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CONCESSION AGREEMENT

This Concession Agreemeridreemenfisexecuted on thise] day of [e] Two Thousand and
Seventeen at Varanasi:

BETWEEN

)

AND

)

AND

3

UTTAR PRADESH JAL NIGAM , a statutory body constituted under the Uttar
Pradesh Water Supply and Sewerage Act, 1975, wdthegistered office at 6, Rana
Pratap Marg, Lucknow - 226001 (hereinafter refertedas th@al Nigam, which
expression shall, unless it be repugnant to théegbror meaning thereof, include its
successors and permitted assigns);

NATIONAL MISSION FOR CLEAN GANGA , a statutory body constituted under the
Environment (Protection) Act, 1986, with its regigtd office at ¥ Floor, Major
Dhyanchand National Stadium, India Gate, New Dellii0002 (hereinafter referred to as
NMCG, which expression shall, unless it be repugnanth® context or meaning
thereof, include its successors and permitted askig

[ ihsert name of the Concessionaire], a company organized,
incorporated, registered and existing under themg@anies Act, with its registered
office at inseft address] acting through
, ifisert
name of the authorised signatory and hisher designation] duly authorized by
resolution dated [insert date of the Board Resolution] (hereinafter

referred to as th€oncessionaire which expression shall, unless it be repugnantthie
context or meaning thereof, include its succesand permitted assigns).

The Jal Nigam, NMCG and the Concessionaire shdliéatovely be referred to as tHearties
and individually as ®arty.

WHEREAS:

The Gol, recognizing that long-term rejuvenatioritaf river Ganga will have significant
social and economic benefits on the lives of the fidllion people living along its basin,
has identified cleaning of the river Ganga as ohésopriorities. For this purpose, in
May 2015, the Gol approved the flagship NamamiGapgegramme for cleaning,
rejuvenation, and protection of the river GangaJamuary 2016, the Gol approved a
hybrid annuity model to implement STP projects urthe NamamiGange programme
on a PPP basis.

Subsequently, the MoWR issued the River Ganga {Reption, Protection and
Management) Authorities Order, 201&anga 2016 Orde} to constitute various
authorities to assist the Gol in achieving its aineffective abatement of pollution in the
river Ganga. The Ganga 2016 Order designated NME&a nodal agency for the
implementation of the Ganga 2016 Order.
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The Jal Nigam has the power to develop, maintaith segulate water supply and
sewerage works in Uttar Pradesh. With a view to |ément the
NamamiGangeprogramme and the Ganga 2016 OrdefakiNigam, in association with
NMCG, has decided to undertake the developmenndbBP with a proposed Design
Capacity of 50 MLD along with other Facilities amssociated Infrastructure at
Varanasi on a PPP basis, through a hybrid annuityein

For this purpose, the Jal Nigam intends to engagenaessionaire who will: (i) design,
develop, finance, construct, operate and maintaé Racilities on the Site; and (ii)
rehabilitate, operate, and maintain the Associatérdstructure on the Site, and after the
expiry of the Term, transfer the Facilities and #&sociated Infrastructure to the Jal
Nigam, in accordance with this Agreement (colleslfntheProject).

On 22 February, 2017, the Jal Nigam commenced a coriyeefid Process for the
Project by issuing a request for proposal @kP), inviting interested parties to submit
their qualification proposals and financial prodega the Jal Nigam for undertaking the
Project.

Pursuant to the terms of the RFP, the Jal Nigamived proposals from various bidders,
including a proposal submitted by the Selected 8idnh [insert date].

Following a process of evaluation of qualificatipmoposalsand financial proposals
submitted by the bidders (including the SelecteddBr), the Jal Nigam has on [insert
date] accepted the proposal submitted by the Seld®idder for the development of the
Project. Subsequently, the Jal Nigam has issuetkttez of award dated [Insert date] to
the Selected Bidder (tH€DA).

The Selected Bidder has accepted the LOA and ha&sddo undertake the Project in
accordance with the terms of this Agreement.

The Selected Bidder has incorporated a special gserpvehicle to act as the
Concessionaire, to implement the Project and parfiie obligations and exercise the
rights of the Concessionaire, including the oblmato enter into this Agreement.

The Jal Nigam and NMCG have agreed to enter thie Agreement with the
Concessionaire for implementation of the Projeabjexct to and on the terms and
conditions set out in this Agreement.

IT IS AGREED as follows:



1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Abandonment

Acres

Adjoining Property

Adjusted DG Set Units

Applicable Laws

Applicable Permits

Appointed Date

means, with respect to the Project, the cessatial @r
substantially all the obligations of the Concesaiosmunder
this Agreement for a continuous period of 30 dather
than as a result of a Jal Nigam Event of Defauk|QG
Event of Default, Force Majeure Event, a Qualifying
Change in Law, a Fundamental Change in Law or a
suspension in accordance with this Agreement, wisch
not attributable to the Concessionaire.

means a unit of land area equal to 43,560 sq.ft.

means any land and/or property adjoining or adjeiethe
Site, including all conduits, roads, footpaths, lsidlences,
buildings and other erections, structures and other
apparatus on, under or within such land and/or ¢ntgp

has the meaning ascribed to it in Clause 9.4(g)(ii)

means the Constitution of India and all and anyslaw
enacted or brought into force and effect by the, Galy
State Government (including the GoUP), any Govenime
Authority or any local government having jurisdactiover

the Parties, the Site or the Project, includingesul
regulations and notifications made thereunder, and
judgments, decrees, injunctions, writs and orddrany
court of record, as may be applicable to the exacutf

this Agreement and the performance of the respectiv
rights and obligations of the Parties, as may Herice and
effect during the subsistence of this Agreement. the
avoidance of doubt, and without in any way limititige
generality of the foregoing, Applicable Laws shaltlude

the EPA, the EPA Rules, Ganga 2016 Order, and the
UPWSS Act.

means any permissions, clearances, concessions,
authorizations, consents, licenses, permits, rgling
exemptions, no objections, resolutions, filingsders,
notarizations, registrations or approvals of whexeo
nature that are required to be obtained from tiongne in
connection with the Project, and for generally periing

the obligations contemplated by this Agreement in
accordance with the Applicable Laws, as set out in
Schedule 7.

means the date of signing of this Agreement.



Arbitration Act

Article

Associate

Associated Infrastructure

Availability

Availability Liquidated
Damages

Bid

Bid Due Date

Bid Process

Bid Project Cost

Capex Annuity

means the Arbitration and Conciliation Act, 1996 a
amended from time to time.

means an article of this Agreement.

means, in relation to the Concessionaire, the Selec
Bidder or a Member of the Selected Bidder, a Pevsion
Controls, or is Controlled by, or is under the coonm
Control of the same Person who controls the
Concessionaire, the Selected Bidder or Member ef th
Selected Bidder, as the case may be.

means the supporting infrastructure facilities fiire
Varanasi STP, including the main pumping statior the
6.68 kilometres rising main existing at the Sitelascribed
in greater details in the Technical Specificationich
need to be rehabilitated, operated and maintainethé®
Concessionaire in accordance with this Agreement.

means the availability of the Facilities and thesé@ated
Infrastructure to convey, accept and treat the §ewas
determined in accordance with Clause 8.12(a)(i) ded
term Available' shall be construed accordingly.

means the liquidated damages payable by the
Concessionaire to the Jal Nigam for failure to eehithe
Guaranteed Availability, as set out in Clause &J2().

means the bid consisting of the Qualification Peaga@nd
the Financial Proposal submitted by a Bidder for
gualification and award of the Project.

means the last date of submission of the Bids taswg&n
the RFP.

means the single-stage bidding process, with two- su
stages, undertaken by the Jal Nigam to award thjed®rto
the Selected Bidder on the terms and condition®sein
the RFP. The Bid Process commenced with the issuafnc
the RFP and ends on the Appointed Date.

means INR [] (Rupees []), being the cost of corciom of
the Facilities and the rehabilitation of the Assted
Infrastructure, as quoted by the Selected Biddétsimid,
which includes the interest during constructionxdsaand
all other pre-operative expenses in relation toRaeilities
and the Associated Infrastructure.

means the amount payable to the Concessionaire per
quarter during the O&M Period, towards reimbursentén
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Capital

Change in Law

Clause

COD Certificate

Commercial Operations Date
or COD

Companies Act

Concessionaire

60% of the Bid Project Cost, as set out in Claudéc¥(i).

means, in respect of the Concessionaire, the ¢atatal of
the Concessionaire that will be raised by the isseeof
equity shares, preference shares or convertibleiments.

means the occurrence of any of the following everfitsr
the Bid Due Date:

(a) the modification, amendment, variation, alteration
or repeal of any existing Applicable Law;

(b) the enactment of any new Applicable Law or the
imposition, adoption or issuance of any new
Applicable Law by any Government Authority;

(c) changes in the interpretation, application or
enforcement of any Applicable Law or judgement
by any court/Government Authority;

(d) the introduction of a requirement for the
Concessionaire to obtain any new Applicable
Permit or the unlawful revocation of an Applicable
Permit; or

(e) the introduction of any new Tax (including goods
and services tax) or a change in the rate of an
existing Tax.

It is clarified that Change in Law shall not inclu@ny
change in the (Indian) Income Tax Act, 1961 withanel
to the taxes on the income of the Concessionaire.

means a clause of this RFP.

means the certificate issued by the Jal Nigam ® th
Concessionaire upon issuance of Trial Operations
Completion Certificate for the Facilities and thesAciated
Infrastructure and satisfaction of the conditioes cut in
7.15(a).

means the date on which the COD Certificate iseidsio
the Concessionaire in accordance with Clause 7.15(a

means the (Indian) Companies Act, 1956 and thegind
Companies Act, 2013, as amended from time to tiase,

the context may require.

has the meaning ascribed to it in the array ofi€art



Concessionaire Applicable
Permits

Concessionaire Event of
Default

Concessionaire Related
Parties

Concessionaire's
Representative

Conditions Precedent

Confidential Information

Construction Completion
Certificate

Construction Completion
Date

means the Applicable Permits which are requirecbéo
obtained and maintained by the Concessionaire \telde,
operate and maintain the Facilities and the Assetia
Infrastructure, as set out in Schedule 7.

has the meaning ascribed to it in Clause 16.1.

means any of the following:

(a) the Selected Bidder or Associates of the Saflect
Bidder; or

(b) an officer, servant, employee or agent of the
Concessionaire acting in that capacity; or

(c) any Subcontractor engaged by the Concess@onair
and their directors, officers, servants, employaes
agents acting in that capacity; or

(d) any Person acting on behalf of the Concessienai

means the Person nominated by the Concessionaaet to
on its behalf and liaise with the Jal Nigam and NM@r
the purposes of this Agreement and notified as soch
writing to the Jal Nigam and NMCG.

means collectively, the obligations of the Conaasaire
that are set out at Clause 3.2, the obligationshef Jal
Nigam that are set out at Clause 3.3 and the dldigmof
NMCG that are set out at Clause 3.4, and
‘ConditionPrecedent means any one of them.

means any part of this Agreement, or any infornmatio
contained therein or any material provided to amytyP
pursuant to this Agreement, all of which informatishall
be deemed to be confidential, except to the extaitthis
Agreement otherwise requires.

means the certificate issued by the Jal Nigam ® th
Concessionaire to certify completion of constructid the
Facilities, rehabilitation of the Associated Intrasture
and the satisfaction of all other conditions reedito be
fulfilled by the Concessionaire, in accordance vifause
7.13(c).

means the date on which the Construction Completion
Certificate is issued to the Concessionaire in @zowe
with Clause 7.13(c).



Construction Payments means the payments to be made to the Concessionaire
during the Construction Period, upon satisfactory
completion of the Payment Milestones, which shail,
aggregate, be equivalent to 40% of the Bid Prapexdt, as
adjusted from time to time to reflect the variationthe
Construction Price Index.

Construction Period has the meaning ascribed to it in Clause 7.1.

Construction Plan means the detailed construction plan for the Reesliand
the Associated Infrastructure to be prepared by the
Concessionaire, which will set out the work to be
performed by the Concessionaire to achieve eacthef
4Payment Milestones, in a manner such that thdittesi
and the Associated Infrastructure are completedragrior
to the Scheduled Construction Completion Date. The
Construction Plan shall be approved by the Jal Niga
accordance with Clause 7.3.

Construction Price Index shall comprise:

(a) 70% of WPI; and

(b) 30% of CPI(IW),

which constituents may be substituted by such radtere
index or indices as the Parties may mutually agree.

Control means, with respect to a Person:

(a) the ownership, directly or indirectly, of mdirean
50% of the voting shares of such Person; or

(b) the power, directly or indirectly, to direct or
influence the management and policies of such
Person by operation of law, contract or otherwise,

and the termControlled' shall be construed accordingly.

Cost means all documented expenditure reasonably ircturye
the Concessionaire, whether on or off the Siteluding
overhead and similar charges, but does not inghuoii.

CP Long-Stop Date has the meaning ascribed to it in Clause 3.5(a).

CPI(IW) means the Consumer Price Index for Industrial Warke
published by the Labour Bureau, Goland shall inelady
index which substitutes the CPI(IW), and any rafeeeto
CPI(IW) shall, unless the context otherwise reqyiree
construed as a reference to the CPI(IW) publishedhe



Debt Due

last date of the preceding quarter.

means the aggregate of the following sums expressed
Rupees outstanding on the date of issuance of dtieeNof
Intent to Terminate:

(@)

(b)

(©)

the principal amount of the debt provided bg th
Lenders under the Financing Documents for
financing 45% of the Bid Project Cost but
excluding any part of the principal that had fallen
due for repayment 2 years prior to the date of the
Notice of Intent to Terminate, as set out in the
Financial Package;

all accrued interest, financing fees and charge
payable under the Financing Documents on, or in
respect of, the debt referred to in (a) above timdil
date of the Notice of Intent to Terminate but
excluding (i) any interest, fees or charges that ha
fallen due 1 year prior to the date of the Noti€e o
Intent to Terminate, (i) any penal interest or
charges payable under the Financing Documents to
any Lender, and (iii) any pre-payment charges in
relation to accelerated repayment of debt except
where such charges have arisen due to a Jal Nigam
Event of Default or an NMCG Event of Default;
and

any Subordinated Debt availed of by the
Concessionaire to part finance 45% of the Bid
Project Cost, as set out in the Financial Package,

provided that if all or any part of the Debt Due is
convertible into equity at the option of Lendersi/an the
Concessionaire, it shall for the purposes of thgse&ment
be deemed to be Debt Due even after such conveasion
the principal shall be dealt with as if such coswan had
not been undertaken.

For the purpose of calculating Debt Due:

(A)

(B)

the aggregate of the principal amounts of the debt
provided by the Lenders under the Financing
Documents and any Subordinated Debt shall, in no
event, exceed 45% of the Bid Project Cost; and

any amount of Debt Due in foreign currency as on
the date of the Notice of Intent to Terminate shall
be converted to Rupees at the exchange rate
published on the official website of the Reserve
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Delay Event
Delay Liquidated Damages

Designs and Drawings

Design Capacity

DG Sets

Digested Sludge

Direct Political Force
Majeure Events

Discharge Point

Discharge Standards

Dispute

Dispute Notice

Dispute Meeting

Effective Date

Effluent Disposal Pipeline

Bank of Indiaas at 12 noon on the relevant rate.
has the meaning ascribed to it in Clause 7.11(b).
has the meaning ascribed to it in Clause 7.12(a).

means the detailed 'good for construction' designd
drawings, technical information, plans, samplegtepas,
models and specifications prepared by the Conaeais®
for the Facilities and the Associated Infrastruefwsn the
basis of the Technical Specifications and which are
approved bythe Jal Nigam in accordance with Clauge

means the average flow of Sewage that the Fasildied
the Associated Infrastructure should be designduatalle
and treat in a day, which shall be 50 MLD.

means the backup diesel generators set maintaneldeb
Concessionaire at the Site, to ensure continuopplswf
power for the operation of the Facilities and thesdéciated
Infrastructure, when the supply of power from thil gs
not available.

means the sludge which is obtained after the tresattrand
digestion of the Sewage at the Varanasi STP.

has the meaning ascribed to it in Clause 14.1{b)(ii

means the point at which the Effluent Disposal Fipe
shall discharge the Treated Effluent, as set o&dhnedule
8.

means the minimum standards set out in the Tedhnica
Specifications that the Treated Effluent and Digeést
Sludge must comply with.

has the meaning ascribed to it in Clause 20.1.
has the meaning ascribed to it in Clause 20.1.
has the meaning ascribed to it in Clause 20.1.

means the date on which all the Conditions Predédukare
either been satisfied or waived by the Jal NigaQG,
or the Concessionaire, as the case may be, in daroce
with this Agreement.

means the 5.5 km pipeline to be laid by the Cornceage
as part of the Project, to transport and conveyafEdk
Effluent from the Varanasi STP to the DischargenPoi
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EHS Plan

EHS Standards

Emergency

Encumbrance(s)

EPA

EPA Rules

Equity

Escrow Account

Escrow Agreement

means the environment management and health aety saf
plan prepared by the Concessionaire and approvetieby
Jal Nigam in accordance with Clause 7.4.

means the environmental, social, labour, health saiety
related requirements, including any requirementsiclv
the Concessionaire is required to comply with in
developing, operating and maintaining the Facditend
the Associated Infrastructure, as set out in Sdiec@lu

means a condition or situation that endangers, fochwin

the reasonable opinion of the Jal Nigam, the Ptojec
Engineer or the Concessionaire, may endanger the
environment or lives or security of people at ayusrd the
Site or that poses an imminent threat of mateaahage to
any property (including the Facilities and the Asated
Infrastructure) at or around the Site.

means mortgage, charge, pledge, lien (statutory or
otherwise), assignment by way of security, hypadtieq,
right of set-off, trust, priority, retention of lgt or
ownership or other security interest and any other
agreement or arrangement having substantially #mees
effect.

means the Environment (Protection) Act, 1986, asratad
from time to time.

means the Environment (Protection) Rules, 1986, as
amended from time to time.

means the sum expressed in INR representing thieupai
equity share capital of the Concessionaire for mgethe
equity component of its financial obligations undais
Agreement and the Financing Documents, which, fier t
purpose of this Agreement, shall include convestibl
instruments that shall compulsorily convert intouigy
share capital.

means the interest-bearing account opened by NM@iG w
the Escrow Bank in accordance with the Escrow
Agreement, which shall be operational until the igxpf

the Term.

means the agreement to be executed among theghkahNi
NMCG, the Concessionaire, and the Escrow Bank in
relation to the opening and operations of the Bscro
Account, in the form set out at Schedule 3.
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Escrow Bank

Event of Default

Facilities

Financial Assistance

Financial Capacity

Financial Close

Financial Package

Financial Proposal

Financial Year

means the Scheduled Bank with which NMCG opens the
Escrow Account, pursuant to the Escrow Agreement.

means a Jal Nigam Event of Default, NMCG Event of
Default or a Concessionaire Event of Default, as th
context may require.

means, collectively, the Varanasi STP, the Effluent
Disposal Pipeline, the Online Monitoring Systenhe bn-
site testing laboratory facilities, the temporarprage
facility for the Digested Sludge, the meters to suga the
volume of the Sewage conveyed to the Varanasi SiP a
the volume of STP By-Products and the Treated E&fiiu
discharged from the Varanasi STP and such othédititsc
associated with the Varanasi STP, required to beséy
the Concessionaire, as described in greater detaihe
Technical Specifications (Schedule 1land the Sauipe
Work (Schedule 1).

means all funded and non-funded financial assistanc
including loans, advances and guarantees or any re-
financing that the Concessionaire may avail of floe
Project from the Lenders.

means the financial capacity and strength of tretelS$ed
Bidder/Member(s)} determined in accordance with the
RFP.

means, the date on which the Financing Documents
become effective, the conditions precedent under th
Financing Documents for disbursements are fulfiléedi
the Concessionaire has access to the Financiadtasse.

means the financing package indicating the means of
financing the Facilities and the Associated Infiacture,

and includes all Financial Assistance specified the
Financing Documents, the Subordinated Debt, if amg

the Equity.

means the financial proposal submitted by the $aflec
Bidder in accordance with the RFP for undertakihg t
Project.

means each 12-month period commencing on 1 April of
one calendar year and ending on 31 March of thé nex
calendar year; and if different for a company, then 12-
month period for which such company files its diaty
audited accounts in the normal course of its bigsine

Delete Member(s) if the Selected Bidder is a siregitty.
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Financing Documents

FM Notice

Force Majeure Event

Forced Unavailability

Fuel Price

Fundamental Change in Law

means, collectively, the documents entered intdoobe
entered into by the Concessionaire with the Lenders
respect of all funded and non-funded financial stasice,
including loans, advances and or any re-financiraj the
Concessionaire may avail of for the Project frone th
Lenders and includes any document providing Sectmit
the Lenders.

has the meaning ascribed to it in Clause 14.2(a).

means a Non-Political Force Majeure Event, an &adir
Political Force Majeure Event or a Direct Politidabrce
Majeure Event, as the case may be.

means an interruption of or a reduction in the fallity
of the Facilities or the Associated Infrastructthiat is the
result of:

(a) a maximum capacity utilization of the Faciktier
the Associated Infrastructure, as notified by the
Concessionaire to the Jal Nigam in accordance
with Clause 8.9;

(b) a suspension of the performance of the O&M
services as a result of any of the events listed at
Clauses 15.1(a)(i) and Clause 15.2(a)(i), to the
extent any such event is not attributable to the
Concessionaire; or

(c) unavailability or breakdown of the Supporting
Infrastructure.

means the prevailing price of diesel at Indian OIl
Corporation or Hindustan Petroleum Corporation téus
retail outlets in Varanasi, as determined on tHeddy of a
month.

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.
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Ganga 2016 Order
Gol

Good Industry Practices

GoUP

Government Authority

Grace Period
Guaranteed Availability

Guaranteed Energy
Consumption

Hand-back Conditions

has the meaning ascribed to it in Recital B.
means the Government of India.

means the exercise of such degree of skill, ditgeand
prudence, and those practices, methods, spediinsatind
standards of equipment, safety and performancenas
change from time to time and which would reasonaiolg
ordinarily be expected to be used by a skilled and
experienced developer engaged in  construction,
management, and maintenance of STPs in India dyfe
and size similar to the Facilities and the Assedat
Infrastructure.

means the Government of Uttar Pradesh.

means the Gol, any state government (including the
GoUP), any local government or any other ministry,
governmental department, commission, board, body,
bureau, agency, authority, instrumentality, inspexe,
statutory corporation or body corporate over whieh Gol
or the GoUP exercises control, court, tribunal t¢ineo
judicial or administrative body or official or pers, having
jurisdiction over the Concessionaire, the Site, Bueject
and the performance of obligations and exercisdéhef
rights of the Parties in accordance with the thgse®ment.

has the meaning ascribed to it in Clause 7.12(e).
has the meaning ascribed to it in Clause 8.12(a)(i)

means the maximum number of units of power predente
by the Concessionaire in its O&M Manual, which it
expects to consume in each year of the O&M Peiatiaie¢
than any units expected to be generated and comlsume
from the Power Plant), to operate and maintain the
Varanasi STP. To determine the Guaranteed Energy
Consumption for any quarter during the O&M Perithtk
Guaranteed Energy Consumption presented by the
Concessionaire in its O&M Manual for the relevant
average BOD levels of the Sewage for the relevaat pf

the O&M Period will be multiplied by 3.

mean the condition in which the Site, the Fac8itithe
Associated Infrastructure and the Power Plantyf, ghall
be handed back to the Jal Nigam or any entity natath
by the Jal Nigam on expiry or early termination tbfs
Agreement, which is consistent with the due pertoroe
of the Concessionaire's obligations under this Agrent
and are described in greater detail in the Technica
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Hand-back Requirements

IFC Performance Standards

Indirect Political Force
Majeure Events

Influent Standards

Inlet Point

Intellectual Property Rights

Invoice

Jal Nigam

Jal Nigam Applicable
Permits

Jal Nigam Event of Default

Jal Nigam Related Parties

Specifications

means the obligations of the Concessionaire irtiogldao
transfer of the Facilities and the Associated Btftecture
upon termination of the Project, as set out in €4al0.3.

means the IFC Performance Standards on Environimenta
and Social Sustainability dated January 1, 201H#abla at
http://www.ifc.org/performancestandards

has the meaning ascribed to it in Clause 14.1)b)(ii

means the permissible standards and charactersstiasut
in the Technical Specifications for the incomingv@ge.

means the point mutually agreed to between thaliggm
and the Concessionaire at the Varanasi STP whaye¢hé
Sewage sample shall be drawn to test compliande thvit
Influent Standards; and (b) meters shall be iresiaibr the
purpose of determining the volume and concentratibn
the Sewage delivered at the Facilities.

means patents, copyrights, database rights, degbts,
trade-marks, service marks, trade names, domairesiam
rights in reputation, rights in undisclosed or ddeftial
information (such as know-how, trade secrets and
inventions, whether patentable or not), and otights of a
like nature (whether registered or unregistered] at
applications for such rights as may exist anywherthe
world.

means an invoice for payment of: (a) the Constoncti
Payments during the Construction Period; or (b)Gapex
Annuity, the O&M Charges and the Power Chargesnduri
the O&M Period, submitted by the Concessionair¢hio
Jal Nigam (with a copy to NMCG) in accordance with
Article 9.

has the meaning ascribed to it in the array ofi€art
means the Applicable Permits which are requirecéo
obtained by the Jal Nigam to undertake the Propiset
out in Schedule 7.

has the meaning ascribed to it in Clause 16.3.

means any of the following:

(a) an officer, servant, employee or agent of the Jal
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Jal Nigam's Representative

KPIs

Lead Member

Lenders

Liguidated Damages

LOA

Material Adverse Effect

Member

Nigam, acting in that capacity;

(b) any contractor or sub-contractor of the Jal Nigam
and their directors, officers, servants, employees
or agents, acting in that capacity; or

(c) any Person acting on behalf of the Jal Nigam.

For the avoidance a doubt, 'Jal Nigam Related ézadbes
not include the Concessionaire or NMCG.

means any officer nominated by the Jal Nigam, ftone

to time, to act on its behalf and liaise with the
Concessionaire and NMCG for the purposes of this
Agreement and notified as such in writing to the
Concessionaire.

means the key performance indicators set out ired@de
10, which the Facilities and the Associated Infradttre
must achieve during the O&M Period.

[means the Member nominated by the Members of the
Selected Bidder to act as the lead member in aancel
with the RFP

includes banks, financial institutions, funds amgrgs or
trustees of debenture holders, including their essors
and assignees, who have agreed to guarantee aderov
Financial Assistance to the Concessionaire under th
Financing Documents but does not include any sloddeh

or Associates of the Concessionaire who have peovahy
shareholder loans to the Concessionaire.

means the Delay Liquidated Damages, the Availagbilit
Liguidated Damages, the Performance Liquidated
Damages and the Power Consumption Liguidated
Damages.

means the letter of award issued to the SelecteéddBi

means the effect of any act or event, which matgréand
adversely affects the ability of any Party to eiscits
rights or perform any of its obligations under aimd
accordance with this Agreementand which act or even
causes a material financial burden or loss to amtyP

[means, where the Selected Bidder is a Consortiam,

2To be deleted if the Selected Bidder is not a Cdiso.
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Milestone Completion
Certificate

Minimum Escrow Balance

Minor Casualty

MLD

Mobilization Advance

Mobilization Advance
Guarantee

MoWR

Net Worth

NMCG
NMCG Event of Default

NMCG's Representative

member of the Selected Biddér.]

means, in respect of any Payment Milestone, aficatté
issued by the Jal Nigam in accordance with Clausg(&),
to certify that such Payment Milestone has beeresed
in accordance with the requirements of this Agregme

has the meaning ascribed to it in Clause 9.5(b).

means any fire or other casualty that results ipsial
damage to the Facilities to the extent that thal st (as
estimated by the Project Engineer) of repairing/@nd
replacing the damaged portion of the Facilitiesh® same
condition as previously existed would not exceeeé th
amount of INR25,00,000 (Rupees twenty-five lakhs).
means million litres per day.

means an amount equivalent to 10% of the Bid Projec
Cost that is to be paid in advance to the Conceasm for
mobilization and execution of the construction and
rehabilitation works for the Facilities and the Asisted
Infrastructure in accordance with Clause 9.3(d).

has the meaning ascribed to in Clause 5.16.
means the Ministry of Water Resources, River
Development and Ganga Rejuvenation.

means the net worth of a company, which shall be
determined as follows:

(a) subscribed and paid up equity share capital; and
(b) reserves;

LESS

(c) revaluation reserves;

(d) miscellaneous expenditure not written off;

(e) reserves not available for distribution to equity
shareholders; and

) aggregate value of accumulated losses.

has the meaning ascribed to it in the array ofi€art

has the meaning ascribed to it in Clause 16.4.

means any officer nominated by NMCG, from timeitog,

3 To be deleted if the Selected Bidder is not a Gdnsn.
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Non-Political Force Majeure
Event

Notice of Intent to Terminate

NPV

o&M

O&M Charges

O&M Manual

O&M Payments

O&M Period

O&M Price Index

to act on its behalf and liaise with the Concesasiienand
the Jal Nigam for the purposes of this Agreemerd an
notified as such in writing to the Concessionaire.

has the meaning ascribed to it in Clause 14.1(b)(i)

means, a notice of intent to terminate issued ey Jhl
Nigam in case of a Concessionaire Event of Def6nlt
accordance with Clause 16.2) or a notice of intent
terminate issued by the Concessionaire in case &la
Nigam Event of Default or an NMCG Event of Defafift
accordance with Clause 16.5), stating its intention
terminate this Agreement.

means the net present value of amounts payabléeo t
Concessionaire under this Agreement, to be cakelat a
discounting rate of 8%.

means operation and maintenance.

means the amount required by the Concessionaire per
quarter to operate and maintain the Facilities #mel
Associated Infrastructure, excluding the Power Gésy
during the O&M Period. The O&M Charges for the ffirs
quarter after the COD will be determined on theida$

the O&M Charges quoted by the Selected Bidder ten i
Financial Proposal) for the first month from the @O
which amount shall then be adjusted to reflectvidmgation

in the O&M Price Index.

means the manual required to be prepared by the
Concessionaire and approved by the Jal Nigamfor the
operation and maintenance of the Facilities and the
Associated Infrastructure in accordance with Clai8e

means, collectively the: (a) Capex Annuity; (b) O&M
Charges; and (c) Power Charges (subject to theotépe
Power Charges based on the Guaranteed Energy
Consumption), to be paid by NMCG to the Concessiena
during the O&M Period, in accordance with this
Agreement.

means the period of 15 years from the COD duringhvh
the Concessionaire is required to operate and ainitie

Facilities and the Associated Infrastructure.

shall comprise:
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O&M Security

Online Monitoring System

Outlet Point

Payment Certificate

Payment Milestones

Performance Liquidated
Damages

Performance Security

Person

Power Charges

Power Consumption
Liguidated Damages

(a) 70% of CPI(IW); and

(b) 30% of WPI,

which constituents may be substituted by such radtere
index or indices as the Parties may mutually agree.

has the meaning ascribed to it in Clause 5.4.

means the monitoring system to be set up by the
Concessionaire as part of the Facilities for camdirs
monitoring of the volume, specifications and cheeastics

of the Sewageand the Treated Effluent.

means the outlet of the Varanasi STP where the Isanfip
the Treated Effluent shall be drawn periodically tést
compliance with the Discharge Standards.

has the meaning ascribed to it in Clause 9.3(e) for
Construction Payments and Clause 9.4(g) for O&M
Payments.

means the 4 milestones listed in Clause 9.3(e)klease of
the Construction Payments to the Concessionaird, an
'Payment Milestoné shall mean any one of them, as the
context may require.

means the liquidated damages payable by the
Concessionaire to the Jal Nigam for a failure teetibe
Discharge Standards, as set out in Clause 8.1@)b)(i

has the meaning ascribed to it in Clause 5.1.

means any individual, company, corporation, pastimigr
joint venture, trust, society, sole proprietor, itied liability
partnership, co-operative society, government caypa
unincorporated organization or any other legaltenti

means the cost of the power consumed by the
Concessionaire to operate and maintain the Fasildind
the Associated Infrastructure during the O&M Period
which will be calculated on the basis of the prkwgi
Power Unit Rate, the Fuel Price, to the extentiapple
and such other applicable charges as per the quedebf

the relevant Government Authorities.

has the meaning ascribed to it in Clause 9.4(e).
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Power Outage

Power Plant

Power Unit Rate

PPP

Price Index

Price Index Multiple

Project

Project Engineer

Proposed Technology

Qualifying Change in Law

means any interruption in the supply of electriéitym the

grid or any DG Sets maintained by the Concessierair
the Site, which disrupts the continuous operatiérthe

Facilities and the Associated Infrastructure.

means a bio-gas power plant that the Concessionaire
decides to set up at the Site as part of the Rrofec
production of electricity from the biogas generafean

the treatment of Sewage at the Varanasi STP.

means the cost per unit of power drawn from tha gri
(through a distribution licensee), which will beeth
prevailing tariff per unit of power charged by theevant
distribution licensee in the relevant month during O&M
Period.

means public private partnership.

means, for the Construction Payments, the Congtruct
Price Index, and for the O&M Payments, the O&M Eric
Index.

means, the variation multiple in the Price Indexwtng
between the Reference Index Date preceding theDBil
Date and the Reference Index Date preceding the afat
the Invoice, which is calculated by dividing thederindex
on the Reference Index Date preceding the datehef t
Invoice by the Price Index on the Reference IndexteD
preceding the Bid Due Date.

has the meaning ascribed to it in Recital D.

means the engineering firm appointed by NMCGIn
accordance with Article 6.

means the proven technology proposed to be useatieby
Concessionaire to develop the Varanasi STP, adfigpec
by the Concessionaire in its Designs and Drawifde
proposed technology for the Varanasi STP must Ilege th
same as the technology adopted for at least onéheof
STP(s) for which the Selected Bidder claimed tecdni
experience in its Bid.

means any Change in Law, which:
(a) is directly applicable to the Project;

(b) impacts the Cost or time for undertaking the
Project; and
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Reference Index Date

Residual Grit

RFP
Rupee or Rs.or INR

SBI MCLR

Schedule

Scheduled Bank

Scheduled COD

Scheduled Construction
Completion Date

Scheduled Maintenance
Programme

Scheduled Maintenance

(c) which was not reasonably foreseeable by the
Concessionaire as on the Bid Due Date.

means, in respect of a specified date, the lag diathe
preceding month with reference to which the Cormsion
Price Index or the O&M Price Index is revised.

means the grit which is obtained as residual matfter the
treatment of the Sewage at the Varanasi STP.

has the meaning ascribed to it in Recital E.
means Indian Rupees, the lawful currency of India.

means the prevailing marginal cost of fund basedifey
rate for a tenor of 1 year, notified by the Sta@nB of
India.

means a schedule of this Agreement.

means a bank as defined under section 2(e) of éserRe
Bank of India Act, 1934.

means the date which is 4 months from the Consbruct
Completion Date, by which the Concessionaire isiired
to achieve the COD.

means the date which is 21 months from the Effectiv
Date, by which the Concessionaire is required topiete
the construction and rehabilitation works for thecikities
and the Associated Infrastructure.

means, for each year of the O&M Period, the sclesthr
undertaking preventive and corrective maintenarfcthe
Facilities and the Associated Infrastructure, apared by
the Concessionaire and approved by the Jal Nigam in
accordance with Clause 8.11(f).

means a planned maintenance of the Facilities and
Associated Infrastructure that:

(a) has been scheduled and allowed by the Jal Nigam
in accordance with the Scheduled Maintenance
Programme; and

(b) is for inspection, testing, preventive and eotive
maintenance, repairs, replacement or improvement
of the Facilities or the Associated Infrastructias,
the case may be.
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Scheduled Payment

Milestone Completion Date

Screenings

Security

Selected Bidder

Sewage

Site
Sq. ft.
STP

STP By-Products

STP Site

Subcontract

Subcontractor

Subordinated Debt

means the scheduled date of completion of the rat&in
work corresponding to the relevant Payment Mileston

means solids such as fibres, plastic and otherugtedor
things, which need to be removed from the Sewager p
to the treatment of Sewage at the Varanasi STP.

means andincludes any Encumbrance, or any other
agreement or arrangement having substantially #mes
economic effect.

means the Bidder selected by the Jal Nigam for cweér
the Project.

means the sewage that is in liquid, solid or sestidgorm
and brought for treatment to the Facilities.

means: (i) the STP Site; and (i) the site forisgtup the
Associated Infrastructure.
means square feet.

means a sewage treatment plant.

means the by-products of the treatment process tifee
Sewage has passed through the Facilities and the
Associated Infrastructure comprising the Digestadi@e,

the Residual Grit and the Screenings.

means the land admeasuring [ ] Acres at the Sdaired
by the Concessionaire to develop the Varanasi SiEP,
quoted by the Selected Bidder as its 'Land Requrgnm
its Financial Proposal, as presented in Schedule 12

means a contract entered into by the Concessionaire
subcontract any part of its scope of work in refatio the
Project under this Agreement.

means the Concessionaire's counterparty under any
Subcontract.

means the principal amount of debt and all accintealest

for such debt provided by any lender (other thaa th
Lenders) or the Concessionaire's shareholders tb pa
finance 45% of the Bid Project Cost and subordmhdte
the Financial Assistance provided by the LendemviBed
that if all or any part of the Subordinated Debt is
convertible into equity at the option of the lerslend/or
the Concessionaire's shareholders, it shall foptireoses

of this Agreement be deemed to be Subordinated &t
after such conversion and the principal shall baltdeith
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Substitution Agreement

Supporting Infrastructure

Taxes

Technical Capacity

Technical Specifications

Term

Termination Compensation

Threshold Influent
Standards

Total Casualty

as if such conversion had not been undertaken.

means the substitution agreement to be executédebyal
Nigam, NMCG, the Concessionaire and the Lendergén
format set out in Schedule 2.

means the supporting infrastructure facilities resgli for
the operation of the Facilities and the Associated
Infrastructure, which will be provided, operateddan
maintained by the Jal Nigam during the Term.

means all taxes, levies, imposts, cesses, dutiésotrer
forms of taxation, including (but without limitatip
income tax, sales tax, goods and service tax, vadded
tax, service tax, octroi, entry tax, corporationffis tax,
advance corporation tax, capital gains tax, resideand
property tax, customs and other import and expotied,
excise duties, stamp duty or capital duty, and iatgrest,
surcharge, penalty or fine in connection therewithich
may be payable by the Concessionaire or the
Subcontractors and the ternTdx"shall be construed
accordingly.

means the technical capacity and experience of the
[Selected Bidder/Member(s)]determined in accordance
with the RFP.

means the technical specifications for design, ttoaison,
rehabilitation, operation and maintenance of theiliias
and the Associated Infrastructure, as set out ire@ae 11.

has the meaning ascribed to it in Clause 3.7.

means the compensation payable by NMCG upon
termination of this Agreement, in accordance witticle
18.

means the minimum standards, beyond the Influent
Standards, that the Sewage must meet for it todaded at
the Facilities, which will be mutually agreed beémethe
Concessionaire and the Jal Nigam, as a part dD#signs
and Drawings.

means any fire or other casualty that results ipsal
damage to the Facilities to the extent that thal tobst of
repairing, replacing or restoring the damaged portif the
Facilities (as determined by the Project Enginagerihe
same condition as existed previously would be nibam

4 Delete Member(s) if the Selected Bidder is a singtiéyen
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Treated Effluent

Trial Operations

Trial Operations Completion
Certificate

Trial Operation Procedures

Trial Period

Unscheduled Outage

UPWSS Act

Varanasi STP

Variation

Variation Order

Waste Disposal Site

Website

Wilful Misconduct

25 % or more of the then total replacement costhef
Facilities.

means the water which is obtained after the treatroé
the Sewage at the Varanasi STP.

means the operation of the Facilities and the Aated
Infrastructure on a trial basis during the TrialriBé in
accordance with Clause 7.14.

means the certificate issued by the Jal Nigam ® th
Concessionaire upon successful completion of thal Tr
Operations.

means the procedures for conducting the Trial Qpars
as set out in the Technical Specifications.

means a period of 3 months from the Construction
Completion Date during which trial runs of the Hisieis
and the Associated Infrastructure shall be condudte
ensure that the Facilities and the Associated dtrinature
are fit for purpose and comply with the Technical
Specifications and the KPls, which period may bermrced

in accordance with Clause 7.14.

means an interruption of or a reduction in the fallity
of the Varanasi STP that is not the result of ac€dr
Unavailability, or a Scheduled Maintenance.

means the Uttar Pradesh Water Supply and Sewereige A
1975, as may be amended from time to time.

means the STP of 50 MLD to be set up at the Sifmaesof
the Project.

means any alteration in the Technical Specificationthe
Designs and Drawings, as instructed by the Jal iNiga

proposed by the Concessionaire, in accordance@iéthse
7.16.

has the meaning ascribed to it in Clause 7.16(b)(i)

means the site identified by the Jal Nigam for désp of
the STP By-Products from the Varanasi STP.

means the web portal of the Jal Nigam availabkbeturl:
WWW.Upjn.org.

means an intentional or reckless breach or distefgra
Party of any of its obligations under this Agreemen
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WPI

means the Wholesale Price Index for all commoditiss
published by the Ministry of Commerce and Indus@Ql|
and shall include any index which substitutes thelvénd
any reference to WPI shall, unless the context ratise
requires, be construed as a reference to the Whtishad
for the period ending with the preceding month.

1.2 Rules of Interpretation

In this Agreement, unless the context otherwiseaires:

@)

(b)

(©)
(d)

(e)

()

)

(h)

(i)

0

Any reference to a statutory provision shall inéwlich provision as modified or
re-enacted or consolidated from time to time.

The words importing the singular shall mean thegbland vice-versa; and words
importing the masculine shall include the femindmel neuter and vice-versa.

Headings in this Agreement are for conveniencefgrence only.

The references to the word 'include’ or ‘includimgto the phrase 'in particular’,
shall be construed without limitation.

References to any date or time of day are to In8tamdard Time; any reference
to day shall mean a reference to a calendar dayyeference to a month shall
mean a reference to a calendar month, any referenee year shall mean a
reference to a calendar year.

The references to any agreement or deed or othgument shall be construed as
a reference to such agreement, deed, or otheumsit as may be amended,
varied, supplemented or novated, from time to time.

Unless otherwise provided, any late payment chaxgbse calculated and payable
under this Agreement shall accrpeo rata on a monthly basis and from the
respective due dates as provided for in this Agergm

A requirement that a payment be made on a day whiobt a Business Day shall
be construed as a requirement that the paymentde on the next Business Day.

Whenever provision is made for the giving or isguiri any notice, endorsement,
consent, approval, permission, certificate or deteation by any person, such
notice, etc., shall be reasonably given, shall m®tunreasonably withheld or
delayed and shall be in writing and the words fgotendorse’, ‘approve’, '‘permit’,
‘certify' or 'determine' shall be construed acagghli. Where any notice, consent
or approval is to be given by any Party, the netamnsent or approval shall be
given on their behalf only by any authorized pesson

The words written and in writing include a facsinitansmission and any means
of reproducing works in a tangible and permanevitiible form.
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(k)

o

(m)

(n)

(o)

()

The terms of the RFP form an integral part of thigeement and will be in full
force and effect as though they were expresslyosgétin the body of this
Agreement.In the event of any discrepancy betwbisnAgreement and the RFP,
the provisions set out in this Agreement shall pilev

The provisions of the Clauses and the Schedulethisf Agreement shall be
interpreted in such a manner that will ensure thate is no inconsistency in
interpretation between the intent expressed irCiheses and the Schedules.

In the event of any ambiguities or discrepanciethiwithis Agreement, the
following shall apply:

0] between two Clauses of this Agreement, the prowssiof the specific
Clause relevant to the issue under consideratiath gtevail over those in
other Clauses;

(i) between the requirements of two or more Scheduldki® Agreement,
the provisions of the specific Schedule relevantthe issue under
consideration shall prevail over the more genead

(iii) between the Clauses and the Schedules, unlesdiegpaatherwise, the
Clauses shall prevail over the Schedules.

In the event of any discrepancy between variousitents issued by or provided
to the Jal Nigam as a part of the Bid Processfdth@wving order of priority shall

apply:

® this Concession Agreement;

(i) the Schedulesto the Concession Agreement;
(iii) the Financial Proposal submitted by the Selecteld®i
(iv) the LOA issued to the Selected Bidder;

(v) the written clarifications, if any, issued to thdders; and
(vi) the RFP.

Subject to the provisions of this Agreement, then€&ssionaire shall be
responsible to and indemnify, the Jal Nigam and NM&r the acts and
omissions of the Concessionaire Related Partied sy were the acts and
omissions of the Concessionaire and the Jal Nigah MMCG shall be
responsible to and indemnify the Concessionairehferacts and omissions of the
Jal Nigam Related Parties and the NMCG Relatedg3arespectively, as if they
were the acts and omissions of the Jal Nigam or R\&S the case may be.

Neither the giving of any approval or consent, tleiew, knowledge or
acknowledgement of the terms of any document bynabehalf of the Jal Nigam
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13

2.1

(@

(1)

or NMCG, nor the failure to do so, shall, unlesgressly stated in this

Agreement, relieve the Concessionaire of any of albdigations under this

Agreement or of any duty which it may have undés #hgreement to ensure the
correctness, accuracy or suitability of the mattething which is the subject of
the approval, consent, review, knowledge or ackadgément.

The rule of construction, if any, that an agreenshuld be interpreted against
the Party responsible for the drafting and prepamahereof shall not apply to this
Agreement.

The Parties acknowledge that damages for spedafiautis prescribed under this
Agreement (including the Delay Liquidated Damagles,Performance Liquidated
Damages,the Availability Liquidated Damages and Bawver Consumption
Liquidated Damages) are a genuine pre-estimatadf@asonable compensation
for the loss and damage that shall be sufferechbynbn-defaulting Party due to
failure of the defaulting Party to perform its @altions in accordance with this
Agreement, and are not in the nature of a penalty.

Units of Measurement

All measurements and calculations shall be in te&imsystem and calculations done to
4 decimal places, with thé"Sigit of 5 or above being rounded up and belowngei
rounded down.

SCOPE OF THE PROJECTAND GRANT OF THE CONCESSION

Scope of the Project

The scope of the Project shall be as set out ie@dbk 1 and shall include:

@)

(b)

(©)

(d)

designing, financing, constructing and completing Facilities by the Scheduled
Construction Completion Date, in accordance wittpligable Laws, Applicable

Permits, Technical Specifications, Designs and Drgsy the Construction Plan,
the EHS Plan and Good Industry Practices;

designing, financing, rehabilitating, restoring,tgjng the Associated
Infrastructure in accordance with Applicable Lawgplicable Permits, Technical
Specifications, Designs and Drawings, the CongtrncPlan, the EHS Plan and
Good Industry Practices;

operating and maintaining the Facilities and thesosgted Infrastructure in
accordance with Applicable Laws, Applicable Permitechnical Specifications,
Designs and Drawings, the O&M Manual, EHS Plan @odd Industry Practices
to ensure compliance with the KPlIs; and

handback of the Facilities and the Associated #tfteture upon expiry or early

termination of this Agreement in accordance wita t#tand-back Conditions and
the Hand-back Requirements.
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2.2

Grant of concession

(@)

(b)

On and from the Effective Date and subject to #mens of this Agreement,
Applicable Laws and Applicable Permits, the Jal aig grants to the
Concessionaire the exclusive right to:

()
(ii)

(iii)

design, finance, engineer, construct, develag complete the Facilities;

design, finance, rehabilitate and upgrade Alssociated Infrastructure;
and

upon completion of construction of the Faiiés and the rehabilitation
of the Associated Infrastructure, operate and raairnthe Facilities and
the Associated Infrastructure during the O&M Period

The grant of the concession set out in Clause RsHall oblige or entitle the
Concessionaire, as the case may be, to the folipwin

(i)

(ii)

(iii)

(iv)

v)

(vi)

(Vi)
(viii)

(ix)

)

access to the Site from the Effective Date, floe sole purpose of
implementing the Project;

apply for and obtain all Applicable Permits danitilities required to
undertake the Project;

raise funds (through both debt and equityaficing) to finance 60% of
the Bid Project Cost;

complete the construction of the Facilitiedahe rehabilitation of the
Associated Infrastructure on or before the SchetduBonstruction
Completion Date;

upon completion of construction of the Faa#giand the rehabilitation
of the Associated Infrastructure, undertake Trige@tions during the
Trial Period;

upon successful completion of the Trial Openas, operate and
maintain the Facilities and the Associated Infracttire for 15 years;

receive, treat and process Sewage up to #mdh Capacity;

store, treat, market, sell or dispose of t8&P By-Productsand the
Treated Effluent in accordance with this Agreement;

transfer the Facilities and the Associateddsfructure to the Jal Nigam
upon the expiry of the Term or termination of tiigreement, after
rectification of any defects in the Facilities ohet Associated
Infrastructure, in accordance with the Hand-backhdions and the
Hand-back Requirements;

receive the Construction Payments during thesBaction Period and
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2.3

24

the O&M Payments during the O&M Period, subjectdonpliance with
the terms and performance of the obligations utidsrAgreement;

(xi) appoint Subcontractors, agents, advisors amsultants and enter into
Subcontracts to undertake the Project,with ther @pproval of the Jal

Nigam; and

(xii)  construct a Power Plant at the Site, at di® ®ption and discretion.

Description of the Facilities and Associated Infrasucture

@)

(b)

(©)

(d)

The Facilities shall include the Varanasi STP,&Bn pipeline to dispose the
Treated Effluent at the DischargePoint (i.e., tifiguBnt Disposal Pipeline), the
Online Monitoring System, the on-site testing latory facilities, temporary
storage facilities for the Digested Sludge, thearseto measure the volume of
Sewage delivered to the Varanasi STP and the volomé¢he STP By-
Productsand the Treated Effluent discharged froen aranasi STP and all
other such facilities necessary or associated théh/aranasi STP for treatment,
processing and disposal of the Sewage, as desdnlggdater detail in Schedule
1 and the Technical Specifications.

The Associated Infrastructure shall include a 618tkunk main to convey the
Sewage from the sewers to the Varanasi STP anth#tie pumping station to
pump the Sewage into the Varanasi STP.

The Concessionaire shall operate the Facilitiestaadi\ssociated Infrastructure
and treat the Sewage in a manner such that the &flsachieved, and the
Treated Effluent and Digested Sludge comply with Eischarge Standards.

The by-products of the Sewage treated at the Vara®@P (i.e., STP By-

Products) will be bifurcated into the Screenindg® Digested Sludge and the
Residual Grit. The Concessionaire will be requiteddispose the STP By-
Products as follows:

0] the Residual Grit and the Screenings will bepdsed at the Waste
Disposal Site to be identified by the Jal Nigamhivita radius of 10 km
from the STP Site, in accordance with the Techrisgacifications; and

(i) the Concessionaire shall dry the Digested §tudt a sludge handling
facility to be provided by the Concessionaire & 8ite, and have the
option to sell the Digested Sludge to farmers/othid party buyers or
dispose the Digested Sludge at the Waste Dispdsal S

The Concessionaire shall transfer the Treated éfflithrough the Effluent
Disposal Pipeline to the Discharge Point, for digge in to the River Ganga,

sale to third parties or utilization for irrigatigrurposes.

Use of Proposed Technology
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@)

(b)

(©

(d)

(e)

The Concessionaire shall design and develop thandar STP on the basis of
the Proposed Technology, approved by the Jal Nigsupart of the Designs and
Drawings.

If the Selected Bidder is the owner of the Propo3edhnology, then the

Concessionaire shall enter into a technology lieeagreement with the Selected
Bidder, under which the Selected Bidder will gréamtthe Concessionaire an
irrevocable, perpetual, assignable and royalty-freense to use the Proposed
Technology to develop and operate the Facilities.

If the Selected Bidder does not own the Proposedhi@ogy, then the
Concessionaire shall, at its own cost,enter intecanology license agreement
with the technology provider, under which the tedbgy provider will grant to
the Concessionaire an irrevocable, perpetual, maisig and royalty-free license
to use the Proposed Technology. At no point wid &al Nigam or NMCG be
obliged to make any payments to the Concessiotavards the licensing and
use of the Proposed Technology.

Upon the expiry of early termination of this Agresmh, the Concessionaire shall
assign the license and related rights to use tbpd3ed Technology to operate
and maintain the Varanasi STP to the Jal Niganoadditional cost to the Jal
Nigam.

The Concessionaire shall indemnify the Jal Nigamh IMCG for any claims,
losses, damages and costs suffered by the Jal Nigdfor NMCG as a result of
an infringement of any third party's Intellectuabperty Rights caused by the
operation and use of the Varanasi STP.

3. CONDITIONS PRECEDENT, EFFECTIVENESS AND TERM

3.1 Effectiveness

@)

(b)

The day on which all of the Conditions Precedentehd&een satisfiedin
accordance with this Article 3 shall be the EffeetDate.

This Article 3 andArticle 2 %cope of the Project and Grant of the Concession),
Article 5 (Performance Securities, O&M Securities and Mobilization Advance),
Article 6 (Project Engineer), Article 10 Financing Arrangements and Security),
Clause 11.11ademnity), Article 12 Change in Ownership), Article 13 Change
in Law), Article 14 ¢orce Majeure), Article 20 Dispute Resolution), Article 21
(Representations and Warranties) and Article 22 iscellaneous) and the related
Schedules, shall come into full force and effeat ba binding on the Parties on
and from the Appointed Date and continue until stioke as this Agreement
expires or is terminated in accordance with itm&rThe other provisions of this
Agreement shall come into full force and effect &edbinding on the Parties on
and from the Effective Date and continue until stiche as this Agreement
expires or is terminated in accordance with iteter

3.2 Conditions Precedent to be satisfied by the Concéssaire
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The Concessionaire shall satisfy the following Gtiods Precedent (if not already
fulfilled on the Appointed Date):

(@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

(i)

()

(k)

prepare the Designs and Drawings within 45 days filoe Appointed Date and
submit the Designs and Drawings to the Jal Niganitécapproval in accordance
with Clause 7.2;

prepare the Construction Plan within 45 days frdra Appointed Date and
submit the Construction Plan to the Jal Nigam fsrapproval in accordance
with Clause 7.3;

prepare the EHS Plan within 45 days from the ApgairDate and submit the
EHS Plan to the Jal Nigam for its approval in adeace with Clause 7.4;

obtain all Concessionaire Applicable Permits thag eequired for achieving

Financial Close and for commencement of constroctib the Facilities and

rehabilitation of the Associated Infrastructuretatown cost and expense and if
such Concessionaire Applicable Permits are subbpeeiny conditions, then, to

the extent relevant, comply with all such condiipnsuch that the

Concessionaire Applicable Permits are and shakdpt in full force and effect

for the entire Construction Period, or such longeriod as may be required
under Applicable Laws;

execute and provide a copy to the Jal Nigam ofebknology license agreement
executed with the Selected Bidder or the third ypdéechnology supplier for
setting up the Varanasi STP;

submit to the Jal Nigam certified true copies dfrakolutions adopted by the
board of directors of the Concessionaire authagisiecution, delivery and
performance of this Agreement, Substitution Agresimand the Escrow
Agreement by the Concessionaire;

execute the Substitution Agreement with the JabBNMigNMCG and the Lenders
in the agreed form set out at Schedule 2;

achieve Financial Close and submit a copy of tmafding Documents and the
Financial Package to the Jal Nigam, duly certiflied a director of the
Concessionaire;

[execute a shareholders’ agreement amongst theehshiders of the
Concessionaire, and deliver to the Jal Nigam aifieetttrue copy of the
shareholders' agreement (attested by a directbiedEoncessionairey;]

execute the Escrow Agreement with the Jal Nigam,OQ®V and the Escrow
Bank in the agreed form set out at Schedule 3;

submit to the Jal Nigam certified true copies a tonstitutional documents of
the Concessionaire;

5 This Condition Precedent to be deleted if the SetkBidder is not a Consortium.
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(m)

(n)

submit to the Jal Nigam a legal opinion statingt:tl{f this Agreement, the

Substitution Agreement and the Escrow Agreement een duly executed and
are legally valid, binding and enforceable in ademice with their terms against
the Concessionaire; and (i) all actions, cond#icend things required by
Applicable Laws to be taken, fulfilled and donec{iuding the obtaining of any
necessary Concessionaire Applicable Permits anolutems of the board of

directors) in order for the Concessionaire to emtéo and comply with its

obligations under this Agreement, the Substitutgreement and the Escrow
Agreement have been taken, fulfilled or done;

if [a Member/the Selected Bidd&fas submitted unaudited annual accounts
along with the Bid, the Concessionaire shall sutimithe Jal Nigam, within 60
days of the Appointed Date: (i) a certified copy [slich Member's/the Selected
Bidder's] duly audited balance sheet, annual report andtpmél loss account
for the latest Financial Year occurring prior tetBid Due Date; and (ii)
certificate(s) issued by the statutory auditor{ajiisg that the [Selected Bidder/
Memberf continues to meet the Financial Capacity specifigtie RFP; and

submit to the Jal Nigam a certificate, duly attddbg a director, certifying the
shareholding pattern of the Concessionaire.

3.3 Conditions Precedent to be satisfied by the Jal Nign

The Jal Nigam shall satisfy the following ConditsoRrecedent (if not already fulfilled
on the Appointed Date):

@)

(b)

(©)

(d)

(e)

(f)

(9)

obtain all necessary rights of way to the STP &ite grant access to the Site to
the Concessionaire, free of Encumbrances;

to the extent relevant, obtain any change in |asalpermission from the relevant
Government Authority to enable the Concessionairaridertake the Project at
the Site;

hand over the Associated Infrastructure to the Essionaire;

subject to Clause 3.2(a), review and approve thsigde and Drawings in
accordance with Clause 7.2;

subject to Clause 3.2(b), review and approve thens@oction Plan in
accordance with Clause 7.3;

subject to Clause 3.2(c), review and approve th& BE#an in accordance with
Clause 7.4;

obtain all approvals and consents, including tHeNigam Applicable Permits

®Delete Member if the Selected Bidder is a singkéhen
"Delete Member if the Selected Bidder is a singkihyen
8Delete Member if the Selected Bidder is a singkihyen
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3.4

3.5

(h)

(i)

()

and any approvals from the National Green Triburedjuired for Jal Nigam to
enter into this Agreement and undertake the Project

provide access road(s) to the Site, which are dapab being used for
transportation of equipment and material to the $ir the construction and
rehabilitation of the Facilities and the Associateflastructure;

execute the Substitution Agreement with the Coriceage, NMCG and the
Lenders in the agreed form set out at Schedula®; a

execute the Escrow Agreement with the ConcessiendiCG and the Escrow
Bank in the agreed form set out at Schedule 3.

Conditions Precedent to be satisfied by NMCG

NMCG shall satisfy the following Conditions Precatéf not already fulfilled on the
Appointed Date):

@)

(b)
(©)

(d)

(e)

obtain all approvals and consents that may be redjdor NMCG to enter into
this Agreement and undertake the Project;

appoint the Project Engineer in accordance withcha®6;

execute the Substitution Agreement with the Concrage, the Jal Nigam and
the Lenders in the agreed form set out at Sche&tjule

execute the Escrow Agreement with the Concessientiie Jal Nigam, and the
Escrow Bank in the agreed form set out at Schedutsd open the Escrow
Account with the Escrow Bank; and

fund the Escrow Account with an amount equivalemtthe first Payment
Milestone.

Satisfaction of Conditions Precedent

@)

(b)

Unless otherwise specified, each Party shall satisprocure the satisfaction of
the Conditions Precedent that it is responsible Wthin 120 days from the
Appointed Date (th€P Long-stop Datsg.

If any Party fails to satisfy any Condition Precethat it is required to fulfil by
the CP Long-stop Date due to:

0] a Force Majeure Event;

(ii) a Qualifying Change in Law;

(iii) in case of the Concessionaire, undue delay bydlevant Government

Authority in granting any Concessionaire ApplicaBlermit, despite the
Concessionaire having applied for such Concess®naipplicable
Permit within the specified timelines, on paymehthe prescribed fees
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(©)

(iv)

and having complied with the requirements of Apiie Laws in
making such application; or

delay by the other Partiesin fulfilling any Conditi Precedent required
to be satisfied by them or in performing any otbkligation under this
Agreement, which impacts its ability to satisfy@enditions Precedent,

then the CP Long-stop Date shall be extended onyafai-day basis for the
period of such delay.

Each Party shall cooperate and use its reasondfladseto assist the other
Parties in satisfying the Conditions Precedent.

3.6 Consequences of failure to satisfy Conditions Predent

(@)

(b)

Subject to this Clause 3.6:

@

(i)

(iii)

If the Concessionaire fails to satisfy any of tten@itions Precedent that
it is required to fulfil by the CP Long-stop Dates may be extended in
accordance with Clause 3.5(b), the Jal Nigam shellentitled to
terminate this Agreement forthwith by issuing a ic®tto the
Concessionaire.

If either the Jal Nigam or NMCG fails to satisfyyaaf the Conditions
Precedent that they are required to fulfil by thHe Kbng-stop Date, as
may be extended in accordance with Clause 3.9{b)Cibncessionaire
shall be entitled to terminate this Agreement faith by issuing a
notice to the Jal Nigam and NMCG.

No Party shall be permitted to waive any ConditRnecedent required
to be fulfilled by any other Party.

If the Concessionaire has failed to satisfy anyttid Conditions Precedent
required to be satisfied by it and this Agreementerminated in accordance
with this Clause 3.6, then:

@)

(i)

(iii)

The Jal Nigam shall be entitled to forfeit the Barfance Security up to
INR 2,00,00,000 (Rupees two crores) as a genuieeegtimate of and
reasonable compensation for loss and damage ctutieal Jal Nigam as
a result of the Concessionaire's failure to satisfy of the Conditions
Precedent and the consequent termination of thiegkgent;

the Concessionaire shall not be entitled to receimg payment or
compensation from the Jal Nigam or NMCG for thete@nd expenses
incurred by the Concessionaire in performing anyitefobligations

under this Agreement (including preparing any Designd Drawings,
the Construction Plan and the EHS Plan) prior &éotérmination of this
Agreement;

the Concessionaire shall hand over to the Jal Nigdndocuments,
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(iv)

v)

designs, plans, data and any Confidential Inforomgpirovided by the Jal
Nigam or NMCG to the Concessionaire prior to teration of this
Agreement;

the Jal Nigam shall hand over to the ConcessiorthigeDesigns and
Drawings, the Construction Plan, the EHS Plan andather document
and Confidential Information submitted by the Castenaire to the Jal
Nigam or NMCG prior to termination of this Agreenteand

if the access toany part of the Site has been egpartb the
Concessionaire prior to termination of this Agreamethen upon
termination of this Agreement, the Concessionairallsclear the Site
and remove all debris, hazardous materials, coctg&iru materials,
equipment, temporary works, work sheds, labour amopd all other
temporary installations on the Site, and thereaftee Site will be
deemed to automatically vest with the Jal Nigange frfrom all
Encumbrances.

(c) If the Jal Nigam or NMCG has failed to satisfy asfythe Conditions Precedent
required to be satisfied by them and this Agreenmetdgrminated in accordance
with this Clause 3.6 or this Agreement is termidgbeior to the Effective Date
due to a prolonged Force Majeure Event, then:

()

(i)

(iii)

(iv)

the Jal Nigam shall return the Performance Secwsttymitted by the
Concessionaire;

the Concessionaire shall hand over to the Jal Nigdndocuments,
designs, plans, data and any Confidential Inforomapirovided by the Jal
Nigam or NMCG to the Concessionaire prior to temtion of this
Agreement;

the Jal Nigam shall hand over to the ConcessiorthgeDesigns and
Drawings, the Construction Plan, the EHS Plan anydadher document
and Confidential Information submitted by the Castenaire to the Jal
Nigam or NMCG prior to termination of this Agreenteand

if the access toany part of the Site has been eparib the
Concessionaire prior to termination of this Agreamethen upon
termination of this Agreement, the Concessionairallsclear the Site
and remove all debris, hazardous materials, surmasstruction
materials, equipment, temporary works, work shéaspur camps and
all other temporary installations on the Site, &meteafter, the Site will
be deemed to automatically vest with the Jal Nigémee from all
Encumbrances.

(d) Upon termination of this Agreement pursuant to fiause 3.6, other than to
the extent specified in this Clause 3.6, no Pangllshave any liability to the
other Parties in connection with this Agreement.
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3.7

4.1

Term

Subject to early termination in accordance withiddet14 orce Majeure) or Article 16
(Events of Default), this Agreement shall come into full force antkef on the Effective
Dateand remain in full force and effect until thgiey of the O&M Period (i.e., 15 years
from the COD) Term).

SITE AND ASSET OWNERSHIP

Grant of License over the Site

@)

(b)

(©)

(d)

The Jal Nigam shall grant the Concessionaire ase®ver the Site, along with
all necessary rights of way, to enter upon, acaasisoccupy the Site free of all
Encumbrances in accordance with this Clause 4.lpliédgble Laws, and
Applicable Permits. The licensegranted to the Cssiomaire shall include the
exclusive right to:

0] design, construct and commission the Facditend rehabilitate the
Associated Infrastructure at the Site;

(i) operate and maintain the Facilities and thesd&sated Infrastructure
during the O&M Period,;

(iii) install, operate, use, maintain, and remouehsequipment, devices or
other structuresand improvements on, over, or utideite, as may be
necessary or appropriate for the operations anditat required or
permitted under this Agreement;

(iv) use access roads, gates, fences and utéities about the Site;

(v) discharge, store, treat and manage the STPr8guietsand the Treated
Effluent produced by the Facilities; and

(vi) construct, use, operate, maintain, replace amphir electric lines,
telecommunication lines, water supply networks aiter utilities
required to undertake the Project at the Site.

On and from the Effective Date and subject to ttavigions of this Agreement,
the Jal Nigam shall grant the Concessionaire ase®ver the Siteincluding the
exclusive right to occupy and use the Siteto comstiand rehabilitate the
Facilities and the Associated Infrastructure.

On the Effective Date, the Jal Nigam and the Casioeaire shall execute a
memorandum setting out the right of way, which has been granted to the
Concessionaire prior to the Effective Date. The m@mdum will also set out
the time period within which the Jal Nigam will gtasuch right of way to the
Concessionaire.

If the Jal Nigam fails to grant all necessary rigbt way, within 90 days of the
Effective Date, then:(i) the Jal Nigam will be lialio pay liquidated damages at
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4.2

(e)

(f)

(9)

(h)

@)

the rate of INR 10,000 (Rupees ten thousand)doh elay of delay in granting
all necessary rights of way to the Concessionaingt (ii) the Concessionaire
will be entitled to a day-for-day extension for {heriod of such delay in the Jal
Nigam granting all necessary rights of way.

If the Jal Nigam fails to grant all necessary rightway to the Concessionaire
within 120 days of the Effective Date, it will besated as a Jal Nigam Event of
Default, which will give the Concessionaire a rightterminate this Agreement
in accordance with Clause 16.3.

The Concessionaire agrees that if the Jal Nigamtgrhe Concessionaire all
necessary rights of way within 90 days of the BEffecDate, the Concessionaire
shall be required to adhere to the Constructionn Pdad complete the
construction and rehabilitation of the Facilitieglahe Associated Infrastructure
by the Scheduled Construction Completion Date.

The Concessionaire shall not without the prior teritconsent or approval of the
Jal Nigam use the Site for any purpose other tbhamntlertake the Project and
purposes incidental thereto, as permitted under Algreement or as may be
otherwise approved by the Jal Nigam.

The full ownership and title over the Site shalstveith the Jal Nigam for the
entire Term.

The Jal Nigam warrants that the Concessionaire, shadject to complying with

the terms and conditions of this Agreement, ocdhgySite from such time that
access is granted to the Concessionaire and hetiéxpiry of the Term. If the

Concessionaire is obstructed by any Person claianmygight, title or interest in

or over the Site or any part thereof or in the éwv&nany enforcement action
including any attachment, distraint, appointmenteasfeiver or liquidator being

initiated by any Person claiming to have a chamg¢he Site or any part thereof,
the Jal Nigam shall, if called upon by the Conaasaire, defend such claims
and proceedings.

Subject to any substitution rights exercised byltbeders, the license granted
by the Jal Nigam shall automatically terminate upmmmination of this
Agreement or expiry of the Term.

Right, Title and Interest in the Facilities and Assciated Infrastructure

@)

(b)

The full ownership, rights and title to the Fad# and Associated Infrastructure
constructed, installed, rehabilitated or restorgdhie Concessionaire pursuant to
this Agreement shall vest with the Jal Nigam durihg entire Term and
thereafter. The Concessionaire shall have the tigknter upon the Site, access
and operate the Facilities and the Associated dirirature during the Term, to
exercise its rights and fulfil its obligations undieis Agreement.

Except as otherwise provided inthis AgreementQbrcessionaire shall not:

0] sell or otherwise dispose or create any Securigr thve Facilities or the
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4.3

Associated Infrastructure or any part thereof;

(i) dispose any assets forming part of the Facilitiesthe Associated
Infrastructure, other than for the purposes ofae@ment due to normal
wear and tear; or

(iii) transfer, assign or novate all of its rights andigattions under this
Agreement,

without the prior written consent of the Jal Nigdsuch consent not being
unreasonably withheld or delayed).

Site Data and Verification

@)

(b)

(©)

The Jal Nigam has made available to the Concessipiihe layout plans, load
flow studies and all other relevant data, studias @eports in the Jal Nigam's
possession in connection with the Site, the Faslitand the Associated
Infrastructure.

The Concessionaire shall be deemed to have obtalhedcessary information
as to risks, contingencies and other circumstawtish may influence or affect
the implementation of the Project at the Site.

The Concessionaire shall also be deemed to hapedresi and examined the
Site and its surroundings, analyzed and verified abcuracy and reliability of
the studies, reports and data provided by the JghrN and any other
information available with respect to the Facikti¢he Site and the Associated
Infrastructure and to have satisfied itself aslittha relevant matters including:

0] the nature of the Site, including the subsurfagalrdiogical, climatic
and general physical conditions of the Site;

(i) the suitability of the Site for undertaking the straction and operation
of the Facilities and the Associated Infrastrugture

(iii) the condition of the utilities available till thatbery limits of the Site;
(iv) the extent, nature and availability of labour, mate transport,
accommodation, storage facilities and other faeditand resources

necessary to undertake the Project;

(v) the nature of design, construction work and O&M/e&rs necessary for
the performance of its obligations under this Agreat;

(vi) Applicable Laws and Applicable Permits requiredb obtained and
maintained to undertake the Project;

(vii) the risk of injury or damage to Adjoining Propesrd to the occupiers

of such property or any other risk;
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4.4

4.5

(wviii) the suitability and adequacy of any access roadbeodSite and other
utilities and facilities to be provided by the nre&dat Government
Authority; and

(ix) all other matters that may affect the performarfdésabligations under
this Agreement.

The Concessionaire acknowledges and agrees tlaatyiferror or discrepancy is
subsequently discovered in the data made availaplthe Jal Nigam, then, such
error or discrepancy shall not entitle the Conaessire to any extension of the
Scheduled Payment Milestone Completion Date, thbée@ded Construction
Completion Date and/or compensation for additior@dts incurred. Further, any
misinterpretation of the data, studies and reguasided by the Jal Nigam shall not
relieve the Concessionaire from the performanceit®fobligations under this
Agreement on the ground that it could not reasgnhblexpected to have foreseen
any of the matters listed in Clause 4.3(c) (i)ix) &bove, which affect or may affect
the Project or the performance of any of its oltiayas under this Agreement.

Unforeseen Site Conditions

Without prejudice to Clause 4.3 above, if during tbxecution of the Project, the
Concessionaire encounters any adverse physicaitmorsd which, in its opinion, are not
covered under Clause 4.3 and which could not haea lbeasonably foreseen by acting
in accordance with Good Industry Practices, thedggssionaire shall give written notice
of such adverse physical conditions to the Jal Mayad the Project Engineer. Upon
receipt of such written notice from the Concessi@paif, in the opinion and sole
discretion of the Jal Nigam, such conditions caubtl have been reasonably foreseen by
a prudent developer acting in accordance with Glallistry Practices, then the Jal
Nigam shall grant reasonable extension of the SdbeddPayment Milestone Completion
Date and/or the Scheduled Construction CompletiateDn accordance with Clause
7.11(b). Provided that, the Concessionaire shalplement appropriate measures,
including any measures suggested by the Jal NigatieoProject Engineer to mitigate
the delay caused by any such unforeseen Site aomalit-urther, it is clarified that any
decision of the Jal Nigam regarding the existerfcang unforeseen Site conditions and
the corresponding extension of time to be allowethe Concessionaire shall be final
and binding.

Site Related Covenants

The Concessionaire agrees and undertakes that:

(a) the Concessionaire shall not transfer, alienatggasdispose of, sub-license or
create any Security over any part of the Siteorights and interest in the Site,
other than as specifically permitted under thisefggnent;

(b) the Concessionaire shall not allow any encroachnmnt or unauthorized
occupation of any part of the Site and in the ewvantany encroachment or

unauthorized occupation, the Concessionaire shmthadiately cause such
encroachment or any unauthorized occupants tornevwed from the Site. The
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(©

(d)

(e)

(f)

(9)

(h)

Concessionaire shall not be entitled to any extensf time or costs incurred in
removal of any encroachment or any unauthorizedments from the Site;

the grant of any rights to a Subcontractor or atheothird party shall not
interfere with or hinder the performance of the Cssionaire's obligations
under this Agreement;

the Concessionaire shall be wholly responsiblestdety at and security of the
Site, the Facilities and the Associated Infrastrrest

the Concessionaire shall take all necessary measoreonfine its operations,
personnel and equipment to the Site and not encraac any Adjoining
Property;

all minerals, fossils, articles of value or antigustructures and other remains or
things of geological or archaeological interest atiger objects with historic,
antique or monetary value discovered at, on or utigeSite shall be dealt with
in accordance with Applicable Laws and the Concessre shall take all
necessary precautions to prevent its or its Subacioi's personnel from
removing or damaging any such article or thing.then, immediately upon the
discovery of any such article or thing of values thoncessionaire shall inform
the Jal Nigam of such discovery and carry out tistructions of the Jal Nigam
in this regard;

the Concessionaire shall make good any damage yor@eds, footpaths,
conduits, and other works on any Adjoining Propevitich is caused by the
Concessionaire or the Concessionaire Related Bartie

the Concessionaire shall use all reasonable endeanot to do or permit to be
done anything which might:

0] cause destruction, scarring or defacing ofuradt surroundings in the
vicinity of the Site;

(i) be or become a danger or nuisance or givetadability in tort to any
owners or occupiers of the Adjoining Property orntembers of the
public; or

(i) cause any contamination or damage to anyohiig Property,

and the Concessionaire shall, at its own expelge, dll reasonable measures
and precautions to avoid any such danger, nuisémtedamage or interference
and shall make good any damage so caused.

If the construction and/or rehabilitation works &rdhe O&M services cannot
be carried out without interfering with the riglasthe owner or occupier of any
Adjacent Property, the Concessionaire shall proyrgoid at its own cost obtain
all necessary third party consents and/or the approf any Government
Authority to undertake such construction/rehabtiltiia works and/or the O&M
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51

52

53

services. The Jal Nigam shall provide all assigtaiocthe Concessionaire for
procuring such approvals.

Access to Jal Nigam Related Parties, NMCG Related aRies and Government
Authorities

The Concessionaire shall ensure that the Jal Nigatated Parties, the NMCG Related
Parties and the relevant Government Authoritiestencess to the Site and the license
granted to the Concessionaire over the Site shedlys be subject to:

€)) the rights of the Jal Nigam, the Jal Nigam's Regmtgive, NMCG's

Representative, the Project Engineer, and otheNigglm Related Parties and
NMCG Related Parties to enter upon and accessithéoSinspect and monitor
the progress of the Project, and for the exercietheir rights and the
performance of their obligations under this Agreetn@rovided that the Jal
Nigam and/or NMCG shall ensure that the exerciseth&f inspection or
monitoring rights do not impede or obstruct thestarction and/or operation of
the Facilities or the Associated Infrastructuramy manner whatsoever; and

(b) the rights of the Government Authorities or othglity providers to enter upon
and access the Site for laying or installing ted@dr lines, electric lines or for
any other public purpose.

If any physical damage is caused to the Site, theiliftes or the Associated

Infrastructure as a result of such access and fube @ite by the Jal Nigam, the Project
Engineer, the Jal Nigam Related Parties, the NMGatRd Parties, or Government
Authorities then the Jal Nigamshall bear the cadtsemedying such damage and
restoring the Site and the Facilities and/or theo&sted Infrastructure.

PERFORMANCE SECURITY,0&M SECURITY AND MOBILIZATION
ADVANCE

The Concessionaire shall have submitted to thBligaim, prior to the Appointed Date, an
unconditional and irrevocable bank guarantee foarmount equal toINR []] (Rupees []),
corresponding to 10% of the Bid Project Cost Reeformance Security).

The Performance Security shall remain valid uriiin2onths from the Effective Date or 1
month from the COD, whichever is later.

The Performance Security shall be returned witbBidays of the COD.
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5.7

5.8

59

5.10

511

Within 60 days of the Construction Completion Dakes Concessionaire shall submit an
unconditional and irrevocable bank guarantee taJ#h@ligam for an amount equal toINR
[1 (Rupees []), corresponding to 5% of the Bid jeab Cost (théD&M Security ).

The Concessionaire shall maintain the O&M Secuiritffull force and effect until the
expiry of the O&M Period. The O&M Security shallveaan initial validity period of 1
year, which must be renewed on a year-on-year, lzefisre the expiry of the famonth in
the relevant year, until the expiry of the O&M Peki

The Performance Security shall secure the due mpeafice of the Concessionaire's
obligations during the Construction Period and @&M Security shall secure the due
performance of the Concessionaire's obligationinguthe O&M Period. The cost of
procuring the Performance Security and the O&M 8gcahall be borne solely by the
Concessionaire.

If the Performance Security is scheduled to expifere the COD, then the Concessionaire
shall arrange for an extension of the PerformareuiByat least 30 days prior to such
expiration. If the Concessionaire fails to procateh extension or replacement, the Jal
Nigam shall be entitled to drawdown the total antcavailable under the Performance
Security, and retain such amount as cash securitlysuich time that the Concessionaire
submits an extension or replacement of the Perfacen&ecurity.

If the O&M Security is not renewed by the expirytioé 11" month of the relevant year of

the O&M Period, then the Jal Nigam shall be entitte drawdown the total amount

available under the O&M Security, and retain sutioent as cash security until such time
that the Concessionaire submits an extension tacempent of the O&M Security.

The Jal Nigam shall be entitled to utilize suctairetd amount in the same manner as it
would utilise the Performance Security or the O&bt&ity, as the case may be.

Upon receipt of a renewed or replacement Perform&ascurity or within 30 days of the
COD, the Jal Nigam shall return the unutilized cssburity amount for the Performance
Security to the Concessionaire.

Upon receipt of a renewed or replacement O&M Sacariwithin 30 days of the expiry of
the O&M Term, the Jal Nigam shall return the umgdl cash security amount for the
O&M Security to the Concessionaire.

The interest earned on any retained amounts orseashity shall be the property of the Jal
Nigam and the Jal Nigam shall not be required tmuaat to the Concessionaire for any
such interest.

The Jal Nigam shall have the right to draw on teédPmance Security and claim up to the
amount guaranteed upon the Concessionaire's faigatisfy any Condition Precedent or
honour any of its obligations, responsibilities ammmitments during the Construction
Period, or any amount due and payable by the Csioretre to the Jal Nigam (including

any Delay Liquidated Damages and Termination Comsgi@n), in accordance with this

Agreement.

The Jal Nigam shall have the right to draw on tt&\VOSecurity and claim up to the
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512

5.13

514

5.15

5.16

amount guaranteed upon the Concessionaire's faituteonour any of its obligations,
responsibilities or commitments during the O&M Bdrior any amount due and payable
by the Concessionaire to the Jal Nigam (including Availability Liquidated Damages,
Performance Liquidated Damages, Termination Congiiems and any amounts the
Concessionaire is liable to pay under Clause 1i.2;cordance with this Agreement.

The Jal Nigam shall not be required to give angrpniotice to the Concessionaire of its
intention to make a demand under the Performanceri8eor the O&M Security, as the
case may be. However, the Jal Nigam shall provideCioncessionaire with a copy of any
demand notice issued by the Jal Nigam under thé&orfence Security or the O&M
Security, simultaneously with the issuance of thmand notice to the Scheduled Bank that
has issued the Performance Security or the O&MBgcu

If the Jal Nigam makes a demand under the Perfaen@rcurity or O&M Security, in part
or in full, the Concessionaire shall immediatelyl am no event later than 15 days of such
demand, restore the value of the Performance $ea@mriO&M Security to the amount
stated in Clause 5.1 or Clause 5.4.

Within 30 days from the COD or the termination lmstAgreement, whichever is earlier,
the Performance Security or, as the case may éarttount retained by the Jal Nigam as
cash security under Clause 5.7 or Clause 5.8, shattleased to the Concessionaire after
the expiry of 30 days from the COD or terminatidrthis Agreement, subject to the Jal
Nigam's right to receive any amounts from the Cssiomaire before or upon COD or
termination of this Agreement.

Upon the expiry of the O&M Period or the terminatiof this Agreement, whichever is
earlier, the O&M Security or, as the case may e amount retained by the Jal Nigam as
cash security under Clause 5.7 or Clause 5.8, shattleased to the Concessionaire after
the expiry of 30days from the date of expiry ontigration of this Agreement, subject to the
Jal Nigam's right to receive any amounts from tlmmd@ssionaire before or upon such
expiry or termination of this Agreement.

Mobilization Advance Guarantee

(a) Within 30 days of the Effective Date, the Concesaire shall submit to the Jal
Nigam an unconditional and irrevocable bank guaeafbr an amount equal to
the Mobilization Advance in the form set out at &thle 4. The Mobilization
Advance Guarantee shall secure the Mobilization ahde paid to the
Concessionaire in accordance with Clause 9.3(de @tst of procuring the
Mobilization Advance Guarantee shall be borne gdbglthe Concessionaire.

(b) The Mobilization Advance Guarantee shall remainidvalntil the entire
Mobilization Advance secured by such Mobilizatiomvance Guarantee has
been adjusted against the Construction Paymentsvettr, the Concessionaire
may, at its discretion, progressively reduce théuesaof the Mobilization
Advance Guarantee by the amount of the Mobilizafidwance adjusted against
each of the 4 instalments of the Construction Payspen accordance with
Clause 9.3(d).For this purpose, the Concessioshia# be required to furnish a
replacement Mobilization Advance Guarantee of #@uced amount within 15
days of receipt of a Payment Certificate from tla¢ Nigam on successful
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6.1

6.2

6.3

(©

(d)

(e)

(f)

completion of the relevant Payment Milestone. TakeNigam shall return the
relevant existing Mobilization Advance Guaranteempeceipt of a replacement
Mobilization Advance Guarantee from the Concessiena

Ifthe Mobilization Advance Guarantee is scheduledexpire before the entire

Mobilization Advance has been adjusted, then thec€ssionaire shall arrange
for an extension of the Mobilization Advance Guaeanat least 30 days prior to
such expiration. If the Concessionaire fails tocpre such extension or
replacement, the Jal Nigam shall be entitled tovndoavn the total amount

available under such Mobilization Advance Guaraatee retain such amount as
cash security until such time that the Concessiensiibmits an extension or
replacement of the Mobilization Advance Guarantee.

The Jal Nigam shall be entitled to utilize suchaimdd amount in the same
manner as it would utilize the Mobilization Advan@earantee. Upon receipt of
an extension or replacement Mobilization Advance@ntee or on adjustment
of the entire Mobilization Advance, the Jal Nigahak return the unutilized
cash security amount to the Concessionaire.

The interest earned on any retained amounts or sashrity shall be the
property of the Jal Nigam and the Jal Nigam shatllb®e required to account to
the Concessionaire for any such interest.

The Jal Nigam shall have the right to draw on theblization Advance
Guarantee in the event of the inadequate adjustroénthe Mobilization
Advance in accordance with Clause 9.3(d), pricghtoConstruction Completion
Date.

The Jal Nigam shall not be required to give anyorpriotice to the

Concessionaire of its intention to make a demandeurany Mobilization

Advance Guarantee. However, the Jal Nigam shalligeothe Concessionaire
with a copy of any demand notice issued by théNigdm under a Mobilization

Advance Guarantee, simultaneously with the issuafidee demand notice to
the Scheduled Bank that has issued the Mobilizaidwvance Guarantee.

PROJECT ENGINEER

NMCG shall appoint a third partyengineering firmttwirequisite technical expertise,

knowledge and experience in the design, engineerimy construction of STPs as the
engineer for the Project (tHeroject Engineer). The Project Engineer shall assist the Jal
Nigam in supervising the construction, rehabilitafi operation and maintenance of the
Facilities and the Associated Infrastructure andll sbupport the Jal Nigam to monitor

compliance with the KPIs. The detailed scope ofkwairthe Project Engineeris set out in

Schedule 5.

All fees, costs, charges and expenses payableetditbiect Engineer shall be borneby
NMCG.

NMCG may replace the Project Engineer in any ofdhliewing circumstances:
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6.4

6.5

6.6

6.7

6.8

6.9

6.10

() if it has reason to believe that the Project Engjieas not discharged its duties
in accordance with this Article 6 or Schedule 5; or

(b) if the Project Engineersubmits its resignation.

In appointing any replacement of the Project Ergin®MCG shall comply with this
Article 6 and Schedule 5.

The Project Engineer shall be required to act ieddpntly, reasonably, fairly and
expeditiously to ensure: (a) the timely completaconstruction of the Facilities and
restoration of the Associated Infrastructure onbefore the Scheduled Construction
Completion Date; and (b) compliance with the KRIsrtfy the O&M Period.

During the Construction Period, the Project Engirsd®ll inspect the Facilities and the
Associated Infrastructure at least once a monthpagplare an inspection report, setting out
the progress of the construction of the Facilides the rehabilitation of the Associated
Infrastructure, defects or deficiencies, if anyd atatus of compliance with the Construction
Plan, Technical Specifications and Designs and Digsv The Project Engineer shall send
the report to the Jal Nigam and the Concessionitiein 7 days of such inspection,
pursuant to which, the Concessionaire shall benejto rectify the defects or deficiencies,
if any, identified by the Project Engineer.

During the O&M Period, the Project Engineer shadiiect the Facilities and the Associated
Infrastructure at least once a month and prepanespection report, setting out the defects
or deficiencies, if any, and status of compliandth whe KPIs (including specifically, the
Influent Standards and the Discharge Standards)PFbject Engineer shall send the report
to the Jal Nigam and the Concessionaire within ysda such inspection, pursuant to
which, the Concessionaire shall be required tafyettie defects or deficiencies, if any
identified by the Project Engineer. The ProjectiBegr shall also have the right to verify
the results of the tests undertaken by the Commesg: at any time during the O&M
Periodat the Inlet Point and the Outlet Point ttedeine the standard of the Sewage, the
STP By-Products and the Treated Effluent.

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

The Project Engineer shall at all times during Tleem have the right to enter upon and
access the Site. The Concessionaire shall hawgtitedo accompany the Project Engineer
during its inspection of the Facilities and the éda@ated Infrastructure.

The Project Engineer shall, at all times, haveritjet to attend any meetings held by the
Concessionaire to review the progress of the aactin or O&M of the Facilities and the
Associated Infrastructure, and to provide its comisieuggestions regarding the progress
as well as the manner in which the constructionk&oor O&M services is being
undertaken. Neither any comments/suggestions gdviy the Project Engineer nor any
failure to provide comments/suggestions shall benasl to be an acceptance of the
construction or rehabilitation works or the O&M bees or a waiver of the
Concessionaire's obligations to implement the Broje accordance with this Agreement,
the Technical Specifications, the Designs and Drgsyithe EHS Plan, and all Applicable
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6.11

7.1

7.2

Laws and Applicable Permits.

The Concessionaire agrees that notwithstandingerigw by the Project Engineer of any
or all of the construction works or O&M servicelse tConcessionaire shall bear all risk,
responsibility and liability for the quality, adeapy and suitability of the Facilities and the
Associated Infrastructure.

CONSTRUCTION PERIOD

Commencement and Duration

The period for construction of the Facilities andstoration of the Associated
Infrastructure shall commence on and from the HffecDate, and shall continue until
the Construction Completion Date (t@enstruction Period).

Notwithstanding anything to the contrary in thisrAgment, the Concessionaire shall,
prior to the Effective Date, be entitled to commenc

@)

(b)

(©)
(d)
(e)

preparation of the Designs and Drawings for theilifias in accordance with
Clause 7.2;

preparation of the Construction Plan for the Faesi and the Associated
Infrastructure in accordance with Clause 7.3;

preparation of the EHS Plan for the Facilitiesén@dance with Clause 7.4;
soil or geophysical investigation or testing at &ite; and

appointment of Subcontractors for the constructiomks for the Facilities and
the Associated Infrastructure, with the prior amatmf the Jal Nigam.

Designs and Drawings

(@)

The Concessionaire shall prepare the detailed besioppd Drawings for the

Facilities and the Associated Infrastructure incagance with the Technical

Specifications, Applicable Laws and Applicable Pigsmif the Concessionaire

proposes to set up the Power Plant, the ConceseEatall also submit detailed

Designs and Drawings for the Power Plant. The Dasand Drawings shall be
drawn to scale, with accurate dimensions, to mirgmconstruction delays,

disputes and cost overruns and to ensure smootiraction of the Facilities. The

Facilities and the Associated Infrastructure shdadddesigned in a manner that
the Concessionaire can obtain a consent to opémte the Uttar Pradesh

Pollution Control Board for the operation of theciiies and the Associated

Infrastructure. The Designs and Drawings shouldigpe

0] the Proposed Technology for the Varanasi STid; a

(ii) the Threshold Influent Standards proposedHh®sy€oncessionaire for the
treatment of Sewage at the Varanasi STP.
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(b)

©

(d)

(€)

(f)

(9)

If there any errors or deficiencies in the TechhBpecifications, the Designs
and Drawings shall take into account, address atifyesuch errors or
deficiencies.

Within 45days from the Appointed Date, the Conaasaire shall submit 4 hard
copies and 1 soft copy on a compact disc of thé& Brasigns and Drawings to
the Jal Nigam for its review and approval.

The Jal Nigam shall forward all Designs and Drawit@the Project Engineer for
its review and comments.

The Jal Nigam shall also forward the hydraulic Desiand Drawings to the
Indian Institute of Technology at Roorkee, Uttaiahth (IT ), for their review and
approval.

The Jal Nigamshall provide comments if any, ondtaft Designs and Drawings
(including any comments from IIT and the Project giEeer) to the
Concessionaire or notify the Concessionaire ofjigroval of the draft Designs
and Drawings within 45 days from the date of receipthe draft Designs and
Drawings. The Jal Nigam may require the Concess®ma amend or modify the
draft Designs and Drawings ifthe Jal Nigam, IITtlue Project Engineer identifies
any deficiencies, inaccuracies or shortcomingséndraft Designs and Drawings.
If the Concessionaire receives any comments, stiggsesor instructions to
modify the draft Designs and Drawings from the Migam, then the
Concessionaire shall modify the draft Designs amaings to correct any such
shortcomings, inaccuracies or deficiencies andfiress, in writing, the Jal
Nigam's/lIT's/the Project Engineer's comments enditaft Designs and Drawings
and submit the revised Designs and Drawings taJ#éhéNigam for its approval.
The process set out in this Clause 7.2(e) shatirmmmmuntil the hydraulic Designs
and Drawings are certified by IIT and all the Desigind Drawings are approved
by the Jal Nigam in accordance with this Clauséey.2

The Concessionaire shall construct the Facilittastly in accordance with the
approved Designs and Drawings. The Concessionhat isot deviate from or

make any subsequent modification or amendmentdafproved Designs and
Drawings without the prior written approval of th&al Nigam. The

Concessionaire shall not commence constructiomyfart of the Facilities prior

to approval of the Designs and Drawings in accardarith this Clause 7.2. If the
Concessionaire undertakes any construction workherFacilities prior to the

approval of the Designs and Drawings, it shall dasits own risk and the Jal
Nigam shall have the right to reject any such ecomtbn work that does not
comply with the approved Designs and Drawings.

Notwithstanding any approval of the Designs &rdwings by the Jal Nigam,
the Concessionaire shall bear all risk, resporitsibiind liability for the
suitability, accuracy, adequacy and practicalitytted Designs and Drawings.
Subject to Clause 7.2(e), the Concessionaire ghatl be entitled to any
extension of time and/or costs incurred in the grafion of the Designs and
Drawings and complying with the requirements o Blause 7.2.
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7.3

Construction Plan

@)

(b)

(©

(d)

Within 45 days from the Appointed Date, the Coniessire shall prepare and
submit to the Jal Nigam a detailed ConstructiomPIEhe Construction Plan
shall set out:

0] the detailed plan for completing the constroctiof the Facilities and
rehabilitation of the Associated Infrastructure ltlge Scheduled
Construction Completion Date;

(i) specific activities and extent of constructiand rehabilitation work to
be performed by the Concessionaire to achieve eathe 4 Payment
Milestones; and

(i) the order in which the Concessionaire propos® execute the
construction of the Facilities and rehabilitatioi the Associated
Infrastructure.

The Jal Nigam shall review and provide commentsanfy, on the draft
Construction Plan to the Concessionaire or nofifg Concessionaire of its
approval of the draft Construction Plan within 348l from the date of receipt of
the draft Construction Plan from the Concessiondihe Jal Nigam may require
the Concessionaire to amend or modify the drafts@antion Plan if the Jal
Nigam identifies any deficiencies or shortcomingshie draft Construction Plan.
If the Concessionaire receives any comments, stiggesor instructions to
modify the draft Construction Plan from the Jal &g then the Concessionaire
shall incorporate the suggestions made by the N and modify the draft
Construction Plan to address any such commentstcenaings or deficiencies
identified by the Jal Nigam. Thereafter, the Cosumewire shall submit the
revised Construction Plan to the Jal Nigam fomapproval. The process set out
in this Clause 7.3(b) shall continue until the Gamgion Plan is approved by the
Jal Nigam in accordance with this Clause 7.3(b).

The Concessionaire shall construct the Facilitie$ eehabilitate the Associated
Infrastructure strictly in accordance with the apyd Construction Plan. The
Concessionaire shall not deviate from or make armsequent modification or
amendment to the approved Construction Plan wittimuprior written approval
of the Jal Nigam. The Concessionaire shall not cermoa construction of any
part of the Facilities or rehabilitation of any paf the Associated Infrastructure,
prior to approval of the Construction Plan in adeorce with this Clause 7.3.

Notwithstanding any approval of the ConstructioarPby the Jal Nigam, the
Concessionaire shall, subject to Clause 7.11(bkdbely liable for completing
the construction of the Faciliies and rehabildaati of the Associated
Infrastructure, by the Scheduled Construction Cetiqnh Date.
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7.4

Environment, Health and Safety Plan

@)

(b)

(©)

(d)

(e)

Within 45 days from the Appointed Date, the Conwessre shall prepare and
submit 4 hard copies and 1 soft copy on a comgactad a detailed EHS Plan to
the Jal Nigam. The EHS Plan shall set out the heaklifety and environment
policies, guidelines and procedures to be follovibgdthe Concessionaire in
undertaking the Project and shall include a comgmeive Site safety assurance
plan, developed in accordance with Applicable La#pplicable Permits, the
Technical Standards, the EHS Standards (includipgciically, the IFC
Performance Standards) and Good Industry Practices.

The Jal Nigam shall forward a copy of the EHS Rtatie Project Engineer for its
review and comments.

The Jal Nigam shall provide comments, if any, andhaft EHS Plan (including

any comments from the Project Engineer) to the €ssionaire or notify the

Concessionaire of its approval of the draft EHShRidthin 30 days from the

date of receipt of the draft EHS Plan from the Gmstonaire. The Jal Nigam/
may require the Concessionaire to amend or moléydtaft EHS Plan if the Jal
Nigam identifies any deficiencies or shortcomingghie draft EHS Plan. If the
Concessionaire receives any comments, suggestionstauctions to modify the

draft EHS Plan from the Jal Nigam, then the Corioaase shall modify the

draft EHS Plan to address any such comments, smoings or deficiencies

identified by the Jal Nigam. Thereafter, the Cosuaewire shall submit the
revised EHS Plan to the Jal Nigam for its approVake process set out in this
Clause 7.4(c) shall continue until the EHS Plaapproved by the Jal Nigamin
accordance with this Clause 7.4(c).

The Concessionaire shall and shall ensure th&utsxontractors comply with
and conform in all aspects to the EHS Plan, applomeaccordance with this
Clause 7.4, in executing the Project. Any failufettie Concessionaire or the
Subcontractors to comply with the EHS Plan shalistitute a Concessionaire
Event of Default. The Concessionaire shall indepnthie Jal Nigam and NMCG

against all costs, expenses, penalties and liasilincurred/suffered by the Jal
Nigam and NMCG due to the Concessionaire's or arc@tractor's failure to

comply with the EHS Plan in the course of executainthe Project. The

Concessionaire shall not deviate from or make amgsequent modification or
amendment to the approved EHS Plan without the pritdten approval of the

Jal Nigam.

Neither any approval of the EHS Plan by the JalaNig nor any failure to

review and provide comments on the EHS Plan skalise any failure by the
Concessionaire to adopt proper and recognizedysafet environment friendly

practices during the execution of the Project. Tomcessionaire shall bear all
risk, responsibility and liability for the accuraeyd adequacy of the final EHS
Plan in ensuring compliance with all Applicable LlsawApplicable Permits and
Good Industry Practices in the execution of thgdetoThe Concessionaire shall
not be entitled to any extension of time and/otsdascurred in preparation of
the EHS Plan and complying with the requirementisf Clause 7.4.
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7.5

Subcontracting

@)

(b)

(©)

(d)

(e)

(f)

(9)

The Concessionaire may enter into Subcontracteiiogn any part of its scope
of work during the Construction Period, with théopmwritten consent of the Jal
Nigam.

The Concessionaire shall provide a copy ofeach geegh Subcontract along
with details of the relevant Subcontractor, to #fa& Nigam for its approval,
which should set out the precise scope of work éosbbcontracted to such
Subcontractor and should be consistent with thagef this Agreement.

Within 15 days of receipt of a draft SubcontraciemClause 7.5(b) above, the
Jal Nigam shall notify the Concessionaire of itprapal or rejection (along with
reasons) of the Subcontractor.

The approval of any Subcontractor and the corredipgrSubcontract by the Jal
Nigam shall be subject to the following conditions:

0] the Subcontractor appointed by the Concessiengiossesses the
requisite skill, expertise and capability to penforthe relevant
obligations of the Concessionaire during the Comesion Period;

(i) the Subcontract is on terms consistent wiik thgreement;

(i) the Subcontract contains provisions that pdey at the Jal Nigam's
option, for the subcontract to be novated or assign the Jal Nigam or
its nominee without any further consent or the apar from the
Concessionaire or the Subcontractor or entitle ke Nigam or its
nominee to step into such Subcontract, in substiutof the
Concessionaire, if this Agreement is terminated tdua Concessionaire
Event of Default. However, the step-in rights oé thal Nigam shall
always be subject to the substitution rights of tlemders under this
Agreement or the Substitution Agreement; and

(iv) the Concessionaire shall be responsible foe tupervision and
monitoring of the performance of any work or seegicby the
Subcontractor

If the Jal Nigam does not notify its approval ojeotion of any Subcontract to
the Concessionaire within 15 days of the receipthef draft Subcontract, then
such Subcontract will be deemed to be approvethédyal Nigam.

Within 7 days of the execution of an amendmentrip approved Subcontract,
the Concessionaire shall submit a copy of such dment to the Jal Nigam for
its records.

If the Concessionaire proposes to novate an apgr8ubcontract and/or replace
an approved Subcontractor, then such novation placement shall be with
prior approval of the Jal Nigam and the processaetn this Clause 7.5 shall
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7.6

apply in such case.

(h) Notwithstanding the approval of any Subcontractgr the Jal Nigam, the
Concessionaire shall be and remain liable undsrAgreement for all work and
services subcontracted under this Agreement andalioacts, omissions or
defaults of any Subcontractor. No default under &ualgcontract shall excuse the
Concessionaire from its obligations or liabilitiesder this Agreement. All
references in this Agreement to any act, defanfission, breach or negligence
of the Concessionaire shall be construed to incladg such act, default,
omission, breach or negligence of the Subcontractor

Concessionaire's Construction Obligations

The Concessionaire shall design, finance, constard complete the Facilities,

rehabilitate the Associated Infrastructure and eahithe COD in accordance with
Applicable Laws, Applicable Permits, Good Industripractice,the Technical

Specifications, the EHS Plan, the Designs and Drgsythe Construction Plan and other
provisions of this Agreement.

For this purpose, during the Construction Peribd,Eoncessionaire shall:

€)) complete the work corresponding to each Paymentstthe by the Scheduled
PaymentMilestone Completion Date and complete tbestcuction of the
Facilities and rehabilitation of the Associatedrdistructure by the Scheduled
Construction Completion Date, in a manner that:

0] is in compliance with the Technical Specificatiotise Designs and
Drawings, the Construction Plan, the EHS Plan, ipple Laws,
Applicable Permits and Good Industry Practices. ther avoidance of
doubt, if there arises any ambiguity or conflictveeen the Technical
Specifications and any Applicable Laws, then the eetting out the
more stringent requirements or specifications gtraiail;

(i) the Facilities and Associated Infrastructure arbritated, erected,
installed and completed in accordance with thelfiDasigns and
Drawings;

(i) the Facilities and the Associated Infrastructure feee from all defects

in design, materials, and workmanship;

(iv) the Facilities and Associated Infrastructure arfe,saliable and fit for
purpose; and

(v) the Varanasi STP shall be capable of treating Sewggto the Design
Capacity.

(b) maintain and comply with the conditions of all Appble Permits in

undertaking the construction and rehabilitation tbe Facilities and the
Associated Infrastructure;
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(©)

(d)

(e)

(f)

(9)

(h)

(i)

within 30 days of the Effective Date, and in anyemty prior to the
commencement of any construction of the Facilitbesrehabilitation of the
Associated Infrastructure, appoint a Person wifficsant skill and expertise to
act as the Concessionaire's Representative. TheeSsinnaire's Representative
shall monitor, coordinate and supervise the corgpiedf the Facilities and the
Associated Infrastructure, and liaise with the Jgam's Representative,
NMCG's Representative and the Project Engineenduhe Construction Period
and the O&M Period,;

provide all necessary assistance to the ProjecinEagand the Jal Nigam in
undertaking inspection of the Facilities and thedksated Infrastructure, and in
performing its other obligations and duties untés Agreement;

reasonably consider and act upon the comments/stigge made by the Project
Engineerand the Jal Nigam during any meetings th#hConcessionaire;

rectify any defects and/or deficiencies in the Hies and the Associated
Infrastructure, including any defects and/or deficiies identified by the Project
Engineer or the Jal Nigam;

take all necessary measures to maintain the safedysecurity of personnel,
material and property at the Site and the AdjoinRrgperties, in accordance
with the approved EHS Plan and all Applicable Laws;

ensure that all excavated materials, earthworksteveaterials and hazardous
substances are stored and/or disposed in accordaithethe EHS Plan,
Applicable Laws and Applicable Permits;

submit monthly reports to the Project Engineer lvatcopy to the Jal Nigam),
no later than 10 days after the end of eachmonthichvshould set out the
following:

® extent of progress of construction activities perfed by the
Concessionaire for the Facilities;

(ii) extent of progress of the rehabilitation and/or rapgtion activities
performed by the Concessionaire for the Associlt&estructure;

(iii) comparison of actual progress against the plannesregss of
construction works, reasons for delay, if any ateps taken by the
Concessionaire to mitigate the delay;

(iv) details of any accident or hazardous incident at3fte and the steps
taken by the Concessionaire to mitigate the cormmmps of such

accident or hazardous incident; and

(v) status of rectification of defects and/or deficiescdiscovered by the
Project Engineer or the Jal Nigam.
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7.7

0

(k)

o

(m)

(n)
(0)

ensure that an adequate number of suitably skilletiexperienced contractors,
architects, workmen and other personnel are engepeddertake the Project.
The Concessionaire shall be solely responsibleHerwork performed by any
staff and labour engaged by it to execute the Brojghe Concessionaire shall
and shall ensure that its Subcontractors provilenetessary amenities and
welfare facilities for the staff and labour engadpgdhem at the Site and comply
with all applicable labour laws. The Concessionainall indemnify and hold
harmless the Jal Nigam and NMCG from and agairistlalms, liabilities,
expenses, costs and losses suffered or incurrédebyal Nigam or NMCG due
to the Concessionaire's or any Subcontractor'siréaito comply with any
Applicable Laws (including labour welfare legistais);

arrange for all equipment, machinery, tools andeotiesources required to
undertake the Project and be solely responsiblesdoh equipment, machinery,
tools and resources;

take all reasonable measures to ensure that theptetation of any of the
Concessionaire's or the Subcontractors' personnetjgipment, to or from the
Site, does not interfere with local traffic in thieinity of the Site;

maintain accurate and systematic accounts andd®airgoods and material
utiized and other costs and expenses incurred annection with the
construction and restoration works for the Faeiditiand the Associated
Infrastructure, including all invoices, receiptbattans, vouchers, quotations and
other records and documents with respect to thditlescand the Associated
Infrastructure in accordance with Applicable Laws;

obtain and maintain adequate insurances as peighéement; and

prepare and keep up-to-date, "as-built" recordsthe execution of the
construction and restoration work for the Fac#itiand the Associated
Infrastructure, showing the exact as-built locagiasizes and details of the works
executed. The "as-built" records shall be kepthenSite and be made available
to the Project Engineer and the Jal Nigam for mevand verification. The
Concessionaire shall provide 4hard copies and tlceply on a compact discof
the complete set of "as-built" drawings for the ik@es and the Associated
Infrastructure to the Jal Nigam as a condition pdent to the issuance of the
Construction Completion Certificate.

Power Plant

@)

(b)

The Concessionaire may, at its sole option andrafisn, construct aPower

Plant at the Site to utilise the bio gas generfitad the treatment of the Sewage
at the Varanasi STP to produce clean energy. Thed&3sionaire shall utilise

the energy produced by the Power Plant to opehlseFacilitiesand sell any

excess energy to third party consumers during gvenTin accordance with all

Applicable Laws.

If the Concessionaire chooses to construct a PB\esit at the Site, then it shall
undertake such construction in accordance withApjplicable Laws and after

53



7.8

(©

(d)

(e)

(f)

obtaining all necessary approvals and consentsrstiuct the Power Plant at
the Site.

The Concessionaire shall not be entitled to anytiaddl land, Construction
Payments, or an extension of the Scheduled Cotisinu€Completion Date for
construction of the Power Plant.

The Concessionaire shall not be entitled to anytiaddl O&M Payments for
operating the Power Plant.

The Jal Nigam and NMCG shall not be liable to then€essionaire in any
manner whatsoever if the quality or quantity of Sge delivered to the
Varanasi STP is not adequate or appropriate toumedufficient biogas to
operate the Power Plant.

The ownership, rights and title to the Power Plaanstructed by the
Concessionaire shall vest with the Jal Nigam durihg entire Term and
thereafter.

Jal Nigam's rights and obligations

During the Construction Period, the Jal Nigam shall

(@)

(b)

(©

(d)

(e)

(f)

comply with all its obligations under Applicable wa (including, specifically
the UPWSS Act) and the Jal Nigam Applicable Permits

make reasonable endeavours to assist the Concassion obtaining the
Applicable Permits from the relevant Governmenthwities, provided that the
Concessionaire has complied with all the requirdmas per Applicable Laws
for applying for such Applicable Permits;

maintain the Supporting Infrastructure to enabke delivery of Sewage at the
main pumping station and disposal of the Treatdtu&it from the Discharge
Point during the Trial Operations;

within 30 days of the Effective Date, and in anyemy prior to the
commencement of any construction for the Facilibesrehabilitation of the
Associated Infrastructure, appoint a Person wifficsant skill and expertise to
act as the Jal Nigam's Representative. The JanNsgaepresentative shall liaise
with the Concessionaire's Representative, NMCG'srédentative and the
Project Engineer during the Construction Period thedO&M Period;

cause the Project Engineer to carry out timelyaatipn of the Facilities and the
Associated Infrastructure, and perform its othdigalions and duties under this
Agreement;

upon progressive completion of construction andabéhation works for the
Facilities and the Associated Infrastructure incadance with the Technical
Specifications, Designs and Drawings, Construditam and other provisions of
this Agreement, as certified by the Project Engindssue the Milestone
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7.9

7.10

7.11

(9)

Completion Certificates and the Construction Conighe Certificate to the
Concessionaire; and

ensure that the Concessionaire enjoys peacefukatoethe Site and shall not
assign, transfer, or otherwise dispose its rigtitte, and interest in the Site or
create any Encumbrance over any part of the Stéchamay adversely impact
the exercise of the Concessionaire's rights andglunder this Agreement.

NMCG's rights and obligations

During the Construction Period, NMCG shall:

@)

(b)

(©

(d)

comply with all its obligations under the ApplicablLaws (including
specifically, the Ganga 2016 Order);

make the Construction Payments, on satisfactoryptetion of the relevant
Payment Milestone, in accordance with Clause 9.3;

within 30 days of the Effective Date, and in anyemty prior to the
commencement of any construction for the Facilibesrehabilitation of the
Associated Infrastructure, appoint a Person wifficsant skill and expertise to
act as the NMCG's Representative. NMCG's Reprasantshall liaise with the
Concessionaire's Representative, the Jal NiganpseRentative and the Project
Engineer during the Construction Period and the ORdfiiod; and

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

Utilities

(@)

(b)

(©)

The Concessionaire shall obtain, install and maiataits cost, all utilities
necessary for undertaking the construction of theilifies and rehabilitation of
the Associated Infrastructure, including all tengygr power and water
connections, lighting facilities, telephone conrmats, internet connections, etc.
at the Site.

The Concessionaire shall not be entitled to angresion of time or costs to
comply with its obligations in Clause 7.10 (a) abov

The Jal Nigam shall provide any reasonable assistarequired by the
Concessionaire to obtain the utilities for the ¢nrgion and rehabilitation of the
Facilities and the Associated Infrastructure.

Construction Timelines

@)

The Concessionaire shall comply with the Constamc#lan, the Designs and
Drawings and the Technical Specifications and cetepthe construction of the
Facilities and the restoration of the Associateflabtructure on or before the
Scheduled Construction Completion Date.
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(b) Subject to Clause 7.11(c) below, the Concessiorshiedl be entitled to a day-
for-day extension of the relevant Scheduled PayiMigdtone Completion Date
or as the case may be, the Scheduled Constructimnplétion Date, if the
completion of construction of the Facilities or togation of the Associated
Infrastructure is delayed due to any of the follogvreasons (each such event, a
Delay Even):

0] occurrence of a Force Majeure Event, provideat the requirements of
Article 14 have been complied with;

(i) a Qualifying Change in Law;

(i) undue delay by the relevant Government Auityoin renewing any
Applicable Permit, despite the Concessionaire hgapplied for such
renewal expeditiously and having complied with tieguirements of
Applicable Laws in making such application;

(iv) undue delay by the relevant Government Autiyoiin providing any
utility connection, despite the Concessionaire mgvépplied for such
utility connection expeditiously and having comgliewith the
requirements of Applicable Laws in making such agapion;

(V) any delay attributable to unforeseen site ctimia in accordance with
Clause 4.4,

(vi) failure to grant all necessary rights of way the Concessionaire
within90 days of the Effective Date, in accordandth Clause 4.1(d);

(vi)  delay by the Jal Nigam in approval of the @@s and Drawings in
accordance with Clause 7.2;

(vii) delay by the Jal Nigam in approval of the r&truction Plan in
accordance with Clause 7.3;

(ix) delay by the Jal Nigam in approval of the O&Whnual in accordance
with Clause 8.2;

(x) delay by the Jal Nigam in issuance of a MilastoCompletion
Certificate in accordance with Clause 7.13(a);

(xi) delay by the Jal Nigam in issuance of the @amsion Completion
Certificate in accordance with Clause 7.13(c);

(xii)  any variation proposed by the Jal Nigam ie fhechnical Specifications
or the Designs and Drawings in accordance with €8au16; or

(xiii)  delay caused in complying with any instruis of the Jal Nigam or the

Project Engineer, which instructions are not attiable to any default
of the Concessionaire.
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(©)

(d)

(e)

(f)

(9)

The Concessionaire shall promptly provide theNigam (with a copy to the
Project Engineer and NMCG) with a notice upon baognaware of any Delay
Event listed at Clause 7.11(b) above. The noticeilshspecify the nature of the
Delay Event, the extent of delay suffered or likety be suffered by the
Concessionaire and mitigation measures being thikene Concessionaire.

The issuance of the notice under this Clause B)1ithin 7 days from the date
the Concessionaire became aware of the Delay Ewbail] be a condition
precedent to the Concessionaire's entitlement teexdansion under Clause
7.11(b).

Without prejudice to the Concessionaire's obligatioo notify the Jal Nigam

regarding the occurrence of a Delay Event abowe,Gbncessionaire shall: (i)
keep and maintain records as reasonably necessanbstantiate and establish
claims for extensions under Clause 7.11(b); andyiyie the Jal Nigam and the
Project Engineer access to such records and do¢smeprovide the Jal Nigam

and the Project Engineer with copies, if so reqbst

If the Concessionaire claims an extension of timeaécordance with Clause
7.11(b) and the Jal Nigam is of the opinion thathsdelay was caused or
materially contributed to by any concurrent or iatdéing cause or causes of
delay not listed in Clause 7.11(b), then the Casioasire shall not be entitled
to any extension of time for the concurrent penbdelay.

If two or more of the Delay Events listed in Claus&l(b) occur concurrently,
then such concurrent period shall not be counteidetvin determining an
extension under Clause 7.11(b).

Except as provided in Clause 7.11(b), the Concras® shall not be entitled to
any extension of time for any reason whatsoeveh,ding due to:

0] delay caused in complying with any instructiafghe Jal Nigam or the
Project Engineer which are attributable to any @cbmission of the
Concessionaire;

(i) failure of any Subcontractor to commence omgaut any work within
the prescribed timelines;

(i) unavailability or shortage of equipment, nyééds, or any other
resources;

(iv) any delay in approving the drafts of the Desigand Drawings, the
Construction Plan, the EHS Plan or any other dociireebmitted by
the Concessionaire due to any deficiencies or stiings in such
drafts of the Designs and Drawings, the Constructtan, the EHS
Plan or other documents, as the case may be; or

(v) the Concessionaire's decision to construcPihweer Plant at the Site.

Any Dispute between the Parties with respect to dheurrence, length of
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subsistence or consequence of any of the DelaytEhell be settled in a final
and binding manner in accordance with Article ROspute Resolution).

7.12 Delay Liquidated Damages

@)

(b)

(©)

(d)

(e)

Subject to Clause 7.11(b), if the Concessionaiis t® complete the work
corresponding to any Payment Milestone by the SdeddPaymentMilestone
Completion Date or fails to complete the constarctof the Facilities and
restoration of the Associated Infrastructure by tBeheduled Construction
Completion Date, then the Jal Nigam shall be etitb liqguidated damages for
each day of delay beyond the Scheduled PaymentiilesCompletion Date, or,
as the case may be, the Scheduled Construction IEbompDate, at the rate of
0.1% of the Performance Security for each day tfydep to 6 months from the
relevant Scheduled PaymentMilestone Completion ,Oateas the case may be,
the Scheduled Construction Completion Date (collebt, the Delay
Liquidated Damages.

The Delay Liquidated Damages will be payable uthtd work for the relevant
Payment Milestone is completed or, as the casebmayhe construction of the
Facilities and restoration of the Associated Infrafure is completed, as
certified by the Jal Nigam in accordance with Céaidsl3.

If the Concessionaire completes the constructiod eshabilitation of the
Facilities and the Associated Infrastructure by ®eheduled Construction
Completion Date, the aggregate Delay Liquidated &gen recovered by the Jal
Nigam under this Clause 7.12(a) for a delay inemhg any Payment Milestone
shall be refunded by the Jal Nigam to the Concaasie, without any interest.

The Jal Nigam shall be entitled to deduct the Délayidated Damages from
the amount payable to the Concessionaire for ayynBat Milestone, and if
such amounts are insufficient, the Jal Nigam shalle a right to invoke the
Performance Security to the extent of the Delayildgted Damages.

The Parties acknowledge that the Delay LiquidatachBges are a genuine pre-
estimation of and reasonable compensation forake that shall be suffered by
the Jal Nigam as a result of the delay in the cetrgpt of the Facilities and
restoration of the Associated Infrastructure, apdas penalty.

If, for any reason, the above paragraphs relatmghe payment of Delay

Liguidated Damages are void, invalid or otherwisaperative so as to disentitle
the Jal Nigam from claiming any Delay Liquidatednizages, then the Jal Nigam
will be entitled to claim against the Concessiomdnr general damages for
delay in completing the works for the relevant PagimMilestone by the

Scheduled PaymentMilestone Completion Date, otHerdelay in completing

the construction of the Facilities and restoratibrthe Associated Infrastructure
by the Scheduled Construction Completion Date.

If the Concessionaire fails to complete the worksa PaymentMilestone within
6 months of the Scheduled PaymentMilestone Conapiebate or if the
Concessionaire fails to complete the constructiathe Facilities and restoration
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of the Associated Infrastructure within 6 monthnir the Scheduled
Construction Completion Date, other than on accaopintany Delay Event
(Grace Period), then such failure shall be deemed to be a Ceimegre Event
of Default in accordance with Clause 16.1.

() The Concessionaire shall be required to pay theyDElquidated Damages to
the Jal Nigam within 30 days of a demand being niadéhe Jal Nigam. If the
Concessionaire does not pay the Delay Liquidateshddgs within the above
time period, then such failure shall be deemedet@ IConcessionaire Event of
Default in accordance with Clause 16.1.

(9) The payment or deduction of Delay Liquidated Dansagieall not relieve the
Concessionaire from its obligations to completedbestruction of the Facilities
and the restoration of the Associated Infrastr;tar from any of its other
duties, obligations or responsibilities under thgreement. The Concessionaire
shall use and continue to use its best endeavowgdid or reduce further delay
in completing the Facilities and rehabilitating #thesociated infrastructure.

7.13 Completion of Construction

€)) Completion of Payment Milestones

0] Upon completion of the works corresponding tacke Payment
Milestone, as specified in the Construction Pldre Concessionaire
shall issue a notice to the Jal Nigam, with a capthe Project Engineer
and NMCG, requiring the Jal Nigam to inspect(or seathe Project
Engineer to inspect) the completed works coveredth®y relevant
Payment Milestone. The purpose of such inspectiball sbe to
determine whether the works corresponding to thevaat Payment
Milestone have been completed in accordance wahrélquirements of
Clause 7.6.

(i) If the Jal Nigam is satisfied that the worksr fthe relevant Payment
Milestone have been completed in accordance wihrélquirements of
Clause 7.6, the Jal Nigamshall issue a Mileston@ietion Certificate
to the Concessionaire for such completed Paymefdasine, with a
copy to NMCGwithin 7days from the date of inspectiof the works
covered by such Payment Milestone.

(i) If the Jal Nigamis of the view that the worksr the relevant Payment
Milestone do not satisfy the requirements of Cladsk then the Jal
Nigam shall have the right to provide any commesiiggestions and/or
instruct the Concessionaire to carry out necessaodifications, to
ensure that the works comply with the requiremehSlause 7.6. Upon
receipt of such comments, suggestions or instmstifom the Jal
Nigam, the Concessionaire shall make necessaryfitetdins to the
works to remedy any defects or deficiencies andsee a notice to the
Jal Nigam. The Concessionaire shall bear all cokteemedying the
defects and deficiencies in the works and shallb®entitled to any
extension of time for remedying such defects orictkicies. This
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process shall be repeated until the Jal Nigamisfigat that the works
for the relevant Payment Milestone have been camgblen accordance
with the requirements of Clause 7.6 and issueslaskdne Completion
Certificate in accordance with this Clause 7.138{a)(

(iv) If the Jal Nigamfails to:

(A) inspect the completed portion of the works covebsd the
relevant Payment Milestone, within 7 days from tiete of
receipt of a notice from the Concessionaire undégsiuse
7.13(a)(i) above; or

(B) provide any comments or suggestions or notify the
Concessionaire of any defects or deficiencies e dbmpleted
portion of the works covered by the relevant Payividastone,
within 7 days from the date of inspection of suadmpleted
portion of the works; or

(© issue the Milestone Completion Certificate, witRirdays from
the date of inspection of the completed portiontte works
covered by the relevant Payment Milestone,

then, such delay shall be treated as a Delay Ewdnth will entitle the
Concessionaire to a day for day extension in thee@ded Payment
Milestone Completion Date or the Scheduled ConstnucCompletion
Date, as the case may be, beyond the 7-day period.

(v) The Jal Nigam may exercise its rights to rewviand certify the
completion of works for any Payment Milestone gittieelf or through
the Project Engineer. If the Jal Nigam instrucis Broject Engineer to
undertake a review of the works, then the Concesfiie shall co-
operate with the Project Engineer to facilitatehsveview and rectify
any defects or deficiencies identified by the RrbjEngineer in the
works. Provided that, in all instances, the Jal adigshall finally
approve the works and issue the Milestone CompidZiertificates.

(b) Testing and Commissioning

0] Upon completion of construction of the Facilitiesdahe restoration of
the Associated Infrastructure in accordance with tbquirements set
out in this Agreement, the Concessionaire shallieiss notice to the Jal
Nigam, with a copy to NMCG, requiring it to be peas at the Site on
the date specified in such notice to undertakenal inspection of the
completed Facilities and Associated Infrastrucamd conduct any tests
required to ensure that the Facilities and the éiased Infrastructure
comply with the Technical Specifications, the Desigand Drawings,
Applicable Laws and Applicable Permits.
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(ii)

(iii)

(iv)

v)

(vi)

Within 5 days from the date of receipt of a notigader Clause
7.13(b)(i) above, the Jal Nigammay request the €ssionaire to vary
the date of the final inspection and tests andQbacessionaire shall
accommodate such request, provided that, such sité be no later
than 7 days from the date specified in the noteeeived from the
Concessionaire under Clause 7.13(b)(i) above.

The Concessionaire shall, on the date specifiethé notice issued
under Clause 7.13(b)(i) or on such other date asbaaagreed with the
Jal Nigam, carry out the tests in accordance withitistructions and
under the supervision of the Jal Nigam, to demaisstihat the Facilities
and the Associated Infrastructure comply with tleguirements of
Clause 7.6.

If the Jal Nigam is not satisfied with the reswitshe tests or inspection,
then the Concessionaire shall remedy any defectieficiencies in the
Facilities and/or the Associated Infrastructuregniified by the Jal
Nigam or revealed through the tests and the HRasilitand the
Associated Infrastructure shall be tested agaimupotification of such
defects or deficiencies. This process shall beatggeuntil such time
that the Jal Nigam is satisfied that the Facilitexd the Associated
Infrastructure have been completed in accordantle @lause 7.6 and
are safe and fit for purpose. The Concessionaia#i bear all costs of
remedying the defects and deficiencies and retgstie Facilities and/or
the Associated Infrastructure and shall not betledtito any extension
of time for remedying such defects or deficienaedor retesting the
Facilities and/or the Associated Infrastructure.

If the Jal Nigam is satisfied with the results lo¢ tests and inspection of
the Facilities and the Associated Infrastructune,dal Nigam shall issue
the Milestone Completion Certificate in respecttoé last Payment
Milestone to the Concessionaire, with a copy to NBJ@vithin 7 days
from the date of inspection and testing of the deted Facilities and
Associated Infrastructure. The issue of the MilestoCompletion
Certificate for the last Payment Milestone shaitifethat the Facilities
and the Associated Infrastructure have been coewplet accordance
with this Agreement, the Technical Specificatiottse Designs and
Drawings, Applicable Laws and Applicable Permitgl dhe Facilities
and the Associated Infrastructure are safe aridrfppurpose.

If the Jal Nigam fails to:

(A) inspect or witness the testing of the Facilitied #re Associated
Infrastructure on the date specified in the notgsued under
Clause 7.13(b)(i) or such other date as may beedgndth the
Concessionaire; or

(B) notify the Concessionaire of any defects or deficies in the
Facilities or the Associated Infrastructure witfidlays from the
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date of inspection and testing of the Facilitied #re Associated
Infrastructure; or

(© issue the Milestone Completion Certificate for thet Payment
Milestone within 7 days from the date of inspectamd testing
of the Facilities and the Associated Infrastructure

then, such delay shall be treated as a Delay Ewdmnith will entitle the
Concessionaire to a day for day extension in thee@ded Payment
Milestone Completion Date and the Scheduled Cortstru Completion
Date.

(c) Issue of Construction Completion Certificate

(i)

(ii)

Within 7 days from the date of issuance of Miestone Completion
Certificate for the last Payment Milestone, theNiglam shall issue the
Construction Completion Certificate to the Conaasaire, with a copy
to NMCG, subiject to the following conditions havibgen fulfilled by

the Concessionaire:

(A) the submission of 4 hard copies and 1 soft copy @ompact
disc of complete sets of the "as-built" drawingsh# Facilities
and the Associated Infrastructure;

(B) the Concessionaire having obtained all Applicablerniits
necessary for commencement of the O&M serviceduig
specifically the consent to operate from the UtRaadesh
Pollution Control Board for the operation of thechities and
the Associated Infrastructure);

(© the Concessionaire having obtained adequate inseirfm the
0O&M Period in accordance with Clause 11.2;

(D) the Concessionaire having engaged sufficient numbier
adequately skilled O&M Personnel to perform theviess
during the O&M Period; and

(E) the Concessionaire having cleared the Site and vedhall
debris, hazardous materials, surplus constructicaterials,
equipment, temporary works, work sheds, labour caama all
other temporary installations on the Site.

If the Jal Nigam fails to issue the CompletidDertificate to the
Concessionaire within 7 days from the date of fati®n of the
conditions set out in Clause 7.13(c)(i)(A) to (Bpae, then, such delay
shall be treated as a Delay Event, which will éntihe Concessionaire
to a day for day extension of the Scheduled Coattru Completion
Date, until such time that the Jal Nigam issues @unstruction
Completion Certificate to the Concessionaire.
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(iii) The date of the Construction Completion Chgdte shall be the
Construction Completion Date.

7.14  Trial Operations

@)

(b)

(©)

(d)

(e)

Within 1 day of the issuance of the Constructiormptetion Certificate to the

Concessionaire, the Concessionaire shall commémecérial Operations of the
Facilities and the Associated Infrastructure in cadance with the Trial

Operation Procedures to determine whether the iff@giland the Associated
Infrastructure meet the KPIs on a continuous bast are fit and ready to be
placed into commercial operations for treatment disposal of Sewage in
accordance with this Agreement.

The Jal Nigam shall ensure that adequate quarftiB8ewage is delivered to the
Facilities and the Associated Infrastructure dutimg Trial Operations to enable
the Concessionaire to demonstrate that the Fasilittnd the Associated
Infrastructure meet the Technical Specifications toe KPIs.

During the Trial Operations, the Jal Nigam shall stvall cause the Project
Engineerto monitor the performance of the Facditiand the Associated
Infrastructure on a regular basis and shall hageitht to test the compliance of
the incoming Sewage with the Influent Standardstastithe compliance of the
STP By-Products and the Treated Effluentwith thecBarge Standards every 7
days to ensure that the Facilities meet the KPIhel Jal Nigam, or, as the case
may be, theProject Engineer is of the view thatthe Trial Operations are not
being conducted in accordance with the Trial OpanatProcedure; or (ii) there
are any defects or deficiencies in the Facilitiesd/ar the Associated
Infrastructure, the Jal Nigam shall instruct then@essionaire to follow the Trial
Operation Procedures and/or rectify the defects deficiencies to ensure
compliance with the KPls.

After the expiry of 3 months from the date of conmcement of Trial
Operations or after the rectification of the defeend deficiencies in the
Facilities and/or the Associated Infrastructurentdieed by the Jal Nigam or the
Project Engineer during the Trial Operations, whidr is later, the
Concessionaire shall issue a notice to the Jal Mlig#ating that the Trial
Operations have been successfully completed. Tindigamshall have the right
to undertake a final inspection of the Facilitiesl ahe Associated Infrastructure
within 5 days of a notice being issued by the Cesiomaire.

If the Jal Nigam is satisfied that the Facilitiesdathe Associated

Infrastructuremeet the KPIs and the Technical Sigations, and are capable of
safe and reliable operations,then, the Jal Nigalhsisae the Trial Operations
Completion Certificate to the Concessionaire witfiirdays of the Jal Nigam
undertaking a final inspection of the Facilitiesldhe Associated Infrastructure
pursuant to Clause 7.14(c) above.

If the Jal Nigam is of the opinion that the defeersd deficiencies in the
Facilities and/or the Associated Infrastructureenaet been adequately rectified
or that the Facilities and the Associated Infragttite do not comply with the
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7.15

7.16

(f)

(9)

KPIs and/or Technical Specifications, then the Négam shall reject the
Facilities and terminate this Agreement. Upon teation of this Agreement, in
accordance with this Clause 7.14(e), the conse@seset out in Article 17 shall
follow.

If the Trial Operations are not successfully cortgalgincluding the rectification
of any defects or deficiencies identified by thé Nagam during the Trial

Operations) and/or the Concessionaire fails toeissnotice to the Jal Nigam in
accordance with Clause 7.14(c) above on or prichéoScheduled COD, then
such failure shall be treated as a ConcessionamntEof Default and the
consequences set out at Article 17 shall follow.

The Concessionaire will not be entitled to any O&\yments or any other
payment for conducting the Trial Operations, whsblall be carried out solely at
the cost and risk of the Concessionaire.

Commercial Operations Date

@)

(b)

Within 7 days from the date of issuance of the IT@®perations Completion
Certificate, the Jal Nigam shall issue the COD iGeate, with a copy to
NMCG, subject to the following conditions having ebe fulfilled by the
Concessionaire:

0] the O&M Manual having been approved by theNiglam;

(i) the Concessionaire having submitted to the Niglam the Scheduled
Maintenance Programme for the first year post Cano

(iii) the Concessionaire having submitted the O&McGity to the Jal
Nigam.

The date on which the COD Certificate is issuethto Concessionaire shall be
the Commercial Operations Date of the Facilitiesd athe Associated
Infrastructure.

Variation

@)

(b)

Both the Jal Nigam and the Concessionaire may, ngt tane during the
Construction Period, propose a Variation to thehhamal Specifications, and/or
the Designs and Drawings.

Jal Nigam Proposed Variation

0] The Jal Nigam may, at any time during the Cangton Period, propose
a Variation in the Technical Specifications or #pproved Designs and
Drawings (Variation Order). Provided that, the 3bam shall not
propose a Variation, which: (A) is not technicdidasible; or (B) is not
in compliance with any Applicable Law or Applicatfermit.

(i) Within 15 days of receipt of a Variation Ordéihe Concessionaire shall
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(©)

(iii)

(iv)

v)

(Vi)

(vii)

submit a proposal to the Jal Nigam (with a copthtProject Engineer)
setting out in sufficient detail the implicationktbe proposed Variation,
including any implications on the Construction Rland the additional
Costs incurred in undertaking the Variation.

Notwithstanding anything to the contrary ihi¢ Clause 7.16(b), the
Concessionaire shall have the right to reject aalan Order if, in the

Concessionaire's view, the proposed variation vafiult in: (A) the

Concessionaire incurring additional Costs, of ntbes 25% of the Bid

Project Cost; or (B) a delay of more than 120 daythe Construction

Plan.

Based on its review of the proposal submitigdhe Concessionaire, the
Jal Nigam may, at its sole discretion: (A) accdm proposal and the
corresponding adjustment to the Construction Phatica the additional
Costs for undertaking the Variation; (B) provide @domments on the
proposal seeking amendments and/or justificatiorthie implications put
forth by the Concessionaire; or (C) reject the psgb submitted by the
Concessionaire and withdraw the Variation Ordethiwi 15days from
the date of receipt of the Concessionaire's prdpasder Clause
7.16(b)(ii) above.

To the extent the Jal Nigam seeks amendment®justification in the
proposal submitted by the Concessionaire, the Gsimeaire shall
incorporate or address, in writing, the Jal Nigacoisments and submit a
revised proposal.

On approval of the proposal or the revisedppsal, as the case may be,
the Concessionaire shall proceed with the Variation

On implementation of a Variation Order, theori@essionaire shall be
entitled to the agreed adjustment to the Constmid®lan and/or payment
of additional amounts agreed pursuant to the padpmsomitted by the
Concessionaire for carrying out the Variation.

Concessionaire Proposed Variation

(i)

(ii)

The Concessionaire may propose a Variation, ctvhit considers
necessary or desirable to improve theefficiencyaliyy reliability,
durability, maintainability or safety of the Fati#is and/or the
Associated Infrastructure.

While proposing a Variation, the Concessiorashall submit a proposal
to the Jal Nigam (with a copy to the Project Engimewith a statement
setting out:;

(A) the work required or no longer required,;

(B) adjustment to the Construction Plan, if amyd a
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8.1

(d)

(e)

(f)

(i)

(iv)

v)

(© any other effect the proposed Variation woullvér on the
construction and/or rehabilitation works for thecifiies and
the Associated Infrastructure or on any other miow of this
Agreement,

provided that the Concessionaire shall not be perdhito seek a
Variation which (I) increases the Bid Project Camt;(ll) extends the
Scheduled Construction Completion Date.

Based on its review of the proposal submitbgdthe Concessionaire, the
Jal Nigam may, at its sole discretion: (A) accdm proposal and the
corresponding adjustment in the Construction PI@); provide its
comments on the proposal seeking amendments agjudtdication for
the implications put forth by the Concessionaire; () reject the
proposal submitted by the Concessionaire, withirddgs from the date
of receipt of the Concessionaire's proposal undewuse 7.16(c)(ii)
above.To the extent the Jal Nigam seeks amendraerdisr justification
in the proposal submitted by the Concessionaire, @oncessionaire
shall incorporate or address, in writing, the Jaaxh's comments and
submit a revised proposal.

On approval of the proposal or the revisedpasal, as the case may be,
the Concessionaire shall proceed with the Variation

On implementation of a Variation Order, thenCessionaire shall be
entitled to the agreed adjustment in the Constadalan.

Notwithstanding anything to the contrary in thim@e 7.16, the Concessionaire
shall be bound to implement any Variation that égassitated by a Change in
Law and any consequent adjustment in the Consbrud@lan and additional
Costs shall be determined in accordance with Arti@.

Notwithstanding the above, a Variation made necgshize to any act, omission
or default of the Concessionaire or any Subcoriraatthe performance of the
Concessionaire's obligations under this Agreemdmill snot entitle the

Concessionaire to any adjustment in the Constnucftan or any other
compensation or relief.

No Variation shall invalidate this Agreement.

OPERATIONS AND MAINTENANCE PERIOD

Commencement and Duration

The period for the operation and maintenance of Rheilities and the Associated
Infrastructure shall commence on and from the Cé&1dl, shall continue until the expiry
of 15 years from the COD (the&M Period ), unless terminated earlier in accordance
with Article 16.
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8.2

O&M Manual

(@)

(b)

(©

(d)

(€)

(f)

(9)

The Concessionaire shall prepare a detailed O&M udhfor the Facilities and

Associated Infrastructure based on the Proposetinbémgy and in accordance
with the Technical Specifications, EHS Plan, Apgtile Laws and Applicable
Permits. The O&M Manual shall specify the operafwocedures (separately for
each component of the Faciliies and the Associdi@dastructure) and

maintenance procedures. If there any errors orcidafiies in the Technical
Specifications, the O&M Manual shall take in acdpuaddress or rectify such
errors or deficiencies.

At least 30 days prior to the Scheduled Constract@mmpletion Date, the
Concessionaire shall submit 4 hard copies andticeply on a compact disc of
the draft O&M Manual to the Jal Nigam for its rewiand approval.

The Jal Nigam shall review and provide commentgny, on the draft O&M
Manual to the Concessionaire or notify the Conoessie of its approval of the
draft O&M Manual within 20 days from the date ote@t of the draft O&M
Manual from the Concessionaire. The Jal Nigam regyire the Concessionaire
to amend or modify the draft O&M Manual if the Jdigam identifies any
deficiencies, inaccuracies or shortcomings in thaftdO&M Manual. If the
Concessionaire receives any comments, suggestianstaictions to modify the
draft O&M Manual from the Jal Nigam, then the Casienaire shall modify the
draft O&M Manual to correct any shortcomings, inaecies or deficiencies
identified by the Jal Nigam and/or address, iningitthe Jal Nigam's comments
on the draft O&M Manual and submit the revised O&Mnual to the Jal Nigam
for its approval. The process set out in this GaB<(c) shall continue until the
O&M Manual is approved by the Jal Nigam in accomawith this Clause 8.2(c).

The Concessionaire shall revise the O&M Manuahakvehen the Concessionaire
thinks it necessary to do so and in such casernhaspns of Clause 8.2(c) will
apply as is to the approval of the revised manual.

The Concessionaire shall undertake the O&M of the&liies and the Associated
Infrastructure strictly in accordance with the apymd O&M Manual. The

Concessionaire shall not deviate from or make amgralment to the approved
O&M Manual without the prior written approval of éhJal Nigam. The

Concessionaire shall not commence operation of-Hudities or the Associated
Infrastructure prior to approval of the O&M Manual accordance with this
Clause 8.2.

Notwithstanding any approval of the O&M Manual HyetJal Nigam, the
Concessionaire shall bear all risk, responsibaitygl liability for the suitability,
accuracy, adequacy and practicality of the O&M ManThe Concessionaire
shall not be entitled to any extension of time andiosts incurred in the
preparation of or updating the O&M Manual and coymg with the
requirements of this Clause 8.2.

The Concessionaire shall submit a consolidated Q&Mhual for the Facilities
and the Associated Infrastructure.
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8.3 Subcontracting

@)

(b)

(©)

(d)

(e)

(f)

(9

The Concessionaire may enter into Subconttagierform any part of its scope
of work during the O&M Period, with the prior weth consent of the Jal Nigam.

The Concessionaire shall provide a copy of gadposed Subcontract, along
with details of the relevant Subcontractor, to f& Nigam for its approval,

which should set out the precise scope of work éosbbcontracted to such
Subcontractor and should be consistent with thagef this Agreement.

Within 15 days of receipt of a draft Subcontrander Clause 8.3(b) above, the
Jal Nigam shall notify the Concessionaire of itprapal or rejection (along with
reasons) of the Subcontractor.

The approval of any Subcontractor and the spwreding Subcontract by the Jal
Nigam shall be subject to the following conditions:

0) the Subcontractor appointed by the Concesgiepassesses the requisite
skill, expertise and capability to perform the velet obligations of the
Concessionaire during the O&M Period;

(i) the Subcontract is on terms consistent with fkgreement;

(iii) the Subcontract contains provisions that ey at the Jal Nigam's
option, for the Subcontract to be novated or assign the Jal Nigam or
its nominee without any further consent or the apar from the
Concessionaire or the Subcontractor or entitle Iak Nigam or its
nominee to step into such Subcontract, in substitutof the
Concessionaire, if this Agreement is terminated ua Concessionaire
Event of Default. However, the step-in rights o€ thal Nigam shall
always be subject to the substitution rights of temders under this
Agreement or the Substitution Agreement; and

(iv) the Concessionaire shall be responsible ferstipervision and monitoring
of the performance of any work or services by thlec®ntractors.

If the Jal Nigam does not notify its approvalrejection of any Subcontract to
the Concessionaire within 15 days of the receipthef draft Subcontract, then
such Subcontract will be deemed to be approvethdyal Nigam.

Within 7 days of the execution of an amendmtenany approved Subcontract,
the Concessionaire shall submit a copy of such dment to the Jal Nigam for
its records.

If the Concessionaire proposes to novate anoapd Subcontract and/or replace
an approved Subcontractor, then such novation placement shall be with
prior approval of the Jal Nigam and the processaétn this Clause 8.3 shall
apply in such case.
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(h)

Notwithstanding the approval of any Subcontadby the Jal Nigam, the

Concessionaire shall be and remain liable undsrAgreement for all work and

services subcontracted under this Agreement andafforacts, omissions or

defaults of any Subcontractor. No default under &ualgcontract shall excuse the
Concessionaire from its obligations or liabilitieeder this Agreement. All

references in this Agreement to any act, defauatission, breach or negligence
of the Concessionaire shall be construed to incladg such act, default,

omission, breach or negligence of the Subcontractor

8.4 Concessionaire's rights and obligations

(@)

(b)

(©)

The Concessionaire shall operate and maintain &ledities and the Associated
Infrastructure in a manner that:

0

(if)

(i)

(iv)

v)

(Vi)

(vii)

(viii)

is in compliance with the Technical Specificais, Applicable Laws,
Applicable Permits and Good Industry Practice;

results in the Facilities and the Associatedrdstructure achieving the
KPlIs;

ensures that the Varanasi STP is capableraziting Sewage up to the
Design Capacity on a daily basis;

ensures efficient treatment of Sewage and lamnénd disposal of STP
By-Products and the Treated Effluent;

is safe and reliable, subject to normal weat #ar of the Facilities and
the Associated Infrastructure;

is in compliance with the technology licensgreement executed by the
Concessionaire for the technology, processes, krmw-and systems
used or incorporated into the Facilities and/or thessociated
Infrastructure;

maintains the safety and security of persénmaterial and property at the
Site, in accordance with the approved EHS Plan,liéggge Laws and
Applicable Permits; and

ensures that all waste materials and haasdsubstances are stored
and/or disposed in accordance with the EHS Plaplidgble Laws and
Applicable Permits.

The Concessionaire shall provide adequate powewbpaat the Site (including
through installation of DG Sets) to ensure contirmugupply of power (even
during any interruption(s) in the supply of poweorfi the grid) for the
uninterrupted operations of the Facilities and #sociated Infrastructure
during the O&M Period.

The Concessionaire shall provide all necessargtassie to the Project Engineer
and the Jal Nigam in undertaking inspection anditadng of the operation and
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8.5

8.6

(d)

(e)

(f)

(9)

maintenance of the Facilities and the Associaté@dtructure.

The Concessionaire shall reasonably consider and wagon the
comments/suggestions made by the Project EngingerenJal Nigam during
any meetings of the Concessionaire with its Sulvacturs.

The Concessionaire shall provide the Jal NigamthedProject Engineer with
reasonable access to the Site during office haursanitor and inspect the
Facilities and the Associated Infrastructure.

The Concessionaire shall arrange for all equipnmathinery, tools and other
resources required to undertake the O&M of the IFasi and the Associated
Infrastructure and shall take all reasonable messuop ensure that the
transportation of any of the Concessionaire's erShbcontractors' personnel or
equipment, to or from the Site, does not interfeith local traffic in the vicinity
of the Site.

The Concessionaire shall develop and implement faetysand surveillance
programme for the Facilities and the Associatedabstfucture and for handling
and disposal of the STP By-Productsand the Tre&#tlient,and adopt
appropriate measures and safeguards for securitiyeoénvironment, life, and
property at the Site.

Jal Nigam's rights and obligations

During the O&M Period, the Jal Nigam shall:

@)

(b)

(©)

(d)

comply with all its obligations under Applicable wa (including, specifically
the UPWSS Act) and the Jal Nigam Applicable Permits

monitor and review the operations and performarfcéhe Facilities and the

Associated Infrastructure, including disposal of tBTP By-Products and the
Treated Effluent. This includes the right to accis Facilities, and review the
records and reports that the Concessionaire isiregfjuo maintain, during

normal working hours;

review the Scheduled Maintenance Programme andotilér plans and
documents submitted by the Concessionaire in areditépus manner, in
accordance with this Agreement; and

ensure that the Concessionaire continues to ergaggiul access to the Site and
shall not assign, transfer, or otherwise disposisafights, title, and interest in
the Site or create any Encumbrance over any pathefSite, which may
adversely impact the exercise of the Concessidaaights and duties under this
Agreement.

NMCG's rights and obligations

During the O&M Period, NMCG shall:
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8.7

8.8

@)

(b)
(©)

comply with all its obligations under the ApplicablLaws (including
specifically, the Ganga 2016 Order);

make the O&M Payments in accordance with Clausgahd

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

Utilities

@)

(b)

(©

(d)

The Jal Nigam shall apply for and obtain the poe@nnection (at the battery
limit of the Site) for the operation of the Faddd and the Associated
Infrastructure, in its name, at least 30 days piothe Scheduled Construction
Completion Date. The Concessionaire shall provileecessary assistance to
the Jal Nigam in procuring the power connectiortjuding by providing all
documents and information necessary to completajpécation process.

The Concessionaire shall install and maintainsatdst, all utilities (other than
power) necessary for the O&M of the Facilities amtide Associated
Infrastructure, including water, telephone conr®@igj internet connections, etc.
at the Site. Specifically, to procure water for tb&M of the Facilities and the
Associated Infrastructure, the Concessionaire nigipdrewells at the Site after
obtaining all Applicable Permits (including any objection certificates from
the Central Ground Water Authority or the relevstiate authority).

The Concessionaire shall not be entitled to anytiaddl costs to comply with
its obligations in this Clause 8.7.

The Jal Nigam shall provide any reasonable assistaequired by the
Concessionaire to obtain the utilities for the O&M the Facilities and the
Associated Infrastructure.

Metering, Monitoring and Reporting

(@)

Metering

() The Concessionaire shall install flow measunefmaeters in accordance
with Applicable Laws and Technical Specificatioasthe rising main, the
Inlet Point, the Outlet Point, weir at AssiNala atdany other point set
out in the Technical Specifications or requiregpasApplicable Laws, to
measure the flow of sewage over the weir and thkim® and
concentration of Sewage delivered to the Facildied the Treated
Effluent discharged from the Facilities.

(i) The Concessionaire shall also install meterd gauges at the DG Sets to
measure the total number of energy units (in kWdr)samed from the
DG Sets in each month of the O&M Period.

(iii) If the Concessionaire sets up a Power Pldnan the Concessionaire shall
install meters at the Power Plant to measure tta momber of energy
units (in kWh) generated from the Power Plant ishemonth of the

71



(b)

O&M Period.

The meters shall be calibrated once every geang the O&M Period in

accordance with Good Industry Practices and themneahall be jointly

tested by the Jal Nigam and the Concessionairagdore the accuracy of
the meters installed by the Concessionaire.

The Concessionaire shall record and transrhidath collected from the
meter reading of the volume of the incoming Sewage the Treated
Effluent. The Concessionaire shall furnish a sunymaport to the Jal
Nigam (with a copy to the Project Engineer)on dydaasis, which shall
indicate: (A) the volume of the Sewage receivedhat VVaranasi STP
and the volume of the Treated Effluent dischargednfthe Varanasi
STP during each hour of the relevant day; and () geriods during
which the volume of Sewage received at the Vara®@bl exceeded the

The Concessionaire shall maintain the metdrdtsa own cost and
expense for the entire O&M Period.

The Concessionaire shall install and maintaim anline monitoring
system as part of the Facilities, in accordancenh wiite Technical
Specifications and Applicable Laws (including sfieaily, the EPA) to
monitor the volume, specifications and charactiegsof the incoming
Sewage and the Treated Effluent.

The online monitoring device should be capable measuring and
analyzing the flow rate and characteristics of 8@mvage at the Inlet
Point and ofthe Treated Effluent at the Outlet Ba8uch monitoring
shall be conducted in accordance with Applicablavdaand Good
Industry Practices.

The Concessionaire shall record and transttitiata collected from the
online monitoring system of the grade and charesties of the
incoming Sewageand the Treated Effluent. The Canzeaire shall
furnish a summary report to the Jal Nigam (withogycto the Project
Engineer) on a daily basis, which shall indicate {teriods during
which: (A) the quality of the incoming Sewage waytnd the Influent
Standards or the Threshold Influent Standard, ascése may be; and
(B) the quality of the Treated Effluent was beyotie Discharge

The Concessionaire shall also be requiredpioad the periodic reports
from the online monitoring on the Central Polluti@ontrol Board's

(iv)
(V)

Design Capacity.
(vi)
Online Monitoring
0]
(i)
(iii)

Standards.
(iv)

website.
v)

The Concessionaire shall maintain the onlinenibooing system at its
own cost and expense for the entire O&M Period.
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(©) Records and Reporting Requirements

(i)

(ii)

(iii)

The Concessionaire shall maintain:

(A)

(B)

records of the volume and characteristics of theage received
at,and the STP By-Products and the Treated Effldexcharged
from the Varanasi STP; and

books of accounts recording all payments receiveicsh NMCG
and other revenues derived/collected by it fromRheilities or
resulting from its use.

The Concessionaire shall provide to the Japadwn 2 copies of its
audited financial statements along with a repodmirits statutory
auditors, within 90 days of the close of each Fameryear.

The Concessionaire shall deliver to the Jadgdin, with a copy to the
Project Engineer, the following during the O&M Rt within the
specified timelines:

(A)

(B)

(©

(D)

(E)

reports relating to any activity, problem, inciderar
circumstance that threatens or may threaten phbhdth, safety,
the environment or the safety and security of theilfies or the
Associated Infrastructure, and any action takemiiigate the
effect of such incident or problem, as soon as orasly
practicable but no later than 12 hours after theunence of
such event or circumstance;

reports on any critical breakdowns or failuresha Facilities or
the Associated Infrastructure, within 12 hours oficts
occurrence;

reports on accidents or other incidents in relatmrihe O&M
Personnel or any third party, along with statememisactions
taken to minimise recurrence, within 2 days of soicturrence;

daily reports with the data collected from the matg system,

the online monitoring system and the tests condubig the
Concessionaire in accordance with Clause8.10on the
characteristics and volume of Sewage treated dtabdities,the
STP By-Products and the Treated Effluent dischafgaa the
Facilities, at the end of each day (i.e., on ool&fl500 hours
every day);

monthly progress reports relating to the perforneant O&M
services (including on compliance with the KPlIstads of
disposal or sale of the STP By-Products and theat&éde
Effluent, and details of any Emergency during tlevant
month),on or before the™7day of the following month. The
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8.9

8.10

monthly progress report must be certified by thejdat
Engineer before it is submitted to the Jal Nigam;

(F) copies of any reports, notices or responses sudamitor
compliance/non-compliance  with  Applicable Laws or
Applicable Permits, within 2 days of making sucHbrsissions
to the relevant Government Authority; and

(G) reports on any material litigation, including anyinding-up
proceedings or notice to commence winding-up prdiogs or
material disputes to which the Concessionaire igaaty,
appointment of a receiver or administrator in ieflatto the
business or assets of the Concessionaire and amysadorders
or judgments passed by any Government Authoritiat @ffects
or is likely to affect the performance of the O&Mregices, as
soon as reasonably possible after the occurrenanpfsuch
event.

Design Capacity Utilization

@)

(b)

(©)

Testing

@)

(b)

(©)

During each day of the O&M Period, the Concessienahall ensure that the
Varanasi STP can accept, treat, and process Saweagehe Design Capacity.

The Concessionaire shall notify the Jal Nigam (wathcopy to the Project
Engineer) as soon as it becomes aware that theneodd Sewage received at the
main pumping station is more than the Design Capaci

In such circumstances, if the Concessionaire idlento accept and treat the
excess Sewage (i.e., over and above the DesignciBgpat the Varanasi STP,
then such failure shall be treated as a Forced &lladoility for which the
Concessionaire shall not be liable, subject toGbacessionaire having notified
the Jal Nigam in accordance with Clause 8.9(b) abdtne Jal Nigam reserves
the right to require the Project Engineer to vettg capacity utilization at the
Varanasi STP, at any time during the O&M Period.

The Sewage and the Treated Effluentwill be testetha Inlet Point and the
Outlet Point, respectively in accordance with tBlause 8.10 and the Technical
Specifications.

The Concessionaire shall test the characterisfitkeoincoming Sewage at the
Inlet Point to determine if the incoming Sewage tmdbe Influent Standards.
The Concessionaire will be required to carry outhstests at the Inlet Point at
the intervals specified in the Technical Specifmat or at such other time
interval as may be instructed by the Jal Nigam.

The Concessionaire shall test the characteristithef Treated Effluentat the
Outlet Point to determine if the Treated Effluerdgets the Discharge Standards.
The Concessionaire will be required to carry outhsiests at the Outlet Point at
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8.11

(d)

(e)

(f)

the intervals specified in the Technical Specifaagor such other time interval
as may be instructed by the Jal Nigam.

The Concessionaire shall test the characteristiche Digested Sludge after
digestion of the raw Sewage at the Varanasi STd3gess the volatile suspended
solids (VSS) value of the Digested Sludge, in adance with the Technical
Specifications.

The Concessionaire shall maintain proper recordbh@ftests conducted at the
Inlet Point, the Outlet Point or at any other paantthe Varanasi STP (for the
Digested Sludge)and the test results shall beiedrify the Project Engineer.

Separately, the Project Engineer shall also haweigint to take random samples
of the incoming Sewage, the Digested Sludge andlthated Effluent at any

time during the O&M Period to test compliance wvitie Influent Standards and
the Discharge Standards.

The Concessionaire shall prepare daily reports domgpthe test reports for
each day, which shall be submitted to the Jal Njgaiter being duly certified
by the Project Engineer.

Maintenance and Repair of the Facilitiesand the Asgiated Infrastructure

@)

(b)

(©)

During the O&M Period, the Concessionaire shallartake the maintenance of
the Facilities and the Associated Infrastructurd egpair any damage to the
Facilities and the Associated Infrastructure eitlhgr itself, or through an
approved Subcontractor, such that the Facilitiesd ahe Associated
Infrastructure shall be:

® in good working condition (subject only to weand tear and Force
Majeure) and achieve their full useful economie lii accordance with
the Designs and Drawings;

(i) maintained in compliance with the Technical eSifications, O&M
Manual, Scheduled Maintenance Programme, Applicahkaws,
Applicable Permits, Good Industry Practice andrdemmmendations of
the technology providers; and

(iii) capable of meeting the KPlIs.

For the first year of the O&M Period, the Concesaice shall submit its
scheduledmaintenance programme, specifying the dbfd® Maintenance
periods and the impact of such Scheduled Maintenaperiods on the
Availability (Scheduled Maintenance Programmpgto the Jal Nigam at least 1
month before the Scheduled COD and for every sulesgqgyear of the O&M
Period, the Concessionaire shall submit the Sckedddlaintenance Programme,
at least 1 month prior to the beginning of the vafd year. The Scheduled
Maintenance Programme for the first year will cotlex period from the COD
until the end of the calendar year in which the Caurs.

Within 15 days of receipt of the Scheduled Mainterea Programme, the Jal
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(d)

(e)

(f)

(9)

(h)

Nigam shall notify the Concessionaire of its appataf such schedule.

If the Jal Nigam does not accept any one or morthefrequested Scheduled
Maintenance periods or its impact on the Avail&pilihe Jal Nigam shall advise
the Concessionaire within 15 days of the receighefScheduled Maintenance
Programme on when any Scheduled Maintenance caesbkeduled or how its
impact on the Availability may be minimised. Thesekeduled time shall be as
close as reasonably practicable to the requested, tand shall be of equal
duration as the requested period. If the Jal Nigaits to object to any
Scheduled Maintenance within the specified timdggeor fails to advise the
Concessionaire of a substitute time, the Conceasmnmay schedule the
Scheduled Maintenance for such duration and at ienghas initially requested.

Notwithstanding the finalization of the ScheduledhiMenance Programme
pursuant to this Clause 8.11, the Jal Nigam mauireghe Concessionaire to
reschedule a Scheduled Maintenance in the ScheMadatdenance Programme,
provided that:

0] the Jal Nigam has given the Concessionaire at B8adays' prior written
notice of such re-scheduling;

(i) the Jal Nigam shall not require such Schedulégintenanceto be
rescheduled for a period of shorter or longer domat

(iii) the Jal Nigam shall not require that a single ScleetMaintenance
period be split into two or more periods; and

(iv)  the Jal Nigam shall not require that a SchedWlddintenancebe
brought forward any earlier than 15 days from théeddf such notice
without the consent of the Concessionaire.

Notwithstanding the finalization of the ScheduledaiMenance Programme
pursuant to this Clause 8.11, the Concessionairereguest a rescheduling of
any Scheduled Maintenance upon 60 days' prioremritiotice to the Jal Nigam.
The Jal Nigam shall respond to such request wifliindays and shall not
unreasonably withhold its permission for such reesluling.

Within 5 days of any re-scheduling of a Schedulegirténance in accordance
with Clause 8.11(d) or Clause 8.11(e) above, thec€ssionaire shall provide to
the Jal Nigam, the amended Scheduled Maintenanogrdfnme, which shall
then be theScheduled Maintenance Programmie

The Facilities and the Associated Infrastructurth @ deemed to be Available
for the duration of the Scheduled Maintenance #rat undertaken as per the
approved Scheduled Maintenance Programme or afiedo&ind approved in
accordance with this Clause 8.11.

During the O&M Period, the Concessionaire shallitsasbwn cost, replace any
component or part of the Facilities that is damagedwvorn out or in the
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Concessionaire's judgement becomes no longer gabtdi to repair as a result
of normal wear and tear.

M If at any time during the O&M Period, the Facilgiare damaged by a Minor
Casualty, the Concessionaire shall, with reasordildgnce, proceed to process
the claim with insurance providers and repair,aepl and restore the damaged
portion of the Facilities to the same conditiontthia was in before the
occurrence of such Minor Casualty. To the exteailable, insurance proceeds
shall be applied to such repair, replacement dorason.

)] If at any time during the O&M Period, the Facilgi@are damaged by a Total
Casualty, then this Agreement shall be terminalieth@ option of the
Concessionaire. If the Concessionaire elects toitette the Agreement, then
the consequences set out at Clause 14.7 will folléfy however, the
Concessionaire elects not to terminate the Agregntleen the Concessionaire
shall repair, replace and restore the damageditiexctio the same condition that
it was in before the occurrence of such Total Ciagu@io the extent available,
insurance proceeds shall be applied to such repaigcement or restoration.

8.12 Key Performance Indicators

(a)  Availability

0] The Concessionaire shall ensure that the Alditp of the Facilities
and the Associated Infrastructure on every daynduthe O&M Period
shall be 100% (th&uaranteed Availability). The Availability ' of the
Facilities and the Associated Infrastructure wél determined as a ratio
of the number of hours in a day during which theiliees and the
Associated Infrastructure are available to conamgept and treat the
Sewage up to its Design Capacity, to the total remaib hours in a day,
and the term 'Available' shall be construed acoolgi

(i) In computing the Availability, the Concessiora agrees that the
Facilities and the Associated Infrastructure wilk ldeemed to be
Available at all times, other than during the péraf:

(A) an Unscheduled Outage;

(B) a Power Outage;

(© suspension of the O&M services for reasons attaitlet to the
Concessionaire (in accordance with Clause 15.11&6®); and

(D) an Emergency attributable to the Concessionaire,

during which the Facilities and the Associated dsfructure will be
deemed to be not Available.

It is clarified that the Facilities shall be deentede not Available even
if the Varanasi STP is available to accept andt titea Sewage but the
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(iii)

(iv)

Associated Infrastructure is not available to cgntlee Sewage to the
Varanasi STP.

Notwithstanding anything to the contrary caimted in this Agreement,
during the period of a Scheduled Maintenancewhsamidertaken as per
the approved Scheduled Maintenance Programme orotsed and
approved in accordance with Clause 8.11, a Foraeallability and a
Force Majeure, the Facilities and the Associatdchstructure will be
deemed to be Available.

Auvailability Liguidated Damages

If the Availability on any given day is less thahet Guaranteed
Availability, then the Concessionaire shall payigsidated damages to
the Jal Nigam, an amount equal to INR 50,000 (Rsiffily thousand)
for each 1% or part thereof reduction in Availagilibelow the
Guaranteed Availability, (theAVvailability Liquidated Damages").

The aggregate Availability Liquidated Damages péyaby the
Concessionaire in any quarter of the O&M Period el deducted from
the O&M Payments due to the Concessionaire for spdrter.If the
Availability Liguidated Damages for a quarter extethe O&M
Payments for such quarter, then the excess amaidh, at the
discretion of the Jal Nigam,either be adjusted rgjaithe O&M
Payments for the subsequent quarter or recoverma fthe O&M
Security.

(b) Influent Standards and Discharge Standards

(i)

(ii)

(iii)

The Concessionaire is required to receive, trewt,dispose all Sewage
delivered to the Varanasi STP that meets the Thtdsinfluent
Standards. If, however the Sewage is:

(A) beyond the Threshold Influent Standards, the Canmesire
shall have the right to reject such Sewage; and

(B) beyond the Influent Standards but within the Thoéstinfluent
Standards, then the Concessionaire shall be rebjaireeat such
Sewage but will not be liable for any Performandgquidated
Damages defined below) if the Treated Effluent and/or the
Digested Sludge fails to meet the Discharge Stalsdar

Subject to Clause 8.12(b)(i) above, the Concess®ishall ensure that
the Treated Effluent and Digested Sludgecomply wfite Discharge
Standards set out in the Technical Specifications.

Subject to Clause 8.12(b)(iv) below, if the Treatéffluent or the
Digested Sludgedoes not comply with the Dischartgndards, the
Concessionaire will be liable to pay liquidated dges to the Jal
Nigam, for the amounts set out in Schedule @®efformance
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8.13

Liquidated Damages).

(iv) If the Treated Effluent and/or the Digested Sludmesmhot meet the
Discharge Standards on account of: (A) the chaiatits of the
Sewage being beyond the permissible Influent Staisgleor (B) the
volume of the Sewage being more than the Desigra€igp then, the
Concessionaire shall not be liable to pay any Perdoce Liquidated
Damages for a failure to meet the Discharge Staisdar

(V) The Performance Liquidated Damages payable by tme€3sionaire in
any quarter of the O&M Period will be deducted fraire O&M
Paymentsdue to the Concessionaire for such quirtte Performance
Liguidated Damages for a quarter exceed the O&Mniesys for such
quarter, then the excess amounts shall, at theetime of the Jal
Nigam, either be adjusted against the O&M Paymeiuis the
subsequent quarter or recovered from the O&M Sscuri

(vi) Within 7 days from the end of each month, the Cesicamaire shall be
required to provide the monthly progress reporegared in accordance
with Clause 8.8(c)(iii)(E)above) on compliance loé tFacilities and the
Associated Infrastructure withthe KPIs, which shibuhdicate the
periods during which the Facilities did not meee tuaranteed
Availability or the Treated Effluent and/or the Bigjed Sludgedid not
meet the Discharge Standards and the reasons ¢br failure. The
Project Engineer shall be required to certify eaabh monthly report
before it is provided to the Jal Nigam. Such cexdif report on
compliance with KPIs shall be referred to as #iel Adherence
Report, and shall form the basis for O&M Payments beiragiento the
Concessionaire during the O&M Period.

Disposal of STP By-Products and the Treated Effluen
The Concessionaire shall be required to store, lbamdd dispose the STP By-
Productsand the Treated Effluent in the manneosttn this Clause 8.13 during the

O&M Period:

€)) Waste Disposal Site

0] At least 30 days prior to the Scheduled ConstracGompletion Date,
the Jal Nigam shall inform the Concessionaire & YMaste Disposal
Site at which the Concessionaire shall be requicedispose the STP
By-Products, resulting from the treatment of thev&ge at the Varanasi
STP.

(i) The Jal Nigam may shift the Waste Disposal Sitenfiiime to time
during the O&M Period provided that, the Waste Digd Site will
always be within a radius of 10 km from the bougdairthe STP Site
and any shifting of the Waste Disposal Site wilviith at least 30 days'
prior written notice to the Concessionaire.
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(b)

(©)

(iii)

(iv)

If, at any time during the O&M Period, the Jal Nig&hifts the Waste
Disposal Site to a location beyond a radius of &0ffom the boundary
of the STP Site, then, the Jal Nigam shall compensthe

Concessionaire for any additional transportatiostcdancurred by the
Concessionaire in transporting the STP By-Prodtctsuch Waste
Disposal Site.

All costs in connection with the setting up and m&ining the Waste
Disposal Site (including the cost of obtaining argcessary approvals)
will be borne by the Jal Nigam and the Concessienghall only be

responsible for transporting the STP By-ProducthéoWaste Disposal
Site.

Disposal of Residual Grit and Screenings

()

(ii)

The Concessionaire shall, at its cost and expéreseequired to transfer
the Residual Grit and the Screenings to the Was$pdsal Site and
shall make adequate transportationarrangementkifopurpose.

The Concessionaire shall ensure that the Residu@tl &d the
Screeningsare not disposed at any place on or dbe@®ite, other than
the Waste Disposal Site, or discharged into therriGanga. The
disposal of the Residual Grit and the ScreeningbeaiWaste Disposal
Site must be strictly in accordance with all Apphte Laws. The
Concessionaire shall indemnify the Jal Nigam agaarsy costs or
liabilities that may arise due to the Concessi@wifailure to comply
with this Clause 8.13(b) and all Applicable Laws disposal of the
Residual Grit and the Screenings.

Disposal of Digested Sludge

()

(ii)

(iii)

(iv)

As part of the Facilities, the Concessionaire shaltequired to set up a
sludge handling facility at the Site, where the Gmsionaire can dry the
Digested Sludge during the O&M Period.

The Concessionaire shall, at its cost and expgmsgide for a storage
facility within the Site to temporarily store theiel Digested Sludge
until such Digested Sludge is sold or disposedcroalance with this
Agreement.

The Concessionaire shall, subject to compliancé ijbplicable Laws
and Applicable Permits, be free to sell the Dige8kidge, at such price
and to such Persons as it may deem fit or disgws®igested Sludge at
the Waste Disposal Site.

The Concessionaire shall maintain proper recordssae of any
Digested Sludge generated from the Facilities (idiclg the revenues
earned by the Concessionaire from such sale) ahke them available
to the Jal Nigam for its review.

80



8.14

(d)

(e)

v)

The Concessionaire shall ensure that the DigedtettySis not disposed
at any place on or about the Site, except the WBiposal Site,

ordischarged into the river Ganga. The Concesgiershiall indemnify

the Jal Nigam against any costs or liabilities timaty arise due to the
Concessionaire's failure to comply with this Claié3(c) and all

Applicable Laws in disposal of the Digested Sludge.

Disposal of Treated Effluent

(i)

(ii)

(iii)

(iv)

As part of the Facilities, the Concessionaire shallrequired to set up
an Effluent Disposal Pipeline for transportationtioé Treated Effluent
from the Outlet Point to the Discharge Paint.

The Concessionaire shall, subject to compliancé ijbplicable Laws
and Applicable Permits, be free to dispose the téte&ffluent in the
following manner:

(A) transfer the Treated Effluentthrough the Effluenisposal
Pipeline to the Discharge Point for discharge ittte river
Ganga; or

(B) sell the Treated Effluent at such price and to $elsons as it
may deem fit.

The Concessionaire shall maintain properords of sale of any Treated
Effluent generated from the Facilities (includimg trevenues earned by
the Concessionaire from such sale) and make thentable to the Jal
Nigam for its review.

The Concessionaire shall indemnify the Jalddigagainst any costs or
liabilities that may arise due to the Concessi@wifailure to comply
with this Clause 8.13(d) and all Applicable Laws disposal ofthe
Treated Effluent.

Rights and interest in the STP By-Products andtieated Effluent

All rights and interest in the STP By-Products athd Treated Effluent
discharged from the Varanasi STP shall vest wighGbncessionaire at all times
during the O&M Period, unless transferred by thecassionaire to a third party
buyer/offtaker in accordance with this Agreement.

Remedial Measures

If after the COD, the Concessionaire ceases toabpehe Facilities and the Associated
Infrastructure for a period of 48 consecutive hoother than due to a Forced
Unavailability, Scheduled Maintenance, or a susjpanpursuant to Clause 15.1 or
Clause 15.2, which is not attributable to the Cesimmaire, without the prior written
consent of the Jal Nigam, then the Jal Nigam dbmléntitled to step-in and undertake
O&M of the Facilities and the Associated Infrasture until the Concessionaire
demonstrates to the satisfaction of the Jal Nighat it can and will resume normal
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8.15

9.1

9.2

9.3

operation and maintenance of the Facilities and Akeociated Infrastructure. The
exercise of the Jal Nigam's rights under this Gia844 shall be at the cost, risk and
expense of the Concessionaire. The Concessiorfatermt be entitled to receive any
O&M Charges for the duration that the Jal Niganpst® to operate and maintain the
Facilities and the Associated Infrastructure.

O&M Personnel

€) The Concessionaire shall engage (either directlyttoough an approved
Subcontractor) adequate number of suitably skided qualified personnel to
undertake the O&M of the Facilities and the Asstdalnfrastructure in
accordance with the requirements set out in Arficle

(b) The Concessionaire shall be solely responsibléifaharging all obligations in
connection with the employment of the O&M personmatiuding the payment
of wages, salaries, Taxes, and retrenchment corapensand providing all
amenities and benefits required under applicalbednlaws.

(c) Subject to compliance with the Applicable Laws, @ancessionaire shall have
full freedom to determine its internal HR policiés;luding, the wages, benefits
and salary structure of its employees, the comfitiof service, the shifts of
work, its hire and fire policy (whether for miscarad or other cause), and
payment of severance or retrenchment compensation.

(d) The Jal Nigam is not and shall not be treated @$phncipal employer" of or be
deemed to have any contractual or other relatipnsiith the O&M personnel.
The Concessionaire shall hold harmless and indgntiméf Jal Nigam against all
losses, claims, costs and damages that the JahNigay suffer due to the
Concessionaire's or any of its Subcontractor'sifaito comply with applicable
labour laws.

PAYMENT AND INVOICING

In consideration of the works and services requiogde performed by the Concessionaire
for designing, financing, constructing, rehabilitgtoperating and maintaining the Facilities
and the Associated Infrastructure in accordanck this Agreement, the Concessionaire
shall be entitled to receive the Construction Paymend the O&M Payments from
NMCG in accordance with this Article 9.

The Concessionaire shall be deemed to have sdtigfelf regarding the adequacy,
accuracy and sufficiency of the Construction Paymand the O&M Payments. Except for
any adjustment in accordance with Clause 8.13(Bus€13.2, Clause 15.1(c)(ii) and
Clause 15.2(b), in case of any suspension nobuitle to the Concessionaire,or any
permitted Variation, the Construction Payments #ral O&M Payments are the total
consideration payable to the Concessionaire foeiaking the Project.

Construction Payments

€)) NMCG shall deposit an amount equivalent to the ffayment Milestonein the
Escrow Account in accordance with Clause 9.5 aed=tscrow Agreement, prior
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(b)

(©)

(d)

(e)

to the Effective Date. From the Effective Date ahating the Construction
Period, NMCG shall ensure that the Escrow Accoarfunded with an amount
equivalent to the next Payment Milestone.

10% of the Construction Payments shall be giveth&o Concessionaire as a
Mobilization Advance in accordance with Clause @)3¢hich will be adjusted
against the Construction Payments to be paid by BM&the Concessionaire in
4 instalments, in accordance with Clause 9.3(e¢. Chnstruction Payments will
be paid to the Concessionaire, upon completiom@fiork corresponding to the
Payment Milestones and certification of completddrsuch Payment Milestones
by the Jal Nigamin accordance with Clause 7.13.

Adjustment in Construction Payments

0] The Construction Payments shall be adjusted duhiegConstruction
Period to reflect the variation in the Constructiemice Index occurring
after the Reference Index Date immediately preggttie Bid Due Date.

(i) All Invoices to be submitted by the Concessiontiréne Jal Nigam for
any instalment of the Construction Payments stealhie product of the
relevant percentage of the Bid Project Cost andPtite Index Multiple
applicable on the date of the Invoice.

Mobilization Advance

0] 10 % of the Bid Project Cost, adjusted for Brece Index Multiple, shall
be payable to the Concessionaire as the Mobilizafidvance, within
30 days from the Effective Date, subject to the €@ssionaire having
submitted a Mobilization Advance Guarantee in adance with Clause
5.16. The Mobilization Advance shall be an interieee advance for
mobilization and towards execution of the constarctworks for the
Project.

(i) The Mobilization Advance shall be detktt in equal instalments from
the 4 instalments of the Construction Payments g¢ontade to the
Concessionaire upon progressive completion of gyerfént Milestones.

Milestone Construction Payments

0] Subject to this Clause 9.3(e), the Constructiomiays will be paid by
NMCG to the Concessionaire in the following 4 equadtalments
(“Payment Milestones”) (after adjusting the Mokdliion Advance):

(A) 1% instalment of 10% of the Bid Project Cost upon épiry
of 5 months from the Effective Date or issuancehef first
Milestone Completion Certificate, whichever is tate

(B) 2" instalment of 10% of the Bid Project Cost uponeRpiry
of 10 months from the Effective Date or issuancettaf
second Milestone Completion Certificate, whichegdater;

(© 3% instalment of 10% of the Bid Project Cost uponéekpiry
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(ii)

(iii)

(iv)

v)

(vi)

(vii)

of 15 months from the Effective Date or issuancé¢hefthird
Milestone Completion Certificate, whichever is tatnd

(D) 4™ instalment of 10% of the Bid Project Cost uponehpiry
of 21 months from the Effective Date or issuanceths
Construction Completion Certificate, whicheveratet.

Within 7 days of issuance of the Milestone Guetion Certificate for a
Payment Milestone, the Concessionaire shall submitnvoice to the
Jal Nigam for the amount of the Construction Paynieked to such
Payment Milestone. Any Invoice raised by the Cosicemire for the
Construction Payments shall be accompanied by g ebghe relevant
Milestone Completion Certificate issued by theNiglam.

Within 10 days of receipt of an Invoice frorthe Concessionaire
pursuant toClause 9.3(e)(ii) above, the Jal Nighail serify and certify
the amounts due and payable to the Concessionailegither:

(A) approve the Invoice and issue a certificate toEkRerow Bank
(with a copy to NMCG and the Concessionaire), cgimg its
approval for the release of the amount specifieth@Invoice,
less any necessary deductions or adjustments ardartce with
this Agreement and/or Applicable Laws (including fayments
to be made by the Concessionaire under applicabtaul laws);

(B) issue a notice to the Concessionaire disputinglrikieice and
directing the Concessionaire to issue a reviseaitey after
rectifying the errors or discrepancies identifigdtibe Jal Nigam.
The Concessionaire shall submit a revised Invoicehe Jal
Nigam after rectifying the errors or discrepandientified by
the Jal Nigam and this process will be repeated the Jal
Nigam approves the Invoice and issues a certifitatehe
Escrow Bank (with a copy to NMCG and the Concessia),
conveying its approval for release of the amouetijed in the
Invoice.

Any dispute between the Parties in relatioratdisputed Invoice will be
settled in accordance with Article 2Digpute Resolution).

A certificate issued by the Jal Nigam in aceorce with Clause
9.3(e)(iii) shall be referred to aPayment Certificate.

If, within 10 days from the date of receipt @i Invoice, the Jal Nigam
does not dispute an Invoice, then the Invoice dbldeemed to have
been accepted by the Jal Nigam and the Conces®ostall have the
right to issue instructions to the Escrow Bank lwat copy to the Jal
Nigam and NMCG) to release the amounts specifiethe Invoice,
upon the expiry of the 10-day period.

Immediately upon receipt of a Payment Cectifie from the Jal Nigam
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in accordance with Clause 9.3(e)(iii) or upon rptef instructions from
the Concessionaire in accordance with Clause $\8(ejhe Escrow
Bank shall release the amount specified in the Ray@ertificate or if
no Payment Certificate has been issued, then tle@nspecified in the
relevant Invoice, in accordance with the Escrowesgnent.

(viii)  Notwithstanding anything to the contrary this Agreement, the Jal
Nigam shall have no obligation to issue a Paymeantif@ate unless:

(A) the Performance Security remains valid and in &ffec

(B) the insurances to be obtained by the Concessionaire
accordance with Clause 11.2 are valid and in effect

(© the Applicable Permits required to be obtained Ihe t
Concessionaire for construction of the Facilitiesd athe
Associated Infrastructure are in full force andeeff unless the
withdrawal or cancellation of any Applicable Pernist not
attributable to the Concessionaire's failure to mlymwith
Applicable Laws;

(D) the Concessionaire has complied with the EHS Plan i
undertaking the construction of the Facilities #mel Associated
Infrastructure; and
(E) there is no subsisting Concessionaire Event of ibefa
9.4 O&M Payments
€)) During the O&M Period, NMCG shall be required tokedhe O&M Payments
to the Concessionaire comprising the Capex Anntlig;0&M Charges and the

Power Charges, in accordance with this Clause 9.4.

(b) Adjustment in Capex Annuity and O&M Charges

0] The Capex Annuityshall be adjusted during the O&&fidd to reflect
the variation in the Construction Price Index ocety after the
Reference Index Date immediately preceding thelRid Date.

(i) The O&M Charges shall be adjusted during the O&Nideeto reflect
the variation in the O&M Price Index occurring afte Reference
Index Date immediately preceding the Bid Due Date.

(iii) All Invoices to be submitted by the Concessiontiréne Jal Nigam for
the Capex Annuity shall be the product of the amafthe Capex
Annuity specified in Clause 9.4(c) below, and thiedIndex Multiple
applicable on the date of the Invoice.

(iv) All Invoices to be submitted by the Concessiontiréne Jal Nigam for
the quarterly O&M Charges shall be the produchefapplicable O&M
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(©)

(d)

(e)

Charges for the relevant quarter and the Pricexiidigtiple applicable
on the date of the Invoice.

Capex Annuity

()

(ii)

The Capex Annuity will be INR[ ]J(Rupees[]) pguarter, which shall
be adjusted for the Price Index Multiple applicable the Reference
Index Date preceding the date of the relevant ke/oi

Interest shall be payable on the reducing hedaof 60% of the Bid

Project Cost, at the rate of the SBI MCLR plus 36 gannum. Such
interest shall be due and payable quarterly aloitly @ach instalment of
the Capex Annuity specified in Clause 9.4(c)(i)eTParties agree that
such interest shall be calculated on the basis@humber of days for
which the relevant rate of the SBI MCLR was apfileaduring 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% Capex
Annuity instalment is INR 50,00,00,000 (Rupees fifty crores), the
applicable SBI MCLR for the first 50 days is 8% and thereafter it is
revised to 7.5% and remains unchanged till the date of payment of the
2™ 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)

(ii)

The O&M Charges for the first quarter after CODIwibcalculated on
the basis of the O&M Charges quoted by the SeleBidder in its
Financial Proposal for the first month from the CO#Rhich amount
shall be adjusted for the Price Index Multiple amidle on the
Reference Index Date preceding the date of theé firgoice for the
O&M Payments.

For each subsequent quarter of the O&M PeriodQ®# Charges will
be adjusted for the Price Index Multiple applicable the Reference
Index Date preceding the date of the relevant bevdbr the O&M
Payments.

Power Charges

(i)

(ii)

The Power Charges shall initially be borne by tle¢&ssionaire, which
shall be reimbursed by NMCG to the Concessionairbject to a cap of
the Power Charges based on the Guaranteed Enerngy@ption.

The Power Charges for any given quarter of the OR&fiod will be
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calculated as follows:

(A)

(B)

(©

For the units of energy consumed from the gridefadenced by
a copy of the bill issued by the distribution liser), the Power
Charges will be calculated by multiplying the numioé units
consumed in such quarter (subject to the Guaranksexgy
Consumption) with the Power Unit Rate.

If there is any interruption in the supply of povirym the grid,
and the Concessionaire uses backup power supptytiie DG
Sets, then,

() the Concessionaire's Representative and théligam
shall jointly take readings from the meters insihlhat
the DG Sets to determine the number of units ofggne
consumed from the DG Sets for O&M of the Facilities
and the Associated Infrastructure;

({0)) the number of units of energy consumed frdre DG
Sets (determined as per (l) above) shall be adjusteh
that the aggregate of the total number of unitsuored
from the grid and the total number of units consdme
from the DG Sets shall not exceed the Guaranteed
Energy ConsumptiorAdjusted DG Set Unitg;

(I the quantity of diesel consumed to generdte
Adjusted DG Set Units in the relevant quarter shall
calculated by the Jal Nigam based on the ratedfapec
fuel consumption of the DG Sets specified by the
manufacturers of the DG Sets; and

(IV)  the Power Charges for the Adjusted DG Sett&miill
be calculated by multiplying the quantity of diesel
consumed (determined as per (lll) above) with thel F
Price.

The Concessionaire shall be liable to pay liquidatemages to
the Jal Nigam for any units of energy consumed hdythe
Guaranteed Energy Consumption (whether from thee grifrom
the DG Sets) Fower Consumption Liquidated Damagek
which will be calculated as follows:

() For excess power consumption up to 5% of the
Guaranteed Energy Consumption:

Power Consumption Liguidated Damages: (Number of
power units consumed in the relevant quarter —
Guaranteed Energy Consumptionfor such quarter) *
[Power Unit Rate] * 0.25
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(f)

(9)

({0)) For excess power consumption between 5% and 10% of
the Guaranteed Energy Consumption:

Power Consumption Liguidated Damages: (Number of
power units consumed in the relevant quarter —
Guaranteed Energy Consumption for such quarter) *
[Power Unit Rate] * 0.5

(1 For excess power consumption above 10% of the
Guaranteed Energy Consumption:

Power Consumption Liguidated Damages: (Number of
power units consumed in the relevant quarter —
Guaranteed Energy Consumption for such quarter) *
[Power Unit Rate]

(D) The Power Consumption Liquidated Damages payabl¢hby
Concessionaire in any quarter of the O&M Periodl vioie
deducted from the O&M Charges payable to the Caiaeraire
for suchquarter. If the Power Consumption Liquedbamages
for a quarter exceed the O&M Charges for such quaitien the
excess amounts shall, at the discretion of theNigdm, either
be adjusted against the O&M Charges for the suleseaqquarter
or recovered from the O&M Security.

The O&M Payments shall be paid by NMCG to the Cssmmaire on a
guarterly basis. The Concessionaire shall subminaoice to the Jal Nigamfor
each quarter on or before th® day of the first month of the following quarter,
which should set out; (i) the Capex Annuity dughe Concessionaire in such
guarter along with interest in accordance with €89.4(c)(ii) above; (ii) the
O&M Charges due to the Concessionaire in such guaand (iii) the Power
Charges incurred by the Concessionaire during swehter for power drawn
from the grid or the DG Sets, subject to the cathefPower Charges based on
the Guaranteed Energy Consumption. Any Invoicesthlsy the Concessionaire
for O&M Payments shall be accompanied with a copytte: (A) KPI
Adherence Report for eachmonth of the relevanttguaduly certified by the
Project Engineer; and (B) copy of the bill(s)issbgdhe state distribution utility
for the Power Charges, and if relevant, copy of jihiat meter reading for
consumption of power from the DG Sets.

If the Invoice is not accompanied with the suppmytiiocuments specified at (A)
and (B) above, the Jal Nigam shall not be requivgatocess such Invoice.

Within 10 days of receipt of an Invoice from then€essionaire pursuant to
Clause 9.4(f) above, the Jal Nigam shall verify aedify the amounts due and
payable to the Concessionaire, and either:

0] approve the Invoice and issue a certificate toEkerow Bank (with a
copy to NMCG and the Concessionaire), conveyingyigroval for the
release of the amount specified in the Invoices lasy necessary
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(ii)

(iii)

(iv)

v)

(vi)

(Vi)

deductions or adjustments in accordance with thigeAment and/or
Applicable Laws (including any statutory dues);

issue a notice to the Concessionaire disputingrtheice and directing
the Concessionaire to issue a revised Invoicer edteifying the errors
or discrepancies identified by the Jal Nigam. Thamne€assionaire shall
submit a revised Invoice to the Jal Nigam aftetifgng the errors or
discrepancies identified by the Jal Nigam and tmiecess will be
repeated until the Jal Nigam approves the Invoikissues a certificate
to the Escrow Bank (with a copy to NMCG and the €&ssionaire),
conveying its approval for release of the amoustdjgd in the Invoice.

Any dispute between the Parties in relation tospuiied Invoice will be
settled in accordance with Article 2Digpute Resolution).

A certificate issued by the Jal Nigamin accordanite Clause 9.4(g)(ii)
shall be referred to asRmyment Certificate

If,within 10 days from the date of receipt of arvdice, the Jal Nigam
does not dispute an Invoice, then the Invoice shaldeemed to have
been accepted by the Jal Nigam and the Concessostall have the
right to issue instructions to the Escrow Bank Ilwét copy to the Jal
Nigam and NMCG) to release the amounts specifigiérinvoice, upon
the expiry of the 10-day period

Immediately upon receipt of a Payment Certificateaccordance with
Clause 9.4(g)(ii) or upon receipt of instructionsnfi the Concessionaire
in accordance with Clause 9.4(g)(v), the EscrowkBsimall release the
amount specified in the Payment Certificate oroiffayment Certificate
has been issued, then the amount specified indlexant Invoice, in

accordance with the Escrow Agreement.

Notwithstanding anything to the contrary in this régment, the Jal
Nigam shall have no obligation to issue a PaymantifiCate unless:

(A) the O&M Security remains valid and in effect;

(B) the insurances to be obtained by the Conceas®mm accordance
with Clause 11.2 are valid and in effect;

(© the Applicable Permits required to be obtainkg the
Concessionaire for O&M of the Facilities and thesdaated
Infrastructure are in full force and effect, unléss withdrawal or
cancellation of any Applicable Permit is not attitiible to the
Concessionaire's failure to comply with Applicabevs;

(D) the Concessionaire has complied with the EHS&nPIin

undertaking the O&M of the Faciliies and the Asated
Infrastructure; and
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9.5

9.6

(E) there is no subsisting Concessionaire Evebteféult.

Escrow Account

(@)

(b)

(©)

Prior to the Effective Date, the Concessionaire, &/ the Jal Nigam and the
Escrow Bank shall enter into the Escrow Agreemeit ISMCG shall open the
Escrow Account with the Escrow Bank in accordancih vthe Escrow
Agreement, which shall be operational until theigxpf the Term. The Escrow
Agreement shall set out the terms of appointmerthefEscrow Bank, NMCG's
obligation to deposit the Construction Payments #rel O&M Payments in
accordance with this agreement with the Escrow Badk terms of withdrawal
of amounts from the Escrow Account.

Minimum Escrow Balance

® NMCG shall deposit an amount equivalent to thet fiFayment
Milestone prior to the Effective Date. From the defive Date and
during the Construction Period, NMCG shall ensurat the Escrow
Account is funded with an amount equivalent to thext Payment
Milestone; and

(i) On and from the COD and during the O&M Period, NMG@all
deposit the O&M Payments in the Escrow Account ghehthe Escrow
Account is funded at all times with the Capex Aties, the O&M
Charges and the estimated Power Charges for thenars,

(theMinimum Escrow Balancs.

If at any time during the O&M Period, the balanoetie Escrow Account falls
below the Minimum Escrow Balance, NMCG shall prolppand in any event,
no later than 90 days, fund the Escrow Account sbahthe Minimum Escrow
Balance is maintained. A failure to maintain thenitium Escrow Balance for
90days would be treated as a NMCG Event of Defaudt the consequences set
out in Article 16 would follow.

It is clarified that any interest earned on the ants deposited by NMCG in the
Escrow Account will be counted towards the Minim&scrow Balance.

The Concessionaire shall be entitled to withdrawoamts from the Escrow
Account in accordance with the provisions of thigrdement and the Escrow
Agreement.

Taxes and Royalties

(@)

(b)

The Construction Payments and the O&M Paymentsnafasive of all Taxes
other than service tax, which will be paid sepdyat# actuals.

The Jal Nigam may deduct from the Construction Rats) the O&M Payments
and any other amounts due to the Concessionalyénaome tax or withholding
tax that is required to be deducted at source.
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9.7

9.8

10.

10.1

(c) The Concessionaire shall be responsible for payroértl applicable Taxes,
including all procedural compliances related topagment of Taxes pursuant to
this Agreement, and shall be solely responsibleafor proceedings initiated by
any Government Authority, in respect of any nonfewt or short-payment of
Taxes.

(d) The Concessionaire shall be responsible for paymeatl applicable royalties
on any fine and coarse aggregate, core sand, &nd, syrit and any other
minerals extracted and/or used by the Concessmrairany Subcontractor
during the Construction Period and furnish proopayment of such royalties to
the Jal Nigam along with the Invoices for the Cangtion Payments.

(e) The Concessionaire shall indemnify NMCG and theNlghmfrom and against
any cost or liability that may arise due to the Gzssionaire's failure to pay all
applicable Taxes, in connection with the Project.

Default Interest

Upon any Party's failure to make a payment duepayéble by it on the due date for
such payment, the defaulting Party shall be ligblepay default interest on all such
outstanding amounts at the prevailing SBI MCLR + &6 annum or part thereof. This
is without prejudice to any Party's right to terati this Agreement in accordance with
Article 16 or any other right or remedy available it under this Agreement or

Applicable Laws.

Right of Set-Off

The Concessionaire shall not be entitled to retaiset off any amount due to NMCG or
the Jal Nigam by it, but NMCG or the Jal Nigam mefain or set off any amount owed
to it by the Concessionaire under this Agreemerticlv has fallen due and payable
against any amount due to the Concessionaire uhgdeAgreement. NMCG shall notify

the Concessionaire at the time it exercises ithtrig set-off and shall provide the
Concessionaire its reasons for exercising such tigket-off.

FINANCING ARRANGEMENTS AND SECURITY
Financing and Bankability Support

(a) The Parties acknowledge that for the purposes pfementing the Project, the
Concessionaire may require Financial Assistanam fitee Lenders. To this end,
the Jal Nigam shall co-operate with the Concessiena achieve Financial
Close, including by signing any relevant documemid providing such consents
and waivers as may be reasonably required by thddrs.

(b) In case of a Concessionaire Event of Default, tAk Nigam and NMCG
acknowledge that the Lenders will have a rightubssitute the Concessionaire
in accordance with Clause 16.2 and the Substitugigreement. The Jal Nigam
will suspend its right to step-in until the expio§ the period available to the
Lenders to exercise their substitution rights ur@leuse 16.2.
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10.2

11.

111

Security Creation

(@)

(b)

(©)

(d)

The Concessionaire shall be entitled to create r@gawer all of its right, title
and interests in and to the Concession AgreemehtrenEscrow Agreement in
favour of the Lenders for the purpose of obtainkiigancial Assistance for the
Project, provided that the creation of such Segwvill not result in any financial
liability to the Jal Nigam or NMCG.

The Concessionaire shall be entitled to includelL#veders as co-insured and/or
additional loss payees in any of the insurancesntdky the Concessionaire in
accordance with Clause 11.2 and/or grant Secusigr the proceeds of such
insurance.

Except for any Security created by operation of kwvd any Security created
pursuant to this Clause 10.2, the Concessionaa# sbt be entitled to create
any other Security over the Concession Agreeméet,Bscrow Agreement or
insurance policies taken by it in favour of anydhPersons, without the prior
written consent of the Jal Nigam, which consentlaleNigam may deny in its
sole discretion.

The Concessionaire shall not be entitled to craate Security over the Site or
any part thereof, or any of the Facilities or thesdciated Infrastructure or the
Power Plant, whether in favour of the Lenders grthird Persons.

INSURANCE AND INDEMNITIES

Indemnity

@)

(b)

Subject to Clause 11.1(b) below, the Concessiorstigdl be responsible for,
release, hold harmless and indemnify the Jal NigdMCG, the Jal Nigam
Related Parties and the NMCG Related Parties oradédrfrom and against, all
suits, actions, claims, demands, losses, damagets or expenses (including
costs of legal fees) or liability for:

® death or personal injury of any person;
(i) loss of or damage to property;

(iii) non-compliance with Applicable Laws (including, sifieally the EPA)
or Applicable Permits;

(iv) any third party losses or claims;

which may arise out of, or in consequence of tmefgomance or non-
performance of the Concessionaire's obligation®utids Agreement.

The Concessionaire shall not be responsible orbiigeal to indemnify the Jal
Nigam or NMCG for any injury, loss, damage, cost @xpense caused by the
negligence or Wilful Misconduct of the Jal NigamMBG, the Jal Nigam
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(©

(d)

Related Parties or the NMCG Related Parties or bgeach by the Jal Nigam or
NMCG of their respective obligations under this égment.

The Jal Nigam and NMCG shall have the right, butthe obligation, to contest,
defend, and litigate any claim, action, suit or gaeding by any third party
alleged or asserted against them in respect afltireg from, related to or arising
out of any matter for which they are entitled to indemnified under this
Agreement, and the reasonable costs and expensasl{ng legal fees) thereof,
shall be subject to the indemnification obligatiafithe Concessionaire.

If, however, the Concessionaire acknowledges iitingr its obligations to
indemnify the Jal Nigam and/or NMCG in respect o$d to the full extent
provided by this Agreement, the Concessionaird Sleaéntitled, at its option, to
assume and control the defence of such claim, gcsioit or proceeding at its
expense and through a counsel of its choice ifiviegg prompt notice of its
intention to do so to the Jal Nigam and NMCG arichbairses the Jal Nigam
and/or NMCG for the costs and expenses incurredhkeyJal Nigam and/or
NMCG prior to the assumption by the Concessionairsuch defence. A Party
shall not settle or compromise any such claimpagtsuit or proceeding without
the prior written consent of the other Parties, ahhiconsent shall not be
unreasonably withheld or delayed. Notwithstandhmgforegoing, the Jal Nigam
and/or NMCG shall have the right to employ its ogaunsel and such counsel
may participate in such action, but the fees ampeses of such counsel, as and
when incurred, shall be at the expense of the Ml or NMCG, as the case
may be.

The provisions of this Clause 11.1 shall survivetirmination of this Agreement.

11.2 Insurance

@)

The Concessionaire shall, obtain and maintain tleips of insurance set out
below in the minimum coverage amounts and durirg ghecified periods. In
addition, the Concessionaire shall obtain any audht coverage required by
Applicable Laws and/or deemed necessary by the €simaire, the Lenders or
the Jal Nigam in accordance with this Clause 11.2.

Insurances during the Construction Period

During the Construction Period, the Concessionairall obtain and maintain
such insurances for such maximum sums as may b@edaqnder the Financing
Documents and Applicable Laws, and such insuranasesiay be necessary or
prudent in accordance with Good Industry Practices.

Insurances during the O&M Period

During the O&M Period, the Concessionaire shalhoband maintain insurance
policies including but not limited to the following

0] loss, damage or destruction of the Facilitiesgptacement value;
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(b)

(©)

(d)

(e)

(i) comprehensive third party liability insurance irdihg injury to or death
of personnel of the Jal Nigam or NMCG or othersseglby the Project;

(iii) the Concessionaire’s general liability arising ofuthe Project;
(iv) liability to third parties for goods or propertyrdage;
(v) workmen’s compensation insurance; and

(vi) any other insurance that may be necessary to pibie¢oncessionaire
and its employees, including all Force Majeure Esd¢hat are insurable
at commercially reasonable premiums and not otlservdovered in
items (i) to (v) above.

The level of insurance to be maintained by the @ssionaire after repayment of
the Lenders' dues in full shall be determined @nsidime principles as applicable
for determining the level of insurance prior to suepayment of the Lenders'
dues, in accordance with the Financing Documents.

The Concessionaire shall, within 30 days of the&iffe Date, provide a notice
to the Jal Nigam, setting out information in regpet the insurances that it
proposes to effect and maintain. Within 15 dayeeagipt of such notice, the Jal
Nigam may require the Concessionaire to effect amantain such other
insurances as it may deem necessary, and in th& efeany difference or
disagreement relating to any such insurance, tlwigions of Article 20

(Dispute Resolution) shall apply.

The Concessionaire shall purchase insurance frgoatable Indian and/or
international companies licensed to operate inalndt competitive terms, and
shall maintain the insurances on terms consistéht @ood Industry Practices.
Within 15 days of obtaining any insurance cover thoncessionaire shall
furnish to the Jal Nigam, notarised true copiethefcertificate(s) of insurance,
copies of insurance policies and premia paymergipes in respect of such
insurance.

Each insurance policy shall contain the followimglersements:

® the Jal Nigam shall be additional insured underpalicies maintained
by the Concessionaire in relation to the Site d&edRroject, against loss
or damage;
(i) the insurers shall waive all rights of subrogatagainst the Jal Nigam
and NMCG;
(iii) the insurance policy may not be cancelled or maltgrchanged by the

insurer without giving 45 days' prior written natjexcept in the case of
non-payment, in which case it will be 10 days' pviwitten notice, to the
Jal Nigam; and

(iv) the Jal Nigam shall not be responsible for payn@nany insurance
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premium.

) Any changes in the insurances which impact the @itbe Project will need the
prior written consent of the Jal Nigam, which cartsghall not be unreasonably
withheld.

(9) The Concessionaire shall apply proceeds from aliremce claims, except life
and injury, for any necessary repair, reconstrugtieinstatement, replacement,
improvement, delivery or installation of the Fa@ds or the Associated
Infrastructure, and the balance remaining, if amgll be applied in accordance
with the provisions contained in this behalf in #ipancing Documents.

(h) If the Concessionaire fails to procure or maintaimy insurance required
pursuant to this Clause 11.2 which is requiredeabtained for the Site or the
Project, the Jal Nigam shall have the right to precand maintain such
insurance in accordance with the requirementsisfGlause 11.2 and charge the
full cost thereof to the Concessionaire.

12. CHANGE IN OWNERSHIP
12.1  Ownership Information

The Selected Bidder shall inform the Jal Nigam thhas caused the Concessionaire to
be incorporated as a special purpose company ttemgmt the Project and undertake
other obligations of the Concessionaire under andccordance with this Agreement.

The shareholding pattern of the [Selected Biddenilers{ in the Concessionaire is as

follows:

S. | Name of the| No. of | Nature of the shares| Value of | Shareholding
No. | shareholder | shares | [Equity/Preference] | the shares| [in %]
held held [in
Rs.]

The Concessionaire represents and warrants to ah&ligam and NMCG that no
arrangements are in place that have resulted orresat in a breach of the change in
ownership restrictions set out in Clause 12.2 below

12.2  Change in Ownership Restrictions

(a) [The Selected Bidder represents and warrdatsit shall hold at least 51% of
the total Capital and voting rights of the Conocasaire until the COD, and at
least 26% of the total Capital and voting rightstleé Concessionaire until 3
years after the COD.

Delete Member if the Selected Bidder is a singkihyen
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After the expiry of 3 years from the COD, the S&ddcBidder can exit the
Concessionaire, subject to:(i) the entity acquirithg shareholding of the
Selected Bidder in the Concessionaire meeting tR& @ualification criteria

set out in the RFP; or (ii) the Concessionaire agpmg an O&M contractor
who complies with the technical qualification crigeset out in the RFP]

OR

€)] [The Members of the Selected Bidder, being 8tereholders of the
Concessionaire, represent and warrant that:

0] the Lead Member shall hold not less than 26% oftdia Capital and
voting rights of the Concessionaire until 3 yedterghe COD; and

(ii) any Member of the Consortium, other than the Leasimider, whose
Technical Capacity or Financial Capacity is beisgessed, shall hold at
least 26% of the total Capital and voting rightstltoé Concessionaire
until 3 years after the COD.

After the expiry of 3 years from the COD, the Léddmber and other Members
can exit the Concessionaire, subject to: (A) thenlder who demonstrated the
O&M experience for the purposes of qualificationthaming to be part of the
Consortium; or (B) the entity acquiring the shatdimg of the Lead Member/
any other Member in the Concessionaire meetingdifal! qualification criteria
set out in the RFP; or (C) the Concessionaire amingi an O&M contractor
who complies with the O&M qualification criteriatsaut in the RFP}

(b) If, at any time:

® the Concessionaire is likely to breach or breadisepresentations and
undertaking under this Article 12; or

(i) if, any Associate, whose credentials were takea aunsideration for
determining Technical Capacity, ceases or will egasbe an Associate
of the [Selected Bidder/Membét]

then, the Concessionaire shall give the Jal Nigaiceé of such occurrence
forthwith along withall relevant particulars of $uaccurrence and shall seek the
approval of the Jal Nigam for such occurrence. While Jal Nigam shall
notunreasonably withhold or delay such approva,décision of the Jal Nigam
will be finalin this regard. If Jal Nigam is of théew that such occurrence is
likely to affect theTechnical Capacity or Financid&apacity of the
Concessionaire to undertake the Project, then #heNijam may treat such
occurrence as a Concessionaire Event of Default,wimich case the
consequences set out in Article 16shall follow.

PThis paragraph may be deleted if the Selected Bidde Consortium.
This paragraph may be deleted if the Selected Bidde single entity.
2Delete Member if the Selected Bidder is a singkityen
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13.

13.1

13.2

(©)

If,at any time after the expiry of 3 years from @D, the [Selected Bidder/any
Member]*® is proposed to be replaced by an entity that meets O&M
gualification criteria set out in the RFP or thenCessionaire proposes to appoint
an O&M contractor to meet the change in ownershipdiion set out in Clause
12.2(a), then the Concessionaire shall submit @gsa to the Jal Nigam with
details of the proposed shareholder/O&M contradtorits approval. The proposal
should demonstrate to the satisfaction of the JghuN that the Concessionaire or
the proposed O&M contractor meets the O&M qualifma criteria specified in
the RFP.

Within 15 days of receipt of a proposal from then@essionaire, the Jal Nigam
shall notify the Concessionaire of its approvateection (along with reasons) of
the proposed shareholder/O&M contractor.

The approval of the proposed shareholder/O&M catraby the Jal Nigam shall
be at Jal Nigam's sole discretion.

If the Jal Nigam does not notify its approval ofeotion of the proposed
shareholder/O&M contractor within 60 days of theeipt of the proposal from the
Concessionaire, then such proposed shareholder/@8Mtractor will be deemed
to be approved by the Jal Nigam.

CHANGE IN LAW

Change in Law

The Concessionaire may claim the benefit of ant#bef for a Change in Law event
subject to and in accordance with this Article 13.

Consequencesof Change in Law

(@)

(b)

The Concessionaire shall not be allowed any relef/or compensation for any
Change in Law which is not a: (i) Qualifying Change Law; or (ii)
Fundamental Change in Law.

If a Qualifying Change in Law occurs, then the Gessionaire shall notify the
Jal Nigam and NMCG of such Qualifying Change in Laleng with details of:

0] any necessary change in the Construction PlarQ&¥ Manual or the
Technical Specifications on the basis of which tomsion works and
O&M services are required to be undertaken forRheilities and the
Associated Infrastructure;

(i) any changes that are required to the terms ofAifpieement to deal with
such Qualifying Change in Law;

(iii) any extension of the Scheduled PaymentMilestone gBetran Date or
the Scheduled Construction Completion Date, to amactor the delay, if

Bpelete Member if the Selected Bidder is a singkityen
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(c)

(d)

(e)

any, resulting from the Qualifying Change in Lawgéor

(iv) any increase in Costs that will result from the Ifyag Change in
Law.

As soon as practicable after receipt of any ndtios the Concessionaire under
Clause 13.2(b) above, the Parties shall discussagrek on the consequences of
the Qualifying Change in Law, as specified in tladice, and any way in which
the Concessionaire can mitigate the effect of thliying Change in Law,
including:

0] providing evidence that the Concessionaire has usbonable
endeavours (including, where practicable, the dissmpetitive quotes)
to minimise any increase in Costs or oblige the cBuotractors to
minimise any increase in Costs;

(i) providing evidence as to how the Qualifying Chamgkeaw has affected
prices of materials used for construction or O&M SFPs which are
similar to the Facilities; and

(iii) demonstrating to the Jal Nigam and NMCG that thali@ing Change
in Law is the direct cause of the increase in Costslelay and the
estimated increase in Costs, or extension of tiouddcnot reasonably be
expected to be mitigated or recovered by the Cenmesire.

If the Concessionaire has complied with Clause 18)2above and the Parties
mutually agree or it is determined in accordancéh whrticle 20 that the
Concessionaire is required to incur additional €alste to a Qualifying Change
in Law, then:

0] the Concessionaire shall be required to bear atC@sulting from any
one or more Qualifying Change in Law events, upalp aggregate
amount equivalent to 1 % of the Bid Project Cddtréshold Limit);
and

(i) for any additional Costs resulting from the Quatify Change in Law,
which is in excess of the Threshold Limit, the Gesgionaire shall be
entitled to be compensated for such additional £ ast excess of the
Threshold Limit, by way of,

(A) a lump-sum payment of an amount equivalent to tuétianal
Costs incurred by the Concessionaire, over and eltre
Threshold Limit; or
(B) an appropriate adjustment in the O&M Charges.
If the Concessionaire has complied with Clause (£3.2bove and the Parties

mutually agree or it is determined in accordancéh whrticle 20 that the
Concessionaire will suffer any delay as a resuthefoccurrence of a Qualifying
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(f)

(9)

(h)

Change in Law, then the Concessionaire shall hidezhto an extension of time
in accordance with Clause 7.11(b).

The quantum of relief (whether extension of timecompensation) that the
Concessionaire shall be entitled to under this §4al8.2 shall be as agreed by
the Parties or as determined in accordance wititl&r20, provided always that:

® the Concessionaire shall bear any increased Costet@xtent of the
Threshold Limit; and

(i) the Concessionaire shall only be entitled to retett is reasonable for
such Qualifying Change in Law.

Notwithstanding anything to the contrary in thisrégment, the Concessionaire
shall not be entitled to any schedule relief andtanpensation or adjustment in
the Bid Project Cost or the O&M Charges due to alifying Change in Law, if
such Qualifying Change in Law becomes applicabla essult of a delay in the
execution of the Project, which is not attributaidle Delay Event.

If a Fundamental Change in Law occurs, then thect#tl Party may notify the
other Parties giving details of its opinion on:

® the effects of such Fundamental Change in Law @nwdlidity and
enforceability of this Agreement or on the righfstlee Concessionaire
under this Agreement; and

(i) the ability of the Parties to re-negotiate the w®mwh this Agreement to
mitigate the effects of such Fundamental Chandem, while adhering
to the original commercial and financial positidrtiee Parties.

If the Parties are unable to agree on necessamdmants to the terms of this
Agreement or the Fundamental Change in Law evestés that it cannot be
mitigated with amendments to the terms of this A&grent, the Fundamental
Change in Law event shall be treated as a Direlitidab Force Majeure Event
in accordance with Article 14.

14. FORCE MAJEURE

14.1 Force Majeure Events

@)

A Force Majeure Eventmeans any act, event or circumstance or a conidinat
of acts, events or circumstances or the conseq(®rtbereof occurring after the
date of this Agreement, which is/are:

® beyond the reasonable control of any Party {fiected Party);

(i) such that the Affected Party is unable to @aene or prevent despite
exercise of due care and diligence;
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(b)

(i)  which does/do not result from the negligerafesuch Affected Party or
the failure of such Affected Party to perform itsigations hereunder;
and

(iv) such that it’'they has/have a Material Adveesiect.

A Force Majeure Event means the following eventd aincumstances to the
extent that they satisfy the conditions set ol€liause 14.1(a):

® Non-Political Force Majeure Events

(A) acts of God including storm, tempest, cyclorayrricane,
tsunami, flood, whirlwind, lightning, earthquake,ashout,
landslide, soil erosion, volcanic eruption, or erte adverse
weather or environmental conditions or actionshefelements;

(B) fire or explosion caused by reasons not attable to the
Concessionaire or any Concessionaire Related Bartie

© chemical or radioactive contaminationamising radiation;

(D) epidemic, plague or quarantine;

(E) the discovery of geological conditions, toxentamination or
archaeological remains on the Site that could easwonably
have been expected to be discovered through ansjpection;
and

(3] accidents of navigation, air crash, shipwrettkjn wreck or
other similar failures of transportation of equiprheand/or
material necessary for construction or O&M of treikties or
the Associated Infrastructure.

Non-Political Force Majeure Event shall not inclutee following

conditions, except to the extent resulting from anNPolitical Force

Majeure Event:

(A) heavy rainfall;

(B) guantum of the Sewage being more than the DeSapacity;

© characteristics of the Sewage being beyond lihftuent
Standards;

(D) unavailability, late delivery or changes in tosf plant,
machinery, equipment, materials or spare parts inedjufor

undertaking the Project;

(E) a delay in the performance of any Subcontractor
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(3] non-performance resulting from normal wear tat; or

(G) non-performance caused by the non-performingtyBa(l)
negligent or intentional acts, errors or omissidi3,failure to
comply with the Applicable Laws or Applicable Petsnior (lIl)
breach of, or default under, this Agreement, ac#se may be.

(i) Indirect Political Force Majeure Events

(A) hostilities (whether declared as war or notjot,r civil
disturbance, revolution, rebellion, insurrectiont ef terrorism,
in each case involving the Gol or the GoUP or agegrin
Uttar Pradesh;

(B) invasion, armed conflict, coup d'etat, act ofeign enemy,
blockade, embargo, revolution, insurgency, nuclear
blast/explosion, politically motivated sabotagdjgieus strife
or civil commotion, in each case involving the @olthe GoUP
or occurring in Uttar Pradesh;

© strikes, lockout, boycotts or other industd&putes which are
not directly attributable to the actions of the édfed Party;

(D) any orders issued by the relevant Governmerihaity, which
require the Concessionaire to suspend the conisinuat O&M
of the Facilities and the Associated Infrastructomevided that,
such orders are not attributable to the Concess@sdreach or
violation of any Applicable Laws or Applicable Petsnand

(E) delay or failure by relevant Government Autties in renewing
or granting any Applicable Permit, despite the &mswnaire
having applied for such Applicable Permit expedisly and
complied with the requirements of Applicable Lawmsniaking
such application or the unlawful revocation of alyyplicable
Permit.

(iii) Direct Political Force Majeure Events

(A) occurrence of a Fundamental Change in Lawcgoedance with
Clause 13.2(h);

(B) compulsory acquisition in national interest expropriation of
the Site; and

(© any order, notification or judgement issuedpassed by any
Government Authority which restricts the Concessimnfrom
constructing or operating the Facilities and/or #esociated
Infrastructure as contemplated in this Agreementtlan Site,
unless such restriction is, in any manner, attablg to the
Concessionaire.
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14.2

14.3

(©)

(d)

Notice

(@)

(b)

(©)

Without prejudice to the provisions of Clauses {@).br 14.1(b) above,

(i) any act, event or circumstance which primarily ete any of the
Concessionaire Related Parties associated witPrbject shall constitute a
Force Majeure Event if and to the extent that @fis kind or character that,
if it had directly affected the Concessionaireyituld have come within the
definition of Force Majeure Event under this Claligel; and

(i) any act, event or circumstance which primarily eteany of the Jal Nigam
Related Parties or the NMCG Related Parties shatistitute a Force
Majeure Event if and to the extent that it is diad or character that, if it
had directly affected the Jal Nigam or NMCG, it wbhave come within
the definition of Force Majeure Event under thia@e 14.1.

If the Parties are unable to agree in good faittheroccurrence or existence of a
Force Majeure Event, such dispute shall be finsdiifled in accordance with the
dispute resolution procedure set out in Article gflyvided however that the

burden of proof as to the occurrence or existericeich Force Majeure Event

shall be upon the Affected Party.

of Force Majeure Events

The Affected Party shall give notice to the othartf in writing of the
occurrence of any Force Majeure Event (EM Notice), as soon as the same
arises or as soon as reasonably practicable aadyievent within 10 days after
the Affected Party knew of its occurrence, the aslweffect it has or is likely to
have on the performance of its obligations und& fgreement, the actions
being taken and an estimate of the time periodireduo overcome the Force
Majeure Event and/or its nature and effects (ifsitpossible to estimate the
same).

If, following the issue of the FM Notice, the Affied Party receives or becomes
aware of any further information relating to therdeo Majeure Event, it shall
submit such further information to the other Paay soon as reasonably
practicable.

Any party claiming to have been affected by a Fdviecgeure Event shall not be
entitled to any relief unless it has complied waththe provisions of this Clause
14.2.

Excuse of Performance

The Affected Party, to the extent rendered unablestrform its obligations or part of the
obligation thereof under this Agreement as a camsiece of the Force Majeure Event,
shall be excused from performance of the affectdidjations, provided that the period
shall not exceed 120 days for a Non-Political Fokta&jeure Event, 90 days for an
Indirect Political Force Majeure Event and 60 dfgrsa Direct Political Force Majeure

Event

from the date of issuance of the FM Notice.
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14.4

14.5

14.6

14.7

The Parties may mutually agree to extend the peviagkcuse from performance due to
a Force Majeure Event.

Provided thatthe excuse from performance shallfbmayreater scope and of no longer
duration than is reasonably warranted by the Rdigjeure Event.

No Liability for Other Losses

Save and except as expressly provided in this Ageet no Party shall be liable in any
manner whatsoever to the other Parties in resgemtyoloss relating to or arising out of
the occurrence or existence of any Force Majeusnier the exercise by it of any right
pursuant to this Article 14.

Resumption of Performance

The Affected Party shall, in consultation with thther Parties, make all reasonable
efforts to limit or mitigate the effects of a Forgmjeure Event on the performance of its
obligations under this Agreement. The Affected yahall also make efforts to resume
performance of its obligations under this Agreemastsoon as possible and upon
resumption, shall notify the other Parties of tame in writing. The other Parties shall
afford all reasonable assistance to the AffectatyPathis regard.

Allocation of costs during a Force Majeure Event

€)) Upon occurrence of a Force Majeure Event priothi €OD, the Parties shall
bear their respective Costs and no Party shakbeired to pay any Costs to the
other Parties.

(b) Upon occurrence of a Force Majeure Event post tB® Cthe Concessionaire
shall be entitled to continue receiving the Capexuity and the O&M Charges
during the subsistence of the Force Majeure Event.

Termination due to Force Majeure Event
€)) Termination due to a Non-Political Force Majeure Eent

If a Non-Political Force Majeure Event continues éoperiod of period of 120
days after the notification of a Non-Political Ferdajeure Event or any
extended period agreed in pursuance of Clause ady8Party shall, after the
expiry of the period of 120-day period or any othrertually extended period, be
entitled to forthwith terminate this Agreement ia $ole discretion by issuing a
notice to that effect to the other Parties.

Notwithstanding anything contained in this Clauderi
0] if the Facilities are affected by a Total Casuattgn the Concessionaire
may terminate this Agreement without having to wWaitthe expiry of

the 120 days' period stipulated for a Non-Politieaice Majeure Event;
and
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15.

15.1

(b)

(©

(i) if the Facilities are affected by a Minor Casualtthen the
Concessionaire shall be required to repair andmedhe Facilities to
the same condition as previously existed and thec&sionaire shall
not be entitled to terminate this Agreement on treunds of a
continuing Non-Political Force Majeure Event.

Termination due to an Indirect Political Force Majeure Event

If an Indirect Political Force Majeure Event cont#s for a period of period of
90 days after the notification of an Indirect Hodit Force Majeure Event or any
extended period agreed in pursuance of Clause ady8Party shall, after the
expiry of the period of 90days' period or any othmertually extended period, be
entitled to forthwith terminate this Agreement ia $ole discretion by issuing a
notice to that effect to the other Parties.

Termination due to a Direct Political Force MajeureEvent

If a Direct Political Force Majeure Event contindfes a period of period of 60
days after the notification of a Direct PoliticabrEe Majeure Event or any
extended period agreed in pursuance of Clause ady8Party shall, after the
expiry of the period of 60 days' period or any ottmeitually extended period, be
entitled to forthwith terminate this Agreement ia sole discretion by issuing a
notice to that effect to the other Parties.

All the other consequences of termination thatsateout at Article 17 shall apply in case
of termination of this Agreement due to a Forcedviag Event.

SUSPENSION

Suspension by the Concessionaire

@)

Suspension of construction or O&M of the Facilitiesd/or the Associated
Infrastructure

() At any time during the Term, the Concessionaire raagpend, whether
partially or wholly, the construction or O&M of thacilities and/or the
Associated Infrastructure, as the case may bepyroathe following events
or circumstances:

(A) if after assessment, the Concessionaire believed the
suspension of construction or O&M of the Faciliteasd/or the
Associated Infrastructure is necessary or appriapria the
interest of health, safety and environment; or

(B) a Force Majeure Event has occurred (provided thes t
requirements of Article 14 have been complied with)

(i) The Concessionaire acknowledges that suspensitite afonstruction of the
Facilities and/or the Associated Infrastructureimythe Construction Period
on account of the event listed at Clause 15.1(a)(ishall not entitle the
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(b)

(iii)

(iv)

(v)

Concessionaire to an extension of time if such ei®mttributable to the
Concessionaire.

The Concessionaire acknowledges that suspensithe gferformance of the
O&M services on account of the events listed inu6éa15.1(a)(i)(A) shall
not entitle the Concessionaire to an extensiom®Q&M Period. However,
the Concessionaire shall be entitled to continueteive the Capex Annuity
(but not the O&M Charges) for the period during ethiit suspends the
performance of the O&M services pursuant to Cldisé(a)(i).

Upon the occurrence of any of the events or cir¢ant®s set out in Clause
15.1(a)(i), the Concessionaire shall as soon a&onedly possible, and in no
event later than 3 days after such occurrencefyribie Jal Nigam of such

occurrence.

If, upon notification, the Jal Nigam does not canaith the Concessionaire
on the nature of such occurrence, then the Corresigg shall be required
to immediately re-commence the construction or O&Mhe Facilities and

the Associated Infrastructure, as the case mayJpen re-commencement
of the construction or O&M services, the Concessii@n may initiate a

Dispute regarding its claim for the occurrence oichs an event or

circumstance, and such Dispute shall be finallylesktin accordance with
the dispute resolution procedure set out in ArtRide provided however that
the burden of proof as to the occurrence or exigt@f such an event shall
be upon the Concessionaire.

Mitigation, Resumption and Termination

()

(ii)

The Concessionaire shall make best endeavours to:

(A) mitigate the effects of any of the events or cirstances listed
at Clause 15.1(a)(i) above;

(B) mitigate the effects and costs of suspension otcoction or
O&M of the Facilities and the Associated Infrasture; and

(© resume the construction or O&M services of the [kexs and
the Associated Infrastructure within 24 hours & tieasing of
any of the events or circumstances listed at ClagsHa)(i) or
such longer period as may be reasonably requiredhby
Concessionaire to restore the Facilities and theodiated
Infrastructure, but in no case exceeding 3 days, raniify the
Jal Nigam of the resumption of works or services.

Without prejudice to Clause 15.1(b)(i):

(A) if suspension of the construction or O&M of thecilities
and/or the Associated Infrastructure on accounamfevent
specified at Clause 15.1(a)(i)(A) continues foreaigd of 60
days, and such event is attributable to the Coimeaise, then
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such suspension shall amount to a Concessionaieait Eof
Default in accordance with Clause 16.1;

(B) if suspension of the construction or O&M of tRecilities
and/or the Associated Infrastructure on accounamfevent
specified at Clause 15.1(a)(i)(A) continues foreaigd of 60
days, and such event is not attributable to thecE€ssionaire,
then such event will be treated as a Force Majéwent and
the consequences set out in Article 14 shall agpig;

(© in respect of events set out in Clause 15.(B)( the
consequences set out in Article 14 shall apply.

(c) Costs of Suspension and Resumption

(i)

(ii)

Where the suspension of construction or O&M of Baeilities and/or
the Associated Infrastructure is caused due tovanteset out in Clause
15.1(a)(()(A)and such event is attributable to tBencessionaire, the
Concessionaire shall bear its own costs for sugpgrahd resuming the
construction or O&M of the Facilities and the Assoed Infrastructure.

Where the suspension of construction or O&M of fagilities and the
Associated Infrastructure is caused due to an esenbut in Clause
15.1(a)(i))(A) which is not attributable to the Cessionaire or where
such suspension is due to an Indirect Politicat&dlajeure Event or a
Direct Political Force Majeure Event, the reasoeadnhd proper Costs
incurred by the Concessionaire in suspending arglnmig the

construction or O&M of the Facilities and the Asisded Infrastructure
shall be reimbursed by NMCG. However, such paymeéihbe made by

NMCG only after the relevant event ceases to exsd the

Concessionaire has resumed construction or O&MefRacilities and
the Associated Infrastructure, as the case malf lseclarified that if the

relevant event continues beyond the time perioctibpd in Clause

15.1(b)(ii), and results in a termination of thigrAement, then the
Concessionaire shall only be entitled to paymenthef Termination

Compensation specified in Clause 18.3.

It is clarified that the Concessionaire will not éetitled to any payment
under this Clause 15.1(c)(ii) in respect of any NRmiitical Force
Majeure Event.

15.2  Suspension by the Jal Nigam

€)) At any time during the Term, the Jal Nigam may smsl) whether partially or
wholly, the construction or O&M of the Facilitiesné the Associated
Infrastructure, in any of the following events incamstances:

(i)
(ii)

upon the occurrence of an Emergency; or

if the Concessionaire fails to comply with Applitathaws, Applicable
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16.

16.1

(b)

@)

Permits, the EHS Plan, the O&M Manual or otherwats to perform
its obligations in accordance with this Agreemeiriclgding the
Technical Specifications).

In case of any suspension by the Jal Nigam upon otteurrence of an

Emergency, the Concessionaire shall make best eodeato mitigate the

effects of the Emergency. Notwithstanding anythimghe contrary contained in
this Agreement, if the Jal Nigam, in its sole ass&mnt, is not satisfied with the
steps being taken by the Concessionaire to mitihpateffects of the Emergency,
the Jal Nigam shall have the right to step-in tis #hgreement and undertake
necessary measures to mitigate the effect of thergancy at the cost and risk
of the Concessionaire.

In case of suspension of the construction or O&Mthed Facilities and the
Associated Infrastructure pursuant to Clause 1KiB(ar Clause 15.2(a)(i) (to
the extent such Emergency is attributable to thac€ssionaire), all costs and
expenses in connection with suspension and resometiconstruction or O&M
of the Facilities and the Associated Infrastructwfeall be borne by the
Concessionaire. If such suspension continues fperand exceeding 60 days,
then such suspension shall constitute a Conces®ofaent of Default in
accordance with Clause 16.1.

In case of suspension of the construction or O&Mthed Facilities and the
Associated Infrastructure pursuant to Clause 1Xi2far an Emergency which
is not attributable to the Concessionaire, all €@std expenses incurred by the
Concessionaire in connection with the suspension aesumption of
construction or O&M of the Facilities and the Assted Infrastructure shall be
reimbursed by NMCG. If such suspension continues6l® days, then such
suspension shall constitute a Force Majeure Ewenich will be dealt with in
accordance with Article 14.

The Concessionaire shall not be entitled to recaivy O&M Charges or Power
Charges during the period of suspension of the Og&iMhe Facilities and the
Associated Infrastructure pursuant to Clause 1h.2(Blowever, the
Concessionaire shall be entitled to continue teivecthe Capex Annuity for the
period during which the O&M of the Facilities arftetAssociated Infrastructure
is suspended pursuant to Clause 15.2(a).

EVENTS OF DEFAULT
Concessionaire Events of Default

A "Concessionaire Event of Defaultmeans any of the following events arising out of
any acts or omissions of the Concessionaire andhshave not occurred solely as a
consequence of a Jal Nigam Event of Default, an KiMEYent of Default, a Qualifying
Change in Law, a Fundamental Change in Law or @hgrd-orce Majeure Event, and
where the Concessionaire has failed to remedy #fects within any specified time
period (to the extent any time period is provided):

any Abandonment by the Concessionaire of the aeet&n or operation and
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(b)

(©

(d)

(e)

(f)

(9)

(h)

@

()

(k)

o

(m)

(n)

maintenance of the Facilities or the Associatedabtfucture;

failure of the Concessionaire to complete the consbn of the Facilities or the
rehabilitation of the Associated Infrastructurethg expiry of the Grace Period;

failure of the Concessionaire to pay theDelay Ldated Damages within the
timelines specified in this Agreement;

failure of the Concessionaire to achieve successfuhpletion of Trial
Operations in accordance with Clause 7.14 by thed@ded COD;

the aggregate Availability Liguidated Damages andtbe Performance
Liguidated Damages and/or the Power Consumptionitlaed Damagespaid or
payable by the Concessionaire exceed 50% of thee\adlthe O&M Security;

suspension of construction or O&M of the Facilities the Associated
Infrastructure pursuant toClause 15.2(a)(ii), focamtinuous period exceeding
60 days;

suspension of construction or O&M of the Facilities the Associated
Infrastructure pursuant to Clause 15.1(a)(i)(AXtause 15.2(a)(i) (to the extent
such event or Emergency is attributable to the €ssionaire), for a continuous
period exceeding 60 days;

a breach by the Concessionaire of its obligatiom$eu this Agreement which
has a Material Adverse Effect on the ability of tbencessionaire to construct
and/or maintain the Facilities or the Associatddaktructure and such breach, if
capable of being remedied, is not remedied witiml&ys of issuance of written
notice from the Jal Nigam specifying such breachd amquiring the
Concessionaire to remedy the same;

any representation made or warranties given byQbecessionaire under this
Agreement being found to be false or misleadingnyn material respect;

failure of the Concessionaire to submit and mamtai valid Performance
Security in accordance with Clause 5.1 or a val&MOSecurity in accordance
with Clause 5.4 or a valid Mobilization Advance @argtee in accordance with
Clause 5.16;

breach by the Concessionaire of its obligationseurftticle 4 Ste and Asset
Ownership), 10.2 Gecurity Creation) or 21.12 Assignment);

breach of the Concessionaire's obligations undeticl&r 12 Change in
Ownership);

failure of the Concessionaire to obtain, renew ammintain any Applicable
Permit;

failure of the Concessionaire to comply with anyphpable Law (including
specifically the EPA);
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16.2

(0)

(P)

(@)

()

failure of the Concessionaire to obtain and maintaisurance cover in
accordance with Clause 11.2;

failure of the Concessionaire or the Subcontradmimply with the EHS Plan
in accordance with Clause 7.4;

the Concessionaire entering into liquidation orilsimstate or if any order is
made for the compulsory winding up or dissolutidrttee Concessionaire or if
the Concessionaire becomes unable to pay its debtse appointment of a
receiver or administrator in respect of the Conoessre, its business and assets
or any re-structuring, re-organisation, amalgammatioarrangement or
compromise affecting the Concessionaire's abibtyulfil its obligations under
this Agreement or that otherwise has or may havatrial Adverse Effect; or

the breach of the Concessionaire's obligations undehe occurrence of an
‘event of default' or analogous event under thearkiimg Documents or the
Escrow Agreement, or termination of the Financingc@ments, or the Escrow
Agreement (for reasons attributable to the Conoessie).

Notice of Intent to Terminate upon occurrence of &oncessionaire Event of Default

@)

(b)

(©)

(d)

Without prejudice to the other provisions of thiggrdement, upon the
occurrence of a Concessionaire Event of Defaudt, ¥l Nigam may initiate
termination by delivering a Notice of Intent to Menate to the

Concessionaire, with a copy to NMCG. The Noticéndént to Terminate shall
specify with reasonable detail the grounds on wkechination is sought. The
Jal Nigam shall also send a copy of the Noticentérlt to Terminate to the
Lenders, if any, to enable the Lenders to exetbisie substitution rights.

Within 60 days from the date of the Notice of IritemTerminate, the Lenders
shall have a right to notify the Jal Nigam of thaitent to substitute the
Concessionaire. In case the Lenders intend to iseetteeir substitution rights
within the above time period,the process set o@tiénSubstitution Agreement
for nomination and approval of a substitute cornioaessre will apply.

If the Jal Nigam approves the substitute conceasienn accordance with the
Substitution Agreement, the Jal Nigam, NMCG andlibeders shall take all
necessary steps to novate this Agreement and armemdother Project
documents to enable the substitute concessiomaperform the obligations of
the 'Concessionaire' to undertake the Project.

If, within 60 days from the date of the Notice atdnt to Terminate or such
longer period as may be mutually agreed betweenJ#ieNigam and the
Lenders:

0] the Concessionaire rectifies or remedies therEwf Default to the
satisfaction of the Jal Nigam or the Jal Nigamaissfied with the steps
taken or proposed to be taken by the Concessiopaitee Event of
Default has ceased to exist; or
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(ii) the Lenders have notified their intent to dsiiflige the defaulting
Concessionaire in accordance with Clause 16.2(b),

then, the Jal Nigam shall withdraw the Notice ofeirt to Terminate, in
writing, with a copy to the Lenders. In case of &ébove, the process set out in
the Substitution Agreement for nomination and apgroof a substitute
concessionaire will apply.

(e) If, within 60 days from the date of the Notice otdnt to Terminate or such
longer period as may be mutually agreed betweenJ#ieNigam and the
Lenders:

0] the breach has not been remedied or the Coiocesse has not taken
steps or proposed to take steps to remedy the Biéefault to the
satisfaction of the Jal Nigam; and

(ii) the Lenders have notnotified their intent tabstitute the defaulting
Concessionaire,

then, the Jal Nigam shall terminate the Agreemadtthe consequences set out
in Article 17 shall apply.

) Notwithstanding anything contained in this Clau$e2]1 during the subsistence
of a Concessionaire Event of Default, the Partied| £ontinue to perform such
of their respective obligations under this Agreetmueihich are capable of being
performed in accordance with this Agreement.

16.3 Jal Nigam's Events of Default

A "Jal Nigam Event of Default means any of the following events, unless such an
event has occurred as a consequence of a Conaassi@vent of Default, or a Force
Majeure Event and where the Jal Nigam has failecetoedy the defects within any
specified time period (to the extent any time petr@provided):

€)) a breach by the Jal Nigam of Clause 22.124s%i ghment);

(b) a breach by the Jal Nigam of its obligations urtder Agreement which has a
Material Adverse Effect on the ability of the Cossi®naire to construct or
operate and maintain the Facilities or the Assedidhfrastructure and such
breach, if capable of being remedied, is not regtdiithin 30 days of a
notice being given by the Concessionaire;

(c) failure to grant all necessary right of way to fBencessionaire within 120
days of the Effective Date;

(d) a breach by the Jal Nigam of its obligations un@tuse 7.8(g) or Clause
8.5(d), in relation to its right, title and intetés the Site; or
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(e) any representation made or warranties given byJddeNigam under this
Agreement being found to be false or misleadingny material respect.

16.4 NMCG's Events of Default

An "NMCG Event of Default" means any of the following events, unless suckaent
has occurred as a consequence of a Concessionainé & Default, or a Force Majeure
Event and where NMCG has failed to remedy the defedthin any specified time
period (to the extent any time period is provided):

€)) a failure by NMCG to pay any undisputed amounts dné payable for 90
consecutive days, notwithstanding service of a &mritten demand by the
Concessionaire;

(b) a failure by NMCG to maintain the Minimum Escrowl&zrce for a period of
90 days;

(c) a breach by NMCG of Clause 22.12(Bsggnment); or

(d) any representation made or warranties given by NM@@er this Agreement
being found to be false or misleading in any mategspect.

16.5 Notice of Intent to Terminate upon occurrence of aal Nigam Event of Default or an
NMCG Event of Default

(@) Without prejudice to the other provisions of thiggrAement, upon the
occurrence of a Jal Nigam Event of Default or an@®®/1Event of Default, the
Concessionaire may initiate termination of this égment by delivering a
Notice of Intent to Terminate, which shall speaifith reasonable detail the
grounds on which termination is sought.

(b) If, within 60 days from the date of the Notice otdnt to Terminate, the Jal
Nigam or NMCG, as the case may be, rectifies oredigs the Jal Nigam
Event of Default or the NMCG Event of Default, toetsatisfaction of the
Concessionaire or the Concessionaire is satisfigu steps taken or proposed
to be taken by the Jal Nigam or NMCG or the JalaNigevent of Default or
the NMCG Event of Default, as the case may be, de@sed to exist, the
Concessionaire shall withdraw the Notice of Intenferminate.

(c) If, within 60 days from the date of the Notice otdnt to Terminate, the Jal
Nigam Event of Default or the NMCG Event of Defdudts not been remedied
or the Jal Nigam or NMCG, as the case may be, lwstaken steps or
proposed to take steps to remedy the Jal NigamtEfdDefault or the NMCG
Event of Default to the satisfaction of the Conmmsaire, then the
Concessionaire shall terminate the Agreement aaatdinsequences set out in
Article 17 shall follow.

(d) During the subsistence of a Jal Nigam Event of Diefar an NMCG Event of
Default, the Parties shall continue to perform suafh their respective
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obligations under this Agreement, which are capalbl®eing performed in
accordance with this Agreement.

17. CONSEQUENCES OF TERMINATION

17.1  Consequences of termination of the Agreement priato the Construction Completion

Date

In case of termination of the Agreement prior te @onstruction Completion Date:

(@

(b)

(©)

(d)

(e)

the Concessionaire shall cease all work in relationconstruction and
rehabilitation of the Facilities and the Associatiedrastructure, and the
Power Plant, if any;

the Concessionaire shall take all necessary stepaféguard and protect the
Facilities, the Associated Infrastructure and tlevér Plant (at whatever
stage of completion) and all other equipment, nelteand goods on the Site;

the Jal Nigam shall require the Project Engineeagsess the Cost of the
construction and rehabilitation works undertakenthy Concessionaire in

relation to the Facilities and the Associated Istinacture as on the date of the
Notice of Intent to Terminate and based on suclksassent, NMCG shall

pay the Termination Compensation in accordance Aviticle 18;

in case of termination of this Agreement due talaNlgam Event of Default
or an NMCG Event of Default, the Jal Nigam shatlira the Performance
Security and the Mobilization Advance Guaranteehinit30 days from the
date of the Notice of Intent to Terminate;and

the Concessionaire shall hand over the Site,thditieecand the Associated
Infrastructure, and the Power Plant, if any, toiakeNigam or its nominee in
accordance with the Hand-back Requirements seinoGtause 19.3, to the
extent applicable.

17.2 Consequences of termination of the Agreement poshe Construction Completion
Date but prior to the COD

In case of termination of the Agreement post thedfimiction Completion Date but
prior to the COD:

(@)

(b)

(©)

the Concessionaire shall cease the Trial Operatidnthe Facilities, the
Associated Infrastructure, and the Power Plaranyf,

the Concessionaire shall take all necessary stepaféguard and protect the
Facilities, the Associated Infrastructure, the PoRiant, if any, and all other
equipment, materials and goods on the Site; and

the Concessionaire shall handover the Site, thelitlesc the Associated
Infrastructure and the Power Plant, if any, todaeNigam or its nominee in
accordance with the Hand-back Requirements sehdtiause 19.3.
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17.3 Consequences of termination of the Agreement aftéhe COD

In case of termination of the Agreement after ti@DC the following consequences

shall apply:

(a) the Concessionaire shall cease all work in relatio®&M of the Facilities,
the Associated Infrastructure, and the Power Pifaty;

(b) the Concessionaire shall take all necessary stepaféguard and protect the
Facilities, the Associated Infrastructure, the PoRiant, if any, and all other
equipment, materials and goods on the Site;

(c) in case of termination of this Agreement due talaNlgam Event of Default

(d)

or an NMCG Event of Default, the Jal Nigam shatlire the O&M Security
within 30 days from the date of the Notice of IntenTerminate;and

the Concessionaire shall hand over the Site, tludlities, the Associated
Infrastructure and the Power Plant, if any, to Najam or its nominee in
accordance with the Hand-back Requirements sehdtiause 19.3.

17.4 Consequences of termination due to a Force Majeulevent

In case of termination of the Agreement due to ecé&d/ajeure Event, the following
consequences shall apply:

(@

(b)

(©)

the Concessionaire shall hand over the Site, thaities, the Associated
Infrastructure and the Power Plant, if any, todheNigam on an "as is where
is" basis and to the extent relevant, in accordanit the Hand-back
Requirements set out in Clause 19.3;

the Jal Nigam shall be required to return the Mpailon Advance

Guarantee, the Performance Security or the O&M @gcas the case may
be, to the Concessionaire within 30 days from thee dof the notice of
termination under Clause 14.7;and

in case of termination due to an Indirect PolitiEarce Majeure Event or a
Direct Political Force Majeure Event, the Jal Nigsinall (or shall require the
Project Engineer) to assess the Cost of the canistnuand rehabilitation
work undertaken by the Concessionaire in relatmithe Facilities and the
Associated Infrastructure as on the date of théceaif termination under
Clause 14.7 and based on such assessment, pay ehaindtion
Compensation in accordance with Clause 18.4.

17.5 Accrued Rights and Liabilities

(@)

Notwithstanding anything to the contrary containedthis Agreement, any
termination of this Agreement shall be without pdige to the accrued rights of
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18.

18.1

aParty, including its right to claim and recovem@ges and other rights and
remedies which it may have in law or contract. &dtrued rights and obligations
of a Party under this Agreement, including withdmitation, all rights and
obligations with respect to Termination Compensgtighall survive the
termination of this Agreement, to the extent sualvisal is necessary for giving
effect to such rights and obligations.

(b) Nothing in Article 16 or this Article 17 shall prent or restrict a Party to seek
injunctive relief or a decree of specific perforrnanor other discretionary
remedies of the court.

TERMINATION COMPENSATION

Termination Compensation for Termination prior to the Construction Completion
Date

€)) For a Jal Nigam Event of Default or an NMCG Evenbefault

If the Agreement is terminated prior to the Conginn Completion Date for a
Jal Nigam Event of Default or an NMCG Event of DéfaNMCG shall be
liable to pay to the Concessionaire the aggredate o

(i) Construction Payments due to the Concessionaire Hayment
Milestones completed and certified by the Jal Nigason the date of
the Notice of Intent to Terminate;

(i) lower of the: (A) actual Cost of the constructianrehabilitation work
executed by the Concessionaire in relation to theilifes and the
Associated Infrastructure, from the date of the llagoice issued by the
Concessionaire in accordance with Clause 9.3 uhél date of the
Notice of Intent to Terminate, as certified by fPeject Engineer; and
(B) the balance of the Construction Payments thiaiain unpaid as on
the date of the Notice of Intent to Terminate;

(i) Debt Due as on the date of Notice of Intent to Tieate;

(iv) Equity infused in the Concessionaire as on the dfaidotice of Intent to
Terminate along with interest on the Equity at thie of the prevailing
SBI MCLR + 3%;

LESS

(v) any unadjusted Mobilization Advance;

(vi) any amounts due and payable by the Concessionaider uthis
Agreement (including Liquidated Damages and any wathgayable

under Clause 19.2).

(b) For a Concessionaire Event of Default
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If the Agreement is terminated prior to the Conginn Completion Date for a
Concessionaire Event of Default, NMCG shall payh® Concessionaire, the
aggregate of;

(i) Construction Payments due to the Concessionaire Hayment
Milestones completed and certified by the Jal Niggsnon the date of
the Notice of Intent to Terminate;

(i)  85% of Debt Due;

LESS
(i)  unadjusted Mobilization Advance;
(iv) any amounts due and payable by the Concessionaider uthis

Agreement (including Liquidated Damages and any uarh@ayable
under Clause 19.2).

18.2 Termination Compensation for Termination post the @nstruction Completion Date
but prior to the COD

(@)

(b)

For a Jal Nigam Event of Default or an NMCG Eveinbefault

If the Agreement is terminated post the Constrci@ompletion Date but
prior to the COD for a Jal Nigam Event of Defauitan NMCG Event of
Default, NMCG shall be liable to pay to the Conamsaire the aggregate of:

() the Construction Payments, if not already paid masthe date of the
Notice of Intent to Terminate;

(i)  Debt Due;

(i)  Equity infused in the Concessionaire as on the dfaidotice of Intent to
Terminate along with interest on the Equity at thiee of the prevailing
SBI MCLR + 3%j;

LESS

(iv) any amountsdue and payable by the Concessionaider uthis
Agreement (including Liquidated Damages and any uarh@ayable
under Clause 19.2).

For a Concessionaire Event of Default

If the Agreement is terminated post the Constrict@ompletion Date but
prior to the COD for a Concessionaire Event of DEfaNMCG shall pay to
the Concessionaire, the aggregate of:

(i) the Construction Payments, if not already paid astle date of the
Notice of Intent to Terminate;
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18.3

(i)  85% of Debt Due;
LESS
(i) any amounts due and payable by the Concessionaider uthis

Agreement (including Liquidated Damages and any uarth@ayable
under Clause 19.2).

Termination Compensation for Termination post the GOD

(@)

(b)

For a Jal Nigam Event of Default or an NMCG Eveinbefault

If the Agreement is terminated post the COD foalaNlgam Event of Default
or an NMCG Event of Default, NMCG shall be liable pay to the
Concessionaire the aggregate of:

(i) O&M Payments due to the Concessionaire as on theafahe Notice
of Intent to Terminate;

(i) the NPV of the Capex Annuity for the unexpired ortof the O&M
Period;

(i)  Equity infused in the Concessionaire as on the ofaidotice of Intent to
Terminate along with interest on the Equity at thiee of the prevailing
SBI MCLR + 3%;
LESS
(iv) any amounts due and payable by the Concessionaider uthis
Agreement (including Liquidated Damages and any uarh@ayable
under Clause 19.2).

For a Concessionaire Event of Default

If the Agreement is terminated post the COD for an€zssionaire Event of
Default, NMCG shall pay to the Concessionaire,atgregate of:

() O&M Payments due to the Concessionaire as on tteafahe Notice
of Intent to Terminate;

(i)  85% of the NPV of the Capex Annuity for the unegpiportion of the
O&M Period;

LESS
(i) any amountsdue and payable by the Concessionaider uthis

Agreement (including Liquidated Damages and any uarh@ayable
under Clause 19.2).
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18.4 Termination Compensation for Termination due to a Force Majeure Event

(@)

(b)

(©)

Non-Political Force Majeure Event

In the event of a termination of this Agreementaaesult of a Non-Political
Force Majeure Event in accordance with Clause &).T(e Parties agree that
the Concessionaire shall be entitled to retainpeticeeds received under any
insurance policies maintained by it in relatioritie Site and the Project (subject
to the Lenders' rights in respect of such insurapceceeds) and the
Concessionaire shall not be entitled to any TertiinaCompensation.

Indirect Political Force Majeure

0] If the Agreement is terminated due to an Indiredlitital Force
Majeure Event, prior to the COD, NMCG shall be le&ako pay to the
Concessionaire:

(A) Construction Payments due to the Concessionair@dyment
Milestones completed and certified by the Jal Nigaron the
date of the notice of termination under Clause ;1dnd

(B) Debt Due.

(i) If the Agreement is terminated due to an Indiredlitital Force

Majeure Event post the COD, NMCG shall be liablepy to the
Concessionaire:

(A)

(B)

the O&M Payments due to the Concessionaire as eldte of
the notice of termination under Clause 14.7; and

Debt Due.

Direct Political Force Majeure

0] If the Agreement is terminated due to a Direct i@l Force Majeure
Event, prior to the COD, NMCG shall be liable toypto the
Concessionaire:

(A)

(B)

Construction Payments due to the Concessionair@dyment
Milestones completed and certified by the Jal Nigaron the
date of the notice of termination under Clause;14.7

lower of the: (I) Cost of the construction or reftigdtion work
executed by the Concessionaire in relation to theilifes and
the Associated Infrastructure, from the date of ldg Invoice
issued by the Concessionaire in accordance withsgl&.3 until
the date of the notice of termination under Cladde7, as
certified by the Project Engineer; and (Il) the dvede of the
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18.5

18.6

18.7

Construction Payments that remain unpaid as omlakte of the
notice of termination under Clause 14.7;

(© Debt Due;

(D) Equity infused in the Concessionaire as on the dfatlke notice
of termination under Clause 14.7along with interest the
Equity at the rate of the prevailing SBI MCLR + 3%;

LESS

(E) any amounts due and payable by the Concessionadgter uhis
Agreement(including Liquidated Damages and any arhou
payable under Clause 19.2).

(i) If the Agreement is terminated due to a Direct titali Force Majeure
Event post the COD, NMCG shall be liable to pay tioe
Concessionaire:

(A) O&M Payments due to the Concessionaire as on tteealahe
notice of termination under Clause 14.7;

(B) Debt Due;

(© Equity infused in the Concessionaire as on the datbenotice
of termination under Clause 14.7 along with interes the
Equity at the rate of the prevailing SBI MCLR + 3%;

LESS

(D) any amounts due and payable by the Concessionadgter uhis
Agreement (including Liguidated Damages and any wrho
payable under Clause 19.2).

All Termination Compensation required to be paidNdBWICG to the Concessionaire shall
be paid within 60 days of handover of the Site,Rheilities, the Associated Infrastructure
and the Power Plant, if any, to the Jal Nigam toetance with Article 19.

Full and Final Settlement

Notwithstanding anything to the contrary elsewharthis Agreement, any Termination
Compensation determined pursuant to this ArticlsHa&l, once paid, be in full and final
settlement of any claim, demand and/or proceedwigshe Concessionaire against
NMCG and the Jal Nigam, in relation to terminatioh this Agreement and the
Concessionaire shall be excluded from all othentsigand remedies in respect of such
termination.

The provisions of this Article 18 shall survive tieemination of this Agreement.
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19.

19.1

19.2

19.3

TRANSFER ON TERMINATION

Transfer of the Site, Facilities, and Associated Inastructure

Upon the expiry or early termination of this Agres the Concessionaire shall hand
over the Site, the Facilities, the Associated btfizcture and the Power Plant, if any, to
the Jal Nigam or any other entity nominated by laeNigam in accordance with this
Article 19.

Inspection of the Site, the Facilities and Associatl Infrastructure

@)

(b)

(©

(d)

No later than 30 days from the end of th& 14ar of the O&M Period or 30
days from the date of termination of the Agreemastthe case may be, the Jal
Nigam shall or shall cause the Project Engine@atoy out a survey of the Site,
the Facilities, the Associated Infrastructure, dhd Power Plant, if any, to
assess whether they have been maintained by thee€oanaire in accordance
with its obligations under this Agreement, and iarvorking condition in line
with the design life stipulated in the Technicak&fications.

The Jal Nigam shall notify the Concessionaire asti€days prior to the date on
which it wishes to carry out the survey of the Sibe Facilities, the Associated
Infrastructure, and the Power Plant, if any.

If the survey carried out by the Jal Nigam or tlegéut Engineer shows that the
Concessionaire has not or is not complying with dtgigations under this

Agreement, then the Jal Nigam shall notify the @sswnaire of the

rectification and/or maintenance work which is riegth to ensure that the
condition of the Site, the Facilities, the Assoethtnfrastructure, and the Power
Plant, if any is restored to the Hand-back Condgio

The Concessionaire shall carry out such rectificaind/or maintenance work
to achieve the Hand-back Conditions within 30 dagm the receipt of a notice

from the Jal Nigam in accordance with Clause 19.2ove, at its own cost and
risk. Upon completion of the rectification and/oraimtenance work, the

Concessionaire shall request the Jal Nigam to caatya final survey and

inspection of the Site, the Facilities, the Asstardnfrastructure, and the Power
Plant, if any. The Jal Nigam shall carry out theafisurvey within 7 days of

receipt of a notice from the Concessionaire purstathis Clause 19.2(d).

If the Jal Nigam is satisfied with the results betfinal survey, then the Jal
Nigam shall notify the Concessionaire within 7 dafscarrying out the final

survey that the Site, the Facilities, the Assoddtdrastructure, and the Power
Plant, if any, comply with the Hand-back Conditioifsthe Jal Nigam is not

satisfied with the results of the final survey,rthbe Jal Nigam shall or shall
cause the Project Engineer to estimate the costestoring the Site, the
Facilities, the Associated Infrastructure and/ae Bower Plant, if any, to the
Hand-back Conditions and recover such cost fronCibrecessionaire.

Hand-back Requirements
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On the expiry or early termination of this Agreemehe Concessionaire shall:

(a) hand over to the Jal Nigam or any entity nomindigdhe Jal Nigam, the Site,
the Facilities, the Associated Infrastructure, telPower Plant, if any;

(b) to the extent that such rights and interests ateatready vested in the Jal
Nigam, transfer all its rights and interest in #ssets comprised in the Facilities,
the Associated Infrastructure, and the Power Pldrdny and execute such
deeds and documents as may be necessary for ttpeseuand complete all
related legal or other formalities;

(c) hand over all documents relating to the Site, tleilldies, the Associated
Infrastructure, and the Power Plant, if any, instgdas-built records, Designs
and Drawings, online monitoring and metering dafgerating logs, manuals,
reports, plans and records;

(d) transfer to the Jal Nigam or its nominee (free a$tk the license to use the
Proposed Technology and other know-how relatingtite Facilities, the
Associated Infrastructure, and the Power Plarinyf;

(e) transfer or cause to be transferred to the Jal Mliga its nominee any
Subcontract that the Jal Nigam or its nominee Hessen to take over and
terminate all other Subcontracts;

) transfer to the Jal Nigam or its nominee all Coremire Applicable Permits
which the Jal Nigam or its nominee may require afdch can be legally
transferred; and

(9) remove from the Site allemployees and workmen, asgkts, equipment and
materials that are not required to be taken ovehbylal Nigam or its nominee.

19.4 The provisions of this Article 19 shall survive tieemination of this Agreement.
20. DISPUTE RESOLUTION
20.1 Amicable Settlement

In the event of any dispute, controversy or diffiees between the Parties arising out of
or relating to this Agreement (including a dispteating to the validity or existence of
this Agreement and any non-contractual obligat@amsing out of or in connection with
this Agreement) (Dispute), the representatives of the Parties shall, witbndays of
service of a written notice from one Party to thieeo Parties (th®ispute Notice hold

a meeting (th®ispute Meeting in an effort to resolve the Dispute in good faitihthe
absence of any agreement to the contrary, the Rid@eeting shall be held at the office
of the Jal Nigam in Lucknow.

20.2 Dispute Resolution by Arbitration

€)) Arbitration Procedure
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20.3

21.

21.1

(b)

(©)

(d)

(e)

Survival

If a Dispute is not resolved within 30 days aftee tservice of a Dispute
Notice, whether or not a Dispute Meeting has beeld,hany Party to the
Dispute shall be entitled to refer the Disputertmteation to be finally resolved
in the manner set out in this Clause 20.2 by igsaimotice to the other Parties
(Notice of Arbitration ). This Agreement and the rights and obligationghef
Parties shall remain in full force and effect pegdithe award in such
arbitration proceeding.

Appointment of Arbitrator

If a Dispute is referred to arbitration by a Pasych Dispute shall be resolved
by a sole arbitrator to be appointed by mutual exgpent of the Parties. If the
Parties fail to appoint an arbitrator within 30 dafter service of the Notice of
Arbitration, such arbitrator shall be appointed @&tcordance with the

Arbitration Act.

Venue, Language and Rules of Arbitration

The venue of the arbitration shall be New Delhi dahd language of the
arbitration shall be English. The arbitration sHadl conducted in accordance
with the Arbitration Act.

Award and Apportionment of costs

0] The arbitration award of the arbitratorshall beafiand binding on the
Parties and shall be enforceable in accordance igtherms. The
arbitrator shall state reasons for its findingsviiting.

(i) The costs of arbitration and the manner of beasingh costs shall be
determined by the arbitrator.

Law Governing the Arbitration

The arbitration shall be governed by the laws dfdn

The provisions of this Article 20 shall survive tteemination of this Agreement.

REPRESENTATIONS AND WARRANTIES

Mutual Representations and Warranties

Each Party represents and warrants to the othgef#rat:

@)

it has full power and authority to execute, deliaad perform its obligations
under this Agreement, the Substitution Agreemdrat,Escrow Agreement and
any other agreements required in relation to tlogekr;
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21.2

(b)

(©

it has taken all necessary action to authorise ethecution, delivery and
performance of this Agreement, the Substitutione&gnent and the Escrow
Agreement; and

there are no actions, suits or proceedings pending its best knowledge,
threatened against or affecting it before any coadministrative body or
arbitral tribunal which might materially and adwalysaffect its ability to meet
or perform any of its obligations under this Agres; the Substitution
Agreement or the Escrow Agreement.

Concessionaire's Representations and Warranties

The Concessionaire represents and warrants tatidighm and NMCG that:

@)

(b)

(©)

(d)

(e)

(f)

(9)

it is duly organized, validly existing and of gosthnding under the laws of
India;

it has the financial standing and capacity to desifinance, construct,
complete, operate and maintain the Facilities aedAssociated Infrastructure
in accordance with this Agreement;

this Agreement constitutes its legal, valid anddmg obligation, enforceable
against it in accordance with its terms, and itggaltions under this Agreement
will be legally valid, binding and enforceable aations against it in

accordance with the terms hereof;

it is subject to the laws of India, and hereby esgply and irrevocably waives
any immunity in any jurisdiction in respect of thiggreement or matters
arising thereunder including any obligation, ligil or responsibility
hereunder;

the information furnished in the Bid of the SelecBidder, and as updated on
or before the date of this Agreement is true arali@te in all respects as on
the AppointedDate;

the execution, delivery and performance of thise&gnent will not conflict

with, result in the breach of, constitute a defawitler any of the terms of its
memorandum and articles of association/charter deots or any Applicable
Laws or Applicable Permits or any covenant, cornjraagreement,

arrangement, understanding, decree or order tohwhis a party or by which

it or any of its properties or assets is boundfi@ceed;

it has no knowledge of any violation or defaulthwiespect to any order, writ,
injunction or decree of any court or any legallpding order of the Gol or the
GoUP which may result in any Material Adverse Effen its ability to
perform its obligations under this Agreement andawb or circumstance exists
which may give rise to such proceedings that waoatidersely affect the
performance of its obligations under this Agreement
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21.3

214

(h)

()

it has complied with all Applicable Laws and Applide Permits in all
material respects and has not been subject to inag, fpenalties, injunctive
relief or any other civil or criminal liabilitiesyhich in the aggregate have or
may have a Material Adverse Effect on its abilibypgerform its obligations
under this Agreement; and

no representation or warranty by it contained ia fkgreement or in any other
document furnished by it to the Jal Nigam, NMCG& tRol or the GoUP in
relation to Applicable Permits contains or will ¢aim any untrue or
misleading statement of material fact or omits df @mit to state a material
fact necessary to make such representation or mgrra

Jal Nigam's Representations and Warranties

The Jal Nigam represents and warrants to the Csiocesre and NMCG that:

@)

(b)

(©)

(d)

(e)

(f)

(9)
(h)

@)

it is duly organized, validly existing and in gosthnding under the laws of
India;

it has the financial standing and legal capacitgxtecute this Agreement and
perform its obligations under this Agreement;

it has taken all necessary approvals to execuseAbreement (including any
approval required under the UPWSS Act) and perfasmobligations under
this Agreement;

this Agreement constitutes legal, valid and bindotgigations enforceable
against it in accordance with the terms hereof;

it has no knowledge of any violation or defaulthwiespect to any order, writ,
injunction or any decree of any court or any leghlhding order of the Gol or
the GoUP, which may result in any Material AdveEféect on its ability to
perform its obligations under this Agreement;

it has complied with all Applicable Laws and Applide Permits in all
material respects;

the Site is not subject to any mortgage, lien, ghar any other Encumbrance;

it does not have any liability for any Taxes, oy anterest or penalty in respect
thereof, of any nature, that may constitute a éigainst the Site; and

all information provided by it in the RFP and tiigreement (including the
Technical Specifications) in connection with thejBct is, to the best of its
knowledge and belief, true and accurate in all medteespects.

NMCG's Representations and Warranties

NMCG represents and warrants to the Concessioaadé¢he Jal Nigam that:

123



21.5

22.

22.1

(@)

(b)

(©

(d)

(e)

(f)

it is duly organized, validly existing and in gosthnding under the laws of
India;

it has the financial standing and legal capacitgxecute this Agreement and
perform its obligations under this Agreement;

it has taken all necessary approvals to execuseAhreement and perform its
obligations under this Agreement;

this Agreement constitutes legal, valid and bindotgigations enforceable
against it in accordance with the terms hereof;

it has no knowledge of any violation or defaulthwiespect to any order, writ,
injunction or any decree of any court or any leghlhding order of the Gol or
the GoUP, which may result in any Material AdveEféect on its ability to
perform its obligations under this Agreement; and

it has complied with all Applicable Laws and Applide Permits in all
material respects.

Acknowledgement

@)

(b)

(©)

The Parties acknowledge and confirm that the Patiseve relied upon and
have entered into this Agreement on the basiseofdpresentations, warranties
and undertakings made by the Parties hereunder.

If any occurrence or circumstance comes to thextadie of a Party that renders
any of its aforesaid representations or warrantiggie or incorrect, such Party
shall immediately notify the other Parties. Suchifiation shall not have the
effect of remedying any breach of the representatiowarranty that has been
found to be untrue or incorrect nor shall it adebrsaffect or waive any
obligation of a Party under this Agreement.

The Jal Nigam, the Jal Nigam Related Parties, NMD& the NMCG Related
Parties or any of their agents or employees shatl be liable to the
Concessionaire in contract, tort, including negiicee or breach of statutory
duty, statute or otherwise as a result of:

0] any inaccuracy, omission, unfitness for any purpos@éadequacy of

any kind whatsoever in the information relatinghe Project disclosed
by the Jal Nigam or NMCG to the Concessionaire; or

(i) any failure to make available to the Concessionaing materials,

documents, plans or other information relatingi® Project.

MISCELLANEOUS

Survival
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22.2

22.3

224

@)

(b)

Any cause or action which may have occurred in dawaf any Party or any

right which is vested in any Party under this Agneat as a result of any act,
omission, deed, matter or thing done or omittedgalone by any Party before
the expiry of the Term by efflux of time or otheseiin accordance with this
Agreement, shall survive the expiry of the Agreemen

The provisions of this Agreement, to the fullestesik necessary to give effect
thereto, survive the Term or the termination ofsttfigreement and the
obligations of Parties to be performed or dischargdowing the termination

of this Agreement, shall accordingly be performedischarged by the Parties.

Entire Agreement

The Parties hereto acknowledge, confirm and unkiettaat this Agreement constitutes

the ent

ire understanding between the Parties riegptde development of the Project

and supersedes all previous written or oral reptasens and/or arrangements
regarding the Project.

Non-exhaustive Remedies

@)

(b)

Notices

@)

Save and except as provided in this Agreementrahedies available to the
Concessionaire under this Agreement are not exiwausand the

Concessionaire and third parties shall be entitedall other rights and
remedies and to take all actions in law and intggniaddition to the remedies
provided for herein.

Save and except as provided in this Agreementexieecise of any rights by
any Party under this Agreement shall not precludd $arty from availing of

any other rights or remedies that may be availibieunder this Agreement or
any other agreement in relation to the Project. rAthedies available to the
Parties shall be cumulative and the exercise turéaihereof of one or more
remedies by any Party shall not limit or preclude ¢xercise of or constitute a
waiver of any other remedies by such Party.

Any notice or request in reference to this Agreenséall be written in English
language and shall be sent by email, registeret] posrier or facsimile and
shall be directed to the other Parties at the addreentioned below:

Jal Nigam : General Manager

Address: Ganga Pollution Prevention Unit,STP Casmnpu
Bhagwanpur,Lanka, Varanasi-221005

Tel: +919473942688

Fax: [e]

Email: :gmgangavns@gmail.com

NMCG : Attention; Executive Director (Projects)
Address: 1 Floor, Major Dhyanchand National Stadium, IndigeGalew Delhi
- 110002
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22.5

22.6

22.7

22.8

(b)

(©)

Tel: +91(11) 23049442
Fax: +91(11) 23049566
Email: ed.projects@nmcg.nic.in

Concessionaire : Attention: [e]
Address: §]

Tel: [o]

Fax: [e]

Email: [e]

Any notice or demand served by registered posbarier shall be deemed to
be duly served 48 hours after posting and a notialemand sent by facsimile
shall be deemed to have been served at the tinits dfansmission and in
proving service of the same it will be sufficieatgrove, in the case of a letter,
that such letter was sent by registered post oneguddressed and placed in
the post and in the case of a facsimile transmisglmat such facsimile was
duly transmitted to a current facsimile numbertaf aiddressee at the address
referred above.

Each Party may change the above address by pritienvnotice to the other
Parties.

Governing Law and Jurisdiction

This Agreement shall be governed by the laws ofalrmhd shall be subject to the
exclusive jurisdiction of the courts at Allahabad.

Counterparts

This Agreement may be executed in two counterpeaish of which, when executed and
delivered, will be an original, and both countetpaogether shall constitute one and the
same instrument.

Language

@)

(b)

The formal text of this Agreement and other agredmeén relation to the
Project shall be in the English language.

All notices and communications between the Parieder this Agreement
shall be in English and all arbitration proceedingslertaken pursuant to this
Agreement shall be conducted in English.

Confidentiality

@)

No recipient Party shall, without the prior writt@onsent of the disclosing
Party, at any time divulge or disclose or suffepermit its representatives to
divulge or disclose to any person or use for amp@se unconnected with the
Project any Confidential Information during the fmeand for a period of 5
years after the expiry or termination of this Agremt, except to its
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(b)

representatives officers, directors, advisors, eggk, agents and Associates
(including the Jal Nigam Related Parties, the NMR@&8ated Parties and the
Concessionaire Related Parties) who have a ledéimaed to know the
Confidential Information in order to perform theiluties relating to the
Agreement.

This Clause 22.8 shall not apply to Confidentidbimation, which:

(i)

(i)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

(ix)

)

(xi)

(xii)

at the time of disclosure or thereafter has becqae of public
knowledge or literature without a breach of thigdgment;

is already in the possession of the Party receisunch Confidential
Information before it was received from any othartl? and which was
not obtained under any obligation of confidentialitom the Party
which disclosed such information;

was obtained from a third party (other than oneldsing it on behalf
of a Party) who was free to divulge the same and whs not under
any obligation of confidentiality in relation to du Confidential
Information to the Party, which disclosed the infiation;

is disclosed by the Concessionaire to the Lendang,actual obona
fide potential shareholders, investors or bankers (aeid professional
advisers) of the Concessionaire;

is required to be disclosed pursuant to any legal enandatory
requirement of any court, legislative or administea body or any
Government Authority, or the rules of any applieaslock exchange;

is disclosed by the Concessionaire to its Assaiatethe permitted
assignees and transferees;

is disclosed by the Concessionaire to any Subototraof the
Concessionaire;

is disclosed to actual or prospective insurersnsarers and insurance
brokers;

is disclosed to any professional advisors or caastd of any persons
to whom a Party is entitled to disclose Confiddrtiformation under
this Clause 22.8(b);

is disclosed to any Person in connection with tlepute resolution
provisions under this Agreement;

is independently developed by the receiving Paitiiaut reliance on
the Confidential Information disclosed by the disihg Party;

is disclosed by the Concessionaire to any Lenderd (sheir
professional advisors); or
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(©)

(d)

(e)

(xiii) is disclosed to any Government Authority or anyeotbody in any
relevant jurisdiction in connection with the obiamor renewal of any
Applicable Permit required for the Project.

Provided that the Party making a disclosure of @emtial Information
pursuant to (iv) and (vi) to (ix) (inclusive) aboskall ensure that any Person
to whom it makes such disclosure undertakes to hmich Confidential
Information subject to the same confidentialityigations as those set out in
Clause 22.8(a) above.

A Party making a disclosure of Confidential Infotroa pursuant to Clause
22.8(a) shall,

0] at the time of making such disclosure, inform #presentatives and
Associates of their obligation of confidentialityunrguant to this
Agreement and ensure their compliance; and

(ii) be liable for any breach of such obligations byhstgpresentatives and
Associates.

In the event that a Party is required or requestednake a disclosure of
Confidential Information referred to in Clause ZB)8v) above, such Party
shall prior to such disclosure (to the extent pssible by Applicable Law) use
its best efforts to promptly notify the disclosiRarty or its Associate so that
appropriate protection order and/or other actiam lwataken if possible. In the
absence of such a protection order restrictinglaisece, the Party required to
make such disclosure may disclose only that portidrthe Confidential
Information which it is legally required to discosnd shall use reasonable
efforts to obtain assurances that confidentialtineat will be accorded to the
Confidential Information.

The recipient Party agrees that it, its Associates representatives shall, upon
request by the disclosing Party promptly:

0] return, and use all reasonable endeavours to @oitat any third
party to whom the recipient Party has disclosed @wnfidential
Information pursuant to this Agreement shall returall the
Confidential Information that is in tangible forrm¢luding, without
limitation, Confidential Information contained ororopact discs or
other electronic storage media or devices) furmshagether with any
copies or extracts; and

(i) destroy, and use all reasonable endeavours to ngrdbat any third
party to whom the recipient Party has disclosed @unfidential
Information pursuant to this Agreement shall destrall analysis,
compilations, studies or other documents which hlaeen prepared
and which reflect or refer to any Confidential Infation,

provided that the recipient Party shall be entiledetain such Confidential
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Information which forms part of the permanent rélsoof the recipient Party or
its Associates and which was prepared for the mapof the review or
decision-making process of the recipient PartyumhsAffiliate and/or which

the recipient Party or its Associates is requicetetain by Applicable Law if it

continues to keep such Confidential Information fichemtial in accordance
with this Agreement.

22.9 Amendments

22.10

22.11

@)

(b)

Any provision of this Agreement may be amendedplmented or modified
only by an agreement in writing signed by all trasties.

A Party may at any time request the other to einter discussions to review
the operation of any part of this Agreement and,vhithout commitment by

the other Parties, to determine whether it showdamended by mutual
agreement provided that, unless there is such ratweement, the provisions
of this Agreement (as then most recently, if at athended) shall continue to
apply whatever the outcome of any such discussiomeview and whether or
not any such discussions or review take place.

Waivers and Consents

(@)

(b)

(©)

Any provision or breach of any provision of this rAgment may be waived
before or after it occurs only if evidenced by gnegment in writing signed by
the Parties.

Any consent under or pursuant to any provisiorhif Agreement must also be
in writing and given prior to the event, action @mission for which it is
sought.

Any such waiver or consent may be given subjeciny conditions thought fit
by the Party giving it and shall be effective oimtythe instance and for the
purpose for which it is given.

Severability

(@)

(b)

If any provision of this Agreement is or becometegdl, invalid or

unenforceable in any respect under any Applicalsle,Lthe legality, validity

or enforceability of the remaining provisions wilbt, in any way, be affected
or impaired.

The Parties shall negotiate in good faith with eswio agreeing one or more
provisions which may be substituted for any suclvalid, illegal or
unenforceable provision and which produce as nearlig practicable in all the
circumstances the appropriate balance of the coniaheinterests of the
Parties.
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22.12 Assignment

(a) Except as expressly permitted in this Agreemer,Gbncessionaire shall not
be entitled to divest, transfer, assign or novdtteorasubstantially all of its
rights, interests, benefits and obligations undiés Agreement, without the
prior written consent of the Jal Nigam and NMCG.

(b) The rights and obligations of Jal Nigam or NMCG enthis Agreement shall
not be assigned, novated or otherwise transfendebther by virtue of any
Applicable Law or otherwise) to any Person othantla public body or a
government company or a statutory corporation that:

M is a single entity;
acquires the whole of the Agreement;

(i) has the legal capacity, power and authority to bexa party to and to
perform the obligations of the Jal Nigam or NMCGdan this
Agreement, as the case may be; and

(iii) has sufficient financial standing or financial resmes to perform the
obligations of the Jal Nigam or NMCG under this égment, as the
case may be.

22.13 No Agency or Partnership

Nothing contained or implied in this Agreement shabdnstitute or be deemed to
constitute a partnership or agency between théeBarhd none of the Parties shall have
any authority to bind, commit or make any represgons on behalf of the other Parties.

22.14 Costs and Expenses

(a) Each Party shall be responsible for paying its @ests and expenses incurred in
connection with the negotiation, preparation andcekion of this Agreement, the
Substitution Agreement and the Escrow Agreement.

(b) The Concessionaire shall bear the applicable stdotp and registration fee (if
applicable) in respect of this Agreement, the Sulikin Agreement and the
Escrow Agreement.

22.15 Reservation of Rights

No forbearance, indulgence, relaxation or inacbgrthe Concessionaire at any time to
require performance of any of the provisions of tAgreement shall in any way affect,
diminish or prejudice the right of the Jal NigamNWICG to require performance of that
provision, and no delay in exercising or omissiorexercise any right, power or remedy
accruing to the Jal Nigam or NMCG upon any defaulbtherwise under this Agreement
shall impair any such right, power or remedy ofldb& construed to be a waiver thereof
or any acquiescence in such default, nor shalhttien or inaction of the Jal Nigam or
NMCG in respect of any default or any acquiescemget in any default, affect or
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impair any right, power or remedy of the Jal NigamNMCG in respect of any other
default.

22.16 Third Parties
This Agreement and all rights hereunder are intdrfde the sole benefit of the Parties
and, to the extent expressly provided, for the fienéthe Jal Nigam Related Parties,

NMCG Related Parties, the Concessionaire RelatetieRand the Lenders, and shall
not imply or create any rights on the part of, bligations to, any other Person.

In witness whereof the Parties hereto have sighesdAgreement on this day of
2017.

UTTAR PRADESH JAL NIGAM (JAL NIGAM)

By: General Manager, Ganga Pollution
Prevention Unit

Name:

Title: General Manager

NATIONAL MISSION FOR CLEAN GANGA (NMCG)
By:

Name:

Title:

[Insert name of the Concessionaire] (CONCESSIONAIRE)
By:
Name:

Title:
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