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71‘}45 AGREE VENT is made at Bangalore, State of Karnataka, India, dated 3rd

(coﬁecnvef v with all Schediles .and Appendices which are aﬁached hereto and
'Ef*}’ﬁm this "Agreement") by and between:

GOVERI\J\@NT OF XARNATAKA, repre: e Secrefary.. ?0 the.
ayerimers, Public Works Departrnent, Governmepf of Kamataka an officer
#d under Article 259(1) of the Constitution of India (together with its

pai Instruméntations, "GOK”, which expression shali, unless excluded by
& %@mgyﬂm%}m CONLENEL, be. d@fzm«ed to-inchide its successors and assigns).

- angd

: 3@} INFRASTRUCTURE CORRIDOR ENTERPRISES LINHTED a company
mpomied under the Laws of India with its registered office located at No. 1,
rdd House, Midford Gardens, off: M.G. Road, Bangalore bo(} 001, India (the

7y ™ which expression shall, unless excluded by or mpugmant to the context,
2 d_ o inglude 118 sweessors and dssigns

UCCESSOTS AY 15}

WITNESSETH

77r hoidy el

D

, Bangalore and Mysors are the fastes
nd are leading cenmas for industry, track

eree, simultaneously
rom all over the world;
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WHEREAS, in order to enswre smooth and accident-free traffic between Bangaiorc
;and Mysore, an expressway between the two cities is. proposed v

WHEREAS, in light of the ever increasing urbanisation problems and in an effort to
lachieve the orderly development of Bangalore as a major indusirial, commercial and
Tesidential city, GOK has proposed to promote an integrated infrastructure corridor situated
Jbetween Bangalore and Mysore, Karnataka, consisting of residential, industrial and
commercml facilities such as, among other things, self- -sustaining townshrps expressways,
heilities and amenides, ipchiding power plants, industrial plants, water treatment plants and -
jother infrastructural developments, as more specifically described in the Infrastructare -
iCorridor Project Technical Report, dated August 1995, as amended (coﬂectxve}y, the

Infrastmcmre Corridor™;

3  WHEREAS, GOK has been conszstcntly atterpting to- attract on agrceable
;tcrms a consortiui to industriatly and commercially devetop me Infrastructure Corndor in.

B ;wcordance with the vzsm ‘of GOK:;

mws, the Kalyani Group, SAB Engineering and Consiruction Ie,amd .

;Vanasse H%mgen Brustiin Inc. (collectively, thé Consortmm"} and GOK entered mto a.
iMemoratidumn of Understanding dated 20 February, 1995 relating to the further oons&derahon
@ the industrial and commercial development of the Infrastmcture Corndcr by the .

Consomum (lhe "Memorandum of Understandmg Y;

' 3 ’MiEREAS GOK, upon rewew assessment and consxdcrauon of Ihe
infrastmcmre “Cotridor " Project -~ Techtiical Report dated  AUgsT 1595 "prepared by
'Consommn, as amended by the Governmental Order (defined below) and the Annexure
thereto (the "Infrastructure .Corridor Project Technical Repori") is satisfied that the
!mtcmts of the State of Karnataka would be best served if the Infrastructurc Corridor is
industrially. and commercially developed as contemplated by the Infrastructure Corndor
IPIOject Technical Report inasmuch as such development would promote mdustnal
commerciat and economic growth in the State of Karnataka: gcncmﬂy and in Bangalore and
Mysore and 'the Infrastructure Corridor specifically, create new _job opportunities for the
residents in and around the Infrastructure Corridor, promote tourism, decongest traffic in
Bangalore and Mysore, ensure smooth and safer taffic between Bangalore and Mysore and

prowde a wor}d~class expressway between the two. cmes

WHEREAS, GOK issued Order No. PWD 32 CSR 95 dated 20 November
1995 (the "Government Order”) authorizing the development of the Infrastructure Corridor
by the Consommn as contemplated by the Infrastructure Corridor Pr{))ect Techmcal chort

I

y WHEREAS, GOK has consented 10 and acknowledged ihe exercv;x. by the C@mpany of
(zbe Consomum s rights under the Memorandmn of 77 Gmw;
%g_vr‘; =N N 5 \.A%,@O?g

Y v\?ﬂ,

-
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; S ISCiis : { v/&v\,ﬁs}
dto and pkovxde the x,ompanj w:r_h {he necessary governments don w&pﬁraixcz; and

D ! and commnercial
and businesses

deva]opmem of zhe mmasma‘m _
contersplated in Schedule 4, which C@K beﬁéave,s, i ests of the State of
Karnawaka and its citizens because, among ot’:»m' iings, It will grmote “industrial,
{ commercial and ecopommic growth in the Infrastmcture Corrifior, the citles of Bangalore and
£ [k 97"5\212 the State of

ore, (iv) create

51

| Mysore and the State of Kamataka generally, (if) creats new jobs;
o Karpataka a much needed world-class exprassway betwsen Rangalors and Mys
4 a counter-magnet to Bangalore city and (v) b

tourism; and

e

o
23

s:s Agmpm /ﬁx%

e wmp&w will assig
/ of foe

1o
g

NOW, mﬁ@& in consi de_.\,,.wa ox‘ the matual premises, covenants aﬁd

promises herein coqtamed the bompanv and GOX do hereby agree as follows: ™

ARTICLE 1 JNTERPC?c"fA 77«"/‘»/ o :RTA ’f\] Dgr—} ‘/J f fONS o -
Interpreiation In this Agreement

(a)  the paragraph headings and numbering are for convenisnce only and shall be

kS

ignored in the inierpretation of this Agreerent;
(b)  the singular includes the pmra} and vice ver
{c) reference {0 apy agreemeny, e'aa:"

amendment, modification or 942
whole or in part; :

()  references w© Artickes, Paragr
are, nnless the confexd

subparagraphs, 5S¢k

FPAY
L)
) 2,7 - :, -
s g 5
CLa
AR .
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m 1his Acxemem ihe follos

Definitions,

; capitatized terms bave the meanings specified or

5

referred to i this Paragraph 1.2:

"Acquired Langd" means any portion of the Land acquired by GOX by any process
pursuant to the laws of India, which Land was not owned by any Indian
Governmental Instrumentality prior to such process, and made avatlable, directly or
indirectly, through sale, transfer, jease, license or other arrangements to the Company

for use in conpection with the Infrastructure Corridor ?ro;ect

"Acguired Land Compensation” has the meaning set forth in Para aph 5 A{a).
4 : z g

: Afmsa*ﬁ" means, in relation to any Party, any Person in which thar Party holds
directly or indirectly, 2 controlling interest and includes a subsidiary as defined undex

Section 4 of the Companies Act, 1956 of India, as amemied, supplememad rf:placed
or substituied from time 10 tirne. .

"Appraiser” reans an independent firm of chartered accoumants havmg branches in

. New._York, London and Bombay ot any.other firm that is competent and experienced

in the valuation techniques described berein, the selection of which fimm is dcscnbed '
in Paragr aph 16.8.1.1. - -

"Approval” means any approval, consent, permit, ticense; anthorization; clearance;

concession, right, franchise, certificate, exemption, filing or- registration or .other
requirement that is required from or with GOI or GOX or” any Governmental .
Instrumentality of either thereof under the Laws of India for the Company, any

’ f—‘tProject Company or amy f‘oamam with respect to the Infrastructure Comdor
* Project. )

"Approved Cost Relimbursement lavoice” means an invoice prepared by one Party
(the "sending Party"} and submitted to the other (the “receiving Party™) md:ca&mg
the details of the costs agreed 10 be relmbursed by the receiving party under this,
Agreement {(which shall be based on the data and dechments mainiained by -the -
sending Party, which data and decuments shall be made available for inspection by
ing Party upon the reasonable prior notice of the receiving Party).

the receivin
Approved Cos?. Reimbursement fnvoicas shall be delivered to the receiving Party at 2
dged in writing

designated office and shall be pre

”Bzmgf ore Teeder” means i:e portion of the Toil Road 1o be built by the Company
Is i mlo'e fo feed iraffic 1o the Phase | Road,

a3 RS

5

ad, each as more speeifically

v
Ty e
DA
{
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"Bank” means, in relation to the Company, a bank to be designated by the Company
ani in relation 1o GOK, a branch of the State Bank of India or such other Indian bank
as the Company and GOK may mutually agree.

"Banking" shall mean mc‘abi]ity of the Company, any Project ‘Company or any
Power Plant to deliver electnicity from the Power Plant to KEB utilization by the
Company or any Project Company at any time thereafter. '

"Business Day'i means any Day on which bénking, institations in Bangalore;
Karnataka, India and Bombay, India are perrnitted to be open.

"CEA" or "Central Flectricity Authorify” means the authority constitited under
Séction 3 of the Electricity (Supply) Act, 1948 of India having the functions and
duties stated in. sub-section 1 thereunder; -and. includes any successor authomy or -
agency charged with the respons;bﬁmes stipulated thereunder. : :

"CEA Guidelines" means the guxdchnes of the CEA concerning the generation,
trapsmission and distribution of clectiicity by independent power producers and
captive power plants, as amended and supplemented from time 10 time. ’

W’-’Change—in-Law" means any of the fouowing €venis ocourring a'ftér the date of this-

Agreement and leading to any action.or inaction by any Governmental Instrumentality = )

and which matenal}y and adverse}y affect the 1mplementanon of the prolect

® repeal, amendment or modxﬁcauon in each case, in whole or in
part, of any existing' Law of India; '

(1) enactment or making o?f a new Approval or Law of India;

(3 modification’ or amendment of any existing Approval after such
' Approvai is granted

(iv) cancellation or non—renewai of, or a matenany adverse change in
the conditions applicable to, any = Approval granted to the
Company in relation to the Infrastructure Corridor Project {other
than due to a breach by the Company of such conditions);

(v) cormmencement of any Law of India that has not become
effective as of the date of this Agreement;

(v inposition of a requirement for any Approval not required as of
the date of this Agreement;



2£3

(vil)  change in the manner in which an  Approval or Law of India i8
- applied orin the application or imterpretation thereof by any

Go‘ismmema} Instrumentality having authority for the
interpretation, application or f:nfcrcemeﬂt of such Approval or

Law of India;
{vi) Any Dnscnmmatory Act,

bmipany Fvent of Defauit” means ai event described in Paragraph 16.2 for which
Ay issue a Notice of Dcfau}t A

~-11§£s and Regu}amns" means any or all rules, regulations, procedurat

iationg concerning the safety and secunty of the Infrastmcmrc Corridor
any Component .

and the . Townshxps the respective dates set forth in the Phase I Road_
ftion Notice, Phase II Road Completion Notice, the Toll Road Completion

Phase Il Road, the Toll Road and the, Townships.....

{)mpﬂﬂmt“‘ means amy part of the lnfrastruc{ure Comdor Project that constitutes,
*¥In and- of itself, a business as a going concern, inciuding the Toll Road, a Powcr
------ Pi am ~the--Water--Supply. .. Facilities,.the... Water. Treatment Facility and the
$ unjeation Facilities and any part of any thereof and any business related to
) sicn oF semces and. uuhmes to the Infrastructure Cortidor Pro;ect OF any part

eoncessmn Period" has the meamng set forth in Paragraph 3.3 }

dential infomanon" means any- data, information, or docmmem {whether

cal or commercial) relating to the ées:gn ﬁnancmg, constsuction, ownership,
and:mainténance of the Infrastructure Corridor Project or the Land, and any
imm?mﬁzwﬁ relating to the Infrastructure Corridor Project or the Land recorded
per: tape; disc; or any mechanical or electronic device or- ‘any other oral or

ing any information (i) which is or becomes available to the pubhc other than

Ll

receiving Party prior 10 the date hereof and which was or is not obtained under any’
obligation of conﬁdcnualxty or (i) which is reqmred by law .or appropriate
regulatory authorities to be disclosed, provided that the Party supplying the
information is notified of any such requirement at least five (5) Business Days prior to

.x)) "
,Z<
joa
T

{ directions of the- Coropany in force from time to time, . including

‘ompletion Date™ mns with regard to the Phase I Road, Phase H Road, the Tofl

znd. the Townships Completion Notice regarding comp}eﬂon of the Phase { -

communication declared or labelled as confidential by any Party, but }

b'::acb of this Agfcement (1) which is in or comes into the possession of the

~ar
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“"Currerit Rupee Exchange Rate" means, in respect of any cwrency on any Day, th

by any Laws of India.

"Con sm“hum has the meaning set forth in the sbuh Wberﬁas clause of the preamble
0 j:;s Aﬂ eement.

"Coniy ﬁc‘*or" means any Person who has been contracied by the Company or any of
he Project Companies in connection with any Component {or any portion thersol}.

ure” means corrective aciion initiated by a defauiting Party upon receipt of a
Now;, of Default from the other Party and completed within the relevant period
-stipulated in Paragraph 16.4, 50 as io restore the rights and interests of such other
Party -to the position that prevailed immediately before the occustence of the event
referenced in the Notice of Default, :

&

(93]

=i

exchange zate quoted by the Siate Bank of India as the selling rate For the saie o
Rupees for such cwrency prevailing on the Day on which conversion 18 required for

the purposes of compyutation under this- Agrecrnent-as-published m the Murnbai-oditien - - -

of Economic Times newspaper, provided that in the event the chzomzc Times dees
not publish such rate on the conversion date, the Parties may mutnalls ¥ accepl such
rafe 2s pu»’aii‘shed in another newspaper or authoritative joumal.

f

"o *rvmb g Cnsis” has the meaning set ..Om in Paragrapn 17

*Day” means the twenty-four (24} hour E)@T‘OQ commencing from OO'L,{) €01 hours and
ending with 24:00:6C0 hours on any Day.

"Designer” means the designer SFI“ éed by the Cor?pan‘j as the "Designer” in
connection with the development, design and construction of any component of the

43

Infrasimucoure Corridor Project, or any -successor ihersto or replacemen: thereof as

Py

may fromy Sme o fime be zppointed by the Company.

"Diserim vy Aci' means any act or om
%ms Acreefne t by the GO and/or GOK, or any
naterial cfmc“ by i

L nedy

ue 10 the 7




265

"Dispute” means any disagreement, dispute, controversy or claim arising under of
relating to this Agreement or -the breach, mterprczamon ‘termnination or validity

thereof.

"BOT" means the Depanment of Teleconnmxmcanon ‘a Governmental Insm}mentahty _
of GOJ.. : .

"Empowared Committee has the meaning set forth in Paragraph 4.1.1

"Encumbrance” means any mortgage, pledge, hypothecanon lien {statutory or
otherwise);: -encumbrance, encroachment, preference, priority or omer secuzﬂiy
arrangement of any kmdornamIe whatsoever. . .o

"Equity" means the aggregate of all subscribed and paxd-up eqmty capua} (mc!udmg
".preference shares and any premium paid on shares) and reserves invested i Lhe
Company, any Project Company or the Infras&uctmc Comdor Project. .

"Event of Default" means eltbe: a Company. Event of Defauit or a GOK Event of h
Defau!t - ) . . o

- "Excess Power" Tneans the power generated by the Power Plants whxch is pot reqmred _

i conhection Wil the constriction Ahd operation of the Various Components of the’
Inﬁasnncnu-e Corndor Pro_;ect - ‘ '

"Executlon of the Works" means the design, construction, complemon, commzssxomng,
training and familiarization of operational staff of the relevant Component of the
Infrastructare Corridor” _Praject or any part thereof, .including compliance with ail’
quahty assurance and programming requirements and the provision of all labor, goods

~-and materials, construction equipment, temporary works, transport, storage and -
disposal facilities and everything whether of a permanent or a. lemporary nature

required therefor 'so far as the necessity for- provxdmg the same i 1dexmﬁed in this
Agmcmcm or could reasonabty be inferred thcrefrom (and the terms "Execute” and

"Executed” shall be construed accordingly).

"Expert” means an independent consultmg engineering firm, company or asscciation
of persons, with specialized skills in the interpretation of contracts relating to projects
similar to- those contemplaied by this Agreement (including this Agreement) and
developments contemplated by this Agreement and financial and economic analysis,
selected by the Company and reasonably acceptable to GOK.

24 |
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"Financing Documents” means the documents pursuant to which financing is made
available to the Company or any Project Company (including by way of any loan,
debenture, bond, letter of credit or other form of indebtedness or exiension of credit, -
whether provided by financial institutions, venture capitalists, privately or through the
capital marskets) in conpection with the Infrastructure Corridor Project and all other
financing, guarantee, credit support, comfort and security docurnents ancillary thereto
or to be executed in conpection therewith (inciuding any supplementary information
memorandum), and any documents evidencing the terms of any refinancing of -any
indebtedness of the Company or Projéct Company, in each case as the same may be
amiended or supplemented from time to tirbe as perm;tted hereby, . B

”Force Majeure” means any event or circomstance or combinatien of evenis or
circumstances beyond the reasonable ' control of either Party which event or
circumstance (a) cannot by exercise of reasonable diligence be prevented or caused to
be prevented, (b) cannot despite the adoption of reasonable precautions and reasonable
alternative measures (Where sufficient time to adopt such precautions or alternative
measures before the oceurrence of such- event or circumstance is available) be
prevented and (¢) which materially and adversely affects such Party’s performance of
its-dunes or cbligations or enjoyment of its rights under this Agreéinent including: - ‘

()  Acts of God and nature including

(A) typhoon ﬂood canhquake fire, drought landslidg, “unusually

severe weather condition or othér natural chsastcr and ‘

(B) plague or epidemic or quarantine conditions arising therefrom;

(ily  explosion, accident, blockade, embargoes, sabciage, breakage or
breakdown of facilities or plant or equipment, structural collapse, failure
of or defects in major forging or castings or cther items 6f major
equipment which require protracted time fo obtain, replace or repair, or
chemical contamination (other than rcsultmg from an act of war);

C (i) air crash shipwreck, train wrf:cks or fz».ﬂurec or deiays of transporta.tmn

Qv strikes, lock-outs, mrk-w-m-c actxons, go-siows or similar labor
difficuliies other than those referred to in item viil of the definition of
Governmental Force Majeure that in any way have an afrect on the
Infrastructure Corridor Pro;ect

v} any unavai]zbiﬁty -at the Land or otherwise where and when reguired of
equipment, facilities, materials or uiilities as a consequence of another
gvent of Force Majeure;



(v

(vid)
(vidi)

axy

deve}opmem design, engineering, construction, imole
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geolog}'cél subsurface or ground conditions as a resuit of

Comimissioning or testing of the Toll Road is delayed of 2o i
financially or technically viable;

Governmental Force Majeure;

Foreign Political Events

agitation; disruptions, challenges and placement of legai 20 ju
impediments by third parties notwithstanding the graniing -
Approval by GOK or GOI or any Government Instramentalicy
théreof which delays or materially adversely affects the implemc:
the Infrastructure Corridor Project; or :

"Foreign Political Events" eans Forcc Majeure occurring ouzsme indin Ju
dxrecdy involving India, mcludmg L

. @)

@

"GOI" means the Government of India mcludmg any Governmental In
thereof having duly constituted authority to grant Approvals unde any s

act-of -war- (whether dee}afed -Or- undec!ared} invasior, L:zra?:
hostile act of foreign ememy, blockade, embargo, fevoiution, Tio
mmrrecuon civil commotion, or act of terronsm, : .

radicactive contamination or ionizing radiaﬁoﬁ origina&ng'frf}trrv-zf SO

outside India and not being a Govemmeniaf Force Majeur;s;'lcr

b PRV

nationwide strikes lock-outs, work-to-tule actions, go«ﬂowc or sl
labor difficulties.

H»

.,

statutes, rules and regulations in force from time to time.

: :xGOK Event of Defauit”. inéans an event described in Paragraph 16.3 for which e
Company may issue a Notice of Default.

"GOK Governmental Instrumentality Delaying Event" has the meaning s

Paragraph 22.15.

GOK Grid System” means the interconnection and transm;séaon faci
other transmission or distribution facilities through whick GCX throug

electrical epergy to users.

n



"Governmental Force Majeure” means Force Majeure cccurring
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directly involving India, including:

)]

(i

(D)

@

v

vi)

(vii)

act of war (whether declared or undeclared), invasion, armed conflict,
hostile act of foreign enemy, revolution, rict, imsurrection, civil
commotion or act of errorism;

radioactive contamination or ionizing radiation criginating from & source
in India or resulting from another Governmental Force Majw@s;

enactment, amendment, suspension or repeal. of any Laws of India afier

‘the date hereof materially and adversely affecting the performaﬁce by the

Company or any Project Company of its duties or obligations, uader this
Agreement or any other Project Contract or Financing Document;

Changes-in-Law;

the imposition of any onerous restriction or regulation by GOI, GOX or
any other state government of India, or any Governmental Instramentality
of any thereof, not arising- out of contfactual relations infer se, that
materially adversely affect the dévelopment of Infrastructure Corridor

.. Project or. delays in any way such developmeni“-

'the expropriation or compulsory acqu;smon by COI or C{}?{ Or amy

Governmental Instrumentahty of either thereof, of:

A any shares in the Company or shares of any Projerz Company or

Contractor; or

(B) any assets or rights of the Company or any Project Company or
Contractor;

unless and until the Company terminates this Agrwmem pursuant {o
Paragraph 16.5: . :

(A any Approval having been granted ceases o remain in full forcs
and effect (unless revoked due to the failure of the Company ©
any Project Company or theilr respective Contraciors (o © mpiy
with the terms thereof for reasons within the control of the
Company), or any Approval having been granied for a tmited
period is not renewed upon proper appiicaiion having been duly
rmade {unless previcusly revoked dus to the fatlure of
Company or any Project Company or their respective Conmac

to comply therewith for reasoms w the oontrol of

LK
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- Company or any Project Company or thewr respective
Contractors) or is renewed upon terms and conditions which are
-less favorable 1o the Company or any Project Company or their
respective  Contractors than those relating to - the- - original
Approval; or o

()  any attachment 10 any Approval of any term or condition which
materialty and adversely affects the enjoyment by the Company
or any Project Company or any Contractor of any of its rights or

" the performange by, the Company or any Project Company or any
* Contradtor of any of-its duties or obligations under this
Agreement or any Project Contract or any Financing Document
to which it is a party; . o
strikes, work-to-rule-actions or similar labor difficulties all of which are
not motivated by a desire’ o improve working conditions rélated to the
. Infrastrycture Corridor Project; or -

~ {vili)

(ix) i the. appointment of anyconnmttee, panel of other body é'mpowéred by
GOL or GOK (other than the Empowered Committee) to review this

Agreement, or any other agreement entered into between the,gompgz:;g,

. any Project Company and their respecii tive affiliates and any Governmental
- Instrumentality in connection with the Infrastructure Corridor Project or
the Land, which reduces -the techno-commercial viability “of the
oo A0EASUCHIE Corridor Project and the Company's or any Project
-Company’s ability to draw down on loans for reasomns’ other than the
Company's or such Project Company's default. ‘ o

Notwithstanding the foregoing, any event described in the foregoing paragraphs shall
not be a Governmental Force Majeure to the extent that it does -not affect the
Infrastructure Corridor Project. ' . : T '

- ”Gov‘_efnmemgl Instrumentality” means any central, state, regional, . municipal or
. other local governmental department, ministry, authority, instrumentalify or ‘agency.

! "Goverhiment Order” has the meaning set forth in the eighth Whereas clause of fhe
preamble 1o this Agreement. ' ’

"Indernnified Party” has the meaning set forth in Paragraph 14.1.1
#ladia” means the Repubdlic of India.

"Infrastructure Corridor™ has the meaning set forth in the fourth Whereas clause of

the preamble 10 this Agreement.



270

ridor Project” means, collectively, the Land, the Toll Road, the
er Plants, the Telecommunications Facilities, the Water Supply
“asie Water Treatment Facilities and the other developments, and
ssign, construction, engineering, financing and imnplementation
25 ;'-‘;W,cai}y described in the Infrastrucnure Corridor Project Technical

Corridor Project Technical Report” has the meaning set forth in
225 clause of the preamble of this Agreement. .

{ {losing” means the date that financing for all of the Land, the
- Phase II Road and Township 1 and the associated costs and
hereto may be drawn down under the Financing Documents
vosenfmetion of all of the terms and conditions of such Financing

: Karaataka Electricity Board.

iand pecessary for the development and implementation of the
%o and the Infrastructare Corridor Project, as generally described
2 more specifically described in.the Infrastructure Corridor Project
#ad any additional land reasonably requestcd by the Company and
for use. in the Infrastructure. Corridor. Project. ..

£2ans Llne laws of India and the State of Karnataka and any polmcal
¢ inereof, and all rules, regulatxons ordinances, notifications and
-»‘pfomuigated pursuant thergto and any modifications thereof in

¢ st has the meaning set forth in Pamgraph 6. 8 3

DPerson with whom the Company or any Project Company has
mcmg Documents and any permxtted assignee or transferee of

5 the road described as the "Lmk Road” in the Infrastructure
Tschnical Report.

Vrotunoos hefst means the portion of the Toli Road to be puilt by the Company
'-‘ SEANN with certain roads in Mysorce to feed traffic to the Phase V Road,
¢ described in the Infrastructure Corridor Project Techrieal Report.

! f:z G
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"Notice" rmeans 2 written . communication by one Party to the other Party in
accordance with Artiele 19, :

"Motice of Default" means a Notice of Default issued or issuable by GOK or the
Company pursuant to Paragraph 16.2 and Paragraph 16.3, respectively. '

"Outer Peripherat Road" means the road described as the "Outer Pcnpheral Road"
in the lnfrastrucmre Comdor PTQ)CC! Techmcal Report.

"Party” means either GOK or the Company; and "Parties” means both GOX and. the .
Company

"Person” means any individual, partnership, corporation, association, business, trust;
- govemment or political subdivision thereof, governmental agency or other entity.

. "Phase I Road", "Pbase Il Road", "Phasé I Road" "Phase I‘V Road", ”Phase v
Road" and "Phase VI Road" each have: the mieaning set forth in Paragraph 6.6. l

Phase I Road Complemn Notice" has the meaning set forth i ¢! Paragraph 6 6. 2
"Phase I Road Complenon Nohce" has the meamng set forth m Paragmph 6. 6 2

- "Power Plants” means the one or more power plants contmnplatﬁd to be built, owned .
- and operated by the Company inr connection with the Inﬁ'aStrucmre Corridor Pro;ect

as descnbed in the Iﬂ:ﬁasuucme Comdor Pro;ect chhmcal Report

"Power‘ Purchase Agreements" means the power purchase agreements (mcludmg all
Schedules thereto) to be entered into between KEB and ‘the Company, as’ amended,
modified arid supplcmemcd from time to time in accordance with- the provisions
thereof, in connection with the purchase by KEB of all Excess Power generated by the

Power Plams

"Prime Rate" means, the prime rate of interest notified by’ ‘the . State Bank of India
pursuam 10 'the " cxermsc “of powers conferred under the State Bank of Indza Act. :

"Project Company” -means any Person tor whom the Company has a531gned any of its
Tights under this Ag:eemenz or any Person involved in any Component of the

Infrastructure Corridor Project (or any part thereof).

"Project Contracts” means this Agreement and any other agreement entered into by
the Company or any Project Company in connection with any Component '

"Revenue Land" means any Land other than Acquired Land.

“Revenue Land Com;}emaﬂon" has the meaning set forth in Articke 5 2.2

./’:’:5"
= ’

g "f.&ﬂv
Yok {

49



Al

gee’! or "Rs," means the legal tender of India.

ftated Entity” means any Person selected by the Lenders to replace the
¥ as contemplated by Paragraph 21.2. '

i means any tax, charge, impost, duty, tariff or fee of any kind charged,
ssed or levied upon the Company or any Project Company, directly or indirectly,
ireign currency loans or foreign exchange transactions, excise fax, property tax,

Wirenmenial, encrgy or fuel tax;

cribed in the Infrastructure Corridor Project Technical Report. -

'aﬁ;aafemed under: Paragraph 16 8.2.

hxrd}’ﬂrt»’* has the meaning set forth in Paragraph 6.6.3.

g Party Contract” has the meaning set foﬁh in ?&agféph 6.6.3,
il Authority” has the meaning set- forth in Pa.ragraph 6. 2

‘-%umm'xts Act" means legxslatlon hkc Kamataka nghways (Amendmem) Act

Toll Authority Charter” means the chamr of rhe Toll Authomy

1 Road" means the portion of the Iﬂfrastmcmre Corridor Project consisting of the
I Road, Phase II Road, Phase I1f Road, Phase TV Road, Phase V Road, Phase
ad, the Bangalore Feeder, the Mysore Feeder, the Link Road and the Outer
abtersl Road, collectively.

GO} or GOK, or any Governmental Instrumentality thereof, including any
tax, value added tax, sales tax, stamp duty, import duty, withholding tax, tax -

) T ownsths and the Infrastructure Comdor generally, as more spemﬁcally--

mination Purchase Price™ means the purchase price to be paid by GOK, in the.
CF the purchase” optici 6 sl ‘option 1S exercised under Pa:agraph 1656 or

ration fee or licence, octroi duty, water tax,’ samtary cess or 2x, hghtmg {ax or Lo

e

i



Infrastructure Corridor Project Technical Report v :
Company and/or the Project Companies for the indusirial and commercial growth and
other development of the Infrastructure Corridor, and the provision of roads, supply
of water and electricity, street lighting, sewage, copservancy  and such other
conveniences and socio-economic infrastructure, inter alia, comprising of housing,
schools, hospitals, shopping complexes, parks and open spaces as set forth in
Schedule 4 attached hereto, ‘ '

"Township Completion Date” has the reaning set forth in Paragraph 7.4
PTownship Completion Notice” has the meaning set forth in Paragraph 7.4
"Transfer Date” means the date on which a transfer of any Componeat of the

- Infrastructure Corridor Project takes place following termination of this Agreement or
any part hereof, o o

"Transferred Toll Road Assets” means the portion of the Toll Road used as paved -
- --travet-lanes and the paved shoulder thereto-as described in-the Infrastructure Corridor
Project Techrical Report, the toll collection equipment and the toll booths located on
the Toll Road and the right to maintain, operate, and collect tolls with respect to the .

Toll Road; for the avoidance of doubt the Transferred Toll Road Assets shall not .

" include any wtilities and related facilities associated with the Infrastriuchire Coridor ™
Project other than such utilities and facilities provided along the Toll Road exclusively
associated and used in connection with and meant for the Tol! Road such as.telephone .
booths intehded to be used solely by persons travelling on the Toll Road, electrical

 fittings instalied exclusively for and in comnection with the Toll Road and traffic
control booths located on the Tolt Road. -

"Transferred Township Assets” 1as the meaning set forth in Paragraph 7.2

the United Nations Commiission

TUNCITRAL Rules” means the Arbitration Rules of
on Internaticnal Trade Law. .
"¥aluation” has the meaning set forth in Paragraph 16.8

"Waste Water Treatment Facilities” means the ONe O MOre wasts waier treatment

facilities 10 b2 built, owned and operated by the Company in connection with the

Infrastructure Corridor Project, as described in the Infrastmuciure Corridor Project

Techrical Report.



PWater Supply Facilities” means the ome or more water supply facilities to be
eloped by the Company to provide water to the Infrastructure Corridor, which
wr will be made avaﬂable to the Company by GO.:§ and its Governmental
sustramentdlities

Wheeling Rights"” means the rights assigned by KEB to the Comopany to transmit
deliver net electrical outpui, within the KEB Grid System, to electric power
nsumers and.or-eleetric power transporters under the terms of Paragraphs 3.4.4 and
 or under the terms of the Power Purchase Agreements.

Year" means ftwelve (12) Months commencing from 00:00:001 ‘ hours Indian
: ,_si Time on April first (Isty and ending on 24:00:000 hours Indian Standard
of the following March thirty-first {313&)

ART]CLE 2. CONDITIONS FRECEDENT.
Conditions Frecedent to Company’s Obligations. . - -

2.3.1. Conditions Precedent to Land Acquisition, Phase 1 Road and Phase I
Road. Except as may be waived by the Company in writing, the Company's
obligations to acquite the Land and to commence detailed design, engineering
and consttuction of the Phase I Road and. shc Phase 1T Road are sub_;ecz 2!
satisfaction of the following conditions precedem (provided that the provisions

-—-of Paragraph 2.-1.+-5shall not be a condmen precedem 10’ the acquisition by the
Compa:uy of the Land): .

%
4
1
ir
8
¢
H
i

2.1.1.1  The Company and GOX shall have recetved all Approvals, including

those listed in -Schedule- 2, -relating--to ‘the -Infrastructuse - Corridog s

Project which can be applied for and received prior to the
commencement of detailed, design, e:;;gmeenng and constmcﬁon of
the Phase I Road and the Phase I Road!

2.1.1.2 The Company shall have received written confirmation from GCI
and/or GOK and/or Government Instrumentalities of each thereof
that all Approvals which cannot be obtaived prior to the
commencement of detailed design,.engineering and construction of
the Phase I Road and the Phase 11 Road will be issued or provided
within a reasonable time thereafier so as to not delay the
development and constmcﬁon of the Infrastructure  Corridor
Project.

2.1.1.3 All epactments, acts, notificaions, legislation, p:romu}gaﬁons,
proclamation and amalogous laws, inchiding those listed on
Schedule 3, to permit the Company to carry out the various
components of the Infrastructure Corridor Project shall have been
gdoptvd passed, released or otherwise effected fo fthe reasonable

atisfaction of the Company.

e
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The Company shall have received such assurances from GOT as the
Company may rcasonably request as to the availability of fucl and

‘other raw materials to comstruct and operate the Infrastrucmre -
Corridor Project and such other reaschable support from GO} as.

may be required to obtain export credit finance, funding on a
project finance basis, insu:az;ce and development funding.

The Company shall have acquired the Land in the manner

contemplated herein in compliance with the Laws of India,

- including Laws of India with respect to compensation, and the

Company shall have received valid, enforceable, nnencumbered
freehiold rights to and vacant. possession of the Land free from any

" Encumibrance and such other real property rights as may be

required by it to perform its obligations under this Agreement; and
provided that all Approvals necessary for commencement of the
development of the Land 'as contemplated by this Agreement shall
have been obtained and be in full force and effect to the reasonable

o satxsfacuon of the Company

) The Company and the Contractom and each of jts or their

subcontractors, agents and-representatives that are required for the
comnencement of the Execution of the Works on .the Toll Road

*_ - shail have received all pecessary immigration penmts and visas for
. its or their expatriate staff as the Company and they may reasonably

wquest

Alf construcuon insurance pol.cxes required by the Company and aH

~Confractors shall have béen obtained by the Company and shall be

in full force and effect to the reasonable satisfaction- of the
Company

The Company shall have received all necessary Approvals to

“convert Rupees into foreign currencies and to remit foreign

currencies outside India in conmection with the Project Contrdcts,
the Finance Documents, and the repatriation of earnings, dividends

- or distributions to the shareholders of the Company or any Project

Company or dtherwise in connection with the Infrastructure

L Comdor Project.

Thc Initja? Financia} Closing shalli have occurred.

The Company shall have received from GOK and GOK
Governmental Instrumentalities evidence satisfactory to ‘the
Company that GOK and GOK Governmental Instrumentalities shall
have issued all necessary Approvals in connection with the
execution, delivery and performance of this Agreement and each
other Project Contract to which GOK or GOX Govemnmental

Instrumentalities is a party.

wo T 2
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provisions confaiced herein
the Commpeny may r2a50mably

2.1.1.12  There shall be no action, suit, procesding, petition or similar action
challenging the Infrastructure a,gmdor Project o1 any compopent
"thereof or the award of coniracts or responsibilities in respect of the
Infrastructure Corridor Project or otherwise in respect of the
. zespom;bﬂmcs of the Parties as owmiaied hereby or the validity
or enforceability of this Agreement or any other Project Contract
whlch might adversely affect the Implerentation and development
“of the Ionfrastruchire Corridor Project or any past thereof.

_2.1.2  Other Conditions Preceden:. The Coropany’s obligations to acquire the Land
* and to commence detailed design, engineening and construction of the Phase 1
- Road and Phase II Road and ks other obligaticns under this Agreement are

subject fo sarisfaction of a2l comditions precedent set forth in the Project
‘Contracts and Financing Decuments whi ;

» ?aae 10 soeh obgga:om

Conditions Precedent. to GOX's.Chlizg;
GOX in writing, GO¥’3 obligations under
of the JUIJOWﬂg conditions precedent:

Agreement are subject to the satisfaction

2:2-1--GOK shall bave received aitested vopaas of the Memorandurm and Articles
of Association of the Company, as certified by a director of the
Company. ' '

2.2.2 GOK shall have received copies
Board of Directors authorizing th
the Company of this Agreement,

N
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o
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I

t, and cause its Governmental
mental Instmumentalities to grani,
with the Infrastructure Corridor

GOK shall uss iis best efforts 1o gmz
Instrumentalities, GCI and 071 Govern
all Aporovals required in connsction

Project, inclhding all Approvals Hsted on Schedule 2.
O3 D

GOK shall use its best efforts to dispose of, resist and resolve any obstacles
of impediments created or placed by any Person to thwart or chai}enge any

part of Lne Infrastructure Corridor Project.

GOK shall use its best effords to, and cause its Governmental

Tnstrumentalities to, promulgate, facilitate, initiate, advocaie and/or ameng

1o the full extent possible under the Laws of India any and all enactiients,

acts and legislation riecessary or desirable to enable GOXK or any GOK

Governmental Insttumentality to obtain, procure and/or transfer the Land
o the Company {or the parpcses set forth in this Agreemem

GOK s’hall auu‘zom,e and take whatever other achon that may be necessary

for the use of any part of the Land and/or any other - tract . of land

-reasonably requested by the Company as a waste dump/dlsposal site for I:he‘

waste- generaied by any of the Componcms of the Infrastracture Corridor

iject a13 in accordance with appizcable Jaw.

GO.& covenants mat it wzi’ noz restrict the use of the Land in any way an¢

that the C@mpany shall have full freedom and discretion to industrially and .

comrnercially de velop and use the lx:md" as-generally contemplated by this
Agreement, except that-GO¥-shalt zone and rezone, and shalk cause to be
zaned Wﬁueﬁ all Land in a manner copsistent with its intended use in
‘the Infrastructure Cf\u:dor Proj ject as conternplated by this Agreéement or

as reasonably reg z.csirid bv the Compam all in accordance with applicable

taw.

GOX covenpants that upon transfer of the Land as contemplated hereby, the
Company will have good, valid, clear and marketable Hitls 1o the Land and
alt buildings, stmecwres and Dﬁf*er Improvements thereon, free of any
?:mumbrancm.

“its AffL

ujz and keld harmiess the Co*npanv and
'(xx, mana gess ’)ii}ce:s employees
ating fo the nse

H

d
E]

e PR

8

RO
e S

i
H
7

“'ijact during construction and- éeve}omam‘ of the Infrastructure” Comdor""'“"""““"“"

5



373

*}; T oll Road
B :

278

Company shall request and GOK shall use its best efforts to cause GOK
Instrumentalities to, remove in the most expeditions manner posmble any
Person that trespasses or encroaches on any part of the Land or any right
of the Company hereunder and shall take all other action reasonably
requested by the Company to permit the Company to fully enjoy its rights
thereon or thereto and to develop the Land in the manner contempiated in
this Agreemem - :

GOXK covenants that it shall provide all assistance reasonably requested bjy

the Company with respect to clearance and preparation of -the Land for

development in'the manner contémplated herein.

334

d GOK hereby uncondmonally and” 1rrevocab1y grams to ‘the Company the

sole and exclusive concession, right and franchise to design, develop,
construct, operate and maintain the Toll Road #nd collect tolls and all '
other reventes relating to the Toil Road or any part thereof for a period .
beginning on the date hereof and ending on the date 30 years from the date

" set forth in the Toll Road Completion Notice (the ”C(mcessmn Pemod”)

provided. that the Concession Period- may- be extended for an additional
period of time with the mutual ‘consent .of the Parties.

GO shall ise its best efforts 1o enact the Toll Authority. Aet. T

- GOK shall ‘use its best efforts to forestall and defend to the full extent

possible any action by GOI or any GOl Governmental Instrumentality to
declare the Toll Road or any part thereof a national highway under Section
2(2) of the National Highways Act, 1936 or any successor or similar Law
of India. GOX will not take any action during the Concession Period

- which would result in the Toll Road becoming a mnational highway,

including, without limitation, requesting’ G{DI O any GOl Governmental -
’}Qstmmcmahty to declare the Toll Road as a nauona; h}ghway

GOX shall use ifs best efforts to ensure that the Toll Road will be subject to
only the jurisdiction of the laws of the State of Karnataka and not any local
government, jurisdiction or authority. - GOX will ot allow an ly such local
government, junisdiction or authonty 10 inchude in the tolls charged by the
Company any excise or other tax or fee inuring to the beneiit of any
Person other thag the Company. '

GOK shall, and shall cause its Governmental Instrumentatities to, provide
and mainiain in good order (free from unreasonable inierference)

21 C:,L
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connecting reads necessaty for the convendent and safe flow of traffic to
and from the Toll Road.

GOX  shal}, _and shal} cause each relevant GOK_ Govermnmental
Instruméntality to, enter into Project Contracts and execute certificates,
instruments, concessions and other docusmentation in order to evidence and

give effect to the grant made in, and the purposes of, this Paragraph 3.3.

53,»‘% 1 his intended that ’the Company shali have the soie and excluswe franchise,
right and concession to supply, transmit, distribute and sell power to and
within the Infrastructure Corridor. To ihc extent permissible under the
Laws. of India, GOX hereby unconditionally and irrevocably grants to the
Company the sole and exclusive franchise right and concession 1o build
Power Plani(sy for the supply and sale of power to and wnhm ‘the

Hfr—astmcmrc Corridor,

%
5
X
:
g
2=

A2 GOK shall nse its best efforts to cause KEB to provide the Comnan&mzh
the amount of power reqmred and necessary for the construction and gvery -
d3y Use of the various components of the Infrastructure Corridor Prqect':. :

----umx} such fime as.the.-Power -Plani(s). -are put into- service .and are able to
‘Theet the power needs of such componem of the Infrastructure Corridor -
Project. The -Cormpany shall use its best efforts” to constuct the -
transmission lines required to carry such power to the various components -

“of the Infrastructure Corndor Project. GOK shall cause KEB 1o; o, make
available the interconnections necessary to carry the WE S
power grid to the Infrastructare Corridor Project.

TR RN
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GOK ‘shall use its best efforts to cause KEB to enter into ong or more
Power Purchase AgrEEfhenis for the sale by the Companx to KEB, at
reasonably negotiated rates that refer 1o, meet and comply with CEA
Guidelines, of all Excess Power in the manner contemplated in Article 8.
GOK will prMany the assistance it is requm:d to prowde'

under Article 8

" 342 In the event that KEB does ot enter into the Power Purchase Agreements
for the purchase of Excess Power as required pursuant to this Agreement,
GOK shalt use its best efforts to cause KEB to provide the Company with
Wheeling Rights exfect;ve from the date Excess Power becomes available.

i
®
"

GOK shall, and shall cause each relevamt GOK  Govemmmental
Instrumentality 1o, enter into Project Contracts and execute certificates,
instruments, concessions and other documentation in order to avidence and
give effect to the grant made in, and the purposes of, this Paragraph 3.4

o2 | X« 2\2/0
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Townships.

3.5.1 GOK hereby unconditionally and irrevocably grants to the Company the
sole and exclusive franchise, right and concession 1o develop the
Townships in any manner the Company believes to be proper for the
development of the Townships; such developmeni of the townships shall
be subject to the relevant rules and regulations tnder the Town Planning -
Act and such other act as may be applicable and the appzovals set forth in
Article 7. ' :

3.5.2 GOX understands that the develo?ment of the Townships may have many
} bmponents and take many forms, including the industries, businesses
and services contemplaied in Schedule 4. GOK shail and. shall use its
) £ best efforts to cause its Governmental Instrumentalities subject to
: ;' applicable laws, to ensure that no local government or authority has any
4 authority 1o grant any Approval or other right to develop, or.any right to
zone or rezone, any part of the Townships to any person other than the
Company or any Project Company or Affiliate of either thereof. GOX
will forestall and defend to the full extent possible in ‘accordance with
“applicable 'laws "any action by any Person or lecal government or
authority to develop any part of, or otherwise re;atmo {o, the Towns}*nps
without the written consent of the Company.. :

3.5.3 GOK will perform its obligations and ﬁi&ﬁ'&é&iﬁ‘éééiééﬁéé?ééﬁi}ééié%i‘{"""""'

in_connection with the industrial and commercial development of the
Townships by the Company. Subject 4o applicable Taws, GOK: -shall
honor and acquiesce with the design, development and construction of
the Townships by the Company in the mamner contemplated in this

Agreement.
3.5.4 GOX Instrumentalities will take possession of and assume responsibility
for the administration of the Townships 23 contem pia;d v Ariicle 7

_UQ
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GOK will use its best efforts, and shall cause sach relevamt GOX
Governmental Insirumentality 1o, enter inio mojs¢t Contracts and
execuig certificates, instruments, concessions and other documentation in
order o evidence and give eifect to the grant made in, and the

of, this Paragraph 3.5
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GOK shall use its best efforts to cause necessary licensing concessions 10

- be granted to the Company and its Affiliates in_ accordance with

applicable laws.

GOK will perform its obligations and provide the assistance required of
it in connection with the development of the Telecommunication
Facitities. by the Campany. GOK shall honor- and ‘hereby - acquiesces
with  the - design, - -development and ‘comstruction _of  the
Telecommunications Facilities in-.the manmer contemplated by the
Compamy. " - |

GOK will use its best efforts, and shall- cause -each relevant GOX
Governmental Instrumentality to, enter into Project Coniracts and
execiie Certificates, instuments, concessions and other documentation
in order to evidence and give effect to the grant made in, and the
purposes of, this Paragraph 3.6. ." T :

Water Supply and Water Treatment. |

3.7.1

GOX hereby unqondit'ioﬁall-y and irrevocably grants 1o the Company the ™ -~
. sole and exclusive franchise, right and concession to supply, transmit,
. distribute and-sell water to the Infrastructure Corridor and for use in the o

Infrastructure_ Corridor Project and to develop the Waste Water

" Treatment Facifity in any manner that the Company believes to be

3.7.2

1.
1

3.7.3

proper for the development thereof and in accordance with good

" industry practice subject to applicable laws.

}GOK_ herc.by permits the Company to draw up to 2 thoiis_zmd_milﬁoa

cubic (TMC). of water per annum from the Cauvery water

. allocation.

GOK shall use its best efforts or cause to be taken all efforts and actions
necessary .or required of it and its Governmental Instrumentalities to
ensuie. that secondary treated waste water from Bangalore will be made
available to the Company for use and treatment by it and that the Waste

~-Water. Treatment Facility is developed in the manner contemplated

herem.” The waste water treated by the Company and any by-products
and residual products therefrom shall be the sole property of the

~. Company for use by it in any manner it so desires or deems fit. GOX

approves and authorizes the use of any technology that the Company
deems fit for the development of the Waste Water Treatment Facility in

accordance with good industry practice.

24
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Ji4: GOK will perform its obligation and provide the assistance required of it
" in comnection with the development of the Waste Water Treatment
Facility by the Company. GOXK shall not in any way interfere with the
design, development and copstruction of the Waste. Water Treatment
Facility in the manner contemplated by the Company.

5 GOX shall, and shall cause each relevant GOK Governmental
Instrumentalities -to,. enter into Project Contracts and execute
certificates, instrumients; concessions and other documentation in order
10 cv1dcnce and. give effcct to the grant raade in, and the purposes, of
 this Paragraph 3. 7

Siher Covenants of GOK. N

;1 GOK will take ail actions necessary to extend public transportation
“services, mciudmg bus service, to the Townships.

) GOK shall use its best efforts to, and to cause its Governmental
_ Instrumentalities, GOl and GOI Governmental Instrumentalities to,
promuigate, facilitate, initiate, advocate and/or amend to the full extent

or pecessary in commection with the Infrastructure Corridor Project and-
to secure the adoption of such Ichs]anon.

- GOK-understands- that-each-of the . components of the Infrastructure
Corridor Project’is an integral part of the industrial and commercial
‘Jevelopment of the Infrastructure Corridor . a maz~er designed and
caleulated to maximize the full indusirial and’ commercial growih
potential and quality of life in such corridor. Accordingly, GOK shall
use its best efforts to cause land of appropriate. width from the outer
boundaries of the entry and exit points {rampways, interchanges} of the
Toll Road the outer boundaries of each of the Townships, each as
identified by the Company, not to be rezoned for use other than for
farming (such -area "being called herein the "Greenbelt”). The
appropriate width referred to in the immnediately preceding sentence
shall be determined by the appropriate Local Planning Authority. In
the event any area 1o be included in the Greenbelt is on the date hereof
already developed, GOK shall not be required ¢ rezone such land for
the Greenbelt. GOK acknowledges and agrees that the Greenbelt WJB
protect and buffer the Toll Road and the Townships from unfetiered
and uncontrolled development which would cause irreparable harm to
the Toll Road and the Townships and undermine the goals and
purposes of the Infrastructure Corridor Project contemplaied hﬁreby

and that in the event of breach of this Paragraph 3.8.3 no adequa
remedy would exist and damages would be difficult to measure, and,
accordingly, the Company shall be emitled to injunctive relief for

?\)
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possible under Indian law ali enactmerits, acts and legislation required
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specific per‘fonnance pending resolution of any Dispute iavoivin
provisions of this Paragraph 3.8.3. In the event any Vi Perscm 2
use the land deszgnated for the Greeabelt for purposss
farming, the Company may in its sole discretion take any
it deems necessary or required, including the initiation of iss
against such Person, to- stop of prevent such unauthorized vse,
shall support to the full extent possible under applicable }aw
efforts of the Company to stop and prevent such unauthorizz? .
However, violation of the Greenbelt by third pames shall not constinus
a GOK Event of Defau}t

GOK shall use its best efforts mot to cause, and io cavss s
Governmental Instrumentalities not to cause, the' exercise of ar iy
of eminent domain or other similar right or otherwise ias
appropriate any part of the Land or the developrmenss
improvements thereon and GOK shall use all efforts to defend :
and forestall any such action on the part of any other Person, i Gioy
GOI or ary.GOI Governmental Instrumentality. .

ARTICLE 4. EMPOWERED COMMITITEE.

éﬁipé;vered Commirttee.

4.1.

Composmon and Acfzons of Empowered Commiitee. GOK LEPTRsen

-and. warrants.- that-it-has--¢stablished-2--committeé -(the- TEmpowere oo I

Commxttee") whxch conmsts of Chief Secretary and other mm

In the event of a vacancy on the Empowered Committee, Gﬁn
fill such vacancy with a similarly tifled person frem the samc
Governmental Inslrumentahty The Empowered Commitiee shall
only after convening a duly called meeting and providing seven .7
Days- prior written notice to the Company so that the Camw« ¥oiDRY
make available to.such Committee 2 Company representative 2y anoe-
any quesuons that the Empowered Comumitteg may have and 1o 1
the Company on actlons mken by such Comrmttee

4.1.2 Commzttee Determinations Do Not Modify Rights or Obligusic:s u

2

Parties acknowledge and agree that the rights and obligaticns «
Parties to this Agreement and the parties to any Project Conirs
be as set forth in this Agreement and such Project Coniract an
Empowered Committee shall not have the authority 1o mox
alter such rights and obligations other than through a written 2
between the Paraes hereto or the parties Jmuo iy
foreaomg, the Empowered Commzttec oﬂa}}. be th
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Company) performance of its obligations under this Agreement,
including to:

4.1.2.1 facilitate and expedite all Approvals reguired in comwtzoa
with the Infrastructure Corridor Project at the state and local
level; specifically, as the Empowcred Commmitiee consists of
high level members from each of the affected ministries of
GOK, it will act as the "single window co-ordination centre”
with respect to the required clearances and permits; such
comimittee shall also assist the Company in 21l means possible
with regard to obtaining any and alt Approvals mqm:red from
GOl or any GOI Governmental Instrumentality; -

4.1.2.2 oversee GOK and GOK Governmental 'hﬁmantali_tiaa
compliance with the provisions of this Agreement;

4.1.2.3 serve as the information center and ﬁleéﬁ;iéh@use_ o

- assembling and disseminating information with réspect to the |

Infrastructure - Corridor Project to GOK and the GOK
Govcmmentaj Instrumemahnes and the public at Iarge and

4 1 2 4 serve as the primary mtermedlary on bebalf of G{)K ‘and {}02{
and any. Governmental Instrumentality thereof in connection
“with dealings between GOK and-the Company.

and the. GOK Governmental Instmamentalities, covenanis that the
Company mdy rely on the pronounicements and decisions of the
.Empowered Committee as propouncements and decisions of GOK or
the relevant GOK Governmental Instrumentality in cormection with the
Infrastructure Corridor Project and that such pronouncemesnts and

decisions shalt be made by GOX or such -GOK Governmental -

Instrumentalities in an expeditious and timely. manper. GOX

3 Commities Pronouncements and Decisions. GOK, on behalf of fiseit

. understands and agrees that this is one of the primary purposss of

setting up such an Empowered Committes and that i will facilitate and
expedite the realization of the goals of- rﬁe Infrasttichure Corridor
Project.

Committee Rights of Observation. uOK shall have the right, upon
reasonable prior notice to the Company, thmegh the J:::nso,wmd
Commitiee, 10 observe the progress. of fhe Infrastmenire
Project. The Company. shall assist GOX in :
persons visiting the Infrastructire Corridor Project she
GOX shall comply with all reasonabls instructions, dire

o O
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safety requirements as prescribed by the Company or its Contractors
from time to time.. GOK shall cause all such persons to comply with
the Company Rules and Regulations regarding site safety and access,
and in the event-any-such GOK employee or represemative fails to
comply with any reasonable requirements of the Company, GOK shall
be exclusively Hable for and shall indemnify, defend and hold harmless
the Company against any and all damages, costs, claims, expenses and
consequences arising out of such failure. Unless otherwise provided
herein, such rights of GOX to visit the Infrastructure Corridor Project
shall not bc construed directly or indirectly as a contractal right of
GOK to review, advise, recommend, approve or require changes. ;

ARTICLE 5. 4CQUISITION OF LAND.

% The Land required for the Infrastructure Corridor Project will be acquired by the .
Company through GOX in the manner and on the terms set forth below. e

5.1.1 Acquired Land. -

5.1 GOK - shall use its best -efforts and cause its GovemmentaI'_
Instrumentalities to use their best efforts to exercise its and their . a

' lcga§ right of eminent domain (or other right of similar nanire) under L

~ the Laws-of India to acquire the Acquired Land. Prior to acquiring
any Acquired Land, GOK- will obtain from the company written.
confirmation of its” willingness to purchase such Acquired Land .
from GOK at the purchase price (whether in the form of cash or
comparable land) required under the Laws of India (the “Acquired
Land Compensation”). GOX shall offer to the ex-propriated owners

- of the land the Rehabilitation package specifically worked out for
this Infrastructure Corridor Project with mumial consultation of the
comsortiim and the Revenue Authorities in accordance with the

applicable ruies

5.1.1.2 All Acquired Land shall be tansferred to the Company. The
Company will pay the aggregate Acquired Land Compensation
previously confirmed by it in writing for all Acquired Land acquired
by it pursuant to this Paragraph 5.1.1 in accordance with applicable
Indian laws at the time of the sale of the Acquired Land to the

Company.

IR g”
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L2 Land GOX will sell and transfer the Revenue Land to the Company
oot io the terms set forth below. '

ANl Revenue Land shall be transferred to the Company.

5172 GOK shall sell such Revenue Land to the Company for a price
o mutnally agreed between GOK and the Company in accordance with
= applicable Indian laws ("Revenue Land Compensation”); and
2172 The Company will pay the Revenue Land Compensauon for the
Revenue Land in accordance with applicable Indian laws at the time
of the Sale of the Revenue Land to the Company.

Ui acknowiedges and agrees that the Company may grant a pari passu sccunty
w91 in e Land to the Lenders.

- «a¢ the Company shall execute all agreements, notices, filings and ‘other’
#niwa necessary to evidence oy formalize the legal n'ansfvr of th&land to the

;;;;

. and will assist in enabling such Persons and families to obtain any relief

ARTICLE 6. OPERATION OF THE TOLL ROAD.

. During the Concession Period, the Company shall operate the Toll Road
L wen gecount and, subject to applicable Laws of India and the Toll Authority
o shail bz entitled to refain all profits and income dcnymo therefrom.

fre Company shall have the right to finance the design, construction and
on of the Toll Road and to finance the maintenance and operation of
oit Road during the Concession Period.

The Company shall have the right to design, construct, complete, operate and
in the Toll Road as provided herein and in accordance with applicable

29 A2
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Gj;”"i the welfare programs generally available to cmzens of the State of -

; !leabﬁc from GOL GOK covenams that other man as set forth above
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33 The Company shalt have the right to coﬂecz tolls from the vehicles using the
Toll Road during the Concession Period as provided herem

Awtheriy.  The Company shall establish-a subsidiary {ihe "Toli Anim)niy“)

e the Toll Road during the Conccsssog Period in accordance with the Toll -
Iy Charter. Subject 10 any lmitations contained. in the Toll- Authority Act

Central Motor. Vehicle ‘Act and any other applicable’ Laws of India, ‘the
7y will émpower, and GOK shall take a2l action that may on the part of it or
' of its Governmental Instrumentalities e required to 'sG.empower, the T olt
rity with such powers as it may reasonably reqmm in operatmg the Toll

mc}udmg the power to:
set-and collect ,1:011:9_ from vehicles using the Toll Road; -
specify' the typé of vehicles tﬁﬁaz will bé-anou}ed- o use the Toll Road;

take precautions zegazdmg order, safety seciirity and the prevenuon and
abatement of puisances aiong the fi‘ou Road

proh:bat aﬂdfor Tegulate the carriage of any offensive, noxious’ or dangerous :
goods on the Toll Road

“Upreventthe entry into"the Toll Road of a.ny Personor vehxcle which sy not
paid the woll, as weli as delay the exnt from the To!l Road of any such

vehrcle

require any Person who has not paid thie toll to remove his vehicle from the

Tol} Road to such place as the Company or its representative shall direct, .
and should such direction not be comphed with, 10 remove the relevant
vehicle and obligate such Person to reimburse the Company for any

expenses mc,urred thereby,

demand that any Person who rcfuses to pay the requisite tol} established in
accordance with the - procedures set forth herein pay all expenses and

damages mcurred as a resuit of such refusa]

detain, hold and eXercise other security functions on the Toll Road for the
safety of the Toll Road and its users, provided that any Person detained and
held is tarned over 1o GOXstate or local police; :

apply the revenve generated from the collection of tolls in the manner set
forth in the Toll Authority Charter; and

L
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6.2.10 pursue and dxscharge any other matters relating to the control, operation
and ‘mainienance of the Toll Road.

GOK shall use its best efforts to ensure subject to Toll Authority Act, Motor Vehicles

Act and other applicable laws of India that the Toll Authority shall have, hold and

exercise the powers set forth above and shall not do anything which restricts the Toll

Autherity and its officers, directors, employees and agents from exercising the above .
powers or restricts the Toll Authority’s abﬂlty to control, operate and maintain the

Toll Road. The Company -and GOK shall canse the Toll Authority Charter, and any

amendment thereto, to be pnbhshed in the Ofﬁcxal Gazette.

Design Responsibilities

6.3.1 The Company sixall_dcgign,‘ an;i shall canse ;thé Designer to design, the Toll
Road in accordance with the Techmical Requirements and this Agreement.

6.3.2 The. Cbmpany ‘sl'lall ex-is_u.re that

6.3.2.1 the Designer and- the {}Jontractor shall carry out any and all other
diaties and functions respectively ascribed to each of them in the

'Techmcal Requirements™ and “the other ‘provisions - of THHIETTTTTTTTTTTT

‘Agreement; and

6.3.2.2 the Deszgner is quy and properly instructed and mformed in
T Connection with all matters Televant to the design of the Toll Road

and the performarice of its obligations.
Intellectual Property

Tﬁe Company ‘warrants that it has properly obtained or will obtain aH ‘necessary
intellectual property rights and licenses in relation to the design of the Toll Road.

Construction Responsibilities . f ¢ \# «bﬁ vy ded
WM i . . ‘

S 65 .The‘Cémpany shal} construct and complete the Toll Road in accordance
with the Technical Requirements and the other provisions of this
- Agreement.

-6.5.2 “The Company shall assure that

6.5.2.1 its construction, festing, commuissioning and maintenance
obligations in relation to the Toll Road shall be performad by the

UN
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Contractor in accordance with the Technical chmrements and
the other provisions of this Agreemcm and . '

6.5.2.2 tbe Coniractor and the engineer appointed by the Company in
connection with the Infrastructure Corridor Project shalt carry
out any and all other duties and functions respectively ascribed
to each of them in the Technical Requirements and the other
provisions of this Agreement. :

- Complerion

6.1 The Toll Road will be completed in six phascs alLbougb such phasing

signifies indicative segmentation of the construction of the ToH Road and
does not necessarily signify chronological sequence of completion of the
Toll Road,

6.6.1.1 Phase I Road sbaH be

{8 the 5.8D knlometer ground Ieve} of the Link Road on the
Bangalore sxde and . - .

1)) the 3 kﬂometer souzhern section of the Outer Peripheral Road
to connect the starting poxm of the expressway 4t Bangalore

(aml) with SHI7.
§.6.1.2 Phase Il Road shaltbe o

(@ the remaining 38 kilometer southern section of the Outer
Peripberal Road; and : :

(b) the 13 Xdlometer section of the expressway from Bangalore

{km1) to Bidadi (km12).

6.6.1.3 Phase II1 Road shall be the 24 kilometer section of the
expressway from Bidadi (km12) to Chanapatna (km 36).

6.6.1.4 Phase IV Road shall be the 69 kilometer Section of the
-expressway from Chanapatpa (¥m36) to Srirangpama (km
105).

5.6.1.5 Phase V Road shall be:

(ay  the Liok Road op the Mysore side; and



6.6.2

TUTEIEI3 T Cotapany shall cotplete e (61l Toad T Accordance With T

=3

290

® the 6 kilometer section of the expressway from Srirangpatna
(km 105) to Mysore (km 111).

6.6.1.6 Phase VI Road shall be the 3.10 kilometer elevaied section of
the Link Road on the Bangalore side.

The Company shall certify in Wﬁdng to GOK when, in the Company's

opinion, the Phase 1 Road, the Phase II Road and the Toll Road is
substantially completed in accordance with the Technical Requirements
and - this Agreement and the date thereof (the "Phase I Road
Cormpletion Notice", the "Phase 1I Road Completion Netice" and the
"Toll Road Completién Notice", respectively). A phase of the Toll
Road shall be deemed substantially completed when a wmotor vehicle
may travel from one end to the other of such phase of the Toll Road.
Within sixty (60) days of the receipt of any such Completion Notice,

GOK shall deliver a Notice to the Company accepting such Completion .
Notice and confirming, accepting and agreeing with the completion date
set_forth therein. Failure of GOK to provide such Notice within such™
" sixty {60) day period shall be deemed to be confinmation, acceptance

and agregment by GOK with regard 1o the corpletion of the Phase I
Road, the Phase 11 Road or the Toll Road, as the case may be, and.the
completion date set forth therein with respect thereto. '

the following time schedule :

Phase I Road Within five (5) years of
| the date of. inuial
Financial Closing * and
satisfaction of all the
conditions. precedent in
Paragraph Z.1.1.

- Phase I Road Within thrse. (3) years:of- .~

the completion ~of the
Phase 1 Road as set forgi
in the Phase I zdad
Completion  Notice and
satisfaction of all the
conditions. "precedent -in
Paragraph 2.1.1.

{w)ged
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Balance of f'oll Road - Within two (2) years of
the c’ompieﬁon of the

Phase I Road as sct forth

in the Phase II Road
Completion Notice and
satisfaction of all the
conditions precedent in
Paragraph 2.1.1.

In the event the Company does not complete any Jgari of the

Toll Road in accordance with the schedule set forth above,

m& grant, in whole but not in part, to a third party (the
*Third Party”) the right to dcvelop the toH road to the extent

not developed by the Company at such time and on
mmmum as those to which
the Company was or wou)d have been subject, subject to the
following prowsmns :

@ Prior to negotiating thh any such potential

 Third Party each of the Company and GOK

~shal} negotiate i 'a good faith With' eactother

an extension of time to Cormplete the Toll Road
or any part thereof, and the Company shal}
~ retain the exclusive right to develop and shall
develop in accordance with the schedule set
forth above the Toll Road, until such time. as
the Third Party contracmally and irrevocably
bmds itself to so devejop the ToH Road (the

“Tmrd Par:y Contract ):

(ii) The Company shall retain its exclusive rights
with respect to the portions of the Toll Road
that. "have been completed or partially

completed:

(i) GOK may grant to such Third Party certain
grants, assets and rights made or awarded to
the Company pursuant to this Agreement to the
extent the Company has not physically (i.e.
€xcavation, movement of earth, grading)
commenced development of the items subject to
such grant and to the extent necessary in the
sole opinion of an Expert to make the

completion of the Toll Read by such Third

34 .
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Party pursuant to the Third Farty (ontracl
financially viable for such Third Party,
provided,  howeves, that under  such
circurnstances the Corpany shall first have the
choice to provide a cash payment to such Third
Party to compleie the Toll Road or o make the
completion of the Toll Road financially viable
for such Third Party.

Within thirty (30) Days of the date of the execution of the
Third Party Contract, GOX shall deliver Notice thereof io the
Company accompanied by 2 certified true and correct copy of
the executed Third Party Coniract.

Within thirty (30) Days after the receipt of such Notice by the -
Company, an Appraiser shall determine the purchase price to
be paid by the Third Party (the "TP Purchase Price") for the
purchase by the Third Party of the portion of the Land -which-.-
was acquired by the Company for construction of the portion
of the Toll Road that is the subject of the Third Party Contract
and, if applicable, the Construction of the part of the

" Infrastructure Corridor’ Project that is subject of the grant

which is to be transferred to the Third Party pursuant to the
last proviso of Paragraph 6.6.3, (the "IP Purchased Land”).

Within sixty (60) Days thereafter the Company shall ransfer  °

and assign to such Third Party all of its rights, fitle and’
interest in the TP Purchased Land free and clear of all
Encumbrances created by the Company, other than those n
gespect of the Finance Documents {which shall be discharged
by the Company as soon as practicable afier receipt of payment
of the TP Purchase Price), upon such Third Parfy’s full
payment of the TP Purchase Price in immediately available
funds. Such transfer -and assignment of the TP Purchased
Land shall be made by the Company on an "as is/where is”
basis without representation or warranty by the Company of
any kind as fo =any imalter concerning the condition,
operabifity, fitness or any other aspe the TP Purchased
Land. The TP Purchased L d by .the
Appraiser at the higher of () the fair marke: value of the TP

Purchased Land on the date of wansies
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deliver to the Company all documents reasonably requested by
the Company from GOX or the Third Party in connection with
e sale of the TP Purchased Land and the execx.tmn of the
Third Party Cootract,

_ 6.'6.3.3 On and after the effective date of the transfer of the TP
Purchased Land by the Company to the Third Party references

to the Tolt Road herein shall be to the Toll Road reduced bv ‘.
the portion of the Toll Road that is sub}ect to the Third Party

Coniract.

: b Company warrants 1o GOK that:

all the skill and care 10 be expectﬁd G{ a professmna.l}y quahﬁed and
competent designer experienced in work of sirmilar nature and scope as the
Execution of the Works has been exercised and will .continue. to bc
" exercised in the dmgn of the Toll Road;

) the Toll Road shall, when comp}czed comp}y in ait matenai mspects ‘With
the Technical Reqmrements ‘ :

" up-to-date good practice and to good international standards available at
the date hereof which are consistent with the Technical Requirements;

874 no goods or materials generally known to be deleterious or otherwise not

" in accordance with good engineering practice have been or will be

specified or selected by the Company or any one acting on its behalf and

no goods or materials which, after their specification or selection by or on

behalf of the Company but before being incorporated into the Toll Road,

becorne generally known to be deleterious or otherwise fot in atcordance

with good engineering pracq\,e will be incorporated into the Toll Road;
the design of the Toll Road has taken or will take accomnt of the effects
thereon of the intended cor nstruction metheds and the Contractor’s plant
and equipment. -

o
=
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8.3, At the on d of the Concession
K the Transfer

Parties ba Pd on the premises
mendments 1o the Toll

ff Transfer 1o GOX. Subject
“Perigd, the Lomaa::y shall
Cgen erms and
sl forth in th

>

rred Toll Road Assets

the Toll Road has bcen and will be desxgued or constmcted usmg proven"_m_,,___4__,_,,U_vf_,
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“Abthority Charter as necessary 1o replace references to the Company (or its
zz:} with references to GOK or a GOK Govcmmcmal Instrumentality

B8:1 Fach of GOK and the Company shall deliver to the other all documents
and things necessary to effectuate the transfer set forth above, including
without limitation, the delivery by the Company of an agreement

assigning and transfemng the Transferred Toll Road Assets, the delivery
by GOX of an agreement in which-GOK assumes all obligations of the
Company arising or relating to the Toli Road and the Toll Authority in
respect of, and releases in full the Company and its Affiliates from all
claims and liabilities relating 16, the ‘Toll Road and the Toll Authority
after the date of trausfer, -other than liabilities arising from the financing
for the constructiaon of the Toll Road and such other liabilities as mutually
agreed upon in wrmng by the Parties, and the delivery by GOXK to the

" Comipany of Rs. 1

g R S L e s L

"6.8.2 GOX coy_ehams‘that it shall‘uée its best efforts to ensure that the Toll
Authority ‘Charter is not amended in a manper such that the revenue

geil_eratbd By the Toll Road wowld be used iii 4 fiadner other than ag et "

forth in the Toll Authority Charter as it was effective on the day
immediately preceding the day- GOK or a GOK Governmental
_Instrumentality replaced the Company in the Tol! Authority Charter.’

83 GOK covenanis that on or pnor to the end of the Concession Period and
the transfer of the Tol} Road Assets to GOK, it shall or shall. cause its
Governmental Instrumentalities to enter into a lease agreemem with the

. Company effective as of the date of such transfer for the lease by the
Company, for a ninety-nine (99) year period of the portibn of the
~ Transferred Toll Road Assets consisting of Land (the "Leased Land")
- and to enter into any other agreements and deliver any other documents
" reasonably requested by the Company in coppection with the Leased
Land; such lease shall convey to the Company all rights to the Leased
_Land including all air fights, rights below the surface, easements and
" other such rights relating to the Leased Land other than the right-of-way
for the running of the Toll Road. The Company shall pay an aggregate of
Rs. 1 for all of the rights conveyed by such lease to Company for the
duration of such lease. The entering into of such lease by the Company,
“on terms mutually agreed with GOK or a GOK Governmental
Iustrumentality shall occur prior to the obligation of the Company to
transfer to GOK the Transferred Toll Road Assets..

<k 1
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&xpansion. The Company shall have the right, but not the obﬁgau'oﬁ,' in its sole

discretion, to expand the Toll Road or any portion thereof from four (4) lanes
(two lanes in each direction} to six (6) lanes (three lanes in each direction).

~ First Phase. The Parties agree that the Company will undertake the design and
development of the Phase 1 Road as the imitial work of the Infrastructure
Corridor Project and the other components of such project will be commenced
and completed as provided for herein. C

- Execution of Documentation. GOK and the: Company shall execute such
agreements, certificates, instruments and other documentation in order to give

effect to the purposes of this Article 6.

ARTICLE 7. TOWNSHIFS.

T A Sy -

& Developrrent. Each of GOK and the Company écknow]edges and agrees that the
- industrial and commerciat development of the Townships by the Company is an

integral part of the Infrastructure Corridor Project and its goal of increasing and -
- promoting industry, trade, commerce and tobrism‘in Bangalore, Mysore and the -

~Infrastructure: -Comidor.  Accordingly, GOK ‘will assist the Company in the
. manner contemplated hereint 56 that the Company may develop the Townships in
- the manner described in the Infrastructure. Corridor ‘Project Technical Report and

as authorized in the Government Order. The Company may deviate from the"

Infrastructure  Corridor” Project Techiieal “Repott i~ the " davelopmant ~of “the ™"~ =
Townships within the applicable law to the extent such deviation is required to
- cnable the Parties to realize the full benefits intended from development of the
. Infrastructure Corridor Project and with prior written approval of GOK, which

approval shall not be unreasonably withheld by GOK.
bpemtz‘on and Maintenance. GOK and the Company agree that the Company
shall have the right to operate the Townships, The Company and GOK shali
enter into an agreement megotiated in good faith by each for the operation and
maintenance and in accordance Wwith applicable laws. Notwithstanding the
previous sentence, on the first anniversary of the Township Completion Date, the
Company shalt trapsfer to GOK the assets relating to the Townships set forth in
Schedule 5 and the right of way over the Land that may be required with respect
to such assets, but not including any ownership interest in any part of the Land

(the "Tramsferred Township Assets”) and shall assign the administration of such

Townships to GOK or a GOK Governmental Instrumentality designated by GOX.
GOK shall pay to the Company the sum of Rs. 1 for such Transferred Township
Assets and shall assume all obligations relating thereto and to the administration
of the Townships. GOX shall contract with the Company to provide to the
Townships, after such assumption the utilities and amenities theretofore provided

4i< 3R
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by the Company or its Affiliates or to be thereafter provided for which the
Company shall receive reasonable compensation agreed o by the Parties in geod
faith negotiation. GOK will indemnify and hold harmless the Company and its
Affiliates and each of its and their respective directors, mapagers, officers,
employees and agents from any and all expense, loss or claim relating to the
Townships (or any aséet or part thereof) and the administration, management and
operation thereof arising in respect of any date on or after the date of such

possession and assmnpuon

1.2.1 .Deliveries Upon Transfer. Each Party shall deliver to the other Party all
documents and things necessary to effect the transfer set forth above,
inciuding (i) the delivery by the Company of an agreement assigning and
trapsferring the Transferred Township Assets, (i} the delivery by GOX
of an agreement in which GOX assumes all obligations of the Company
relating to the Transferred Township Assets and the administration,
management, operation and maintenance of the Townships after the date
of such assumption and releases in full the Company and its Affiliates
from all lability relating to the Transferred Township Assets and sueh

administration, management, operation and maintenance after such datc__ '

and {ii1) fhc delivery by GOUK to the Company of Rs 1.

722 -.Mamfenance. In connecnon mth the transfer contemplated by this
" Paragraph 7.2, GOK will offer to the Company.the right o provide all
utilities and ‘amenities to the Townships on terms mumally agreed upon’

by the Parties. The failure of the Parties to mutually agree fo the
- provision of any such utilities or amenities will entitte GOX to contract

the provision of such utiliti€s or amenities with.a thifd party, GOK ora

- GOK- Governmental - Instrusmentality. on. terms.-ne-more. favousable - theR-

* those offered by GOK to the Company.

Construction Responsibilities. The Company shall assure that its construction,
development and mainienance obligations in relation to each Township -shall be-
performed in accordance with the provisions of this Agreement.

.Compwnan of the Townships. Within 30 days of the coﬁ;plaiioﬁ of the full

industrial, commercial and other development, including the ‘services and

. businesses comemplatvd in' Schedule 4, of the Townships (mphdmc saie by the

- Company of those parts of the Townships intended to be sold &s part of the -
development of the Townships), the Company shall deliver a potice in writing to
GOX with regard to such completion (the "Township Completion Notice™).
The Company shall specify in sach Township Completion Noriix’a the date on
which full developroent of the Townships was completed {(the "Township
Completion Date"). The parties understand that the C ompany Wi i1l develop the
Tafrasirucmurs Corridor Project in 2 coordinated manner i accorda nes with the
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terms of this Agreement and that work at anytime may be conducted on all or
any part. of the Land with respect to the ToHl Road, the Townships, the Water
‘bmp}v Facilitieg, the Tplprmmnqmahhn Facilities, the Power Plants and the
utilities and other supports ancillary thereto- in fartherance of the Infrastructure
Corridor - Project.  The basic infrastructure for the Townships will be
substantially completed (i.e. minimal reasonable facilities that enable somme
people to be able to live in the Townships shall have becn completed) within
~twelve (12) years from the date of the Foll Road Completion Notice. = The
.Townshxp Completion Date in no event shal be later than the date which is thirty
. {30y years from the date the Toll Road Comp}enon Notice was or should or
‘would have been delivered pursuant to the provisions of Paragraph 6.6.2 and

c]ausc (m) of Paragraph 6.6.3.

£:_Ww"rantz‘e:: The Company warrants to GOK that:

15 the Company will industrially and commerc:lally develop the Townships so as
~ to promote the indusiry, trade, commerce and tourism in such Townships as
- intended by the Infrastructure Comdor Project Technical Report;

'7:5.2 ali-the skill-and care to be- cxpected ofa pfofessaom}ly quahﬁedaﬁd cormpetent
" designer experienced in work of similar nature and scope as that required in .
connection with the development of the Townslups will be exercised in the

desxgn of the Townsh]ps

i7‘.5.3 the developments in the Townshxps will, when completed comply in all
material respects with ail apphcablc Laws of India;

,5;7.5‘4 the Townships will be developed using proven up—t0~date good practices which
are con315tcnt with apphcable Laws of India;

1.5.5 no goods or materials generally known to-be deleterious or otherwise not in
- accordance with good engineering practice will be specified or selected by the
Company or any one acting on its behalf and no 'goods or materials which,
after their specification or selection by or on behalf of the Company but before
being incorporated into the developments of the Townships, become generally
known to be deleterious or otherwise not tr accordance with good engineering
practice, will be incorporated into the development of the Townships; and

7.5.6 it will obtain all necessary approvals from an appropriate GOK desrnmema‘l-
Instrumentality with regard to the Technical Requirements for the Townships.

Y
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Execution of Documentation. GOK and the Company shall execute such
agreements, Certificates, instruments and other documentation in order 10 give
effect to the purposes of this Article 7.

ARTICLE 8 POWER PLANTS.

Power Plants. To the extent legally permissible, GOK authorizes and approves
the construction by the Company of one or more Power Plants that will generate,
transmit and distribute an aggregate of 400 megawaits of power.. GOK and the -
Company acknowledge and agree that the constjuction of ope or more Power
Plants is necessary to meet the electricity needs of the Toll Road, the Townships,
the Telecommunications Facilities, the Water Supply Facilities and the Waste
Water Treatment Facﬂmes GOK will use its best efforts to cause or procure the

issuance of all necessary approvals in accordance with applicable laws. S

8 The Power Plants will use such fuels as is determined by tbe Company
and approvcd by the relevant GOI Governmental Instrurnentality Such
fuels may consist of, among others, coal, furnace, light, diesel and heavy'
fue] oil, naphtha, low-sulfur heavy stock and natural al gas.

"“"8'.'1"52"""’1‘!1'6éﬁé'c"iﬁ'éé't’i’éﬁ,"'ééé}"gﬁ'_a:&&""céﬁ'sﬁiiéﬁéﬁ of the Power Plants will be
determined solely by the Company and will comply with the
requirements of the relevant GOI Governmental Instmmentahty, '

. including the CEA Guidelines. GOK covenants that so long as.the .. ... ...

Power Plants meet or exceed the CEA Guidelines that, except as
.otherwise provided herein, it shall not impose any other reqmrements
‘w1th respect 1o any aspect of the Power Plants. : o

8 3 The Company shall be responsible for obtaining all Approvals required

- by GOI or any GOI Government Instrumentality in conhection with the

Power Plants; GOK shall use al} efforts requested by the Company to
__secure such permits and licenses.

(GOK shall be responsible for granting all Approvals requued under the
laws of the State of Karnataka and local governments of such State in
connection with the Power Plants; the Company shall use all efforts -
requested by GOX to secure such permits and licenses.

8. 5 The Company covenants that the tariffs it charges customers (other than
GOX and XEB) for the power generated by the Power Plants shall
comply with all requirements of the relevant GOI Governmental
Instrumentality, including the CEA Guidelines; GOX on behalf of itself.
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and KEB covenants that it will approve, if, as and when requires, ek
tariffs in accordance with all applicable laws.

Excess Power GOKX covenams that it will use its best efforts o enicr, o7 <avms
- KEB to enter, into one or more Power Purchase Agreements for the szic Uk
Excess Power by the Company to KEB at reasonably pegotiated rates that rais:
10, meet and comply with CEA Guidelines. The Power Purchase A greement(s)
shall include such terms and .conditions that are ordinary and custoraaTy a0
‘recommended by the CEA Guidelines and shali be no less favourable o the
Company than the terms and conditioms of power - purchase agyzomenis
theretofore emered into between GOK and/or KEB and other independens powor
pfoducers

Execution of Documeniation. GOK and the Company shall executs such
agreements, certificates, instruments and other documentahon in ordm S g
effect to the purposes of IhlS Article 8. .

ARHCLE 9. ]ELECOMMI/WI@’IYONS. 3

. General. ~ GOK understands that™ the . Company mtends o set wi the

—

’ Te)ecommumcanons Facximcs JIn comnnection with the provision of wiih
'servxces GOK shaﬂ use 1[5 best efforts to cause to be prowdcd or performed:

OO 0 W SO { assxstancc reqmred by the~--Company -in--obtaining - -all-zzumiad ..
- Approvals from Governmental Instrumentalities to exclusively provids
the tclecommumcauons services contemplaned by-the Company,

9 .2  .aH assistance required by the Cc:mpany m pegotiating with T T or
other international exchange’ provider and local exchange providess ic
‘,connect and interconnect the Telecommunications Facilides i 5
deve}oped by the Company w;th such cxchangCS' ‘and .

9.1.3 each of the othcr thmgs necessary and raquested by the Compaiy o>
the complet;on of the Teleconunumcanon Facilities. ' :

Rates and Regularzon GOK unde*stands that me rates the Companv v 'm
for the telecornmunication services contemplated hereunder will be Sm«cnsf
the rules and regulations of GOI, specifically throngh DOT. GOX covenar'
it will not in any way interfere with such rate making process or-img
invoke its own rate. making precedures with respect 1o the rendering of anid
chargmg for the telecommunication services.

Design and Construction The Company covenants to GOX that

é’“ K | a7
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9.3 all the skill and care to be expected of a professionally qualified and
competent designer experienced in work of similar natre and scope as
required in connection with the development of the Telecommmunications
Facilities will be exercised in the design of the Telecommunications
Facilities;

93.2 the developments in the Telecommunications Faciliies will, when
completed, comply in a’H n‘iateria} rf:spects with alt applicable laws;

9.3.3  the Telecommumcatzon,s Facﬂiﬁe's will be developed using proven up-to-
date "good pmcﬂces avaﬂable at the date hereof which are consistent with
applicable law; and :

93.4 no goods or materials generally known to be deletericus or otherwise not
in accordance with good engineering practice will be specified or selected
- by the Company or any one acting on its behalf and no goods or mnaterials
wlnch afier their specification or selection by or on behalf of the
) (,ompaﬁv ‘but before being incorporated into the developments of the
‘Telecommunicatioris Facilities, become generally known to be deleterious
‘or otherwise not in accordance with good enginessing practice, will be

‘ mcorporaled mto the development of the Telecommunications Facilities.

k Execution of Document. GOX and the Company shall execute such agreements,
: certificates,” instnuments and other documentation in order to give effect o the
?;‘ “purposes of this® Amdeﬁ

ARTICLE 10 WATER SUPPLY AND WATER TREATMENT

" General. The Company may accept all or any portion of the secongdary treated
waste water to whith it is granted access under Paragraph 3.7. Such secondary

- treated waste water will be made available to the Cornpany at the facility of the
Bangalore Water Supply and S«_zweragc Board near Xengeri. The Company will
use such-waste water only in accordance with applicable law. GOK will not
Interfere 1 in any way with the Company's use of such waste water, . GOX will
allow the Company to make whatever interconnections to its sewage, drainage
and waste water facilities that may be reqmred to direct the waste water in the
manner desired by the Cornpany. g

~ Waste Water Treatment Facility. GOX hereby consents and agrees W i £ building
- by the Company of the Waste Water Treatment Facility. GOX will use its best
efforis 10 cause all Approvals required by the Company from GOK or 2 GOX
Governmental Instrumentality to be granted, and will assist in obiaink {

Sl
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permits and licenses required by GOI and its Governmental Instrumentalities.
The Company will reasonably assist as necessary in obtaining such Approvals.
The Company will build the Waste Water Treatmem Facility in accordance with
applicable Laws of India.

Water Supply Facilities. GOK will allow the Company tc . make whatever

interconnection, diversions and routings that may be required or necessary to

divert the water from the Cauvery water allocation as contemplated by this

Agreement, subject to the approvals of the relevant Governmental

Instrumentalities; - GOK  shall use itS best efforts to procure that such .
Governmental Instrumentalities issue and grant such approvals.

Execution of Documentation. GOK and the Company shall execute such
agreements, certificates, instruments and other dommentatxon in order to give
effcct to the purposes of this Article 10.

ARTICLE. 11. CONSORZYUM

Consortium Members Jnterest in z}ze Conguany The Company shaH use its best .
efforts to ensure that the members of the Consomum holding a_majority”

interest therein on the date hereof shall maintain, directdy or indirectly, a

collective 15% beneflcxa} equity interest in the ‘Company and a contmued
holding of management and- or controfiing interest in the Company o

ARTICLE 12.. TAXES.

Reduction and Elimination of State and Local Taxes : GOK shall extend, grant,
sward and/or make available o the Company and its Affifiates in connection with
the Project or any Component thereof or asset related thereto the following
concessions, incentives and holidays in respect-of the state and local taxes, duties
including stamp duties, registration fee, levies and convcrsmn ﬁne (collectively,
the “Assessments”™) mdzcated below :

12.1.1 Each part of the Tol Roiad, the roads in the Townships and the

public utlities and common facilities in the Townships shall be
exempt from all state and local Assessments.

12 2 All Assessments that otherwise may be due with respect to any
residential housing contemplated in the Townships shall be deferred
uam such time as each such residential housing or part thereof is sold

v
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to public on prorata basis at the same rate as was originally would
have been.

The rainimum invoice value for application of the entry tax waiver
shall be Rs.2,500,000, on a single invoice basis.

All Assessments shall be subject to CAP/ Ceﬂmg the amoum of taxes
0 be paid on annual basis.

5f Concession : Each of the céncessions, incentives and holidéys set forth in
' 12.1 shall be valid and subsisting for the duration of the project/until
¢ a5 it is no longer applicable in connection with the project or any part

dssrozmonts by AIADB and other Agenaes :  Each of the- GOK and its
1alities and the Company understand that the Company will develop the
- Sdasinectere that will support the each of the Township at no cost to GOX and to

i; Instruentalities and each accordingly agrees that it shall negotiate in good faith
‘2ns from Assessments Jevied by the KIADB a:nd other such Govcrmnem of
i2%0. ;gc;rxesﬂnstmmentahtxes :

wuctere Corridor Project to be classified as an industry in accordance. with
heme of Incentives and Concessions 1996. - 2001 of Karnataka State and
w2iify and extend to the Company and the Infrastructure Corridor Project
ihe bepefits, incentives and concessans available to such industry under
Any future taxes/concessions given by GOK for similar Projects and

3 't Com_ponents would be applicable to this Project also. Each.of the .
- Cowmpovents shall be construed as an integral part of such mega propct

siecrce 1o Company for Securing Exemptions:. Upon the’ request of the
/. 30X shall use its best efforts to cause: .

- tae wafrastructure Corridor Project to be quahﬁed as an mfraamlcmrc
vroject for central income tax purposes; and

o the Company all exempt}ons or. hohdays from liability for
axes, duties and levies to the extent permissible under applicable

oo
T
B - ‘Jﬁ/
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ARTICI;E 13 REPRESENTATIONS AND WARRANTIES.

The Comparzy. The Company hereby represents and warrants to GOK that
13 .} the Company is duly incorporated and validly existing under the
applicable Laws of India;

13 the Company has requisite legal power and authority to carry on its
~ ‘business and to enter into, and perform - jts duties and obligations
 under, this Agreement;

1313 this Agreement constitutes the legal, valid and binding obligation of
the Company enforceable against it in accordance with the terms
hereof; o :

13.1:4-  the execution, delivery, and performance of this Agreement have been
 duly authorized by all requisite actions and will not constitute a

© violation of (i) any statute, judgment, order, decree or regulation of

" any court, Governmental Instrumentality or arbitral tribunal applicable.

-or relating to the Company, its assets or -its businesses, or (i) the
Company's Memorandum and Articles of Association or, to the best:

‘party or by which it or its property may be bound;

- 13.1.5  there are no actions, suits or proceedings pending or, to the knowledge
oo the-Company, threatened against the Company before any court,
Governmental Instrumentality or arbitral tribunal that could
reasonably be expected to affect materially and adversely the financial
condition or operations of the Company or the ability of the Company

to perform its duties and obligations under this Agreement; and

13.1.6  no representation or warranty made by the Company herein contains
any  untrue statement of material fact or omits fo state a material
fact necessary to make any statement made not misleading.

GOK. GOK hereby represents and warrants to the Company that:

13.2.1 GOK has reqguisite legal power, authority and resources to enter into
this  Agreement and ‘perform or ‘have its Governmental
Instrumentalities performn its .and their respective  duties apd
obligations under this Agreement;

132.2  Agreement constitutes the legal, valid and binding obligation
' enforceable against GOX and GOX Govermnmental Instrumentalities in
accordance with the terms hereof,

R Ve
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13.2.3  there are no actions, suits or proceedings pending or, to the best
knowledge of GOK, threatened against GOX or any GOK
Governmental Instrumentality before any court, Governmental
Instrumentality or arbitral tribunal that could reasonably be expected
to affect adversely and materially the financial condition or operations
of GOK or any GOK Governmental Instrumentality or the ability of
GOK or any GOK Govermmenmtal Instrumentality to pcrform its duties
and obligations under this Agreement; :

13.2.4  the execution, delivery and performance of this Agreement have been
duly authorized by all requisite action and will not constitute a
violation of (i) any statute, judgment, order, decree or regulation of
any court, Governmental Instrumentality or arbitral tribunal applicable
or relating 1o GOK or any GOK Governmenta} Instrumentabty that
has obligations under this Agreement, their respective assels oF its
businesses, or (ii) GOK's or any GOK Governmental Instrumentality
that has obligations under this Agreement's conmstitution or other
organic documents or, to the best of iis knowledge any mdcntm'e )
contract or agreement to which it is a party or by whxch it or its
property may be bound; .

1325 ﬁb"fé’ﬁféé’éﬁiéﬁbﬁ'6?'#%/"}31&5:'1& ‘made by GOK herein comtains any
uptrue statement of material fact or omits 1o state a material fact o
necessary to make any statement madc not xmsleadmg and

13.2.6  the grants and other rights given by GOK to the Company undert}us

Agreement have not been given to any other Person and are pot limited
or restricted by anmy document, contract, agreement or Law of India,
except as provided in this Agreement. .

ARTICLE 14 LIABILITY AND INDEMNIFICATION
Liability with Respect to Third Parties

14 1. Indemnification. GOK hereby indemnifies, defends and holds
harmless the Company, any Project Company and any Contractor
-and its and their respective Affiliates, directors, officers, employees
and agents (each @n "Indemnified Party™) in respect of any claim,
liability, cost, expense, loss or damage (including, legal fees)
incurred in connection with or arising from any evenlt. oOr
circumstance contesting any right, fitle or interest of the Company
or any Project Company in or to any Land in the manner
contemplated by this Agreement and from any breach of the

47 &
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represeniations, warranties, covenants and undertakings of COK
under this Agreement.

14.12  Notification and Senlement of Claims. In the event that any
Indemnified Party receives. notice of a claim from a third party in
respect of which it is entitled to the benefits of an indemnity under
this Paragraph 14.1, sach Indemnified Party shall notify GOK
within thirty (30) Days, of receipt of such notice and shai} not settle
or pay such claim without the- prior approval of .GOX, such
approval mot to be unreasopably withheld or. delayed. In the event
that GOK wishes to contest or dispute such chim, it may conduct
the proceedings in the name of such Indemnified Party, provided
that the GOK shall be responsible 1o pay all costs and expenses of
such Indemnified Party ir connection with such claim. -

ARTICLE 15 .FORCE MAJEURE.

General. Except as provided herein, neither Parzy shall be responsible or Liable
for any -faiture or delay in complying with or performing its duties and

obligations under this Agreement to the extent such failure ‘or-delay is due 10
one or more eyents of Force Majeure. -~~~

Consequences of Force Majeure. “In the event of a Force Majeure causing a
“Tainire ot delay i the compliancs with or performance” of ‘any “obfigation of
GOX or the Company under this Agreement, the period allowed for the
compliance or pérformancé by the Company or GOK, as the case may be, of
such obligation shall be extended by the period of existence of any such event of
Force Majeure, and in_particular, the date on which the Transferred Toll Road
Assets would otherwise have been transferred to GOK under this Agreement
shall be extended to the extent necessary to compensaie the Company for such
delay, taking into. account.the demobilization and remobilization of personnel}
and the restoration of the Imfrastructire Corzidor Project to pre-delay condition. .

Consequences of Governmiental Force Majeure Prior to Initial Financial Closing.
In addition to any extension of time pursuant to Paragraph 152, in the event of
a Governmental Force Majeure cccurring prior to Initial Financial Closing,
GOK shall pay to the’ Company Carrying Costs determined in accordance with
Acticle 17 during the pendency of such Governmental Force Majeure. Also, in
addition to the rights to such ‘Carrying Costs and extension of time, the

Company shall be entitled, at i5 option at any time during the vendency of such
Governmental Force Majeure, fo terminate immediately this Agreement in its

nATIc A

entirety or with respect to any Component or Components and any other
agreement entered into with GOX or any GOK Covernmenial Instrumeniality in
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connection with the Infrastructure Corridor Project or any Componeni by
delivering a Notice to such effect to the GOXK and exercise its right under

Paragraph 16.7.

Consequences of Govemmenta] Force Majaure After Initial Financial Closing. In
addition to any extension of time pursuant to Paragraph 15.2, in the event of a
Governmental Force Majeure occurring after Initial Financial Closing but prior
to the end of the Concession Period and the transfer of Toll Road Assets by the
Company to GOK, GOK shall pay to the Company Carrying Costs determined

" in accordance with Article 17 during the pendency of such Goyernmental Force

- Majeure. In-addition to. the rights to such Carrying Costs and extension of time,
the Compagy shall- be ‘entitléd, ai_its' option at any time during the pendency of
such Governmental Force Majeure, to terminate within 30 days or any such
days as murually agreed upon this Agreement, in its entirety or with respect to
any Componem or Components, and any other agreement entered into with
GOK or any GOXK Governmental Instrumentality ‘in connection with the
Infrastructure Corridor Project or any Component by delivering a Notice to
such effect to GOK. and.exercise its rights under Paragraph 16.7. GOK shali be
entitled within seven () Days of the reccxpt of such Notice to elect 1o either:

15.4. mpt such terrmnatxon by the Company by Notice to the Company, or

1542 'conti,nuevto pay to the Company Carrying Costs in accordance with -

Article 17 (it being-agreed that in the event the Company shall not
. receive Notice within such seven (7) Days period from GOX, GOK
_..shall be deemed to clect the option under this Paragraph 15.4.2).

In the event GOK accepts tefmimtion of this Agreement {or any portion thereof)
~ pursuant to Paragraph 15.4.1, the Company may exercise its- rights ‘under

Paragraph 16.7. In the event GOK elects to, or is deemed to elect to, pay
Carrying Costs pursuant to Paragraph 15.4.2 and such election is in effect for a
. period of one vear or more afier the date of occurrence of the relevant

- Governmental Force Majeure, the Company at any time at its option may

'termmate this Agreement in its entirety or with respect to any ‘Component or
: Componems and any other agreement entered into with GOX or any GOK
. Gevemncntal Instmmemahty in conpection with the Infrastructure Corridor

"Project or any Component by delivering a Notice to such effect to GOX and
exercise its rights under Paragraph 16.7.

Notification Obligations. The Paﬁy claiming Force Majeure shall give Notice to
‘the other Party with reasonable documentation evidencing the occurrence of any
event of Force Majeure as scon as reasonably practicable, but not later than
thirey (30) Days after the date on which such Party knew or could reasonably
have known of the commencement of ithe event of Force Majeure.

<k
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Notwithstanding the above, if the event of Force Majeure results in 2 breakdown
of communications rendering it not reasonably practicable to give notice within
the said time, the Party claiming Force Majeure shall give such Notice not later
than thirty (30) Days after the restoration of communications. The Party
claiming Force Majeure shall give Notice to the other Party of (i) the cessation
of the relevant event of Force Majeure, ané (ii) the cessation of the effects of
such event of Force Majeure on such Party as 500R as practicable afier

becoming aware thereof.

Duty 10 Mitigate. The Party claiming Force Majeure shall use its reasonable
efforts to mitigate the effects of any event of Force Majeuré and the Parties shalt
cooperate in the development and implementation of.a plan containing
reasonable alternative measures to mitigate the. effects of the event of Force
Majeure; provided that no Party shall be required hereunder to settle any strike
or other labor dispute it considers-to be materially unfavorable or adverse o it
or its financiat condition: ' o B

'ARTICLE 16." DEFAULTS AND TERMINATION,

Delay for Breach. In addition to the fights of the Company under Article 17, in
the event of any breach by. GOK of any of its obligations causing a delay in the

- Seoridace or completion of any obligation of the Company under this .

Agreement, the périod allowed for the compliance or performance by the. --

Company of such obligation shall be extended as necessary in order for the . - :
Company to comply with or: perform such obligation and, in particular, the date

on which the Transferred Toll Road Assets would otherwise have been

transferred to GOK .under this .Agreement shall be extended to the extent

necessary to compensate-the Company for such delay, taking into account the
‘demobilization and remobilization of personnel and the restoration of the
Infrastructure Corridor Project to pre-delay condition. In the event of any
breach by the Company of any of its obligations causing a delay in the
performance or completion of any obligation of GOK under this Agreement, the
period allowed for the compliance or performance by GOK of such obligation
shall be extended to the extent necessary in order for GOX to comply with or
perform such obligation. : "

Company Events of Default.” Upon the occurrence of any of the - following
events (each a "Company Event of Default”) unless caused by a breach by
GOK or any GOK Governmental Instrumentality of any of its obligations under
this Agreement or any Project Contract to which it is a party, GOK may give a

Notice of Default to the Company specifying in reasonable detail such Company - » .

Event of Default: -

S0
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the Company's brs:
under this Agree
construciion of the 1

16.2.2  the approval of a resolution by the ‘Qaﬁauy%afs of the Company for
the winding up of the Company, except for the purpose of
amalgamation, consoiidaticn or z‘éowm;snj ‘provided that the
amalgamated, consolidaied of reorganized entity, 23 the case may be,
assumes the obligations of the Company under this Agreement and
such amalgamation, consolidation or reorganization does not affect the
abifity of such entity 1o perform the Cormpany’s obligations under this

‘ Agreement; .

16.2.3 the issuance by any court of an orvder for the winding up of the
Company;

16.2.4  the declaration of insolvency or the appoiniment of a ligmdator in a.’
' proceeding for the winding up of the Company after lawful
notification and due hearing and exhavstion of all possible appeils,
-which declaration or appointment has not been st aside or stayed
within sixty (60) Days thereof; of

-16.2.5  the Compaz} y Tepudlates ths Agreement

GOK Events of D'efaulf Uvon the gceowrrence of any ‘ef 'f.hé foPowing events .-

of any of its obhgatms mder thls Awefmem 0% D}’ L;v Compzmy or a Pro;ect
- Company-under a Project Contract, the Company may- give a Notice of Defaull
-to'GOK specifying in reasonable detail such GOX Evernt of Defanlt:

163 the dlswiunon pursuant to Laws of India of any GOX Govsromental

?nstmmenthy party io a Project Conmiract or ?,:Mmmm,al 10 the
development, construction, i n or operation of the .

Lmra»tmrmrp Corridor  Project or mponent _L»;Le such-
dissolution (%) i3, in the’ { T 20 way’
detriroental or adverse 1o th rests or righis of the Company of
any Project Compar y or any of eir Affilial i

Iafrastructure Corridor Project
devzlopmen, 101
Infrastructure

-
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16.3.3

i
peA
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Governmental Instrumeniality under such 2Zroject Contract or in
cornection with the Infrastrncture Corridor Project or a Component;
and (il GOX or any GOX Governmental Instrnmentality’s spccessor
under such Project Contract is either the owner or operator of all or
substantially all of the assets of the predecessor GOK Governmental
Iostumentality and has the power, authority, resources and
wherewithal to carry out the obigations of such predecessor GOK
Governmental Instrumentality;

GOX’s or any GOK Governmentat Instrumentality’s breach of anyof
1ts material obligations or covenants of under this Agreement or any
Project Contract; and

GOK or any GOX Governmental Instrumentality repudiates this
“Agreeient oF Any Proseet Contract . [Epudlates dus

164 In the event of any Coméaz_)y Bvent of Default described in Paragraphs

16.2.2, 16.2.3 or 16.2.4, the Company shall thereupon have one
hundred eighty (180) Days to Cure such Company Event of Default.
In the event of any Company Event of Default described in Paragraph
16.2.1, the Company shall thersupon have 180 Days to Cure such

Company Event of Dofault, provided that a Company Bvent of Default

- described in Paragraph 16.2.1 relating to a breach of the Company’s to
a Cure period 1o be mutzaily agreed by the Parties, such period in no
event © e less than 180 Days. There shall be no Cure period in
respect of the Company Event of Default described in Paragraph

16.2.5.

{ Defanlt described in Paragraphs

have oiviv SA TDave »
nave sixdy {0U; Days 1o

Q4 1n respect

5
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16.4.3 During the pendency of any default or Event of Default hereunder by
either Party, GOK shall pot (under any circumstance whatsoever) offer
nor solicit any Person other than the Company to undertake any
involvement with any aspect of the Infrastructire Corridor.

Rights and Remedies Upon an Event of Default or Upon Failure to Satisfy
Conditions Precedent.

: 1651 ¥ a‘Comp‘any Event of Default has occurred and is continuing and the
Company has not undertaken and completed a Cure within the per:od’
specified in Paragraph 16.4.1, GOK, in its sole discretion, may:

_ 16.5.1.1 terminate this Agreement in the event such Company-Event

' of Default materially affects the entire Infrasiructure

o ‘ Corridor Project taken as a whole and integrated -busiBess-as
’ a going concern or that portion of this Agreement relates to

a Component in the event such Company Event of Default :
materially affects such compopent as a going conéern by
delivering a Notice to such effect to the Company; and

P et Tt

.- 16.5 2 exercise its purchase option in accordance with Paragraph o
16.6.

16.5. 2 1fa GOK Event of Default has occurred and is continuing and GOX has

not undertaken and completed a Cure within the period specified in

" Paragraph 16.4.2, the Company, in its sole discretion, may {without
limitation to the Company’s rights under Articles 17 and 18.1):

<k
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Option

16.6

B

16.5.2 terminate this Agreement in its entirety or with respect to
any Component by delivering 2 Notice to such effect to

GOX: and

16.5.2.2 exercise its sale option in accordance with Paragraph 16.7 '
to Purchase.

If because of a Company Event of Default, this Agreeivent {or a
pomon thereof) is terminated pursuant to Paragraph 16.5, GOK shall
have the option to purchase from -the Company or relevant Project
Company at the Termination Purchase Price- determmcd in accordancc

wnh Pamgraph 16. 8

16.6.1 _the entire Infrastructure Corridor Project, each as a going
concern, in the event the entire Agrecment is.terminated and
siich- Company Event' of Defatilt materially affects - the
Infrastructure  Corridor Pro;ect taken as- a whole and -

.. mtegmted business as-a going concern, or

16 6 2 thc relevant Componcnt or Componems as a gomg concern,

16.6.2

-t0 which such Company- Event of Default relates, in the

"event a portion of the Agreement related to such component
is terrninated and such Company Event of Default matenally
affects such COmponent as a gomg concern.

The optxon under Parag[aph 16.6.1 may be exercxsed by GOK at any
time within sixty (60) Days after such tcrmination upon Notice to such’
effect to the Company. - Within sixty (60) Days after the determination
of the Termination Purchase Price by the Appraiser in accordance with
Paragraph 16.8, the.. ‘Company “ahd/or. the relevant Project Coropany
shall mansfer and assign to GOK all of its rights, fitle and interest in
the Infrastructure Corridor Project or such Comporent or Components,
as the case may.be, upon GOK's full payment of the Termination
Purchase Price in Jmmedaately available funds. Such transfer and
assignment shall be made by the Company on an "as is/where is” basis
without representation or warranty by the Company of any kind as to
any rmatter concerning the condition, operability, fimess or any other
aspect of the Infrastructure Corridor Project or such Component or

Compoznents, as the case may be.
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16.6.3

in the event of the transfer of the Infrastructure Corridor Project or 2

Co
Componeat, as the case may be, under Paragraph 16.6.2, GOK shall...... ..

be responsible for all liabilities and obligations in respect of the
Infrastructure Corridor Project or the relevant Component, as the case
may be, that have accrued after the Transfer Date and the Company
and the Project Companies shall be responsible for all liabilities and

- obligations In respect of the Infrastructure Corridor Project or the

relevant Component, as thé case may be, that have zccrued prior o the
Transfer Datg.  The Parties shall. enter into and execute such
agrzements, documents and indtruments necessary ic give effect to and
implercent the terms of this ?azawap’q 16.6 and conduct in good ‘fa}m
djscusszons in comz&cnon &crewzth

Oprion to Seli.

16.7

16.7.2

¥ th.s -Agreement is {ﬁrmmaied with respect 10 any Component or
Componenis - as a resalt of 2 GOX Event of Default pursuani o
Paragraph 16.5.2.1 or" Goverrmental. Force Majeure pursuant -to
Paragraph 13.3 or 15.4 or pursuant io the circumsiances provided in

Paragraphs 16.12.2,°16.13 or 17.4. then the Company..shall have the . ...

option’ and right to-require GOX to-purchase such Component or
x,ompiments each as a going concern at the Termination Purchase Price
determined in accordance with ?arag“a.ph 16.8.

If this Agrcemﬂnt is terminated wﬁb respect to the entire Infrastructure

‘Corridor Project as result of -a GOK Event of Default pursuant to

Paragraph 16.5.2.1 or Governmental Force Majenre pursuant to
Paragraph 15.3 or 15.4 or purswant to the circumstances provided i

" Paragraphs. 16.12.2, 16.13 or 17.4, then the Company shall have:the

option and right to require GOX 1o purchase the entire Infrastructute

* Corridor Project taken as a whole and integrated business as 2 going

[y
CON
Ly
(V]

~The Opth"S undex Paragraphs 16.7.1 an 2 m .
the CCII*:_O.,I}V at any fme within sixty (60) Days afier such izrmination
upon 1 oum {9 aJ/‘h gffect to GOK. Wikhin sixty (60) Days after the

concern. at the Te rmma;wn Pur chase Prce determined in accor dance
with Dmavrapn 16.8.
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funds/  Such transfer and assignment of the Infrasricture Corridor
Project shall be made by the Company on an "as is/where is” basis
without representation or warranty by the Company of any kind as to
any matter concerning the condition, operability, fitness or any other
aspect of the Infrastructure Corridor Project or such Component or
Components, as the case may be. o

&

16.7.4 In the event of the transfer of the Infrastructure Corridor Project or any

s

Component to GOK as provided in Paragraph 16.7.3, GOK shall be
responsible for all liabilities and - obligations in respect of the
Infrastructure Corridor Project or the relevant Component, as the case
may be, that have accrued after the Transfer Date and the Company
shall be responsible for all Habilities and obligations in respect of such
of the Infrastructure Corridor Project or-the relevant Comporent, as
the case may be, that have accrued prior to the Transfer Date. The
Partiés shall enter into and execute such agreements, documents -and
instruments necessary 1o give effect to and implement the terms of this
Paragraph 16.7 and conduct in good. faith -discussions in connection
therewith. - R

“In the evént the Company does. not sélf any or all of the Power Plants

to GOX pursuant to this Paragraph 16.7, the Company shall be
entitled to Wheeling Rights and Banking" from KEB op terms and

conditions no less favorable than those available to any thirdparty, -

Termination Purchase Price,

16.8.1  Procedure for Determination of the Termination Purchase Price

7

1

16.8.1  Within 10 Days follawing an issue of a termination Notice
’ pursuant to Paragraph 16.6.3 or 16.7.3, Paragraph 15.3
or 15/4 or Paragraph 16.12.2. or 16.13, the Company and
GOK shall mutually appoint an Appraiser to carry out a
~ determination of the Termination Parchase Price (the
- "Valuation"), provided that in the event that the Company
and GOK cannot mutually agree on the appointment of the
Appraiser within such 10 Days, the Parties hereby agree
that either Party may at any time request Chairman /
President, Institute of Chartered Accountants of India to
appoint the Appraiser within 10 Days of such request
being received by him. Such Appraiser shall be provided
with 21l necessary data and information by each Party in

order to carry out the Valuation. -
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16.8 2 The Appraiser shall prepare the Valuation in accordance
with the methodology described in Paragrapbs 16.8.1 and
16.8.2. Throughont the process, the Appraiser shall
consult with both Parties to update them and analyze any
commentary they may have on the Valpation. The
Appraiser shall complete the Valuation with forty-five (45)
Days of the issue of appointment pursuant to Paragraph
16.8.1.1 . and deliver a copy of the Valuation to both
Parties, which Valuatioe shall, absent manifest exror or
fraud, be final and binding and shall not be open 10~
dispute.

16.8.1.3 GOK and the Company may each submit promptly
following the Transfer Date an adjustment to the other
‘Party in line with normal industry practice for acquisitions
to teflect differences between the assumptions used in the
Valpation and the actal circumstances on the Transfer
Daté:"Any dispute over such adjustment would be referred
-~ to’.the Appraiser, whose sole judgment shall, absent
" manifest error or fraud, be final and binding and shall not

be open to dispute. )

16.8.2 Calcplation of the Termination Purchase Price

,..1:6,.8,2 ..The. general gmdelmes for. detemmmng the. Termination -

Purchase Price shall be as follows:

- ® Thc Termmatlon Purchase Price will be stared in ne ¥ ahlatlon
in Rupees. If there is a movement of one percent (1%) or more

“between the Currency Exchange Rate used in the Valvation and

.the Currency Exchange Rate on the Transfer Date, then the

- Appraiser will update the Valuation and Termination Purchase

' Price promptly following the Transfer Date to reflect the

Currency.- Exchange Rate on the Transfer Date and .any
difference will be mcludcd as a Post-Closing Adjustment with .

respect to the foreign exchange component of the T ermmauon‘

Purchase Price.

(ify  The Valuation will be conducted on the assumption that this
Agreement will continue in full force and effect umil its natural
exqiration and that all other Project Coniracts (wheiher or not
such agreements are novated or assigned to GOX) will continue
in full force and effect uniil their namral expiration.
Furthermore, it will be assumed that for the purposes of the

v Ny
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Valuation that there is an end to any events of Foro
{other than Governmental Force Majeure) that fed «
the termination, as well as an end to any Governi:
Majeure, whether or not such Governmental Force Biajeiss 1o
directly to the termination. :

- (i) Any reducuon to the vahie of any Compon
- - Infrastructure Corridor Project due to any Goverrime:

‘Majeure, GOK Event of Default or Company Event o

- .shall not be taken into account and the Terminatic
Price shall be determined as if such Governmest
Majeure, GOK Event of Default or Company Even: ot :
had nat occurred.

16.8.2.2 " For purposes of the sale option in Paragraph 16.7, the erminatinn
Purchase Price shall be calcuiated by the Apprmser on the baris »f
the fo}lowmg formula;

().......if the event that gives rise to such sale option is
of Foree Majeure (other than any such even
Majeure that . copstitutes or may  cons
Governmental Force Majeure):

° -+ Thiscoutd result into two scepario

* Company would like to contmue the pro;ect / component afte:
Majeure ceases.

@ Company does not continue with the project

* In the case of Company'wou}d like to continue the proj;zci

TS

* GOK to give tax exemption to the Company to- off-set / restoration coii fw i
are not covered by Insurance) : _

® GOK will extend various Franclnse Concession Penods to restore vish
the project / components.

* The extension will be mutually discussed with the Company

g ?@
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® In case the Company does not continue with the project / component :
® Conrpany"wii} have an option of finding a buyer of the incomplete project.

® In the event Company fails to find a suitable buyer, GOK will assist the
Company by inviting offers through open bidding.

® The funds collected from’ the bidding process will be paid to the Company

® In the event GOK would like to retain and continue with the project

~ ® GOK would pay to the Company proceeds of the bidding pmcess OR Debt +
Equity, whlchever is higher. _ S

inatioﬂ due to Government Force Majeure / GOXK Event of Defaq}i C
® Terrmination prior to completion of Phase-1 Toll Road :

“THE Terination Pifchase Price will be Equity + Debt + 16 % '
Deemcd Return after the taxes on Equity.

¢ Termination after completion of Phase-I Toll road :

Terrmnaﬂon Purchase Price. will be (Debt + Equity + PVFE) X. 1 IO
" minus estimated cost to complete the balance Toll Road. -

Note There shall be no duplication of the estimated cost to complete
the balance of the Toll Road.

16 8.2.3 For purposes of the purchase option in Paragraph (6.6, the

Termination Purchase Price shall be calculatsd by the Appraiser on .

‘the basis of the fo}lowmg formula:
® If temﬁnation occurs prior to the completion of the Toll Road
® Termination Purchase Price will be Equity + Debt {-) Cost givea
to the Third Party for cornplenon of the Toll Road (a5 per clause
- 6.6.3).

* Termination after the completion of the Toll Road

The Termination Purchase Price will be Equity + Debt

Ve RPN
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16.8.2.4 For purposes of Parégraphs 16.8.2.2 and 16.8.2.3; .

I\

AN

®

(@)

"Equity” means the aggregate amount of equity capital
{including preference shares and any premium paid on
shares) and reserves (except revaluation reserves)
invested in the Infrastructure Corridor Project or the .
relevant Components, as tbe case may be as of the date.

of termmanon,

"Debt” means the aggregate amount of fmancmg under
the Financing Documents in respect of the Infrastructure

Corridor Project or the relevant Components, ncluding -
alt current Habilities, asthecasemaybe as of the date

of temm}aﬁon

"PVFE" means the net prcsém value ‘of tﬁe fature
earnings the Infrastmcmre Corridor Pro;ect ‘or the

relevant Components, as the case may be, as determined
"by the Appralser using .a nommal discount 1atg . .

(inchusive of inflation) based” on ‘the cost of equi of -
projects -similar. the- Infrastracture Comdor Projeet or.-
the. relevam Components, as the case may be, taking

A

into account the location and sizé of the Infrastmcnxe e

Companies are private companies without - diversified
portfolios of assets, - the. operating . history (unless
deemed not to be a reliable indicator” of future
performance, including reduced proﬁtabﬂlty as a result
of the Event of Default or Governmental Force
Majeure, or - circumstances ‘in Paragraph 16.12.2 or
16.13 as the case may be), the length of operating

history, the eamings assumptions in the Infrastructure

Corridor Projeet Technical Réport-and any: other factors’
the Apprazser deems relevant and appropriate; provided
that if the PVEE is less than zero it shall be deemed to

‘be zero;

“Deerned retufrt on Equity” means the' percentage

return that would be calculated on the equity to be

included in the termination purchase price in additian
to Debt and Equity. The deemed return would be

&0 «gj\g/’

" Corfidos “Project or the refevant Components, as the .
case may be, the fact that the Company and the Project

mll ml.\.'.i“a‘l'v..
BRI *
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calculated as per the perceniage specified in the
formula for the period from the date of financial
closure till the date of termmation of the Agreement
(in the event that termination oceurs before complemon
of the Toll Road Phase ). oo :

rrain Obligations of the Company on Sale. In connection with the purchase
> of any Component or the Infrastructure Corridor Project pursuant to
Uk 16.6 or 16.7,-as the case may be, the Company and GOK shall
and ‘détiver, or cause to be executed and delivered any and all

i3 of agreemeriss, instruments; and papers and do or take, or cause to
Juas op takefr, any. and all -other aets or things, as may . be reasonably
i, at GOK's expense, for the purpose of consummating such purchase
GOK shafl extend, at’the request of the Company, permissible
assistance for securing all permissions and approvals the Company
cupirz for the full repatriation of the proceeds of the Termination
s T“*:i:e subject to applicable taxes. The Company shall have the fuall
‘zojoy andfor alienate any of the Components (or any asset thereof)

e 201 seid to GOK pursuant to ttns Agreement and GOK covenants that

it ef agieérdents, inst:mménts; and papers and do or take, or cause io
i taken, any .and all other acts or things, as may be reasonably
y the Company in order to. fully enjoy and/or alienate such
TS OF e Infrastructure ‘Corridor Pm}cct {or the assets thereof)

e o fw J} ghe Infmstructure Corridor Project. Pending the consummanon

of any part of the Infrastructure Corxidor Project by the Company
< wafemplated hereunder, including the receipt of the purchase price
o Parides may agree that the Company shall use ail reasonable efforis
e the Infrastructure Corridor Project provided GOK compensates the
;a0 agreed upon rate for such efforts.

Sefae in f%‘?a';wm’ In the evenl that the Termination Purchase Pnce is not

i by the Company within the time permitted hereunder, then
ay {0 the Company on a monthly basis a delayed payment charge
1y rfﬂ paid in full on the unpaid portion of the Termination
s at a rate equal to the greater of the Prime Rate plus seven
ser annum calculated for each Month or the average monthly
chorged by the Company's Bank on working capital loans.

For e Uvon Expiry of Term, Certain Events of Force Majeure

A1 Q =d
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16.12.1" Termination On Expiration of Term. This Agreement shall terminate
on the Day no Party hereunder has any obligations under this
Agreernemn. '

Termination If Initial Financial Closing and Land Acguisition Does Not Occur.
If Initial Financing Closing has not occurred or all of the Land has not been

acquired by the Company by the date which falls o the thirtieth (30th) month .

anniversary of the execution and delivery by all parties of the franchise
agreement for the Toll Road for reasons other than a Company Event of
Default, the Company in its sole discretion, unless the Parties otherwise agree,
may terminate this Agreement in its entirety or with Tespect to any Component
or Components by delivering Notice to GOX. If Initial Financial Closing does
not occur because an approval set forth on Schedule 2 required from GOI has
pot been received, then the Company shall have the right to extend such
deadline date and accordingly this. Agreenment will not be terminated {and no
sale t6 GOK will ocour of the Termination Purchase Price be payable). In the

event this Agreement is so terminated, e ‘Company shall receive from GOK~
the amounts and the right to exercisé the sale option set forth in Paragraph’

........... T

In the event the oceurrence of any G_ov'cmmental Force Majeure, a GOK Event
of Default or other breach by GOK ‘of any of its obligations hereunder or a.

GOK Governmental Instrumentality Delaying Event delays the completion of
the Infrastructire Corridor Project or any Component or Comporents, other
than the housing within the ‘Fownships during the pendency or continuance of
such Governmental Force Majeure, GOK Event of Default, breach or a-GOK
Governmental Instrumcn_taﬁty Delaying Event until the Company shall have
terminated this Agreement in'its entirety or in respect of such Component or
Components, as the case may be, GOK shall pay to the Company, as Carrying
cost for such delay and not as a penalty, an amount (the ." Carrying Costs™)
equal to'the aggregate, without duplication of dny amount, of:

17 all costs and expenses that the Company and/or the relevant Project

Companies incur arising from such delay iIn respect of the
Infrastructure Corridor Project or such Component or Components,
other than the housing within the Townships as the case may be;
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7.1.2 all costs and expenses incurred by the Company and/or the relevant
Project Companies in order to shut down and secure the operation in
respect of such Component or Components as a result of such delay,
other than the housing within the Townships as the case may be;

3 all costs and expenses incurred by the Company and/or the relevant
Project Companies in order to start-up and restore the Execution of
the Works after termination of such delay in respect.of such
Component or Components, other than the housing Wlthm the
Townships as the case may be to pre-shut down status; '

4 an amount of interest on the aggregate equity and debt capital invested
in respect of or such Cormponent or Components, other than the
housing within the Townships as the case may be, or the

" Inftastructure Corridor Project computed-for thie period of such delay

at a rate equal to (A) with' respect to suchl equity, the Prime Rate and

- ® with Tespect 10 such debt, the rate of interest with respect to such
- debt then in effect under the relevant Financing Documents

7 5 an amount-of interest in respect of the del‘ay‘,m generating earnings

from the operation of the Infrastructure Comidoi Project or such . .

Component or Compogents, other than the housmg within the
Townshlps as the case may be computed at a rate equal to the Prlme
Rate; and 5

g 6 ail ‘costs and expenses reasonabiy mcurred by the Company and/or the
Project Compamcs in attempting to remedy- such dﬁiay

5 ”Ihe Company and GOK hereby acknowledge and agree that the terms, conditions
=——--and-amounts- of - the- Carrying -Costs are reasonable considering.the. actual codts .. . ..

that the Company will incur in the event of any delay referred to in Paragraph
17.1 and that the amount of the Caxrymg Costs are a gennine estimate as of the
date hereof of the costs likely to be incurred and shall be applicable regardless of .
the amount of such costs actually incurred by the Company . L .

GOK shall pay the Carrying Costs required to be paid hereunder by alfowing or
permitting the Company or AffiYiate(s) designated by the Cornpany to reduce, by
offset thereof and to the extent possible, Taxes [and Assessments} that are -
payable (the “Amounts due by the Company”) by the Company orany Affiliate
in connection with the Project or any part thereof or otherwise to GOX or any
GOX Instrumentality. In the event the Carrying Costs due are greater than the
amounts due by the Company, the Company and GOK shall discnss and resolve

_’?g;":»
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bow such excess shall be paid by GOK to the Company, including through
Extension of the Concession Period. T addition, GUX shall allow the Company
to charge higher tolls on the Toll Road to compensate the Company for any loss
of revenue as a result of the event that gave rise to the requirement for GOK to
pay the Carrying Costs, provided such increase is commmercially feasible.

Carrying Costs shall be calculated as 2 minimum on 20 yearly basis and all the
- offsetting and or setoff against tax labilities, negotiation for Extension of
Concession Period and or enhancement of the Toll Revenue would be done on a

* In the event GOK is obligated to pay Carrying costs to the Company, GOX shall
bave the right to inspect the books and records of the Company solely for
. purposes of understanding the computation of the Carrying Costs by the

Company. o

" Bach'of the Conipany “aiid GOK ‘shall use its best efforts 1o~ keep™ the: oter
apprisedof the status of the event or delay giving rise to the payment of the
Carrying Costs. ’

ARTICLE 18. RESOLUTTON OF DISPUITES.

e et e b St et -

Mutual Discussions. In the '_e};e_nt of a Dispute, the Parties shall endeavor to
resolve such Dispute by discussion in good faith in the first instance within thirty
(30) Days of Notice of such Dispute. '

Referral 1o the Expert. If any Dispute cannot be settied within such thirty (30)
Day. period and the Parties mutvally agree in writing, such Dispute shall be
referred to the Export. If the Expert does not arrive at a decision within sixty
(60) Days or if either Party does not accept the decision of the Expert, then
either Party may, upon giving Notice to the other Party, refer the Dispute
immediately for arbitration in accordance with Paragraph 18.3.

Arbitration

18.3.1  Arbirral Disputes. 1f the Dispute cannot be settled pursuant to Paragraph
18.1 and either the Parties do not mumally agree to refer the Dispute to
the Expert or the Parties mutually agree to refer the Dispute to the
Expert but either Party indicates that it does not accept the decision of

2
3
1.
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the Experi regarding the Dispute, then the Dispute shall be finally settled
by binding arbiiration under the provisions of Paragraph 18.3.2.
R S e .

1832 Arbitration Proceedings.

18.3.2.1  Rules of Arbitration. The Dispute shall be submitted 1o
=7 Tarbitration af the request of either Party upon written notice
to that effect to the other Party (a "Notice of Reference") in
accordance with the provisions of the UNCITRAL Rules for
International Arbitration in force at the date of the Notice of
Reference. Any arbitration pursuant hereto shall be an
international arbitration conducted under the New York
Convention of 1958, and shall not be deemed to be a
domestic arbitration_under the laws of India.  The
Arbitration and Concxhatxon Ordinance, . 1996 ~(the |
“Ordinance’') and any other La»m&a relating. to
“arbitral proceedmcs ‘shall _not be applicable 1o this
A‘greemeni OF 10 amy arbitration - prcceedm& award: or
Daspute arising out of or iz connection with this-Adreement.
“Any decision or award of the arbitral tribunal shall be final
afd bimding upon the Parfies. The Parties hereto hereby
“waive any rights to appeal or to rc‘aem such award by

any court or tibunal. The parties hereto agree that .the

arbitral award MW163 to the

arbitration proceeding or their assets wherever they may be

found and that a judgement upon the arbitral award- -may Be
entered in any court having jurisdiction. Any award
ered pursuant o arbitration hercunder shall be deemed
to be and shall constitute a "foreign award” within the
meaning of the Ordinance or any other Laws of India
relating to foreign awards or arbitral awards. Any .award
given pursuant to an arbitration hereunder shall be governed
by the New York Convention on the Recognition and
Enforcement of Foreign Arbitral Awards of 1958

18.32.2  Place of Arbitration. The ;mcclof arbitration shall be
7 London, England, or any other place mumally agreeable by

The Parties and the language of arbitration shall be Epglish.

18.3.2.3  Arbitration Panel; Award. The arbitraiion will take place
before a panél of thres (3) arbitrators, or such lesser nusnber
as may be mutually agreed by the Parties. Each Party will
appoint an arbitrator within (30) Days of the date of a
request 1o initiate arbitration who will then jointly appoiot a

s
[l .
Vo
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_ third arbitrator within thirty (30) days of the date of the
appointment of the second arbitrator, to act as the Chairtnan
of the Tribunat. If a Party does not appoint an arbitrator or
if the first and second arbitrators cannot agree on a third
arbitrator within the time limits set forth in the preceding
sentence then such second or third arbitrator, as the case
may be, shall be appointed by the Secretary General of the
International Court of Arbitration of the Arbitration Institute

" of the International Chamber of Commetce in Paris, France,

. who shal serve.as the appomnng authonty for alk purposcs

No Claim of Sovereign Immunity. GOK unconditionally and irrevocably agrees
that the execution, delivery and performance of- this Agreement constitute
comzercial acts and that peither it nor any GOK Government Instmmentahty is
entitled to claim sovereign immumity in- defense as against any of the rights or
claims of the Company, in respect of - ad}udxaitmn proyisxonat remedy or

execunon pmceedmgs
" Continued Performance.  Except as otherwisé expressly provided in this

shall continue to perform their duties and obligations under this Agreement;
provided, however, .that this  Paragraph 18.5 shall not impair, affect or limit
- either Party's rights-and remedies under. Article 16. :

_ARTICLE 19. NOTICES.

Generally. All Notices hereunder to any Party shall be delivered personally or

sent by registered or certified mail, facsimile, telecopy or telegram to such Party

at the address set forth below or such other- address as may hereafter- be

desigpated in - writing by Such Party to.thg other Party. Notices delivered
. personally shall be deemed fo have been received on the ‘date of receipt; notices
" sent by registered or certified mail shall be deemed to have been received on the
- tenth Day following mailing; and -notices sent by facsimile; telecopier ‘or
- telegram shall be deemed to have been received one (1) Business Day after
: transmission provided (i) receipt is verbally confirmed and (i) an original copy
is mailed promptly within-five (5) Business Days thereafter.

<‘ < 6 S

Agreement, during the pendency of any stpute or auy arbitration, the Parnes e



() Notices to GOK, io:

‘Government of Karnataka

Repr‘escntﬁd‘ by

Rention; Secrerary

Telex No. .,
Fax No. 98&22589%

Teleplione No  80-2251548

(b) Notices to the Company, to"

(G-1 Midford House
MldfOrd Gardens T
"Off M.G. Road
. Bangalore 560 001,
India
Attention: Mr. Ashok Kheny
Telex No-:
FaxNo. : .~ 91-80-555-9998
Telephone Mo.: . 91-80-555-9819

ARTICLE 20. ASSJG JQ&W,

RPN S e

anﬁmo Agreemenz ’sz Amwm ent shall be bﬂmﬁ? upon, and shall inure to the

I
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20.2.1 subject to Paragraph 20.3, this Agreement and any righi, title or interest
hereunder may be assigned by the Company without such consent to any
Lender as security for the obligations of the Company to such Lender and to
a Substituted Entity as provided in Article 21;

20:2.2 subject to Article 16 and Paragraph 20.3, any Compo_néﬁt and any right, title
or interest thereunder may be assigned by the Company without such
consent to any Project Company, successof of the Company.

Lender Documents, In connection with any collateral assignmént by the Company
to a Lender as described ir Paragraph 20.2.1, GOK agrees to execute and deliver
an agreement consenting to such assignment to such Lender and such other
‘documents, certificates or agreements that may be reasonably required by .such-
Lender, substantially in the form and substance reasonably rtequired by such
Lender, including an opinion of counsel o GOK as to the due authorization,
validity and enforceadility- of this Agregment and the agreement consenting to
such assignment and such othér.mé_ﬁefs'as the 1ender may reasonably request. .

ARTICLE- 21.  SECURITY INTEREST.

Creation of Security. Fot the purpose of ﬁnancmg any Component of. the

Infrastructure Cozzidor. Project.(or.any. part thereof), the. Company. may. 48818008 ... . oo

Create security over its rights and “interests urider, to or in respect of any

Component of the Infrastructure Corridor Project or asset thereof and/or any .

Project Contract to ariy-Lender as may be requitéd in accordance with the terms
of the Finance Documents. Any Lender shall not be prevented or impeded by
GOXK or:any GOX Governmental Instrumentality from enforcing such security in
accordance with its terms and the rights of the GOX hereunder in respect of any
Component of the Infrastrusture Corridor Project or any asset thereof shall be -

subject 1o the rights of such Lender under the Finance Documents.

Substitution by Lenders. -

21.2  Upon an acceleration of the amount outstanding under the Finance
Documeunts following the occurrence of an event of default(s) thereunder, the
Lenders shall have the right to nominate a Substifuted Entity to replace the ~
Corepany bersunder upon written notice thereof 1o GOXK.

[ ) Th1paa Tis b
The Substituted Entity shall

T pRer 3b 4 - R T L N IO S ply s . 1= .
GOX that It is legally and validly constituted under the laws of ndia and it

[
e
N
]

1 be required to provide evidence satisfaciory to
i
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has the financial and technical capability sufficient to perform and assume
the obligations of the Company under this Agreement.

ARTICLE 22. GENERAL CLAUSES.

Disclosure of Information and Right of Inspection. The Parties shail furnish to
each other all information reasonably requested in regard to the performances of
their respective duties and obligations under this Agreement in such manner and
form as the Parties may mutually determine from time to time. . The Company
shall permit representatives of GOK to visit the Infrastructare Corridor Proyect on
prior reasonable notice thereof, subject to the provisions of Paragraph 4.1 4

g; Amendments and Supplements - All. additions, supplements, amendments or
. variations to this Agreement shall b in Writing and shall be s1gned by the duly
authonzed reprcsentaﬂves of the Pames S

v2  Entire Agreement. Th;s Agreemcnt mcludmg all Schedules and Appcnchces hereto ‘

- - .represents the entire understanding between the Parties with respect to the’ subject - '
. - mafter hereof and supersedes any and all previons oral or written agreements or
T Ajundcrstandmgs between GOK ‘and the Company arid the Consortium in respecz of
. the Inﬁastructure Corridor Pm)ect .

) Wai’vers

thls Agreement (i) shall be effective unless recorded in a document doly
éxecuted by an authorized representative of such Pany or (i) shall operate or -~
be construed as a waiver of any other or further default whether of a similar
or different character. .

22.4.2 The failure by either Party on any occasion to insist upon the performance of

~any of the termos, conditions or provisions of-this Agreemcnt -shall not

constitute a waiver. The grant of additional time or other. mdulgence by one

Party to the otber, or acceptance of any variation in performance shall not
constitte a waiver. . _ ;

"’~ Confidentiality. Each Party shall hold in strict confidence all Confidential
“Information received by it from the other Party. The Party receiving such
Confidential Information shall not publish or otherwise disclose or use the
Confidential Information for its own purposes (othemse than as may be required
by it, its professional advisers, or potential lenders or investors to perform its
obligations under this Agreement) and shall cause its directors, officers,

ga

60
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employees, servants, agems and coniractors, to be similarly bouwnd by this
covepanl.

Mo Third Party Beneficiaries. This Agreement is intended solely for the benefit
of the Parties. Nothing in this Agreement shall be construed to create any duty

to, standard of care with respect to, any liability to, or any right of suit or action
in, any third party, other than the Lenders pursnant to Articles 20 and 21.

' Severability. The declaration as void or unenforceable of any provision of this

Agreement by any judicial authority or zirbitra;ion pane} will not #pso facto

" render the rerpaining provisions of this Agreement yoid or unenforceable, unless

. the Parties in their discretion mumally decide that such declaration goes to the

heart of this Agreement, in which event this Agreement may be terminated by the

. Parties and Paragraphs 16.5 or 16.6, as determined by the Parties, shalt apply.

-.. Governing Law. The execution, interpr;tétion, construction and performance of
" this Agreement shall be governed by and construed accordigg_ to the Laws of

-Ilndla except that provisions of Amc}e 18 shaH be governed and consimed
accordmg to the ) laws of E’ﬂgland ,

any right or authority to assume, create or incur any liability or obligation of any
kind, expressed or implied, against, in the name of or on behalf of the other

Party except in accordance wzth this Agreement or as may otherwise be agreed in
writing by the Parties.

Governing Language. The language which governs the interpretation of this
Agreement Is the English language. All Notices required to be given by either
Party to'the other and all other communications and documentation which relate
to this or the execution and- implementation thereof, including any Dlspute
resolunon proceedings, shail be'in the English language.

Exclusz’on of Implied Waﬁang‘ies, etc. This Agreement expressly excludes any

' w‘afranty, condition or other undertaking implied at law or by custom or

otherwise arising out of any other agreement between the Parties or any
représentation by either of them not contained in a binding legal agreement
executed by both Parties. Each of the Parties acknowledges and confirms that it
does not enter into this Agreement in reliance on any warranty, condition,
undertaking, agreersent or representation so excluded. '"

Counterparts. This Agreement may be executed in two counterparts, each of

which when executed and delivered shall constitute an original, but both
counterparts shall together con$titute but ope and the same instrument. :

20 {J‘W

%éf%‘m:

'Relatzons}up of t}ze Parties. ’Ihxs Agreement shall not constitute ejther Party as a
. partner, agent or Jegal representative. of the other Party... Neither.Party-shall have
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Further Assuronces. Fach Party agress to do such other and further acts and
things, and 1o execute and deliver such addirional instruments and docusnents, as
either Party may reasonably request {rom time to time whetber ai or afler the
execution of this Agreement, in furtherance of the express provisions and

- purposes of this Agreement.

Survival. Upon terinination this Agreement, claim of amounts remaining due and
payable and obligations of the Parties under the Articles 12, 13, 14, 17, 18 and
19, and Paragraphs 3.2.4, 3.2.5, 3.4.3, 3.4.4,3.5.4, 3.7.1, 3.72,3.7.3, 3.7.4,
3.8.1, 3.8.3, 3.8.4, 5.1.2, 5.2, 5.3, 5.4, 6.6.3.2, 8.1.2, 8.1.5, 9.2, 10.3, 16.5,
16.6, 16,7, 16.8, 16.9, 16.10, 16.11, 22.4, 22.5, 22.6, 22.7, 22.8,22.2, 22.10,
22.11, 22.14 and 22.15 and the parties rights and obligations w the extent
accrued on the date of such termination and the rights and obligations relating to
any inderuity provided shall survive in full force and effect.

Best Efforts. “means a commmitment to pursue all legal avepues  and
conscientiousely and dilegently in order to accomplish the desired results. Jt is
not a guaraniee that the resulis will be reached but . assures a procedure
calculated to overcome known and forseable obstacles in a timely ATRET by '
exercising duoe rjﬂhgenoe a_nd good fznth m an. cffort o accomphsn the’

" desired results”. .
All provisions of this Agreement requiring GOK to use its best efforts o cause a
certain event fo happen o1 cccur or to do something shall be ‘construed in this.

Agreement as requiring GOX 'to cause such event 1o happen or occur or be done

to the extent such evemt may be caused to happen or occur or be done by GOK
(and faihure to so cause shall be an Event of Default hereunder) and to the extent
such evgnt is beyond GOXK's ability to so cause, GOK shall use.all reasonable

endeayouss i0 cause another person to cause such event {o happen or occur or be

dome (the failure of such event to happen or occur or to be done shall be treated as
2 Governmental Force Ma}eufe hereunder); all provisions of this Agreement .
requiring a GOK Governmental Instrumentality to cause or GOX 10 use its best
efforts. io cause a GOX Governmental Instrumentality to cause a ceriain event 1o
happen or occur or to do something shall be construed in this Agreement as’
requiring GOK 1o extend and utilize its resources, abilities and avthority and take
all necéssary steps possible under applicable law to cause such event to happen or
ceeur to do such thing (the failure of such event to happen or oceur or 1o be done
(a "GOX Governmental Instrumentality Delaying Event”) shall entitle the
Co")p:my to Carrying Cost in accordance with Paragraph 17.1 and shall extend

the timie duripg which the Company must complete the various Com
all provisions of this Agreement requiring GOX i

Covernmenta}l Instrumentality or

oceur or to in smw
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authority and take all necessary steps possible under applicable law to cause such
event to happen or occur to do such thing (the failure of such event to bappen or

occur or to be donme shall extend the time during which the Company must

complete the various Components (as provided herein).
Any inability to achieve the result despite Best Efforts will not be treated -

‘as a default on part of the Government.

7216 Capzta]zzanon of the Company. The capital structure of the Compa.ny, mc}udmg
the mix of debt/equity, shall conform thh apphcable laws - :
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the
date first above written.

This Agreement contains Pages from 1073 and Schedule 106

SECRETARY. TO THE GOVERNMENT,
.PUBLIC WORKS DEPARTMENT, STATE
"-OF KARNATAKA for and on behalf of
GOVERNOR OF KARNATAKA

- Name ) , Do 501997
. Title: '

meesscs ‘l ' R ‘ ) )

?\ame(ﬁ': aﬁrmﬂ%;&?%p,;gpﬁ )

gM;
: i mggﬂ;gacm@#ﬁ
N",/l MM ..... Qg‘r«adm‘ et et nan e
" RT Brmiy
for NANDI INFRASTRUCTURE CORRIDOR .
ENTERPRISES LIMITED
: Tme :
¥itnesses:. - '
Name : B.N.KALYANT
2 LTS %i m\tﬁﬁu -
Name » PRADEEPBHARGAVA
72
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TOTAL

v
[

L

GOVT. -

PVT.

5,500

| Toll Road _ | 1499
| Township 1 » 328

2,447

1,222

' Township 2 614 -

931 -

- | Township 4 | 6
Township 5 2,592

f Township 7 1,239

REEY A

TOTAL _ 6,956

13,237

. the figures noted dbove are appm. o

74

3 S
e 3



Xl
SCHEDULE 2

Apgrovjais

The Company shall have received the required permissions, approval, sanctions and/or
licences under the following acts and rules of GOI and GOX :

Enviromment (Protection) Act, 1986 Section 3(1) and Section 3(2)(¥).

2 Environment (Protection) Rules, 1986 Rule 5(3)(2)

3 Water (Prevention and Control of Pollution) Act, 1974 - Section 25

4, Air (Prevention and Control of Poliution) Act, 1981 Section 21

5 Clearaﬁce and oon.ﬁr'mhhon.from GOK that the Land dees not comam reser.ve forest

~ under the Fomst (Conservamon) Act, 1980 - Section 44 and Sectaon 28.

6. Exempnon tinder Secuon 20 of the Urban Land (Ceiling and Regulation) Act, 1576° i
for holding’ land in the site faﬂmg within the Urban Agglomeranm

‘ Declarauon by GOK under the appropnaxe Act and formation of Greenbelt

8 Karnataka . Stamp Act, 1957 Secnon 9 in respect of stamp duty payab]e on the .

amounts setured any by mortgage deeds ex&cuted m connect:on wnh the S

" Infrastructure’ Comdor Pro;ect

9 Electricity (Supply) Act, 1948

10 Consent of the Telegraph Authority under Section 4 of the Indian Télegraph Act,
1985 and PartV of the Indlan Telegraph Rules for the provision of
telecommumcauon facilities.

Permjssioﬁ§ approvéis'undelj the loreign Exchange Regulation Act, 1973 for,

e Offshore borrowings and debt servicing.

'Appointment of and payment to the foreign contractors.

e Purchase or lease of equipment supplies from abroad.
Appointment of and payment to-non-resident/Toreign consultants, advxbo
and experts.

- Consent to remit dividends to non-resident shareholdeys.
Consent for remittance to non-resident directors.
Permission for creation of securities in favour of non-resident lenders,

st
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Exemption under Section 9 of Karnataka Stamp Act for purchase of the Land.
Rural Development 4nd Panchayat Raj

Applicable rules of the Irrigation Department of GOK.

Town & Country Planning Act, 1961

* Karnataka Land Revenue Act and Rules, 1964 and 1965
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Acts and BEnactinents

Tl Aathority Act

Hzroata'e Infrastructure Development Act

”frn:ra Highways Act, 1964

¥zrnotaka Industrial Areas Development Act, 1966

- R
ey M

77

SCHEDULE 3
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SCHEDULE 4
Bangalore-Mysore Inﬁ'a_su_ucnne Corridor
Possible Business and Services
Power .
Generation & Transmission
- Distribution & Metering
2 Water
Pusification & Transmission . <. . .-
Distribution, )
Reservoirs
3 Sewage

- Collection & Tréatmf:nt .
Recycling & Selling the water .
 Selling by-product ~ .

Transmission & Switching
Distribution in township - -

5. Expressway toll facilities
6. ﬂRes‘taumnts and Gas Pumps ~

7 Interchange Plazas

'3 Hospitals

9 Schools
Primary and High Schools

Colleges .

10 . Hotels & Motels (Towuships)

s
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Real Estate
Commercial
Industrial
Housing
Municipal
Rental
12 Garbage
3 Cable TV
4 Parking Authori_tj;
15. Entertainment
" Golf Course
Movie Theaters
Bars B y
‘Amusement Park
16  Marriage Mandaps
17 Templés and religious activities
18. Cohﬁenﬁo‘n. and Eﬁ;hibitioxi Centres
lQLandManagement .
20  Industrial Plants
21 Any other s_uch business area which may emerge from time to time as permitfed
by law : a
- i /&x
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SCHEDULE 5

Transferred T ownship Assets

Right of way relating to the public roads in the Townships other than the

Toll Road

Buildings solely housmg municipal offices

Fire Station and related fire fighting equipment

Paolice Station

Employment of such employee cmployed n connecnon with the civic
operation of the Township as mutually agreed

Such other assets as may be mutmally agreed betweer GOK and the

~ Cormpany

N
A

80 | g/
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SCHEDULE 6

Enipawered Compilee Members

Posting Title
Chief Secretary Chairman
Addl. Chief Secretary & Member
Principal Secretary or his ‘

designated / nominated
Officer - Finance

Principal Secretary Mermber
Commerce & Industries
Prinéi;_)zil Secretary. . . ~ Member
Revenue Department K
Principal Secretary - Member
Housing Department - i
Principal Secretary | Member
Urban Development <
Pﬁhcipél Secfetai-y - . ‘ Member
...Forest, Environment. & Ecology........ ... -
Principal Secreiary T _ Mcmber‘
Energy Department T
Secretary ) Member
Law Department . o .
Secretary - . 0 .. Member
Public Works Department -
Secretary  Member
Infrastructure Developrnent '
Chairman & Managing Director Member

Karnataka State Industrial
Investment & Dev. Corpn.

4 . ’ :
= | e
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TICAL
N THE HIGH COURT OF KARNATAKA AF BANGALDRE .

L3S THE 21ST DAY OF SEPTEMBER 1998 .

PRESENT - . /

THE HOM’BLE MR.JUSTICE ASHOK BHAN
TR e e AND . N i
~{i HON’BLE MR.JUSTICE S5.R.VENKATESHA MURTHY.

WRIT PETITION NO,29221 OF 1997.

» Sri.H.T.Somashekar Reddy,
. 0 S/0 BUV. Thimmarayappa, .
iy aged 44 years, Chief Engineer ____—"

gﬁﬁﬁ“r
=

fﬁfﬁﬂwmi (Retd.), No.B10, HAL II Stage,
N %K’Indiranagar,
faan 'L“Bang&lorezsfmwwwmwwwwwmwww

A 1ﬁ“ ..Petitioner
A ol ‘
L. R XV/(By Sri.M.P.Eswarappa, for _
\;.ﬂ sri.Ko.Chanpebasseppa, Adveccate X
RN
. ANg
eSS 3 1.The Government of Karnataka, -
: A *éts its Secretary, Public Works
| ST N O2Rar tment , M.S.Building, o
l: ‘;: 1 i:" A s al‘o]’e—-l /
'g _‘1”) ‘ ndi Infrastructure Corridor,
zgnnﬂ”“‘ . prises Ltd.,
v RRTEN , Midford House,
: =Ere irord Gardens,
2 ;;"“" ';—‘ < .Road, Bangalore-1i
i‘;“f.,f G ..Respondents

(R~1 by sri.D’Sa, Government Advocate, R-2 by
Sy i.R._M.Narasimha Murthy, S¥ .Advocate, for M/s

,5,$P'J»"- King i/fiLSELdge' Advocates )
X ‘ . ;- . X%

This potltion is filed under Articles
26 and 227 of the Constitution praying to
" dated 3~4-1997.

8

quash agreemaent AnNnexure~'A

This potition | coming on = for
. pronouncement of order - Lhls dsy, ASHOK SHAN
AT J., mede the following:
CROER

{3 corvilicatn copy cont&tm..m__m

al
Q ZGTP: e

. e ot lt
{Lmdﬁcaanicosugm xmf {



‘ELH
/2%/ ?%%%2%}

A

i5.- %iiegatidnv'that the agreement enteréd
is oppossed to the Copstitution and-tha'laws in

fovce oF tha% it is detrlmental to the people

affectad;by the proposed project, has beewn

denied.  Allegation that it would result in
disastrous conseguences affacting agriculture,

horticulture, epviTonment and pollution

control etc., is denied being basekess(and

vague. There is no wild 1ife, forest on the e
alignment.  The project. pfovides:for:relief

and rehabilitation package separately for the
people a%fected in the area Qhere Expressway
and the townships are proposed. The erdject
does not, affect the citizens of Bangalore city
as alleged. It is submitted respondent No.2

will augment independent sources of water
- supply electricity and other essential
amenities at its cost. The project will help
in decong@éting the. city by developing
townships which will be self contained. The
Expressway also contemplates high speed roads
to connécé North and«éouth of Bangalore by the

formation of peripheral Road to ease out the

e, COnsiderable heavy traffic and congestion
g&?AK&\%

x&éugcﬁ otherieise pliss through the city. 85 a
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mega project -kike " ith
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considerabls = extent  of  land, .. answering

respondent has .agresd to provide the minimum

extent of land reguired for the projech .partly. - o

out of the land ékned by the State and by
acquiring the balance. Second respondent will
ﬁét only construct the propossd Expreésway-but
also link roads, peripher;l ‘road,
interchanges, Service Roads, toll plazas and
Maintenance area etc., in addition to the
”ffﬁ%ﬁéﬁfﬁ%fwm¥ﬁe_townships can bé dévelopad by
respondent No.; only after ex#ress way is
completed . Under clause 5.5.1 the Concession
Period is 30 ‘years initially and however
extendable  on mutuél consent: which the
replying respondent may or may not extend

since it is not obliged to extend the said

period.
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& Under the Prolect respondent No.2 has

to construct a 162 k.ms of road requiring 6999

acres, details of which are as follows:

LEupesgsway — 111 k.ms
including interchanges toll

plazas etc.,
o 4528 acres;

R-Peripheral road 41 k.ms ,
2193 acras;

3.bLink voad 9.8 k.ms
: 278 scras,
Totakling 6999 acres.

ey
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75, AS we do not find ourselves in

agreement with the contentions raised by the

'/petitioners; Aquestioﬁ'of"holding a C.8.1I

4, enquiry for any act of omission or commission

/’/ ""'~~-b.‘{{ Tespondent No.2 does not arise.




not fTind any merit in this petitiow and

dismiss the same with no order as to costs.
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