Agreement. The Affected Party shall also make efforts to resume performance of
its obligations under this Agreement as soon as possible and upon resumption, shall notify the
other Parties of the same in writing. The other Parties shall afford all reasonable assistance to
the Affected Party in this regard.

Allocation of costs during a Force Majeure Event

Upon occurrence of a Force Majeure Event prior to the COD, the Parties shall bear their
respective Costs and no Party shall be required to pay any Costs to the other Parties.

% The Parties may mutually agree to engage an independent expert to evaluate the occurrence and effect, etc., of the Force
Majeure Event.
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20.6.2.

20.7

20.7.1.

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

(a8 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

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

Provided that upon occurrence of a Force Majeure Event post the COD, the Concessionaire
shall be entitled to continue receiving the Capex Annuity (along with interest) and the O&M
Charges during the subsistence of the Force Majeure Event.

(a) For avoidance of doubt, Force Majeure Costs may include interest payments on debt,
O&M Charges, any increase in the cost of development, construction and operation and
maintenance of the Project Facilities on account of inflation and all other costs directly
attributable to the Force Majeure Event, but shall not include loss of Revenue, 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.

(b) Save and except as expressly provided in this Article 20, 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.

Termination due to Force Majeure Event
Termination due to a Non-Political Force Majeure Event

If within a continuous period of [365 (three hundred and sixty five)] days, a Non-Political
Force Majeure Event continues for a period of [180 (one hundred and eighty)] days or more,
after the notification of a Non-Political Force Majeure Event or any extended period agreed in
pursuance of Article 20.3, any Party shall, after the expiry of the period of [180 (one hundred
and eighty)] days or any other mutually extended period, be entitled to forthwith terminate
this Agreement in its sole discretion by issuing a notice to that effect to the other Parties.

Notwithstanding anything contained in this Article 20.7:

(a) if the Project Facilities are affected by a Total Casualty, then the Concessionaire may
terminate this Agreement without having to wait for the expiry of the period of [180
(one hundred and eighty)] days stipulated for a Non-Political Force Majeure Event;

(b) if the Project Facilities are affected by a Minor Casualty, then the Concessionaire shall
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be required to repair and restore the Project Facilities to the same condition as
previously existed and the Concessionaire shall not be entitled to terminate this
Agreement on the grounds of acontinuing Non-Political Force Majeure Event.

20.7.2. Termination due to an Indirect Political Force Majeure Event

If within a continuous period of [365 (three hundred and sixty five)] days, an Indirect Political
Force Majeure Event continues for a period of [180 (one hundred and eighty)] days or more,
after the notification of an Indirect Political Force Majeure Event or any extended period
agreed in pursuance of Article 20.3, any Party shall, after the expiry of the period of [180 (one
hundred and eighty)] days or any other mutually extended period, be entitled to forthwith
terminate this Agreement in its sole discretion by issuing a notice to that effect to the other
Parties.

20.7.3. Termination due to a Direct Political Force Majeure Event

(a) If within a continuous period of [365 (three hundred and sixty five)] days, an Direct
Political Force Majeure Event continues for a period of [180 (one hundred and eighty)]
days or more, after the notification of a Direct Political Force Majeure Event or any
extended period agreed in pursuance of Article 20.3, any Party shall, after the expiry of
the period of [180 (one hundred and eighty)] days or any other mutually extended
period, be entitled to forthwith terminate this Agreement in its sole discretion by issuing
a notice to that effect to the other Parties.

(b) All the other consequences of termination that are set out at Article 23 shall apply in
case of termination of this Agreement due to a Force Majeure Event.
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21.1

212

21.2.1.

ARTICLE 21
SUSPENSION OF CONCESSIONAIRE’S RIGHTS

Suspension upon Concessionaire Default

Upon occurrence of a Concessionaire Event of Default, the Authority/State Government 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 receive Payments under Article 19, and
other revenues pursuant hereto, and (ii) exercise such rights itself and perform the obligations
hereunder or authorize any other person to exercise or perform the same on its behalf during
such suspension (the “Suspension”). Suspension hereunder shall be effective forthwith upon
issue of notice by the Authority/State Government 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 Lender’s
Representative, the Authority/State Government shall extend the aforesaid period of 180 (one
hundred and eighty) days by a further period not exceeding [90 (ninety)] days.

Suspension by the Concessionaire

Suspension of construction or O&M of the Project Facilities

(a) At any time during the Concession Period, the Concessionaire may suspend, whether
partially or wholly, the construction or O&M of any Project Facility, in case of an
Emergency.

(b) The Concessionaire acknowledges that suspension of the construction of any Project
Facility during the Construction Period pursuant to Article21.2.1(a) shall not entitle the
Concessionaire to an extension of time, if such event is attributable to the
Concessionaire.

(c) In case of suspension of the performance of the O&M services of any Project Facility
pursuant to Article 21.2.1(a) for reasons attributable to the Concessionaire, the
Concessionaire shall be entitled to continue to receive the Capex Annuity along with
interest, but not the O&M Charges, for the period during which it suspends the
performance of the O&M services pursuant to Article 21.2.1(a).

(d) In case of suspension of the performance of the O&M services pursuant to Article
21.2.1(a) for reasons not attributable to the Concessionaire, the Concessionaire shall be
entitled to continue to receive the Capex Annuity along with interest, and the O&M
Charges, for the period during which it suspends the performance of the O&M services
pursuant to Clause Article 21.2.1(a).

(e)  Upon the occurrence of an Emergency, the Concessionaire shall as soon as reasonably
possible, and in no event later than [3 (three)] days after such occurrence, notify the
Authority, with a copy to the State Government, of such occurrence.

(f) If, upon notification, the Authority/State Government does not concur with the
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Concessionaire on the nature of such occurrence, then the Concessionaire shall be
required to immediately re-commence the construction or O&M of the Project Facility,
as the case may be. Upon re-commencement of the construction or O&M services, the
Concessionaire may initiate a Dispute regarding its claim for the occurrence of such an
event or circumstance, and such Dispute shall be finally settled in accordance with the
dispute resolution procedure set out in Article 26, provided however that the burden of
proof as to the occurrence or existence of such an event shall be upon the
Concessionaire.

21.2.2. Mitigation, Resumption and Termination

(a)

(b)

(©)

(d)

The Concessionaire shall make best endeavors to:

()  mitigate the effects (including incremental costs and delays) of the events or
circumstances resulting in suspension pursuant to Article 21.2.1(a) above.
Notwithstanding anything to the contrary contained in this Agreement, if the
Authority/State Government, in its sole assessment, is not satisfied with the steps
being taken by the Concessionaire to mitigate the effects of the Emergency, the
Authority/State Government shall have the right to step-in to this Agreement and
undertake necessary measures to mitigate the effect of the Emergency at the cost
and risk of the Concessionaire; and

(i)  resume the construction or O&M services of the Project Facility within 24
(twenty four) hours of the ceasing of any of the events or circumstances resulting
in suspension pursuant to Article 21.2.1(a) or such longer period as may be
approved by the Authority/State Government and notify the Authority/State
Government of the resumption of the works or services.

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/State Government shall be entitled to
make withdrawals from the Escrow Account for meeting the costs incurred by it for
discharging the Concessionaire’s obligations;

During the period of Suspension hereunder, all rights and liabilities vested in the
Concessionaire in accordance with the provisions of this Agreement shall continue to
vest therein and all things done or actions taken, including expenditure incurred by the
Authority/State Government for discharging the obligations of the Concessionaire
under and in accordance with this Agreement and the Project Agreement, 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.

Without prejudice to Clause 21.2.2(a):

(i)  if suspension of the construction or O&M of a Project Facility pursuant to Article
21.2.1(a) continues for a period of [60 (sixty)] days, and such event is attributable
to the Concessionaire, then such suspension shall amount to a Concessionaire
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Event of Default in accordance with Article 23; and

(i)  if suspension of the construction or O&M of a Project Facility pursuant to Article
21.2.1(a) continues for a period of [60 (sixty)] days, and such event is not
attributable to the Concessionaire, then such event will be treated as a Force
Majeure Event and the consequences set out in Article 20 shall apply.

21.3  Suspension by the Authority or the State Government

21.3.1. Suspension of construction and/or O&M of the Facilities

(a) At any time during the Concession Period, the Authority/State Government may
suspend, whether partially or wholly, the construction or O&M of a Project Facility, in
any of the following events or circumstances:

()  upon the occurrence of an Emergency; or

(i)  if the Concessionaire fails to comply with Applicable Laws, Applicable Permits,
the ESHS Documents, the O&M Manual or otherwise fails to perform its
obligations in accordance with this Agreement (including the Technical
Specifications).

(b) The Concessionaire acknowledges that suspension of the construction of the Project
Facilities during the Construction Period pursuant to Article 21.3.1(a) shall not entitle
the Concessionaire to an extension of time if such event is attributable to the
Concessionaire.

(c) In case of suspension of the performance of the O&M services pursuant to Article
21.3.1(a) for reasons attributable to the Concessionaire, the Concessionaire shall be
entitled to continue to receive the Capex Annuity along with interest, less the
Liquidated Damages payable by the Concessionaire for failure to operate the Project
Facilities pursuant to Article 21.3.1(a). The Concessionaire shall not be entitled to the
O&M Charges for the period during which it suspends the performance of the O&M
services pursuant to Article 21.3.1(a).

(d) In case of suspension of the performance of the O&M services pursuant to Article
21.3.1(a) for reasons not attributable to the Concessionaire, the Concessionaire shall be
entitled to continue to receive the Capex Annuity along with interest, and the O&M
Charges, for the period during which it suspends the performance of the O&M services
pursuant to Article 21.3.1(a).

21.3.2. Mitigation, Resumption and Termination
(a) The Concessionaire shall make best endeavors to:
()  mitigate the effects (including incremental costs and delays) of the events or

circumstances resulting in suspension pursuant to Article21.3.1 above.
Notwithstanding anything to the contrary contained in this Agreement, if the
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2141

2142

21.5

21.6

Authority/State Government, in its sole assessment, is not satisfied with the steps
being taken by the Concessionaire to mitigate the effects of the Emergency, the
Authority/State Government shall have the right to step-in to this Agreement and
undertake necessary measures to mitigate the effect of the Emergency at the cost
(as determined by the Project Engineer) and risk of the Concessionaire; and

(i)  resume the construction or O&M services of the relevant Project Facility within
24 (twenty four) hours of the ceasing of any of the events or circumstances
resulting in suspension pursuant to Article 21.3.1 or such longer period as may be
agreed between the Parties, and notify the Authority/State Government of the
resumption of theworks or services.

(b)  Without prejudice to Article21.3.2(a):

()  if suspension of the construction or O&M of the relevant Project Facility pursuant
to Article 21.3.2(d)(i) and the Emergency is attributable to the Concessionaire, or
a such suspension continues for a period of 60 (sixty) days, and such suspension
is attributable to the Concessionaire then such suspension shall amount to a
Concessionaire Event of Default in accordance with Article 23; and

(i)  if suspension of the construction or O&M of the relevant Facility pursuant to
Article 21.3.2(a)continues for a period of 60 (sixty) days, and such suspension is
not attributable to the Concessionaire, then such suspension will be treated as a
Force Majeure Event and the consequences set out in Article 20 shall apply.

Revocation of Suspension

In the event that the Authority/State Government shall have rectified or removed the cause
of Suspension within a period not exceeding 90 (ninety) days from the date of Suspension, it
shall have the option to revoke the Suspension and restore the rights of the Concessionaire
under this Agreement. For the avoidance of doubt, the Parties expressly agree that the
Authority/State Government may, in its discretion, revoke the Suspension at any time,
whether or not the cause of Suspension has been rectified or removed hereunder.

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

Substitution of Concessionaire

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 there under from the Lender's
Representative, the Authority/State Government shall withhold Termination for a period not
exceeding [180 (one hundred and eighty)] days from the date of Suspension, and any
extension thereof due to Concessionaire default, for enabling the Lenders’ Representative
to exercise its rights of substitution on behalf of Senior Lenders.

Termination
132




2161

2162

At any time during the period of Suspension under this Article 21, the Concessionaire may by
notice require the Authority/State Government 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, the Authority State
Government shall, within [15 (fifteen)] days of receipt of such notice, terminate this
Agreement under and in accordance with Article 21.

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, the Concession Agreement shall,
upon expiry of aforesaid period, be deemed to have been terminated by mutual agreement of
the Parties and all provisions of this Agreement shall apply, mutatis mutandis, to such
Termination as if a Termination Notice had been issued by the Authority State Government
upon occurrence of a Concessionaire Default.
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22.1

22.2

22.2.1.

22.2.2.

22.2.3.

22.24.

ARTICLE 22
CHANGE IN LAW

Change in Law

The Concessionaire may claim the benefit of and/or relief for a Change in Law event subject
to and in accordance with this Article 22.

Conseguences of Change in Law

The Concessionaire shall not be allowed any relief and/or compensation for any Change in
Law which is not a: (i) Qualifying Change in Law; or (ii) Fundamental Change in Law.

If a Qualifying Change in Law occurs, then the Concessionaire shall notify the State
Government and the Authority of such Qualifying Change in Law along with details of:

(a)

(b)

(©)

(d)

any necessary change in the Construction Plan, the O&M Manual or the Technical
Specifications on the basis of which construction works and O&M services are required
to be undertaken for the Facilities;

any changes that are required to the terms of this Agreement to deal with such
Qualifying Change in Law;

any extension of the Scheduled Payment Milestone Completion Date or the Scheduled
Construction Completion Date, to account for the delay, if any, resulting from the

Qualifying Change in Law; and/or

any increase in Costs thatwill result from the Qualifying Change in Law.

As soon as practicable and in any event, within 30 (thirty) days from the receipt of any notice
from the Concessionaire under Article 22.2.2 above, the Parties shall agree on the
consequences of the Qualifying Change in Law, as specified in the notice, and any way in
which the Concessionaire can mitigate the effect of the Qualifying Change in Law, including:

(a)

(b)

(©)

providing evidence that the Concessionaire has used reasonable endeavors (including,
where practicable, the use of competitive quotes) to minimise any increase in Costs or
oblige the Sub-Contractors to minimise any increase in Costs;

providing evidence as to how the Qualifying Change in Law has affected prices of
materials used for construction or O&M of Project facilities; and

demonstrating to the State Government and the Authority that the Qualifying Change in
Law is the direct cause of the increase in Costs or delay and the estimated increase in
Costs, or extension of time could not reasonably be expected to be mitigated or
recovered by the Concessionaire.

If the Parties fail to agree on the consequences of the Qualifying Change in Law within 30
(thirty) days from the receipt of any notice from the Concessionaire under Article
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22.2.5.

22.2.2above, the dispute will be finally settled in accordance with the dispute resolution
procedure set out in Article 26.

If the Concessionaire has complied with Article 22.2.3 above and the Parties mutually agree
or it is determined in accordance with Article 22.2.4 above, that the Concessionaire is
required to incur additional Costs due to a Qualifying Change in Law, then:

(a)

(b)

(©)

(d)

(€)

(f)

the Concessionaire shall be required to bear all Costs resulting from any one or more
Qualifying Change in Law events, up to an aggregate amount equivalent to 0.5% (zero
point five per cent) of the total Bid Project Cost (the “Threshold Limit”); and

for any additional Costs resulting from the Qualifying Change in Law, which is in
excess of the Threshold Limit, the Concessionaire shall be entitled to be compensated
for such additional Costs, in excess of the Threshold Limit, by way of,

()  alump-sum payment of an amount equivalent to the additional Costs incurred by
the Concessionaire, over and above the Threshold Limit; or

(i)  an appropriate adjustment in the O&M Charges.

If the Concessionaire has complied with Article 22.2.3 above and the Parties mutually
agree or it is determined in accordance with Article 26 that the Concessionaire will
suffer any delay as a result of the occurrence of a Qualifying Change in Law, then the
Concessionaire shall be entitled to an extension of time as mutually decided by the
Authority, State Government and Concessionaire.

In case of a dispute with respect to the quantum of relief (whether extension of time or
compensation) that the Concessionaire shall be entitled to under this Article 22.2 shall
be as agreed by the Parties or as determined in accordance with Article 26, provided
always that:

()  the Concessionaire shall bear any increased Cost to the extent of the Threshold
Limit; and

(i)  the Concessionaire shall only be entitled to relief that is reasonable for such
Qualifying Change in Law.

Notwithstanding anything to the contrary in this Agreement, the Concessionaire shall
not be entitled to any schedule relief and/or compensation or adjustment in the Bid
Project Cost or the O&M Charges due to a Qualifying Change in Law, if such
Qualifying Change in Law becomes applicable as a result of a delay in the execution of
the Project, which is not attributable to a Delay Event.

If a Fundamental Change in Law occurs, then,
()  the affected Party may notify the other Parties of the effects of such Fundamental

Change in Law on the validity and enforceability of this Concession Agreement
or on the rights of the Concessionaire under this Agreement; and
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22.3

22.3.1.

22.3.2.

22.3.3.

(i)  any Party may propose amendments to the Concession Agreement, which would
make the Concession Agreement compliant with Applicable Laws, while
enabling the Parties to achieve their commercial objectives.

If the Parties are unable to agree on necessary amendments to the terms of this Agreement
within 30 days of receipt of a notice from the affected Party or the Fundamental Change in
Law event is such that it cannot be mitigated with amendments to the terms of this
Agreement, the Fundamental Change in Law event shall be treated as a Direct Political Force
Majeure Event in accordance with Article 20.

Increase in costs

Change in Law shall mean the occurrence or coming into force of any of the following, after

the Compliance Date:

(@) The enactment of any new Indian law including laws related to environment, emission
standards, etc.;

(b)  The repeal, modification or re-enactment of any Applicable Law;
(c) Achange in the interpretation or application of any Indian law by a court of record,;

Provided that Change in Law shall not include:

(@) Coming into effect, after the Compliance Date, of any provision or statute which is
already in place as of the Compliance Date,

(b) Any new law or any change in the existing law under the active consideration of or in
the contemplation of any government as of the Compliance Date which is a matter of
public knowledge (including inter-alia, by-laws, directions, orders, regulations to be
issued under the SWM Rules);

(c) Any change in the rates of the Taxes which have a direct effect on the Project.

Subject to Change in Law resulting in Material Adverse Effect and subject to the
Concessionaire taking necessary measures to mitigate the impact or likely impact of Change
in Law on the Project, 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 “Additional Cost”),
the aggregate financial effect of which exceeds Rs. [+] (Rupees [¢]) in any Financial Year, the
Concessionaire may so notify the Project Engineer/ Authority/ State Government and notify
with the information as required under Article 22.3.3 below 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 increased costs, reduction in
return or other financial burden as aforesaid. The said remedial measures would be discussed
and consequences arising there from shall be dealt with as per terms of Article 22.3.4 below.

Upon occurrence of a Change in Law, the Concessionaire shall promptly, notify the Project
Engineer/Authority/ State Government of the following:

(a) The nature and the impact of Change in Law on the Project;

(b) the estimate of the Additional Cost likely to be incurred by the Concessionaire on
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22.34.

account of Change in Law;
(c) The measures, which the Concessionaire has taken or proposes to take to mitigate the
impact of Change in Law, including in particular, minimising the Additional Cost;

(d)  The relief sought by the Concessionaire.

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 in respect of aforesaid remedial measure to cure the
adverse effect of Change in Law within 90 (ninety) days of the aforesaid notice, the
Concessionaire may by notice require the Authority/State Government to pay an amount
equivalent to 50% (fifty per cent) of Additional Cost as determined/ certified by the
Authority/State Government based on the facts and circumstances and verification of
information submitted by the Concessionaire. For the avoidance of doubt, it is agreed that this
Article 22 shall be restricted to changes in law directly affecting the Concessionaire’s costs of
performing its obligations under this Agreement.
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23.2
23.2.1.

ARTICLE 23
EVENTS OF DEFAULT AND TERMINATION

Events of Default

Event of Default shall mean either Concessionaire Event of Default or the Authority Event of
Default or State Government Event of Default or all three as the context may admit or require.

Concessionaire Event of Default

In addition to any events specified elsewhere in this Agreement, events arising out of any acts
or omissions of the Concessionaire and which have not occurred solely as a consequence of a
Authority Event of Default, a State Government Event of Default, a Qualifying Change in
Law, a Fundamental Change in Law or any other Force Majeure Event, and where the
Concessionaire has failed to remedy the defects within any specified time period (to the extent
any time period is provided), any of the following events shall constitute an Event of Default
by the Concessionaire (the “Concessionaire Event of Default”):

(a)

(b)

(©)

(d)

(€)

(f)

)

(h)

(i)

failure of the Concessionaire to complete the construction of a Project Facility by the
expiry of the Grace Period;

failure of the Concessionaire to pay the Delay Liguidated Damages within the
timelines specified in this Agreement;

failure of the Concessionaire to achieve successful completion of Trial Operations of
Project Facilities;

failure of the Concessionaire to remedy any reduction in Availability within [3 (three)]
days of receipt of a notice from the Authority in accordance with Articlel8;

failure of the Concessionaire to build and/or operate the Project in compliance with the
KPIs and Technical Specifications;

for any Project Facility, failure of the Concessionaire to achieve the KPIs for [2 (tw0)]
consecutive days, [32 (thirty two)] times in a continuous [12 (twelve)] month period,;

suspension of the construction or O&M of a Project Facility pursuant to Article 21 (to
the extent such Emergency is attributable to the Concessionaire) for a continuous
period of 60 (sixty) days;

a breach by the Concessionaire of its obligations under this Agreement which has a
Material Adverse Effect on the ability of the Concessionaire to construct and/or operate
and maintain the Project Facilities and such breach, if capable of being remedied, is not
remedied within [30 (thirty)] days of issuance of written notice from Authority
specifying such breach and requiring the Concessionaire to remedy the same;

any representation made or warranties given by the Concessionaire under this
Agreement being found to be false or misleading in any material respect;
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0)

(k)

U]
(m)

(n)

(0)

(p)

(a)

(n
(s)

(®

(u)

(v)

failure of the Concessionaire to submit and maintain a valid Performance Securities and
O&M Securities in accordance with Article 9;

failure of the Concessionaire to maintain a valid Mobilization Advance Guarantee in
accordance with Article 9;

breach by the Concessionaire of its obligations set forth in this Agreement;

failure of the Concessionaire to obtain, renew and maintain any Concessionaire
Applicable Permits;

failure of the Concessionaire to comply with any Applicable Law (including
specifically the EPA);

failure of the Concessionaire to obtain and maintain insurance cover in accordance with
Article 27;

failure of the Concessionaire or the Sub-Contractors to comply with the ESHS
Documents in accordance with Article 14;

the breach of the Concessionaire's obligations under or the occurrence of an Event of
Default or analogous event under the Financing Agreements or the Escrow Agreement,
or termination of the Financing Agreements, or the Escrow Agreement (for reasons
attributable to the Concessionaire).

abandonment of the Project by the Concessionaire;

the Concessionaire has unlawfully repudiated this Agreement or has otherwise
expressed an intention not to be bound by this Agreement;

a resolution for insolvency of the Concessionaire is passed, or any petition for
insolvency of the Concessionaire is initiated before a court (including tribunal) of
competent jurisdiction in accordance with the provisions of Insolvency and Bankruptcy
Code, 2016 and such application has not been withdrawn within 14 (fourteen) days of
the date thereof;

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;

a resolution for winding up of the Concessionaire is passed, or any petition for winding
up of the Concessionaire is admitted by a court (including tribunal) of competent
jurisdiction in accordance with the provisions of Insolvency and Bankruptcy Code,
2016 or Companies Act, 1956/ Companies Act, 2013 and a 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
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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 agreements in relation thereto; and provided that:

() the amalgamated or reconstructed entity has the capability and operating
experience necessary for the performance of its obligations under this Agreement
and the agreements in relation thereto; and

(i)  the amalgamated or reconstructed entity has the financial standing to perform its
obligations under this Agreement and the agreements in relation thereto and has a
credit worthiness at least as good as that of the Concessionaire as at the Effective
Date.

23.3  Authority Event of Default and State Govemment Event of Default

23.3.1. Any of the following events shall constitute an event of default by the Authority (the
“Authority Event of Default™), when not caused by a Concessionaire Event of Default or
Force Majeure Event:

(a)

(b)

(c)

(d)

(e)

Authority has failed to make any payments due to the Concessionaire and more than 90
(ninety) days have elapsed since such default;

Authority or the Department or the Project Engineer is in Material Breach of any of its
obligations under this Agreement and have failed to cure such breach within 30
(thirty) days of receipt of notice thereof issued by the Concessionaire;

Authority has unlawfully repudiated this Agreement or otherwise expressed its
intention not to be bound by this Agreement;

Authority has unreasonably withheld or delayed grant of any approval or permission
within its respective jurisdictions and such delay and withholding is not attributable to
Concessionaire or Force Majeure which the Concessionaire is obliged to seek under this
Agreement, and thereby caused or likely to cause Material Adverse Effect;

Any representations made or warranties given by the Authority under this Agreement
have been found to be false or misleading.

23.3.2. A State Government Event of Default means any of the following events, unless such an
event has occurred as a consequence of a Concessionaire Event of Default, or a Force
Majeure Event and where the State Government has failed to remedy the defects within any
specified time period (to the extent any time period is provided):

(a) a failure by the State Government to pay any undisputed amounts due and payable for 90
(ninety) consecutive days, notwithstanding service of a formal written demand by the
Concessionaire;

(b) a failure by the State Government or the Authority to maintain the Minimum Escrow
Balance for a period of 90 (ninety) days;
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23.4

2341

23.4.2

(c) any representation made or warranties given by the State Government under this
Agreement being found to be false or misleading in any material respect.

Termination due to Event of Default

Termination for Concessionaire Event of Default

()

(b)

(©)

(d)

(e)

Without prejudice to any other right or remedy which the Authority may have in respect
thereof under this Agreement, upon the occurrence of a Concessionaire Event of
Default, the Authority shall, be entitled to terminate this Agreement in the manner as
set out under Article 23.4.1(b) and Article 23.4.1(c).

Provided however that upon the occurrence of a Concessionaire Event of Default as
specified under Article 23.2, the Authority may terminate this Agreement by issue of
Termination Notice in the manner set out under Article 23.4.3 after giving the
Concessionaire an opportunity of hearing.

If the Authority decides to terminate this Agreement pursuant to preceding Article
23.4.1(a), it shall in the first instance issue Preliminary Notice to the Concessionaire.
Within 30 (thirty) days of receipt of the Preliminary Notice, the Concessionaire shall
submit to the Authority in sufficient detail, the manner in which it proposes to cure the
underlying Event of Default (the “Concessionaire’s Proposal to Rectify”).

In case of non-submission of the Concessionaire's Proposal to Rectify within the said
period of 30 (thirty) days, the State Government and the Authority shall be entitled to
terminate this Agreement by issuing Termination Notice, and the Performance Security
of the Concessionaire shall get forfeited.

If the Concessionaire’s Proposal to rectify is submitted within the period stipulated
therefor, the Concessionaire shall have further period of 30 (thirty) days to remedy/
cure the underlying Event of Default. If, however the Concessionaire fails to
remedy/cure the underlying event of default within such further period allowed, the
State Government and the Authority shall be entitled to terminate this Agreement, by
issue of Termination Notice and the Performance Security of the Concessionaire shall
get forfeited.

Termination for Authority Event of Default or State Government Event of Default

(a)

(b)

Without prejudice to any other right or remedy which the Concessionaire may have in
respect thereof under this Agreement, upon the occurrence of the Authority Event of
Default or State Government Event of Default, the Concessionaire shall be entitled to
terminate this Agreement by issuing Termination Notice;

If the Concessionaire decides to terminate this Agreement pursuant to preceding Article
23.4.2(a) it shall in the first instance issue Preliminary Notice to the Authority or the
State Government, as the case may be. Within 30 (thirty) days of receipt of Preliminary
Notice, the Authority or the State Government, as the case may be, shall forward to the
Concessionaire its proposal to remedy/ cure the underlying Event of Default (the
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2344

23.45

"Authority/State Government Proposal to Rectify”). In case of non-submission of
Proposal to rectify by the Authority or the State Government, as the case may be, within
the period stipulated therefor, Concessionaire shall be entitled to terminate this
Agreement by issuing Termination Notice;

(c) If Authority/State Government Proposal to Rectify is forwarded to the Concessionaire
within the period stipulated therefor, the Authority or the State Government, as the case
may be, shall have further period of 30 (thirty) days to remedy/ cure the underlying
Event of Default. If, however, the Authority or the State Government, as the case may
be, fails to remedy/ cure the underlying Event of Default within such further period
allowed, the Concessionaire shall be entitled to terminate this Agreement by issuing
Termination Notice.

Termination Notice

If a Party has become entitled to do so decide to terminate this Agreement pursuant to the
preceding sub Article 23.4.1 or 23.4.2, it shall issue Termination Notice setting out:

(a) in sufficient detail the underlying Event of Default;

(b) the Termination Date which shall be a date occurring not earlier than 60 (sixty) days
from the date of Termination Notice;

(c) the estimated Termination Payment including the details of computation thereof; and,
(d) any other relevant information.

Obligation of Parties

Following issue of Termination Notice by either Party, the Parties shall promptly take all
such steps as may be necessary or required to ensure that;

(a) until Termination is final the Parties shall, to the fullest extent possible, discharge
their respective obligations so as to maintain the continued operation of the Project;

(b) the Termination Payment, if any, payable by the Authority/State Government in
accordance with the Article 23.4.5 is paid to the Concessionaire within 30 (thirty)
days of the Termination Date; and

(c) the Project is handed over to the Authority/State Government by the Concessionaire on
the Termination Date free from any Encumbrance along with any payment that may be
due by the Concessionaire to the Authority or the State Government.

Termination Payment for Authority Event of Default or State Govemment Event of
Default

Upon Termination of this Agreement on account of Authority Event of Default or State
Government Event of Default, the Concessionaire shall be entitled to receive back the
Performance Security and also receive an amount equal to Debt Due and 110% (one hundred
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2347

2348

and ten per cent) of the Adjusted Equity as Termination Payment.

Withdrawal of Termination Notice

Notwithstanding anything inconsistent contained in this Agreement, if the Party who has
been served with the Termination Notice cures the underlying Event of Default to the
satisfaction of the other Party at any time before the Termination occurs, the Termination
Notice shall be withdrawn by the Party which had issued the same. Provided that the Party in
breach shall compensate the other Party for any direct costs/ consequences occasioned by the
Event of Default which caused the issue of Termination Notice.

Termination Payment for Concessionaire Event of Default

(a)

(b)

Upon Termination of this Agreement on account of Concessionaire Event of Default
before COD, no Termination Payment shall be made to the Concessionaire and the
State Government or the Authority shall be entitled to forfeit the Performance Security
of the Concessionaire;

Upon Termination of this Agreement on account of Concessionaire Event of Default
after COD, the State Government or the Authority shall be entitled to forfeit the
Performance Security of the Concessionaire and pay Termination Payment to the
Concessionaire as specified below:

An amount equal to 90% (ninety per cent) of 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.

Upon termination of this Agreement

@)

()

The Concessionaire shall cease all work in relation to construction of the Project
Facilities.

The Concessionaire shall cease all work in relation to O&M of the Project Facilities.

The Concessionaire shall take all necessary steps to safeguard and protect the Project
Facilities (at whatever stage of completion or operation) and all other equipment,
materials and goods on the Sites.

The Concessionaire shall hand over the Sites and the immovable assets, to Authority
or its nominee, to the extent applicable, as per Articles 23.4.9, 23.4.10, and 23.4.11.

In case of termination of this Agreement due to an Authority Event of Default or State
Government Event of Default, the Authority shall return the Performance Securities,
the O&M Securities and the Mobilization Advance Guarantees, if not already returned
to the Concessionaire, after adjusting any outstanding payments owed by the
Concessionaire, within 30 (thirty) days from the Transfer Date.
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The Concessionaire agrees that on the service of a Termination Notice or 180 (one
hundred and eighty) days prior to the expiry of the Concession Period by efflux of
time, it shall conduct or cause to be conducted by the Project Engineer/ Authority /
State Government, a survey (the “Condition Survey”) and inspection of the Project to
ascertain the condition thereof, verify compliance with the Concessionaire’s
obligations under this Agreement and to prepare an inventory of the assets comprised
in the Project;

If, as a result of the Condition Survey, the Authority/State Government, and the
Project Engineer shall observe/notice that the Project or any part thereof is not in the
condition required thereof under this Agreement (except normal wear and tear) the
Concessionaire shall, at its cost and expenses, take all necessary steps to put the same
in the requisite conditions well before the Termination Date.

23.49 Transfer of the Sites and the Project Facilities

Upon the expiry or early termination of this Agreement, the Concessionaire shall hand over
the Sites, the immovable assets such as Processing Facility, Material Recovery Facility,
decentralized units, etc., to the Authority any other entity nominated by the Authority in
accordance with this Article 23 on a date mutually decided by the Authority and the
Concessionaire (the “Transfer Date”).

23410 Inspection of the Sites and the Project Facilities

(a)

(b)

()

(d)

No later than 30 (thirty) days from the end of the 19"(nineteenth) year of the O&M
Period or 30 (thirty) days from the date of termination of the Agreement, as the case
may be, the Authority/State Government shall or shall cause the Project Engineer to
carry out a condition survey of the Sites and the Project Facilities to assess whether they
have been maintained by the Concessionaire in accordance with its obligations under
this Agreement, and are in working condition in line with the design life of the Project
Facilities.

Authority/State Government shall notify the Concessionaire at least 7 (seven) days prior
to the date on which it wishes to carry out the survey of the Sites and the Project
Facilities.

If the survey carried out by the Authority/State Government or the Project Engineer
shows that the Concessionaire has not or is not complying with its obligations under
this Agreement, then the Authority/State Government shall notify the Concessionaire of
the rectification and/or maintenance work which is required to ensure that the condition
of the Sites and the Project Facilities is restored to the Hand-back Conditions.

The Concessionaire shall carry out such rectification and/or maintenance work to
achieve the Hand-back Conditions within 30 (thirty) days from the receipt of a notice
from the Authority/State Government in accordance with Article 23.4.10(c) above, at
its own cost and risk. Upon completion of the rectification and/or maintenance work,
the Concessionaire shall request the Authority State Government to carry out a final
survey and inspection of the Sites and the Project Facilities. The Authority shall carry
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out the final survey within 7 (seven) days of receipt of a notice from the Concessionaire
pursuant to this Article 23.4.10(d). [At the discretion of the Authority/State
Government, the Concessionaire may be allowed extension of the period of [15
(fifteen)] days to rectify the defects notified by the Authority/State Government or
Project Engineer if and to the extent that the Project Facilities cannot be used for the
purposes for which they are intended after handing over by reason of a defect or
damage attributable to the Concessionaire.]

(e) If the Authority/State Governments satisfied with the results of the final survey, then
the Authority shall notify the Concessionaire within 7 (seven) days of carrying out the
final survey that the Sites and the Project Facilities, comply with the Hand-back
Conditions. If the Authority/State Governments not satisfied with the results of the final
survey, then the Authority shall or shall cause the Project Engineer to estimate the cost
of restoring the Sites and the Project Facilities to the Hand-back Conditions and recover
such cost from the Concessionaire.

Hand-back Requirements

On the expiry or early termination of this Agreement, the Concessionaire shall, at its own
cost:

(a) hand over to the Authority or any entity nominated by the Authority, the Sites and the
Project Facilities;

(b) to the extent that such rights and interests are not already vested in the Authority,
transfer all its rights and interest in the immovable assets comprising in the Project
Facilities and execute such deeds and documents as may be necessary for this purpose
and complete all related legal or other formalities;

(c) hand over all records and documents relating to the Sites and the Project Facilities
including as-built records, Designs and Drawings, online monitoring and metering data,
operating logs, manuals, reports, plans and records;

(d) transfer to the Authority or its nominee (free of cost) the license to use the Proposed
Technology and other know-how relating to the Project Facilities;

(e) transfer or cause to be transferred to the Authority or its nominee any sub-contract that
the Authority or its nominee has chosen to take over and terminate all other sub-
contracts;

(f) transfer to the Authority or its nominee all Concessionaire Applicable Permits which
the Authority or its nominee may require, and which can be legally transferred;

(g) remove from the Sites all employees and workmen, and movable assets, equipment and
materials that are not required to be taken over by the Authority or its nominee; and

(h)  cooperate with and assist the Authority with the Project post the handing over.
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23.412 Consequences of termination due to a Force Majeure Event

23.5

2351

23.5.2

23.5.3

In case of termination of the Agreement due to a Force Majeure Event, the following
consequences shall apply:

@) the Concessionaire shall hand over the Sites and the immovable assets, to Authority on
an "as is where is" basis and to the extent relevant;

(b)  Authority shall be required to return the Mobilization Advance Guarantees,
Performance Securities or the O&M Securities, as the case may be, after adjusting any
outstanding payments owed by the Concessionaire, to the Concessionaire within 30
(thirty) days from the Transfer Date; and

) in case of termination due to an Indirect Political Force Majeure Event or a Direct
Political Force Majeure Event, Authority shall (or shall require the Project Engineer)
to assess the Cost of the construction work undertaken by the Concessionaire in
relation to the Project Facilities as on the date of the Termination Notice and based on
such assessment, pay the Termination Compensation in accordance with Article 24.

Rights of Authority on Termination

Upon Termination of this Agreement for any reason whatsoever, Authority shall upon

making the Termination Payment, if any, to the Concessionaire, have the power and

authority to:

(a) enter upon and take possession and control of the Sites, constructed Project Facilities
and the immovable assets, forth with;

(b) prohibit the Concessionaire and any person claiming through or under the
Concessionaire from entering upon/ dealing with the Project including Project
Facilities and the immovable assets;

Notwithstanding anything contained in this Agreement, Authority shall not, as consequence
of Termination or otherwise, have any obligation whatsoever including but not limited to
obligations as to compensation for loss of employment, continuance or regularization of
employment, absorption or re-employment on any ground, in relation to any person in the
employment of or engaged by the Concessionaire in connection with the Project, and the
handover of the Project Facilities by the Concessionaire to the Authority shall be free from
any such obligation/ fee/ penalties/taxes.

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/State
Government with the necessary particulars, and in the event of any delay, the
Authority/State Government shall pay interest at a rate equal to 3% (three per cent) above
the State Bank of India Base 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 the Termination Payments shall become due and payable by the
Authority/State Government upon actual or constructive handover of the Sites, Project
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23.6

Facilities and immovable assets by the Concessionaire to the Authority clear from all
encumbrances, charges and liens whatsoever, unless expressly agreed by the Parties
otherwise.

The Concessionaire expressly agrees that Termination Payment under this Article 23 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 the Concessionaire or any
shareholder thereof shall not have any further right or claim under any law, treaty,
convention, contract or otherwise.

The Authority, the State Government, and the Concessionaire hereby unconditionally
acknowledge and agree that, without prejudice to their any other right or remedy, the
Authority or the State Government shall be entitled to pay the Termination Payment [to the
extent required] to the Lenders’ Representative for procuring discharge/ release of the any
charge/ hypothecation created by Concessionaire on the movable assets for securing
payment of Debt Due; and for this purpose the Lender is entitled to receive from the
Authority/State  Government, 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 as aforesaid, 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; and Concessionaire hereby irrevocably
agree that such payment by the Authority/State Government shall be full and final
settlement of proportionate claim of Termination Payment to the Concessionaire under this
Agreement.

Accrued Rights and liabilities of Parties

() Notwithstanding anything to the contrary contained in this Agreement, Termination
pursuant to any of the provisions of this Agreement shall be without prejudice to
accrued rights of either Party including its right to claim and recover money as
damages and other rights and remedies which it may have in law or contract. All
accrued rights and obligations of either Party under this Agreement, including without
limitation those relating to the Termination Payment, shall survive the Termination but
only to the extent such survival is necessary for giving effect to such rights and
obligations.

(b) Nothing in Article 23 shall prevent or restrict a Party to seek injunctive relief or a
decree of specific performance or other discretionary remedies of the court.
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24.1

24.1.1.

24.1.2.

ARTICLE 24
TERMINATION COMPENSATION

Termination Compensation for Termination post the Compliance Date but prior to the
Construction Completion Date

For an Authority Event of Default or State Government Event of Default
If the Agreement is terminated prior to the Construction Completion Date for an Authority
Event of Default or State Government Event of Default shall be liable to pay to the

Concessionaire the aggregate of:

(a) Construction Payments due to the Concessionaire for Payment Milestones completed
and certified by Authority as on the date of the Termination Notice;

(b) Debt Due;

(c) Equity infused in the Concessionaire as on the date of Termination Notice along with
interest on the Equity at the rate of the prevailing SBI MCLR + 3% (three per cent);

LESS
(a) any unadjusted Mobilization Advance (and interest if any);

(b) any amounts due and payable by the Concessionaire under this Agreement (including
Liguidated Damages).

For a Concessionaire Event of Default (in accordance with Schedule 18)
If the Agreement is terminated prior to the Construction Completion Date for a
Concessionaire Event of Default, the Authority or the State Government shall pay to the

Concessionaire, the aggregate of:

(a) Construction Payments due to the Concessionaire for Payment Milestones completed
and certified by Authority as on the date of the Termination Notice;

(b) 85% (eighty five per cent) of Debt Due;
LESS
(a) any unadjusted Mobilization Advance (and interest if any);

(b) any amounts due and payable by the Concessionaire under this Agreement (including
Liquidated Damages).
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24.2.1.

24.2.2.

24.3

24.3.1.

Termination Compensation for Termination post the Construction Completion Date but
prior to the COD

For an Authority Event of Default or State Government Event of Default

If the Agreement is terminated post the Construction Completion Date but prior to the COD
for an Authority Event of Default or State Government Event of Default, the Authority or the
State Governmentshall be liable to pay to the Concessionaire the aggregate of:

(a) Construction Payments, if not already paid as on the date of the Termination Notice;

(b) Debt Due;

(c) Equity infused in the Concessionaire as on the date of Termination Notice along with
interest on the Equity at the rate of the prevailing SBI MCLR + 3% (three per cent);

LESS

(a) any amounts due and payable by the Concessionaire under this Agreement (including
Liquidated Damages).

For a Concessionaire Event of Default (in accordance with Schedule 18)

If the Agreement is terminated post the Construction Completion Date but prior to the COD
for a Concessionaire Event of Default, the Authority or the State Government shall pay to the
Concessionaire, the aggregate of:

(a) Construction Payments, if not already paid as on the date of the Termination Notice;

(b) 85% (eighty five per cent) of Debt Due;

LESS

(a) any amounts due and payable by the Concessionaire under this Agreement (including
Liquidated Damages).

Termination Compensation for Termination post the COD

For an Authority Event of Default or State Government Event of Default

If the Agreement is terminated post the COD for an Authority Event of Default or State
Government Event of Default, the Authority or the State Government shall be liable to pay to
the Concessionaire the aggregate of:

(a) Construction Payments that remain outstanding on the date of the Termination Notice;

(b) O&M Payments due to the Concessionaire as on the date of the Termination Notice;
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24.4

24.4.1.

(c) Capex Annuity for the unexpired portion of the O&M Period;

LESS

(@) any amounts due and payable by the Concessionaire under this Agreement (including
Liquidated Damages).

For a Concessionaire Event of Default (in accordance with Schedule 18)

If the Agreement is terminated post the COD for a Concessionaire Event of Default, the
Authority or the State Government shall pay to the Concessionaire, the aggregate of:

(a) Construction Payments that remain outstanding on the date of the Termination Notice;
(b) O&M Payments due to the Concessionaire as on the date of the Termination Notice;

(c)  Such percentage of Capex Annuity payments for Post-COD facilities for the unexpired
portion of the O&M period;

LESS

(@) any amounts due and payable by the Concessionaire under this Agreement (including
Liquidated Damages).

Termination Compensation for Termination due to a Force Majeure Event
Non-Political Force Majeure Event and Indirect Political Force Majeure

(a) If the Agreement is terminated due to an Indirect Political Force Majeure Event or Non-
Political Force Majeure Event, prior to the COD:

()  Construction Payments due to the Concessionaire for Payment Milestones
completed and certified by Authority as on the date of the Termination Notice
under Article 20;

(i)  Debt Due;
LESS

() any insurance proceeds received and retained by the Concessionaire

(b) If the Agreement is terminated due to an Indirect Political Force Majeure Event or Non-
Political Force Majeure Event, post the COD, Authority or the State Government shall

be liable to pay to the Concessionaire:

()  Construction Payments that remain outstanding on the date of the Termination
Notice in case of facilities under Article 20;
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(©)

(i)

(iii)

(i)

O&M Payments due to the Concessionaire as on the date of the notice of
termination under Article 20;

Debt Due;

LESS

any insurance proceeds received and retained by the Concessionaire.

Direct Political Force Majeure

(i)

(i)

If the Agreement is terminated due to a Direct Political Force Majeure Event,
prior to the COD, Authority or the State Government shall be liable to pay to
the Concessionaire:

(A

(B)
(©)

LESS

(D)
(B)
(F)

Construction Payments due to the Concessionaire for Payment Milestones
completed and certified by Authority as on the date of the notice of
termination under Article 20;

Debt Due;

Equity infused in the Concessionaire as on the date of the notice of
termination under Article 20 along with interest on the Equity at the rate of
the prevailing SBI MCLR + 3% (three per cent);

any unadjusted Mobilization Advance (and interest if any);
any insurance proceeds received and retained by the Concessionaire; and

any amounts due and payable by the Concessionaire under this Agreement
(including Liguidated Damages).

If the Agreement is terminated due to a Direct Political Force Majeure Event
post the COD, the Authority or the State Government shall be liable to pay to
the Concessionaire:

(A
(B)
(©)

LESS

Construction Payments that remain outstanding on the date of the notice of
termination under Article 20;

O&M Payments due to the Concessionaire as on the date of the notice of
termination under Article 20;

Capex Annuity for the unexpired portion of the O&M Period;

(D) any insurance proceeds received and retained by the Concessionaire; and
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24.6

24.7

24.8

(A) any amounts due and payable by the Concessionaire under this Agreement
(including Liguidated Damages).

All Termination Compensation required to be paid by the State Government or the Authority
to the Concessionaire shall be paid within 60 (sixty) days of transfer of the Sites and the
Project Facilities in accordance with Article 23.

Limitations on Termination Compensation

(a)

(b)

Termination Compensation, due and payable under this Agreement shall be limited to
the Debt Due and Adjusted Equity, as the case may be, which form part of the Bid
Project Cost, in accordance with the provisions of this Agreement. For avoidance of
doubt, it is agreed that within a period of [60 (sixty)] days from COD, the
Concessionaire shall notify to the Authority (with a copy to the State Government), the
Bid Project Cost and its disaggregation between Debt Due and Equity, and only the
amounts so conveyed shall form the basis of computing Termination Compensation,
and it is further agreed that in the event such disaggregation is not notified to the
Authority, the Equity and Debt Due shall be arrived at by adopting the proportion
between debt and equity as specified in the Financing Agreements. The Parties also
agree that, notwithstanding anything contained in this Agreement, for the purposes of
computing Termination Compensation, the Debt Due shall at no time exceed [50%
(fifty per cent)] of the Bid Project Cost.

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 Compensation. Provided, however, that the
provisions of this Article 24.6 (b) shall not apply if the Concessionaire does not notify
the particulars of any foreign currency loans within [60 (sixty)] days of the date of
conversion of such foreign currency loans into Indian currency. Provided further that all
borrowings in foreign currency shall be restricted to the financing of the Bid Project
Cost ad any borrowings in excess thereof shall not qualify for computation of
Termination Compensation.

Full and Final Settlement

Notwithstanding anything to the contrary elsewhere in this Agreement, any Termination
Compensation determined pursuant to this Article 24 shall, once paid, be in full and final
settlement of any claim, demand and/or proceedings of the Concessionaire against the

Authority or the State Government, in relation to Termination of this Agreement and the

Concessionaire shall be excluded from all other rights and remedies in respect of such
Termination.

The provisions of this Article 24 shall survive the Termination of this Agreement.
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25.4

ARTICLE 25
SUBSTITUTION OF THE CONCESSIONAIRE

Substitution by Lenders’ Representative

In the event of Concessionaire’s default, Authority shall, if there be any Lenders, send copy
of the Termination Notice to the Lenders’ Representative to inform and grant 15 (fifteen)
days to the Lenders’ Representative, for making representation on behalf of the Lenders
stating the intention to substitute the Concessionaire. In case Authority receives
representation on behalf of the Lenders, within the aforesaid period, the Authority shall
withhold the termination for period not exceeding 180 (one hundred and eighty) days, for
enabling the Lenders’ Representative to exercise the Lenders’ right of substitution in
accordance with the Substitution Agreement, and substitute the Concessionaire with
Nominated Company.

Substitution by the Authority

In the event that no company is nominated by the Lender’s Representative to act as the
Nominated Company, Authority may either substitute the Concessionaire with its own
Nominated Company in accordance with the Substitution Agreement, or terminate the
Agreement.

Substitution Process

While carrying out substitution, the Lender’s Representative or the Authority, as the case
may be, shall invite competitive bids from the prospective parties for acting as the
Nominated Company and substituting the Concessionaire. Such Nominated Company shall
have to agree to bear all the liabilities of the Concessionaire in terms of this Agreement and
Financing Agreement.

Consequences of Substitution

Authority shall grant, to the Nominated Company, the right to develop, design, finance,
construct, operate and maintain the Project (including entering into Sub-Contracts) together
with all other rights of the Concessionaire under this Agreement, subject to fulfillment of the
Concessionaire’s entire obligation under this Agreement by such Nominated Company, for
the remainder of the term of this Agreement. Such rights shall be granted by the Authority
through the novation of the Agreement, if applicable, in favour of the Nominated Company.

The Authority shall also execute new Substitution Agreement with the Nominated Company
and the Lenders, if there be any. All Sub-Contracts and agreements in respect of the Project
including Financing Agreements and all Sub-Contracts executed by the Concessionaire shall
stand transferred and novated in favour of the Nominated Company. Further all rights of the
Concessionaire on the Sites and Project Assets in terms of the Agreement shall stand
transferred and novated in favour of the Nominated Company. All approvals/ clearances of
the Authority received by the Concessionaire shall stand transferred and novated in favour of
the Nominated Company. The Concessionaire shall get replaced by the Nominated Company
for all purposes related to the Project.
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26.2.

ARTICLE 26
DISPUTE RESOLUTION

Amicable Resolution

Save where expressly stated to the contrary in this Agreement, any dispute, difference
or controversy of whatever nature between the Parties, howsoever arising under, out of or in
relation to this Agreement, including those arising with regard to acts, decision or opinion of
the Authority State Government (the "Dispute™) and so notified in writing by either Party,
shall in the first instance be attempted to be resolved amicably by the representatives of the
Parties in accordancewiththeproceduresetforthinArticle26.1.2below.

In the event of a Dispute, either Party may require such Dispute to be referred to the
competent authority, the State Government, the Authority (or the Person holding charge) and
the Chief Executive Officer of the Concessionaire for the time being, for amicable settlement.
Upon such reference, the representatives of the Parties shall within 15 (fifteen) days of service
of a written notice from one Party to the other Party(ies) (the “Dispute Notice”) hold a
meeting (the “Dispute Meeting”) in an effort to resolve the Dispute in good faith. In the
absence of any agreement to the contrary, the Dispute Meeting shall be held at the office of
the Authority/State Government in [Location] and the Dispute may be mutually settled
between the parties.

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.

If the Dispute is not amicably settled within 15 (fifteen) days of the Dispute Meeting, either
Party may refer the Dispute to conciliation or arbitration in accordance with the provisions of
Article 26.2 and 26.3below.

Conciliation

In the event of any Dispute between the Parties, either Party may call upon the Project
Engineer, as the case may be, to mediate and assist the Parties in arriving at an amicable
settlement thereof. Failing mediation by the Project Engineer or without the intervention of
the Project Engineer, as the case may be, either Party may require such Dispute to be referred
to the State Government, the Principal Secretary to 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
settlement within [30 (thirty)] days of the notice in writing referred to in Article 26.1.1 or
such longer period as may be mutually agreed by the Parties, either Party may refer the
Dispute to arbitration in accordance with the provisions of Article 26.3.

154




26.3.
26.2.1.

26.2.2.
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26.2.4.

26.2.5.

26.4.

Arbitration
Procedure

Subject to the provisions of Sub-Clauses 26.1 and 26.2, any Dispute which is not resolved
amicably shall be finally settled by reference to arbitration. Such arbitration shall be held in
accordance with the Rules of Arbitration of the International Centre for Alternative Dispute
Resolution, New Delhi, or such other rules as may be mutually agreed by the parties, and
shall be subject to the provisions of the Arbitration and Conciliation Act, 1996. The expenses
of arbitration shall be borne equally by both the Parties.

Arbitration Panel

There shall be a panel of three arbitrators, of whom each Party shall appoint one, and the third
arbitrator shall be appointed by the two arbitrators so selected, and in the event of
disagreement between the two arbitrators, the appointment shall be made in accordance with
the Rules of Arbitration of the International Centre for Alternative Dispute Resolution, New
Delhi.

Place of Arbitration

The place of arbitration shall ordinarily be [Location] but by agreement of the Parties, the
arbitration hearings, if required, may be held elsewhere.

Language

The request for arbitration, the answer to the request, the terms of reference, any written
submissions, any orders and awards shall be in English and, if oral hearings take place,
English shall be the language to be used in the hearings. Any party using other than English as
language shall supply the other party an authorized transcript of true translation of its
submissions into English at its costs and expenses.

Enforcement of Award

(8) The arbitrators shall make a reasoned award (the “Award”). Any Award made in any
arbitration held pursuant to this Article 26 shall be final and binding on the Parties as
from the date it is made, and the Concessionaire and the Authority/State Government
agree and undertake to carry out such Award without delay subject to the rights of the
aggrieved parties to secure relief from any higher forum.

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

(c) 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.

Performance during Dispute

Pending the submission of and/or decision on a Dispute and until the arbitral Award is
published, the Parties shall continue to perform their respective obligations under this
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Agreement without prejudice to a final adjustment in accordance with such Award.

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/State Government,
all Disputes arising after such constitution shall, instead of reference to arbitration under
Article 26.3, 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 27
INSURANCE

Insurance Cover

The Concessionaire shall, at its cost and expense, purchase and maintain effective from the
Compliance Date and during the Concession Period such insurance policies for such
maximum sums as are necessary and customary under Financing Documents and Applicable
Laws, and/or in accordance with Good Industry Practice (or may in the future become
available) on commercially reasonable terms and reasonably required to be maintained
consistent with projects and facilities of the size and type of the Project, including but not
limited to the following:

() Builders’/Sub-Contractors’ all risk insurance;
(b)  Erection insurance and/or break down insurance;

(c) Public liability insurance applicable for the Concession Period, Termination and post-
Termination period;

(d)  Statutory insurances such as workmen’s compensation insurance or any other insurance
required by the Applicable Laws;

(e) Comprehensive Third Party liability insurance including injury or death to Persons who
may enter the Sites;

(f)  Insurance policies related to any of the Concessionaire’s obligations hereunder;

(g) Any other insurance that may be considered necessary by the Authority/ State
Government/ Lenders of the Concessionaire, if any, to protect the Concessionaire, its
employees and its assets (against loss, damage or destruction at replacement value) or
otherwise, including all Force Majeure Events that are insurable and not otherwise
covered in items (a) to(f).

Insurance Companies and Costs

The Concessionaire shall insure all insurable Project Assets comprised in the Project;

All insurance policies supplied by the Concessionaire shall include a waiver of any right of
subrogation of the insurers there under against, inter-alia, the State Government, the
Authority, and its assigns, subsidiaries, affiliates, employees, insurers and underwriters and of
any right of the insurers of any set-off or counterclaim or any other deduction, whether by
attachment or otherwise, in respect of any liability of any such person insured under any such

policy.

The Concessionaire hereby further releases, assigns and waives any and all rights of
recovery against, inter-alia, the State Government, the Authority, and its affiliates,
subsidiaries, employees, successors, assigns, insurers and underwriters, which the
Concessionaire may otherwise have or acquire in or from or in any way connected with any
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27.4.

217.5.

loss 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 articles in or inadequacy of limits of any such policies
of insurance, unless otherwise mentioned in this Agreement.

Evidence of Insurance Cover

The Concessionaire shall, from time to time, provide to the State Government and the
Authority copies of all insurance policies (or appropriate endorsements, certifications or other
satisfactory evidence of insurance) obtained by the Concessionaire in accordance with this
Agreement.

Application of Insurance Proceeds

All moneys received under insurance policies shall be promptly applied by the Concessionaire
towards repair or renovation or restoration or substitution or replacement of the Project or any
part thereof, which may have been damaged or destroyed. The Concessionaire shall carry out
such repair or renovation or restoration or substitution or replacement to the extent possible in
such manner that the Project or any part thereof, shall, after such repair or renovation or
restoration or substitution or replacement be as far as possible in the same condition as they
were before such damage or destruction, normal wear and tear expected.

Validity of the Insurance Cover

The Concessionaire shall pay the premium payable on such insurance policies so as to keep
the policies in force and valid throughout the Concession Period and furnish copies of the
same to the State Government and the Authority. Each insurance policy shall provide that the
same shall not be cancelled or terminated unless 10 (ten) days’ clear notice of cancellation is
provided to the State Government and the Authority in writing. If at any time the
Concessionaire fails to purchase and maintain in full force and effect any and all of the
insurances required under this Agreement, the State Government or the Authority may at its
option purchase and maintain such insurance and all sums incurred by the State Government
or the Authority in this behalf shall be reimbursed by the Concessionaire forthwith on
demand, failing which the same shall be recovered by the State Government or the Authority
by exercising right of set-off or otherwise from the Performance Security.
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ARTICLE 28
VARIATION

State Government, Authority and the Concessionaire may, at any time during the Concession
Period, propose a Variation to the Scope of Work, Technical Specifications, and/or the
Designs and Drawings.

State Government/Authority Proposed Variation

State Government/Authority may propose a Variation in the Scope of Work, Technical
Specifications or the approved Designs and Drawings. Provided that, State
Government/Authority shall not propose a Variation, which: (i) is not technically feasible; or
(ii) is not in compliance with any Applicable Law or Applicable Permit.

Within 15 (fifteen) days of receipt of a request for Variation from State
Government/Authority, the Concessionaire shall submit a proposal to State
Government/Authority(with a copy to the Project Engineer) setting out in sufficient detail the
implications of the proposed Variation, including any implications on the Construction Plan,
the Scheduled Milestone Completion Date, the Scheduled Construction Completion Date and
Scope of Work and additional Costs incurred in undertaking the Variation or any reduction in
Costs resulting from the Variation. It is clarified that the additional Costs incurred in
undertaking the Variation or any reduction in Costs resulting from the Variation will be
determined on the basis of State Government/Authority’s schedule of rates for similar works.

Notwithstanding anything to the contrary in this Article 28.2, the Concessionaire shall have
the right to reject a Variation proposed by State Government/Authority if, in the
Concessionaire's view, the proposed variation will result in: (i) the Concessionaire incurring
additional Costs, of more than 25% (twenty five per cent) of the Bid Project Cost; (ii)
reduction in the Bid Project Cost by more than 25% (twenty five per cent); or (iii) a delay of
more than 120 (one hundred and twenty) days in a Scheduled Milestone Completion Date or
the Scheduled Construction Completion Date.

Based on its review of the proposal submitted by the Concessionaire, State
Government/Authority may, at its sole discretion: (i) accept the proposal and the
corresponding adjustment to the Construction Plan and/or the additional Costs or reduction in
the Bid Project Cost for undertaking the Variation; (ii) provide its comments on the proposal
seeking amendments and/or justification for the implications put forth by the Concessionaire;
or (iii) reject the proposal submitted by the Concessionaire and withdraw the proposed
Variation, within 15 (fifteen) days from the date of receipt of the Concessionaire's proposal
under Sub-Clause 28.2(b) above.

To the extent State Government/Authority seeks amendments and/or justification in the
proposal submitted by the Concessionaire, the Concessionaire shall incorporate or address, in
writing, State Government/Authority's comments and submit a revised proposal.

On approval of the proposal or the revised proposal, as the case may be, State
Government/Authority shall issue a Variation Order and Concessionaire shall proceed with
the Variation in accordance with the Variation Order.

159




28.2.7.

28.2.8.

28.3

28.3.1.

28.3.2.

28.3.3.

28.34.

If the Parties are unable to agree on the implications of a Variation proposed by State
Government/Authority, which in State Government/Authority’s view is necessary or desirable
for the Project, State Government/ Authority shall have the right to require the Concessionaire
to carry out the proposed variation at the cost determined in accordance with State
Government/Authority’s  schedule of rates for similar works. Where State
Government/Authority’s schedule of rates do not provide schedule of rates for similar works,
then the cost of the works covered by the proposed Variation will be determined by State
Government/Authority, in consultation with the Project Engineer. Any dispute on the terms of
the Variation will be resolved in accordance with Article 26.

On implementation of a Variation Order, the Concessionaire shall be entitled to the agreed
adjustment to the Construction Plan, Scheduled Milestone Completion Date, Scheduled
Construction Completion Date and/or payment of additional amounts, if any, set out in the
Variation Order.

Concessionaire Proposed Variation

The Concessionaire may propose a Variation if it considers such Variation necessary or
desirable to improve the efficiency, quality, reliability, durability, maintainability or safety of
the Project Facilities.

To propose a Variation, the Concessionaire shall submit a proposal to Authority (with a copy
to the Project Engineer and the State Government), with a statement setting out:

(a) the need for a Variation;
(b) the additional work required; and

(c) adjustment to the Compliance Date, Construction Plan, Scheduled Milestone
Completion Date and Scheduled Construction Completion Date;

Based on its review of the proposal submitted by the Concessionaire, if State
Government/Authority is of the view that the proposed Variation is justified, then it will
determine the cost of the proposed Variation using State Government/Authority’s schedule of
rates for similar works and where State Government/Authority’s schedule of rates do not
provide schedule of rates for similar works, then the cost of the works covered by the
proposed Variation will be determined by State Government/Authority, in consultation with
the Project Engineer. Thereafter, State Government/Authority shall notify the Concessionaire
of the additional cost determined by State Government/Authority for the proposed Variation
and any other comments that State Government/Authority may have on the implications of
the proposed Variation. To the extent State Government/Authority seeks amendments and/or
justification in the proposal submitted by the Concessionaire, the Concessionaire shall
incorporate or address, in writing, State Government/Authority’s comments.

On the Concessionaire's acceptance of the costs determined by State Government/Authority
for the proposed Variation and any other amendments sought by State Government/Authority
to the Concessionaire's proposal, State Government/Authority shall issue a Variation Order
and Concessionaire shall proceed with the Variation in accordance with the Variation Order.
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28.3.5. On implementation of a Variation Order, the Concessionaire shall be entitled to the agreed
adjustment in the Construction Plan and/or additional costs, as set out in the Variation Order.

28.4  Notwithstanding anything to the contrary in this Article 28, the Concessionaire shall be bound
to implement any Variation that is necessitated by a Change in Law and any consequent
adjustment in the Construction Plan and additional Costs shall be determined in accordance
with Article 22.

28.5  Notwithstanding the above, a Variation made necessary due to any act, omission or default of
the Concessionaire or any Sub-Contractor in the performance of the Concessionaire's
obligations under this Agreement shall not entitle the Concessionaire to any adjustment in the

Construction Plan or any other compensation or relief.

28.6  No Variation shall invalidate this Agreement.
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ARTICLE 29
INTELLECTUAL PROPERTY ANDCONFIDENTIALITY

Proprietary Material

The property in all designs, drawings, processes, methods, details, plans, concepts,
technology, specifications, schedules, programs, reports, calculations, documents and other
works relating to the Project, including intellectual property rights therein or thereto, whether
registered or not, which have been or are hereafter written, originated, made or generated by
the Concessionaire or any of its employees, Sub-Contractors, consultants or agents in
connection with this Agreement or the design, development, construction, operation and
maintenance of the Project/Project Facilities/Project Assets, shall be and remain at all
times the property of the Concessionaire, vest exclusively in the Concessionaire and ensure
to the exclusive benefit of the Concessionaire (the “Proprietary Material”).

The Concessionaire, as beneficial owner, hereby grants to the Authority a perpetual non-
exclusive license to use such Proprietary Material in connection with the Project, irrevocably
and free of cost. Such license shall carry the right to use the Proprietary Material for all
purposes connected with the Project; however, it shall not be transferable to a Third Party.
Such license shall automatically get extended to the Authority for Project purpose only, and
not for Third Party use or transfer, upon the Termination of this Agreement or the discharge
by the Concessionaire of its duties hereunder.

Confidentiality

The Project Engineer/ Authority/ State Government shall not at any time divulge or
disclose or suffer or permit its servants or agents to divulge or disclose, transfer,
communicate to any Person or use in any manner for any purpose unconnected with the
Project any Proprietary Material or other information, material, documents, records or data,
concerning the Project, the Concessionaire and the Project Engineer, the State Government,
the Authority(including any information concerning the contents of this Agreement) except of
its directors, officials, employees, Sub-Contractors, consultants, agents or representatives on a
need to know basis or as may be required by any law, rule, regulation or any judicial process.

The Authority/State Government shall use such Proprietary Material and information only for
the purposes of this Agreement or as otherwise expressly permitted by the Concessionaire in
writing.

The Concessionaire shall ensure that all its directors, employees, Sub-Contractors,
consultants, agents or representatives execute, deliver and comply with customary
confidentiality and non-disclosure agreements reasonably required by the Authority/State
Government, have been duly approved by the Authority/ State Government, with respect to
the Project.

The aforesaid provisions shall not apply to the following information:-

(i)  Obtained from a Third Party who is free to divulge the same and which was not
obtained under any obligation of confidentiality; or
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(if)  Already in the public domain otherwise than by breach of this Agreement;

(iii) Disclosed due to a court order or under any Act of Gol/Government of [Name of the
State] or required by Applicable Laws.

29.3 Survival

The Concessionaire and the Authority accept and confirm that the provisions of this Article
29 shall survive the Termination of this Agreement.
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ARTICLE 30
ACCOUNTS AND AUDIT

The Concessionaire shall maintain full accounts of all revenues derived/collected by it from
and on account of use of the Project and of O&M expenses and other costs paid out of the
Escrow Account and shall provide to the Authority and the State Government copies of the
said accounts duly audited and certified by the Concessionaire’s Statutory Auditors within
120 (one hundred twenty) days of the close of each Financial Year to which they pertain,
during the subsistence of this Agreement. Such audited accounts shall form the basis of
various payments by either Party under this Agreement. The Concessionaire shall also furnish,
within one week of its publication, certified copies of the audited accounts and annual report
published by the Company under the Applicable Laws.

The Concessionaire shall appoint and have during the subsistence of this Agreement as its
Statutory Auditors (the “Statutory Auditors”) a firm of Chartered Accountants duly licensed
to practice in India out of the mutually agreed list of [10 (ten)] independent and reputable
firms of Chartered Accountants in India (the “List of Chartered Accountants™). The criteria
for preparing the List of Chartered Accountants are set forth in Schedule 19. Subject to a 30
(thirty) days’ notice to Authority and the State Government and the replacement Statutory
Auditors being appointed from the List of Chartered Accountants, the Concessionaire may
terminate the appointment of any Statutory Auditor appointed in accordance with this Article.
The fees and expenses of the Statutory Auditors shall be borne by the Concessionaire.

On or before the 15" (fifteenth) day of April each year, the Concessionaire shall provide for
the preceding Financial Year a statement duly audited by its Statutory Auditors giving
summarized information, the revenues derived from the Project and such other information as
the Authority and the State Government may reasonably require.

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

In the event of there being any difference between the finding of the Additional Auditor, and
the certification provided by the Statutory Auditors of the Concessionaire, such Auditors shall
meet to resolve such differences and if they are unable to resolve the same such disputed
certification shall be resolved by recourse to the Dispute resolution procedure.
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ARTICLE 31
MISCELLANEOUS

Assignment and Charges

The Concessionaire shall not assign in favor of any person this Agreement or the rights,
benefits and obligations hereunder save and except with prior consent of the Authority and the
State Government.

Restraint set forth in Article 31.1.1 shall not apply to:

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

(b) mortgage/pledge/hypothecation of movable assets/goods purchased by Concessionaire,
revenue and receivables received by Concessionaire (excluding Insurance proceeds)
in favor of the Lenders for the Project.

Provided, no charge/ mortgage/ lien/ hypothecation or encumbrance of any kind
whatsoever can be created or construed as allowed to be created over the Project Assets
including the Sites, assets and equipment provided by the Authority for the Project.

Provided further that irrespective of security hereinabove permitted, Concessionaire is
irrevocably obligated to procure release of such security and hand over to the Authority,
upon Termination of this Agreement, their respective Project Assets free of all
Encumbrances whatsoever.

The Concessionaire shall not create nor permit to subsist any further Encumbrance over the
Sites.

Interest and Right of Set-Off

Any sum which becomes payable under any of the provisions of this Agreement by one Party
to the other Party shall, if the same is not paid within the time allowed for payment thereof,
shall be deemed to be a debt owed by the Party responsible for payment thereof to the Party
entitled to receive the same. Such sum shall until payment thereof carry interest at prevailing
PLR of State Bank of India per annum from the due date for payment thereof until the same
is paid to or otherwise realized by the Party entitled to the same. Without prejudice to any
other right or remedy that may be available under this Agreement or otherwise under law, the
Party entitled to receive such amount shall also have the right of set-off.

Provided the stipulation regarding interest for delayed payments contained in this Article 31.2
shall neither be deemed nor construed to authorize any delay in payment of any amount due
by a Party nor be deemed or construed to be a waiver of the underlying breach of payment
obligations.

Governing Law and Jurisdiction

This Agreement shall be governed by the laws of India. The Courts in the State of [Name of
the State] shall have jurisdiction over all matters arising out of or relating to this Agreement.
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Waiver

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 or obligations under this Agreement;

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

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

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 hereunder nor time or
other indulgence granted by a Party to the other Party shall be treated or deemed as
waiver/breach of any terms, conditions or provisions of this Agreement.

Survival

(@) Termination of this Agreement shall not relieve the Concessionaire or the
Authority/State Government of any obligations already incurred hereunder which
expressly or by implication survives Termination hereof, and except as otherwise
provided in any provision of this Agreement expressly limiting the liability of any
Party, shall not relieve any 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.

(b)  Termination shall:

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

(i)  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.

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

Amendments

This Agreement and the Schedules together constitute a complete and exclusive
understanding 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 agreed to by all the
Parties hereto and evidenced in writing.
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31.9

31.10

3111

Notices

Unless otherwise stated, notices to be given under this Agreement including but not limited to
a notice of waiver of any term, breach of any term of this Agreement and termination of this
Agreement, shall be in writing and shall be given by hand delivery, recognized international
courier, mail, telex or facsimile transmission and delivered or transmitted to the Parties at
their respective addresses as specified below or such address, email address, telex number,
or facsimile number as may be duly notified by the respective Parties from time to time, and
shall be deemed to have been made or delivered:

(@) in the case of any communication made by letter, when delivered by hand, by
recognized international courier or by mail (registered, return receipt requested) at that
address, and

(b) in the case of any communication made by telex or facsimile, when transmitted
properly addressed to such telex number or facsimile number.

Severability

If for any reason whatsoever 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 shall
negotiate in good faith with a view to agreeing upon one or more provisions which may be
substituted for such invalid, unenforceable or illegal provisions, as nearly as is practicable.
Provided failure to agree upon any such provisions shall not be subject to Dispute Resolution
under this Agreement or otherwise.

No Partnership

Nothing contained in this Agreement shall be construed or interpreted to create an
association, joint venture or partnership between the Parties. Neither Party shall have any
authority to bind the other in any manner whatsoever.

Language

All notices required to be given under this Agreement and all communications,
documentation and proceedings which are in any way relevant to this Agreement shall be
in writing and in English language and true translation into English language if other
than English is used at the costs and expenses of the Party sending such communication,
notice, documentation and proceedings.

Counterparts

This Agreement may be executed in [6 (six)] counterparts, each of which when executed and
delivered shall constitute an original of this Agreement but shall together constitute one and
only the Agreement.
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31.14

Liability for Review

Except to the extent expressly provided in this Agreement:

(a)

(b)

no review, comment, certification, verification or approval by the Authority or State
Government, of any Project Agreement, design, detailed engineering, or document,
accounts, invoice, etc., submitted by the Concessionaire nor any observation, testing,
certification, validation or inspection of the construction, operation or maintenance of
the Project nor the failure to review, approve, comment, observe, test or inspect
hereunder shall relieve or absolve the Concessionaire from its obligations, duties and
liabilities under this Agreement, the Applicable Laws and Applicable Approvals; and

the State Government, the Authority, their advisors or shall not be liable to the
Concessionaire by reason of any review, comment, approval observation, testing,
certification, verification, validation or inspection referred in Sub-Clause (a)above.

Unforeseen Event

Any event or condition that has not been explicitly covered under the provisions of this
Agreement shall be resolved after discussion and mutual agreement between the Parties.

Liability and Indemnification

(a)

(b)

The Concessionaire shall indemnify, defend and hold harmless (the “Indemnifying
Party”) the Authority and the State Government(the “Indemnified Parties”) during
the Concession Period from and against all liabilities, damages, losses, expenses,
claims, suits, proceedings, judgments, settlements, actions, costs of any nature
whatsoever, whether directly or indirectly arising, for personal injury, for damage to or
loss of any property and any Third Party liability, including reasonable attorneys’ fees,
actually incurred or suffered by the Indemnified Parties, arising out of or in any way
connected with (i) any breach, negligence, default, omission, violation, infringement
etc., as the case may be, by the Indemnifying Party or Persons claiming through or
under it or due to such Party’s representations and warranties herein; covenants,
agreements or obligations contained herein or the terms and conditions hereof; any
intellectual property right of any Person; (ii) failure of the Indemnifying Party or
Persons claiming through or under it to comply with Applicable Laws or the
Applicable Permits or to pay taxes or make contractual or other payments due and
payable to any Person; (iii) the employment, sickness, injury or death of any Person
employed directly or indirectly by the Indemnifying Party or Persons claiming through
or under it ;or(iv) as provided elsewhere herein.

The Concessionaire shall be responsible for executing, performing its
obligationshereunderinaccordancew iththeprovisionsofthis Agreementatitsrisk and
consequence and shall be responsible for any liability whatsoever arising under, in
connection with or in relation to the discharge of obligations hereunder by the
Concessionaire or Persons claiming through or under it and shall indemnify, keep
indemnified and hold the Authority and the State Government and its advisors harmless
in this behalf.
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(©)

(d)

(e)

(f)

The Authority and the State Government shall not be liable to the Concessionaire for
any indirect, consequential, incidental, punitive or exemplary damages, loss of profit,
consequential financial or economic loss or any disruption in the flow of Solid Waste
into the Project for any reason whatsoever.

The Concessionaire shall keep the Authority and the State Government indemnified
during the Concession Period against any claims, damages, liabilities, costs, penalties
etc. (i) from or by any Government Authority, including the CPCB or the SPCB,
and Third Parties for damages to the environment or any acts, omissions, defaults
or negligence of the Concessionaire that damages the environment; and (ii) resulting
from accidents at work, occupational diseases and contingencies that may arise at or
around the Sites or in the employment of labor and personnel at the Project. The
Concessionaire shall remain liable for its acts or omissions in implementing the Project
in accordance with the Technical Specifications and the Applicable Laws even after the
Termination of this Agreement by efflux of time or otherwise.

Except as expressly provided in this Agreement, the Concessionaire shall carry out and
perform its rights and obligations under this Agreement and the Project Agreements at
its own cost and risk. It shall be fully responsible for and shall bear the financial risks
in relation to the Project and all its rights and obligations under or pursuant to this
Agreement and the Project Agreements till the Termination Date.

The provisions of this Article 31.15 shall survive the Termination of this Agreement.

Liability for review of Documents and Drawings

Except to the extent expressly provided in this Agreement:

(a)

(b)

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

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

Reservation of Rights

No forbearance, indulgence, relaxation or inaction by the Concessionaire at any time to
require performance of any of the provisions of this Agreement shall in any way affect,
diminish or prejudice the right of the Authority or the State Government to require
performance of that provision, and no delay in exercising or omitting to exercise any right,
power or remedy accruing to the Authority or the State Government upon any default or
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31.18

otherwise under this Agreement shall impair any such right, power or remedy or shall be
construed to be awaiver thereof or any acquiescence in such default, nor shall the action or
inaction of the Authority or the State Government in respect of any default or any
acquiescence by it in any default, affect or impair any right, power or remedy of the Authority
or the State Government in respect of any other default.

Third Parties

This Agreement and all rights hereunder are intended for the sole benefit of the Parties and, to
the extent expressly provided, for the benefit of the Authority Related Parties, the State
Government Related Parties, the Concessionaire Related Parties and the Lenders, and shall
not imply or create any rights on the part of, or obligations to, any other Person.

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 RFP, shall be deemed to form part of this Agreement and treated as such.
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ARTICLE 32

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:

1. “Access Road” means a motorable approach road required to be built (if any) for providing
access to the Site(s) to the Concessionaire;

2. “Additional Cost” means the additional capital expenditure and/or the additional operating
costs or both as the case may be, which the Concessionaire is required to incur, post the
Compliance Date, on account of Change in Law;

3. “Additional Performance Security “means the performance security that must be submitted
by the Selected Bidder to the Authority, together with the Performance Security and ESHS
Performance Security to secure the obligations of the Concessionaire/Bidder in accordance
with the requirements of this Agreement;

4, “Adjoining Property” means any land and/or property adjoining or adjacent or any part of
the Site, including all conduits, roads, footpaths, walls, fences, buildings and other erections,
structures and other apparatus on, under or within such land and/or property.

5. “Adjusted DG Set Units” has the meaning ascribed to it in Article 17.1.6(g)(B)(II).

6. “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 Wholesale Price Index (WPI)
applicable to ‘All Commodities’ announced by Government of India, and for any Reference
Date occurring:

(a) on or before Commercial Operation Date ( 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 Compliance Date and the Reference Date;

(b) from Commercial Operation Date (COD) and until the 5th (fifth) 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;

(c) after the 5th (fifth) anniversary of COD, the Adjusted Equity hereunder shall be a
sum equal to the Base Adjusted Equity, reduced by 0.33% (zero point three three
percent) thereof at the commencement of each month following the 5th (fifth)
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;

(d) For the avoidance of doubt, the Adjusted Equity shall, in the event of Concession
Period, be computed as on the Reference Date immediately preceding the Concession
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10.

11.

12.

13.

14.

15.

16.

Period Date; provided that no reduction in the Base Adjusted Equity shall be made for
a period equal to the duration, if any, for which the Concession Period is extended,
but the revision on account of WPI shall continue to be made;

“Affected Party” means the Party claiming to be affected by a Force Majeure Event in
accordance with Article 20;

“Agreement” or “Concession Agreement” means this agreement executed between the
State Government, the Authority and the Concessionaire including its Schedules and
annexures and includes any amendments made thereto in accordance with the provisions
hereof;

“Applicable Law” means all laws, acts, ordinances, rules, regulations notifications and
guidelines in force and effect, including inter-alia the the Environment Protection Act, 1986,
Solid Waste Management Rules, 2016, the Construction and Demolition Waste Management
Rules, 2016, the Plastic Waste Management Rules, 2016, the E-Waste Management Rules,
2016, the Hazardous Waste Management Rules, 2016, Guidelines for Disposal of Legacy
Waste, 2019 by CPCB and CPHEEO Manual on Municipal Solid Waste Management, 2016,
National Building Code, 1SO standards and BIS standards, and shall also include judgments,
decrees, injunctions, writs or orders of any court of record as may be in force and effect as
of the date hereof and shall include any amendment or re-enactment thereof from time to
time, having jurisdiction over any Party, this Agreement, the Project, the Project Agreements
and each document, instrument and agreement delivered hereunder or in connection herewith;

“Applicable Permits” means all the authorizations, licenses, clearances, permits, no-
objections, sanctions and consents as required under Applicable Laws, at its respective cost,
to be procured by the Concessionaire in connection with the implementation of the Project;

“Article” means an article of this Agreement.

“Associate” means, in relation to the Concessionaire, [the Selected Bidder or a member of the
Selected Bidder], a person who controls, or is controlled by, or is under the common control
of the same person who controls the concessionaire, the selected bidder or member of the
selected bidder, as the case may be.

“Authority Event of Default” shall have the meaning assigned thereto in Article 23;

“Authority’s Representative “means any officer nominated by the Authority, from time to
time, to act on its behalf and liaise with the Concessionaire and the State Government for the
purposes of this Agreement and notified as such in writing to the Concessionaire and the State
Government.

“Availability” means the availability of the Project Facilities to collect, transport process and
dispose Solid Waste and bio-remediate legacy waste, as determined in accordance with
Articles 18.1.1(a), 18.1.2(a) and 18.1.3(a).

“Availability Liquidated Damages” means the liquidated damages payable by the
Concessionaire to the Authority for failure to achieve the Guaranteed Availability, in
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27.

28.

29.

30.

31.

accordancewith Article 18.2.1.

“Bio-Remediation” shall hold the meaning ascribed to it under the Guidelines on Legacy
Waste Management on Old Municipal Dumpsites, 2019.

“C&T” or “Collection and Transportation” refers to primary and secondary collection and
transportation of Solid Waste from the Project Area to the Processing Facility/ Sanitary
Landfill;

“Change in Law” shall have the meaning assigned thereto in Article 22;
“Clause” means a clause of this Concession Agreement.

“Compliance Date” means the later of the date by which the Condition Precedent of the
Parties under Article 4are achieved or waived;

“Compliance Period” shall have the meaning assigned thereto in Article 4.2.1;
“Concession” shall have the meaning as assigned thereto in Article 3.1.1;
“Concessionaire Event of Default” shall have the meaning assigned thereto in Article 23;

“Conditions Precedent” means conditions to be satisfied before commencement of the
Project as specified in Article 4;

“Commercial Operations Date” or “COD” means the date when the Concessionaire begins
commercial operations of the Processing Facility pursuant to issuance of Completion
Certificate by the Authority;

“Commencement Date” shall have the meaning as assigned to it in Article 5.1;

“Completion Certificate(s)” shall refer to the Certificate to be issued by the
Authority/Project Engineer as set out in Schedule 15, upon successful commissioning and
functioning of the Processing Facility;

“Concessionaire's Representative” means the Person nominated by the Concessionaire,
from time to time, to act on its behalf and liaise with the State Government and the Authority
for the purposes of this Agreement and notified as such in writing to the State Government
and the Authority.

“Conditions Precedent” means collectively, the obligations of the Concessionaire that are
set out at Article 4, the obligations of the State Government and the Authority that are set out
at Article 6 and 'Condition Precedent’ means any one of these.

“Construction & Demolition (C&D) Debris” or “Debris” means solid waste resulting from
construction, re-modelling, repair, renovation or demolition of Structures or from land
clearing activities. “Structures” for the purposes of this definition means buildings of all
types (both residential and non-residential), utilities, infrastructure facilities and any other
type of man-made structure. “Debris” includes, but is not limited to bricks, concrete rubble
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and other masonry materials, soil, rock, wood (including painted, treated and coated wood
and wood products), land clearing debris, wall coverings, plaster, drywall, plumbing fixtures,
roofing, waterproofing material and other roof coverings, asphalt pavement, glass, plastics,
paper, gypsum boards, electrical wiring and components containing no hazardous materials,
pipes, steel, aluminium and other non-hazardous metals used in construction of structures;

“Construction Payment” means the payments to be made to the Concessionaire during the
Construction Period, upon satisfactory completion of the Payment Milestones, which shall, in
aggregate, be equivalent to 45% of the Bid Project Cost, as adjusted from time to time to
reflect the variation in the Construction Price Index.

“Construction Price Index” shall comprise: (a) 70% of WPI; and (b) 30% of CPI(IW),which
constituents may be substituted by such alternative index or indices as the Parties may
mutually agree;

“Contractor” or “Sub-Contractor” means any Person with whom the Concessionaire has
entered into/may enter into any material contract in relation to the Project;

“Cost” means all documented expenditure reasonably incurred by the Concessionaire,
whether on or off the Site, including overhead and similar charges, but does not include profit.

“CPCB” means the Central Pollution Control Board of the Government of India;

“CPI (IW)”means the Consumer Price Index for Industrial Workers published by the Labour
Bureau, Gol and shall include any index which substitutes the CPI(IW), and any reference to
CPI(IW) shall, unless the context otherwise requires, be construed as a reference to the
CPI(IW) published on the last date of the preceding quarter;

“Daily Weight Sheet” shall have the meaning assigned thereto in Schedule 16;

“Dead Remains” means the dead bodies, carcasses, bones or skeletal remains of animals,
rodents and other living beings (other than plants);

“Debt Due” means the aggregate of the following sums expressed in Indian Rupees
outstanding on the Termination Date:

(a) the principal amount of the debt provided by Lenders under the Financing
Agreements for financing the Bid Project Cost (the “principal”) but excluding any part
of the principal that had fallen due for repayment 6 (six) months prior to the
Termination Date;

(b) all accrued interest, financing fees and charges payable under the Financing
Agreements on, or in respect of, the debt referred to in Sub-Article (a) above until the
Termination Date but excluding (i) any interest, fees or charges that had fallen due 3
(three) months prior to the Termination Date, (ii) any penal interest or charges payable
under the Financing Agreements to any Lender, and (iii) any pre-payment charges in
relation to accelerated repayment of debt except where such charges have arisen due to
Authority Default or State Government Default; and
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(c) any Subordinated Debt which is included in the Financial Package disbursed by lenders
for financing the Bid Project Cost; provided that if all or any part of the Debt Due is
convertible into equity at the option of 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 shall be dealt with as if such conversion had not been undertaken. For
the Purposes of this Agreement, the term “Subordinated Debt” shall mean the debt
provided by lenders or the Concessionaire’s shareholders for meeting the Bid Project
Cost and shall be subordinate to the financial assistance provided by Senior Lenders.

“Debt Service” means the sum of all payments on account of principal, interest, financing
fees and charges due and payable in a Financial Year to the Lenders under the Financing
Agreements;

“Design and Drawings” means: (a) the Basic Engineering Designs; (b) the Screening Report
and (c) the detailed ‘good for construction' designs and drawings, technical information, plans,
samples, patterns, models and specifications for the works required for achieving the first
Payment Milestone.

“Designated Bins” means the collection bins placed by the Concessionaire at locations
recommended by the Concessionaire and approved by the Authority for receiving the Primary
Collection & Transportation of Solid Waste within the Project Area;

“Disposal “means the final and safe disposal of post processed residual solid waste and inert
street sweepings and silt from surface drains on land as specified in Schedule I of the SWM
Rules 2016 to prevent contamination of groundwater, surface water, ambient air, and
attraction of animals and birds;

“Dispute” shall have the meaning assigned thereto in Article 26hereof;

“Dispute Resolution Procedure” means the procedure for resolution of disputes as set forth
in Article 26;

“Dumpsite” means a land utilised by Authority for disposal of solid waste without following
the principles of sanitary land filling;

“EIA” means the Environment Impact Assessment for the Project;

“Emergency” means conditions or situation that is likely to endanger the safety of the
individuals on or about the Project or which poses an immediate threat of material damage to
the Project;

“Encumbrances” means any encumbrance such as mortgage, charge, pledge, lien,
hypothecation, security interest or other obligations and shall also include physical

encumbrances, including encroachments on the Site;

“Engineered Sanitary Landfill Site” or “Sanitary Landfill Site” or “Sanitary Landfill”
or “SLF” means the Sanitary Landfill Site to be developed, constructed and operated by
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62.

the Concessionaire at the allocated site in conformance with the terms of this Agreement for
disposal of residual inert matter and rejected waste; and the site where the concessionaire
conducts a final and safe disposal of residual inert matter, residual solid waste and inert
waste, which is designed with protective measures against pollution of ground water, surface
water and fugitive air dust, wind-blown litter, bad odour, fire hazard, animal menace, bird
menace, pests or rodents, green-house gas emissions, persistent organic pollutants slope
instability and erosion in accordance with the terms of this Agreement;

“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 for the purposes of this Agreement shall include convertible instruments
which has converted into equity share capital of the Company;

“Event of Default” shall have the meaning assigned thereto in Article 23;

“Escrow Account” means the interest-bearing account opened by State Government with the
Escrow Bank in accordance with the Escrow Agreement, which shall be operational until the
expiry of the Concession Period.

“Escrow Bank” means the Scheduled Bank with which State Government opens the Escrow
Account, pursuant to the Escrow Agreement;

“Escrow Agreement” means the agreement to be executed among the State Government, the
Authority, the Concessionaire, and the Escrow Bank in relation to the opening and operations
of the Escrow Account, in the form set out at Schedule 17;

“Excluded Waste” means waste material of the nature that the Project is not designed or
authorised to receive, manage, process and dispose which includes (i) Hazardous Waste,
(i) Bio-Medical Waste (iii) Dead Remains, (iv) E- Waste and (v) construction and demolition
waste;

“Execution Date” means the date of signing of the Concession Agreement;

“Event of Default “means the State Government Event of Default, Authority Event of
Default or a Concessionaire Event of Default, as the context may require.

“Facility” means any establishment wherein the solid waste management processes namely
segregation, recovery, storage, collection, recycling, processing, treatment, or safe disposal
are carried out

“Financing Agreements” or “Financing Documents” means collectively  the
agreements entered into for providing the debt financing for the implementation of the
Project and shall include the security documents creating the relevant security (such as
mortgages or charges or liens) on the Project or any part thereof in line with this Agreement,
for securing the debt provided for funding the Bid Project Cost;

“Financial Assistance “means all funded and non-funded financial assistance, including
loans, advances and guarantees or any re-financing that the Concessionaire may avail of for
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72.

the Project from the Lenders;

“Financial Close “means, the date on which the Financing Documents become effective, the
conditions precedent under the Financing Documents for disbursements are fulfilled and the
Concessionaire has access to the Financial Assistance;

“Financial Default means occurrence of breach of the terms and conditions of the Financing
Agreements or continuous default in Debt service by the Concessionaire for period of 3
(three) months;

“Financial Model” means the financial model adopted by Senior Lenders, setting forth the
capital and operating costs of the Project and revenues there from 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 the
Project 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;

“Financial Year” shall mean a year commencing on 1% April of a calendar year and ending
on 31° March of the immediately succeeding calendar year;

“Force Majeure” or “Force Majeure Event” means an act, event, condition or occurrence
as specified in Article 20;

“Fundamental Change in Law” means any Change in Law that:

(a) renders unenforceable, illegal, invalid or void any material right or material obligation
of the Concessionaire under this Agreement; or

(b) renders a material part of this Agreement invalid, illegal or unenforceable; or

(c) results in the Concessionaire being deprived of the whole or a substantial part of the
benefit of this Agreement.

“GolI” means the Government of India;

“Good Industry Practice” means the exercise of that degree of skill, diligence, prudence
and foresight in compliance with the undertakings and obligations under this Agreement
which would reasonably and ordinarily be expected of a skilled and an experienced person
engaged in the implementation, operation and maintenance or supervision or monitoring
thereof or any of them or facilities similar to the Project Facilities;

“Government Agency” means Gol, Government of [Name of the State], PLBs, the Authority
or any Governmental Department, Commission, Board, Body, Bureau, Agency, Authority,
Instrumentality, Court or Other Judicial or Administrative body, Central, State, or local,
having Jurisdiction over the Concessionaire, the Site/Project or any portion thereof, or the
performance of all or any of the services or obligations of the Concessionaire under or
pursuant to this Agreement;
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83.

“Grace Period” shall mean as defined in Article 14.11.5;

“Guaranteed Energy Consumption” means the maximum number of units of power (in
kWh) per ton quoted by the Selected Bidder in the Financial Proposal, which it expects to
consume during the O&M Period [(other than any units expected to be generated and
consumed from the Power Plant)], to operate and maintain the Project, at varying volumes
and compositions of solid waste. The Guaranteed Energy Consumption for any quarter during
the O&M Period will be determined on the basis of the number of units of power (in kWh)
per ton quoted by the Selected Bidder in the Financial Proposal for the average volume and
composition of waste processed and disposed at the Site(s) in such quarter (such average to be
calculated in accordance with the KPI Adherence Report).

“Hand-back Conditions” mean the condition in which the Site, the Facilities, and the Power
Plant, if any, shall be handed back to the Authority or any entity nominated by the Authority
on expiry or early termination of this Agreement, which is consistent with the due
performance of the Concessionaire's obligations under this Agreement.

“Hand-back Requirement” means the obligations of the Concessionaire in relation to
transfer of the Facilities upon expiry or early termination of the Project, as set out in Article
23.4.11;

“Hazardous Waste” shall have the meaning as defined under the Hazardous Wastes
Management Rules, 2016 and as amended thereto;

“ICT Infrastructure” shall mean all Information & Communication Technology
Infrastructure, equipment and systems (including software, hardware, firmware, networks
and websites) including but not limited to sensors, geographical positioning systems,
cameras, electronic weigh bridges and associated software, to facilitate the functioning of the
project on day to day basis;

“Intellectual Property Rights” means patents, copyrights, database rights, design rights,
trade-marks, service marks, trade names, domain names, rights in reputation, rights in
undisclosed or confidential information (such as know-how, trade secrets and inventions,
whether patentable or not), and other rights of a like nature (whether registered or
unregistered) and all applications for such rights as may exist anywhere in the world;

“Invoice “means an invoice for payment of: (a) the Construction Payments during the
Construction Period; or (b) the Capex Annuity (along with interest), the O&M Charges and
the Power Charges during the O&M Period, submitted by the Concessionaire to the Authority
(with a copy to the State Government) in accordance with Article 17;

“KPI Adherence Report” shall have the meaning ascribed to it under Article 18.3.2(c);

“KPI” means the key performance indicators set out in Article 18, which the Project must
achieve during the Construction Period and the O&M Period.

“Legacy Waste” shall have the meaning as provided under the CPCB Guidelines for
Disposal of Legacy Waste, 2019;
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“Lenders” or “Senior Lenders” means any person, financial institutions, banks, funds and
trustees for bond holders or debenture holders, who have provided loans for financing the Bid
Project Cost as evidenced in Financing Documents;

“Letter of Award” or “LOA” means the letter no. [¢] dated [], issued by the Authority
to the Selected Bidder for developing the Project in terms of this Agreement;

“Liquidated Damages” means the Delay Liquidated

Damages, the Availability Liquidated Damages, the Performance Liquidated Damages and
the Power Consumption Liguidated Damages.

“MNRE” means Ministry of New & Renewable Energy, Gol;

“Material Adverse Effect” means a material adverse effect of any act or event on the ability
of any 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 any or all
Party(ies);

“Material Breach” means a breach by any Party of any of its obligations under this
Agreement which has or is likely to have a Material Adverse Effect on the Project and which
such Party shall have failed to cure;

“Material Recovery Facility” means a facility where non-compostable solid waste can be
temporarily stored by the Authority or any other entity mentioned in Rule 2 of the SWM
Rules 2016 or any person or agency authorised by any of them to facilitate segregation,
sorting and recovery of recyclables from various components of waste by authorised informal
sector of waste pickers, informal recyclers or any other work force engaged by the Authority
or entity mentioned in Rule 2 of the SWM Rules 2016 for the purpose before the waste is
delivered or taken up for its processing or disposal;

“Minor Casualty” means any fire or other casualty that results in physical damage to the
Project Facilities to the extent that the total cost (as estimated by the Project Engineer) of
repairing and/or replacing the damaged portion of the Project Facilities as the case may be, to
the same condition as previously existed would not exceed the amount of [INR 25, 00,000
(Rupees twenty five lakhs)].

“Nominated Company means the entity that is selected either by the Lenders or by the
Authority/State  Governmentfor substituting the Concessionaire, upon occurrence of
Concessionaire’s Event of Default, in terms of the provisions of the Agreement and the
Substitution Agreement;

“Operational Plan” means a comprehensive plan with location of Designated Bins, their
pickup schedule, vehicle planning & scheduling for Secondary Collection and Transportation
of Solid Waste in the Project Area, as prepared by the Concessionaire and approved by the
Authority and the State Government;
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“O&M” means operation and maintenance;

“O&M Charges “means the amount required by the Concessionaire per quarter to operate
and maintain the Project, excluding the Power Charges, during the O&M Period. The O&M
charges for the first quarter after the COD will be determined on the basis of the O&M
charges quoted by the Selected Bidder (in the Financial Proposal) for the first month from the
COD, which amount shall then be adjusted to reflect the variation in the O&M Price Index.

“O&M Expenses” means the expenses incurred in the operation and maintenance of the
Project and includes all matters connected with or incidental to such operation and
maintenance, provision of services and facilities in accordance with the provisions of this
Agreement. For the avoidance of doubt, fees and expenses payable to the Escrow Bank shall
form part of the O&M Expenses.

“O&M Manual” means the manual, required to be prepared by the Concessionaire and
approved by the Authority and the State Government for the operation and maintenance of the
Project in accordance with Article 15.

“O&M Payments” means, collectively the: (a) Capex Annuity; (b) interest on the reducing
balance of [55% (fifty five per cent)] of the completion cost; (c) O&M Charges; and (d)
Power Charges (subject to the cap of the Power Charges based on the Project Guaranteed
Energy Consumption), to be paid by the Authority and the State Government to the
Concessionaire during the O&M Period, in accordance with this Agreement.

“O&M Period” means the period commencing from the COD and ending on the Termination
Date, during which the Concessionaire is required to operate and maintain the Project.

“O&M Price Index” shall comprise: (a) 70% of CPI(IW); and (b) 30% of WPI, which
constituents may be substituted by such alternative index or indices as the Parties may
mutually agree;

“O&M Security” has the meaning ascribed to it in Article 9;

“Organic Waste” means such type of Solid Waste that can be degraded by micro- organisms,
but shall not include excluded wastes;

{“Participating Local Bodies” or “PLBs” means the under mentioned local bodies:
(@ Municipal Corporation of *** (“PLBI”)

(b) Municipal Council of ***(“PLB2”)

(c)  *** Gram Panchayat (“PLB 3”)}

“Payment Milestone” means the milestones listed in Article 14 for release of the
Construction Payments to the Concessionaire, and ‘Payment Milestone’ shall mean any one

of them, as the context may require;

“P&D” or “Processing & Disposal” refers to Processing & Disposal of Solid Waste
collected from the Project Area, as is more clearly defined in SWM Rules, 2016;
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“Performance Security” means the guarantee for performance of its obligations as per terms
of this Agreement, to be furnished by the Successful Bidder (or the Concessionaire), in
accordance with Article 9 in the format given at Schedule 6;

“Person” means (unless otherwise specified or required by the context), any
individual, company, corporation, partnership, joint venture, trust, society, unincorporated
organization, government or government body or any other legal entity;

“Post-COD Period” means the period starting on and from the COD and ending on the
Termination Date;

“Power Charges” means the cost of the power consumed by the Concessionaire to operate
and maintain the Project during the O&M Period, whichwill be calculated on the basis of the
prevailing Power Unit Rate, the Fuel Price, to the extent applicable and such other applicable
charges as per the guidelines of the relevant Government Authorities.

“Power Outage” means any interruption in the supply of electricity from the grid or any
Diesel-Generators (DG) Sets maintained by the Concessionaire at the Sites, which disrupts
the continuous operation of the Project.

“Power Unit Rate” means the cost per unit of power drawn from the grid (through the
relevant distribution licensee for the Sites), which will be the prevailing tariff per unit of
power charged by the relevant distribution licensee in the relevant month during the O&M
Period.

"Pre-COD Period" means the period commencing from the Execution Date and extending
up to the COD;

“Preliminary Notice” means the notice of intended Concession Period by the Party entitled
to terminate this Agreement to the other Party setting out, inter alia, the underlying Event of
Default;

“Price Index “means, for the Construction Payments, the Construction Price Index, and for
the O&M Payments, the O&M Price Index.

“Price Index Multiple” means, the variation multiple in the Price Index occurring between
the Reference Index Date preceding the Proposal Due Date and the Reference Index Date
preceding the date of the Invoice, which is calculated by dividing the Price Index on the
Reference Index Date preceding the date of the Invoice by the Price Index on the Reference
Index Date preceding the Proposal Due Date.

For the avoidance of doubt and by way of illustration, if (a) the Price Index on the Reference
Index Date preceding the Proposal Due Date, say 30 May, 2018, is 200; (b) the Invoice is
submitted on 15 April, 2020; and (c) the Price Index as on 31 March, 2020 is 210, then the
Price Index Multiple for determination of the amount due in respect of such Invoice shall be
1.05.

“Primary Collection and Transportation “means the door to door collection, collection
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from public spaces, street cleaning and delivering to the to the Designated Bins at the
designated collection points;

“Processing” means any scientific process by which segregated solid waste is handled for the
purpose of reuse, recycling or transformation into new products

“Processing Facility” means the facility created by the Concessionaire for processing of the
Solid Waste, prior to its final disposal at engineered Sanitary Landfill Site, and also includes a
[refuse-derived fuel (RDF), bio-methanation, incineration] or any other approved technology
for waste processing or any combination thereof;

“Project” shall mean the collection, transportation, processing and disposal of Solid Waste
from Waste Generators in the Project Area and reclamation of land through Bio-Remediation
of Legacy Waste at Municipal Dumpsite and discharging the Scope of Services more
specifically set out in Schedule 1;

“Project Agreements” means any material contracts or agreements entered into by the
Concessionaire after the date of this Agreement relating to the construction, operation and
maintenance of the Project;

“Project Area” means the area presently under boundaries of the Authority or any extension
thereof during the Concession Period,;

“Project Assets” means all physical and other assets relating to and forming part of the
Project including (a) rights over the Sites and Secondary Collection Points in the form
of or license rights, Right of Way or otherwise; (b) tangible assets such as civil works and
equipment including but not limited to foundations, buildings, complaint redressal centre,
Processing Facility, electrical systems, communication systems, transport  vehicles,
Designated Bins, ICT Infrastructure and administrative office; (c) Project Facilities situated
on the Sites and Secondary Collection Points; (d) all rights of the Concessionaire under the
Project Agreements; (e) financial assets, such as receivables, security deposits etc.; ()
insurance proceeds; and (g) Applicable Permits and authorizations relating to or in respect of
the Project;

"Project Facilities" means all the amenities and facilities required as basic and support
infrastructure for implementation of the Project including construction/renovation, operation
and maintenance of facilities for Bio-Remediation of Legacy Waste and the integrated solid
waste management system such as infrastructure, collection and transportation vehicles, ICT
infrastructure, machinery and equipment procured, inherited, installed and operated and all
other Project related physical assets;

“Project Engineer” means the unit set up by the State Government and the Authority as
specified in Article 13 to monitor and supervise the activities of the Concessionaire;

“Proposed Technology” means the proven technology(ies) proposed to be used by the

Concessionaire to develop the Project and Project Facilities, as specified by the
Concessionaire in its Designs and Drawings.
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“Proprietary Material” shall be as defined in Article 29.1;

“Qualifying Change in Law” means any Change in Law, which:

(a) s directly applicable to the Project;

(b) impacts the Cost or time for undertaking the Project; and

(c) whichwas not reasonably foreseeable by the Concessionaire as on the Bid Due Date.

“Reference Index Date” means, in respect of the specified month, that last day of the
preceding month with reference to which the Price Index or CPI (IW), as the case may be, is
revised.

“Related Parties”:

“Concessionaire Related Parties” means any of the following:

(a) the Selected Bidder or Associates of the Selected Bidder;

(b) an officer, servant, employee or agent of the Concessionaire acting in that capacity;

(c) any Subcontractor engaged by the Concessionaire and their directors, officers, servants,
employees or agents acting in that capacity; or

(d) any Person acting on behalf of the Concessionaire.

“Authority Related Parties” means any of the following:

(a) an officer, servant, employee or agent of the Authority, acting in that capacity;

(b) any contractor or subcontractor of the Authority and their directors, officers, servants,
employees or agents, acting in that capacity; or

(c) any Person acting on behalf of the Authority.

For the avoidance a doubt, 'Authority Related Parties' does not include the Concessionaire or

the State Government.

“State Government Related Parties “means any of the following:

(a) an officer, servant, employee or agent of the State Government, acting in that capacity;

(b) any contractor or subcontractor of the State Government and their directors, officers,
servants, employees or agents, acting in that capacity; or

(c) any Person acting on behalf of the State Government.

For the avoidance a doubt, 'the State Government Related Parties' does not include the

Concessionaire or the Authority.

“Residual Inert Matter” means the inert matter left for final disposal in engineered Sanitary
Landfill Site after processing of the Solid Waste by one or more of the relevant Project;

“Residual Solid Waste” means and includes the waste and rejects from the Solid Waste
which are not suitable for recycling or further processing;

“Right of Way” means the constructive possession of the Sites, together with all way leaves,
easements, unrestricted access and other rights of way, howsoever described, necessary for
construction, operation and maintenance of the Project, in accordance with this Agreement;

“Schedules” means any of the annexure, appendices, supplements or documents annexed to
this Agreement and as amended from time to time;
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“Sanitary Land Fill” or “ SLF” means the site/s where the Concessionaire conducts a final
and safe disposal of residual inert matter, residual solid waste and inert waste, which is
designed with protective measures against pollution of ground water, surface water and
fugitive air dust, wind-blown litter, bad odour, fire hazard, animal menace, bird menace, pests
or rodents, green-house gas emissions, persistent organic pollutants slope instability and
erosion in accordance with the terms of this Agreement;

“Scheduled Construction Completion Date “means the date which is 24 (twenty four)
months from the Execution Date, by which the Concessionaire is required to complete bio-
remediation of legacy waste on the designated dumpsites and the construction of the Project
Facilities.

“Scheduled Maintenance “means a planned maintenance of the Project that:

(a) has been scheduled and allowed by the Authority in accordance with the Scheduled
Maintenance Programme; and

(b) is for inspection, testing, preventive and corrective maintenance, repairs, replacement or
improvement of such Facilities, as the case may be;

Scheduled Maintenance Programme means, for each year of the O&M Period, the schedule
for undertaking preventive and corrective maintenance of the Project, as prepared by the
Concessionaire and approved by the Authority in accordance with Article 15;

Scheduled Payment Milestone Completion Date means the scheduled date of completion of
the construction work corresponding to the relevant Payment Milestone.

“Screening Report” means the environmental and social design safeguards screening report
prepared by the Concessionaire and submitted to the Authority for its review as part of the
Designs and Drawings;

“SEB” means [Name of the State] State Electricity Board;

“Secondary Collection and Transportation” means the transportation of Solid Waste from
the secondary collection points and Designated Bins in the Project Area to the Processing
Project Facility/ Sanitary Landfill, by the Concessionaire;

“Secondary Collection Points” means Designated Bins and other collection points, areas of
any land, constructed space allocated by the Authority, if any, in consultation with the
Concessionaire to temporarily store the Solid Waste collected;

“Selected Bidder” or “Successful Bidder” means the Entity selected by the Authority
through a competitive bidding process for implementing and managing the Project;

“SERC” means [Name of the State] State Electricity Regulatory Commission;

“Site” means the identified land parcel, in respect of which the Concessionaire shall be
granted License in accordance with terms hereof, for undertaking development/construction

184




147.

148.

149.

150.

151.

152.

153.

of Processing Facilities, Sanitary Landfill sites;

“Solid Waste” means and includes solid or semi-solid domestic waste, sanitary waste,
commercial waste, institutional waste, catering and market waste and other non-residential
wastes, street sweepings, silt removed or collected from the surface drains, horticulture w aste,
agriculture and dairy waste, treated bio-medical waste excluding industrial waste, bio-medical
waste and e-waste, battery waste, radioactive waste generated in the area under the local
authorities and other entities mentioned under Rule 2 of the SWM Rules 2016;;

“SPCB” means State Pollution Control Board particularly [Name of the State] State Pollution
Control Board;

“State Government Representative” means any officer nominated by the State
Government, from time to time, to act on its behalf and liaise with the Concessionaire and the
Authority for the purposes of this Agreement and notified as such in writing to the
Concessionaire and the Authority;

“Subordinated Debt” 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's shareholders
for meeting the Bid 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 denominated in Indian Rupees and lesser of the actual interest rate and
[6 (six) month] LIBOR (London Inter-Bank Offer Rate) plus [2% (two per cent)] in
case of loans denominated in foreign currency, but does not include any interest that
had fallen due 1 (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's shareholders, 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;

“Substitution Agreement” is an agreement that may be executed between the
Concessionaire, the State Government, the Authority and the Lenders in the form set out in
Schedule 9, pursuant to which, in case of Default by the Concessionaire including any
Financial Default, Lenders (through its nominee) shall be allowed to take charge of the
Concessionaire’s roles and responsibilities under this Agreement;

“Supplementary Fuel” means any fuel that can be used as a supplement to the Solid Waste
to enrich RDF / fuel during commissioning / start of activities. Use of supplementary fuel
would be permissible as per MNRE guidelines;

“SWM Rules” means the Solid Waste Management Rules, 2016 framed by the
Government of India under the Environment (Protection) Act, 1986 (Act 29 of 1986) and
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includes any statutory amendments / modifications thereto or re- enactments thereof, from
time to time;

“Taxes” means all taxes, levies, imposts, cesses, duties and other forms of taxation, including
(but without limitation) income tax, sales tax, goods and service tax, value added tax, service
tax, octroi, entry tax, corporation profits tax, advance corporation tax, capital gains tax,
residential and property tax, customs and other import and export duties, excise duties, stamp
duty or capital duty, and any interest, surcharge, penalty or fine in connection therewith which
may be payable by the Concessionaire or the sub-contractors and the term Tax shall be
construed accordingly;

“Technology Performance Security” has the meaning ascribed to it in Article 9.11;

“Termination” shall mean the expiry or termination of this Agreement and the Concession
hereunder;

“Termination Compensation” means the compensation payable by the State Government
and the Authority upon termination of this Agreement, in accordance with Article 24;

“Termination Date” means the date specified in the Termination Notice as the date on which
the Concession Agreement expires or terminates earlier;

“Termination Notice” means the notice of Termination by any of the Parties to the other
Party, in accordance with the applicable provisions of this Agreement;

“Termination Payments” means the payments payable pursuant to Articles 20 and 23 of this
Agreement;

“Third Party” means any Person other than the Parties to this Agreement;

“Tests” means the tests to be carried out by the Concessionaire at its cost, in the
presence of Project Engineer as may be required for getting Statutory clearances / Approval or
asked by Project Engineer in respect of the Processing Project Facility and SLF to ensure that
the same confirms to the requirements as per Good Industry Practice and Applicable Law or
Applicable Permits;

“Total Casualty” means any fire or other casualty that results in physical damage to the
Project Facilities, to the extent that the total cost of repairing, replacing or restoring the
damaged portion of the Project Facilities (as determined by the Project Engineer), to the same
condition as existed previously, would be more than 25% (twenty five per cent) of the total
replacement cost of the Facilities.

“Transfer Date” shall be as defined in Article 23.4.9;

“Transportation “means conveyance of solid waste, either treated, partly treated or untreated
from a location to another location in an environmentally sound manner through specially
designed and covered transport system so as to prevent the foul odour, littering and unsightly
conditions;
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“Trial Operations “means the operation of the Project Facilities on a trial basis for a period
of 3 (three) months from the Construction Completion Date or such longer period as may be
determined,;

“Trial Operations Completion Certificate” means the certificate issued by the Authority to
the Concessionaire upon successful completion of the Trial Operations;

“Unscheduled Outage “means an interruption of or a reduction in the Availability of any
Facilities that is not the result of a Forced Unavailability.

“Vacant Possession” means delivery of possession of the Site free from all Encumbrances to
the Authority and the grant of all rights and all other rights appurtenant thereto within the
scope of this Agreement;

“Variation “means any alteration in the Scope of Work, technical specifications or the
Designs and Drawings, as instructed by the Authority or the State Government or proposed by
the Concessionaire, in accordance with Article 28;

“Variation Order “means an order issued by the Authority or the State Government
certifying its approval of a proposed Variation and recording the terms and condition on
which the proposed Variation is required to be implemented;

“Waste Generators” means all residential, commercial, institutional and industrial
establishments generating Solid Waste and located within the Project Area;

“Waste to Energy” means all activities, processes and technologies of converting Solid
Waste into Electricity for commercial use;

“Wilful Misconduct “means an intentional or reckless breach or disregard by a Party of any
of its obligations under this Agreement.

“WPI1” means the Wholesale Price Index for all commodities as published by the Ministry of
Commerce and 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?® hereto have signed this Agreement on this day of
20**,

[Name of the State Department] (The State Government)
By:
Name:

Title:

[Name of the Authority] (The Authority)
By:
Name:

Title:

[Name of the Concessionaire (The Concessionaire)
By:
Name:

Title:

% For the purpose of this sub-paragraph, “party” refers to a participant in the procurement process or contract execut ion.
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SCHEDULE 1
SCOPE OF SERVICES
(See Article 2)

1. Bio-Remediation of Legacy Waste and reclamation of land

1.1 Role of Concessionaire

(a)

(b)

(©)
(d)
(e)

(f)
)

(h)

(i)

)

(k)
(™

The Concessionaire will be given earmarked land area for reclamation through Bio-
Remediation of Legacy Waste and there will be a separate area for dumping of fresh
waste.

[The Concessionaire should conduct a drone survey at its own cost. Initial and final
contour level survey for determination of volume of waste has also to be done by the
Concessionaire at its own cost. ]’

Excavate the existing mixed dumped garbage and sieve the waste through mechanical
sieving machines/ any other equipment at the cost of the Concessionaire.

The Concessionaire shall deploy sufficient machinery, manpower and required
resources to execute the Project scope within the Project duration.

Construction of temporary shed, platform and creation of facilities for handling,
separating, segregating, storing and quantifying of the excavated MSW and Processing
material

Construction/Provision of temporary site office, water, power, sanitation facilities to
workers as per statutory standards.

The Concessionaire shall take necessary steps and processes to minimize environmental
pollution while carrying out Bio-Remediation/ reclamation of Legacy Waste at the
Dumpsite(s). The Concessionaire shall take all reasonable steps to ensure to undertake
required efforts to mitigate the impact of odor and dust. Also, ensure treatment of
leachate from legacy waste prior to its disposal. The Concessionaire shall mitigate
menace caused by flies, rodents and bird and fire hazards in and around the Dumpsite(s)
during the period of reclamation.

The Bioremediation activity should be carried out in accordance with Guidelines for
Disposal of Legacy Waste (Old Municipal Solid Waste), 2019 and other Applicable
Laws.

Excavate and segregate MSW into as many kinds and categories as possible. Maximize
the separation of recyclables viz. glass, metal etc. from the Dumpsite(s). Maximize the
separation of waste into useful components such as compost, soil conditioner,
recyclables, raw RDF, filler material (Soil, C&D) and un-useful material from the
Dumpsite(s).

Baling, packing, stacking, storing and sale of non-recyclable fraction of high calorific
as raw material to RDF producer/ user or sale to waste to energy or co-Processing in
cement plants or to thermal power plants.

Set up an eco-friendly Processing system in order to reduce the impact of the dumping
site on the adjacent areas.

Set a soil baseline (in accordance with IS: 2720) and ground water baseline (in
accordance with 1S: 10500) so that the same will be available to evaluate post Bio-
Remediation of Legacy Waste quality of reclaimed land.

Z'The Authority shall provide this data pre-bid but the Concessionaire may choose to conduct an additional survey as per its

requirement.
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(m) Monitor ground water quality (in accordance with CPCB norms), work zone air quality

(n)

(0)

(p)
(@

(n
(s)

(®

(u)

(v)

(w)

and ambient air quality monitoring (as per the standards laid down in MSW Rules 2000,
MSW Rules 2016 and CPHEEO Municipal Solid Waste Management Manual) within
the Dumpsite from National Accreditation Board for Testing and Calibration
Laboratories (NABL) accredited laboratories/agencies and submit the report on
quarterly basis. The Concessionaire shall make reasonable endeavours to ensure that the
pre Bio-Remediation and post Bio-Remediation of Legacy quality of groundwater and
work zone air shall not deteriorate due to reasons attributable to the Concessionaire.?®
Carry out leachate management of existing leachate (if any) at the Dumpsite in
accordance to the Applicable Laws, particularly the standards of treated leachate laid
down in the MSW Rules 2016.%°

The record of weighment of processed waste sold to recyclers and also the rejects shall
be maintained after measuring their weight in computerized weigh-bridge. All
recyclables going out of the Dumpsite boundary and rejects stored separately have to be
weighed and record to be maintained by the Contractor.

Provide on-site storage facility for various fractions of processed waste and proper
channelization further for sale or reuse to industry/vendors.

Ensure arrangement for water and power supply at site. Adequate power back-up shall
be ensured for smooth operation of Processing plant, lighting of work area and water
requirements.

The Concessionaire shall take all Applicable Permits and approvals in sequence and
comply with the CPCB and SPCB norms therein from time to time.

The Concessionaire shall make reasonable endeavors to maximize the utilization of the
waste from the Dumpsite(s) and for this purpose shall ensure that maximum waste is
utilized / reused by the Concessionaire, so as to produce products/outputs such as soil
enricher/compost, recyclables, RDF and products from construction and demolition
waste.

Selling, diverting for recycling, marketing and recycling the excavated materials within
15 (fifteen days) of segregation, without any accumulation in the storage facility at the
Project site will be the responsibility of the Concessionaire.

While reclaiming and excavating MSW from the present open Dumpsite(s)(s) following
aspects must be handled carefully:

(i) Exposure to hazardous material, leachate, gases, odor, etc.
(i) Contaminated wastes that maybe uncovered during reclamation operations
require special handling and disposal requirements
(iii) Precautions must be taken while excavating as it releases gases like methane,

sulphur dioxide and other gases which causes explosion and fire

The Concessionaire shall explore the possibility of minimizing the disposal of
Processing rejects and maximize the usage of such Processing rejects including but not
limited to making of curb side blocks, filling of low-lying areas, construction of roads
etc.

The Concessionaire shall ensure that there should be no un-usable fraction of solid
waste/rejects of total legacy waste quantity present in the Dumpsite handed over to the

2The Authority may choose to design a KPI on Concessionaire matching the MSW rules standards for groundwater quality

and air quality.

2The Authority may depending on the peculiar circumstances of the Dumpsite determine the KP I for leachate treatment.
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(bb)

(cc)

(dd)

(ee)

(f)

(99)

Concessionaire.

Concessionaire shall be responsible for Disposal of the recovered material from the
legacy waste to the identified vendors without stocking them at site.

Concessionaire shall ensure that the Dumpsite will be cleared to the ground level. For
the purposes of this clause, ground level shall be determined based on the level of the
Access Roads to the Dumpsite. If any waste is found below the ground level, the
Authority and Concessionaire may mutually arrive at the decision to undertake bio-
remediation of legacy waste found below the ground level.*°

Concessionaire shall be responsible for development and maintenance of infrastructure,
facilities and amenities for sieving the excavated garbage and storing the segregated
materials, etc. at their own risk and cost. Provide adequate number of Processing
machines for achieving its daily target of handling at least [¢] Metric Tons of legacy
waste per day.

The Project and other Projects facilities shall be designed in such capacity that the entire
waste at the Dumpsite(s) to be bio-remediated, taken out and processed within the
period of [24 months] from the Compliance Date.

Provide weighbridge to measure the quantity of waste subjected to Bio-Remediation at
Dumpsite(s) and rejects going out of the Dumpsite(s) as approved by the Authority. The
Concessionaire shall ensure that the weighbridge is installed from the start date of Bio-
Remediation activity. The weighing system shall be fully online electronic, automatic
system equipped with the latest technology along with backup server facility. Data of
weighing system shall be maintained properly for the entire Concession Period with
backup server facility and shall be provided as & when required by the
Authority/Project Engineer.

Deploy the necessary manpower, materials, equipment, tools to the site. The
Concessionaire shall be responsible for construction of plants, sheds, support facilities
for handling, separating, segregating and storing for the operation of the plant.

Provide security arrangements for the planned Project Site, machineries, equipment,
etc., at the cost of the Concessionaire.

Legacy C&Dwaste if found during excavation, sorting/segregation and final disposal of
such legacy C&D Waste shall be the sole responsibility of the Concessionaire. The
Concessionaire shall be free to explore alternate uses for C&D waste as per the C&D
Waste Rules, 2016. Further, if the said C&D Waste is found to be lying around the
Dumpsite(s) or found to be not properly disposed of, the Concessionaire shall be liable
to be penalized for the same in accordance with the terms of the Concession
Agreement.

Hazardous waste such as physical, chemical, biological, reactive, toxic, flammable,
explosive or corrosive waste, if found, during excavation, sorting or segregation shall
be handled as per the Hazardous and Other Wastes (Management and Trans-boundary
Movement) Rules, 2016.

The revenue or the income from the sale of the segregated Useful Material such as
reusable and recyclable, Compost, soil conditioner, raw RDF, C&D, Soil or any other
by-product materials shall go to the Concessionaire account.

(hh) The Concessionaire shall use a portion of the reclaimed land area for development of

Processing facilities and Sanitary Land Filling at Dumpsite(s).

3The scope of work of the Agreement may be amended accordingly. The Authority shall clearly mention the level of
clearance of legacy waste (ground level or below ground level) it desires in the RFP/RFQ documents.
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2.1

(i)
(@)
(kk)

(I

Carrying out the entire Project work in accordance with the detailed plan of action and
schedule proposed by Concessionaire and approved by the Authority.

Ensure use of only covered body vehicles for the transportation of materials at the cost
of the Concessionaire

Providing security arrangement for the Project Sites, machineries, equipment etc. at its
own cost

The Concessionaire shall ensure that the Authority is provided with adequate
information of any event or any other matter affecting the Project Facilities to enable
them to control/minimize any adverse consequences.

(mm)The frequency and formats for the reports to be submitted shall be finalized in

(nn)

consultation with the Authority and form part of the O&M Plan and Operations
Protocol.

The following data should be included in the progress reports submitted by the
Concessionaire:
Q) Daily excavated waste quantity with extent of area reclaimed.

(i) Quantity of waste segregated in each day.

(iii) Quantity of waste taken out in each day including RDF, recyclable material,

bio- soil, C&D and residual solid waste etc. as far as category wise.
(iv) Leachate generation and management reports
(v) Inert and Product Quality test reports as and when made.

Conditions for Weigh Bridge:

(a)

It shall be fully online electronic with real time monitoring systems, automatic system
equipped with the latest technology along with backup server facility. Data of weighing
system shall be maintained properly for the entire Concession Period with backup
server facility and shall be provided as & when required by the Authority/Project
Engineer.

It shall be operated in CCTV surveillance with data storage of entire Concession
Period. For CCTV surveillance High Definition IP based cameras in adequate numbers
shall be provided by the Concessionaire.

CCTV Recordings of operation of weighing system shall be provided as and when
required by the Authority/Project Engineer.

Sanitary Land Filling Site

Role of Concessionaire

()

The Concessionaire shall Design, Construct and Operate Project Facility of Sanitary
Land Filling (SLF) including Processing facility, Material Recovery Facility, etc., of
Designed Capacity at the Site provided by the Authority. The Site for SLF to be
finalized by the Authority and handed over to the Concessionaire within [1 (one)]
month from Execution Date. The Sanitary Landfill shall be setup in accordance with the
requirement of SWM Rules, 2016 and CPHEEO Manual.
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(b)

(©)

(d)

(e)

()

)
(h)

(i)

)

(k)

U]

(m)

(n)

The Concessionaire shall install a weighbridge from the start date of disposal activity of
appropriate capacity. The weighing system shall be fully online electronic, automatic
system equipped with the latest technology along with backup server facility. Data of
weighing system shall be maintained properly for the entire Concession Period with
backup server facility and shall be provided as & when required by the
Authority/Project Engineer.

Concessionaire to ensure by weighment that inert/residual Processing waste from
Processing Facilities to the Sanitary Landfill should not be disposed more than 20% of
the total incoming waste at Processing facility and as per SWM Rules 2016.

SLF shall comprise compacted earth bunds with impermeable liner systems comprising
compacted clay liners, or geo-membranes, or geosynthetic clay liners. The landfill cells
will incorporate leachate collection systems comprising gravel and geotextile filter
layers and pipe collection and transfer systems.

The Concessionaire shall also set up a leachate treatment facility at the landfill site
involving any suitable technology to meet the standards as per regulatory norms.

Shall be responsible for all the health, security, environment and safety aspects of the
Project at all times during the Concession Period.

Ensure arrangement for water and power supply at site at its own cost.

Transportation of inert/residual Processing waste to the Sanitary Landfill is to be done
by the Concessionaire from each Site/Collection Point.

Ensure that the Project Facilities remain free from all encroachments and take all steps
necessary to remove encroachments, if any.

Pay all Taxes, duties and outgoings, including utility charges relating to the Project
Facilities.

The Concessionaire shall provide fencing along the perimeter of the Site and arrange
adequate lighting system for easy operations in the working area as well as to the access
ways.

Provide fire protection measures and safety equipment for all workers at the site.
Entrance into the Site from outside the Site shall be restricted to one point. However,
several emergency exits may be provided.

Adequate measures to avoid trespassing shall be taken by the Concessionaire. Ensure
adequate power back-up for smooth operation of the machinery and equipment

installed.

All the necessary regulatory approvals (including Environmental clearance, consent to
establish and operate from SPCB, etc.) shall be taken prior to the commencement of
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2.3

(0)

(p)

SLF construction and operations.

The Concessionaire shall provide access to the Municipalities to dispose of desilting
and road sweeping waste in the SLF.

The Concessionaire shall carry out scientific closure of the Dumpsite(s) after the
concession period before handing over the Site.

Conditions for Weigh Bridge

(a)

(b)

(©)

It shall be fully online electronic with real time monitoring systems, automatic system
equipped with the latest technology along with backup server facility. Data of weighing
system shall be maintained properly for the entire Concession Period with backup
server facility and shall be provided as & when required by the Authority/ Project
Engineer.

It shall be operated in CCTV surveillance with data storage of entire Concession
Period. For CCTV surveillance High Definition IP based cameras in adequate numbers
shall be provided by the Concessionaire.

CCTV Recordings of operation of weighing system shall be provided as and when
required by the Authority/ Project Engineer.

Role of the Authority

(a)

(b)

(©)

(d)
(e)

(f)

@

Provide land for SLF within [1 (one)] month to the Concessionaire from the Execution
Date.

the Authority shall approve the Implementation Plan submitted by the Concessionaire
within a period of 21 days from the date of submission. The Authority shall, where
appropriate, coordinate/assist Concessionaire in securing Applicable Permits.

To appoint Project Engineer (Project Engineer) to monitor, supervise, and review
Concessionaire’s progress against the submitted timelines and also verify and approve
the Concessionaire’s monthly/running bills. The Project Engineer shall also approve the
weighbridge proposed by the Concessionaire.

The Authority shall make timely payments.

the Authority shall meet and defray any cost or penalty levied upon the Concessionaire
pursuant to any judgment or order of any court of competent jurisdiction or statutory
authority, in connection with any damages resulting from legacy waste, which is not
directly attributable to Concessionaire’s non-observance/non-performance of its Bio-
Remediation or any other obligation hereunder.

[Assist the participating Municipalities to allocate Secondary Collection Points in
consultation with the Concessionaire within 90 (ninety) days from the Execution Date.]

Sign, Operate and maintain an escrow account with the Concessionaire to ensure a
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2.4

single account for cash flow.

[Role of Participating Municipalities

(a)

(b)

(©)

(d)

(e)

(f)
(9)
(h)

()

(k)

(™

(m)

Handover the Dumpsite(s) for Bio-remediation of Legacy Waste at the Dumpsite(s)
within 30 (thirty) days from the signing of agreement. There will be no lease of land to
the Concessionaire nor is he permitted to raise money mortgaging the land.
Concessionaire can use the land for the purpose of this Project only till Concession
Period or termination of contract whichever is earlier;

Identify, earmark / allocate secondary collection points in consultation with the
Concessionaire within 90 (Ninety) days from the signing of agreement;

Handover the existing infrastructure of Secondary Collection and Transportation,
Processing &Disposal assets, deployed and used at Site, on as is where is basis to the
Concessionaire, within 30 (thirty) days of the date of signing of Concession Agreement;

Facilitate in a timely manner all such approvals, permissions and authorizations which
Concessionaire may require or is obliged to seek from them under this Agreement, in
connection with implementation of the Project and the performance of its obligations;

Ensure a separate waste collection stream from bulk waste generators, vegetable and
flower markets for the purpose of collecting segregated Organic Waste.

Assist in getting connection for water and electricity connection at each of the Site(s).
Shall ensure source segregation of MSW.
Shall ensure regular primary collection of waste from households i.e. on daily basis.

Shall assure a minimum waste input of desirable quantity for the Processing facility i.e.
minimum [x% (x per cent)] of proposed Processing facility capacity at Secondary
Collection Points for Collection and Transportation to Processing facility on daily basis;

Ensure a separate waste collection stream from bulk waste generators, vegetable and
flower markets for the purpose of collecting segregated Organic Waste by the
Concessionaire which is to be collected directly by Concessionaire from secondary
collection points and transported to the nearest decentralized unit set-up for this
purpose.

The Concessionaire shall submit monthly reports to Municipalities and Project
Engineer regarding progress of the Project. Municipalities shall validate the data
provided by the Concessionaire in monthly progress reports after seeking comments of
the Project Engineer;

observe and comply with all obligations set forth in this Agreement, and any other
Agreement to be executed with the Concessionaire;

Have right over assets and technology in case of Concession Period or expiration of
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4.1.

(n)

(0)

Concession Period, whichever is earlier;

Assurance to Concessionaire that any of its officers, employees or workmen shall not,
at any time, during the Concession Period interfere with or obstruct in the functioning,
running and the overall management of the Project and in any matter in relation to or
connected therewith;

Spot inspection of Secondary Collection Points shall be conducted by participating
Municipalities for monitoring.]

Setting-up of Processing Facilities

Role of Concessionaire

(a)

(b)

(©)

The Concessionaire shall be obligated to set up at its cost and expense, a Processing
Facility at the earmarked Site and discharge obligations set out in Schedule 1 for
Processing of Solid Waste prior to its final disposal at engineered Sanitary Landfill Site,
as per the Construction Plan submitted by the Concessionaire. The Implementation
Schedule shall be submitted in MS Word format.

[The Processing Facility also includes a setting up a Waste to Energy Plant having
capacity as provided in Concession Agreement]. The Concessionaire shall have the
Processing Facility fully set up and obtain an Completion Certificate from the
Authority/ Project Engineer for the newly installed Project Facility within a period no
later than [12 (twelve) months] from the Scheduled Construction Completion Date. The
Concessionaire shall also be obligated to promptly rectify and remedy any defects or
deficiencies that are pointed by the Project Engineer and furnish a report in respect
thereof to the Project Engineer.

In the event the Concessionaire is unable to achieve COD within the said time period,
the Concessionaire shall be granted an additional period of [¢] days without levy of any
damages. In case of any further delay to achieve COD, Liquidated Damages at the rate
of [0.1% (zero point one percent)] of the Performance Security per day of delay beyond
[¢] days from Scheduled Construction Completion Date shall be levied by the Authority
on the Concessionaire, subject to a maximum of [90 (ninety)] days beyond which it
shall tantamount to Concessionaire Event of Default. Provided however, if the delay to
achieve COD is due to any Force Majeure event or due to delay on part of the
Authority/ Project Engineer in issuing Completion Certificate, no such Liquidated
Damages shall be levied.

Primary collection of waste from the point of generation

Role of Concessionaire

(a)

(b)

The Concessionaire shall undertake daily collection (door to door) of Solid Waste
generated within the Project Area commencing latest by COD.

Transportation of street sweeping waste from the designated points in consultation with
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(©)

(d)

(e)

()

(@
(h)

(i)

()

(k)

V)

the Authority.

The Concessionaire shall collect Solid Waste at pre-informed timings. The timings are
to be planned after consultation with the Authority.

The Concessionaire shall provide the Authority with a route plan and timings of
visit/time table as decided between the Authority and the Concessionaire by [31st
March and 30th September], every year, for the duration of Concession Period.

The Concessionaire shall arrange for all vehicles, devices, community bins at its own
cost to collect all Solid Waste generated in the Project Area.

The Solid Waste shall be collected using containerized motorized vehicles (such as auto
tippers) or containerized tricycles, handcarts, community bins or any other device
which is suitable for collection of waste without necessitating deposition of waste on
the ground and multiple handling of waste.

The containers shall be colour-coded as per the SWM Rules.

All such vehicles, devices, community bins shall display a logo of the Authority/
Project Engineer of at least 12 inches by 12 inches size (fontsize of 6-9 inches) size.

The selected private entity shall preferably segregate the waste at source by educating
and creating awareness among customers and by providing different collection
containers for biodegradable and non- biodegradable wastes.

The Concessionaire shall ensure that the collection bins, vehicles and devices are
cleaned on adaily basis using disinfectants.

The Concessionaire must put a system in place which indicates that the bins are picked
up on being full to their capacity.

The Project Engineer/ the Authority reserves right to conduct random checks

Secondary Storage of Waste

Role of Concessionaire

(a)

(b)

The Concessionaire shall endeavor to create no secondary storage facility and its
vehicle planning & scheduling shall be developed in such a manner that primary waste
collected is transferred directly in vehicles with no storage facility. However, the
Authority may provide ex