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IN THE NATIONAL GREEN TRIBUNL PRINCIPAL BENCH,
NEW DELHI
0A NO. 570/2024

IN THE MATTER OF:-

SUBJECT:- SUO MOTO CASE REGISTERED ON THE BASIS OF NEWS ITEM
TITLED “MAJOR FIRE BREAKS OUT AT BHAGTANWALA DUMP” WHICH

APPEARED IN THE “THE TRIBUNE” DATED 11.5.2024.

REPORT ON BEHALF OF COMMISSIONER, MUNICIPAL CORPORATION

AMRITSAR

It is submitted that following action has been taken by MC Amritsar for

| fulfilling the compliances of NationalGreen Tribunal

1. It is submitted that the work of the Bio remediation of legacy waste has

_been allotted to the M/s Ecostan Infra Private Limited on 1st'August-

.is submitted that MC Amritsar has signed the agreement for the work
z"bio jremediation of legacy waste with M/s Ecostan Infra Private
“Amited on 6% August 2025. N :

3 It is submitted that the, M/s Ecostan Infra Private limited has submitted
that the work of bio remediation and disposal of legacy waste will be
completed up-to 31stOctober 2026.

4. 1t is submitted that, till 7t April-2026 M/s Ecostan Infra Private Limited
has remediated and disposed off 4,79,315 MT of legacy waste and
disposed of the aggregates produced after the remediation of the

| Bhagtanwala dumping site.

5. It is submitted that for processing and disposal of fresh waste, MC

Amritsar has signed the concession agreement with M/s ASR. Smart city
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Private Limited a SPV of M/s 3R Management Limited on 18t December
-2026. The scope of work of M/s ASR Smart city Private Limited includes

door to door collection and transportation of segregated waste and its

processing and disposal (The copy of the Agreement is attached
along with as Annexure R-1).

6. It is submitted that M/s ASR. Smart city Private Limited has submitted
that 4the prbcessing and disposal facility will be established and will be
operational by June -2026.

7. It is submitted that after the establishment of waste processing and

disposal facility all the daily generated waste will be procéssed and
disposed off on daily basis.

NOTARY
BY PUNJAB GovT
FOR AURITSAR
DISTRICT
Regd. No. 1413

the best of my knowledge and belief as per official record and nothing material
has been concealed there from.

Al

tested ag fgon; - ‘ | g
W DEPONENT

(\J;('J \CHARN.HTSINGH Advo
- Notary Dygqr. Courts, Ax’mitsarc;‘

10 APR 2006
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ANNEXURER - 1

PART-1I CONCESSION AGREEMENT

|
mﬁ For 3R MANAGEMENT LIMITED |
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CONCESSION AGREEMENT
FOR

DEVELOPMENT OF INTEGRATED
SOLID WASTE MANAGEMENT

(Collection, Transportation, Processing & Disposal)
FOR

MUNICIPAL CORPORATION
AMRITSAR

[Territory (2)]
THROUGH

PUBLIC PRIVATE PARTNERSHIP

g
X e v oot e omime AT LIMITED
“',‘"_a:\_c 13
vsﬁ“'\f_i\@@
oSS U, —
psS DIRECTOR
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CONCESSION AGREEMENT

\ : i th S o
THIS CONCESSION AGREEMENT (Agreement) is made on this 18 day of
December, 2025 at Amritsar
BETWEEN
Municipal Corporation, Amritsar, a statutory body constituted under Punjab
Municipal Corporation Act of year 1976, represented by Commissioner and having its
offices at Municipal Corporation Amritsar, C Block, Ranjit Avenue, Amritsar, Punjab
-143001 (hereinafter referred to as the “Concessioning Authority™ which expression
shall. unless repugnant to the context or meaning thereof, include its administrators,

successors and assigns) of FIRST PART;
AND

ASR. SMART CITY PRIVATE LIMITED (Subsidiary company of 3R Management
Limited), a Company incorporated under the Companies Act, 1956/ 2013 and having its
registered office at SCO No. 119, 1™ Floor, District Shopping Complex B-Block
Ranjit Avenue Amritsar Punjab, and Head office at SF Vandana Building, 11-
Tolstoy Marg New Delhi (hereinafter referred to as “Concessionaire”, which
expression shall, unless repugnant to the context or meaning thereof, mean and include

its successors and permitted assigns) of the SECOND PART:

and the “Concessioning Authority™ and “Concessionaire™ are collectively referred to

as “Parties” and individually as a “Party™.
WHEREAS.

a) By Seventy Fourth Amendment to the Constitution of India (with effect from st
June 1993). Part IX-A was inserted which inter-alia introduced the concept of
local  sell=  governance by  wurban  local bodies (“ULBs™ or
“Municipalities/Deemed Municipalities™). Article 243-W entrusted powers and
responsibilities on the municipalities for performance of functions and
implementation of schemes as may be entrusted to them including those in relation

to the matters listed in the Twelfth Schedule of the Constitution of India. Public

AdditionTCommicioner. For 3% MANAGEMENT LIMITED
Municipal Corporation, H"B\’\J ) .

Amritsar “f._ .lﬂ .
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health, sanitation, consenancy and solid waste managenent have oo proy idad as

w B o, WP T e SN QN i 3 »
2 fow of the activities in Tweltth Schodule wWhich are nequinad to be wndertaken h

Municipahities.

B) Mintsm of Environment, Forest and Climate Change Mok, POCCTL Govenuent
of India (“Gal™ has fomuktad the Solid Waste Management Ruley, 2016
CSWA Rules™) which provide that even municipal authority shall within e
administrative arca of municipality, be responsible for inplementation of SWAL

Rules and for any infrastmucture developient for collection, storage, sepregation,

gransportation,  processing and disposal of Municipal Solid Wastes ("SWM

Services™). Accondingly, the Municipal Corporttion Awritsae s wequrad o

perform obligatory duties W ithin the provision of their respeetive Acts and also

provide SWM Senvices in accondance with SWAL Rules and o protect e

environment and public health of their citizens and public in general.

¢) The Project Arca comprises the entite geographic area of Tentory (2
described in the Schadule 1, within which the Concessionaire shall provide solid
waste management services. n order to achieve economies of seale wd tor better
co-ondination and implementation ot the SWAL Services, the Coneessioning
Authority will select and appoint a Concessionaire o develop the Poject (s
defined hercinafler). for enabling construction of an - Inteprated Solid Waste
Management Faeility, and pertomm, execute and implement the Project under and
in accordance With the terms and proy isiohs of this Agrecment,

d) The objective of the Project is to develop and implement a - viable AN
environmentally  sustainable ASW  management  system o the  Nunicipal
Corporation, Amritsar as a “model system™, The Project would include door-ta-
doot collection & transportation of waste from the waste penerators, processing
and disposal 0f MSW through Waste processing facility on Desipn. Build, Finance,
Operte and Transter (DBFOT) basis under the Public Private Parnership (081
model.

¢) Accordingly. Concessioning Authority had initiated a competitive bidding process
through issue of RFP for the Development of Integrated Solid Waste Management
(Collection, Transportation, Processing & Disposal) for Municipal Corporation

Amritsar | Territory -(2)] through Public Private Parmership.

mmlss\oncf Page 16 0f 270
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f) After evaluation of the Bids received, the Authorized Representative had accepted
the Bid of the 3R Management Limited consortium with M/s Suntan Life and
issued its Letter of Award No. H/617 dated 6/10/2025 (herein after called the
;‘LOA”) to the Selected Bidder requiring, inter-alia the formation of

Concessionaire and execution of this Concession Agreement within 30 days of the

date of Letter of Award.

g) The Selected Bidder 3R Management Limited has since promoted and incorporated
the M/s ASR SMARTCITY PRIVATE LIMITED (Concessionaire) as a Private
Limited Company (Special Purpose Vehicle) under the Companies Act, 2013 and
has requested the Authority vide letter dated [**] to accept the Concessionaire.

h) By its letter dated [**], the Concessionaire has also joined the said request of the
{Selected Bidder} to the Concessioning Authority to accept it as the entity which
shall undertake and perform the obligations and exercise the rights of {Selected
Bidder} under the LoA, including the obligations to enter into this Concession
Agreement pursuant to LoA. The Concessionaire has further represented to the
effect that it has been promoted by the {Selected Bidder} for the purposes hereof.
The Concessioning Authority has agreed to the said request of the Selected
Bidder/the Concessionaire and has accordingly agreed to enter into this Concession
Agreement with the Concessionaire for execufib'n of the Project on DBFOT basis
subje'_'tfit.- to and on the terms, conditions and covena'r'i-fs set forth hereinafier.

i) The Concessioning Authority entered into an agreement dated [**] to implement
the said project. =

b The obligations of the Concessioning Authority of the said project are elaborated in

the said agreement.
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Definitions and Interpretation

Definitions

In this Agreement, the following words and expressions shall have the meaning

hereinafter respectively ascribed to them hereunder and shall have full force and eflect

in respect of the rights, duties, and obligations of the parties mentioned therein; and the

words and expressions defined in the Schedules and used therein shall have the meaning

ascribed thereto in the Schedules:

S.No. Title Definition

a. Access Road the motorable approach road for the access as
detailed out in the Schedule 9.

b. Accounting Year Means the financial year commencing from the
first day of April of any calendar year and ending
on the thirty-first day of March of the next calendar
year. It is clarified that first accounting year shall
be the period commencing from the COD and
ending on the thirty-first day of March of the next
calendar year.

c. Additional Cost The additional capital expenditure and/or the
additional operating costs or both as the casc may
be. which the Concessionaire would be required
to incur as a result of Change in Law in operation,
management and implementation of the Project.

ione?

Addition ;
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d. Adjusted Lquity | means the Lquity funded in Indian Rupees and
adjusted on the first day of the current month (the
Reference Date), in the manner ¢t Torth below, to
reflect the change in its value on account of
depreciation and variations in Wholesale Price Index
(WPI) applicable 1o ‘All commodities’ announced by
Government of India, and for any Reference Date

occuring:

On or before COD, the Adjusted Equity shall be a
sum equal to the Fquity funded in Indian Rupees and
expended on the Project, revised to the extent of one
half of the variation in WPl occurring between the
{irst day of the month of Exccution Date and the

Reference Date.

From COD and until the Ath (fourth) anniversary
thereol, an amount cqual 1o the Adjusted Equity as on
COD shall be deemed to be the base (the “Base
Adjusted  Equity™) and the  Adjusted Equity

hercunder shall be a sum equal to the Base Adjusted

Fquity, revised at the commencement of cach month

following COD 1o the extent of variation in WPI
occurring between COD and the Reference Date: after
the 4th (fourth) anniversary of COD. the Adjusted
Equity hereunder chall be a sum equal 10 the Base

Adjusted Equity. reduced by 0.42% (zero point four

two per cent) thereof at the commencement of cach

month following the 4th (fourth) anniversary of COD

and the amount s arrived at shall be revised to the

extent of variation in WPI occurring between coD

and the Relerence Date.

For the avoidance of doubt, the Adjusted equity shall,

-
/ e‘r RATHE zu “I-z,?“
Addition2 m1‘s$’lo: 5
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in the event of Termination, be computed as on the

Reference Date immediately preceding the Transfer

Date (or Termination Date i both dates differ);
provided that no reduction in the Adjusted Equity
shall be made for a period equal to the duration, il any,
for which the Concession Period is extended, but the

revision on account ol WPI shall continue to be made.

Note- 1 This number shall be substituted in cach case
by the figure arrived at upon dividing 100 by the
number of months comprising the Concession Period.
For example, the figure for a 15 yecar Concession
Period shall be 100/15*12=0.555 rounded ofT to two

decimal points i.e., 0.55.

c. Agreement  or | means this Agreement, its Recitals, the Schedules
Concession hercto  and any amendments thereto  made in
Agreement accordance with the provisions contained in  this

Agreement

f. Applicable Laws | Shall mean all laws, brought into force and effect by
the Government of India or the State Government ol
Punjab, including rules, regulations and notifications
made  thereunder,  and  judgments,  decrees,
injunctions. writs and orders ot any court ol record,
as may be in force and etfect during the subsistence
of the Concession Agreement,

g. Applicable Shall  mean all  clearances,  licenses.  permits,
PPermits authorizations, no objection certificates. consents,

approvals and exemptions required to be ohtained or
maintained under Applicable Laws in connection
with the construction, operation and maintenance of

the Project during the subsistence of the Concession

Page 21 of 270
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Agreement.

Appointed Date

means the date of signing of the Concession
Agreement between  the Concessionaire and the

Concessioning Authority.

Arbitration Act

means the Arbitration and Conciliation Act, 1996. a5
amended and shall include modifications to or any re-
enactment thereof, as may come in force from time to

time

Associate or

Affiliate

means. in relation to either Party fand/or Consortium
Members}. a person who controls, is controlled by. or
is under the common control with such Party {or
Consortium Member] (as used in this definition. the
expression “control” means. W ith respect to 2 person
which is a company or corporation. the ovwnership.
directly or indirectly. of more than 30% (fifty per
cent) of the voting shares of such person. and with
respect to a person which is not a company OF
corporation. the power 1o direct the management and
policies of such person. whether by operation of law

or by contract or otherwise)

Assured Quantity

\Means 300 TPD (£20%) of MS W as agreed between

Concessionaire and Concessioning Authority

Bank

Means a bank incorporated in India and hav ing 2
minimum net worth of INR 1.000  Crore (Rupees
one thousand crore) or any other bank acceptable to
Lenders. but does not include a bank in which zny

Lender has an interest

h.

1.

.

k.

1.

iccioner
pdditiona! i
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m. Bank Rate

means the rate of interest specified by the Reserve
Bank of India from time to time in pursuance of
Scction 49 of the Reserve Bank of India Act, 1934 or
any replacement of such Bank Rate for the time

being in effect.

n, Bid

means the documents in their entirety comprised in
bid by

bidder/Consortium} in response to the Request for

the submitted the {selected

Proposal in accordance with the provisions thereof.

o. Bid Security

means the security provided by the Selected Bidder
to the Authorized Representative along with the Bid as
specified. in the Request for Proposal, and which is to

remain in force until substituted by the Performance

Security.

Bio-medical

Waste

shall have the meaning as defined under the
Biomedical Waste Management Rules, 2016 and as

amended thereto.

q. CERs

Certified Emission Reduction as defined/notilied by

MoEFCC.

I Change In Law

means the occurrence of any of the following after
the date of Bid having a direct impact on the
revenues or costs of the project. as compared to a

situation with no such Change in Law:

a) the enactment of any new Indian law;or

b) the repeal, modification or re-enactment of

any existing Indian law: or

the commencement of any Indian law which

¢)

—
AdditioMsioner
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has not entered into effect until the date of
Bid:or

d) a change in the interpretation or application of
any Indian law by a judgment of a court of
record which has become final. conclusive
and binding, as compared to such

interpretation or application by a court of

record prior to the date of Bid.

(The expression “law™ used in this definition shall

include all the applicable acts and the rules.

regulations, guidelines, circulars, notifications etc.

issued thereunder.)

Change

Ownership

in

means a transfer of the direct and/or indirect legal or
beneficial ownership of any shares, or securities
convertible into shares. that causes the aggregate
holding of the Consortium members, together with

their Associates. in the total Equity to decline below

100% (one hundred percent) thereof  during

Construction Period and five years thereafter.
provided that any material variation (as compared to

the representations made by the Concessionaire

during the bidding process for the purposes of
meeting the minimum conditions of eligibility or for
evaluation of its Bid. as the case may be.) in the
proportion of the equity holding of any Consortium
member to the total Equity. if it occurs prior to

completion of a period of five years after COD, shall

constitute Change in Ow nership:

Clean

Development

Clean Development Mechanism as defined/notified by

MoEFCC.
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Mechanism

The Concessionaire will be responsible to plan and

execute all steps in CDM development process (project

Authority

(CDM)

structuring.  documentation, registration, validation,
verification and marketing) and  will  integrate
mechanisms including end use of methane to maximize
the CER (Certified Emission Rates) revenues accruing
from the project. The Concessionaire will share CER
revenue with Concessioning Authority on 50:50 basis
as per the Concession Agreement and will provide all
CER accrual and sale related information with the
Concessioning Authority.

u. “Commercial means the date when the Waste Processing Plant
Operations Date™ | achieves commercial operations, pursuant to the
or “COD” provisions of the Concession Agreement:

V. Completion Shall have the meaning set forth in Article 16.2
Certificate

W, Composting A controlled process involving  microbial

decomposition of organic matter

X. Concession Shall mean the agreement to be executed by the SPV
Agreement with the Authority for discharging obligations related

to the Project and includes any amendment or
modification made to the said agreement in
accordance with the provisions thereof

V. Concessioning Shall means the *“Municipal Corporation Amritsar’
Authority/

Authority/ ULB
Z. Concessioning means such person or persons as may be authorized

in writing by the Concessioning Authority to act on

Addmm/
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its behalf under this Agreement and shall include any
person or persons authorized by the Concessioning
Authorily to exercise any rights or perform and
fulfill any obligations of the Concessioning

Authority under this Agreement

Shall mean the period of 3+3+2 (Three +Three
+Two) (8) Years commencing from the date of the
signing of concession agreement. which may be
extended depending upon the technology used for
establishment of waste processing facility. Such

waste to CNG or waste to energy plant.

Shall mean the SPV incorporated by the Selected
Bidder to implement the Project and sign the

Concession Agreement with the Authority.

Shall have the meaning set forth in Article 32.1

Shall have the meaning set forth in Article 4.1

means Solid Waste, resulting from construction.
modeling. remodeling. repair. renovation or demolition
of structures or from land clearing activities or
trenching or de-silting activities. “Structures™ for the
purposes of this definition means buildings of all types
(both residential and non-residential). utilities.
infrastructure facilities and any other type of man-
made structure. C& D debris include. but are not
limited to bricks. concrete rubble and other masonry

materials. soil. rock. wood (including painted. treated

and coated wood and wood products). land clearing

Page 26 of 270
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debris, wall u;trillp.-.. plgltq{r'clr_/w_dl 'ghtl';sllnhi;r:_f
fixtures, roofing, watcrproofing material and other
roof  coverings asphalt pavement,  pglass. plastics,
paper, gypsum  boards,  electrical - wiring and
components containing on-hazardous materials, pipes.
steel, aluminum and other non-hazardous metals

used in construction of structures

T. Construction Shall mean the period beginning from the signing of
Period the concession Agreement and ending on the COD of

the processing facility.

ag. Construction Plan | As defined in Article 9.3 of Schedule 9

hh. Construction Collectively construction requircments for the | |
Requirements Processing Facility in line with minimum

specifications given in the Background Documents

and in the Schedule 9. . |

ii. Construction All works and things required to be constructed by

Works the Concessionaire as part of the Project Facilities in

accordance with this Agreement.

i Contractor " | means the entity or entities, as the case may be. with
whom the Concessionaire has entered into any of the
EPC Contract, the O&M Contract, or any other
agreement or a material contract for construction.
operation and/or maintenance of the Project or

matters incidental thereto (excluding the Financing

Agreements).

- 155'101“-91’ Page 27 of 270
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kK. Cure Period the period specified in this Agreement for curing any
breach or default of any provision of this Agreement
by the Party responsible for such breach or default
and shall:

a) commence from the date on which a notice 1s
delivered by one Party to the other Party
asking the latter to cure the breach or default
specified in such notice.

b) not relieve any Party from liability to pay
Damages or compensation under the
provisions of this Agreement: and not in any
way be extended by any period of Suspension
under this Agreement: provided that if the
cure of any breach by the Concessionaire
requires any reasonable action by the
Concessionaire that must be approved by the
Concessioning Authority or the Independent
Engineer hereunder, the applicable Cure Period
shall be extended by the period taken by the
Concessioning Authority or the Independent
Engineer to accord their approval

I Daily Reports Shall constitute the reports to be submitted daily as
Defined in the Schedulel5.1.1

mm. Damages Shall have the meaning set forth in Sub-Article 4.5 &
4.6

nn. Debt Due Means the aggregate of the following sums
expressed in Indian Rupees outstanding on the
Transfer Date:

a) the principal amount of the debt provided by

Page 28 0f 270
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the Lenders under the Financing Agrecments
for financing the Total Project Cost (the
“principal™) but excluding any part of the
principal that had fallen due for repayment two

years prior 1o the Transfer Date,

h) all accrued interest. financing fees and charges
payable under the Financing Agreements on,
or in respect of, the debt referred to in Sub-
Anticle (a) above until the Transfer Date but
excluding (i) any interest, fees or charges that

had fallen due one year prior to the Transfer

Date. (ii) any penal interest or charges payable
under the Financing  Agreements 1o any
Iender, and (iii) any pre- payment charges in
relation to accelerated repayment of  debt
except where such charges have arisen due to
the Concessioning  Authority’s  Event  of

Default; and

¢) any Subordinated Debt which is included in
the Financial Package and disbursed by lenders
for financing the Total Project Cost: provided
that if all or any part of the Debt Due is
convertible into Fquity at the option of
Lenders and/or the Concessionaire. it shall i'nlr
the purposes of this Agreement be deemed to
be Debt Due even afier such conversion and
the principal there of shall be dealt with as if

such conversion had not been undertaken

Page 29 of 270
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00, Iebt Service means the sum of all payments on account of
principal, interest, financing fees and charges due
and payable in an Accounting Year to the Lenders
under the Financing Agreements

pp. Department Shall means the Department of Local Government.
Punjab

qqg. Pevelopment Means the period from the date of this Agreement

Period
. Dispute Shall have the meaning set forth in Article 38.1
55. Dispute Means the procedure for resolution of Disputes set .
Resolution forth in Article 38 .
Procedure
. Divestment Means the obligations of the Concessionaire for and
Requirements in Respect of Termination as set forth in Article 32.1
uu. Document  or Means documentation in printed or written form. or
Documentation in tapes. discs. drawings. computer programs.
writings. reports. photographs. films. cassettes. or
expressed in any other written. electronic. audio or
visual form

vVv. Drawings Means all of the drawings. calculations and
documents thereof Pertaining to the Project

WW, Encumbrances means. in relation to the Project. any encumbrances
such as mortgage. charge. pledge. lien. hypothecation,
security interest. assignment. privilege or priority of
any kind having the effect of security or other such
obligations. and shall include any designation of loss

Page 30 of 270
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payees or beneficiaries or any similar arrangement
under any insurance policy pertaining to the Project.

where applicable here in but excluding utilitics

XX.

EPC Contract

means the  engineering.  procurement  and
construction contract or contracts entered into by the
Concessionaire with one or more Contractors for.
inter alia, engineering and construction of the Project

in accordance with the provisions of this Agreement

e
=

EPC Contractor

Means the entity with whom the Concessionaire

Entered into an EPC Contract

7Z.

Equity

means the sum expressed in Indian Rupees
representing the paid-up equity share capital of the
Concessionaire for meeting the equity component of
the Total Project Cost, and shall for the purposes of
this Agreement include convertible instruments or
other similar forms of capital. which shall
compulsorily convert into equity share capital of the
Company. and any interest-free funds advanced by
any sharcholder of the Company for meeting such

equity component

aaa.

Event of Default

Shall have the meaning ascribed thereto in Article
811

bbb.

Excluded Waste

Waste material of the nawure that the Project
Facilities are not designed or authorized to receive.
manage. process and dispose which includes
Industrial Waste, Treated Bio-medical waste, E-

Waste, Construction & Demolition Waste

oraho™
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oo, e v Thes ol S )
Exccution Date The date of signing of the Concession Agreerment

dd. FFinancial Close means the fulfillment of all condition™s precedent to
the initial availability of funds under the

Financing Agreements

cee. Financial Default | Shall have the meaning set forth in Schedule 18

fit. Financial Model means the financial model adopted by Lenders.
setting forth the capital and operating costs of the
Project and revenues therefrom on the basis of which
financial viability of the Project has been determined
by the Lenders. and includes a description of the

assumptions and parameters used for making

calculations and projections therein

Financial means the financing package indicating the total

13
(19
[[}=]

Package capital cost of the Project and the means of financing
thereof. as set forth in the Financial Model and

approved by the Lenders, and includes Equity. all

financial assistance specified in the Financing

Agreements, Subordinated Debt and Equity Support.

if any

hhh. Financing means  the agreements  executed by the
Agreements Concessionaire in respect of financial assistance to be
provided by the Lenders by way of loans, guarantees,
subscription to non- convertible debenture and other
debt  instruments including loan  agreements,
guarantees., notes. debentures. bonds and other debt
instruments, security agreements. and other
documents refating to the financing (including
refinancing) of the Total Project Cost. and includes

amendments or modifications made in accordance
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with Article 5.2.2

1. Force Majeure or | Shall have the meaning ascribed to it in Article 28.1

Force Majeure
Event

- Good Industry means the practices. methods, techniques, designs,
Practice standards, skills. diligcnée, efficiency, reliability and
prudence which are generally and reasonably cxpected
from a reasonably skilled and experienced operator

engaged in the same type of undertaking as envisaged

under this Agreement and which would be expected
to result in the performance of its obligations by the
Concessionaire in accordance with this Agreement,
Applicable Laws and Applicable Permits in reliable,

safe, economical, sustainable and efficient manner

kkk. Government Gol, the State Government. the Concessioning
Agency Authority or any governmental department,
commission.  board.  body.  bureau, agency,
instrumentality. court or other judicial or
administrative body, central. state or local, having
jurisdiction over Concessionaire, the Site/Project
Facilities or any portion thereof, for the performance
of all or any of the services or obligations of

Concessionaire under or pursuant to this Agreement.

1L Government means any department. division or sub-division of

the Government of India or the State Government and
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Instrumentality

includes any  commission.  board, Concessioning
Authority, agency or municipal or statutory body
including Panchayat under the control of the
Government of India or State Government, as the
case may be. and having jurisdiction over all or any
part of the Project or the performance of all or any
of the services or obligations of the Concessionaire

under or pursuant to this Agreement

Shall have the meaning as cribbed there to in Article

mmm. | Hand Over of
Project Facilities | 22
nnn. Hazardous Waste | Shall have the meaning as defined under the
Hazardous Wastes Management Rules, 2016 as
revised from time to time
000. Indemnified Means the Party entitled to the benefit of an
Party indemnity pursuant to Article 36
pPpp- Indemnifying Means the Party obligated to indemnify the other
Party party pursuant to Article 36
qqq. Independent Shall have the meaning ascribed thereto in Article 13
Engineer
. Indirect Political | Shall have the meaning set forth in Article 28.3
Event
SSS. Inspection Report | As defined in the Schedule 16
ttt. Insurance Cover means the acgregate of the maximum sums insured

under the insurances taken out by the Concessionaire
pursuant to  Article 27. and includes all insurances

required to be taken out by the Concessionaire but not

actually taken. and when used in the context of any

Page 34 of 270




445 39

N’\ act or evenr, shall mean the :r;:;fi'aj_:_:}‘l_i;'_r";i' the

Maximum sums insured and payable or deemed 1o fye

insured ang payable in relation 1o such act orevent

-——____________________ s

uuu, Intellectual shall mean aj) patents, trademarks, scrvice marks,
Property logos, ger- up, trade names. internel domain natnes,

rights in designs, blue prints, programs and manuals,
drawings, copyright (including rights in computer
software),  database rights,  semj- conductor,
topography rights, utility models, rights in know-
how and other intellectual property rights, in cach
case whether registered or unregistered and including

applications for registration, and all rights or forms

of protection having equivalent or similar cffect

anywhere in the world;

Land Lease Shall means the agreement referred to set out in
Agreement Schedule 19,
Lenders means the financial institutions, banks, multilateral

lending agencics. trusts, funds and agents or trustees of

debenture  holders, including  their suceessors  ancdd

assignees. who have agreed to guarantee or provide

finance to the Concessionaire under any of the

Financing Agreements for mecting all or any part of
the Total Project Cost and who hold pari-passu

charge on the assets. rights, title and interests of the

Concessionaire
Lender’s means the person duly authorized by the Lenders 1o
Representative act for and on behalf of the Lenders with regard to

matters arising out of or in relat ion to this Agreement,

and includes his successors, assigns and substitutes
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yyy. Materinl Adverse | means o materinl adverse effect ol any acl or event
Efleet on the ability of any Party to perform any of ity
obligations under and in accordance with  the
provisions of this Agreement and which act or event
causes a material financial burden or loss to any
Party
Z777. Material Breach a breach by any Party ol any of'its obligations under
this Agreement which has or is likely to have a
Material Adverse Effect on the Project and which
such Party shall have flailed to cure
aaaa. Minimum Assured] 80% of the project capacity.
Quantity
bbbb. | Monitoring Any agency authorized by the Concessioning
Agency Authority to monitor progress or adherence to
construction or  Operations &  Maintenance
requirements. This includes the Independent Engineer.
ccee. Monthly Reports [ shall constitute the reports to be submitted monthly as
defined in the Schedule 15.1.2
dddd. [ MSW or [ Shall mean the Municipal Solid Waste as described
Municipal Solid | under the Solid Waste Management Rules, 2016
Waste or Waste
or Solid Waste
eeee. Nominated Means a company selected by the Lenders
Company ‘Representative and proposed to the Concessioning
Authority for substituting the Concessionaire in
accordance with the provisions of the Substitution
Agreement
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[ —— Y e —— — L
mr, Non-Political Shall have the nu'nnlll;' sel forth in /\I'IIL|L‘ ’ﬂ 2
Lvent
geee. | O&M Means the operation and maintenance ol the Mroject
and includes all matters conneeted with or incidental to
such operation and  maintenance  and provision of’
services and facilities in accordance with the provisions
olthis Agreement, set forth in Article 14,3
hhhh, | O&M Expenses means expenses incurred by the Concessionaire or by
the Concessioning Authority, as the case may be, for
all O&M including.
a) cost ol salaries and other compensation to
cmployvees,
b) cost of materials, supplics, utilities and other
services,
¢) premium for insurance,
dy all taxes, duties, cess and  fees due and
payable for O&M,
¢) all  repair,  replacement,  reconstruction,
reinstatement, improvement and maintenance
COsls,
1) payments required to be made under the
O&M  Contract or any other contract in
connection with or incidental to O&M, and
2) all other expenditure required to be incurred
under Applicable Laws, Applicable Permits
or this Agreement
iii. O&M Inspection | Shall have the meaning set forth in Article19.2
Report
iiij- O&M Plan shall mean the plan referred to in Schedule 10,
Article-10.2
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kkkk. | O&N e roat e
i J&EM ‘ Ihe requirements as (o operation and maintenance of
Requirements the Project Facilities set forth in the Schedule 10
1. Obligated 120% of the project capacity.
Quantity
mmmm| Operation & | Shall have the meaning ascribed to it in Article 19.2
Maintenance
manual or O&M
Manual '
nnnn. | Operation Period | Means the period commencing from COD and
ending on the Project Transfer Date.
0000. | Organic Waste The type of Waste which is biodegradable.
pPPPP- Pancl of | Shall have the meaning set forth in Article 25.2.1
Chartered
Accountants
qqqq- artics Means the parties to this Agreement collectively and
“Party” shall mean any of the parties to this
Agreement individually
ITIT. Performance Shall have the meaning set forth in Article 9.1
Sccurity
$S5S. Performance Standards of operations as defined in the Schedule 12,
Standards Article 12.1
tttt. Performance Standards of operations as defined in the Schedule
Standards  and | 12, Article 12.2
Damages
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uuuu, | Plant The apparatus and machinery for carrying on the
activities required for the Project, fixed or movable,

but excluding consumables and premises

vvvy. | Post Concession | means the 2 years’ time period commencing from
Period the expiry of the Concession Period; for taking up the

Post Closure Activities.

wwww.| Preliminary The notice of intended Termination by the Party

Notice entitled to terminate this Agreement to the other

Party setting out, inter alia, the underlying Event of

Default

XXxXX. | Processing Processing of MSW by which it is transformed into
new or recycled products by using processes such as
composting, bio methanation, RDF or any other
Proposed Technology in accordance to the standards
set forth in the Background Documents, SWM Rules

2016. NGT orders and Applicable Law

yyyy. | Processing the facilities established for processing of MSW in

Facility accordance with the Background Documents and this

Agreement.

Z277. Processing Weighbridge installed at the entrance of the

Weighbridee Processing Facility(s)

aaaaa. | Project Means the Integrated Solid Waste Management
Project (Collection, Transportation, Processing &
Disposal) for Municipal Corporation ~Amritsar
[Territory (2)]. as per terms and conditions of the

Concession Agreement.
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shall mean and refer 1o the entire geagraphic area of
Territory 2) under Municipal Corparation Armiritsar
within which the Concessionaire shall pravide solid

waste management services

ceeee. | Project

Agreements

means this Agreement, the Financing Agreements,
EPC Contract, and any other agreements or material
into the

entered by

Concessionaire with any person in connection with

contracts that may be

matters relating to, arising out of or incidental to the

Project, but does not include the Substitution

Agreement.

ddddd. | Project Assets

means all physical and other assets relating to and
forming part of the Site including.

(a) rights over the Site in the form of Lease. Right of
Way or otherwise. -

(b) tangible assets such as civil works and equipment
including foundations, roads and pavements, drainage
works, electrical systems, communication systems

and administrative offices;
(c) Project Facilities situated on the Site:

(d) all rights of the Concessionaire under the Project

Agreements;

(e¢) financial assets, such as receivables, security

deposits etc.;
() insurance proceeds; and

(2) Applicable Permits and authorizations relating to

or in respect of the Project

ﬁ(mﬁs\oﬂe‘
Addition ation,

gl ComP
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means the progressive Project Milestones set forth in

cecee. | Project
Completion Schedule 5 for completion of the Project on or before
Schedule the Scheduled Completion Date

{111, Project Facilities | Means all the amenities and facilities,

(a) the Site
(b) Door to door collection & Transportation

(c) Waste Processing Facilities

Means the project milestones set forth in Schedule 5

gggeg. | Project
Milestones
hhhhh. | Proposed Shall have the meaning set forth in Article 2.1
Technology
iiiii. Provisional Shall have the meaning set forth in Article 16.3
Certificate
J1iii- Punch List Shall have the meaning ascribed to it in Article 16.4
kkkkk. | RBI means the Reserve Bank of India, as constituted and
existing under the Reserve Bank of India Act, 1934,
and its successors
111, RDF the solid fuel in the form of fluff or pellets/
briquettes that is produced by drying and separation
of combustible fractions from the MSW meeting the
requirements of the boiler to generate electricity.
mmmm|! Rs.. or Rupees or | Means the lawful currency of the Republic of India

Indian Rupees or

INR .
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nmnnn, | Readiness the  certificate  issuced by Independent  Lngincer
Certificate certifying, —inter-alia,  that  Concessionaire  has
constructed all the facilitics so as to enable
Development ol Integrated Solid Waste Management
(Collection, Transportation, Processing & Disposal)
For Municipal Corporation Amritsar [Territory (2)]
and the Concessionaire has obtained all approval
necessary to receive the Municipal Solid Waste
supplied by the Concessioning Authority
00000. | Reference means, in respect of any one currency that is to be
Exchange Rate converted into another currency in accordance with
the provisions of this Agreement, the exchange rate
as of 12.00 (twelve) noon on the relevant date quoted
by a Scheduled Bank
ppppp- | Request for | Request for Proposal document issued
Proposals or RFP | by the Authority for the Project.
qqqqq. | Residual The waste matter obtained after Processing of the
Inert Matter | MSW by each of the relevant Processing Facilities
I, Safety Shall have the meaning set forth in Article-20.1
Requirements
$585S. Scheduled COD As defined in Schedule 5
ttt. Selected Bidder Shall mean the Bidder that has been issued the Letter
of Award by the Authority for the Project
uuuui. | Scope of the | Shall have the meaning set forth in Article 2.1
Project
vvvvv. | Scheduled Shall mean that date mentioned for completion of
Page 42 of 270
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Construction Work in schedule for completion of the
Project in accordance with the Project Completion

Schedule as set forth in Schedule 5:

ALASAY

Wy Site  or Project

Site

As detailed in the Schedule |

NANNN.

sSpCB/ rec

State Pollution Control Board / Pollution Control

Committee

Specifications

and Standards

means the specifications and standards relating to the

quality, quantity, capacity and other requirements for

the Project, and any modifications thereof. or

additions thereto, as included in the design and

engineering for the Project submitted

by the

Concessionaire to, and expressly approved by the

Concessioning Authority.

LLLLL,

SPV or Special

Purpose Vehicle

Shall mean the company under the Companies Act,

2013, incorporated by the Selected Bidder for

discharging its obligations with respect 10 the

Projects in terms of the Concession Agreement

adanaa.

State

Means the State of Punjab.

bbbbbb]

Statutory

Auditors

means a chartered accountants acting as the statutory
auditors of the Concessionaire under the provisions of

the 1956/ 2013 any

statutory modification or re-enactment thereof. for

Companies Act, including

the time being in force, and appointed in accordance
with Article 25.2

cccececce,

Subordinated
Debt

Means the aggregate of the following sums expressed

in Indian Rupees or in the currency of debt, as the
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citse miy be, outstanding as on the Transfer Date:

a4) the principal amount of debt provided by lenders
or the Concessionaire*s sharcholders for meeting
the Total Project Cost and subordinated to the
financial assistance provided by the Lenders;
and all acerued interest on the debt referred to in
Sub-Article (a) above but restricted to the Jesser
of actual interest rate and a rate equal to 5% (five
percent) above the Bank Rate in case of loans
expressed in Indian Rupees and lesser of the
actual interest rate and  six-month  SOFR
fSccurcd' Overnight Financing rates) plus 2%
(two per cent) in case of loans expressed in
foreign currency. but does not include any
interest that had fallen due one year prior to the
Transfer Date: provided that if all or any part of
the Subordinated Debt is convertible into Equity
at the option of the lenders and/or the
Concessionaire’s sharcholders, it shall for the
purposes of this Agreement be deemed to be
Subordinated Debt even after such conversion
and the principal thereof shall be dealt with as if

such conversion had not been undertaken

dddddd] Substitution

[
[ Agreement

Shall have the meaning set forth in Article 12.3

|
eeecee. | Suspension

Shall have the meaning set forth in Article 30.1

1111, SWM Rules

Shall mean the Solid Waste Management Rules.
2016 framed by the Government of India under the

Environment (Protection) Act. 1986 (Act 29 of 1986)

| sonet

Rae
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Means any Indian taxes including, customs dutics,
Goods and Service Tax, local taxes, cess and any
impost or surcharge of like nature (whether Central,
State or local) on the goods. materials, equipment and
services incorporated in and forming part of the
Project.  charged. levied or imposed by any
Government. Instrumentality, but excluding any
interest, penaltics and other sums in relation thereto
imposed on any account whatsoever. For the
avoidance of doubt, Taxes shall not include taxes on

corporate income

hhhhhh.

Termination

means early termination of this Agreement pursuant
to Termination Notice or otherwise in accordance
with the provisions of this Agreement but shall not,
unless the context otherwise requires, include expiry
of this Agreement due to efflux of time in the normal

course.

Termination Date

The date specified in the Termination Notice as the

date on which Termination occurs/comes into effect

2

Termination

Notice

means the communication issued in accordance with
this Agreement by one Party to the other Party

terminating this Agreement

kkkkkk

Termination

Payment

means the amount payable by defaulting party to
non-defaulting party upon Termination of the
Concession Agreement and may consist of payments
on account of and restricted to the Debt Due and
Adjusted Equity, as the case may be, which form part
of the Total Project Cost in accordance with the

provisions of this Agreement; provided that the
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amount payable in respecet ol any Debt Duc

expressed in forcign currency shall be computed at
the Reference Exchange Rate for conversion into the
relevant  foreign currency as on the date of

Termination Payment.

For the avoidance of doubt. it is agreed that within a
period of 120 (one hundred and twenty) days from
COD. the Concessionaire shall notify to the
Concessioning Authority, the Total Project Cost as
on COD and its disaggregation between Debt Due
and Equity, and only the amounts so conveyed shall
form the basis of computing Termination Payment,
and it is further agreed that in the event such
disaggregation is not notified to the Concessioning
Authority , Equity shall be deemed to be the amount

arrived at by subtracting Debt Due from Total

Project Cost

I

Territory (2)

Means the Following 44 Wards of Municipal

Corporation Amritsar:
e East Zone : Ward 20-32, 43-47
e West Zone : Ward 1,2. 64,65, 77, 80- 83, 85
e North Zone: 4,6-19, 51

e Total 44 Wards

mmmm| Tests Means the tests set forth in Schedule 7 to determine
the Completion of the Project in accordance with the
provisions of this Agreement
nnnnnn{ Total Project | means the actual capital cost of the Project upon
Cost completion of the Project. In case of VGF funding,
- Page 46 of 270
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the total project cost shall include grant.

ooooood Transfer Date means the date on which this Agreement and the
Concession  hereunder  expires pursuant to the
provisions of this Agreement or is terminated by a
Termination Notice
pPppppp{ Tipping/ Shall mean the amount payable by the Authority to
Processing Fee the Concessionaire for the Development of
Integrated Solid Waste Management (Collection,
Transportation.  Processing &  Disposal)  for
Municipal Corporation Amritsar [ Territory (2)]
qqqqqq{ User Charges/ | Shall mean a fee notified by the Government of
User Fee Punjab and the ULB from time to time on the Waste
Generator in the Project Area
I, Vacant delivery to Concessionaire of the Site free from all
Possession Encumbrances and the grant of all easement rights and
all other rights appurtenant thereto subject to and in
accordance with the Land Lease Agreement.
ssssss. | Vesting Shall have the meaning set forth in Article 32.4
Certificate
tteeet. Waste Generator Shall mean an entity such as households, commercial
establishments. bulk waste generators, and other waste-
generating entities within the Project Area,
L vunuuuu) Waste Reports Shall have the meaning ascribed in the Schedule 5.

Additiona i

al

Corporatio™
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Interpretation

In this Apreement, unless the context otherwise requires,

L,

1.2.4.

1.2.6.

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

references to laws of India or Indian law or regulation having the force of law
shall include the laws. acts, ordinances, rules, regulations. bye laws or
notifications which have the force of law in the territory of India and as from
time to time may be amended, modified, supplemented, extended or re- enacted.
references to a “person” and words denoting a natural person shall be construed as
a reference to any individual. firm, company. corporation, society. trust,
government, state or agency of a state or any association or partnership (vwhether
or not having separate legal personality) of two or more of the above and shall
include successors and assigns.

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

the words “include™ and “including™ are to be construed without limitation and
shall be deemed to be followed by—without limitation or—but not limited to
whether or not they are followed by such phrases.

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

references to—development include. unless the context otherwise requires.
construction. renovation. refurbishing. augmentation, up-gradation, and other
activities incidental thereto. and—develop shall be construed accordingly.
any reference to any period of time shall mean a reference to that according to
Indian Standard Time.

any reference today shall mean a reference to a calendar day:
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1.2.10.

1217

1.2.18.

1.2:19;

0T Page 49 of 270
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references to a —business day shall be construed as o reference to a day (other

than a Sunday) on which banks in the state are generally open for business.

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

references to any date, period or Praject Milestone shall mean and include such
date, period or Project Milestone as may be extended pursuant to this Agreement.
any reference to any period commencing—Irom a specified day or date and—till
or—until a specified day or date shall include both such days or dates; provided
that if the last day of any period computed under this Agreement is not a business
day., then the period shall run until the end of the next business day.

the words in singular shall include plural and vice versa.

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

lakh means a hundred thousand (100,000 and —crore means ten million
(10,000,000).

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

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

save and except as otherwise provided in this Agreement, any reference, at any
time, to any agreement, deed. instrument, license or document of any description
shall be construed as reference to that agreement, deed, instrument, license or
other document as amended. varied. supplemented, modified or suspended at the
time of such reference; provided that this Sub- Article shall not operate so as to
increase liabilities or obligations of the Concessioning Authority hereunder or
pursuant hereto in any manner whatsoever:

any agreement, consent. approval, authorization. notice, communication,
information or report required under or pursuant to this Agreement from or by any

Party or the Independent Engineer shall be valid and effective only if it is in

- %
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Writing under the hand of a duly authorized representative of such Party or the

Independent Engineer, as the case may be. in this behal £ and not otherwise.

1.2.21 the Schedules and Recitals 1o this Agreement form an integral part of this
Agreement and will be in (ull foree and ellect as though they were expressly set
out in the body of this Agreecment.

1.2.22.  references to Recitals, Articles, Articles, Sub-Atticles or Schedules in this

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

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

1224, time shall be of the essence in the performance of the Parties’ respective
obligations. If any time period specified herein is extended, such extended time
shall ajso be of the essence. I

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

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

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

1.3. Measurements and arithmetic conventions

All measurements and calculations shall be in the metric system and calculations
done to 2 (two) decimal places, with the third digit of 5 (five) or above being
rounded up and below 5 (five) being rounded down.
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Priority of agreements, Articles and schedules

L4l This Agreement, and all other agreements and documents forming part of or
referred to in this agreement are to be taken as mutually explanatory and, unless
othenwise expressly provided clsewhere in this Agreement, the priority of this
Agreement and other documents and agreements forming part hercofl or referred
to herein shall, in the event ol any conflict between them, be in the following

order:
a) This Agreement; and

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

documents at (b) above.
1.42. Subject to the provisions of Article 1.4.1, in case of ambiguities or discrepancies

within this Agreement, the following shall apply:

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

Articles.

b) between the Articles of this Agreement and the Schedules, the Articles shall
prevail and between Schedules and Annexes, the Schedules shall prevail.

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

d) between the written description on the Drawings and the Specifications and
Standards. the latter shall prevail.

e) between the dimension scaled from the Drawing and its specific written
dimension, the latter shall prevail: and between any value written in numerals
and that in words, the latter shall prevail.
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. Scope of the Projeet
2.1. Scope of the Project
The scope of the Project shall mean and include, during the Concession Period Design,

Build. Finance. Operate and Transfer (DBFOT) of facilitics and infrastructure:

i.  The Concessionaire shall be responsible for door-to-door collection of waste in
segregated manner from all wastle generators i.e.. houscholds, commercial
establishments. bulk waste generators, and other waste-generating entities within
the territory. The Concessionaire shall be responsible for segregating the waste at
the source/source point (i.e., at the time of collection from the Waste Generators)
and ensuring that the segregated waste is placed in the respective compartments of
the collection vehicle designated for different types of waste.

ii.  The Concessionaire shall deploy adequate numbers of covered vehicles, including
but not limited to mini tippers, compactors, trolleys. and e-rickshaws, with
separate compartments for each waste stream.

iii.  Concessionaire shall implement IT-enabled collection and transportation system
by deploying handheld GPS-enabled devices for waste collectors, pasting QR
codes on each waste generator of the Territory-1 and scanning QR codes for
ensuring waste collection.

iv. The Concessionaire shall ensurc that vehicles used for collection and
transportation of waste are covered and compartmentalized to prevent waste
mixing and spillage, meet pollution and safety standards, operated by trained
personnel and GPS tracking systems are installed in all vehicles.

V. The Concessionaire shall ensure zero open dumping of waste and no garbage
vulnerable points (GVPs) across the territory. establish regular monitoring and
supervision mechanisms to prevent open dumping and be responsible for the
collection, transportation, and safe disposal of sanitary waste, domestic hazardous
waste. drain silt, and road sweeping waste.

vi.  The Concessionaire shall collect waste from Bulk Waste Generators (BWG) in
accordance with their specified preference, which may include collection of either
the entire waste stream or dry waste only. as determined by the BWG. Adherence
to the Bulk Waste Management Rules is mandatory. The commercial terms

between the BWG and the Concessionaire shall be established mutually. The
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xi.
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Wet waste processing the BWG and Concessionaire may arrive at mutual
agreement. The Municipal  Corporation - Amritsar shall be responsible  for
enforeement of the BWG Management Rules.

The Concessionaire shall carryout all necessary studics, survey for assessment of
site conditions for site development and construction of waste processing
facility(s). The Concessionaire shall prepare Technical Feasibility Report (TFR)
for setting up of waste processing [acility(s).

The Concessionaire shall design. build, operate and maintain the waste processing
facility(s) as per SWM Rules, 2016 and other applicable laws;

The Concessionaire shall set up all necessary infrastructures including plant,
building. machinery, temporary storage shed, and other necessary utilities as
required.

The Concessionaire shall install a fully electronic, tamper-proof, automatic
weighbridge system at the waste processing facility(s). The weighing system shall
be integrated with an online backup server for real-time data storage. The data
shall be automatically recorded and made available to Concessioning Authority
upon request.

Weighing shall be conducted for the daily incoming waste which is going to be

processed and by products before going out of the waste processing facility(s) for

selling/disposal.

The Concessionaire shall be responsible for processing and disposing of the daily
waste in accordance with applicable laws and regulations, utilizing its chosen
methods and technologies, which may include decentralized or centralized
processing, for the entire duration of the Concession Period.

The method and technology adopted by the Concessionaire to process and dispose
the waste shall follow all applicable standards as per prevailing regulations of
CPCB. SPCB and SWM Rules 2016 and as amended thereof.

The Authority shall provide appropriate land, for the establishment of processing
facility, parking of vehicles and construction and operation of transfer station at
mutually agreed terms and conditions by the both parties.

The Concessionaire shall comply with proprietary rights. licenses, agreements and
permissions for materials, methods, processes, and systems used or incorporated
in the Project.

The Concessionaire shall obtain all necessary statutory clearances/permissions.
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Xix.

xxi.

xxii.

xxiil.

Additional ;
Municipal Corporation:

The Concessionaire shall ensure that the work have to be exceuted in accordance
with the drawings (prepared by Concessionaire) and approved by the competent
authority and shall have to meet high standards of workmanship. safety and
security.
The Concessionaire shall ensure that the waste processing facility(s) commences
within three (3) months from the date of signing of the Concession Agreement and
is fully operational within six (6) months from the said date. During the afore-
mentioned period. the Concessionaire shall submit monthly progress reports to the
Concessioning Authority. detailing the progress made towards achieving the
operational milestones. In case the delay is happening due to any permission,
applicable permits or conditions beyond the control of Concessionaire, the same
period shall be added to the completion time, provided the prior information is
provided. The time shall be counted from the date of cetting the essential
permission for establishment of the said processing facilities. The list of
permissions related to the plant shall be provided by the Concessionaire to the
Authority. The Authority shall endeavor to get the permissions fast tracked
wherever possible in the interest of the City.
The Concessionaire shall sell/dispose of all by-products derived from the
processing of Municipal Solid Waste (MSW).
The Concessionaire shall market and sell recyclable materials recovered from the
waste processing facility(s). in compliance with applicable laws and regulations.
The Concessionaire shall be responsible for treating and disposing of the leachate
generated from the waste processing facility(s) in accordance with applicable
environmental laws. regulations. and standards.
The Concessionaire shall make its own arrangements for the disposal of post-
processing rejects/inert materials/residues at the location provided by the
Concessioning authority and ensure that such inert waste is disposed of in an
environmentally safe and responsible manner. The SLF is not in the current scope
of the Concessionaire.
The Concessionaire shall be responsible for and bear all penalties and levies
arising from non-compliance with applicable laws and regulations on their default

during the Concession Period.
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The Concessionaire shall establish and maintain a Grievance [edressal Cell &
Command Centre within the desipnated tervitory and provide a toll-free number
(or complaint/prievance redressal,

The Coneessionaire shall maintain a register / records of all gricvances received,
along with details of the actions taken and resolutions provided.

The Concessionaire shall colleet user charges from all waste gencrators i.c.
houscholds, commercial establishments and other waste gencrators within the
territory, as per rates [ixed by the Municipal Corporation Amritsar.

The collected user charges shall be the property of the Concessionaire.

The Concessionaire shall maintain daily records (digital inventory management
system for cach scgregated waste fraction) of quantum of incoming, processed

waste, rejects, products in the formats approved by . Independent  Engincer
/Authority. The monthly report shall be submitted by the Concessionaire to the
Independent IEngineer/Authority.

The Concessionaire shall conduct capacity building workshops and awareness
campaigns lor source segregation of waste in the Project Area in association with
the Authority.

The Concessionaire shall be responsible for water and electricity required to be
consumed during the period of construction and O&M of the waste processing
facility(s).

The Concessionaire shall prevent odour generation, prevent ofT-site migration of
saseous emissions nearby waste generators and project site. Ambient air quality at

the site and in the vicinity shall be monitored to meet the specified standards as

per CPCB and SPCB rules and regulations, SWM rules 2016 and other applicable

laws/rules.

The Concessionaire shall endeavor & ensure running of the system for at least 330

days in a year during which the processing of Municipal Solid Waste (MSW) shall

not be stopped for the reasons other than mentioned below: -

Any Power shutdown.

Any Electrical breakdown.

Due to any other reasons specified by the ULB

Even in the cases mentioned above, the restoration of the system should be done

with least interruption.
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xxxvii.  The Construction and manutacturing defeets during the concession period shall be
attended by the Concessionaire at his own cost
xxxviil, Tools and tackles required for operation and maintenance should be provided by
the Concessionaire,
xxxix.  Tightening of foundation bolts, checking of oil, lubricating, greasing. preventing
leakage. cleaning the equipment every day or as required should be ensured.
xl.  The Concessionaire is expected to employ reserve operators in performance of
contract consequent to labor regulations/statute on working of personnel on
National Holidays etc., and also on any day when operator(s) is/are absent from
duty.

xli.  The operating personnel shall have thorough knowledge of safety precautions

during emergency cases and also be conversant with the rules/regulations, IE Act/
Rules and Indian Factory Act/Rules.

«lii.  The Concessionaire shall provide a Notice Board on which the precautions to be
taken by operation and maintenance staff have to be exhibited.

xliii. A daily record should be maintained for any further inspection.

xliv.  Daily charts of the personnel are to be displayed in the premises. The IE/Authority
can inspect the attendance on the basis daily charts.

xlv.  The Concessionaire shall erect at least (1) signboard with details (capacity, contact
details and signage) about the waste processing facility(s) in local language, Hindi
and English of a size not less than 2 fi. by 4 fi. each, adjacent to the main entrance
in a manner that is ordinarily visible to any person using such entrance.

xlvi.  The Concessionaire shall display layout at the entrance and indicate warning signs
in the waste processing facility(s).

:;<l\*ii. The Concessionaire shall also set up a board displaying the air quality parameters
at the waste processing facility(s).

«lviii.  The workers involved in MSW handling shall be provided with gloves, masks,
uniforms. aprons, and other Personal Protective Equipmeht (PPE).

xlix. The Concessionaire shall submit regular monthly reports on waste collection,
transportation, vehicle movement, user charges collection, processing, and
disposal.

. The Concessionaire shall, at its own cost. install and maintain CCTV cameras at
the waste processing facility(s), at locations designated by the Authority. The

Concessionaire shall provide real-time live feed from such CCTV cameras to the

. - er .
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Authority, for monitoring purposes. The Concessionaire shall also maintain a
backup of the CCTV footage for a minimum period ol six (6) months.

li. The Concessionaire shall adopt digital Management Information Systems (MIS)
and dashboard systems, as well as advanced Al systems, 10 track operations in
real-time.

li.  The Concessionaire shall develop an app to track and monitor the work, allowing
both the Concessionaire and the Authority to monitor progress.

liii.  The Concessionaire shall deploy a patrol tecam to monitor waslte collection. drain
silt/road sweeping waste lifting, and GVP removal, The team details should be
shared with the Authority, and they will conduct daily patrols in Tcrrito:y- 1.

liv.  Any other activity which the government may by Act declare/notify to be
undertaken for SWM.

lv.  The scope of the Project shall also include any and all other activities that are
ancillary to the above-mentioned scope of the Project.

Ivi. C&D waste shall be collected by the Concessionaire at the minimum specified
cost by the MCA as per the standard User charges. The Concessionaire is hereby
authorized to adhere and implement the C&D waste management rules 2025. The
list of defaulters shall be provided by the Concessionaire for further action and

enforcement.

Processing Technology

The Concessioning Authority desires that its MSW management system shall be a
model system for the State of Punjab, which would include door-to-door collection &
transportation of waste in segregated manner from all waste generalors and designing,
building. operation & maintenance of Waste Processing Facility(s) to process &
dispose the MSW have maximum recycling and recovery, and create public awareness.
Without prejudice to the generality of the foregoing, Concessionaire shall develop the
Project Facilities using technology or technologies that it had proposed in its Bid to the
RFP, adhering to Solid Waste Management Rules, 2016 and in accordance with terms of

this Agreement and Applicable Law (the Proposed Technology) which ensures:

a) The bio-degradable and recyclable content of the MSW is separated through a suitable
Material Recovery Facility (MRF).

b) Windrow Composting, CBG or any other suitable technology is used for Processing of
the bio-degradable content of the MSW.
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Shall ensure that Inert/Residual Waste of the MSW reccived at the Processing

Facility(s) is disposed of in an environmentally safe and responsible manncr.

Shall ensure the processing of BWG and the C&D waste as per the rules and

regulations independently and prepare defaulters list for MCA for enforcement.
Dry Waste Processing Facility(s)

The Concessionaire shall develop the Pre- processing / MRF facility(s) with all

associated project facilities to process Municipal Solid Waste (MSW) with an

aggregate capacity of minimum 110 TPD. The Concessionaire shall consider

following criteria for technology selection for designing of project:

a) Allow only the non-usable, non-recyclable, non-biodegradable, non-combustible and

non-reactive inert waste and pre-processing rejects and residues from Waste

processing facilities to g0 10 sanitary landfill. However, every effort shall be made to

e rejects to achieve the desired objective of minimizing the waste

recycle or reuse th
going to sanitary landfill.

b) Ensure that all the facilities are designed and constructed to meet the present

requirements. If needed, the Concessionaire can go ahead to scale up/ expand the
Project facility to meet the requirements of handling future increase in waste generation
over the concession period with the consent of the Concessioning Authority on the
same project site.

c) Obtain all the pre-project approvals, clearances for the project from various statutory
bodies which may be required to establish and opellate the facility with all approvals
and renewals as required during the concession period at Concessionaire’s own cost.
Concessioning Authority shall facilitate concessionaire for obtaining such approvals.

d) Make all arrangement for all the Utilities like water, electricity etc. at his own cost.
Concessioning Authority will provide the location from where the same can be drawn.

All applicable charges and taxes shall be paid by the Concessionaire.

e) Carry out necessary activities for evacuation, selling, disposal of end products from the

proposed facility.
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7.4, Wet Waste Processing Facility(s)

I'he Concessionaire shall develop the facility(s) of Windrow Composting or CBG or any
other suitable technology with an aggregate capacity of minimum 150TPD comprising

of the following basic requirements:

a) The segregated wet biodegradable organic fraction of the waste shall be sent as feed
sent to the wet waste processing facility.

b) Limit the emissions and discharges from the facility and limit the parameters well
within the stipulated norms by Central Pollution control Committee (CPCB) or the
State Pollution Control Board (SPCB).

¢) Obtain all the pre-project approvals, clearances for the project from various statutory
bodies which may be required to establish and operate the facility with all approvals
and renewals as required during the concession period at concessionaire™s own cost.
Concessioning Authority shall facilitate concessionaire for obtaining such approvals
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Grant ol Concession

I'he Con cession

Subject 10 and in accordance with (he provisions of this Agrcement. the Applicable
Laws and the Applicable Permits, the Concessioning Authority hereby grants to the
Concessionaire the concession set forth herein including the exclusive right. license
and authority to design, build, finance, construct, operate and maintain the Project (the
“*Concession™) for a period as provided in Article 3.3 . and the Concessionaire hereby
accepts the Concession  and agrees to implement the Project subject to and in

accordance with the terms and conditions set forth herein.

Rights Associated with the Grant of Concession

Subject to and in accordance with the provisions of this Agreement. Applicable [aws

and Good Industry Practice, the Concession hereby granted shall oblige or entitle (as the

case may be) the Concessionaire to:

i)

b)

d)

c)

f)

perform and f{ulfill all of the Concessionaire’s obligations under and in accordance
with this Agreement;

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

to design, engineer, finance. procure. construct. install. commission. operate and
maintain each of the Project Facilities either itself or through such person as may be
selected by it;

bear and pay all costs, expenses and charges in connection with or incidental 1o the
performance of the obligations of the Concessionaire under this Agreement:

upon achieving COD of the Project Facilities. to manage. operate and maintain the same
cither itself or through such person as may be selected by it. provided that the ultimate
obligation and responsibility for the performance of this agreement shall continue to vest
with the Concessionaire:

to transfer the Project Facilities to the Concessioning Authority at the end of the
Concession Period or on Termination. in accordance with the provisions of this

Agreement:
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10 BOTTOW o raise money or funding required for the due implementation of the raject
and mortpape, charpe or ereate lien or encumbrance on the whole or part of the Praject
IFacilities except the Site;

1o door-to-door collection & transportation of waste in seprepated mianner from all waste
penerators, process and dispose entire Municipal Solid Waste from the Project Arca
during the Concession Period;

1o process MSW at the Plant, produce RDFF [rom dry waste processing facility(s). produce
Compost or CBG from wet waste processing facility(s) and dispose the process remains
and inert waste as per provisions ol this Agreement, Solid Waste Management Rules,
2016 and Applicable Law;

to. in accordance with the Applicable Law, store, usc appropriate, market and sell or
dispose all the components/ products of the MSW, including but not limited to, RDF.
compost, CBG and to further retain and appropriale any revenuces generated from the sale

of such products/ end-products;
1o obtain the utilities required for enabling the construction of the Project Facilities:

exclusively hold, possess, and control the Site, in accordance with the terms of the
Concession Agreement for the purposes of the due implementation of this Project,
including UCC, service to the BWG at their own terms and implementation of BWG

Rules;

Neither assign, transfer or sublet or create any lien or Encumbrance on this Agreement, or
the Concession hereby granted or on the whole or any part of the Project nor transfer,
lease or part possession thereof: without permission of the Concessioning Authority.

Concession Period

The Concession hereby granted is for a period of 3+3+2 (Three + Three + Two) years
from the Execution Date during which the Concessionaire is authorized and obliged to
implement the Project and to provide Project Facilities and Services as per Scope of

work in accordance with the provisions hereof.
Provided that: -

in the event of the Concession being extended by the Concessioning Authority beyond
the said period of” 8 (Eight) years in accordance with the provisions of this Agreement, the
Concession Period shall include the period by which the Concession is so extended. and
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Extension of Concession Period
extension  of  the Concession  Period  to which the

Without  prejudice 1o any
s of this Agreement, the

Concessionaire might otherwise be entitled pursuant to the te

Concession Period may be extended up to adequate time frame by mu

the parties upon such terms as may be agreed between the Concessioning Authority and

the Concessionaire in the light of the continuing feasibility of the Project, the rate of

return to both the Authority and the Concessionaire, and the interests of the users and

the Company's sharcholders. Where the Concessionaire wishes to extend the Concession

Period. it shall submit a request to the Authority with a prior written notice minimum of

30 months before expiration of this Agreement and the Authority shall respond in writing

within 30 days. After such request by the Concessionaire, the Authority shall establish

technical. administrative, economic and financial conditions lor such extension,

includine but not limited to offset the extension cost by means of the new concession

period. rights of financial recovery, terms of service. provision of capital grants.

Re-bidding of the Project on Expiry of Concession Period

3.51. The Concessioning Authority reserves the right to invite bids for the Project at an

appropriate time before expiry of Concession Period to enable smooth transition.

The Concessionaire reserves the right to bid. The Concessioning Authority reserves
the right to amend the bid conditions, scope of work etc. while inviting fresh bids.
The Concessionaire shall allow the core team (consisting of maximum of four
persons) of such successful bidder to enter the premises 30 (thirty) days before
expiry of Concession Period to monitor work and take charge at the appointed
hour.

3.5.2. During rebidding the Project. the Concessionaire shall have the first right of

refusal, subject to the following:

a) The Concessionaire shall be eligible to participate in the rebidding of the
Project.

b) The Authority shall reserve the right to modify existing or introduce new
terms and conditions and bid parameters; and
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<) The Concessionaire shall have a right 1o mateh the lowest evaluated bid to

exereise the fivst vight ol refusal i its bid is within the range of 10 per cent

(ten per cent) ol the lowest evaluated bid received,

Conditions Precedent

Save and except as expressly provided in Article 4, 9, 12, 28. 8 and 41, or unless the
context otherwise requires, the respective rights and obligations of the Parties under this
Agreement shall be subject to the satisfaction in [ull of the condition’s precedent specified
in this Article 4 (“Conditions Precedent”). The obligations of a Party under Article 4

shall be effective from the date of execution ol this Agreement.

Conditions Precedent for Concessioning Authority

The Concessioning Authority shall satisfy the Conditions Precedent set forth in this
Article 4.2 within a period of days as may be specified therein, from the Exccution
Date and the Conditions Precedent required to be satisfied by the Concessioning
Authority shall be deemed to have been fulfilled when the Concessioning Authority

shall have:

a) ensure that the appropriate land will be given to the Concessionaire, is [ree from
all encumbrances, liens. and other adverse claims, and shall deliver possession
thereof'to the Concessionaire on or before the Execution Date;

b) provide the Concessionaire, within thirty (30) days from the Exccution Date, all
necessary rights, including but not limited to. the Right of Way, access and license
rights, to enter upon, occupy. and use the Site for the purposes of the Project in
accordance with the provisions of Article 10;

c) execute and procure the execution of a Substitution Agreement within a period of
one hundred twenty (120) days from the date of receipt of the letter of request from
the Concessionaire:

d) Execute the Escrow Agreement with the Concessionaire and the Escrow Bank

within Thirty (30) days from the date of execution of this Agreement.
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Provided that upon request inowriting by the Concessioning Authority, the
Concessionaire may, in its diseretion, waive, any or all of the Conditions

Precedent set forth in this Article 4.2,

Conditions Precedent for the Concessionaire

The Conditions Precedent required to be satislied by the Concessionaire within a
period of days as may be specilied thercin, from the IExecution date, and the
Conditions Precedent required to be satisfied by the Concessionaire shall be deemed to

have been fulfilled when the Concessionaire shall have:

a) shall provide a Performance Security to the Concessioning Authority within
thirty (30) days from the date of issuance of the execution of the Concession

Agreement;

b) procured all the Applicable Permits specified in Schedule 2 unconditionally
and if subject to conditions, all such conditions required to be fulfilled by the
date specified therein shall have been satisfied in full and such Applicable
Permits are applied within ninety (90) days from the execution date;

c) executed the Financing Agreements/planning/provisioning and delivered to
the Concessioning Authority 3 (three) true copies thereof, duly attested by a
Director/CFO/CS of the Concessionaire within ninety (90) days from the date

of commencement;

d) shall provide documentary evidence of its shareholding pattern, certified by
its authorized signatory. within thirty (30) days from the date of
commencement. such evidence to include. but not be limited to, certified
copies of share certificates and/or other relevant documentation.

e) Executed and procured execution of Substitution Agreement with the
Concessioning Authority and the Lenders in the agreed form set out in
Schedule 18 within the period as mentioned in the conditions precedent

for the Concessioning Authority:

f) shall take vacant and unencumbered possession of the appropriate land
from the Authority on or before the Execution Date or as applicable;

Delivered to the Concessioning Authority the Operations Plan as per
Schedulel1 (i.c.. Six weeks prior to the anniversary of COD each year);

)
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4.4.

4.6.
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h) Provided that upon request 10 writing by the Concessionaire.
Concessioning Authority may. in its discretion, waive any of the
Conditions Precedent set forth in this Anicle 4.3. For the avoidance of
doubt. the Concessioning Authority may. in its sole discretion. grant any

waiver hereunder with such conditions as it may deem fit.

Satisfaction of Conditions Precedent

Each Party shall make all reasonable endeavors to satisfy the Conditions Precedent within
the time stipulated and shall provide the other Party w ith such reasonable cooperation as
may be required.

The parties shall notify each other in writing at least once a month on the progress made in
ly inform the other Parties

fied. The Partiss

satisfying the Conditions Precedent. Each Party shall prompt
when any Condition Precedent for which it is responsible has been satis
chall also immediately upon fulfiliment of all the respective Conditions Precedents inform

to the other Parties that all Conditions Precedent have been satisfied.

Damages for delay by the Concessionaire
In the event that

(i) the Concessionaire does not procure fulfillment of any or all of the Conditions

Precedent set forth in Article 4.3 within a period specified in respect thereof. and

(ii) the delay has not occurred as a result of failure to fulfill the obligations under
Article 4.2 or other breach of this Agreement by the Concessioning Authorify. or
due to Force Majeure or due to delay in Applicable Permits not attribuiable to
the Concessionaire provided all such conditions required to be fulfilled by
Concessionaire for grant of the Applicable Permit(s) shall have been satisfied in
full by the Concessionaire. the Concessioning Authority  shall impose the penalty
as per the provision of this agreement. impose the penalty as per the penalty

clauses..
Damages for delay by the Concessioning Authority

In the event that:
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the Coneessioning Authority does not procure fulfillment or waiver of the
Condition Precedent set forth in Article 4.2, within the period specified in
respect thereoft and

the delay has not occurred as a result of breach of this Agreement by the
Concessionaire or due to Force Majeure Event, the Concessioning Authority
shall pay Damages 1o the Concessionaire of an amount equal to the amount put

to the concessionaire for same condition,

4.7. Commencement of the Concession Period
The Concession Period will commence ﬁ'm'n the date of execution of agreement. The
Parties agree that the Concessionaire shall, upon occurrence of the execution of
agreement hereunder, by notice convey the particulars thereof to the Concessioning
Authority and shall thereupon be entitied to commence activities of the Project in
accordance with the terms of this Agreemcm.

4.8. Non-compliance with Conditions Precedent

4.8.1 In the event the Conditions Precedent for Concessionaire have not been satisfied
within the stipulated time or by the time period extended at the sole discretion of
Concessioning Authority for satisfaction of the Conditions Precedent for the
Concessionaire and/or the Concessioning Authority has not waived, fully or
partially, such conditions relating to the Concessionaire, this Agreement shall cease
to have any effect as of that date and shall be deemed to have been terminated by
the mutual agreement of the Parties and no Party shall subsequently have any rights
or obligations under this Agreement and the Authority shall not be liable in any
manner whatsoever to the Concessionaire or Persons claiming through or under it.
The days for which penalty is charged shall be excluded from calculation of
stipulated time.

4.8.2 In the event this Agreement fails to come into effect on account of non- fulfillment
of the Concessionaire’s Conditions Precedent, the Concessioning Authority shall be
entitled to put penalty according to conditions as per the terms of this Agreement;

4.83 In the event the Conditions Precedent for the Authority has not been satisfied within
the stipulated time or by the time period extended at the sole discretion of
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Concessionaire for satisfaction of the Conditions Precedent for the Concessioning
Authority  and/or the Concessionaire has not waived, fully or partially, such
conditions relating to the Concessioning Authority, this Agreement shall cease to
have any effect as of that date and shall be deemed to have been terminated by the
mutual agreement ol the Partics and no Party shall subsequently have any rights or
obligations under this Agreement and the Concessionaire shall not be liable in
any manner whatsoever to the Concessioning Authority or persons claiming
through or under it. The days for which penalty is charged shall be excluded from
calculation of stipulated time. In the event of termination, the Authority shall pay to
the Concessionaire, reasonable development costs, as determined through the
mechanism enumerated below. Parties hereby agree that for determination of the
said development cost, the Concessioning Authority may appoint a financial
consultant for determining such development cost, whose determination shall be
final, conclusive and binding. The Parties shall share the cost of such financial
consultant. For the purpose of this Article the term “Development Cost” shall mean
the reasonable cost (if any) incurred by the Concessionaire and as determined in
terms above in relation to and limited to any physical development of the Site;

In the event, this Agreement fails to come into effect on account of the non-
fulfillment of the Authority Conditions Precedent, the Authority shall in addition to
payment of Development Cost in terms of Article 4.8.3 above, shall return the

Performance Securities to the Concessionaire; provided there are no outstanding

claims of the Authority on the Concessionaire.
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5 Obligations of the Concessionaire

5.1

General Obligations of the Concessionaire

5il.L

5.1.3.

Subject 10 and on the terms and conditions of this Agreement. the Concessionaire
shall. at its own cost and expense. procure finance for and undertake the design.
engineering. procurement. construction, operation and maintenance of the Project
and observe. fulfil. comply with and perform all its obligations set out in this
Agreement or arising hereunder.
The Concessionaire shall be responsible to operate the Project Facilities throughout
the Concession Period post COD.
The Concessionaire shall be responsible for design. engineering. procurement.
construction. operation and maintenance of the infrastructure facilities such as
water supply. power supply and access road inside the boundaries of the Project
Facilities and shall bear all costs and expenses of the same.
The Concessionaire shall be responsible for door-to-door collection &
transportation from the waste generators and processing & disposal of MSW
through waste processing facility.
The Concessionaire shall be responsible for generation of end product from
Windrow Composting facility and sell/utilize the end product as per the terms of
this agreement.
The Concessionaire shall comply with all the Applicable Laws and procure all the
Applicable Permits (including renewals as required) in the performance of its
obligations under this Agreement.
Subject to the provisions of Article 5.1. the Concessionaire shall discharge its
obligations in accordance with Good Industry Practice and as a reasonable and
prudent person. .
The Concessionaire shall. at its own cost and expense. in addition to and not in
derogation of its obligations elsewhere set out in this Agreement:

a) make. or cause to be made, necessary applications to the relevant

Government Instrumentalities with such particulars and details as may

be required for obtaining Applicable Permits and obtain and keep in
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force and effeet such Applicable Permits in conformity with the
Applicable Laws:

b)  procure, as required, the appropriate proprictiary rights, licenwes,
agreements and permissions for materials, methods, processes zod
systems used or incorporated into the Project;

c) Procure at its own cost, water connection, power connection znd othes
service connections to the Site:

d)  Perform and fulfil its obligations under the Financing Agrecmesits.

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

f) ensure and procure that its Contractors comply with all Appliczble
Permits and Applicable Laws in the performance by them of any of
the Concessionaire™s obligations under this Agreement:

a) not do 6r omit to do any act. deed or thing which may in any manner
be violative of any of the provisions of this Agreement:

h)  support. cooperate with and facilitate the Concessioning Authority in
the implementation and operation of the Project in accordance with the
provisions of this Agreement: and

i) transfer the Project to the Concessioning Authority upon expiry of
Concession period/Termination of this Agreement, in accordance with

the provisions thereof.

5:2. Obligations relating to Project Agreements

5.2.1. Itis expressly agreed that the Concessionaire shall. at all times. be responsible and
liable for all its obligations under this Agreement notwithsizanding ansthing
contained in the Project Agreements or any other agreement. and no default under
any Project Agreement or agreement shall excuse the Concessionaire from its
obligations or liability hereunder.

5.2.2. The Concessionaire shall procure that each of the Project Agreements comizins

provisions that entitle the Concessioning Authority to step into such agreement. in
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IS sole diseretion, in substitution ol (he Concessionaire in the cvent of
Termination or Suspension (the—Caovenant). For the avoidance of doubt, it is
expressly agreed that in the event the Coneessioning Authority does not cxercise
such rights of substitution within a period not exceeding 90 (ninety) days from the
Transter Date, the Project Agreements shall be deemed to cease to be in force and
cffeet on the Transfer Date without any liability whatsoever on the Concessioning
Authority and the Covenant shall expressly provide for such eventuality. The
Concessionaire expressly  agrees to include the Covenant in all its Project
Agreements and undertakes that it shall, in respect of cach of the Project
Agreements. procure and deliver to the Concessioning Authority an
acknowledgment and undertaking, in a form acceptable to the Concessioning
Authority. from the counter party(ies) of each of the Project Agreements, where

under such counter party(ies) shall acknowledge and accept the Covenant and

undertake to be bound by the Same and not to seek any relief or remedy
whatsoever from the Concessioning Authority in the event of Termination or
Suspension. The Concessionaire shall also procure that such Project Agreements
shall also include a covenant that all disputes arising out of such Agreements shall
be settled between the Concessionaire and the Counterparties and that
Concessioning  Authority or its advisors/ contractors/ consultants shall not be

impleaded in such disputes whatsoever.

2.3, Environmental Compliance

The Concessionaire shall, at all times, ensure that all aspects of the Project Facilities and
processes employed in the construction, operation and maintenance thereof shall
conform with the laws pertaining to environment, health and safety aspects including
rules such as SWM Rules 2016, policies and guidelines related thereto. The
Concessionaire shall obtain and maintain from time to time all necessafy clearances as

detailed in the Schedule 2.

5.4. Land Use

The Concessionaire shall ensure optimum utilization of the Site and land available and

shall not use the same for any purpose unconnected or which is not incidental to the
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Project or related activities, For avoidance of doubt, any land given by the Concessioning,
Authority 1o the Concessionaire for this Project shall not be used for development of
residential or commercial facilitics or premises for rent, lease or similar purpose other
than for the work directly related 1o the project execution and only for the tenure of
concession period, The land provided for the workshop shall only be used for the purpose
of vehicles workshop and vehicle service. repair. spares, kits. washing and related

activitices only.

5.5. Processing of MSW

The technologies adopted to process the MSW shall be complying to the technology

parameters/ standards. track record ete. as specified in the RFP/ Concession agreement. If

the proposed technology is owned by another entity (either the bidder or a third party).
the concessionaire should also be required to execute a technology license agreement
with the selected bidder or the third-party technology provider, as the casc may be.

5.6. Measurement of MSW

5.6.1. For measurement of MSW. Weighbridge shall be constructed at the entry of the
Processing Facility(s) by the Concessionaire as per the Schedule 15.3.

5.6.2. The Concessionaire shall prepare Waste Reports as defined in Schedule 15 or
better format as decided between the parties, which shall be final and binding on
the Partics.

5.6.3. Lach consignment delivered to the Project Site shall undergo screening and
weighing at the Weighbridge. The Concessionaire is responsible for maintaining
detailed records of the weight and volume of each empty delivery truck. This data
will be used to accurately determine the net weight of consignments for Municipal
Corporation Amritsar.

5.6.4. Municipal Corporation Amritsar as and when required shall depute a responsible
person from the ULB (the “ULB Representative™) to monitor the operations of the
Weighbridges.

5.6.5. The Weighbridges <hall be monitored and inspected regularly by the
Concessionaire and Independent Engineer to ensure due calibration and accuracy.
and any errors shall be rectified immediately.
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Maintenance of Records and Operations Plan

The Concessionaire shall maintain records of the quantum of MSW as per the

Schedule 135,

Sale/Distribution of Compost/ Manure

The Concessionaire may adopt such processes and methods as it considers necessary
or expedient for processing of MSW at the Project Facilities. subject to complying
with the provisions of the Concession Agreement. construction requirements. operation

requirements and the Background Documents.

Penalty for O&M Breach
The Concessionaire recognizes that the services under this Agreement constitute a
public health issue and concerns the wellbeing and quality of lite of the citizens.
Accordingly. the Concessionaire shall perform the services with diligence and
and manage the MSW system of the Concessioning Authority.

against performance breaches. Schedule 12 sets out certain

promptness T'o ensurc

due performance and guard
Damages for non-compliance to the O&M Requirements of this Agreement.

Equity Lock-in Requirements
The Concessionaire acknowledges that:
5.10.1. In case the Selected Bidder is a sole entity. it shall hold [100% (one hundred per
cent)] shareholding in the paid-up Equity capital of the Concessionaire until
expiration of [03 (three)] year from award date. a minimum [51% (fifty-one per
cent)] sharcholding in the paid-up Equity capital during the remaining

Concession Period.

510.2. In case the Selected Bidder is a Consortium of entities, then the Lead Member of

the JV/Consortium shall have shareholding of at least 51% (fifty one percent) of
the paid up and subscribed equity of the SPV until expiry of the 3-year period
from the award date and shall have minimum 26% (twenty six percent) of the paid

up and subscribed equity during the remaining Concession Period.
5103. All other members of the Consortium, apart from the Lead Member comprising
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the paid up and subseribed equity ol the Coneessionaire until expiry of 3 (three)
vears rom award date s per the terms ol this REP and the Concession
Agreement and thereafler any non=Lead Member of the Consortitm may request
to exit the Consortium by submitting a written request to the Concessioning ;.
Authority. The Concessioning Authority shall review and approve such request
within 120 days. subject to the condition that the exiting member is replaced by a
new entity that matches the capacity and expertise along with the equity of the
exiting member. The exit and replacement of a non-Lead Member shall be
permitted only once during the Concession Period and shall be subject to the

prior approval of the Concessioning Authority.

5.104.  Any violation in the shareholding pattern in the equity lock-in requirements

would be treated as Concessionaire Event of Default.

5.11. Exit from Consortium
Any non-Lead Member of the Consortium may request to exit the Consortium by

5111
submitting a written request to the Concessioning Authority. The Concessioning

Authority shall review and approve such request within 120 days, subject to the

condition that the exiting member is replaced by a new entity that matches the

capacity and expertise along with the equity of the exiting member. The exit and
replacement of a non-Lead Member shall be permitted only once during the
Concession Period and shall be subject to the prior approval of the Concessioning
Authority. In no circumstance, shall the lead member be allowed to leave the
Project midway i.e. before completion of the Concession Period under the
Concession Agreement. The Bidder further acknowledges and agrees that the
aforesaid obligation shall be the minimum and shall be in addition to such other
obligations as may be contained in the Concession Agreement, and a breach
hereof shall, notwithstanding anything to the contrary contained in the Concession
Agreement, be deemed to be a breach of the Concession Agreement and dealt

with as such thereunder. For the avoidance of doubt, the provisions of this Article

shall apply only when the Bidder is a Consortium.
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Employment of foreign nationals

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

any manner excuse the Concessionaire from the performance and

obligations and liabilities under this Agreement.

Employment of trained personnel

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

functions.

Branding of Project

The Concessionaire agrees that the Project shall be known, promoted, displayed and
advertised by the name of “Development of Integrated Solid Waste Management
(Collection, Transportation. and Processing & Disposal) For Municipal Corporation
Amritsar [Territory (2)]. The Project or any part thercof shall not be branded in any
manner to advertise. display or reflect the name or identity of the Concessionaire or its
sharcholders save and except as may be necessary in the normal course of business. The
Concessionaire or lead bidder shall, however. have right to utilize the name of the Project
to exhibit whole technical and financial capability of the Concessionaire for bidding for

other projects.

Sole purpose of the Concessionaire

The Concessionaire have been set up for the sole purpose of cxercising the rights and
observing and performing its obligations and liabilities under this Agreement, the

Concessionaire or any of its subsidiaries shall not. except with the previous written
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consent ol the Concessioning. Authority, be or become direetly or indirectly enpaged,

concerned or interested in any business other than us cnvisaged herein,
5.10. Coneessionnire’s Representative

To flfill the Concessionaire’s obligations and for implementation of the Project in
accordance with this Agreement, the Concessionaire shall deploy representative(s) (the
“Concessionnire chrcscnt:lti\'c") on ils behalr including a team leader (the “Team
Leader™). The Team Leader shall have full authority to act on behall of the
Concessionaire for all matters relating to this Agreement and shall be an overall in-
charge 1o ensure implementation of the project in accordance with the provisions
hereof.  The Team Leader shall closely co-ordinate  with  the Independent
Engincer/Concessioning Authority and shall be responsible o ensure redressal on an
immediate basis, of any objections, observations. shortcomings, defects or defaults
pointed out by the Independent Engincer during routine inspeetions and project review
meetings and submit action take report to the Independent Engineer/Concessioning
Authority, as the case may be, within a period not later than 7 (seven) days from the
date of conveying of such defect/shortcoming. The Team Leader or its nominee shall
make themselves available for meetings as and when called upon by the Independent

Engineer and the Concessioning Authority, as the case may be.

5.17. Obligations relating to Change in Ownership

5.17.1. " The Concessionaire shall not undertake or permit any Change in Ownership,
except with the prior approval of the Concessioning  Authority, except as
otherwise permitted in this agreement.

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

a) all acquisitions of Equity by an acquirer, either by himself or with any person
acting in concert, directly or indirectly, including by transfer of the direct or
indirect legal or beneficial ownership or control of any Equity. in aggregate of
25% (twenty-five per cent) or more of the total Equity ofthe Concessionaire or

b) acquisition of any control directly or indirectly of the Board of Directors of

the Concessionaire by any person either by himself or together with any
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PEISOn or persons acting in concert with him shall constitute a Change in
Ownership requiring prior approval of the Authority from national security
and public interest perspective. the decision of the Authority in this behalf
being final, conclusive and binding on the Concessionaire. and undertakes
that it shall not give effect to any such acquisition of Equity or control of
the Board of Directors of the Concessionaire without such prior approval of
the Authority. For the avoidance of doubt. it is expressly agreed that
approval of the Authority hereunder shall be limited to national security
and public interest perspective. and the Authority shall endeavor to convey
its decision thereon no later than 30 (thirty) davs from the date of receipt of
request for approval appended with all the necessary and required details. It
is also agreed that the Authority shall not be liable in any manner on
account of grant or otherwise of such approval and that such approval or
denial thereof shall not in any manner absolve the Concessionaire from any

liability or obligation under this Agreement.

For the purposes of this Article 5.17.2:

pddigonat
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the expression “acquirer™. “control” and “person acting in concert shall have
the meaning ascribed thereto in the Security and Exchange Board of India
(Substantial Acquisition of Shares and Takeover) Regulations. 2011 or any
statutory re-enactment thereof as in force as on the date of acquisition of

Equity. or the control of the Board of Directors. as the case mayv be. of the

Concessionaire:
the indirect transfer or control of legal or beneficial ownership of Equity shall

mean transfer of the
direct or indirect beneficial ownership or control of any company or

companies whether in India or

abroad which results in the acquirer acquiring control over the shares or
voting rights of shares of the Concessionaire: and

power to appoint. whether by contract or by virtue of control or acquisition of
shares of any company holding directly or through one or more companies

(whether situated in India or abroad) the Equity of the Concessionaire, not
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less than half ol the divectors on the Toard of Directors of the Coneessioniir
orofany company, directly orindireetly swhether sitaate in India or abroacd,
having ultimate control of 25% (1w enly live per centy or more of the Fquity
ol the Concessionaire shall constitute — acquisition of control, dircctly or

indirectly, ol the Board of Dircetors ol the Concessionaire.

gations relating to Taxes

The Concessionaire shall pay and comply, at all times during the subsistence of this

Agreer
other s
5.19. Obli
5.19.1

nent, all Taxes (Including Goods & Service ‘Tax), levies, dutics, cess and all

tatutory charges payable and [all due in respeet of the Projeet.

gations relating to Information.
. Without prejudice to the provisions ol Applicable Laws, Applicable Permits and
this Agreement, upon receiving a notice from the Concessioning Authority for
any information that it may reasonably require or that it considers may be
necessary to enable it to perform any of its functions, the Concessionaire shall

provide such information forthwith in the manner and form required by the

Concessioning Authority.

9.19.2.  After receiving a notice from the Concessioning Authority for comments on the

accuracy and text of any information relating to the Concessionaire’s activities
under or pursuant to this Agreement which the Concessioning Authority proposes
to publish, the Concessionaire shall provide such comments in the manner and

form required by the Concessioning Authority.

5.20. Obligations relating to Other Charges

5.20.1.

5.20.2.

Addiﬁonaﬁzmggioncr

ritsar

The Concessionaire shall make timely payments for all utility services in respect
of the Sites, other than electricity. including water, sewerage, telecommunication,
internet and cable charges, etc. on its own account.

The Concessionaire shall hold the Concessioning Authority harmless and
keep  the Concessioning Authority indemnified from any
fine/penalty/charges/levies/ damages/losses  on account of any

claims/suits/demands/proceedings arising out of non-payment or delayed
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payment of such charges or any default on the part of the Concessionaire in

payment of such charges whatsocver,
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0. Obligations of the Concessioning Authaority

0.1,

b)

c).

fw Loﬁ@“"‘“ ’
‘ i i .

Specific obligations of the Concessioning Authority

’ . - . . . - > ¥ [t ol
6.1.1. The Concessioning Authority shall gram in a timely manner 211 wch zppeevabs,
permissions and authorizations which Concessionaire miay require v i obfived )

seek from the Concessioning Authority under this Agreement. in comnedion with

implementation of the Project and the performance of na obligstions, Provided

.1

where authorization for availing permits for wilities wuch 2 PSR, Wzter
" . = = s, e el e &
sewerage, telecommunications.  or any other incidentzl services/1giliies &

required, the same shall be assisted by the Concessioning Awhority

15
‘1;'
o

(Thirty) days from receipt of request from Concessionzire to mzke zv2ilzsi
authorization. subject to the conditions of the applications/desails subenimed ¢ befog
complete and correct,.

a) The Concessioning Authority agrees. for the purposes of the Froencing
Documents, to intimate to the Lenders by such notice 2s reguired wnder the
Financing Documents:

i.  Of the happening or likely happening of an Event of Defzult on the
part of Concessionaire.
ii.  Of the termination of this Agreement by the Concessioning
Authority.
iii.  Of the occurrence. continuance znd cessation of zny force mzjeure
cause: or
iv.  Other breach or default on the part of Concessionzire under this
Agreement.
The Concessioning Authority shall declare and maintain. or cause to declzre znd maintzin.
a no-development zone of habitation around the Site in accordance with Applicable Laws.
The Concessioning Authority shall pay the fee 10 the Concessionzire. on 2 momhiy basis
equivalent to the amount calculated as per provisions of this agreem
tipping/processing fee for collection and transportation services shall starr from the dztz of

actual D2D Collection & Transponation start by Concessionaire. Th= Cmacr_sm:rnw

Authority hereby agrees that if there are anv financial benefits or otherwise in respect or
on account of the Project. they shall accrue directlyv and exclusively 1o Concessionaire
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alone and not (o the Concessioning Authority and the Concessioning Authority hereby
undertakes that it shall not claim or file and application claiming such benefits to the
prejudice of Concessionaire. ‘The Concessioning Authority agrees to facilitate the receipt
of all such benefits by Concessionaire and for the purpose to give all needed
recommendations, no-objections. authorizations. etc.
d) The Concessioning Authority shall handover land to the Concessionaire. upon signing of
a Land Lease Agreement in the form attached herewith as Schedules. for development of
waste management services as per the agreement. Accordingly. the land at the proposed
location shall be handed over to the Concessionaire on. after or before the Execution Date

based on requirement and best availability in the interest of the city.

6.2. Obligations relating to Refinancing.

Without prejudice to any rights or remedies of the Concessioning Authority under this

Agreement or otherwise, upon request made by the Concessionaire to this effect. the

Concessioning Authority shall. in conformity with any regulations or guidelines that
enable the

may be notified by the Government Instrumentality, permit and
Concessionaire to secure refinancing on such terms as may be agreed upon between the
Concessionaire and the entity providing such refinancing; [provided. however., that the
refinancing hereunder shall always be subject to the prior consent of the Concessioning
Authority. which consent shall not be unreasonably withheld. The Concessioning
Authority shall endeavor to convey its decision on such request of the Concessionaire
within [30 (thirty)] days of receipt of the proposal by the Concessioning Authority].
For the avoidance of doubt. the tenure of debt refinanced hereunder may be determined
mutually between the Senior Lenders and the Concessionaire, but their payment there of

shall be completed no later than 1 (one) year prior to expiry of the Concession Period.
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Representations and Warranties

Representations and Warranties of Concessionaire

Concessionaire represents and warrants 1o the € “oncessioning Authority that:

a)

b)

<)

d)

€)

f)

2)

h)

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

It has full power and authority 1o exccute. deliver and perform its
obligations under this Agreement and to carry oul the transactions
contemplated hereby.

It has taken all necessary corporate and other actions under Applicable
faws and its constitutional documents 1o authorize the execution, delivery
and performance of this Agreement.

It has the financial standing and capacity 1o undentake the Project in
accordance with the terms of this Agreement.

This Agreement constitutes its legal, valid and binding obligation
enforceable against it in accordance with the terms hercof and its
obligations under this Agreement will be legally binding, valid and
enforceable obligations against it in accordance with the terms hereof.

It is subject to the laws of India and hereby expressly and irrevocably
waives any immunity in any jurisdiction in respect of this jurisdiction or
matter arising thereunder. including any obligation, liability or
responsibility hereunder.

The information fumished in the Bid and as updated on or before the
date of this Agreement is 1o the best of its knowledge and belief. true and
accurate in all respects as on the date of this Agreement.

The exgacution. delivery and performance of this Agreement will not
conflict with. result in the breach of. constitute a default under or
accelerate performance required by any of the terms of Concessionaire™s
Memorandum and Anicles of Association” or any of the Applicable

laws or any covenant. agreement. understanding. decree or order to
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K)

m)

0)

1 &

Corporati”

which it is o party or by which it or any of its propertics or assets are
bound or allected:

There are 1o actions, suits, proceedings or investigations pending, ar ta
Concessionnire’s knowledpe, threatened against it at law or in equity
Pefore any court or hefore any other judicial, quasi-judicial or other
authority. the outecome of which may constitute Coneessionaire Fivent of
Defiult or which individually or in the aggregate may result in Material
Adverse Elleet;

It has no knowledge of any violation or default with respect to any order,
writ, injunction or any deeree of any court or any legally binding order
of any Government Agency which may result in Material Adverse
Lileet;

It has complied with all Applicable Laws and has not been subject to
any fines, penaltics, injunctive reliel” or any other civil or criminal
liabilities which in the aggregate have or may have Material Adverse
Effect.

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

It shall at no time undertake or permit any Change in Ownership except
as permitted under Article 5.19.

The Consortium members and their Associates have the financial
standing and the resources to fund the required Equity and to raise debt
necessary for undertaking and implementing the Project in accordance
with this Agreciment.
Each Consortium member is duly organized and validly existing under

the laws of the jurisdiction of its incorporation and has requested the
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Concessioning Authority to enter into (hig Agreement with  the

Coneessionaire pursiant o LOA: and  has agreed o unconditionally

and conditions set forth in (his Agreement.
M No representation or .

aceept the terms

arranty by it contained herein or in any other

document furnished by it to Concessioning Authority or 1o any

Government Instrumentality in relation to Applicable Permits contains

or will contain any untrue or misleading statement of material fact or

omits or will omit to state a material fact necessary to make such

representation or warranty not misleading;

q) no sums. in cash or kind, have been paid or will be paid, by it or on its

l)ehalf.manypcr50|1 by way of fees, commission or otherwise for

securing the Concession or entering into this Agreement or for

influencing or attempting to influence any officer or employee of the

Concessioning Authorily in connection therewith: and

T2 Representations and warranties of the Concessioning Authority

The Concessioning Authority represents and warrants to Concessionaire:
a) That it ig duly incorporated under the laws of India and has the power to

conducet s business ag presentl

Y conducted and to enter into this
Agreement,

b) That the Concessioning

deliver and perform this Agreement and has taken all Necessary sanctions

ed all the procedure required to authorize the
and performance of this Agreement.

and approvals and follow
€xecution, delivery

¢) Al approvals and permissions as are necessary for the €xecution of this

Agreement will pe valid,

law.,
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Obligation to Notily Change

In the event that any of the representations or warrantics made/given by a Parly

cease to be true or stands changed, the Party who had made such representation or

aiven such warranty shall promptly notily the other party ol the same.

Disclaimer

Disclaimer

35 My

The Concessionaire  acknowledges that prior to the execution of this
Agreement, the Concessionaire has, afier a complete and careful examination,
made an independent evaluation of the Request for Proposals, Scope of the
Project.  Specifications and  Standards, Site, existing  structures, local
conditions, physical qualities of ground. subsoil, and geology, MSW wasle
characteristics and all information provided by the Concessioning Amhority or
obtained. procured or gathered otherwise, and has determined to its
satisfaction the accuracy or otherwise thereof and the nature and extent of
difTiculties. risks and hazards as are likely to arise or may be faced by it in the
course of performance of its obligations hercunder. The Concessioning
Authority makes no representation whatsoever, express, implicit or otherwise,
regarding the accuracy, adequacy, correctness, reliability and/or completeness
of any assessment, assumptions, Statement or information provided by it and
the Concessionaire confirms that it shall have no claim whatsoever against the
Concessioning Authority in this regard.

The Concessionaire acknowledges and hereby accepts the risk of inadequacy,
mistake or error in or relating to any of the matters set forth in Article 8.1.1
above and hereby acknowledges and agrees that the Concessioning Authority
shall not be liable for the same in any manner whatsoever to the
Concessionaire. {the Consortium Members and their} Associates or any person

claiming through or under any of them.
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8.1.3. The Parties agree that any mistake or error in or relating to any of the matters
set forth in Article 8.1.1 above shall not vitiate this Agreement or render it
voidable,

8.1.4. In the event that either Party becomes aware of any mistake or error relating
10 any of the matters set forth in Article 8.1.1, that Party shall immediately
notify the other Party. specifying the mistake or error: provided. however. that
a failure on part of the Concessioning Authority to give any notice pursuant to
this Article 8.1.4 shall not prejudice the disclaimer of the Concessioning
Authority contained in Article 8.1.1 and shall not in any manner shifi to the
Concessioning Authority any risks assumed by the Concessionaire pursuant to
this Agreement.

8.1.5. Except as otherwise provided in this Agreement, all risks relating to the Project
shall be borne by the Concessionaire and the Concessioning Authority shall not

be liable in any manner for such risks or the consequences thercof,
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9, Performance Sccurity

9.1.  Performance Sceu rity

9%,

The Concessionaire shall be required to submit a Performance Security
cquivalent to 5% value of the Estimated Project Cost (i.c., Rs. 2.44 Cr.) to the
Authority as per terms of the Agreement. The Performance Security has to be
furnished by the Concessionaire within 30 days of signing the Concession
Agreement and the Performance Security shall remain valid for a period of

30 days from the date of the completion of the Project.

9.1.2. Notwithstanding anything to the contrary contained in this Agreement. in the

event Performance Security is not provided by the Concessionaire as per the
terms decided . the Concessioning Authority —may direct Authorized
Representative to encash the Bid Security and appropriate the proceeds thereof
as Damages. and thereupon all rights, privileges, claims and entitlements of the
Concessionaire under or arising out of this Agreement shall be deemed to have

been waived by, and to have ceased with the concurrence of the

Concessionaire.

The renewal of the Performance Security, as and when required. is to be done
by the Concessionaire at least one month before the date of expiry of the
subsisting Performance Security, failing which. the Concessioning Authority
shall be entitled to invoke the Performance Security. Provided that if the
Agreement is terminated due to any event other than a Concessionaire Event
of Default. the Performance Security, if subsisting as on the Termination Date
shall. subject to rights of the Concessioning Authority to receive amounts at
prevailing time, if any. due from Concessionaire under this Agreement, be

duly discharged and released to Concessionaire within 30 days from the

Termination Date.

9:2. Appropriation of Performance Security for Construction Works

9.2.1. In the event the Concessionaire fails to achieve the Scheduled Commercial

Operation Date in accordance with Schedule 5 due to reasons other than
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Coneessioning — Authority  Event ol defanlt or  Poree  Muajenre. the

Concessioning Authority shall, without prejudice to its other rights and

remedies hereunder or in law, be entitled 1o encash and appropriate the

relevant amounts from the Performance Seeurity as per the requirement under

this agreement.

9.3. Release of Performance Secu rity

Notwithstanding anything mentioned in the

shall be released by the Concessioning  Authority upon

Article 9.1.1, the performance Seeurity

receipt ol the project

completion certificate.

9.4. Cost

The cost of procuril

to be Borne by the Concessionaire

1g the Performance Security shall be born¢ solely by the

Concessionaire.

10. Project Site

10.1. Vesting of Site with Concessionaire

10.1.1.

10.1.2.

Pursuant to grant of Concession and in consideration ol grant ol leasc of the

provided appropriate land in accordance with Land Lease Agrecement, the

Concessionaire shall pay 10 the Concessioning Authority by way ol leasc

payment (the “Lease Payment”), as per Schedule during the Concession

Period. Subject to other provisions - of the Concession  Agreement.

Concessionaire shall have the full right to regulate the entry into and use of

the Site. The land constituting the Site shall be vested with Concessionaire

under this Concession, for the sole purposes of performance, execution and

implementation of the Project.
The Concessioning Authority will hand over jand to the Concessionaire in

accordance with provisions in this agreement.

10.2. Rights, Title and Use of the Site |

10.2.1.

&1\ P@‘\@zﬁ
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The Concessionaire shall have the right to the use of the Sit

with the provisions of this Agreement.
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The Concessionaire shall not part with or create any Lncumbrance on the
Whole or any part of the Site, Save and except as otherwise permitted under
this Apreement,

IUis expressly agreed that the lease rights pranted hereunder shall terminate
awtomatically and forthwith, without the need for any action (o be taken by
the Concessioning Authority to terminate the Land Lease Agreement, upon
the expiry of Concession period [ this Agreement [or any reason whatsoever.,
For the avoidance of doubt, the Partics expressly agree that notwithstanding
any temporary or permanent structures crected on  the  Site by the

Coneessionaire or its sub- leases, the lease rights in respect of the Site shall

automatically terminate, without any further act of the Parties. upon expiry of

Concession period of this Agreement.

The  Concessionaire  hereby irrevocably appoints  the Concessioning
Authority (or its nominee) to be its true and lawful attorney. to exccute and
sign in the name of the Concessionaire a transfer or surrender of the lcase
rights granted hereunder at any time after the Concession Period has expired
or has been terminated earlier in terms hereof, a sufficient prool ol which will
be the declaration of any duly authorized officer of the Concessioning
Authority.

It is expressly agreed that trees on the Site are property of the Concessioning
Authority except that the Concessionaire shall be entitled to exercise
usufructuary rights thereon during the Concession Period. The Concessionaire
shall allow access to and use of the Site for laying/installing/ maintaining
telegraph lines, electric lines, gas lines or for such other public purposes as the
Concessioning Authority may specify, provided that such access or use shall
not result in a Material Adverse Effect to the Concessionaire.

The Concessionaire accepts the Site on an “as is where is” basis and
undertakes to bear all risk arising out of the inadequacy or physical condition

of the Site.
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10.3. Site Data and Verifieation

10.3.1. The Concessioning Authority has made available to the Concessionaire. the

layout plans of land site.

10.3.2. The Coneessionaire shall be deemed to have obtained all neecessary

mformation as to risks, contingencics and other circumstances which may

influence or affect the implementation ol the Project at the Sites.

10.3.3.  The Concessionaire shall also be deemed to have inspected and examined the

Site and its surroundings, analyzed and verified the accuracy and reliability of

the studies, reports and data provided by the Concessioning Authority and any

other information available with respect to the Sites for any project

component and to have satisfied itself as to all the relevant matters including:

a)

b)

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

the suitability of the Site for undertaking the construction and operation

of the Project.

¢) the condition of the utilities available till the battery limits of the Sites.

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

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

f) Applicable Laws and Applicable Permits required to be obtained and
maintained to undertake the Project.

g) therisk of injury or damage to Adjoining Property and to the occupiers
of such property or any other risk.

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

i) all other matters that may affect the performance of its obligations
under this Agreement.
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Subject 1o Anticle 10.3. the Concessionaire ancknowledges and agrees that if

any - error or diserepaney is subsequently discovered in the data made
available by the Concessioning Authority. then the Concessioning Authority
and the Concessionaire may mutually arrive at a decision regarding any
extension of the Scheduled COD and/or compensation for additional costs
incurred caused due to such error or discrepancy. Provided that the
Concessionaire shall not be entitled to any extension as mentioned above, nor
shall it be open to the Concessionaire to justify any default or delay on the
ground of the Concessionaire having not visited or acquainted itself with the
Sites and Sites Conditions in any manner whatsoever. Further, any
misinterpretation of the data, studies and reports provided by the
Concessioning Authority shall not relieve the Concessionaire from the
performance of its obligations under this Agreement on the ground that it

could not reasonably be expected to have foreseen any of the matters listed in

Article 10.3.3 above, which affect or may affect the Project or the

performance of any of its obligations under this Agreement.

10.4. Possession of the Site

10.4.1.

In order to handover the possession of the Site pursuant to Article 4.2.1, the
authorized representatives (as given in recitals) of the Concessioning
Authority and the Concessionaire shall, on mutually agreed date and time,
inspect the Site and prepare a memorandum containing an inventory of the
Site including the vacant and unencumbered land, building, structures, road
network, trees, pipelines and any other immovable property on or attached to
the Site. Such memorandum shall have appended thercto an appendix
specifying in reasonable detail those parts of the Site to which vacant and
unencumbered possession of the Site have not been granted to the
Concessionaire. Signing of the memorandum, as above, by the authorized
representatives of the Parties shall, subject to the provision of Article 10.1, be
deemed to constitute a valid handover of possession of the Site to the

Concessionaire for free and unrestricted use and development of the vacant
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and  unencumbered  Site during the Concession Period  under and in
accordance with the provisions ol this Agreement and for no other purposc
Whatsoever.  For avoidance of doubt. it is agreed that vacant  and
unencumbered possession of the Site in respect of those parts of the Site
Which have been set forth in the Appendix shall be deemed to have been
granted to the Concessionaire upon vacant handover of possession being
provided.

Without prejudice to the provision of Article 10.4.1. the Parties hereto agree
that on or prior to the Execution date. the Concessioning Authority has
handed over possession of land of approximately establishment of waste
processing and disposal facility and various facilities for Integrated waste
management facilities to the Concessionaire in accordance with Schedule 9.
On and after signing the memorandum referred to in Article 10.4.1. and until
the Transfer Date. the Concessionaire shall maintain a round-the-clock vigil
over the Site and shall ensure that no encroachment thereon takes place, and
in the event of any encroachment or occupation on any part thereof, the
Concessionaire shall report such encroachment or occupation forth with to the
Concessioning Authority and undertake its removal at its cost and expense.
The Concessioning Authority to provide support on best effort basis to
handover. within justified time from the date of signing the Concession
Agreement, the possession of the land. and in the event of delay for reason
other than Force Majeure or breach of this Agreement by the Concessionaire,
the Concessioning Authority shall in writing. inform the Concessionaire the
sufficient reasons for the delay. if any.

Upon receiving the possession of the land included in the Appendix, the
Concessionaire shall complete the Construction Work thereon within 180
days (which will be extendable with mutual consent) period in accordance
with Good Industry Practice: provided that the issue of Provisional
Completion Certificate shall not be affected or delayed on account of vacant

possession of any part of Site was not handed over to the Concessionaire or
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any construction on such part of the Site remaining incomplete on the date
of Tests on account of delay or denial of such posscssion thereto..,

10.4.6. Subjeet 10 the Sub-Articles of this Article 10,4, the Concessioning Authority
hereby warrants that:

a) The Site has been acquired through the due proeess of law and belongs
o and is wvested in the Concessioning  Authority and that  the
Concessioning Authority has full powers to hold, dispose of and deal
with the same; consistent and interlaid with the provisions of this
Agreement and that the Concessionaire shall. in respect of the Site, have
no liability regarding any compensation payment on account of land
acquisition or rehabilitation/ resettlement of any person affected today.

b) The Concessionaire shall, subject to complying with the terms and
conditions of this Agreement. remain in peaceful possession  and

enjoyment of the whole Site during the Concession Period.

Applicable Permits

The Concessionaire shall obtain and maintain the Applicable Permits in such
sequence as is consistent with the requirements of the Project. The Concessioning
Authority shall provide all necessary co-operation/ assistance for obtaining the
permission. The Concessionaire shall be responsible to act in compliance with the

terms and conditions subject to which Applicable Permits have been issued.

Protection of Site from encroachments

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

this Agreement.
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10.7. Access (o the Concessioning Authority and Independent Engineer
The lease rights to the Site granted 1o the Concessionaire hereunder shall always be
subject to the right of access of the Concessioning Authority and the Independent
Engineer and their employees and agents [or inspection, viewing and exercise of their

rights and performance of their obligations under this Agreement.

10.8. Unforeseen Site Conditions

Without prejudice to Article 10.3. il during the execution of the Project, the
Concessionaire encounters any adverse physical conditions, which could not have
been reasonably foreseen by acting in accordance with Good Industry Practices, the
Concessionaire may seck a Variation in accordance with Article 17. Upon receipt of
a request for a Variation due to unforeseen Site conditions, if, in the opinion and sole
discretion of Concessioning Authority /Authority. such conditions could not have
been reasonably foreseen by a prudent Concessionaire acting in accordance with
Good Industry Practices. then Concessioning Authority /Authority shall issue a
Variation Order in accordance with Article 17. Any decision of Concessioning
Authority /Authority regarding the existence of any unforeseen Site conditions shall

be final and binding.

10.9. Geological and archaeological finds

It is expressly agreed that mining. geological or archaeological rights do not form
part of the lease rights granted to the Concessionaire under this Agreement and the
Concessionaire hereby acknowledges that it shall not have any mining rights or
interest in the underlying minerals, fossils. antiquities, structures or other remnants
or things either of particular geological or archaeological interest and that such
rights, interest and property on or under the Site shall vest in and belong to the

Concessioning Authority or the concerned Government Instrumentality. The

Concessionaire shall take all reasonable precautions to prevent its workmen or any

other person from removing or damaging such interest or property and shall inform

the Concessioning Authority forthwith of the discovery thereof and comply with

such instructions as the concerned Government Instrumentality may reasonably
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give for the removal of such property. In case of such discovery and if the Site
becomes  permanently unusable. the Concessionaire and the Concessioning
Authority shall mutually decide whether to shift the operations to any alternative

site, Utilities, Associated Roads and Trees.
11. Ultilities, Associated Roads and Trees

11.1. Existing utilities and roads

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

proceedings for acquisition of any right of way necessary for such diversion.

11.2. Shifting of obstructing utilities

The Concessioning Authority (depending on the respective jurisdiction) shall,
subject to Applicable Laws, undertake shifting of any utility including electric lines,
water pipes and telephone cables. to an appropriate location or alignment within or
outside the Site if and only if such utility causes or shall cause a Material Adverse
Effect on the construction. operation or maintenance of the Project. The cost of

such shifting shall be barne by the Concessioning Authority..

11.3. New utilities and roads

The Concessionaire shall allow. subject to such conditions as the Concessioning
Authority may specify. access to. and use of the Site for laying telephone lines.
water pipes, electric cables or other public utilities. Where such access or use causes
any financial loss to the Concessionaire. it may require the user of the Site to pay
compensation or damages as per Applicable Laws. For the avoidance of doubt. it is

agreed that use of the Site under this Article 11.3 shall not in any manner relieve the
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11.4.

Concessionaire of ity obligation to maintain the Project in accordance with this

Agrcement and any damage caused by such use shall be restored forthwith,
Felling of trees

The Concessioning Authority shall assist the Concessionaire obtain the Applicable
Permits for felling of trees to be identified by the Concessionaire for this purpose if
such trees cause a Material Adverse Effect on the construction, operation or
maintenance of the Project. The cost of such felling shall be borne by the
Concessioning Authority, and in the event of any delay in felling thereof for
reasons beyond the control of the Concessionaire, it shall be excused for failure to
perform any of its obligations hereunder if such failure is a direct consequence of
delay in the felling of trees. For the avoidance of doubt, the Parties hereto agree that
the felled trees shall be deemed to be owned by the Concessioning Authority and
shall be disposed in such manner and subject to such conditions as the

Concessioning Authority may in its sole discretion deem appropriate.
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12.  Substitution Agreement

12.1.  This Agreement shall not be assigned by the Concessionaire. Provided. however.

subject to the provisions of this Agreement. Lenders may be given the right of
substitution by execution of the Substitution Agreement in the form annexed

hereto as Schedule 18.

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

Authority /Authority shall proceed to terminate the Agreement.
13. Independent Engineer

13.1. Procedure for Appointment & Duties and Functions of Independent
Engineer

13.1.1. Independent Engineer shall be a third-party agency. appointed preferably within 1
(One) month of this Agreement. The broad scope of nature of work of the
Independent Engineer is set out in this agreement but shall be refined after
discussions between the Concessioning Authority and the Concessionaire. Role of
the IE is advisorv in nature towards the Concessioning authority and the
concessionaire both. The IE shall provide their views on the matters of
interpretation of the agreement. concession tenure. concession rights related to
project financial feasibility and any suggestions for amendment basis the SWM
rules and requirements in the benefit of the city. The parties if agree to the views
may amend this agreement terms on such suggestions and advice in the benefit of
the project and the city.
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13.1.2.0 The Concessioning Authority  shall invite expressions of interest from
consulting engincering firms or bodices corporate or individuals or partnership
firms and thercupon shortlist 5 (five) qualified firms in accordance with pre-
determined criteria. The Concessioning Authority shall convey the aforesaid list
of firms 1w the Concessionaire  for scrutiny and comments, if any. The
Concessionaire  shall be  entitled to  scrutinize the relevant records ol the
Coneessioning Authority to ascertain whether the shortlisting of firms has been
undertaken in accordance with the preseribed -procedure and it shall send its
comments. if any. to the Concessioning Authority within 07 (seven) days of
receiving the aforesaid list of firms. Upon receipt of such comments. if any. the
Concessioning Authority shall. afier considering all relevant factors, finalize and
constitute a panel of 5 (five) firms and convey its decision to the Concessionaire.
The Selection Commitiee comprising 2/3rd representation of Concessioning
Authority and 1/3rd representation of the Concessionaire will select one firm as
Independent Engincer [rom the above list, based on a transparent competitive bid
process and a Quality and Cost based approach shall be adopted for the same.

13.1.3. The Independent Engineer shall be appointed for the entire Concession Period
including the Construction period and the O&M period. The initial term of the
Independent Engineer shall be 3 (three) years. On expiry of the aforesaid period,
the Selection Committee will renew the appointment or appoint another firm from
a fresh panel to be the Independent Engineer for a term of 3 (three) years, and such
procedure shall be repeated after expiry of each appointment.

13.1.4. The Independent Engineer shall be required to act independently, reasonably,
fairly and expeditiously to ensure: -

.5. The timely completion of construction of the Project Facilities on or before the
Scheduled Construction Completion Date,

13.

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

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

Engineer.
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LMId\l\-:;u‘li;li‘:lilglgu:I1|i~-1(:1&M- Period, lhc' [ndc[?cn'ml?m l‘il_uzinccr. shall inspect the Project g
’ : ast once a month and prepare an mspection report, sefting out the
defects or deficiencies, it any. and status ol compliance with the KPIs, The
Independent Engincer shall send the report to Concessioning Authority/ Authority
and 1|:u.‘ Concessionaire within 7 (seven) days ol such inspection, pursuant to which,
?hc Concessionaire shall be required to rectily the defects or deficiencics, if any,
identified by the Independent Engineer. The Independent Engincer shall also have
1!1:: right to verity the results of the tests undertaken by the Concessionaire at any
time during the O&M Period of the quality of the compost or any other by-products
created during waste management processes which are intended to be sold in the

market.

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

13.1.10. The Concessionaire agrees that notwithstanding any review by the Independent
Engincer of any or all of the construction works or O&M services, the
Concessionaire shall bear all risk, responsibility and liability for the quality,
adequacy and suitability of the Project Facilities.

13.1.11.Compliance with the KPI s during the O&M Period.

13.2. Payments to Independent Engineer

The Concessioning Authority shall pay the Independent Engineer all fees, costs,

charges and expenses payable to the Independent Engineer in accordance with the

terms of its appointment (collectively the — “Remuneration').
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13.3.  Replacement of the Independent Enginecer

“‘--‘-'-_ The Concessioning Authority may. in its discretion, terminate the appointment
of the Independent Enginecer at any time, but only alter appointment of another
Independent Engincer in accordance with Article 13.1.

13.3.2. 1 the Coneessionaire has reason to believe that the Independent Engincer is not
discharging its duties and functions in a fair, efficient and diligent manner. it may
make a written  representation to the Concessioning  Authority and seck
termination of the appointment of the Independent Engineer. Upon receipt of such
representation. the Coneessioning Authority shall hold a tripartite meeting with the
Concessionaire and Independent Engineer for an amicable resolution of the
Dispute. and il any difference or disagreement between the Concessioning
Authority and the Concessionaire remains unresolved, the Dispute shall be settled
in accordance with the provisions of the Dispute Resolution set out in Article 39.1.
In the event, the appointment of the Independent Engineer is terminated hereunder.
the Concessioning Authority shall appoint forthwith another Independent Engineer
in accordance with Article 13.1.

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

the designated persons by any of its employees.
14. Developmentand Operations ofthe Project

14.1. Obligations prior to commencement of construction

Prior to commencement of Construction Works, the Concessionaire shall:

a) Submit to the Concessioning Authority and the Independent Engineer its detailed
design. construction methodology, quality assurance procedures,  and the
procurement, engineering and construction time schedule for completion of the

Project in accordance with the Project Completion Schedule as set forth in

Schedule 5.
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b)

c)

d)

510

appoint its representative duly authorized to deal w ith the Concessioning Auths irity
M respect of all matters under or arising out of or relating to this Agreement.
indertake. do and perform all such acts. deeds and things as mav be necessary or
required before commencement of construction under and in accordance with this
Agreement, the Applicable Laws and Applicable Permits: and

make its own amangements for procuring materials needed for the Construction

Works and in accordance with the Applicable Laws and Applicable Permits.

Project Implementation: Construction of Project Facilities

1421 Unless otherwise permitted by the Concessioning Authority, no Construction

Works shall begin until the Independent Engineer is in place and has assumed

charge.

1422, The Concessionaire shall adhere to the Construction Requirements and the

Project Completion Schedule and achieve COD on or before the dates
specified in this Schedule 5.
The Concessionaire shall adhere to all the Construction Requirements as per

Schedule 9 and the Background Documents and shall adhere to the

)
[F5]

standards/guidelines for construction as per BIS, Solid Waste Management

Rules. 2016 and other applicable standards / guidelines.

14.2.4.  The Concessionaire may undertake Construction Works by itself or through

a Contractor possessing requisite technical, financial and managerial
expertise/capability: but in either case, the Concessionaire shall solely be

responsible to meet the Construction Requirements.

14.2.5.  The Concessionaire shall, before commencement of construction of Project

Facilities:

a) Have requisite organization and designate and appoint suitable
officers/representatives as it may deem appropriate to supervise the
Construction Works of Project, to interact with the Independent
Engineer/the Concessioning Authority and to be responsible for all

necessary exchange of information required pursuant to this Agreement.
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b} Construct, provide. incur day to day office running expenditure and
maintain a reasonably furnished site office accommodation for the
Independent  Engineer/the Concessioning Authority personnel. at the
Project Site.

For the purposes of determining that Construction Works are being
undertaken in accordance with the requirements, the Concessionaire shall
with due diligence carry out all necessary and periodical Tests with advance
intimation to the Concessioning Authority who either in person or through his
representative may choose to be present during the conduct of such tests.
The Concessionaire shall maintain proper record of such Tests and the
remedial measures taken to cure the defects or deficiencies, if any, indicated
by the Test results and keep the Concessioning Authority informed.

If the Tests are successful and the Project Facilities can be safely and

reliably opened for trial runs, the Independent Engineer/ Concessioning

Authority shall issue Readiness Certificate.

by written notice, require the

The Concessioning Authority, may,
Concessionaire to suspend forthwith the whole or any part of the

Construction Works, if in its reasonable opinion the same is being carried

on in a manner that is not in conformity with the Construction

Requirements, in case the same is not responded to within 7 (seven) days of
such notice.

The Concessionaire shall construct the Project Facilities in accordance with
the Project Completion Schedule set out in the Schedule 5. In the event that
the Concessionaire fails to complete any of the activities/milestones
(the—Project Milestones) which would result in delayed commissioning,
unless such failure has occurred due to Force Majeure or for reasons solely

attributable to the Concessioning Authority, the Concessioning Authority

shall act on actions as per the provisions of this agreement.
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Project Implementation: Operation and Maintenance

14.3

A,

Addl'ﬁOn

' HSa, CQ’I)O

The Concessionaire  shall operate and  maintain the Project Facilities in
accondancee with the O&M Requirements,

The Concessionaire may undertake operations and maintenance of the Project
Facilities by itself” or after prior written consent of the Concessioning
Authority, through a Contractor possessing requisite technical, financial and
managerial expertise/capability: but in cither case, the Concessionaire shall
remain solely responsible to meet the O&M Requirements.

‘The Concessionaire shall, for Operations and Maintenance:

a) have requisite organization and designate and appoint suitable officers/
representatives as it may deem appropriate to supervise the Project, to
deal with the Independent Engineer/ Concessioning Authority and to
be responsible for all necessary exchange of information required
pursuant to this Agreement.

b) construct. provide. incur day to day office running expenditure and
maintain a reasonably furnished site office accommodation for the
Independent Engineer/ Concessioning Authority, at the Project Site.

For the purposes of determining that the Construction Works and Project
Facilities are being maintained in accordance with the Construction
Requirements and O&M Requirements, the Concessionaire shall with due
diligence carry out all necessary and periodical Tests in accordance with the
instructions and under the supervision of the Independent Engineer/
Concessioning Authority. The Concessionaire shall maintain proper record of
such Tests and the remedial measures taken to cure the defects or deficiencies,
ifany. indicated by the Test results.

The Concessionaire shall conduct all the Tests to ascertain compliance with
Construction Requirements and O&M Requirements.

The Concessionaire shall suspend forthwith the whole or any part of the
Operation and Maintenance activities upon receiving a written notice from
the Concessioning Authority. who may require the Concessionaire to

suspend the activities in whole or part if in the reasonable opinion of the

Page 102 of 270

o
L =r
rarfOn

106




14.3.8.

513

Independent Engineer. the operations are being carried on in a4 manner that is

notin conformity with the O&M Requirements,

In the event the Concessionaire has failed 1o operate and maintain the Project

in accordance with the O&M Requirements. and such failure has not been

remedied despite a notice to that effect issued by the Independent Engineer
or the Conccssioning Authority (the —Notice to Remedy). the

Concessioning Authority may. without prejudice to any of its other

rights/remedies under this Agreement. be entitled to operate and maintain

the Project or cause to repair and maintain the Project Facilities. under the
supervision of Independent Engineer. at the risk and cost of the

Concessionaire. The Concessionaire shall reimburse all costs incurred by the

Concessioning Authority on account of such operation and maintenance or

repair and maintenance. and as certified by Independent Engineer. within 7

days of receipt of the Concessioning Authority claim. therefore.

The Concessionaire shall be deemed to be in material breach of O&M

Requirements if the Independent Engineer acting reasonably and in

accordance with the provisions of this Agreement. has determined that due to

breach of its obligations by the Concessionaire. the commissioner shall be the
appellate authority in such matters:

a) There has been failure/undue delay in carrving out scheduled/planned
maintenance or the scheduled/planned maintenance has not been carried
out in accordance with the O&M Requirements.

b) The maintenance of the Project Facilities or any part thereof has
deteriorated to a level which is below the acceptance level prescribed by
the O&M Requirements.

¢) There has been a serious or persistent let up in adhering to the O&M
Requirements and thereby the Project Facilities or anyv part thereof is not
safe for operations.

d} There has been persistent breach of O&M Requirements. For avoidance

of doubt. persistent breach shall mean:
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LAY breach of QN Requitements by the Concessionnire which
has not been remedied by the Concessionaire despite o Notice to
Remedy in respeet thereol issued by the Independent Engincer/
Concessioning Authovity,

n. Recurrence of a breach by the Concessionaire, during the pendency
of Notice to Remedy by the Independent Engineer/Conceessioning
Authority  requiring the Concessionaire to remedy a breach, and

. Repeated occurrence of o breach notwithstanding  that  carlier
breaches have been remedied pursuant o Notice to Remedy or
otherwise

iv.  Upon occurrence of any breach of O&M Requirements, the
Concessioning  Authority  shall, without prejudice  to  and

notwithstanding any other consequences provided thercfore under

this Agreement. be entitled to terminate this Agreement.

14.4. Drawings

144.1.  Preparation of Drawings

a) The Concessionaire may, subject to the Construction Requirements, adopt
with or without modifications the drawings made available by the
Concessioning Authority. if any. or adopt its own drawings, provided that
the Concessionaire shall in any event be solely responsible for the adequacy
of the drawings.

b) If the Concessionaire proposes any modifications to the drawings made
available by the Concessioning Authority, if any. or submits alternate
drawings or drawings in respect of any item for which no drawings are
made available by the Concessioning Auihority. the same shall be subject to
review by the Independent Engineer as hereinafier provided in Article
14.4.2.

14.4.2.  Review of Drawings
a) The Concessionaire shall promptly and in such sequence as is consistent

with the Construction Requirements. submit a copy of each of the drawings
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d)

e)
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as mentioned in the Schedule 6 1o the Independent Engineer and the

Conceessioning Authority.

By forwarding the drawings 1o the Independent  Engineer and  the
Concessioning Authority pursuant to the preceding Article 14.4.2.1, the
Concessionaire shall be deemed to have represented that it has verified and

determined that the drawings forwarded are in conformity with the

Construction Requirements.

Within 07 (seven) days of receipt of the drawings, Independent Engineer
shall review the same taking into account, inter-alia, comments of the
Concessioning  Authority, if any. thereon, and convey its comments/

observations to the Concessionaire on the conformity of drawings with

Construction Requirements. If the comments/observations of the

Independent Engineer indicate that the drawings are not in conformity with

the Construction Requirements, such drawings shall be revised by the

Concessionaire to the extent necessary and resubmitted to Independent

Engineer for further review. The Independent Engineer shall give its

observations and comments. if any. within 07 (seven) days of receipt of

such revised drawings, which shall be taken into account by the

Concessionaire while finalizing the drawings.

If, within the period stipulated in the preceding Article 14.4.2 (c), the
Independent Engineer does not respond to the drawings submitted to it by
the Concessionaire shall be entitled to proceed with -the Construction
Works on the basis of such drawings submitted by it to the Independent
Engineer /Concessioning Authority. The same should be highlighted in the

periodic reporting by the Concessionaire.

Notwithstanding review or failure to review by or the

comments/observations of the Independent Engineer or the Concessioning

any

Authority, the Concessionaire shall be solely responsible for the adequacy
of the drawings and their conformity with the Construction Requirements

and shall not be relieved or absolved in any manner whatsoever of any ofits

obligations hereunder.
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135.

15:1.

15.3.

f)  Within 30 (hirty) days of issuc of  Readiness Certificate, the
Concessionaire shall furnish to the Concessioning Authority three sets off
—as built" Drawings. 2 (two) hard copics and | (one) soll copy, reflecting
the Construction Works which have been completed as on COD, in a
manner as set out in Construction Requirements. The Concessionaire shall
also submit an as built survey illustrating the layout of the Project Facilities
and setback lines, il" any. of the building and structures forming part of

Project Facilities.

Monitoring of Construction

Monthly progress reports

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

Independent Engineer.

Inspection

During the Construction Period, the Independent Enginecer shall inspect the
construction of the Project Facilities at least once a month and make a report of
such inspection (the —Inspection Report) stating in reasonable detail the defects or
deficiencies, if any, with particular reference to the Scope of the Project and
Specifications and Standards. It shall send a copy of the Inspection Report to the
Concessioning Authority and the Concessionaire within 7 (seven) days of such
inspection and upon receipt thereof, the Concessionaire shall rectify and remedy the

defects or deficiencies, if any. stated in the Inspection Report.

Tests

15.3.1. For determining that the Construction Works conform to the Specifications
and Standards, the Independent Engineer shall require the Concessionaire to

carry out or cause to be carried out tests, at such time and frequency and in
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sueh manner as may be specitied by the Independent Engineer from time to

time, in accordance with Good Industry Practice for quality assurance. The
costs incurred on the Tests shall be borne solely by the Concessionaire.

In the event that results of any tests conducted under this Article 15.3
establish any defects or  deficiencies in the Construction Works. the
Concessionaire shall carry out remedial measures and furnish a report to the
Indtpuulcnl Engineer in this behalf. The Independent Engineer shall require
the Concessionaire 1o carry out or cause to be carried out tests to determine
that such remedial measures have brought the Construction Works into
compliance with the Specifications and Standards. and the procedure set forth
in this Article 15.3 shall be repeated until such Construction Works conform
to the Specifications and Standards. For the avoidance of doubt. it is agreed
that tests pursuant to this Article 15.3 shall be undertaken in addition to and
independent of the tests that shall be carried out by the Concessionaire for its
own quality assurance in accordance with Good Industry Practice. It is also
agreed that a copy of the results of such tests shall be sent by the

Concessionaire to the Independent Engineer forthwith.
15.4. Delays during construction

If the Concessionaire does not achieve any of the Project Milestones or the
Independent Engineer shall have reasonably determined that the rate of progress of
Construction Works is such that the Project Milestone is not likely to be achieved.
it shall notify the Concessionaire to this effect. and the Concessionaire shall,
within 07 (seven) days of such notice. by a communication inform the Independent
Engineer in reasonable detail about the steps it proposes to take to expedite progress
and the period within which it shall achieve the Scheduled Completion Date

indicated in Project Completion Schedule.

15.5. Suspension of unsafe Construction Works

15.5.1.  Upon recommendation of the Independent Engineer to this effect. the
Concessioning Authority may. by notice. require the Concessionaire to
suspend forthwith the whole or any part of the Construction Work if, in the
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16.1.

Addition

Amiriteas

15.5.2.

Tests

16.1.1.

16.1.2.

Municipal Corporation,

518

reasonable opinion of the Coneessioning Authority, such work is unsafe and
potential safety hazard,

The Concessionaire shall, pursuant to notice under Article 15.5.1. suspend
the Construction Works or any part thereof for such time and in such manner
as may be specified by the Concessioning Authority and thereupon carry out
remedial measure (o secure  the safety of suspended works. The
Concessionaire may by notice require the Independent Engineer to inspect
such remedial measure forthwith and make a report to the Concessioning
Authority  recommending whether or not such suspension hereunder may be
revoked. Upon receiving the recommendations of the Independent Engineer.,
the Concessioning Authority shall either revoke such suspension or instruct
the Concessionaire to carry out such other and further remedial measures as
may be necessary in the reasonable opinion of the Concessioning Authority,
and the procedure set forth in Article 15.5.1 shall be repeated until the

suspension hereunder is revoked.

16. Completion Certificate

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

All Tests shall be conducted in accordance with Schedule 7. The Independent

Engineer shall observe, monitor and review the results of the Tests to
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determine complinnee of the Construction Wenks with Specifications anel
Standards  and i it s reasonably anticipated  or  determined hy the
Independent Engineer during the course of any Test that the performarnce of
the Project or any part thereol does not meet the Specifications  and
Standards, it shall have the right to suspend or delay such Test and require the
Concessionaire 1o remedy and rectify the defects or deficiencies. Upon
completion of each Test, the Independent Engincer shall provide to the
Concessionaire and the Concessioning Authority copies of all Test data
including detailed Test results, For the: avoidance of doubt, it is expressly
agreed that the Independent Engineer may require the Concessionaire to
carry out or cause to be carried out additional Tests, in accordance with Good

Industry Practice. for determining the compliance of the Construction Works

with Specifications and Standards.
Completion Certificate

Upon completion of Construction Works and the Independent Engineer determining
the Tests to be successful, it shall forthwith issue to the Concessionaire and the

Concessioning Authority a certificate substantially in the form set forth in Schedule
8 (the Completion Certificate).

Provisional Certificate

The Independent Engineer, after obtaining approval from the Concessioning

Authority, may, at the request of the Concessionaire, issue a provisional certificate of
completion substantially in the form set forth in Schedule 8 (the—Provisional
Certificate) if the Tests are successful and the Project Facilities can be safely and
reliably placed in commercial operation though certain works or things of a minor or

snagging nature forming part thereof are outstanding and not yet complete, but do

not affect commercial operation of the Project. In such an event, the Provisional

Certificate shall have appended thereto a list of outstanding items signed jointly by

the Independent Engineer and the Concessionaire,
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Lo Completion of Puneh List items

1041,

16,42,

16.4.3.

16.4.4.

Albitems in the Paneh List shall be completed by the Concessionaire within
30 (thiry) days or as reasonable period ol the date of issue ol the Provisional
Certificate, and tor any delay thereafler, other than for reasons solely
atributable to the Concessioning Authority or due to Foree Majeure, which
wounld result in delayed commissioning, the Concessioning Authority shall
actas per the terms in this agreement, charge penalty as per the conditions.
Upon completion ol all Punch List items, the Independent Engincer shall issuc
the Completion Certilicate. Failure of the Concessionaire to complete all the
Punch List items within the time set forth in Article.

For any reason, other than conditions constituting Force Majcure or for
reasons solely attributable to the Concessioning Authority or conditions
beyond control of concessionaire . shall entitle the Concessioning Authority to
invoke the penalty clause,

If"the Concessionaire fails to complete the Punch List items within said period
ol 30 (thirty) days or other period as suggested, the Concessioning Authority
may. without prejudice to any other rights or remedy available to it under this
Agreement. have such items completed at the risk and costs of the
Concessionaire. The cost incurred by the Concessioning  Authority in
completing  the Punch List items, as certified by the Independent
Engineer/Concessioning Authority, shall be reimbursed by the Concessionaire
to the Concessioning Authority within 7 days from the date of receipt of a

claim in respect thereof from the Concessioning Authority.

16.5. Withholding of Provisional Certificate

16.5.1.

If the Independent Engineer determines that the Construction Works or any
part thereof does not conform to the provisions of this Agreement and cannot
be safely and reliably placed in commercial operation, it shall forthwith make
a report in this behalf and send copies thereof to the Concessioning Authority
and the Concessionaire. Upon receipt of such a report from the Independent

Engineer and afier conducting its own inspection, if the Concessioning
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Authority, is of the opinion that the Constriuction Works is not fit and safe
for commercial service, it shall, within 7 (seven) days of receiving the
atoresaid report, notify the Concessionaire of the defects and deficiencies in
the Construction Works and direct the Independent Engineer to withhold
issuance of the Provisional Certificate. Upon receipt of such notice. the
Concessionaire shall remedy and rectily such defects or deficiencies and
thereupon Tests shall be undertaken in accordance with the rules. Such

procedure shall be repeated as necessary until the defects or deficiencies are

rectified.
16.5.2.  Notwithstanding anything to the contrary contained in this agreement the
Concessioning Authority may. at any time after receiving a report from the
Independent Engineer under that Article, direct the Independent Engineer to
issue a Provisional Certificate, and such direction shall be complied
forthwith.
16.6. Rescheduling of Tests

If the Independent Engineer certifies to the Concessioning Authority and the
Concessionaire that it is unable to issue the Completion Certificate or Provisional
Certificate, as the case may be, because of events or circumstances on account of
which the Tests could not be held or had to be suspended, the Concessionaire shall

be entitled to re-schedule the Tests and hold the same as soon as reasonably
practicable. -

17. Variation

17.%. Variation in Scope of the Project

The Concessioning Authority and the Concessionaire may, at any time during the

Concession Period, propose a Variation to the Scope of Work. Technical

Specifications, and/or the Designs and Drawings.
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(‘nncossinning Authority Proposced Varviation

Concessioning Authority may propose a Variation in the Scope ol Work,
Technical Specifications or the approved Designs and Drawings, Provided
that, Concessioning Authority shall not proposc a Variation, which: (i) is not
technically feasible: or (i) is not in compliance with any Applicable Law or
Applicable Permit

Within 07 (seven) days of receipt. ol a request for Variation from
Concessioning Authority, the Concessionaire shall submit a proposal to
Concessioning Authority (with a cdpy to the Project Engincer) setting out in
sufficient detail the implications of the proposed Variation, including any
implications on the Construction Plan, the Scheduled Milestone Completion
Date. the Scheduled Construction Completion Date and Scope of Work and
additional Costs incurred in undertaking the Variation or any reduction in
Costs resulting from the Variation. It is clarified that the additional Costs
incurred in undertaking the Variation or any reduction in Costs resulting

from the Variation will be determined on the basis Concessioning Authority

schedule of rates for similar works.

Based on its review of the proposal submitted by the Concessionaire,
Concessioning Authority may, at its sole discretion: (i) accept the proposal
and the corresponding adjustment to the Construction Plan and/or the-
additional Costs, additional concession or rights of cost recovery or reduction
in the Bid Project Cost for undertaking the Variation: (ii) provide its
comments on the proposal seeking amendments and/or justification for the
implications put forth by the Concessionaire; or (iii) reject the proposal
submitted by the Concessionaire and withdraw the proposed Variation, within
15 (fifteen) days from the date of receipt of the Concessionaire's proposal
under Sub- Article 28.2(b) above.

To the extent, Concessioning Authority seeks amendments and/or justification

in the proposal submitted by the Concessionaire. the Concessionaire shall
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meorporate or address, in writing, Concessioning Authority comments and
submit a revised proposal.

On approval ol the proposal or the revised proposal, as the case may be,
Concessioning Authority shall issue a Variation Order and Concessionaire
shall proceed with the Variation in accordance with the Variation Order.

I the Parties are unable to agree on the implications of a Variation
proposed by Concessioning Authority, which in Concessioning
Authority’s view is necessary or desirable for the Project, Concessioning
Authority shall have the right to require the Concessionaire to carry out
the proposed variation at the cost determined in accordance with
Concessioning Authority’s schedule of rates for similar works. Where
Concessioning Authority schedule of rates do not provide schedule of
rates for similar works, then the cost of the works covered by the
proposed Variation will be determined by Concessioning Authority, in
consultation with the Independent Engineer. Concessioning authority
may give extra concession or rights, or tenure or a combination of all to
the Concessionaire to recover cost in lieu of paying the cost increment
based on the mutual discussion. Any dispute on the terms of the
Variation will be resolved in accordance with the provision of this
agreement.

On implementation of a Variation Order, the Concessionaire shall be entitled
to the agreed adjustment to thé Construction Plan, Scheduled Milestone
Completion Date, Scheduled Construction Completion Date and/or payment
of additional amounts, additional concessions or rights in lieu of the cost paid,

additional tenure to compensate cost, if any, set out in the Variation Order.

173, Concessionaire Proposed Variation

The Concessionaire may propose a Variation if it considers such Variation
necessary or desirable to improve the efficiency, quality. reliability.

durability. maintainability or safety of the Project Facilities.

Page 113 of 270




524

118

17.3.2 T
b bl O propose Tapings o oy .
propose a Variation, the Concessionaire shall submit proposal 1o

Concesciant . .
oncessioning Authority (with a copy to the Independent Engineer), with a
statement setting out:
@) The need for a Variation.
b) The additional work required; and
¢) adjustment to the Construction Plan, Scheduled Milestone
Completion Date and Scheduled Construction Completion
Date.

17.3.3.  Based on its review of the proposal submitted by the Concessionaire, if

Concessioning Authority is of the view that the proposed Variation is
justified, then it will determine the cost of the proposed Variation using
Concessioning Authority schedule of rates for similar works and where
Government/Authority*s schedule of rates do not provide schedule of rates for
similar works, then the cost of the works covered by the proposed Variation
will be determined by Concessioning Authority, in consultation with the
Independent Engincer. Thereafier, Concessioning Authority shall notify the
Concessionaire of the additional cost determined by Concessioning Authority
for the proposed Variation and any other comments that Concessioning
Authority may have on the implications of the proposed Variation. To the
extent, Concessioning Authority seeks amendments and/or justification in the
proposal submitted by the Concessionaire, the Concessionaire shall
incorporate or address, in writing, Concessioning Authority comments.

17.3.4. On the Concessionaire's acceptance of the costs determined by
Concessioning Authority for the proposed Variation and any other
amendments sought by Concessioning Authority to the Concessionaire's
proposal, Concessioning Authority shall issue a Variation Order and

Concessionaire shall proceed with the Variation in accordance with the

Variation Order. The cost may be in the form of additional concessions or

richts in lieu of the cost paid. additional tenure to compensate cost.
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1735 Based on i« review of the proposal submitied by the Concessionaire. the

Concessioning. Anthority shall have the HpEht to aceept or reject o Variation if

reasonable in the Concessioning Aunthority's view,

17.3.0. Notwithstanding, anything o the  contrary in this  Aricle 17, the
Concessionaire shall be bound 1o implement any  Variation that is
neeessitated by a Change in Law and any conscquent adjustment in the
Construction Plan and additional Costs shall be determined in accordance
with Article 34.

17.3.7.

Notwithstanding the above, a Variation made necessary due to any act,
omission or default of the Concessionaire or any Sub-Contractor in the
performance of the Coneessionaire's obligations under this Agreement shall
not entitle the Concessionaire to any adjustment in the Construction Plan or
any other compensation or relief.

17.3.8.  No Variation shall invalidate this Agreement.

18. Entryinto Commercial Service

18.1.

Commercial Operations Date (COD)

The Commercial Operation Date (COD) shall be the date upon which the
Concessionaire commences processing of waste at the Processing Facility. From
this date, the Project shall enter into commercial service. The Completion
Certificate or the Provisional Certificate as the case may be for the Construction
Works shall be issued by the Independent Engineer under the provisions of Article
16 only when the Concessionaire demonstrates its ability to process 100% of the

incoming waste, thereby fulfilling the requirements for completion of the
Construction Works.
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19.  Operation and Maintenance

19.1. Operation & Maintenance Requirements

The Concessionaire shall procure that at all times during the Operation Period. the
PrrAatee ~ e g . O . . . .
Project conforms to  the operation & maintenance  requirements set forth in

Schedule10 (the—Operation & Maintenance Requirements).

19.2.  Operation & Maintenance Manual

19.2.1. No later than 30 (thirty) days prior to the Scheduled Completion Date, the
Concessionaire shall, in consultation with the Independent Engineer. evolve

an operation and maintenance manual (the

Operation & Maintenance
Manual ) for the Operation & Maintenance Requirements (Schedule 10),
Safety Requirements (Schedule 13) and Good Industry Practice. and shall

provide 5 (five) copies thereof to the Concessioning Authority and 2 (two)

copies to the Independent Engineer. The Operation & Maintenance Manual
shall be revised and updated once every 3 (three) years and the provisions of
this Article 19.2 shall apply, mutatis mutandis, to such revision.

19.2.2.  The Operation & Maintenance Manual shall, in particular. include provisions
for maintenance of Project Assets and shall provide for life cycle
maintenance, routine maintenance and reactive maintenance which may be
reasonably necessary for maintenance and repair of the Project Assets.
including replacement thereof, such that their overall condition conforms to

Good Industry Practice.

19.3. Damages for breach of operation & maintenance obligations

19.3.1.  In the event that the Concessionaire fails to repair or rectify any defect or
deficiency set forth in the Operation & Maintenance Requirements within the
period specified therein, it shall be deemed to be in breach of this Agreement
and the Concessioning Authority shall be entitled to recover, in addition to
the specific Damages provided in Schedulel2, Damages. to be calculated and
paid for each day of delay until the breach is cured at a rate of 0.1% (zero

point one per cent) of the cost of such repair or rectification as estimated by
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the Independent Engincer. Recovery ol such Damages shall be withoul

prejudice to the rights ol the Concessioning Authority  under this Apreement,
1932 The Damages set forth in Article 19.3 may be assessed and specified forthwith
by the Independent Engincer: provided that the Concessioning Authority
may, in its discretion, demand a smaller sum as Damages, ilin its opinion, the
breach has been cured promptly and the Concessionaire is otherwise in
compliance with its obligations hereunder, The Concessionaire shall pay such
Damages forthwith and in the event that it contests such Damages, the

Dispute Resolution Procedure shall apply.

19.4. Concessioning Authority’s right to take remedial measures.

19.4.1. In the event, the Concessionaire does not maintain and /or repair the Project
I )

Facilities or part thercof in conformity with the Operation & Maintenance
Requirements or the Maintenance Manual, as the case may be, and fails to
commence the remedial works within 15 (fificen) days of receipt of the O&M
Inspection Report or notice on this behalf from the Concessioning Authority
or the Independent Engineer, as the case may be, the Concessioning Authority
shall, without prejudice to its right under this Agreement thereof, be entitled
to undertake such remedial measure at the risk and cost of the Concessionaire,

and to recover its cost from the Concessionaire.

19.5. Overriding powers of the Concessioning Authority

19.5.1. If in the reasonable opinion of* the Concessioning Authority. the
Concessionaire is in material breach of its obligations under this Agreement.
and such breach is causing or likely to cause the Project to violate
environmental norms or cause nuisance to the surrounding areas, the
Concessioning Authority may. without prejudice to any of its rights under
this Agreement, by notice require the Concessionaire to take reasonable
measures immediately for rectifying or removing such hardship or danger,
as the case may be.

19.5.2.  If the Concessionaire fails to rectify or remove such hardship or danger. the

Concessioning Authority may, without prejudice to any other rights or remedy
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20.2.

available 1o it under this Agreement, remove such hardship at the risk and
costs of the Concessionaire. The cost incurred by the Concessioning Authority
in rectifying such default of the Concessionaire. as certified by the
Independent Engineer/ Concessioning Authority. shall be reimbursed by the
Concessionaire to the Concessioning Authority within 7 days from the date of
receipt of a claim in respect thereof from the Concessioning |

1953. In the event of national emergency, civil commotion or any other Indirect
Political Event specified in Article 26.3, the Concessioning Authority may
take over the performance of any or all of the obligations of the
Concessionaire to the extent deemed necessary by it and exercise such control
over the Project and give such direction to the Concessionaire as maybe
deemed necessary. It is agreed that the Concessionaire shall comply with such
directions issued by the Concessioning Authority and shall provide necessary
assistance and cooperation to the Concessioning Authority. on best effort

basis, for performance of'its obligations hereunder.

20. Safety Requirements

Safety Requirements

The Concessionaire shall comply with the provisions of this Agreement, Applicable
Laws and Applicable Permits and conform to Good Industry Practice for securing
the safety of the personnel at the Project Site. In particular. the Concessionaire shall
develop, implement and administer a surveillance and safety programme for
providing a safe environment on or about the Project. and shall comply with the

safety requirements set forth in Schedule13 (the—Safety Requirements).

Expenditure on Safety Requirements

All costs and expenses arising out of or relating to Safety Requirements shall be
borne by the Concessionaire to the extent such costs and expenses form part of the

works and services included in the scope of the Project.
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Monitoring of Operation and Maintenance

21.1.

21.2.

21.3.

Monthly status reports

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

detail the defects and deficiencies that require rectification.

Inspection

The Independent Engineer shall inspect the Project Facilities at least once a month. It
shall make a report of such inspection (the —O&M Inspection Report) stating in
reasonable detail the defects or deficiencies. if any. with particular reference to the
Operation & Maintenance Requirements. Operation & Maintenance Manual, and
Safety Requirements, and send a copy thereof to the Concessioning Authority and

the Concessionaire within 7 (seven) days of such inspection.
Tests

For determining that the Project Facilities conforms to the Operation &
Maintenance Requirements, the Independent Engineer shall require the
Concessionaire to carryout, or cause to be carried out. tests specified by it. The
Concessionaire shall, with due diligence. carry out or cause to be carried out all
such tests in accordance with the instructions of the Independent Engineer and
furnish the results of such tests forthwith to the Independent Engineer. The costs

incurred on the Tests shall be borne solely by the Concessionaire.

Remedial measures

714.1. The Concessionaire shall repair or rectify the defects or deficiencies, if any,

set forth in the O&M Inspection Report or in the test results referred to in
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Anticle 21.3 and fumish a repornt in respect thereof o the Independera
Engineer and the Concessioning Authority  within 15 (fifteen) davs of
receiving the O&M\f Inspection Repon or the test results. 25 the case may be:
provided that where the remedying of such defects or deficiencies is fkels
to take more than 15 (fificen) days. the Concessionzire shall submi progress
reports of the repair works once evers week until such works zre complcted
in conformity with this Agreement.

The Independent Engineer shzll require the Concessionaire to czoy ot or
cause 1o be carried out tests. at its own cost. 10 datermine that such remedizl
measures have brought the Project Facilities into compliznce with the
Operation & Maintenance Requirements and the procedure set forth in this
Article 21.4 shall be repeated until the Project Facilitiss conforms to the
Operation & Maintenance Requirements. In the event that remedial
measures are not completed by the Cencessionaire in conforminy with the
provisions of this Agreement. the Concessioning Authorine shzall be emitled
to recover Damages from the Concessionzire in accordznce with Aricle 163
of this Agreement. For avoidance of doubts. levy and recovers of Demaszes
by the Concessioning Authority from the Concessionaire shall not zbsolve
the Concessionaire for its obligation and the Concessioning Authority shall be
entitled to seek specific performance by the Concessionaire of fts cobligztions

under this Agreement.

22 Handoverof Project Facilities

22.1. Ownership during the Concession Period

Without prejudice and subject to the Concession. the ownership of the Project

Facility. including all improvements made therein by Coencessionaire. during the

Concession Period shall at all times remain as mentionad below-

22.LL

That of all immovable assets including site and civil srucnirres created for
transfer station and for Processing & Disposal facilities shall remain with the

Page 120 of 270

124

R —

T —




‘\‘1]'1

22.200

22.2.2,

22.2.3.

%

0,’5.
2%, 2, ¥
% 0,

RN

&

%
%, -

%

531

Concessionaire (il expiry ol Coneession Agreement as permitted by the
agreement,

That of all movable assets including equipment & machinery and vehicles
shall remain with Concessionaire and in accordance with the Financing

Documents and  first prior charge to Lenders privileges.

Concessionaire’s Obligations

Projeet Facilities: Construction of Transfer Station (if required), Processing
& disposal Facility. Concessionaire shall on the date of expiry of the
Concession Period. hand back peaceful possession of the Project facilities to
the Concessioning Authority free of cost and free from all encumbrances
and in good operational condition. At least 12 months before the expiry of
the term of agreement, a joint inspection of the Project Facilities shall be
undertaken by Independent Engineer/ the Concessioning Authority and
Concessionaire. Concessionaire shall promptly undertake and complete such
works/jobs on its own cost and expense. as may be required by the
Concessioning Authority at least three months prior to the expiry of
Concession Period and ensure that the Project Facilities may continue to
meet such requirements even after the same are handed back to the
Concessioning Authority. '

The Concessionaire shall provide training to the selected team comprising
Concessioning Authority’s stalf appointed by the Concessioning Authority
for taking over the Project Facilities from the Concessionaire for at least 3
(three) months.

On completion of the Concession Period, the Concessionaire shall transfer
all movable infrastructure and facilities including vehicles, equipment,
workshop, offices, communication arrangements etc. and immovable
infrastructure/ facilities to the Concessioning Authority, in working

condition and certified by Independent Engineer. free of cost.
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The Concessioning Authority’s obligations

The Concessioning Authority shall, subject to the Concessioning Authority’s right
to encash Performance Sccurity for getting executed the works / jobs listed under
Article 23.2 at Concessionaire cost and risk. and which have not been carried out by
Concessionaire. or any outstanding ducs. which may have accrued in respect of the
Project during the Concession Period. duly discharge and release 10

Concessionaire the bank Guaraniees of the Concessionaire.

For 3R MANAGEtivienT LIMITED

DIRECTOR
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23. Payments to Concessionaire

Payment of User Charges

Subject 10 the provisions of this Agreement and in consideration of  the
Concessionaire accepting the Concession and  Undertaking  to perform  and
discharge its obligations in accordance with the terms, conditions and covenant’s
set forth in this Agrecement, the MCA agrees and undertakes to allow the
Concessionaire to collect user charges for door- to-door collection services as
notified by the MCA from time to time. The Concessionaire shall ensure that the
collected user charges are in accordance with the MCA -approved rates and shall
implement any rate changes only upon receipt of written instructions from the

Municipal Corporation Amritsar. The user charges shall be as per the annexure in

the tipping fee.

Tipping/Processing Fee

Subject to the provisions of this Agreement and in consideration of the

Concessionaire accepting the Concession and undertaking to perform and

discharge its obligations in accordance with the terms, conditions and covenants
set forth in this Agreement. the Municipal Corporation Amritsar agrees and
undertakes to pay Tipping/Processing Fee to Concessionaire as per this Article.

The Tipping/Processing IFec shall be allocated as follows: 40% (forty percent) for

Collection and Transportation services and 60% (sixty percent) for Processing and

Disposal of waste.

Payment of Tipping/Processing Fee
ery Month or in case the 5th day of a
h, submit to the

The Concessionaire shall. on the 5th day of ev
Month is a holiday then on the following working day of such Mont

Independent Engineer a statement (Tipping/Processing Fee Statement) providing the

following details, in the manner as set out in the 0O&M Requirements:

i.  Separate Statement of total quantity/weight of Municipal Solid Waste

collected and transported to processing site and processed by the

concessionaire along with the corresponding weigh bridge slips in the previous
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iii.

.

Month from the Municipal Corporation Amritsar (Territory 1) Arca including
other such arcas as directed by the Authority from time totime.

Amount payable, il any. to the Concessionaire by the Municipal Corporation
Amritsar in accordance with Article 23.3

Quantity of Landfill Waste on each day of the previous Month along with
Weigh Bridge slips.

Ageregate quantity of Landfill Waste for the previous Month,

The parties may decide any other suitable method on this to make the billing

process smooth and compliant.

23.3.1 The Concessionaire shall quote a Tipping/Processing fee for all activities

233.2.

ﬁddftion
Wicipal o
Amritsay

Hlissioner
TPOration,

covered under the Development of Integrated Solid Waste Management
(Collection. Transportation, Processing & Disposal) For Municipal
Corporation Amritsar [Territory (2)] project including door to door
collection & transportation from the waste generators and processing &
disposal of MSW through waste processing facility. In case the
Concessionaire commence Collection and Transportation services before
COD of processing facility. the Authority shall pay 40% of the submitted
monthly bill to the Concessionaire. The balance 60% payment shall be
done only after the Concessionaire process & dispose the equal quantum
of waste dumped at the dumpsite prior to the COD of the processing
facility.

The Concessionaire will produce his bill to the Independent
Engineer/Nodal officer in first week of each month of the preceding
month along with the required support documents, weigh bridge slips etc.
as provided in this agreement or as per the process set by the
Concessioning authority. The Independent Engineer/Nodal officer shall
review and certify the Monthly bill, the statement of MSW quantum
handled from the Municipal Corporation Amritsar (Territory 1
jurisdiction area and support documents submitted by the concessionaire.

Within 3 days of the receipt of the Monthly bill from the concessionaire

the Independent Engineer shall submit to the Authority the statement of
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shares  payable in the monthly - Tipping/Processing  fees by the
Concessioning Authority along with the original monthly bill and all the

supporting documents submitted by the concessionaire. The Independent

Engincer/Nodal  officer  shall  also  caleulate  the  amount  of

Tipping/Processing fees to be withheld in the payable Tipping/Processing

fees as per provision of the agreement.

(PP
Tad

The Concessioning Authority, within 7 days of the receipt of statements
of Tipping/Processing fees and  supporting  documents  from  the
Independent Engineer. shall raise the statement of waste collected from
the Municipal Corporation Amritsar area and the amount payable to the
concessionaire. The Concessioning Authority shall disburse the bill
amount to the Concessionaire as per the payment mechanism set- out in

Article 23.4.

23.4. Mechanism of Payment

234.1 The Concessioning Authority shall maintain an  Escrow  Account

(Tipping/Processing fees reserve account) for the disbursement of the monthly

Tipping/Processing fees payvable to the concessionaire.

23.42 The Concessioning Authority shall, within specified days from the date of

[§o]
_L.;J
o
(V5]

Additior_l.a.ﬁ

Municipal Corporation,
Amritsar

receipt of the Tipping/Processing Fee Statement from the Independent Engineer /
Nodal officer as per the provision of Article 24.2.2 deposit its share of
Tipping/Processing fees payable to the Account.
Mechanism for Disbursement of Payment to the Concessionaire
i.  All amount payable to the Concessionaire shall be disbursed
through the Escrow account only subject to the fulfillment of the
conditions of the concession agreement.
ii.  Within 7 davs of receipt of Tipping/Processing Fees Statement by
the Concessioning Authority as per the provisions of Article 23.2
the total amounts payable to as stated in such Tipping/Processing
Fee Statement shall be disbursed to the concessionaire through the

Escrow account.
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iii.  Any amount that is disputed under show canse notice and not

wettled by the Commissioner shall be withheld.
iv. The UCC portion of payment as per (he payment schedule agreed

cither normalized on per MT basis or as the percentage basis.

3344 The withheld amount as in Atticle 23.4.3 (iii) shall be disbursed and settled in

the next bill payable to the concessionaire subject to the satisfactorily

cubmission of the response of the show-cause notice issued to it within such

i
time as directed in the show-cause notice along with sufficient documentary

evidence and acceptance by the Concessioning Authority as the case may by

E

1

at its sole discretion. 1f the Concessionaire does not respond to the show- I'|
cause notice within the directed time schedule or the Concessioning Authority

is not satisfied with the response submitted by the Concessionaire, it will

forfeit the withheld amount. The right and decision of the acceptance OF

rejection of the response of the show-cause notice submitted by the

concessionaire duly reviewed by Independent Engineer lies only with the

Concessioning Authority — and in all cases shall be acceptable by the

concessionaire, The withheld amount forfeited by the Concessioning

Authority  shall remain deposited in the Escrow account and after yearly re-

conciliation shall be utilized in Information, Education & Communication

(IEC) or any other such activity as decided by the Concessioning Authority.

23.4.5 Escalation/Revision in Tipping/Processing fee - The Concession Agreement
shall have a Article for revision/escalation in Tipping / Processing Fee at the rate

of as per the inflation adjustment procedure explained in the Article 23.4.6,
whichever is less.

2346 Inflation Adjustment- To give effect to inflation/deflation in the quoted

tipping / processing fees following procedure shall be adopted.
i Various cost components in quoted tipping / processing fees are assumed as
follows:

a.

15% of Tipping / processing Fees towards Fuel component (—W 1—)
b.

40% of Tipping / processing Fees towards Labour component (—W2—)

c. 25% of Tipping [/  processing

fees towards rest
component(—W3—)

of
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Following Formula shall be used for the revision of Tipping / processing
lFees:
T (CTOYW D 1/DO)Y -+ (TOYW2*LI/L0) 4 (TO*W3*WPIHI/WPI0)) +
(0.20%10)
Wherein:
Tn= Revised Tipping / processing Fees
T0=Base Tipping / processing Fees
D0=Bas ¢ Diescl price

D1= Revised Dicsel price as notified by the Ministry of Petroleum and

Natural Gas or Indian Oil Corporation (Whichever is lower) as on day of
revision
L0 = Base Unskilled Adult Male Wages (in line of Minimum Wage Act.

notified by Government)

L1 = Revised Unskilled Adult Male Wages (In line of Minimum Wage

Act. notified by Government as on day of revision)

WPIO = Base Monthly Wholesale Price Index (All Commodities) Rate
published by Office of the Economic Advisor, Government of India on

Monthly basis

WPI1 = Monthly Wholesale Price Index (All Commodities) published by
Office of the Economic Advisor, Government of India on 15" Day of

previous month of Revision Date
W1=Tipping / Processing Fees which is 0.15;

W2 = Weightage of Labor component in the overall Tipping / Processing

Fees which is 0.40.

W3 = Weightage of Rest of the components in the overall CTC which is

0.25
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Addiﬁom,sioner

Municipal Corperation.

i Base Values Shall be the corresponding values in the previous year ol
revision year,

Base Diesel Price (D0) — Diesel price as notified by the Ministry ol

Petroleum and Natural Gas or Indian Oil Corporation (Whichever is
lower) on the same day as of D1 in previous year,

Base Unskilled Adult Male Wages (in line of Minimum Wage Act.
notitied by Government) (L0) - Revised Unskilled Adult Male Wages
(In line of Minimum Wage Act, notified by Government on the same
day as of L1 in previous year

Base Monthly Wholesale Price Index (All Commodities) Rate published
by office of the Economic Advisor, Government of India on Monthly
basis (WPI0) - Monthly Wholesale Price Index (All Commoditics)
published by Office of the Economic Advisor, Government of India on

the same day as of WPII in the previous year.

. Ilustration for understanding Base Values: If Revision Date =01 .06.2023

D0=Corresponding Value on date 01.06.2022
DI1=Corresponding Value on date 01.06.2023
1.0=Corresponding Value on date 01.06.2022
L1=Corresponding Value on date 01.06.2023
WPI0=Corresponding Value on 15.05.2022
WPIl1=Corresponding Value on 15.05.2023

v. Note: Figures indicated here above are hypothetical figures and for

illustration purpose only

Revision in Tipping / Processing Fees shall be done every year. Year
means Financial Year (FY) from 1 April to 31 March. If COD is
achieved between 01 April and 31 December, increase would be
applicable from ensuing FY. However, in case COD is achieved
between 01 January and 31 March, increase would be applicable in
next-to-next FY. The Independent Engineer before one month in
advance of every revision in tipping / processing fees shall intimate the
Concessioning Authority about the estimated revised Tipping /

Processing Fees backed with the calculation of such revision.
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235, Viability Gap Funding (VGF) / Grant

23:5.1 The Special Purpose Vehicle (SPV) set up by the Selected Bidder shall be eligible to
receive a capital grant ("Grant™) as Viability Gap Funding (VGIF) in accordance with
the guidelines of the Swachh Bharat Mission (SBM) for cstablishing  waste
processing facility(s). The total admissible Grant shall be up to Rs, 2144.18 Lakhs,
subject to fulfillment of the following conditions:

* TFixed Grant: A fixed Grant of Rs. 600 Lakhs shall be payable to the _
Concessionaire, '
+  Composting Plant: If the Concessionaire sets up a composting plant with a i
minimum capacity of 20 TPD, an additional Grant of Rs. 89.59 Lakhs or other

available amount shall be payable.

«  CBG Plant: If the Concessionaire sets up a Compressed Biogas (CBG) plant
with a minimum capacity of 150 TPD, an additional Grant of Rs. 1081.94 Lakhs
or other available amount shall be payable.

-« MRF Plant: If the Concessionaire sets up a Material Recovery Facility (MRI%)
plant with a minimum capacity of 110 TPD, an additional Grant of Rs. 372.65
LLakhs or other available amount shall be payable.

Note: The Authority clarifies that the Concessionaire shall have the sole discretion to

determine the feasibility of the projects mentioned above and shall not be bound to

implement any or all of the projects. The Grant shall be payable only upon
fulfillment of the specified conditions and verification by the Authority, Any amount
in the form of VGF under SBM by the Central or Statc Government shall be paid to

the concessionaire during tlte existence of the concession.

23.5.2 The disbursement of the eligible Grant shall be tied to the achievement of specitic
milestones. The Grant shall be paid in the following installments:

23.5.2.1 Twenty percent (20%) of the eligible Grant shall be paid upon physical

verification of the construction works undertaken lor the waste processing

facility(s), based on the bills submitted by thc Concessionaire and

verification by the Independent Engineer and Authority.
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23822 Forty pereent (10%) of the eligible Grant shall be paid upon receipt of the

"

"Readiness Certificate” for the waste processing facility(s) from  the

Independent Engineer and verification by the Authority.

]
;‘J
o
tJ
e

Thirty percent (30%) of the eligible Grant shall be paid upon receipt of the
COD Certificate for the waste processing f(acility(s), verified by the
Independent Engineer and Authority.

23524 The final ten percent (10%) of the eligible Grant shall be paid after

t successful operation of the waste processing flacility(s) for a period of one

(1) year post-COD, as verified by the Independent Engineer and the
Authority.

2353 Subject to the conditions specified in the Article 23.4.1, the Grant shall be credited to
the Escrow Account and shall be applied by the Concessionaire for meeting the Total
Project Cost.

2354 Grant shall be due and payable to the Concessionaire after it has expended the Equity
and shall be disbursed proportionately along with the loan funds thereafter remaining
to be disbursed by the Senior Lenders under the Financing Agreements. The
Concessioning Authority shall disburse each tranche of the Grant as and when due,
but not later than 15 (fifteen) days of receiving a request from the Concessionaire

| along with necessary particulars.

2355 In the event of occurrence of a Concessionaire Default, disbursement of Grant shall
be suspended till such Concessionaire Default has been cured by the Concessionaire.

23.6. Other revenue sources for the Concessionaire

Subject to the provisions of this Agreement and in consideration of the
Concessionaire accepting the Concession and Undertaking to perform and
discharge its obligations in accordance with the terms, conditions and covenants set
forth in this Agreement, the Concessioning Authority agrees to provide the
Concessionaire with the ownership of the material extracted from solid waste and
retain all the revenue earned from the sale of these materials if any. Also, the
Concessioning Authority agrees to allow the Concessionaire to retain the revenue

resulting sale of by-products from Composting, CBG and MRF etc.
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Penalties

From the date of start of actual operation i.c., daily door-to-door collection of waste
in segregated manner from all waste generators of MSW, the Concessionaire shall be
subject to the following service level penalties for his failure to carry out operations
and providing services properly.

FFor the processing and disposal facility, the penalties will be applicable from the date
of issue of readiness certificate fiom the Concessioning Authority. If the Total
Penalties, exceed 20% of the total dues of the Concessionaire for any given month,
then the same would be considered as an event of default, subject to other provisions

of the Agreement. The dues as well as the penalties of the Concessionaire shall be

calculated on a monthly basis.

-

3 Penalties shall be applied in case of defaults as indicated below. The Independent

Engineer and till the time no Independent Engineer is appointed, the designated
officer from the Concessioning Authority in the role of Independent Engineer shall
certify the work done by the Concessionaire and shall have the responsibility to
notify to the Concessioning Authority any such default in the functions of the
Concessionaire. In case the Independent Engineer/the designated officer in role of
Independent Engineer finds any default on the part of concessionaire which can be
attributed directly to the actions or no action of the concessionaire or to his
negligence, the act or abstinence shall be brought to the notice of the Concessioning
Authority. The Independent Engineer shall prepare a list of such defaults in a month
or to every event of such default and a show-cause notice shall be issued to the
Concessionaire by the Concessioning Authority for such defaults. The
Concessionaire is free to agitate against the show-cause issued to him within the time
stipulated in the show-cause notice by presenting response of the same to the
Concessioning Authority along with sufficient documentary proof. If the
Concessioning Authority finds the response of the concessionaire satisfactory and
decides that any penalty was imposed without just reasons it shall nullify such show-
cause notice issued and corresponding penalty imposed. The right to accept or reject
the response to the show-cause notice presented by the concessionaire lies with the

Commissioner and shall be binding on the concessionaire. If the Commissioner is of
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the view o sustain the default to be valid even alter the response to the show-cause
notice the same shall lead o deduction of Penalty as per table below or as per
provision of this agreement.
S Defat | Monitoring ~ Cure Period Penalty
No, Mechanism
Door-to=-Door Collection & Transportation
Door-to-Door— Collection of | User Complaint/ | No  Collection  of | Rs. 500/~ Per Day
MSW in sepregated manner is | Verification by | Waste [or 2| Per Waste
not  provided (o Waste | Independent  Engineer/ Consecutive Days Generator
l Generators Authority No Collection  of| Rs. 1000/~ Per Day
Waste for 5| Per Waste
Consccutive Days Generator
Non-clearance of  bins/ | Spot “inspection ~ | One day Rs. 5000/~  Per
; dhalao/GVP/road  sweeping conducted by Instance™
2 waste/drain silt Authority/ 115/ User
complaint
| Transportation of MSW . in | Spot “in_sl_agl—i:m Rs. 1000/~ Per
non-covered vehicles conducted by Instance
3 Onc day -
' Authority/ 11/ User
complaint
Non-operation o - C&T - Spot inspection One day Rs. 2,00,000/- Per
Operations for One Day conducted by Day
4 Authority/ 11/ User
complaint
~ | User Charge Collection | 40% user charge
5 collection is  land
mark.
Waste Processing Facility(s)
- Wug_l:l}rldgu is  non- ‘T)Hiy check by | ULB will select WB | Rs. 5000/~ Per Day
. operational at - Processing Authority/IL from a list ol | alter 2 days
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Sr. CDefant ] I\:illl-l-illll'i-li;{ '
No. Mechanism

facility due to breakdown
for a conseccutive period of

2 days

wei ghhridﬁc;f;

Cure Period

137

Penalty

pravided by operator
for weighing, located
near the
Project/Processing

Site till the problem

resolves

6

Disposal of Inert / Processing rejects

7

Inert/  Residual  waste Weighment  Slips/
areater than 20% not from Daily Reports/

the Road and silt Inspection

Two days-

For every ton of
increase  beyond
20% of incoming
waste, an amount
equivalent to 2.5
times of per ton
processing fee
payment made on
Processing.

In the event
Tipping/Processing
fee quoted by
selected operator is
zero, penalty shall
be imposed at the
rate of Rs 2500/

ton.

Complaint Redressal
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Sr. | Default 5 Monitoring | CurePeriod Penalty
No. i Mechanism
| Improper  working  of I’ Inspection by { 3 hours Rs. 3004~ Per
Command Centre | Authority/IE : Hour afier 3 Hours

|
Centre/Complain Redressal

Cell/ Toll Free Number:

| Down time exceeds 3 hours

per day

Note:  1.) * “Instance™ shall mean the period of Four (4) Hours.

2.) Notwithstanding anything to the contrary conizined herein. in the event the
plant is non-operational for more than 30 davs apart from the scheduled
maintenance then the same shall be construed as Concessionaire Event of

Default. which shall make this Agreement liable for penal action.

24. Model Key Performancelndicators

24.1. Performance Indicators
Without prejudice to the obligations specified in this Agreement. the Concessionaire
shall develop. operate and maintain the Project Facilities. machinery. and vehicles
such that it achieves the performance indicators comprising Awailability.
Reliability. Operation. Punctualityv. Frequency. Safetv. upkeep and conformity with
ISO certification. as specified in this Arnicle. Good Industrv Practice and
Applicable Laws (the—Key Performance Indicators).

24.2. Collection and Transportation

24.2.1 Availability - The Concessionaire shall ensure that the Availzbiliv of the
collection and transpontation vehicles on every day during the Q&M Period sha!l

be 100% (one hundred percent) (the—Guaranteed Availabilitv.
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Collection Coverage - Waste Generator fevel coverage of solid waste
management  services  throngh  door-to-door  collection of domestic  waste
(the—Collection Coverage) shall be the percentage of waste generators that are
covered by a daily doorstep collection system. measured on a monthly basis. The |
Collection Coverage shall be no less than [ 100% (Hundred per cent)] in a month.
24.2.3 Reliability

i. The Parties agree that the average reliability of the collection and

transportation vehicles shall be measured on a monthly basis in terms of

the number of Breakdowns per [ 100 (one hundred)] kilometers travelled
cach by all transportation vehicles, separately (the —Reliability ).For this
purpose, Breakdown shall mean mechanical failure of a vehicle that
prevents it from being operational or impedes the operation so much that
it is impossible or dangerous to operate

ii. The Reliability hereunder shall be equal to the quotient of the cumulative

distance travelled by all collection vehicles and all transportation
vehicles, separately, divided by the aggregate number of Breakdown of
all such collection vehicles and all such transportation vehicles
multiplied by [100 (one hundred)].

iii. The Concessionaire agrees that the Reliability for the collection vehicles

and transportation vehicles each in accordance with Article 24.2 (c)
shall be equal to or more than [ 1 (one)]
iv. The Reliability requirement shall be separately achieved for collection
vehicles and the transportation vehicles.
2424 Operation - The Concessionaire shall at all times procure that, save and except
any determined damage caused by theft, arson or vandalism:
i there are adequate arrangements for collection and transportation of waste
from door to door in segregated form as per Specifications and Standards. !
ii.  the collection and transportation vehicles are maintained in accordance with
Maintenance Requirements,
iii.  the collection and transportation vehicles are operational, clean, and

hygienic.
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e the Waste Collection Information Systems shall mean and include (but not
limited 1) the tminps of colleetion ol waste from different localitics for
parpose of information of user / waste generator in the Project Area function
cfliciently,

v, the Waste collection and transportation vehicles and  machinery and
facilities for processing of fiesh waste function clliciently, and their
availability is no less than [98%) (nincty-cight per cent)] in amonth,

24.2.5 Punctuality
X Panctuality shall be measured on 4 monthly basis in terms of the percentage
of on-time start of trips of the collection vehicles to the total number of
trips operated on a daily basis (—Start Punctuality). The total number of
trips starting/arriving late during the month will be recorded and subtracted

from the number of trips operated 1o arrive at the on- time trips operated

figures separately in cach case.
fi. The Concessionaire agrees that the Punctuality for arrival at the respective

destination shall be measured on a monthly basis in terms of the percentage
of trips with on-time arrival at destination to the total number of trips
operated on a daily basis (—Arrival Punctuality).
iii., The Partics agree that the Concessionaire may exercise a relaxation
equivalent to [3 (three)| minutes, for start of the schedule of the collection
vehicles, and [10% (ten percent)] of the subsequent scheduled trip time
(subject to a maximum of [15 (fificen) minutes]) for start of subsequent
schedules and arrival of trips.
Subject to the provisions of Article 24.2.4, the Concessionaire agrees that
the Start Punctuality determined in accordance with Article 24.2.4 shall be
equal to or more than [90% (ninety percent)] and the Arrival Punctuality
shall be equal to or more than [80% (eighty percent)] respectively.
24.2.6 FFrequency of collection vehicles
The frequency of operation of collection vehicles shall be measured on a
monthly basis in terms of percentage of the cumulative trips travelled by all

collection vehicles to the aggregate number of scheduled trips (—Trip

A?dd‘f-"o s
I

'/
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Frequencyy and o percentage of the camulative kilometers of collection
|
vehicles aperated 1o the agpregate scheduled  kilometers of collection |
vehicles (—Collection Vehicles Kms Frequency), respectively. :
fh, The Concessionaire agrees that the Trip Frequency and the Collection

Vehicles Kins Frequency, as the case may be, determined in accordance
with Anticle 24.2.5 shall be cqual to or more than [94% (ninety four
pereent)).
I, ‘The collection vehicles shall be operated continuously such that the first
collection vehiele in cach direction shall depan no Jater than [07:00 hours]
and the last collection vehicle shall reach the secondary waste site or
processing facility not later than [13:00 hours] at the frequency specified in
the Deployment Plan of collection vehicles and this Agreement:

‘Ihe collection vehicles in cach direction shall be operated such that the cach

v,
wastce penerator of the Project Area is covered once a day for [7 (seven)]
days of the week within the time range allotted to cach waste generator as
per the Waste collection information system of the Project Area;

v, ‘The averapge duration of stops at the designated points as per the

Deployment Plan shall not be more than [15 (fifieen)] minutes cach, save
and except Breakdown of the vehicle or event of Foree Majeure.
24.2.7 Safety of Operations

I The Parties agree that the Safety of collection vehicles shall be measured in
terms of inverse of number of accidents per [1,000 Kms (One Thousand
kilometers)| (the —General Safety) and the number of fatalities per [10,000
Kms (Ten Thousand kilometers)] (the—Severe Safety), respectively. The
Gieneral Safety and Severe Safety shall be calculated in terms of cumulative
Collection  Vcehicles Kms operated  divided by number of accidents
multiplicd by [ 1,000 (One Thousand)] and cumulative Collection Vehicles
Kms operated divided by number of fatalities multiplied by [10,000 (Ten

Thousand)], respectively.
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i The Concessionaire agrees that the General Sa fety and the Severe Safety, as
the case may be.  determined in accordance with Article 4.2.7 shall be

cqual to or more than [ 1(one)).

24.3. Facilities at Project Facilities
24.3.1 "The Concessionaire shall endeavor & ensure running of the system for at

least 330 days in a year.

24.3.2  Availability

The Concessionaire shall ensure that the Availability of the Project
Facilities at the processing and disposal facilities on every day during
the post-COD period shall be [100% (one hundred percent)]

(the—Guaranteed Availability).

24.3.3  Operation
i The Concessionaire shall at all times procure that, save and except

any determined damage caused by thefi. arson or vandalism:

r— there are adequate arrangements of Project Facilities as per

Specifications and Standards.

—_ all machinery. equipment and facilities are operational, function

cfficiently, and their availability is no less than [98% (ninety -

eight per cent)] in a month.

the Project Facilities are maintained in accordance with

Maintenance Requirements.

24.3.4  Punctuality and duration of work

The Concessionaire agrees that the Punctuality as to the duration of work
of the Project Facilities shall be measured on a monthly basis in terms of
the percentage of days with minimum [8 (eight)] hours of operation to the

total number of working days (—Duration Punctuality).

ii. The Concessionaire agrees that the Duration Punctuality shall be equal to

or more than [80% (eighty percent)] respectively.
24.3.5  Safety of Operations
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The Parties agree that the Satets of operation of the Project Facilities shall
B measund in termns of inverse of number of accidents per [1,.00.000 MT
(One Lakh  Metric Tonnes)] (the —General Safety) and the number
of fatalities per [10,00.000 MT (Ten Lakh Metric Tons)] (the—Severe
Sateny )l respectively. The General Safety and Severe Safety shall be
caleulated in temms of total quantum of Waste cleared divided by number
of accidents multipliad by [1.00.000 (One Lakh)] and total quantum of
Waste cleared dividad by number of fatalities multiplied by [10.00.000
(Ten Lakh)]. respectively.

The Concessionaire agrees that the General Safety and the Severe Safety,
as the case may be. determined in accordance with Article 24.2.7 shall be

egual to or more than [1(one)].

24.4. Miscellaneous

2441

2442

13
4
i
2

“ Do

Extent of recovery of waste collected.

The quantum of waste collected. which is either recycled or processed
shall be expressed in terms of percentage of waste collected (the —Extent
of Recoveny). The Extent of Recovery shall be annually increased by the
Concessicnaire up to [93% (nineny-five percent)] or above. with the
minimum recovery not being less than [70% (seventy per cent)] during
any wear of operation. All rights and interest in the [residual inert waste.
recyclables. fenilizers etc.]. shall vest with the Concessionaire at all times
during the O&M Period. unless transferred by the Concessionaire to a
third- party buyer/ofi- taker in accordance with this Agreement.

Quantum of inert/residual waste disposed

The Concessionaire shall make reasonable endeavors to ensure sale of
most of the recovered waste products. materials, etc.. so as to limit the
quantum of inertresidual waste which disposed to maximum of [10% (ten
per cent)] in a year.

By way of illustration. assuming that the total quantum of waste collected
by the Concessionaire in a year is 1000 (one thousand) tons, the

Concessionaire would have recycle/process at least 900 (nine hundred)
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tons. The remaining 100 (one hundred) tons would constitute of the
inertresidual waste. If 100 (one hundred) tons out of the 900 (nine
hundred) tons of processed waste are not sold by the Concessionaire. the
100 (one hundred) tons weuld also constitute of inert/residual waste.
ence. the total quantum of inertresidual waste for the year would be
egual to 200 (rwo hundred) tons which exceeds the limit of 10% (ien per
cent) on inertresidual waste. Hence. the Concessionaire may be hable to
pay Performance Liquidaied Damages.
Efficiency in redressal of customer complaint
The total number of Project related complaints redressed within 24
(twenty- four) hours of the receipt of complaint. as a percentage of the total
number of Project related complaints received in the given time period (the
“Efficiency in Redressal of Customer Complaint™) shall be increased by
the Concessionaire annually up to 100% (one hundred per cent). with the
efficiency not being less than 50% (fifty per cent) during any vear of
operation.
Certification

i. The Concessionaire shall. prior o Ist (first) Anniversary of the
COD. achieve and thereafier maintain throughout the Concession
Period. [ISO standards] certification or a substitute thereof for the
Project Facilities including door to door collection vehicles,
Secondany Collection and Transportation vehicles. and shall provide
certified copies thereof to the Concessioning Authority.

ii. Inthe event of default in obtaining the certification specitied in Article
23.1.3 (d). the Concessionaire shall. within [135 (fifteen)] days thereof.
submit to the Concessioning Authority. an action plan that sets out the
actions proposed 1o be taken by the Concessionaire for rectifying its
deficiencies and obtaining such certification for the Project Facilities.

jii. If the period of default in obtwining the ISO certification under this

Anticle shall exceed a continuous period of [15 (fifieen)] months. the
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1
|
1
I
1| Concessionaire shall pay Damages to the ULB in an amount equal to
; [5% (five per cent)] of the Performance Security.
| 24.4.6 Monthly Report - The Concessionaire shall. no later than [7 (seven)] days
i after the end of each month. fumish to the Concessioning Authority. a
' report stating the KPI achievement of the Project Facility as measured on a
daily basis. The Concessionaire shall promptly give such other relevant
] nformation as may be required by the Concessioning Authority.
! 24.4.7 Notwithstanding anything to the contrary contained herein. in the event the
J plant is non-operational for more than 30 davs apart from the scheduled
maintenance then the same shall be construed as Concessionaire Event of
Detault. which shall make this Agreement liable for penal action.
2448 Environmental Parameters:
The Concessionaire shall ensure dust, Air pollution & noise levels as per

guidelines prescribed by CPCB/SPCB on Ambient Air Quality Standards

and Noise Pollution at site and in the vicinity.

lf 24.4.9 Inert should not be more than 10% of the incoming waste.
24.5. Availability of Project Facilities

24.5.1 The "Availabiliny’ of each Project Facilities will be determined as a ratio of
the number of hours in a day during which such Project Facility was
available to carry out operations up to its design capacity. to the total
number of hours in a dayv. and the term 'Available' shall be construed

accordingly.

1J
=
'Jl
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In computing the Anailability of each Project Facilities. the
Concessionaire agrees that the Project Facilities will be deemed 10 be
Available at all times. other than during the peried of:

— An Unscheduled Outage atfecting such Project Facility.

— A Power Outage affecting such Project Facility.

— suspension of the O&M services for such Project Facilinn. for

reasons attributable to the Concessionaire: or
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25. Accounts and

25.1. Audited acco

an Emergeney allecting such Project Facility, attributable to the
Concessionaire, during which the Project Facility will be deemed to
be not Available.

Notwithstanding anything to the contrary contained in this
Agreement, during the period of a Forced Unavailability or a Force
Majeure, the Project Facility affected by such Forced Unavailability.
or a Force Majeure will be deemed to be Available.

If the Availability for a Project Facility on any given day is less than
the Guaranteed Availability, the ULB shall issue a notice to the
Concessionaire requiring the Concessionaire to cure the default
causing the reduction in Availability in [3 (three)] days. Any failure
to cure the default and achieve the Guaranteed Availability within
[3 (three)] days of receipt of the notice from the Authority shall
constitute a Concessionaire Event of Default. The Concessioning
Authority may claim Availability Liquidated Damages would be
available till the default is cured or the Agreement isterminated.

i
Audit

unts

25.1.1 The Concessionaire shall maintain books of accounts recording all its receipts

(including revenue from power sale and other revenues derived/collected by it

from or on account of the Project and/or its use), income, expenditure, payments.

assets and liabilities, in accordance with this Agreement, Good Industry Practice,

Applicable Laws and Applicable Permits. The Concessionaire shall provide 2

(two) copies

Account, alo

of its Balance Sheet, Cash Flow Statement and Profit and Loss

ng with a report thereon by its Statutory Auditors, within 180 (One

Hundred and Eighty) days of the close of the Accounting Year to which they

pertain and such audited accounts, save and except where cxpressly provided to

the contrary, shall form the basis of payments by either Party under this

Agreement.
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252, Set-oft

In the event any amoeunt is due and payable by the Concessioning Authority to the
Concessionaire, it may set-oft any sums payable to it by the Concessionaire and pay
the balance remaining. Any exercise by the Concessioning Authority of its rights
under this Article shall be without prejudice to any other rights or remedies
available to it under this Agreement or otherwise. However, the concessionaire shall

not be entitled to set oft any amount due to the authority.

233, Escrow Account

a) The Concessioning Authority shall open and establish an Escrow Account

with a Bank (the Escrow Bank) to ensure that the amount of probable 3

months bill to be kept in the account. The entire VGIF amount neceds to be
put in this account to ensure the payment to the concessionaire. A 3 months’

worth of amount shall be maintained by the Concessioning authority.
26. Insurance

26.1 Insurance

The Concessionaire shall at its cost and expense. purchase and maintain by due re-
instatement or otherwise. during the Concession Period all insurances in respect of
the Project Facilities in accordance with the Good Industry Practices. The
Concessionaire shall also effect and maintain such insurances as may be necessary
for mitigating the risks that may devolve on the Concessioning Authority as a
consequence of any act or omission of the Concessionaire during the Construction
Period. The Concessionaire shall procure that in each insurance policy, the
Concessioning Authority shall be a co-insured and that the insurer shall pay the

proceeds to insurance. For the avoidance of doubt. the level of insurance to be

maintained by the Concessionaire after repayment of Lenders *dues in full shall be
determined on the same principles as applicable for determining the level of

insurance prior to such repayment of Lenders “dues.
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Notice of the Concessioning Authority

No later than 15 (fiftcen) days prior to commencement of the Construction Period
and the Operation Period, as the case may be, the Concessionaire shall by notice
furnish to the Concessioning Authority, in reasonable detail. information in respect
of the insurances that it proposes to effect and maintain in accordance with this
Article 27. Within 15 (fifteen) days of receipt of such notice, the Concessioning
Authority  may require the Concessionaire to effect and maintain such other
insurances as may be necessary pursuant hereto, and in the event of any difference
or disagreement relating to any such insurance, the Dispute Resolution Procedure

shallapply.

Evidence of Insurance Cover

All insurances obtained by the Concessionaire in accordance with this Article 27.3
shall be maintained with insurers on terms consistent with Good Industry Practice.
Within 15 (fifteen) days of obtaining any insurance cover, the Concessionaire shall
furnish to the -Concess'ioning Authority, notarized true copies of the certificate(s) of
insurance, copies of insurance policies and premium payment receipts in respect of
such insurance, and no such insurance shall be cancelled, modified. or allowed to
expire or lapse until the expiration of at least 45 (forty five) days after notice of such
proposed cancellation, modification or non-renewal has been delivered by the
Concessionaire to the Concessioning Authority . The Concessionaire shall maintain

a register of entry in order of premiums paid towards Insurance of the Project

Facilities.

Remedy for failure toinsure

If the Concessionaire shall fail to effect and keep in force all insurances for which it
is responsible pursuant hereto, the Concessioning Authority shall have the option to
either keep in force any such insurances, and pay such premium and recover the
costs thereof from the Concessionaire, or in the event of computation of a

Termination Payment, treat an amount equal to the Insurance Cover as deemed to

have been received by the Concessionaire.
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25.7. Waiver of Subrogation

All insurance policies in respecet of the insurance obtained by the Concessionaire
pursuant to this Article 27 shall include a waiver of any and all right of subrogation
or recovery of the insurers thereunder against, inter alia, the Concessioning
Authority. and its assigns, successor, underrating and their subsidiaries, alfiliates,
employees. insurers and underwriters and of any right of the insurers of any set-off
or counterclaim or any other deduction, whether by attachment or otherwise, in
respect of any liability of any such person insured under any such policy or in any
way connected with any loss, liability or obligation covered by such policies of

insurance.

25.8. Concessionaire’s waiver

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

any such policies of insurance.

25.9. Application of Insurance Proceeds

Subject to the provisions of the Financing Documents and unless otherwise
provided herein, the proceeds of all insurance policies received shall be promptly
applied by Concessionaire towards repair, renovation, restoration or re-instatement
of the Project Facilities or any part thereof which may have been damaged or
destroyed. The Concessionaire shall designate the Concessioning Authority as the
- beneficiary for the assets under ownership of the Concessioning Authority as per
Article 27.1 and may d;esignale the Lenders as the beneficiaries for the assets under
the Concessionaire ownership as per Article 27.1 or assign the insurance policies in

their favour as security for the financial assistance provided by them to the Project.
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The Concessionaire shall carry such  repair, renovation, restoration or re-
instatement to the extent possible in such manner that the Project IFacilitics alier
such repair, renovation, restoration or re= instatement to the extent possible in the
same condition as it were prior to such damage or destruction, normal wear and

tear accepted,

No Breach of Insurance Obligation

If during the Concession Period, any risk which has been previously insured
becomes un-insurable due to the fact that the insurers have ceased to insure such a
risk and therefore insurance cannot be maintained/re-instated in respecet of such
risk, Concessionaire shall not be in breach of its obligations regarding insurance

under this Agreement.
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Force Majeure

Force Majeure

For the purposes of this Agreement, “Force Majeure” or “Foree Majeure
Event” means an ¢vent or circumstance or combination of ¢vents or circumstances
wWhich prevents the Party claiming Force Majeure (the “Affected Party™) from
pcrformin_g its obligations under this Contract and which cevent or circumstance: (i)
which is beyond the reasonable control and not arising out of the default of the
Affected Party; (i) the Affected Party has been unable to overcome such
circumstance or event by the exercise of due diligence and reasonable efforts, skill

and care; and (iii) which has a Material Adverse Effect on the subsistence of this

Agreement.
Such events or circumstances shall include, without limitation:

i) war (whether declared or undeclared), invasion, armed conflict or act of

foreign enemy in each case involving or directly affecting India:

ii) revolution, riot, insurrection or other civil commotion. act of terrorism or

sabotage in each case within India;
iii)  nuclear explosion, radioactive or chemical contamination or ionizing
radiation directly affecting the Project. unless the source or cause of the
explosion, contamination, radiation or hazardous thing is brought to or near
the Project by the Concessionaire or any contractor or sub-contractor of the
Concessionaire or any such affiliate or any of their respective employees,

servants or agents;
strikes, working-to-rule, go-slows and/or lockouts which are in each case

iv)
widespread, nationwide or political:

v) any effect of the natural elements, including lighting. fire. earthquake,
unprecedented rains, tidal wave, flood, storm, cyclone. typhoon or tornado, at
the site of the Project:

vi)  explosion (other than a nuclear explosion or an explosion resulting from an

act of war) within India;
vii)  epidemic or plague within India;
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viii) any judgment or order ol any courl ol competent jurisdiction or statutory |
Authority made against the Concessionaire in any proccedings for reasons .
other than (i) failure of the Contractor to comply with any Applicable Law or I
Applicable Permit. or (ii) on account of breach of any Applicable Law or

Applicable Permit or of any contract, or (iii) enforcement of this Agreement,

or (iv) exercise of any of its rights under this Agreement by the Authority:

ix) Change in Law:

unlawful or unauthorized or without jurisdiction revocation of. or refusal:

any event or circumstances of a nature analogous to any ev

paragraphs (i) to (x). above.

ents set forth in

28.2 No Breach of Contract .

a)

The failure of a Party to fulfill any of its obligations either wholly or partially

due to Force Majeure, under this Agreement. shall not be considered to be a breach

of contract. or default under this Contract. in so far as such inability arises from an
event of Force Majeure, provided that:-

i) The Party affected by such an event has taken all reasonable precautions. due

care and reasonable alternative measures in order to carry out the terms and

conditions of this Agreement; and
i1) has informed the other Party as soon as possible. but not later than 2 (two)
days from such event, about the occurrence of such an event:
1i1) the suspension of performance shall be of no greater scope and of no longer

duration than is reasonably required by the Force Majeure Event:
b) When the Affected Party is able to resume performance of its obligations
under this Agreement. it shall give to the other Party notice to that effect and shall

promptly resume performance of its obligations hereunder.
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28.3 Duty to report Foree Majenre vent

a)

Upon occurrence of a lForee Majeure Lvent. the Affected Party shall by notice
report such occurrence to the other Party forthwith. Any notice pursuant hereto
shall include full particularsol:

1. The nature and extent of each Force Majeure Event which is the
subject of any claim for relief under this Article 28 with evidence in
support thereol.

I the estimated duration and the effect or probable effect which such
Force Majeure Event is having or will have on the Affected Party's
performance of its obligations under this Agreement.

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

IV.  any other information relevant to the Affected Party's claim.

b) The Affected Party shall not be entitled to any relief for or in respect of a Force

d)

Majeure Event unless it shall have notified the other Party of the occurrence of
the Force Majeure Event as soon as reasonably practicable, and in any event
not later than 30 (thirty) days after the Affected Party knew, or ought
reasonably to have known, of its occurrence, and shall have given particulars
of the: probable material effect that the Force Majeure Event is likely to have
on the performance of its obligations under this Agreement.

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

The parties shall take all reasonable measures to minimize the consequences of

any event of Force Majeure.

28.4 Effect of Force Majeure Event on the Concession

a)

Additiona

Upon the occurrence of any Force Majeure Event prior to the Financial

closure, the period set forth in Article 12.1.1 for achieving Financial Closure
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shall be extended by a period equal in length to the duration of the Force
Majeure Event,
b) Atany time after the Exccution Date. if any Force Majeure Event occurs:
i.  before COD. the Concession Period and the dates set forth in the
Project Completion Schedule shall be extended by a period equal in
length to the duration for which such Force Majeure Event subsists;
or
ii. after COD. if the delivery of the MSW is suspended, the
Concession Period shall be extended by a period equal in length to
the period during which the collection of the delivery of the MSW is

suspended.

28.5 Allocation of costs arising out of Force Majeure

a) Upon occurrence of any Force Majeure Event prior to the Financial Closure,
the Parties shall bear their respective costs and no Party shall be required to
pay to the other Party any costs thereof.

b) At any time after the Effective Date. if any Force Majeure Event occurs
whereupon the Concessionaire is unable to execute the Works during the
period for which Force Majeure exists, no Payment shall be made by the
Concessioning Authority to the Concessionaire for the days on which the
Works are not executed by the Concessionaire. However, the Concessionaire
shall not be liable to pay any Liquidated Damages in case it is unable to
execute the Works on account of any Force Majeure Event.

c) For the avoidance of doubt. Force Majeure costs may include interest
payments on debt. O&M Expenses. any increase in the cost of Construction
Works on account of inflation and all other costs directly attributable to the
Force Majeure Event. but shall not include debt repayment obligations, and .
for determining such costs. information contained in the Financing
Documents may be relied upon to the extent that such information is
relevant.

d) Save and except as expressly provided in this Article 28. neither Party shall

be liable in any manner whatsoever to the other Party in respect of any loss,
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damage. cost. claims. demands and proceedings relating to or arising out of
oceurrence or existence of any Foree Majeure event or exercise of any right

pursuant hereto.

28.6 Termination Notice for Force Majeure Event

a) 1f a Force Majeure Event subsists for a period of 180 (one hundred and-
eighty) days or more within a continuous period of 365 (three hundred and
sixty five) days, cither Party may in its discretion terminate this Agreement
by issuing a Termination Notice to the other Party without being liable in any
manner whatsoever. save. as provided in this Article 28, and upon issue of
such Termination Notice. this Agreement shall, notwithstanding anything to
the contrary contained herein. stand terminated forthwith; provided that
before issuing such Termination Notice, the Party intending to issue the
Termination Notice shall inform the other Party of such intention and grant
15 (fifteen) days® time to make a representation, and may after the expiry of
such 15 (fifieen) days period. whether or not it is in receipt of such

representation, in its sole discretion issue the Termination Notice.

b) Upon occurrence of a Force Majeure Event resulting in Termination of the
Agreement, neither party shall be held liable for any loss, damage or

compensation.

28.7 Termination Payment for Force Majeure Event

a) If Termination is on account of any of the Force Majeure Events, the Authority
shall return the Performance Security to the Concessionaire. The Concessionaire
shall only be entitled to payment of unpaid and due Processing Fee on
proportionate basis for the Work undertaken in accordance with term hereof prior

to Termination Date.

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

finally settled in accordance with the Dispute Resolution Procedure, provided
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that the burden of prool as to the oceurrence or existence of such Force
Majewre Event shall be upon the Party claiming relief and/or excuse on

account ol such Force Majeure Event.
28.8  Lxcuse from Performance of Obligations

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

account of such FForce Majeure Event; provided that.

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

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

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

shall promptly resume performance of its obligations as per this Agreement.
29 Compensation for Breach of Agreement

29.1 Compensation for default by the Concessionaire

Subject to the provisions of Article 29.4. in the event of the Concessionaire being
in material default or breach of this Agreement, it shall pay to the Concessioning
Authority by way of compensation, all direct costs suffered or incurred by the
Concessioning Authority as a consequence of such material default, within 30
(thirty) days of receipt of the demand supported by necessary particulars thereof;
provided that no compensation shall be payable under this Article 29.1 for any
breach or default in respect of which Damages are expressly specified and payable

under this Agreement or for any consequential losses incurred by the Concessioning

Authority.
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29.2  Extension of Concession Period

Subject to the provisions of Article 29.4, in the event that a material default or
breach of this Agreement set forth in Article 29.1 causes delay in achieving COD or
leads to suspension, as the case may be, the Concessioning Authority shall, in
addition to recciving the payment of compensation under Article 29.1 and damages
for delay under Article 4.6, extend the Concession Period, such extension being

equal in duration to the period by which COD was delayed,

29.3  Compensation to be in addition.

Compensation payable under this Article 29 shall be in addition to, and not in

substitution for., or derogation of. Termination Payment, if any.

29.4  Mitigation of costs and damage

The Affected Party shall make all reasonable efforts to mitigate or limit the costs

and damage arising out of or as a result of breach of Agreement by the other Party.
30 SuspcnsionoI’Conccssionaire’sRights

30.1 Suspension upon Concessionaire Event of Default

Upon occurrence of a Concessionaire Event of Default, the Concessioning
Authority shall, without prejudice to its other rights and remedies under this
Agreement including its rights of Termination hereunder, to be entitled to exercise
such rights itself and perform the obligations hereunder or authorize any other person

to exercise or perform the same.

On its behalf during such suspension (the Suspension). Suspension here under shall
be effective forthwith upon issue of notice by the Concessioning Authority to the
Concessionaire and may extend up to a period not exceeding 90 (Ninety) days from
the date of issue of such notice: provided that upon written request from the
Concessionaire and the Lenders® Representative, the Concessioning Authority shall

extend the aforesaid period of 90 (ninety) days by a further period not exceeding 30

(thirty) days.
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Concessioning  Authority o act  on  hehalf of

Concessionaire.

During the period ol Suspension, the Concessioning Authority shall be entitled
to encash the Operation Performance Security for meeting the costs incurred
by it for remedying and rectifying the cause of Suspension, and therealler for
defraying the expenses.

During the period of Suspension hereunder, all right and liabilities vested in
the Concessionaire in accordance with the provisions of this Agreement shall
continue to vest therein and all things done or actions taken, including
expenditure incurred by the Concessioning Authority for discharging the
obligations of the Concessionaire under and in accordance with this
Agreement and the Project Agreements, shall be deemed to have been done or
taken for and on behall of the Concessionaire and the Concessionaire
undertakes to indemnify the Concessioning Authority for all costs incurred
during such period. The Concessionaire hereby licenses and sub- licenses
respectively, the Concessioning Authority or any other person authorized by it
under Article 302 to use during Suspension, all Intellectual Property
belonging to or licensed to the Concessionaire with respect to the Project and
its design, engincering, construction, operation and maintenance, and which is
used or created by the Concessionaire in performing its obligations under the

Agreement,

Revocation of Suspension

a) In the event that the Concessioning Authority shall have rectified or
removed the cause of Suspension within a period not exceeding 90
(ninety) days from the date of Suspension, it shall revoke the Suspension
forthwith and restore all rights of the Concessionaire under this
Agrcement. For the avoidance of doubt, the Parties expressly agree that
the Concessioning Authority may, in its discretion, revoke the
Suspension at any time, whether or not the cause of Suspension has been

rectified or removed hereunder.
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b) Upon the Concessionaire having cured the Concessionaire Event of
Default within a period not exceeding 90 (ninety) days from the date of
Suspension, the Concessioning Authority shall revoke the Suspension

forthwith and restore all rights of the Concessionaire under this

Agreement.

30.4 Substitution of Concessionaire

At any time during the period of Sus ension, the Lenders® Representative, on behalf
g I p P

of Lenders. shall be entitled to substitute the Concessionaire under and in accordance

with the Substitution Agreement, and upon receipt of notice thereunder from the

e, the Concessioning Authority shall withhold Termination

Lenders® Representativ
s from the date of

for a pefiod not exceeding 180 (one hundred and eighty) day

Suspension. and any extension thereof under Article 30.1, for enabling the Lenders®

Representative to exercise its rights of substitution on behalf of Lenders.

30.5 Termination

during the period of Suspension under this Article 30, the

a) At any time
essioning Authority to revoke the

Concessionaire may by notice require the Conc

Suspension and issue a Termination Notice. Subject to the rights of the Lenders
o to undertake substitution in accordance with the provisions of this

0.4, the Concessioning

‘Representativ
Agreement and within the period specified in Article 3

Authority shall, within 15 (fifteen) days of receipt of such notice, terminate this

Agreement under and in accordance with Article 30.

b) Notwithstanding anything to the contrary contained in this Agreement, in the

event that Suspension is not revoked within 180 (one hundred and eighty) days

from the date of Suspension hereunder or within the extended period, if any, set
forth in Article 30.1, the Concession Agreement shall, upon expiry of the

aforesaid period. be deemed to have been terminated by mutual agreement of the

Parties and all the provisions of this Agreement shall apply, mutatis mutandis, to

such Termination as if a Termination Notice had been issued by the

Concessioning Authority —upon occurrence of a Concessionaire Event of’ Default.
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31 Eventsof Default and Termination

31.1 Lvents ol Default

Lvent ol Default shall mean  either Concessionaire  Event of  Default or
Concessioning Authority's Event of Default or both as the context may admit or

require,
31.2  Concessionaire’s Event of Default

Save as otherwise provided in this Agreement, in the event that any of the defaults
specified below shall have oceurred, and the Coneessionaire fails to cure the default
within the Cure Period and where no cure period is specified, within the Cure
Period of 30 (thirly) days, the Concessionaire shall be deemed to be in default of
this Agreement (the Coneessionaire Event of Default), unless the default has
occurred solely as a result of any breach of this Agreement by the Concessioning

Authority — or due to Force Majeure. The defaults referred to herein shall include:

a) the Performance Seeurity has been encashed and appropriated in accordance
with Article 9.1 & 9.4 respectively and the Concessionaire fails to replenish or
provide fresh Performance Security within speified time.

b) subsequent to the replenishment or furnishing of fresh Performance Security in
accordance with Article 9.4, the Concessionaire fails to cure, within a Cure
Period of 30 (thirty) days, the Concessionaire Event ol Default for which
whole or part of the Performance Security was appropriated,

¢) the Concessionaire fails to achieve any of the Project Milestones due in
accordance with respective Scheduled Project Milestone Date, as set in the
Schedule 5 and continues in default for 60 days (sixty) resulting in delayed
commissioning.

d) the Concessionaire has failed to achieve Scheduled COD as specified in
Schedule 5 and has failed to comply with the provisions specified in Article no.

9:22.

Yage 156 ol 270

# _..fr.’;’;l%\
bt e TV
//-\ "ea

£

Additional Cormiiniissioner .

Municipal Corporation,
Amritsar




R _ 161

¢) the Concessionaire abandons or manifests intention to abandon the construction
or operation of the Project without the prior written consent of the
Concessioning Authority.

f) the Punch List items have not been completed within the period set forth in
Article 16.4.

¢) the Concessionaire fails to process the Obligated Quantity of MSW after COD
for a period of 7 days consecutively provided the Plant is under maintenance.

I) the Concessionaire is non-compliant to the Performance Standards as specified
in the Schedule 12, Article 12.1 and remains non-compliant such that is
becomes an Event of Default.

i) the Concessionaire is in breach of the Operation and Maintenance
Requirements or the Safety Requirements, as the case may be.

i) upon occurrence of a Financial Default, the Lender’s Representative has to
issue a notice to the Concessioning Authority to undertake Suspension or
Termination, as the case may be. in accordance with the Substitution
Agreement and the Concessionaire fails to cure the default within the Cure
Period specified hereinabove.

k) a breach of any of the Project Agreements by the Concessionaire has caused a
Material Adverse Effect.

1) the Concessionaire creates any Encumbrance in breach of this Agreement.

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

n) a Change in Ownership has occurred in breach of the provisions of Article 5.17.

0) the Equity holding of the Concessionaire is not in line with Article 5.11.

p) there is a transfer, pursuant to law either of (i) the rights and/or obligations of

the Concessionaire under any of the Project Agreements, or of (ii) all or part of

the assets or undertaking of the Concessionaire, and such transfer causes a

Material Adverse Effect.

an execution levied on any of the assets of the Concessionaire has caused a

Material Adverse Effect.
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the Concessionaire has been admitied into corporate insolvency resolution
process under the Insolveney and Bankruptey Code 2016, or entered into
liquidation or similar state or any order is made for the voluntary or

compulsory winding up or dissolution of the Concessionaire oOr the

Concessionaire has become unable to pay its debts or the appointment of a
receiver or administrator or any such person in respect of the Concessionaire,

or its business and assets has taken place or any re-structuring. re-organization,

amalgamation, arrangement or compromise has taken place which is
affecting the Concessionaire's ability to fulfill its obligations under this

Agreement or which otherwise has or may have a Material Adverse Effect”.

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

s) the Concessionaire submits to the Concessioning Authority any statement,
notice or other document, in written or clectronic form, which has a material
effect on the Concessioning Authority °s rights, obligations or interests and

which is false in material particulars.

1) the Concessionaire has failed to make any payment (O the Concessioning
Authority within period specified in this Agreement.
i the Concessionaire has failed to fulfil any obligation, for which
failure Termination has been specified in this Agreement; or
ii. the Concessionaire commits a default in complying with any other
provision of this Agreement if such a default causes a Material
Adverse Effect on the Concessioning Authority.
u) in the event the Lenders are unable to substitute the Concessionaire by
Nominated Company as per the provisions of the Substitution Agreement.

v) The termination is the final outcome post all the legal remedies available to the

Concessionaire has exhausted. During that period the obligations of both the

parties shall be applicable as per general standards of faw.
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Concessioning Authority’s Event of Default

In the event that any of the delaults specilied below shall have occurred, and the

Concessioning, Authority fails to cure such default within a Cure Period of 90

(minety) days or such lonper period as has been expressly provided in this

Agreement, the Coneessioning Authority shall be deemed to be in default of this

Agreement (the Concessioning Authority Event of Delault ) unless the default has

occerrred as a result of any breach of this Agreement by the Concessionaire or due

1o Foree Majeure, The delaults referred to herein shall include:

a)

The Concessioning Authority is in Material Breach ol any of its obligations
under this Agreement and has failed to cure such breach within 60 (sixty) days
ol receipt ol notice thereof issued by the Concessionaire.

any representation or warranty of the Concessioning Authority herein contained
which is. as of the date hercof, found to be materially false or the
Concessioning Authority  is at any time hereafter found to be in breach
thercof.

The Concessioning Authority is in breach of applicable laws or permits.

Termination due to Event of Default
“Termination for Concessionaire Event of Default
Without prejudice to any other right or remedy which the Concessioning
Authority may have in respect thereof under this Agreement, upon the
oceurrence of a Concessionaire Event of Default, the Concessioning Authority
shall, subject to the provisions of the Substitution Agreement if any, with the
Lenders, pursuant to which, in case of Default by Concessionaire, Lenders shall
be allowed to take charge of Concessionaire's roles and responsibilities under
this Agreement), be entitled to terminate this Agreement in the manner as set
out under Article 31. Provided however that upon the occurrence of a
Concessionaire’s Event ol Default as specified under Article 31.2, the
Concessioning  Authority  may terminate this Agreement by issue of

Termination Notice in the manner set out under Article 31.5.
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I the Concessioning Authority decides to terminate this Apreement pursuant Lo
preceding Article 31.2, it shall in the first instance issue Preliminary Notice to
Concessionaire. Within 30 (thirty) days ol receipt of the Preliminary Notice.
Concessionaire shall submit to the Concessioning Auathority in sufficient detail

and if" applicable the manner in which inter-alia it proposes to cure the

m_uh:rlyiug Event of Default or prevent the Event of Default from reoceurring
(the "Concessionaire Proposal to Rectify"). The same shall be reasonably i
considered by the Concessioning Authority. In case of non-submission of
Concessionaire’s Proposal to Rectify within the said period of 30 days, the
Concessioning Authority shall be entitled to terminate this Agreement by
issuing Termination Notice, and to appropriate the Performance Security, if

subsisting. In case Concessionaire has made a Proposal to Rectify within the

period stipulated therefore, and the same is accepted by the Concessioning
Authority as reasonable, the Concessionaire shall be allowed a Cure Period of
60 (sixty) days. If, however the Concessionaire fails to remedy/cure the
underlying Event of Default or the factors causing the Event of Default within
such further period allowed, the Concessioning Authority shall be entitled to
terminate this Agreement, by issue of Termination Notice and to appropriate the
Performance Security, if subsisting. For the avoidance of doubt, the
Concessioning Authority, at its sole discretion, can reject the Concessionaire
Proposal to Rectify if it feels that it is not adequate to cure the Event of Default
or prevent the Event of Default from reoccurring.
b) Termination for the Concessioning Authority’s Event of Default

I.  Without prejudice to any other right or remedy which Concessionaire may have
in respect thereof under this Agreement. upon the occurrence of the
Concessioning Authority Event of Default, Concessionaire shall be entitled to
terminate this Agreement by issuing Termination Notice.

. If Concessionaire decides to terminate this Agreement pursuant 10 preceding
Sub-Article (a) it shall in the first instance issue Prel.iminary Notice to the
Concessioning Authority. Wi{ﬁin 30 days of receipt of Preliminary Notice, if

applicable, the Concessioning Authority shall forward to Concessionaire its
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proposal to remedy / cure the underlying Event of Default (the " Concessioning
Authority Proposal to Rectify"). In case of non-submission of the
Concessioning Authority Proposal to Rectify within the period stipulated
therefore, Concessionaire shall be entitled to terminate this Agreement by
issuing Termination Notice.

Il In case Concessioning Authority Proposal to Rectify is forwarded to
Concessionaire within the period stipulated therefore, the Concessioning
Authority shall have further period of 180 days to remedy/cure the underlying
Event of Default. If, however the Concessioning Authority fails to remedy/ cure
the underlying Event of Default within such further period allowed,
Concessionaire shall be entitled to terminate this Agreement by issuing

Termination Notice.

31.5 Termination Notice

If a Party having become entitled to do so decides to terminate this Agreement

pursuant to the preceding Article 31. it shall issue Termination Notice setting out:

a) Insufficient detail the underlying Event of Default.

b) the Termination Date which shall be a date occurring not earlier than 90 days
from the date of Termination Notice.

c) the estimated termination payment including the details of computation
thereof; and,

d) any other relevant information.

The Parties hereby agree that any Termination Notice shall also be sent to all
Lenders, by registered post/courier and - a public notice of default of the
Concessionaire in leading daily newspaper (of both English and the prevalent local

language) of the state.

31.6 Obligation of Parties

Following issue of Termination Notice by either Party. the Parties shall, subject to
the provision of the Financing Documents and the rights of the Lenders provided

therein, promptly take all such steps as may be necessary or required to ensure that:
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a) Until Termination the Partics shall, (0 the fullest extent possible, discharge their
respective oblipations so as o maintain the contined operation of the Project
Facilities.

b) The Termination Payment, il any, payable by the Concessioning Authority in
accordance with the Article 31.2 is paid to Concessionaire on the ‘Termination
Date.

c¢) The Project Facilitics arc handed back to the Concessioning Authority by
Concessionaire on the Termination Date free from any Encumbrance along
with any payment that may be due by Concessionaire to the Concessioning

Authority

31.7 Withdrawal of Termination Notice

Notwithstanding anything inconsistency contained in this Agreement, if the Party
who has been served with the Termination Notice cures the underlying Event of
Default to the satisfaction of the other Party at any time before the actual

Termination occurs, the Termination Notice shall be withdrawn by the Party which

had issued the same. Provided that the Party in breach shall compensate the other’

Party for any direct costs/consequences occasioned by the Event of Default which

caused the issue of Termination Notice or as mutually agreed upon by both parties.

31.8 Termination Payments

Upon Termination of this Agreement on account of Concessioning Authority
Event of Default, the Concessionaire shall be entitled to the following termination
payments in addition to payment from the Concessioning Authority that may have

accrued to Concessionaire prior to the Termination:

a) Concessioning Authority Event of Default:
Upon Termination of this Agreement on account of the Concessioning
Authority Event of Default, the Concessionaire is entitled from the
Concessioning Authority to the following termination payment, Termination
payment = Debt Due
The Concessionaire shall be entitled to withdraw the Operation Performance
Security, if subsisting, provided that the Operation Performance Security
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shall be withdrawn only afler substitution of (he Concessionaire in accordance
with the provisions of Substitution Agreement, if any.
b) Concessionaire Event of Default:

Upon Termination on account of a Concessionaire Event of Default after
COD. the Concessioning Authority shall pay to the Concessionaire, by way
of Termination Payment, an amount equal to Debt Due and further
indemnify the Concessioning Authority for any third party claims that
may arise on account of the termination due to the Concessionaire’s
Event of Default. For the avoidance of doubt, the Concessionaire hereby

acknowledges that no Termination Payment shall be due or payable on

account of a Concessionaire Event of Default occurring prior to COD.

Upon Termination of this Agreement on account of Concessionaire Event
of Default the Operation Performance Security, if subsisting, shall be
invoked by the Concessioning Authority. The Concessionaire expressly
agrees that Termination Payment under this Article 31.2 shall constitute a
full and final settlement of all claims of the Concessionaire on account of
Termination of this Agreement for any reason whatsoever and that the
Concessionaire or any sharcholder thereof shall not have any further right

or claim under any law, treaty, convention, contract orotherwise.

31.9 Rights of the Concessioning Authority on Termination

Upon Termination of this Agreement for any reason whatsoever, the

Concessioning Authority shall have the powerto:

a) Enter upon and take possession and control of the Project Facilities,
Plant, and Site, forthwith free from any encumbrances.

b) Prohibit Concessionaire and any person claiming through or under
Concessionaire from entering upon dealing with the Project
Facilities,

c) Plant, and Site or permit as required for pending resolution of any

issues to a limited number of representatives of Concessionaire.
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d) Notwithstanding anything contained in this Agreement, the
Concessioning Authority shall not, as a consequence oOf
Termination or otherwise. have any obligation whatsoever including
but not limited to obligations as to compensation for loss of
employment. continuance or regularization of employment,
absorption or re-employment on any ground, in relation to any
person in the employment of or engaged by Concessionaire in
connection with the Project directly or under any of the Project
Agreements, and the handover of the Project Facilities by
Concessionaire to the Concessioning Authority shall be free from

any such obligation.

31.10 Survival of Rights of Parties

Notwithstanding anything to the contrary contained in this Agreement, Termination
pursuant to any of the provisions of this Agreement shall be without prejudice to
accrued rights of either Party including its right to claim and recover money
damages and other rights and remedies which it have in law or contract. The rights
and obligations of either Party under this Agreement, including without limitation
those relating to the Termination Payment, shall survive the Termination but only to

the extent such survival is necessary for giving effect to such rights and obligations.
32 Divestmentof Rightsand Interest

32.1 Divestment Requirements

32.1.1.  Upon Termination. the Concessionaire shall comply with and conform to
the following Divestment Requirements:
a) notify to the Concessioning Authority forthwith the location and particulars
of all Project Assets.
b) deliver forthwith the actual or constructive possession of the Project and

Project Facilities as specified in the Article 22, save and except to the extent

set forth in the Substitution Agreement.
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¢) cure all Project Assets. including structures and equipment. of all defects and
deficiencies so that the Project is compliant with the Operation and
Maintenance Requirements: provided that in the event of Termination during
the Construction Period. all Project Assets shall be handed over on as is
where is “basis after bringing them to a safe condition.

deliver and transfer relevant records. reports. Intellectual Property. and other

(=9
e

licenses pertaining to the Project and its design. engineering. construction.
operation and maintenance. including all programmes and manuals
pertaining thereto. and complete _as built “Drawings as on the Transfer Date.
For the avoidance of doubt. the Concessionaire represents and warrants that
the Intellectual Property delivered hereunder shall be adequate and complete
for the desien. engineering. construction. operation and maintenance of the
Project and shall be assigned to the Concessioning Authority  free of any
encumbrance.

transfer and/or deliver all Applicable Permits to the extent permissible under

p)

<
Applicable Laws.

) execute such deeds of convevance. documents and other writings as the
Concessioning Authority may reasonably require for conveying. divesting
and assigning all the rights. title and interest of the Concessionaire in the
Project. including manufacturers ‘warranties in respect of any plant or
equipment and the right to receive outstanding insurance claims to the extent
due and pavable to the Concessioning Authority, absolutely unto the
Concessioning Authority or its nominee; and

comply with all other requirements as may be prescribed or required under

ne

Applicable Laws for completing the divestment and assignment of all
rights. title and interest of the Concessionaire in the Project, free from all
Encumbrances. absolutelv unto the Concessioning Authority or to its
nominee.

Upon the expiry or earlier termination of the Concession Period, the
Concessionaire shall handover to the Concessioning Authority the peaceful

and vacant possession of the Site including the structure/installations/ fixtures
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crected or installed on the same. Failure (o hand over the same within a period
ol 7 (seven) days of the expiry or carlicr termination of the Concession Period
would make the Coneessionaire liable for payment of penalty equivalent to
1% (one per cent) of the last annual Tipping/Processing Fee including
Revenue Share per day up-to a maximum of 15 (fifieen) days, after which the
Concessioning Authority shall be entitled to enter upon and take possession
of the Site including the Project on as-is- where- is basis.

Subject to the exercise by the Concessioning Authority of its rights under this
Agreement or under any of the Project Agreements to perform or procure the
performance by a third party of any of the obligations of the Concessionaire,
the Parties shall continue to perform their obligations under this Agreement,
notwithstanding the giving of any Termination Notice, until the Termination

of this Agreement becomes effective in accordance with its terms.

32.2 Inspection and cure

Not earlier than 90 (ninety) days prior to Termination but not later than 15 (fifteen)

days prior to the effective date of such Termination, the Independent

Engineer/concessioning authority shall verify, after giving due notice to the

Concessionaire of the time. date and venue of such verification, compliance by the

Concessionaire with the Operation and Maintenance Requirements, and if

required, cause appropriate tests to be carried out at the Concessionaire‘s cost for

this purpose. Defaults, if any, in the Operation and Maintenance Requirements shall

be cured by the Concessionaire at its cost and the provisions of Article 33 shall

apply. mutatis mutandis, in relation to curing of defects or deficiencies under this

Article 32,

32.3 Cooperation and assistance on transfer of Project

32.3.1. The Parties shall cooperate on a best effort basis and take all necessary

i{?[i?!ﬁ on
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measures, in good faith, to achieve a smooth transfer of the Project in
accordance with the provisions of this Agreement so as 1o protect the safety
of and avoid undue delay or inconvenience, other members of the public or

the lawful occupiers of any part of the Site.
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3232, The Parties shall provide to cach other, 9 (nine) months prior to the Transfer

Date in the event of Termination by ¢flux ol time and immediately in the
event of cither Party conveying to the other Party its intent to issuc a
Termination Notice. as the case may be, as much information and advice as
is reasonably practicable regarding the proposed arrangements for operation
of the Projeet following the Transler Date. The Concessionaire shall further

provide such rcasonable advice and assistance as the Concessioning

Authority. its other concessionaire or agent may reasonably require for
operation of the Project until the expiry of 6 (six) months after the Transfer
Date.

The Concessioning Authority shall have the option to purchase or hire from

T
2
fad
[

the Concessionaire at a fair market value and free from any encumbrance all
or any part of the plant and machinery used in connection with the Project, but
which does not form part of the assets specified in Article 32.1 and is
reasonably required in connection with operation of the Project. For the
avoidance of doubt, in the event of dispute or difference relating to fair

market value. the Dispute Resolution Procedure shall apply.

32.4 Vesting Certificate

The divestment of all rights. title and interest in the Project shall be deemed to be
complete on the date when all of the Divestment Requirements have been fulfilled, and
the Concessioning Authority shall, without unreasonable delay, thereupon issue a
certificate substantially in the form set forth in Schedulel7 (the Vesting Certificate),
which will have the effect of  constituting evidence of divestment by the
Concessionaire of all of its rights. title and interest in the Project, and their vesting in
the Concessioning Authority pursuant hereto. It is expressly agreed that any defect
or deficiency in the Divestment Requirements shall not in any manner be construed
or interpreted as restricting the exercise of any rights by the Concessioning
Authority or its nominee on, or in respect of, the Project on the footing that all

Divestment Requirements have been complied with by the Concessionaire,
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22.5  Divestment costs ete.

3251 The Concessionaire shall bear and pay all costs incidental to divestment of

all of the rights. title and interest of the Concessionaire in the Project in
favour of the Concessioning Autherity upon Termination. save and except
that all stamp dutics payable on any deeds or Documents executed by the
Concessionaire in connection with such divestment shall be bome by the
Concessioning Authority.

In the event of any dispute relating to matters covered by and under this

i
(]
L
[

Article 32. the Dispute Resolution Procedure shall apply. This would make
the Concessionaire liable for payment of penalty equivalent 10 1% (one per
cent) of the last annual Tipping/Processing Fee including Revenue Share per
day up-to a maximum of 15 (fifteen) days. afier which the
Authority/Concessioning Authority  shall be entitled to enter upon and take

possession of the Site including the Project on as-is- where-is basis.
33. Defects Liability after expiry of Concession period/Termination

33.1 Liability for defects after expiry of Concession period/

33.1.1. The Concessionaire shall be responsible for all defects and deficiencies in the
Project for a period of 120 (One hundred and twenty) days before expiry of
Concession period/Termination. and it shall have the obligation to repair or
rectifv. at its own cost. all defects and deficiencies observed by the

Independent Engineer in the Project during the aforesaid period. In the event

that the Concessionaire fails to repair or rectify such defect or deficiency

within a period of 15 (fifteen) days from the date of notice issued by the
Concessioning Authority in this behalf, the Concessioning Authority shall
be entitled to get the same repaired or rectified at the Concessionaire’s risk
and cost so as to make the Project conform to the Operation and
Maintenance Requirements. All costs incurred by the Concessioning
Authority hereunder shall be reimbursed by the Concessionaire 10 the
Concessioning Authority within 15 (fifteen) davs of receipt of demand

thereof. and in the event of default in reimbursing such costs, the
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Concessioning Authority shall be entitled o rweeover the same lrom the

Operation Performance Seeurity in accordance with Article 9.
M Assignment and Cha rges

341 Restrictions on assignment and charges

SLELL Subjeet to Artieles 34.2 and S, this Agreement shall not be assigned by the
Coneessionaite to any person, save and except with the prior consent in
writing of the Conceessioning Anthority, which consent the Concessioning
Authority  shall not unreasonably withhold,

3120 Subjeet o the provisions of Article 34.2. the Concessionaire shall not create
nor permit to subsist any Encumbrance, or otherwvise transfer or dispose of'all
or any ol its rights and benefits under this Agreement or any Project
Agreement to which the Coneessionaire is a party except with prior consent
in writing of the Concessioning Authority, which consent the Cn;wcssiuning

Authority shall not unreasonably withhold.

34.2 Permitted assignment and charges
The resteaint set forth in Article34.1 shall not apply to:

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

b) mortgages/pledges/hypothecation of goods/assets other than Project Assets
and their related documents of title. and as security only for indebtedness to
the Lenders under the Financing Agreements and/or for working capital
arrangements for the Project;

c) assignment of rights, interest and obligations of the Concessionaire to or in
tavour of the Lender's Representative as nomince and for the benefit of the
Lenders, to the extent covered by and in accordance with the Substitution
Agreement as security  for financing provided by Lenders under the
Financing Agreements: and

d) liens or encumbrances required by any Applicable Layw:.
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M! letcsxgal Corporation,
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34.3 Substitution Agreement
3L The Lender's Representative,. on behalf of Lenders. may exercise the right to
substitute the Concessionaine pursiant to the agroement for substitution of the
Concessionaire (the Substituition Agreement) to be entered into amongst the
Concessionaire.  the  Concessioning Awthority and  the  Lender's
Representative. on behalf of Lenders. substantially in the form set forth m
Schadule 18
3432, Upon suhstitution of the Concessionaire under and in accordance with the
Substiution  Agrcement.  the Nominated Compamy  substituting  the
Concessionaire shall be deemad t© be the Concessionaire under this
Agrcement and shall enjoy all rights and be respoasible for all obligations of
the Concessionaire under this Agreement as if it were the Concessionaine:
provided that where the Concessionaire is in breach of this Agreement on the
date of such substitution. the Concessioning Authority shall by notice grant a
Cure Period of 120 (one hundred and twenty) days 1o the Concessionaire for
curing such breach.
34.4 Assignment by the Concessioning Authority
Nomwithstanding amything to the contrary contained in this Agreement. the
Concessioning Authority may. after giving 60 (sixty) days’ notice to the
Concessionaire. assien and’ or wansfer any of its rights and benefits and'or
obligations under this Agreement to an assignee who is. in the reasonable opinion of
the Concessioning Authority. capable of fulfilling all of the Concessioning
Authority s then outstanding obligations under this Agreement.
35. Change inLaw 1'
{
35.1 Increase in costs
35.1.1.  If as a result of Change in Law. the Concessionaire suffers an increase in t
costs or reduction in net aftertax retum or other financial burden. the %
ageregate financial effect of which exceeds 125% (One Hundred twenty !
five per cent) of the Bid Project Cost in any Accounting Year. the i
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Concessionaire may so nolily the Concessioning Authority and propose
amendments to this Agreement so as (o place the Concessionaire in the same
financial position as it would have enjoyed had there been no such Change in
Law resulting in the cost increase, reduction in return  or other financial
burden as afore said. Upon notice by the Concessionaire, the Partics shall
meet, as soon as reasonably practicable but no later than 30 (thirty) days from

the date of notice, and cither agree on amendments to this Agreement or

‘on any other mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the
aforesaid notice, the Concessionaire may by notice require the Concessioning
Authority to pay an amount that would place the Concessionaire in the same
financial position that it would have enjoyed had there been no such Change
in Law, and within 15 (fifteen) days of receipt of such notice, along with
particulars thereof, the Concessioning Authority shall pay the amount
specified therein; provided that if the Concessioning Authority shall dispute
such claim of the Concessionaire, the same shall be settled in accordance with
the Dispute Resolution Procedure. For the avoidance of doubt, it is agreed
that this Article 35.1 shall be restricted to changes in law directly affecting
the Concessionaire’s costs of performing its obligations under this

Agreement.

35.2 Reduction in costs

If as a result of Change in Law, the Concessionaire benefits from a reduction
in costs or increase in net after-tax return or other financial gains, the
aggregate financial effect of which exceeds 125% (One Hundred Twenty
Five Percent) of the Bid Project Cost in any Accounting Year, the
Concessioning Authority may so notify the Concessionaire and propose
amendments to this Agreement so as to place the Concessionaire in the same
financial position as it would have enjoyed had there been no such Change in
Law resulting in the decreased costs, increase in return or other financial
gains as aforesaid. Upon notice by the Concessioning Authority, the Parties

shall meet. as soon as reasonably practicable but no later than 30 (thirty) days
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fom the date ol notice, and either agree on suel amendments 1o this
Apreement or on any other mutually agreed arangpement:

220 Provided thae i o apreement s reached within 90 (ninety) days ol the
aloresaid notice, the Coneessioning, Authority may by notice require the
Concessionaire (o pay an amount that would place the Concessionaire in the
sime Tinancial position that it would have enjoyed had there been no such
Change in Law, and within 15 (lifleen) days of receipt of such notice. along
with particulars thereol, the Concessionaire shall pay the amount specified
therein to the Coneessioning, Authority; provided that if the Concessionaire
shall dispute such claim of the Concessioning Authority, the same shall be
settled in accordance with the Dispute Resolution Procedure. For the
avoidance of doubt, it is agreed that this Article 35.2 shall be restricted to
changes in law dircetly affecting the Concessionaire’s costs of performing its

obligations under this Agreement.

35.3 Restriction on cash compensation

The Partics acknowledge and agree that the demand for cash compensation under
this Article 35 shall be restricted 1o the effect of Change in Law during the
respective Accounting Year and shall be made at any time after commencement of
such year, but no later than one year from the close of such Accounting Year. Any
demand for cash compensation payable for and in respect of any  subscquent
Accounting Year shall be made after the commencement of the Accounting Year
to which the demand pertains, but no later than two years from the close of such

Accounting Ycar,
36. Liability and Indemnity

36.1 General indemnity

36.1.1.  The Concessionaire will indemnify, defend, save and hold harmless the
Concessioning  Authority and its officers, servants. agents, Government
Instrumentalitics  and  Government  owned  and/or  controlled

entities/enterprises.  (the Concessioning  Authority  Indemnified  Persons)
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against any and all suits, proceedings. actions. demands and claims from third
parties for any loss. damage. cost and expense of whatever kind and nature.
whether arising out of any breach by the Concessionaire of any of its
obligations under this Agreement or any related agreement or on account of
any defect or deficiency in the provision of services by the Concessionaire to
any User or from any negligence of the Concessionaire under contract or tort
or on any other ground whatsoever. except to the extent that any such suits.
proceedings. actions. demands and claims have arisen due 1o any negligent
act or omission, or breach or default of this Agreement on the part of the
Concessioning Authority Indemnified Persons.

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

The Authority shall be responsible for. release. hold harmless and indemnify
the Concessionaire and the Concessionaire Related Parties on demand from
and against. all suits. actions. claims. demands. losses. damages. fines.
penalties. costs or expenses (including costs of legal fees) any other liability
incurred or suffered by the Concessionaire under Applicable Laws, or
pursuant 1o the law of torts. principles of absolute liability or strict liability or

polluter pays principle. asa resultof:
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a any- environmental pollution, contamination or health hazard at or

below  the Site (ineluding contamination of the  land,  water,
envionment and aiv quality and/or any lindings ol pollutants,
chemical waste,  hazardous  waste, minerals,  fossils, antiquitics,
struetures or other remnants or things either ol particular geological or
archacological interest) that existed at the Site prior to handover of the
Site 1o the Concessionaire, provided that, such  environmental

pollution, contamination or health hazard is not identified in the Site

Contamination Report and is not attributable to any act or omission of

the Concessionaire:or
b. any envivonmental pollution, contamination or health hazard caused
by the delivery of any Prohibited Waste to the Site alter the handover

ot the Site to the Concessionaire.

36.2 Indemnity by the Concessionaire
3620, Without limiting the generality of Article 36.1. the Concessionaire shall (ully
indenmify, hold harmless and defend the Concessioning Authority and the
Concessioning Authority Indenmified Persons from and against any and all
loss and/or damages arising out of or with respect to:
a) failure of the Concessionaire to comply with Applicable Laws: payment
ol taxes required to be made by the Concessionaire in respect of the
income or other taxes of the Concessionaire’s contractors. suppliers and
representatives: or
b) non-payment of amounts due as a result of malerials or services
furnished to the Concessionaire or any of its contractors which are
payable by the Concessionaire or any of'its contractors.
¢) Death or injury to any person(s) deployed by the Concessionaire cither
directly or indirectly for the subject project or loss or damage to any
property of the Concessionaire for any reasons whatsoever.
36.22. Without limiting the generality of the provisions of this Article 36. the
Concessionaire shall fully indemmnify, hold harmless and defend the

Concessioning Authority  Indemnitied Persons [rom and against any and

Mdiﬁmissioner
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all suits, proceedings. actions, claims. demands, labilities and damages
which the Concessioning Authority  Indemnitied Persons may herealler
suffer. or pay by reason of any demands, claims suits or proceedings
arising out of claims of infringement of any domestic or foreign patent
rights. copyrights or other intellectual property.  proprictary  or
confidentiality rights with respect to any materials, intormation, design
or process used by the Concessionaire or by the Concessionaine's
Contractors in performing the Concessionaire's obligations or in any way
incorporated in or related to the Project. It in any such suit, action, claim
or proceedings. a temporary restraint order or preliminary injunction is
granted, the Concessionaire shall make cvery reasonable cttort, by
giving a satisfactory bond or otherwise, to secure the revocation or
suspension of the injunction or restraint order. I, in any such suit, action,
claim or proceedings. the Project. or any part thereol” or comprised
therein. is held to constitute an infringement and its use is permanently
enjoined, the Concessionaire shall promptly make cvery reasonable eltort
to secure for the Concessioning Authority —a license, at no cost (o the
Concessioning Authority. authorizing continued use of the infringing
work. If the Concessionaire is unable to secure such license within a
reasonable time. the Concessionaire shall, at its own expense, and without
impairing the Specifications and Standards. cither replace the aflected
work, or part, or process thereof with non-infringing work or part or
process or modify the same so that it becomes non- inlringing.
Concessionaire agrees to indemnify. and hold indemnified the
Concessioning Authority against all cost, expenses, and penalties arising
out of:
a) Operations of the Project Facilities under this Agreement,
b) Compliance with all labour laws and all possible claims and
employment related liabilities of its staff employed in relation with

the Project.
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JO.3 Notice and contest of ¢laims.

I the event that either Party receives a claim or demand (rom a third party in

respect ot which it is entitled to the benelit of an indemnity under this Article 36

(the Indenified Party) it shall notily the other Party (the Indemnilying Party)

within 1S (filteen) days of receipt ol the elaim or demand and shall not settle or pay

the claim without the prior approval of the Indemnifying Party, which approval

shall not be unreasonably withheld or delayed. In the event that the Indemnilying

Party wishes to contest or dispute the claim or demand, it may conduct the

proceedings in the name of the Indemnificd Party, subject to the Indemnified Party

being seeured against any costs involved, (o its reasonable satistaction.

36.4 Defense ofelaims

RIGENR

Additional € issioner
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The Indemnified Party shall have the right, but not the obligation, to
contest, defend and litigate any claim, action. suit or proceeding by any
third party alleged or asserted against such Party in respect ofl resulting
from, related to or arising out of any matter for which it is entitled to be
indemmilied hereunder, and reasonable costs and expenses thereof” shall
be indemnilied by the Indemnifving Party. 1 the Indemnifving

Yarty acknowledges in writing its obligation to indemnify the Indemnified
2arty in respeet of loss to the tull extent provided by this Article 36, the
Indemnityving Party shall be entitled, at its option. to assume and control
the defense of such claim. action, suit or proceeding. liabilities. pavments
and obligations at its expense and through the counsel of its choice:
provided it gives prompt notice ol its intention to do so to the Indemnified
Party and reimburses the Indemnitied Party for the reasonable cost  and
expenses incurred by the Indemmified Party prior to the assumption by
the Indemnitving Party of such defense. The Indemnitving Party shall not
be entitled to settle or compromise any claim, demand. action, suit or
proceeding without the prior written consent of the Indemmitied Party,
unless the Indemnitying Party provides such security o the Indemnitied

arty as shall be reasonably required by the Indemmnitied Party o secure
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the loss to be indemnified hereunder 1o the extent so compromised or
settled,

30420 M the Indenilying Party has exercised its rights under Article 36.3, the
Indemnified Party shall not be entitled 1o settle or compromise any claim,
action, suit or proceeding without the prior written consent of  the
Indemnifying Party (which consent shall not be unreasonably withheld
ordelayed).

36.43. If the Indemnifying Party exercises its rights under Article 36.3, the
Indemnified Party shall nevertheless have the right to employ its own
counsel, and such counsel may participate in such action, but the fees and
expenses of such counsel shall be at the expense of the Indemnified Party,
when and as incurred, unless:

a) the employment of counsel by such party has been authorized in writing
by the Indemnifying Party:or

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

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

d) the Indemnified Party shall have reasonably concluded and specifically

—

notified the Indemnifying Party cither:

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

f) that such claim, action, suit or proceeding involves or could have a
material adverse effect upon it beyond the scope of this Agreement:
Provided that if sub-Articles a, b and c of this Article 36.4.3 shall be
applicable, the counsel for the Indemnified Party shall have the right to
direct the defense of such claim. demand. action, suit or proceeding on

behalf of the Indemnified Party, and the reasonable fees and
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disbursements ot sueh conmsel shall constiute legal or other expenses

honemder,

30,8 No consequential elaims

Nomvithstanding anmvthing o the contrary contained in- this Article 36, the

indenmmities harein: provided shall not inelude any elaime or recovery inrespect of

any oost, expense, loss or damage ofan idiveet, ineidental or consequential nature,

meluding foss of profit, except an exproessiy proy tded in this Apreement,

36.6  Survival on expiry of Coneession period/Termination

The provisions of this  Aiticle 36 shall swvive expiny of Concession

period Termination,
37. Rightsand Title over the Site

37.1 Lessee rights

For the purpase of this Agreement, the Concessionaire shall have vights to the use ol
the Site as sole 1essee subject o and in accordance with this Agreement, and to this
end. it may reaulate the entry and use of the Project by thivd parties in accordanee
with and subject to the provisions of this Agreement,

37.2 Access rights of the Concessioning Authority and others

The Concessionaite shall allow fiee aecess 1o the Site at all times for the

1
—

authorized wepresentatives and vehieles of the Concessioning, Authority,
Lenders, and the Independent Engineer, and for the persons and vehicles
duly authorized by any Government Instrumentality to inspeet the Projeet or
O investigate any matter within their Project Area, and upon reasonable
notice Jthe Concessionaire shall provide to such persons reasonable assistance
necessary’ 1o carry out their respective duties and functions,

722 The Concessionaire shall, for the purpose of operation and maintenanee ol

fas

any utility or road speeitied in Article 11 allow free access to the Site at all
times tor the authorized persons and vehicles of the controlling body of such

utility or road,
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37.3 Property taxes |

All property taxes related to the Land given on lease to the Project Developer shall

be payable by the Concessioning Authority.

37.4 Restriction onsub-letting

The Concessionaire shall not sub-lease or sublet the whole or any part of the Site,
save and except as may be expressly set forth in this Agreement: provided that
nothing contained herein shall be construed or interpreted as restricting the right of
the Concessionaire to appoint Contractors for the performance of its obligations

hereunder including for operation and maintenance of all or any part of the Project.
38. DisputeResolution

38.1 Dispute resolution

Any dispute, difference or claim arising out of or in connection with this
Agreement which is not resolved amicably shall be decided by reference to
arbitration to a Board of Arbitrators comprising of one.nominee each of the
Concessioning Authority. the Concessionaire and the Lender’s Representative and a
Presiding Arbitrator appointed by all the nominees. Such arbitration shall be held in
accordance with the Rules of Arbitration of the International Centre for Alternative

Dispute Resolution. New Delhi (the “Rules™) or such other rules as may be

mutually agreed by the Parties and shall be subject to provisions of the Arbitration
and Conciliation Act.1996. The Arbitrators shall issue a reasoned award, and such
award shall be final and binding on the Parties. The venue of arbitration shall be

Amritsar, and the language of arbitration shall be English.

38.2 Conciliation

In the event of any Dispute between the Parties. either Party may call upon the
Independent Engineer to mediate and assist the Parties in arriving at an amicable
settlement thereof. Failing mediation by the Independent Fngineeror  without  the
intervention of the Independent Engineer. either Party may require such Dispute to be

referred to the Municipal Commissioner of the Concessioning Authority and the
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Chairman of the Board of Directors of the Concessionaire for amicable settlement,
and upon such reference, the said persons shall meet no later than 7 (seven) days
from the date of reference to discuss and attempt to amicably resolve the Dispute. If
such meeting does not take place within the 7(seven) day period or the Dispute is
not amicably settled within 30 (Thirty) days of the meeting or the Dispute is not
resolved as evidenced by the signing of written terms of settlement within 60 (Sixty)

days of the notice in writing  or such Jonger period as may be mutually agreed by

the Partics, cither Party may refer the Dispute to arbitration in accordance with the

provisions of Article 38.3.

38.

»

Arbitration

a) In the casc. the parties are not able to resolve their dispute or difference amicably then

the aggricved party may approach the other party for the resolution of the dispute by the

appointment of an independent arbitrator.

by It is further agreed between the parties, that cither party would not raise any dispute
during the Arbitration process. which have not been raised during the Pre-Arbitral Mechanism
Stage.

¢) In case, the cumulative value (including both Claims and Counter Claims) of the

Dispute is less than 5 (five) crores. in that eventuality the disputes shall be referred to an

Arbitral Tribunal consisting of an Independent Sole Arbitrator, appointed after consultation

with both the Parties.
d) In case, the cumulative value (including both Claims and Counter Claims) of the
Dispute is more than 5 (five) crores, in that eventuality the disputes shall be referred to an
Arbitral Tribunal consisting ol three Arbitrators, in which one of the Arbitrator is appointed by
the Authority and the Other Arbitrator is appointed by the Contractor and both the appointed
Arbitrators shall appoint the Third Arbitrator.

¢) Neither party shall be at liberty 1o raise the request for the appointment of arbitrator,

dispute afier the expiration of 60 (sixty) days afier the parties have failed to settle their

disputes amicably.

)] The provisions of the Arbitration and Reconciliation Act, 1996 or any other statutory
law thereunder or modification thereof and for the time being in force shall apply to the
arbitration proceedings under this Article,
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L) The Scat of the Arbitration shall be at Amiitsar, which can be changed with the
expressed consent of the parties, ‘The venue of the Arbitration shall be at the convenience of
the Arbitral Tribunal,

h) The fees of the Arbitral ‘Tribunal shall be as per the Fourth Schedule of the Arbitration
and Conciliation Act, 19906,

In the event of passing ol an Award by the Arbitral Tribunal, the same shall be binding upon
all the Partics.

DThe language of arbitration shall be English,

The arbitrators shall make a reasoned award (the Award). Any Award made in any arbitration
held pursuant to this Article 38 shall be final and binding on the Parties as from the date it is
made, and the Concessionaire and the Concessioning Authority agree and undertake to carry
out such Award without delay.

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

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

hereunder.

38.4 Enforcement of Award

The Parties agree that the decision or award resulting from arbitration shall be final
and binding upon the Parties and shall be enforceable in accordance with the
provisions of the Arbitration Act subject to the rights of the aggrieved partics to

secure reliefl from any higher forum.

38.5 Performance during dispute

Pending the submission ol and/or decision on a Dispute and until the arbitral award
is published: the Parties shall continue to perform their respective obligations under

this Agreement without prejudice to a final adjustment in accordance with such

award,
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39.1

393

40.

40.1

186

Disclosure
Disclosure of Specified Documents
The Concessionaire shall make available for inspection by any person, copies of (his
Concession Agreement, the Operation & Maintenance Manual, and the Operation
and Maintenance Requirements  (hereinafler colleetively referred 1o as  the
Specified Documents), free of charge, during normal business hours on all working
days at the Project Site and at the Concessionaire's Registered Office.
Disclosure of Documents relating to safety

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

Notwithstanding the provisions of Articles 39.1 and 39.2, the Concessioning,
Authority shall be entitled to direct the Concessionaire, from time (o time, (©
withheld the disclosure of Protected Documents (as defined herein below) to any
person in pursuance of the aforesaid Articles.
Explanation:

The expression Protected Documents shall mean such of the Specified Documents
or documents referred to in Articles 39.1 and 39.2, or portions thereol; the disclosure
of which the Concessioning Authority s entitled to withhold under the provisions
of the Right to Information Act. 2003.

Redressal of Public Grievances

Complaint Redressal Cell & Mobile Application

40.1.1. The Concessionaire will set up a Complaint Redressal Cell/Command

Centre with a tolifree number within Project facility.
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The Concessionaire has to ensure that there is dedicated stafT and phone
lines to receive complaints. All calls shall be recorded and shall be reviewed
for the quality of interaction of their staff with the customers. This recording
shall be made available to the Concessioning Authority, any or all the
ageney designated by the Authority for auditing purpose.

Control Room shall be staffed adequately to receive and process the
complaints.

The Concessionaire shall design. develop, and deploy a mobile application
for its waste collection personnel to scan the QR code of each Waste
Generator after collecting waste, record and store related data. and provide
the Authority with real-time access to the Mobile App data and records.

The Concessionaire will also integrate its IT system to add specific features
on Registration of complaints related to non-collection of waste from waste
generators, spilling of garbage from litter bins and transfer station. trucks
carrying earbage spilling garbage on the road etc. A unique tracking code
along with the time allocated to address the grievance will be given to the

customer.

40.2 Redressal of complaints

40.2.1.

The Concessionaire shall deploy adequate staff at the Complaint Redressal
Cell 1o take prompt and reasonable action for redressal of each complaint.
The action taken shall be briefly noted in the reports maintained on
complaint redressal and a reply stating the particulars thereof shall be sent
by the Concessionaire to the registered mobile number of the Complainant.

Within 7 (seven) days of the close of each month, the Concessionaire shall
send to the Concessioning Authority and to the Independent Engineer an
online copy of the complaints registered, and the action taken to address
them. The Concessioning Authority may. in its discretion, advise the
Concessionaire to take such further action as the Concessioning Authority
may deem appropriate for a fair and just redressal of any grievance. The
Concessionaire shall consider such advice and inform the Concessioning

Authority of its decision thereon, and if the Concessioning Authority is of
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the opinion that the Complainant s entitled to further relief; it may refer the
matter to the competent forum for its disposal under the Consumer
Protection Act, 1986, and advise the Complainant to pursue the complaint

at his own risk and cost.
Miscellaneous

Confidentiality

a) The Concessionaire and the Authority shall not at any time divulge or
disclose or suffer or permit their servants or agents to divulge or
disclose, transfer, communicate to any Person or use in any manner for
any purpose unconnected with the Project any Proprietary Material or
other information, material, documents. records or data, concerning the
Project, Project, the Concessionaire and the Authority (including any
information concerning the contents of this Agreement) except to their
directors. officials. employees. Contractors, consultants. agents or
representatives on a need to know basis or as may be required by any
law. rule. regulation or any judicial process.

b) The Concessionaire and the Authority shall use such Proprietary
Material and information only for the purposes of this Agreement or as
othenwise expressly permitted by the Concessionaire in writing.

¢) The Concessionaire shall ensure that all its directors. employees.
Subcontractors, consultants. agents or representatives execute, deliver
and comply with customary confidentiality and non-disclosure
agreements reasonably required by the Authority, which have been duly
approved by the Authority. with respect to the Project.

d) The atoresaid provisions shall not apply to the following information:

i.  obtained from a Third Party who is free to divulge the same and
which was not obtained under any obligation of confidentiality; or
ii. already in the public domain othenwvise than by breach of this

Agreement;
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ii.  disclosed due to a court order or under any Act of Gol / State

Governments/UT

41.2  Interest and Right of Set Off

Any sum which becomes payable under any of the provisions of this agreement by
one Party to the other Party shall, if the same be not paid within the time allowed for
payment thereof, shall be deemed to be a debt owned by the Party responsible for
payment thereof to the Party entitled to receive the same. Such sum shall until
payment thereof carry interest at prevailing prime lending rate of State Bank of India
per annum from the due date for payment hereof until the same is paid to or
otherwise realized by the Party entitles to the same. Without prejudice to any other
right or remedy that may be available under this Agreement or otherwise under Law,

the Party entitled to receive such amount shall also have the right of set off.

Provided the stipulation regarding interest for delayed payments contained in this
Article 41.1 shall neither be deemed nor construed to authorize any delay in payment
of any amount due by a party nor be deemed or construed to be a waiver of the

underlying breach of payment obligation.

42. Governing Law and Jurisdiction
This agreement shall be governed by the laws of India. The Courts in the city of
exccution of Agreement shall have exclusive jurisdiction over all matter arising out

of or relating to this Agreement.

43.  Waiver
Waiver by either party of any default by the other party in the observation and

performance of any provision of or obligation under this Agreement:

a) Shall not operate or be construed as a waiver of any other or subsequent default
hereof or of other provisions or obligation under thisagreement:

b) Shall not be effective unless it is in writing and executed by a duly authorized
representative of such Party; and

c) Shall not affect the validity or enforceability of this agreement in any manner.
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Neither the failure by cither Party to insist on any occasion upon the performance of
the terms, conditions and provisions of this agreement or any obligation hereunder
nor time or other indulgence granted by a Party to the other Party shall be treated or

deemed as waiver/ breach of any terms, conditions or provisions of this Agreement.

44. Survival
Expiry of Concession period/Termination of this agreement shall not relieve the
either party of any obligations already incurred hereunder which expressly or by
implication survives Termination hereof, and expect as otherwise provided in any
provision of this agreement expressly limiting the liability of either party, shall not
relieve either party of any obligations or liabilities for loss or damage to the other
party arising out of or caused by acts or omissions of such party prior to the expiry
of Concession period/effectiveness of such termination or arising out of such expiry
of Concession period/termination. Further, the provisions of indemnity,
confidentiality and dispute resolution shall survive expiry of Concession

period/termination of this Agreement.

45. Amendments
This Agreement and the Schedules/Annexures together constitute a complete and
exclusive understanding of the terms of the Agreement between the parties on the
subject hereof and no amendment or modification hereto shall be valid and

effective unless agreed to by all the parties hereto and evidenced in writing.

46. Notice
Unless otherwise stated, notices to be given under this Agreement including but not
limited to a notice of waiver of any term, breach of any term of this agreement and
termination of this Agreement, shall be in writing and shall be given by hand
delivery, recognized international courier, mail, telex or facsimile transmission and

delivered or transmitted to the Parties at their respective addresses set forth below;
Ifto

Concessioning Authority: Office of the Municipal Commissioner, Municipal

Corporation Amritsar
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Address of the Concessioning Authority
If 10 Concessionaire:
M/s ASRSMART CITY PRIVATE LIMITED

Or such address, telex number, or facsimile number as may be duly notified by the
respective Partics from time to time, and shall be deemed to have been made or

delivered:

in the case of any communication made by letter, when delivered by hand, by
recognized international courier or by mail (registered, return receipt requested) at

that address:

local Registered office:- SCO No- 119, 1st Floor, District Shopping Centre B
Block , Ranjit Avenue, Amritsar, Punjab — 143001 and

Head office is at 3R Management Limited
51, Vandana Building, 11, Tolstoy Marg,
New Delhi - 110001

a) in the case of any communication made by telex or facsimile, when

transmitted properly addressed to such telex number or facsimile number,

47. Severability
[ for any reason whatsocver any provision of this agreement is or becomes invalid,
illegal or unenforccable or is declared by any court of competent jurisdiction or any
other instrumentality 1o be invalid. illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions shall not be affected in any manner, and
the partics shall negotiate in good faith with a view to agreeing upon one or more
provisions which may be substituted for invalid, unenforceable or illegal provisions,
as nearly as is practicable, provided failure to agree upon any such provisions shall

not be subject to dispute resolution under this agreement orotherwise.
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48.  No Partnership
Nothing contained in this agreement shall be construed or interpreted  as
constituting a partnership between the Parties. Neither Party shall bind the other in

any manner whatsoever,

49.  Waiver ofimmunity

Izach Party unconditionally and irrevocably:

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

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

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

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

given in connection therewith).

50. Depreciation and Interest

For the purposes of depreciation under the Applicable Laws, the property
representing the capital investment made by the Concessionaire in the Project shall
be deemed to be acquired and owned by the Concessionaire. For the avoidance of

doubt, the Concessioning Authority shall not in any manner be liable in respect of
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any claims for depreciation to be made by the Concessionaire under the Applicable

Laws.

S51.  Delayed payments

The Parties hereto agree that payments due from one Party to the other Party under
the provisions of this Agreement shall be made within the period set forth therein, and
if no such period is specified, within 30 (thirty) days of receiving a demand along

with the necessary particulars.

52. Exclusion of implied warranties etc.

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

legal agreement executed by both Parties.

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

perspective, the parties shall mutually discuss decide and make the addendum as part

of this agreement. Any penalty under thig agreement shall be spend in the project
facilities and the basis of such penalty shall always be the benefit of the city and
betterment of the project. The concessionaire shall be free to raise funds via equity,

grants, CSR and other VGF opportunity. The concessioning authority shall furnish
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and help them in obtaining any such funds for the betterment of the project. Any new
matter which is not covered in this agreement shall be goided by the REFP and spirit
ol PPP agreement and the resohution shall be made with the muatual deliberation and

consent of the parties, The same shall form the part of addendum of this agreement.

54.  Third Parties
This Agreement is intended solely for the benefit of the Partics, and their respective
successors and permitted assigns, and nothing in this Agreement shall be construed
10 create any duty to. standard of care with reference to, or any liability to, any

person not a Party to this Agreement.

55. Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of the Parties and

their respective successors and permitted assigns.

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

57. Counterparts

This Agreement may be executed in two counterparts, each of which, when

executed and delivered, shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND
DELIVERED THIS AGREEMENT AS OF THE DAY, MONTH AND YEAR
FIRST ABOVE WRITTEN.

SIGNED SEALED AND DELIVERED

For and on behalf of Concessioning Authority by:
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(Signature)

(Name)(Designation)

THE COMMON SEAL OF CONCESSIONAIRE has been aftfixed pursuant to the
resolution passed by the Board of Directors of the C oncessionaire at its meeting held

on the 18™ day of December 2025 here unto affixed in the presence of

Director. who has signed these presents in token thereof and company Secretary /

Authorised Officer who has countersigned the same in token thereot:

In the presence of:

12
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SCHEDULES
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';.
1. Details of the Land ’i
1.1. The Site |
|
Map of the Land: ',
|
E
1.2, Detail of Territory-1 ,
1.3, . Ward wise Map of Municipal Corporation Amritsar ':
14.  Inventory / Machinery / Infrastructure available the Project Site
There is no existing infrastructure or inventory available at the proposed site:
the proposed site is plain land. There is no legacy waste dumped at the site. -'
The Concessioning Authority shall provide approximately XX acres of clear |
land to the successful bidders for the establishment of ISWM. All necessary f;
infrastructure and required inventory for the smooth functioning of ISWM i

shall be developed / established by the successful bidders.
1.5.  The basic detail of the Municipal Corporation Amritsar is as under: - |
Sr. No. Name of ward Approximate population of | Nos. of HHs Tendered I.-\pprmimatc I |
the ward in the ward Waste {Distance I'rumj
generation (in : Proposed silei i
| i |
\MT) | (in KM) ;
: |
1. East Zone 20-32. 43-47. ' 274 ! 10 | i
. | |
West Zone 1.2, 64.63. ' | |
77. 80- 83, | i
85 . | |
N I 1 |
orth 4,6-19, 51 ; P

Total 14 lr
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1.6.  The chemical analysis report of the MSW of Municipal Corporation Amritsar is

1.7. User charge bifurcation.

2. Applicable Permits

(Refer Article 4.3.1)
2.1 Applicable Permits

The Concessionaire shall obtain, as required under the Applicable Laws, the
following Applicable Permits on or before the Financial Closure, save and except to
the extent of a waiver granted by the Concessioning Authority in accordance with

Atticle 4.1.3 of the Agreement.
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S. No Approval/Clearance Concerned Agency Responsibility
Prior environmental .
1. State Pollution Control Board | Concessionaire
clearance
Site authorization under
State Pollution Control Board | Concessionaire
2. MSW Rules
License in accordance
with  the rules and
. Ministry of Labour & L -
3 provisions of  Labour Concessionaire
3. . Employment
(Regulation and
Abolition) Act. 1970
Consent to establish . L
. i State Pollution Control Board | Concessionaire
4. under Air and Water Act
NOC from State Fire | . . S
. Directorate of Fire Services Concessionaire
6. Services
Disaster ~ Management | State Disaster Management _—
7. . Concessionaire
Plan Authority
8. Vehicle Registration Road Transport Office Concessionaire
9, Electricity Approval Discom Concessionaire
Airport Authority | Air Traffic Control/ Airport o
10. . Concessionaire
Clearance Authority of India
Industrial Setup . L
I1. Department of Industries Concessionaire
Approval
All drawings and
12. document The Concessioning Authority | Concessionaire
Approval
13. Water Supply Municipal Authority Concessionaire

Addjﬁoﬂmge-r—ﬁ

o
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3. Draft Performance Security
(Refer Article 9.1)
The Commissioner. Concessioning Authority WHEREAS:

1 The Concessionaire & the Concessioning Authority have entered into a Concession
Agreement dated (the Agreement) whereby the Concessioning Authority has agreed 10
the Concessiopain: undentaking Development of Integrated Solid Waste Management
(Collection. Transportation. Processing & Disposal) For Municipal Corporation
Amritsar [Territory (2)] on design. build. finance. operate and transfer (DBFOT! basis.
subject to and in accordance with the provisions of the Agreement.

2 The Agreement requires the Concessionaire to furnish a Performance Security to the
Concessioning Authority. for an amount of INR — Cr. (the-Guarantee amount) as

security for due and faithful performance of its obligations, under and in accordance with

the Agreement. during the Construction Period (as defined in the Agreement).
3 Weyoniiiinn through our Branch at (the- Bank ) have agreed to fumish these

Bank Guarantees by way of Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally, and irrevocably, guarantees

and affirms as follows:

[. The Bank hereby unconditionally and irrevocably guarantees the due and faithful

performance of the Concessionaire*s obligations during the Construction Period, under

and in accordance with the Agreement, and agrees and undertakes to pay to the
Concessioning Authority , upon its mere first written demand, and without any demur,
reservation.  recourse, contest or protest, and  without any reference to the
Concessionaire, such sum or sums up to an aggregate sum of the Guarantee Amount as
the Concessioning Authority shall claim, without the Concessioning Authority being
required to prove or 1o show grounds or reasons for its demand and/or for the sum
specified therein,

2. A letter from the Concessioning Authority, under the hand of the Municipal
Commissioner, the Concessioning Authority that the Concessionaire has committed
default in the due and faithful performance of all or any of'its obligations under and in

accordance with the Agreement shall be concelusive, final and binding on the Bank. The
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Bank further agrees that the Coneessioning, Authority — shall be the sole judge as 1o
whether the Concessionaire is in defanlt in due and faithful performance of its
obligntions during the Construction Period under the Agreement and its decision that
the Concessionaire is in default shall be final, and binding on the Bank, notwithstanding
any dilerences between the Coneessioning Authority  and the Concessionaire, or any
dispute between them pending before any court, tribunal, arbitrators or any other
Coneessioning, Authority or body, or by the discharge of the Concessionaire for any

reason whatsoever,

- Incorder to give effeet to this Guarantee, the Concessioning Authority shall be titled to

act as if the Bank were the principal debt or and any change in the constitution of the
Concessionaire and/or the Bank, whether by their absorption with any other body or
corporation or otherwise, shall not in any way or manner affect the liability or

obligation of the Bank under this Guarantee.

MU shall not be necessary, and the Bank hereby waives any necessity, for the

Concessioning Authority to proceed against the Concessionaire before presenting to the
Bank its demand under this Guarantee.
The Concessioning Authority shall have the liberty, without affecting in any manner the
liability of the Bank under this Guarantee, to vary at any time, the terms and conditions
ol the Agreement or to extend the time or period for the compliance with, fulfilment and/
or performance of all or any of the obligations of the Concessionaire contained in the
Agreement or o postpone for any time, and from time to time, any of the rights and
powers exercisable by the Concessioning Authority against the Concessionaire, and
cither to enforce or for bear from enforcing any of the terms and conditions contained
in the Agreement and/or the sceurities available to the Concessioning Authority , and the
Bank shall not be released from its liability and obligation under these presents by any
exercise by the Concessioning Authority of the liberty with reference to the matters
aforesaid or by reason of time being given to the Concessionaire or any other
forbearance, indulgence, act or omission on the part of the Concessioning Authority or
of any other matter or thing whatsoever which under any law relating to sureties and
guarantors would but for this provision have the effect of releasing the Bank from its
liability and obligation under this Guarantee and the Bank hereby waives all of its rights
under any such iaJW.-_ : j
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1.

This Guarantee is in addition to and not in substitution of any other guarantce or security
now or which may hereafter be held by the Concessioning Authority in respect of or
relating to the Agreement or for the fulfilment, compliance and/or performance of all or

any of the obligations of the Concessionaire under the Agreement.

. Not with standing anything contained herein before, the liability of the Bank under this

Guarantee will remain in force until compliance of the conditions specified in Paragraph
8 below and unless a demand or claim in writing is made by the Concessioning
Authority on the Bank under this Guarantee, no later than 6 (six) months from the date
of expiry of this Guarantee, all rights of the Concessioning Authority under this

Guarantee shall be forfeited and the Bank shall be relieved from its liabilities hereunder.

. The Performance Security will be valid till one year after the expiry of the Concession

Period.

. The Bank undertakes not to revoke this Guarantee during its currency, except with the

previous express consent of the Concessioning Authority in writing and declares and
warrants that it has the power to issue this Guarantee and the undersigned has [ull
powers to do so on behalf of the Bank.

Any notice by way of request. demand or otherwise hereunder may be sent by post

addressed 1o the Bank at its above referred Branch, which shall be deemed to have been

duly authorized to receive such notice and to effect payment thereof forthwith, and if

sent by post it shall be deemed to have been given at the time when it ought to have
been delivered indue course of post and in proving such notice, when given by post. it
shall be Sufficient to prove that the envelope containing the notice was posted and a

certificate siened by an officer of the Concessioning Authority that the envelope was s0

posted shall be conclusive.

This Guarantee shall come into force with immediate effect and shall remain in force

sand effect for a period specified in Paragraph 8 above.
Signed and sealed this.......... day of........... 7 | —— ) S
SIGNED, SEALED AND DELIVERED.
For and on behalf of the Bank by
(Signature) (Name)(Designation) (C ode Number) (Address)
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NOTES:

i. The bank guarantee should contain the name, designation and code number of ,
the officer(s) signing the guarantee.
ii. The address, telephone number and other details of the IHead Office of the

Bank as well as of issuing Branch should be mentioned on the covering letter

of issuing Branch.
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5. Project Completion Schedule
(Refer Article]4.2.2)
5.1 Project Completion Schedule

‘The milestones stated in the table below are tentative and Concessionaire can start some of the
activitics simultancously to meet the Project Completion Schedule and achieve COD on or

before the dates specified in this agreement.

Scheduled COD would be 3 months from the date of signing of concession agreement.
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authority appointed Agency from Letter of
Award (LoA)

S. | Description Days
N
Financial closure Construction Period
Preparation of all Project drawings & approval
from the required approval authority or the
I

ra

Obrain all applicable permits such as licenses,
consents, permissions. NOCs & approvals
from the concerned and Govt. agencies from
Letter of Award (LoA)

o

Complete provision of all the wtilities such as
water, power, internal roads, boundary wall,
lighting  facility, storm  water  drain at
Processing Facility as per Manual of Design
Input from Letter of Award (LoA)
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Complete construction of Transfer Stations,
Processing facilities at the site after completion
of Sr.No.1, 2 and 3

LA

a) Plant installation, machinery including
electrical. mechanical and instrumentation

facilities / utilities at Processing Facility

b) Completion of construction warks for power

evacuation facilities.

c) Completion of construction works for

collection, storage
d) And treatment of leachate, etc. after

completion of Sr.No.1 and 2.

Testing period to monitor the plant, machinery
and equipment and processing facility after the
completion  certificate received  from

Independent Engineer.

Final commissioning with full load capacity

after completion of Sr.No.6
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6. Drawings

(Refer Article14.4)

Description

Processing and Treatment Facility & Transfer Station (il any)

General layout and construction details such as fencing / boundary wall, building

sectional view, etc

b)

Plantation and green belt area with species details

c)

Facilities drawing like internal roads, machinery, weighbridges, mancuvering of

vehicles, MRF, processing/ treatment. Windrow Composting facility recycling, ctc

d)

Utilities drawing such as security arrangement, restroom, cle

e)

Electric supply, water supply, storm water drainage, leachate treatment, cte

Any additional facilities drawing provided by Concessionaire such as rainwaler

harvesting, solar power or/wind power, etc

Note: Drawing - mean all of the drawings including working drawings for the Project Facilities,
designs, calculations and documents pertaining to the Project in accordance with the

Construction and O&M Requirements based on the Manual of Design Input.
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7.  Tests
(Refer Articlel6.1.2)

Tests
For determining that the Construction Works conform to the Specifications and Standards,
the Independent Engineer shall require the Concessionaire 1o carry out or cause 10 be carried
out tests, at such time and frequency and in such manner as may be specified by the
Independent Engineer from time to time, in accordance with Good Industry Practice for
quality assurance.

In the event that results of any tests conducted. any defects or deficiencies in the Construction

Works observed, the Concessionaire shall carry out remedial measures and furnish a report to

the Independent Engineer on this behalf.

During the Construction Period, Independent Engincer to carry tests to determine whether the

Construction is being carried out in conformance with the Construction Requirements given

in the Schedules to this Agreement and whether the Construction Milestones of the Project

have been achieved.

At least 90 (ninety) days prior to the likely completion of the Project Facilities, the

Concessionaire shall notify the Independent Engineer of its intent to subject the Project

Facilities to Tests. The date and time of each of the Tests shall be determined by the

Independent Engineer in consultation with the Concessionaire and notified to Concessioning

Authority who may designate its representative to witness the Tests. The Concessionaire

shall provide such assistance as the Independent Engineer may reasonably require for

conducting the Tests.

Before the civil construction starts, the Concessionaire shall need to follow the entire standard

tests such as soil investigations, ground water levels. hydro-geological tests, concrete grades

tests, etc.

7.1.1  The Concessionaire shall arrange the tests as per recommendations of the
manufacturer of all electrical and mechanical machinery and equipment, and the test
results shall be recorded in the presence of the Independent Engineer.

7.1.2  The Concessionaire shall arrange the tests of electrical equipment as per the
requirement of the supply company and the test reports shall be furnished to them to
get the electric supply. Similarly, any test required to be carried out as per Supply
Company requirements shall be carried out in presence of the Independent Engineer.
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T3 Al tests inorelation 1o the electrical equipment shall be conducted by the licensed
clectrical contractors only,

704 The relevant tests 1o be conducted shall be finalized by the Concessionaire in ‘
consultation with the Independent Engineer from time totime, '

i

|
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8. Completion Certificate
(Refer Articles16.2 and 16.3)

8.1 Completion Certificate

* L (Name of the Independent Engineer). acting as Independent Engineer, under and in
accordance with the Concession Agreement dated......(the Agreement).for Development
Of Integrated Solid Waste Management (Collection, Transportation, Processing &
Disposal) For Municipal Corporation Amritsar [Territory (2)] in Amritsar, Punjab on
design, build, finance, operate and transfer (DBFOT) basis. through M/s ASR SMART
CITY PRIVATE LIMITED . hereby certify that the Tests specified in Article 16 and
Schedule 7 of the Agreement have been successfully undertaken to determine compliance
of the Project with the provisions of the Agreement, and | am satisfied that the Project can

be safely and reliably placed in commercial service.

It is certified that. in terms of the aforesaid Agreement, all works forming
part of Project have been completed. and the Project is hereby declared fit

for entry into commercial operation on this the .........

SIGNED, SEALED AND DELIVERED

For and on behalf of the INDEPENDENT ENGINEER by:

(Signature)

(Name) (Designation) (Address)
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8.2 Provisional Certificate

[. (Name of the Independent Engineer), acting as Independent
Engincer, under and in accordance with the Concession Agreement
dated....(the Agreement ), for Development of Integrated Solid Waste
Management (Collection. Transportation, Processing & Disposal) For
Municipal Corporation Amvritsar [Territory (2)] in Amritsar, Punjab on
design, build, finance. operate and transfer (DBFOT) basis, through M/s
ASR SMART CITY PRIVATE LIMITED, hereby certify That the Tests
specified in Articlel6 and Schedule7 of the Agreement have been
undertaken to determine compliance of the Project with the provisions of
the Agreement.

Construction Works that were found to be incomplete and/or deficient
have been specified in the Punch List appended hereto, and the
Concessionaire has agreed and accepted that it shall complete and/or reetily
all such works in the time and manner set forth in the Agreement. (Some of
the incomplete works have been delayed as a result of reasons attributable to
the Concessioning Authority or due to Foree Majeure and the Provisional

Certificate cannot be withheld on this account. Though the remaining,

incomplete works have been delayed as a result of reasons attributable to the
Concessionaire.) I am satisfied that having regard to the nature and extent
of such incomplete works. it would not be prudent to withhold commercial
operation of the Project, pending completion thereof.

In view of the foregoing, 1 am satisfied that the Project can be safely
and reliably placed in commercial service, and in terms of the Agreement,
the Project is hereby provisionally declared fit for entry into commercial

operation on this the ............ dayof........ w20
ACCEPTED, SIGNED, SEALED AND DELIVERED

For and on behall” of CONCESSIONAIRE by: (Signature) (Name)
(Designation) (Address)

SIGNED, SEALED AND DELIVERED
For and on behall of the
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INDEPENDENT ENGINEER by: (Signature)

(Name)(Designation)(Address)
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9.1, General

620

9. Construction Requirements

910 The facilities 1o be provided in the Integrated Municipal Solid Waste (MSW) that

which includes Pre-Processing Facility/ MRE, Wet Waste Processing  (Windrow

Composting or any suitable technology) Facility, which is to be implemented by the

Concessionaire as part of the Project, have been highlighted in this Schedule and as

given in the Background Documents.

The Concessionaire shall adhere to all applicable rules, regulations, acts, guidelines,

standards and laws which are applicable for this Project. Some of these important

rules, regulations, acts, guidelines, standards, etc. are as follows:

9120,

9.1.2.2

9123

9.1.24.
9.1.2.5.
9.1.2.6.
9.1.2.7.
9.1.2.8.
9129

9:1:2:40:

9.1:2.11;
9.1.2.12.
9.1.2.13,

8.1.2.15.
9.1.2.16.

Unicip.
Amritsy, "~ Poratioy,
?
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All applicable rules, regulations, acts, guidelines, standards and laws of
Government of India and the State Government

All applicable Indian Standards (IS) -

All applicable standards by the Bureau of Indian Standard (BIS)

All norms of the Indian Road Congress (IRC)

All norms of the National Building Code (NBC)

SWM Rules, 2016

Environment (Protection)Act,1986

Environment (Pmtectidn)Ru{es,l 986

IEIA Notification, 2006 and amendments
Guidelines and recommendation of Central Public Health &
Environmental Engineering Organization (CPHEEQ), MoUD, Gol
Electricity Rules,2005

Electricity Act. 2003
Guidelines of the State Electricity Regulatory Commission 9.1.2.14. All
applicable norms of the Central Electricity Authority (CEA) All applicable
rules, regulations, acts, guidelines, standards of Central Pollution Control
Board (CPCB) and State Pollution Control Board (SPCB)

Motor Vehicle Act and Vehicle Emission Control

Labour Laws-Minimum Wages, Contract Labour Abolition and

Regulations

214
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9.1.2.17. Construction standards by Ponjab State Public Works Department and
Municipal Corporation Amritsar - and any other  stale  povernment
departments

Transter Station (1 any)

The minimum facilities to be provided in the Transler station is o be implemented by

the Concessionaire as part of the Projeet have been presented in this Schedule.
The Transfer station shall conform to the minimum design requirements set out in this
Schedule and to the SWM Rules 2016.

215

The land is available in Municipal Corporation Amritsar for development ol

Transfer station, The arca utilization for development ol the Transler station, as
specified in this schedule, shall be as per the Applicable Laws, Good Industry
Practices and in accordance with the construction requirements as sct out hercunder.

Transfer station should be capable to handle waste quantity expected (o be reecived
during last year of the concession period. Further, the facility is to be designed in a
manner so that it is able to take variable input up to more than 20% of the designed
handling capacity. which has to be determined by the Concessionaire in the DPR
prepared during the Planning Phase. Further, the Concessionaire shall provide the
design of the proposed system with the justification of its adequacy to be able to
handle the generated waste during the entire project life and get it approved by the
Independent Engineer (IE) and the Authority before commencement of construction.

The Concessionaire shall follow general guidelines of the building design including
energy conservation methods, an aesthetic look and vertical design to minimize
ground coverage for architecture of the proposed facility.

Transfer station is a Temporary waste storage facility where vehicles (by the
Concessionaire). bring the waste and waste is transported to ISWM facility (by the
Concessionaire). Transler station shall include:

i. A boundary wall of 2 m high
i. A shed ofappropriate dimension.
iii. Appropriate platform for receiving the waste.

iv. Portable Compactors (separate compactors Dry Waste, Wet Waste and Mixed
waste, if any) should be placed for storage of waste.

v. One hydraulically operated device to receive and unload the waste into
container.,

vi. A compactor container body shall be 10,5 cum so that the same can be lifted by
Hook Loader mounted on 16 MT chassis for n"mspormtmu and unloading of
compacted garbage at the processing site,
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9.3.

216

vii. The container shall be provided with leachate collection tray for collection of
leachates during compaction of garbage & there should be suitable drainage

system.
viii. The compactor head shall be powered by Hydraulic power unit.

The complete facility infrastructure development, along with design and specifications
of all components, shall be included in the DPR prepared by the Concessionaire
during the Planning Phase and should be approved by the Independent Engineer (IE)
and the Authority. The complete facility infrastructure development should include the
following at a minimum (as per the proposal submitted and accepted by the
Authority):

Concessionaire shall establish and maintain Transfer station in such a manner as they
do not create unhygienic and insanitary conditions around it.

i.  Wastes stored are not exposed to open atmosphere and shall be aesthetically

acceptable and user-friendly.

i.  Concessionaire needs to ensure that no compactors, wherever placed, shall
overflow with the waste at any point of time.

Concessionaire ensures to train their workers to avoid manual handling of waste. If
unavoidable due 1o constraints, manual handling shall be carried out under proper
precaution with due care for safety of workers by regular use of required protective

gears.

The Concessionaire is entitled to use the existing immovable facilities available at
Transfer station of Municipal Corporation Amritsar including permanent structures,
bins etc., wherever available and useful, and maintain the same during the Concession

Period.
Processing facility
0.3.1 The Concessionaire shall prepare the design and engineering drawings during the
preparation period. At a minimum, it is required that the Concessionaire provide
the following engineering drawings as follows:
9.3.1.1 Location and Vicinity Maps: These shall show the site location and vicinity.
The vicinity map should include the site boundary and all major roads,
structures, industries, commercial and residential areas within a 2 km radius
of the giteﬁ-' __
9.3.1.2 Site La; hese shall show locations and dimer‘jsi:c'_ms of all proposed site

structure: ncluding roads, buildings, fencing, amenities, utilities, etc.
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9.3.1.3 Construction Phasing, Plan: ‘These shall provide the ultimate use of the site in

9.3.1.6

9.3.1.7

03.2 Qu

9.2.2.1-

0222

| AdditiFT Kommissioner
- Municipal Corporation
Amritsar !

a planned phasing approach. Interfacing of construction and operation shall
be noted, At a minimum, it shall require an overall drawing, (recommended
seale 1:100) as well as construction phase drawings (recommended scale
1:100) showing the construction phasing details. The construction phasing
details shall include details on processing facility development, phasing of
cells. leachate collection system, roads, and all other components of the
processing facility.

Layout Plans and Structural drawings: These shall be the layout plan and
structural drawings for all the components of processing facility.

Leachate Management Plan: The Concessionaires shall provide a drawing
(recommended scale 1:100) that shows the leachate collection, transport,
and treatment system. This plan shall include all inverts of the collector
pipes, transport pipes, manholes, tanks, etc. The Concessionaire shall be
responsible for meeting all permitting requirements for leachate treatment.
Odour Control Management Plan: This plan shall show odour control
mechanism and management plan (recommended scale 1:100).

Construction Details: These shall show liner anchorage details. leachate
management and treatment system, roadways, other infrastructure, etc.
(recommended scale 1:100).

ality Control

During all construction of Processing Facility activities. the
Concessionaire shall be responsible for maintaining quality control over all
suppliers, services, site conditions, and workmanship. The Concessionaire
shall prepare a construction and quality control plan that describes the
QA/QC measures that will be employed during construction. Require that
the Concessionaire should submit the plan to the Concessioning Authority
for approval. QA/QC plan procedures and requirements should include the

following:

Continuous inspection and  field supervision by qualified
personnel provided by the Concessionaire.

Laboratory testing of construction materials.
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0" gy e z 5 0 . : r o
L2223 Wlilizing experienced Coneessionaires and workers having a minimunm of 5
yvears ol'experience in their profession or triles.

-~ ~ - . . . .
9.2.2.4 Conformance to manufacturer's installation QC procedures.
|

Facility Construction: The Concessionaire must construct the facilitics in

strict accordance with the approved design drawings by the Independent
Engincer. They shall also be advised that any changes of the approved

design would require approvals.

9.3.3 Construction Phasing Plan

9.3.3.1 For each phase, the Concessionaire shall prepare engineering drawings that
will be presented to Independent Engineer for review and approvals.

9.3.3.2 The construction phasing plan shall demonstrate that the site has sufficient
disposal capacity. The phasing plan shall show how interfacing of the
construction and operation would take place.

0.3.3.3 Concessionaire is responsible for providing appropriate engineering -
drawings (recommended scale 1:100) showing cell construction details
including profile of the cell leachate collection pipes, latcral drawings
layers, perimeter roads, and access roads and other important details. The
final cover system shall be based on the recommendations of MoEF and
CPHHEO Manual.

9.3.3.4 The office building shall be a permanent structure and shall be equipped
with an office area for facility management and supervisory control as
mentioned in the Background Documents.

0.3.3.5 The Concessionaire is responsible for design and construction of on-site

utilities and facilities as given in Background Documents.

9.3.4 On-Site Access Road

It is also required that the design include an appropriate access road from
the site entrance to the various units / facilities within the premises. This
access road shall be designed to accommodate vehicles having a
minimum 40 tonne gross weight. The access road shall be at a minimum

of 15m wide to handle two- way transfer trailer traffic from the scale
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house to the various units / facilities. The access road shall be designed

and constructed to include ditching anddrainage.

R
(ad
L

Site Access Road
Through the service specification, it shall require that the access road .

|

design allow for two-way traffic to and from the facilities and shall be ‘

designed to accommodate vehicles having a minimum 40- tonne gross

weight. The approach road Up to the project site shall be provided by the

Concessioning Authority.

9.3.6 Site Fencing

The processing facility shall be fully secured by boundary wall and wire
mesh fencing having a height of at least 2.4m above plinth area with top

0.6 m being barbed wire fencing with mild steel angles.
9.3.7 Storm Water Drainage and Rainwater Harvesting System
The Concessionaire shall design and implement a storm water drainage

and rainwater harvesting system within the processing facility as per the

Background Documents.

9.3.8 Lighting
The Concessionaire shall provide adequate lighting system to achieve the
lux levels, specified in the Indian Standard Codes (latest versions) of SP—30
and IS 6665—1972 for the different working areas. achieve a minimum lux
level of 20 for the working area and street lighting with permanent steel

light posts for internal roads and access roads.

939 Green Belt

The species of the trees for providing vegetative cover shall be approved by

the Independent Engineer and as listed in Background documents/ EIA

Report. The green cover requirements within the processing facility shall be
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minimum of 3 m wide along the site boundary. Garden/lawns wherever

passible shall be created to improve the aesthetics.

9.4  Procedure
9.4.1 Before commencement of any construction activity. the Concessionaire shall
finalize a construction plan for the Project (the Construction Plan) in
consultation with the Independent Engineer. The Construction Plan shall. inter

alia. include:

A detailed plan of implementation for putting up and operationalizing the

Project. which shall specify at least four major milestones.

9.4.1.1 Manpower deployment plan, including the designation of key personnel for
the management and supervision of all Project- related activities. (This
would include the designation of suitably qualified personnel for areas such
as contract administration and supervision. construction management,
safety, environmental management, plant and equipment maintenance,
procurement, materials management and quality control).
9.4.1.2 A broad method statement for key items (including earth works, concrete
works, structural concrete work. and road works) setting out the
methodology of construction., materials and construction equipment
mobilization/ utilization plans.
9.4.1.3 Details of the quality assurance and quality control procedures and 9.3.1.4.
9.4.1.4 Format of the Monthly Project Progress Report giving details of the
physical progress in implementation of the Project and operations and
maintenance activities undertaken (Monthly Project Progress Report).
Prior to commencement of any implementation/construction, the
Concessionaire shall also finalize in consultation with the Independent
Engineer an appropriate schedule for submission of all the documents for
review.

9.4.2 During Construction
The Concessionaire shall:

9.4.2.1 ensure that the construction of the Project is undertaken with no

mconvcmencctothcuamc - ..
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9.4.2.2 take precautions to avoid inconvenience to, damage to, destruction of or
disturbance to any third-party rights and properties.

9.4.2.3 ensure adequate safety of the personnel deployed which would include
measures such as the provision and maintenance of barricades, and
illumination during night in consultation with the Independent Engineer.

9.4.2.4 adhere to the Construction Plan and O&M Plan.

9.4.2.5 Deploy adequate number of qualified and competent personnel having
relevant experience and skills for implementation of the Project and
interaction with the Independent Engineer.

94.3 Positions and Levels
The Concessionaire shall be responsible for:

9.4.3.1 The accurate setting-out survey control points. lines and levels of reference,

9.4.3.2 The correctness of the positions. levels, dimensions and alignment of all
Components of the Project.

9.4.3.3 The provision of all necessary instruments, appliances and labour in
connection with the foregoing responsibilitics,

9.4.3.4 At any time during exccution of the works, any error is noticed in the
position, levels, dimensions or alignment of any component of the Project,
the Concessionaire. on being asked to do so by the Independent Engineer,
shall at his own cost. rectify such errors to the satisfaction of the
Independent Engineer

9.4.3.5 The checking of any setting-out or of any line or level by the Independent
Engineer shall not in any way relieve the Concessionaire of his
responsibility for the accuracy there of and the Concessionaire shall
carefully protect and preserve all benchmarks. sight rails, pegs and other

materials used in setting-out the works.

9.44 Tests

Various tests (Tests) would be undertaken for the Project as per the standards
prescribed under Applicable Laws. Where no testing methods are specified
by the said standards. details of the Tests to be carried out and

. specifications to be achieved for the respective works or part thereof shall
A :\'- liﬂf e

Munic .
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be  agreed  upon  with  the Independent  Engincer  prior  to

implementation/construction.

94.5 Reporting Requirements and Documents to be provided

9.4.5.1 During the Construction Period. the Concessionaire shall submit to the
Independent Engineer/the Concessioning  Authority, Monthly Project
Progress Reports (for each calendar month or part thereof) within 5
working days of the last day of the month.

9.4.5.2 The report shall review the progress made. identify slippages, if any, and
Project the future activities to be undertaken (including rectifications),
construction activities undertaken and would. inter alia. include all studies,
surveys, investigations and test carried out. :

9.4.5.3 The Concessionaire shall submit the copies of documents in the form of

three hardcopies (printed) and two in electronic form.

TTArating Page 218 of 270




629

223

10. Operation and Maintenance Requirements

10.1. General

The Concessionaire shall comply with the O&M requirements set out in this
Schedule and described in Background Documents. In doing so. the
Concessionaire shall ensure that the Project is operated and maintained to the
standards and specifications as set out in the Construction Requirements and also

meet the other requirements, if any. set out in the Agreement.

In the design, planning and implementation of all works and functions associaied
with the operation and maintenance of the Project. the Concessionaire shall take all
such actions and do all such things (including without limitation. organising itself.
adopting measures and standards, executing procedures including inspection
procedures, and engaging contractors, if any. agents and employees) in such

manner, as will: =

10.1.1. Ensure the safety of personnel deployed on and users of the Project or part
thereof;
10.1.2. Keep the equipment and machinery employed for the Project from undue

deterioration and wear

10.1.3. Permit unimpaired performance of statutory duties and functions of any Party
in relation to the Project:

10.1.4. During the Concession Period. the Concessionaire shall. in respect of the
Project, ensure that:

e Applicable and adequate safety measures are taken.

e Adverse effects on the environment and to the owners and occupiers of
property and/or land in the vicinity of the Project components. due to
any of its actions, is minimized

e Any situation which has arisen or likely to arise on account of any
accident or other emergency is responded to as quickly as possible and
its adverse effects controlled/minimized

e Disturbance or damage or destruction to property of third party by
operations of the Project or Project components s

“controlled/minimized
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Data relating to the operation and maintenance of the Project is collected.

*  All materials used in the operation, maintenance of any of the Project
component shall meet the Construction Requirements;

e The personnel assigned by the Concessionaire have the requisite
qualifications and experience and are given the training necessary to enable
the Concessionaire meet the O&M Requirements.

10.2. Operations & Maintenance Manual and Plans

10.2.1. The Concessionaire shall finalize the O&M Plan and the O&M Manual for the Project in
the manner as set out below:

10.2.1.1. Prior to making application for the Readiness Certificate for the Project the
Concessionaire shall finalize in consultation with the Independent Engineer:

10.2.1.2. The O&M Manual (including the formats for the reports to be submitted
during the Operations Period and the Post Closure Period)

10.2.1.3. The O&M Plan for the first five years of operations and shall be modified for
subsequent years.

10.2.2. Six weeks prior to the anniversary of COD each year, the Concessionaire shall submit to
the Independent Engineer and The Concessioning Authority an annual O&M Plan for the
next year of operations.

10.3. General Requirements

10.3.1. Installation of Closed-Circuit Television Cameras

The Concessionaire shall install a closed-circuit television camera at Processing
Facility Input and Outpu_t Weighbridges to record the vehicles being weighed. The
camera shall clearly record the registration details of the vehicle and face of the
vehicle driver along with time. At the end of each day, a back-up copy of the
closed- circuit television camera recording of the day shall be produced on
compact disc (CD) or USB Flash Drive.

10.3.2. Weighing of Vehicles at the Processing Facility —All incoming and outgoing vehicles to
the Processing Facility shall be weighed. inspected and cleaned regularly.

10.3.3. Maintenance of Structures

—*&Lammm
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10.3.5.

10.3.6.

10.4.
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(8) The CC. RCC. Masonry, Steel and other structures with the Processing
Facility shall be reported to the Independent Engincer and shall be maintained
in good conditions.

(b) The CC. RCC. Masonry and other structures shall be checked for cracks and
other deformations and shall be attended immediately.

(c) Periodic maintenance including plastering. cementing. painting. etc. shall be
done for CC. RCC. Masonry and other structures periodically (at least once in
two vears)

(d) Periodic maintenance including welding. riveting. painting. etc. shall be done
for steel structures periodically (at least once in two vears)

Maintenance of Utilities and Services

The utilities and services like water supply. wastewater collection and treatment,
lichting. ereen belt. etc. within the Processing facility shall be attended

immediately for any repairs and shall be maintained in good conditions.
Maintain Hygienic and Aesthetic Conditions

The MRF. Processing Facility shall be maintained hygienic and aesthetic

conditions by taking proper measures as suggested by the Independent Engineer.
Hazardous Waste Disposal

The Concessionaire shall dispose of the Hazardous Waste generated by the
processing units of MSW and/or any other waste such as batteries. used oil in

machineries. etc. under the Hazardous Waste (Management and Handling) Rules,

1989.
Cleaning and Maintenance Requirements

The Concessionaire shall plan and execute cleaning and maintenance procedures

ensuring. that

10.4.1 The buildings. structures. seeded and planted areas. paved and un- paved traffic

areas etc. are maintained clean and proper without damages. that may impede their

functionality or appearance.
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104.2 All moving or fixed equipment and machinery are maintained clean and in good
working condition.

10.4.3 All service facilitics, e.g. outdoor sewage system. leachate management system.
ete., are inspected regularly, cleaned and maintained.

10.4.4 Every day at closing time the intemal roads and other paved arcas shall be

inspected, and any spillage of MSW shall be collected and disposed properly.

10.5. Monitoring Procedures

The monitoring at integrated facility shall be carried out during implementation/
Construction Period, Operation Period and Post Closure Period. The monitoring
plan shall be prepared in accordance to the applicable the State Pollution control

Board requirements and as described in the Background Documents.

10.6. Management of Labour and Prevention of Accidents

The Concessionaire shall comply with all the provisions of the laws regarding
deployment of labour under the contract; the Abolition of Contract Labour Act, the
Minimum Wages Act. The Workmén's Compensation Act and the provisions of

the MSW Rules 2016.

It shall be the liability and responsibility of the Concessionaire to implement the

provisions of these acts. In addition to:

(a) The Concessionaire shall not employ in connection with the work any
person who has not completed 18 years of age.

(b) The Concessionaire shall furnish to the Concessioning Authority:
information on the various categories of labour employed by him and
the facilities given to the employees in the form prescribed for the
purpose at such intervals as may be specified in the work specification.

(c) The Concessionaire shall keep all records desired under the said

labour laws and submit periodical returns to the respective statutory

authorities.
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(d) The Concessionaire shall in respect of labour employed by him
comply with provisions of the various labour Laws and the Rules and
Regulations as applicable to them in recards to matters provided
therein and shall indemnify Concessioning Authority in respect of all
claims that may be raised against Concessioning Authority for non-

compliance thereof by the Concessionaire.
The Concessionaire shall report and register all occurrences of:

(e) Accidents involving risks for human health and security;

() Other incidents connected with oceupational health and security; and

(g) Unscheduled interruptions to the planned operations including fires,
explosions, break- down of vehicles, break-down of essential

machinery & equipment. ete.

The reports shall be forwarded to the Concessioning Authority &
relevant authorities. The registered information shall be kept in the
"Report Book". The accident and other incident record formats and record

keeping procedure shall be approved by the Concessioning Authority.

10.7. Facilitics and Benefits for the Work Force Employed

10.8.

gy ] Y o) )
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The Concessionaire shall furnish the details of the work force employed for the
work defined in this document details of the workers including those for

supervision before commencing the work.

Each person (including Supervisor) deployed on this work shall be provided the

following facilities.

a.  Uniform with ID approved by the Concessioning Authority (visible distinctly at
night)

b. Salety and protective gears

Training and Social Programs

(a) The Concessionaire shall provide community and training center within the
Project Site wherein multiple employments related capacity building and

training activities shall be undertaken and necessary skills shall be imparted.

227




(b)

(c)

(d)

(e)
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The Concessionaire shall provide an employment opportunity based on training
and skill assessment. The secondary employment and/or business opportunity
shall be created through the facility operator or support services.

The Concessionaire shall provide training and awareness to labours at plant,
which should be a continuous activity and maintain the records.

The Concessionaire shall involve the NGOs, Govt. organizations,
representative of local gram panchayats, Dist. Collector Officers, etc in
consultation with the Concessioning Authority for training and public
awareness program.

The Concessionaire shall maintain health records of all the artisans and labour
staff. The health record formats and record keeping procedure shall be approved

by Concessioning Authority /concerned medical representative.
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1. Operational Plan
(To be submitted by the Concessionaire)
The operational plans should include the following key points:

a)  Door-to-Door Collection and Transportation
- Daily Operational Plan for collection of waste from door-to-door
- Machineries/equipment operational plan
b) Transfer Station (If Any)
- Machinery/Equipment Operational Plan
¢)  Secondary Collection and Transportation
- Daily Operational Plan for collection & transportation of waste from transfer station
- Machineries/equipment operational plan
d) Processing Facility
- Number of processing lines and their operational plan for Pre-processing facility/
MRF facility. :
- Number of processing lines and their operational plan for processing (Windrow
Composting facility)
- Machineries/equipment operational plan
- Routine and break down maintenance plan
e) Environmental Management Plans
- Monitoring plan
- Quick response mechanism
- Maintenance plan for plantation and greenbelt
- Health and safety plan
- Pollution control units and their operational plan
f)  Disaster Management Plan

g) Month-on-month maintenance schedule of plant.
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13.  Safety Requirements

13.1. Safety Requirements

Concessionaire is responsible for maintaining an incident/hazard free work environment. In
compliance with these provisions, the Concessionaire shall comply with the latest edition '

of the Contractor Safety Requirements and perform the following:

13.1.1 Concessionaire is expected to pre-plan all work to minimize the potential for
personal injury and property damage.

13.1.2 Develop the plan in a Project specific nature, which is designed to anticipate and
identify hazards before work begins. Know in advance what measures will be
taken to eliminate hazards or adequately control the anticipated risks for each scope
of work. This information shall include, but is not limited to: scope of work.
sequence of activities, site specific fall protection, high angle rescue procedures,
safety control methods, training records, competent persons, lead abatement.
asbestos abatement and excavations. The planning does not stop at the pre-
planning stage, but is a continuous process of assessment and evaluation. When ’
changes occur or new hazards are identified during the course of the Project, the
work should be suspended while the plan is revised.

13.1.3 Ensure all subcontractors, suppliers and vendors are informed of their obligations
recarding safety and of the Contractor Safety Requirements.

13.14 Plan and execute all work to comply with the stated objectives and safety
requirements contained in the Contractor Safety Requirements, contract
provisions, federal, state, and local laws and regulations, and standards.

13.1.5 Concessionaire or their contractors/subcontractors with 25 or more employees on a
single shift will establish a fulltime position of a Contractor Safety Manager to

perform safety inspections and training services. In addition, for every additional

100-job site employees added, an additional Safety Management Representative

shall be required. In the event that the Contractor has less than 25 employees, the
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contractor shall appoint an onsite person who along with other concurrent duties

shall serve as the Contractor's Safety Representative,

-
€2
.
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Concessionaire shall maintain its own orientation program for its employees that
shall include as a minimum a review of (1) hazards present in the area in which
they will be working and (2) the personal protective equipment and apparel the
workers will be required to use or wear as specified under Occupational Satety
and Health Administration (OSHA).

13.1.7 Concessionaire shall provide and maintain a chemical and flammable material
storage area as described in the Contractor Safety Requirements. Be responsible for
the control, availability and use of necessary safety equipment. including personal
Protective equipment (PPE) and apparels for the Concessionaire employees.

13.1.8 Take an active part in all supervisory safety meetings. including the discussion of
observed unsafe work practices or conditions and a review of any incidents and
corrective actions. Additionally. encourage, solicit and follow up on safety related
suggestions from Concessionaire emplovees.

13.1.8 Report all injuries and incidents in a timely manner in accordance with federal
and/or state laws and regulations and the Contractor Safety Requirements.

13.1.10 Analyze all incidents and implement immediate corrective action.

13.1.11 Provide job supervisors with appropriate training materials to conduct weekly
safety meetings and attend said meetings to evaluate their effectiveness.

13.1.12 Review safety meeting reports submitted by job supervisors and take necessary
action to ensure that the job supervisors hold meaningful weekly safety meetings.

13.1.13 Implement safety-training programs for Contractor supervisors and employees
applicable to their specific responsibilities.

13.1.14 Maintain list on-site of personnel available for first aid and emergency treatment
for injured Contractor employees.

13.1.15 Concessionaire will be responsible for providing a safety orientation training

session for all workers before they are allowed to begin work. The orientation

safety training will be conducted by the authorized representative as suggested by
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the Coneessioning Authority and will include o summary of the Contractor Safety

requirements/ Heads- Up Safety Training and awareness,

13.1.16 At a minimum Contractor representative to adequately train its employecs

according to applicable safety standards. This training may include but is not
limited to: fall protection, fire watch, scaffolds, forklifis. excavation, ladders,
confined space entry, respiratory protection, OSHA-PSM  (Process  Safety

Management), grounding, shoring and traffic control etc.

13.1.17 In the event of a work-related incident resulting in a Contractor employee injury

or near miss, Contractors shall notify their Appointed Representative immediately.

13.1.18 Contractors shall provide the appointed representative with an initial report of

incident, in writing, within 24 hours of the accident. Hard copy or electronic

formats are acceptable.

13.1.19 Contractors shall provide a completed accident investigation report within three (3)

working days of the incident. In the event, their investigation requires more time to
investigate due to the complexity of the incident, Contractors shall communicate to
the appointed Representative in writing including intimation to higher authoritics
of Concessioning Authority. This communication shall include the issucs causing

the delay and an estimated investigation completion date.

13.1.20 All first aid injuries shall be documented for record keeping purposes. In the event

131.21

vy
i

3

a first aid case develops into a Contractor employee injury, accident reporting and
investigation  procedure be initiated as outlined previously.

In order to maintain a safe and healthy work environment in emergency situations.
Concessionaire has developed this emergency action plan to help safeguard
Contractor employees while working on Concessioning Authority Sites. All
Contractor employees will be trained in the use of this plan and informed of their
role in implementing it during their required safety orientation training. This
policy is mandatory and must be strictly followed by all Contractors and their

personnel while working on Sites.
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13.1.22 When notified of an emergency evacuation (an audible alarm/verbal announcement
will be used by Concessionaire to alert employees of an evacuation), Contractors
must immediately evacuate their personnel from the Project Site, perform a head
count and report missing personnel to concerned in- charge of the facility and take
appropriate steps for investigation. When evacuating any building, structure or job
site, employees should utilize the nearest exit to them. Personnel will remain at the
designated site until an all-clear is announced or further cvacuation steps are
ordered.
13.1.23 Concessionaire shall comply with the latest revision Safety Rules & Procedures
Permit. Contractors shall provide adequate fire protection equipment in each of
their storage areas, offices and other temporary structures.
13.1.24 Concessionaire is responsible for orienting employees on the specific safety rules
that must be followed by all persons working on Project Facilities. Other personal
protective equipment (PPE) is also required in accordance with the appropriate
safety standards and equipment as set by the manufacture’s specifications. A list of
the minimum personal protective requirements is as follows:
13.1.25 The Contractor shall be responsible for providing and ensuring the use of required
persanal protective equipment for itsemployees.
13.1.25.1.  Approved hard hats, shall be worn at all times while on the Site. It is
required that each Contractor use an American National Standards
Institute (ANSI) approved hardhat.

13.1.25.2. Safety glasses, which meet applicable ANSI standards, are required at
all times while on the Site and should include approved side shields.
Only clear safety glasses are allowed to be used inside buildings or
enclosed structures. Shaded goggles or hoods may be used while
welding or cutting requires. Prescription safety glasses with self-
tinting capabilities may be worn on-site.

13.1.25.3. PPE shall be worn while travelling from the xeéuril)-' gate, while

travelling through the plants, working outside or otherwise engaged in
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13.1.25.4.

13.1.25.5.

13.1.25.6.

13.1.25.7.

work at each station, except in arcas specifically designated as PPE
not required.

Contractor‘s vendors and visitors will be required to meet these same
standards.

Good housekeeping affects safety. quality and production. It is the
responsibility of Concessionaire onsite to keep their work area clean.
Concessionaire are responsible or trash and debris that is generated by
their work. Trash and debris must be collected and placed in proper
containers on a daily basis.

Trash shall not be randomly thrown off a floor or through openings in
the floor. Trash chutes, trash boxes, or other approved means such as
barricading and/or flagging shall be utilized.

Safety requirement mentioned in the Environment Impact Assessment

(EIA) Report shall be compliance.
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14.  Environmental and Social Standards

141, Environmental Standards

14.1.1. The Concessionaire shall follow all the environmental standards [or processing
facility as per Solid Wastes Management Rules. 2016 and any amendments thereto
till date. It shall also follow all those additional or stricter standards as defined in the
Background Documents.

14.1.2. The Concessionaire shall meet the standards during the construction period as per
the instruction or suggestion by the Independent Engineer from time to time based
on the environmental standards applicable.

14.1.3. The Concessionaire shall meet the standards during the operation period as per the
instruction or suggestion by the Appointed Agency/ Project Monitoring Agency
from time to time as per the design requirement and applicable standards.

14.1.4. The Concessionaire shall form the Environmental Monitoring Cell (EMC) to
review the effectiveness of environment management system during construction
and operation phase of the Project Facilities. Independent Engineer shall be the
Govening the Concessioning Authority over the EMC functions.

14.1.5. EMC shall follow the schedule for monitoring as given in Background Documents
and shall meet regularly to review the effectiveness of the EMP (Environmental
Monitoring Program) implementation. The data collected on various EMP
measures would be reviewed by EMC and if needed corrective action will be
formulated for implementation purposes.

14.1.6. The Concessionaire through EMC shall co-ordinate all monitoring programs at
Project Site and data thus generated shall be regularly furnished to the state
regulatory agencies. The Environmental Audit reports and review shall be prepared
for the entire year of operations and shall be regularly submitted to regulatory
authorities.

14.1.7. The Concessionaire shall setup a well-equipped laboratory for monitoring and

analysis of environmental parameters for air quality, meteorology, water,
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Wastewater, noise, groundwater, cte based on the overall monitoring requirernient as
given in Background Documents.
14.1.8. The Concessionaire shall follow the QA/QC procedures for all laboratory services

and strive to get the certified laboratory status from quality point of view such as

‘ ISO 9000 and other similar standards. The overall goal should also be to acquire
the status of certified and recognized laboratory under MOEF. Government of
India. The Concessionaire shall strive to get 1SO14001 certification for the entire
facility.

14.1.9. The Concessionaire shall follow the environmental issues with management action

along with responsibilities as mentioned in the following table.

Environmental Management Action Implementation

Issues Responsibilities

237

Project Location

Tree Clearance EMC  will prepare a detailed | Concessionaire

Transplantation and Plantation plan and

monitoring the implementation

Energy EMC will prepare a detailed Energy | Concessionaire
Conservation Conservation plan  and  monitoring
Plan the implementation

Loss of local | EMC to create plan as per EIA report | Concessionaire

fauna and implement the same

Loss of trees & [ EMC will prepare a detailed plantation | The

vegetation in the | plan and monitoring the | Concessioning
Project area implementation. Authority /
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The  Concessioning — Authority  to | Concessionaire
closely oversee the work ol trees and

vegetation removal or plantation

Increase in  the [ EMC to monitor and prevent the excess | Concessionaire
water walter consumption
requirement  for

domestic purpose

Stress  on  the | EMC will plan the carth movement in | Concessionaire

surrounding consultation with the Concessionaire and

marine see to it that the mitigation  measures

ecosystem are implemented by the contractor/
operator

Change in land | Preparation the landscaping  and | Concessionaire

use pattern greenery plan

Loss of any | The operator of the facility will be | Concessionaire
archeological/ planned to eliminate any odor or
cultural /historic | pollution '

site

Processing/Implementation

Air Pollution The EMC would look into the Action | Concessionaire

of the operator on regular basis
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High dust level

The EMC would look into the action

of the contractor on aregular basis.

The Concessioning Authority
through its monitoring agency can
receive feedback and direct the

agency for corrective measures

The
Concessioning
Authority

Concessionaire

Sediment runoff

EMC will plan the excavation, etc in
consultation with the contractor and
see to it that the mitigation measures

are Implemented by the contractor

Concessionaire

Safety of workers

EMC to monitor and ensure the

security and safety of workers

Concessionaire

Interference with | Possible changes in The
the natural | natural drainage system to be Concessioning
drainage of the | avoided. Authority
local ecosystem L 145 . Concessionaire
- Concessioning Authority to closely

oversee any changes in natural

drainage system
Flooding in other | EMC to monitor the Concessionaire
low-lving areas construction and layout plan
Noise Pollution Make provision in the contract to | Concessionaire

limit the noise pollution.
EMC will monitor noise.

Low noise vehicles with proper

maintenance and monitoring EMC to
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monitor the quantity and disposal

P— = =

Disposal of | EMC to monitor the quantity and | Concessionaire
Excavated disposal
material
Safety hazard | Regular monitoring and reporting Concessionaire
during the erection
and operation
Operation Phase
Air pollution due | EMC to ensure the air pollution of | Concessionaire
to the  MSW | facility meets the norms.
vehicles and i s
Regular  noise  monitoring  and
processing plants :
reporting
Increase in EMC will prepare a detailed Energy | Concessionaire
power Conservation plan and monitor the
consumption implementation with the operator of
the facilita
EMC will monitor pollution and | Concessionaire

High air pollution
along the various
transport corridors
leading to and

away from the site

inspection log of vehicles
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Noise  pollution | EMC to monitor noisc and give | Concessionaire

due to the | feedback for control

operational

activities

Noise  pollution | EMC to monitor the noise | Concessionaire

along the various | pollution

transport corridors

i leading to and

away from site

Solid waste EMC to monitor and report Concessionaire

management issues

Sewage/leachate | To maintain the STP as per the [ Concessionaire

ireafinent fesuee standard prescribed norms.

EMC to monitor the same

Periphery The Concessioning Authority | Concessionaire
Development initiatives  to  be  Communicated to

Concessionaire for its implementation

14.2.  Social Standards
14.2.1. The Concessionaire shall provide a separate clinic at the Project Site where
people can approach for primary health advice.
14.2.2. The Concessionaire shall provide community and training center within the
Project Site wherein multiple employments related capacity building and

training activities shall be undertaken and necessary skills shall be imparted.

14.23. The Concessionaire shall provide an employment opportunity based on

training and sKill assessment. The secondary employment and/or business
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opportunity shall be created through the  facility operator or support
services, The Coneessionaire shall provide training and awareness to labours
at plant, which should be a continuous activity,

The Concessionaire shall give prior importance to nearby population to get
involved in the activities of horticulture, garden maintenance, energy

management, ete. at the Projeet Facilities.
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15. Waste Reports
(Refer Article 5.7)

15.1 Report for Processing Plant

15.1.1 Daily Report for other details of the Processing Facility

Date:
Downtime of weighbridges (hrs): :
Downtime of Pre-Processing/MRF (hrs): '.
Downtime  of Processing Description  of
Plant module (hrs): the module: *
Total quantity of MSW received: 100% | (tonnes)
Quantity of recyclable MSW recovered: % (tonnes)
|
Quantity of biodegradable and combustible MSW: % (tonnes) '
|
Quantity of Inert waste: % (tonnes) '
!
waste landfilled |
Process remnants: % (tonnes) l
Total(b): % (tonnes) i
.
Quantity of unprocessed MSW at the Processing Plant (tonnes) 1}
Quantity of ton Reasons for [
MSW rejected: B2 [
the rejection: ;

:I
'|
|
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Date from:

Date to:

Total downtime of weighbridges (no of shifts):

Total downtime of Pre-Processing facility and RDF Feaility (no of shifts):

S. No. Module Description

Downtime

Downtime of each Processing

Plant module (no of shifts):

Total quantity of MSW received: (tonnes)
Total quantity of recyclable MSW recovered: (tonnes)
Total quantity of biodegradable and combustible MSW: (tonnes)
Total quantity ~ of  waste | Inert waste: (tonnes)
landfilled
Process remnants: (tonnes)
Total: (tonnes)
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Total quantity of unprocessed MSW at the Processing Plant (tonnes)
Monthiy Average quantity of MSW delivered at the Processing Plant (tonnes)
Total quantity  of  MSW Reasons
rejected: for the
(tonnes) rejection:
Note on  compliance to
applicable standards
15.2 Consolidated Monthly Report
Monthly Waste Report
Date from: Date to:
Total quantity of MSW received at the Processing | 100% (tonnes)
Facility
Total quantity of waste landfilled % (tonnes)
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15.3 Schematic Drawing of Weigh Bridges Locations

Weighbridge at the
entry of the
Processing Facility

Processing Facility

Pt -
e
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18.  Vesting Certificate

The Municipal Commissioner. Amritsar refars to the Concession Agreement dated Eid
December 2023 (the “Agreement ™) entered into between the Concessioning Authority
and

M’s ASR SMART CITY PRIVATE LIMITED (the ~Concessionaire™) for
Development of Integrated Solid Waste Management (Collection. Transportation. Processing
& Dispesal) For Municipal Corporation Amritsar [Territory (2)] in Amritsar. Punjab on design.
build. finance. operate and transfer ("DBFOT ) basis.
The Concessioning Authority  hereby acknowledges compliance and fulfillment by the
Concessionaire of the Divestment Reguirements set forth in Article 29.1 of the Agreement on
the basis that upon issue of this Vesting Centificate. the Concessioning Authority shall be
deemad to have acquired. and all title and interest of the Concessionaire in or about the Project
shall be deemed 10 have vested unto the Concessioning Authority . free from any
encumbrances. charges and liens whatsoever.
Nomwithstanding anything to the contrary contained hereinabove. it shall be a condition of this
Vesting Certificate that nothing contained herein shall be construed or interpreted as waiving
the obligation of the Concessionaire to rectify and remedy any defect or deficiency in any of

the Divestment Requirements and'or relieving the Concessionaire in any manner of the same.

Signed this

AGREED. ACCEPTED AND SIGNED

For and on behalf of CONCESSIONAIRE by:
(Signature)

(Name)
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(Designation)
(Address)

AGREED, ACCEPTED AND SIGNED

For and on behalf of Concessioning Authority by:

(Signature)
(Name)
(Designation)

(Address)

In the presence of:
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17. Substitution Agreement
THIS SUBSTITUTION AGREEMENT is entered into on this the day of 20....
AMONGST
The MC Amritsar, established under the____ Act 1974, represented by its  Municipal
Commissioner and having its principal offices at [Address of Concessioning, Authority|

(hereinafter referred to as the “Concessioning Authority™ which expression shall unless repugnant

to the context or meaning thereof include its administrators, successors andassigns);

M/s ASR SMART CITY PRIVATE LIMITED, a company incorporated under the provisions of

the Companies Aet, 1956/ 2013 and having its registered office at SCO No- 119, 1st Floor,
District Shopping Centre B Block , Ranjit Avenue, Amritsar, Punjab — 143001 and head office
at 3R Management Limited

SI, Vandana Building, 11, Tolstoy Marg,

New Delhi - 110001 , (hereinafter referred to as the “Concessionaire™ which expression shall
unless repugnant to the context or meaning thereof include its suceessors and permitted assigns and
substitutes);

name and particulars of Lenders’ Representative and having its registered office at, acting for and
on behalf of the Lenders as their duly authorized agent with regard to matters arising out of or in
relation to this Agreement (hereinafier referred 10 as the “Lenders’ Representative”, which
expression shall unless repugnant 1o the context or meaning thereof include its successors and

substitutes):
WHERLEAS:

The Concessioning  Authority has entered into a Concession Agreement dated  with the
Concessionaire (the “Concession Agreement”™) for the Project on design. build, finance, operate and
transfer basis (DBFOT), and a copy of which is annexed hereto and marked as Annex -A to form
part of this Agreement.

Lenders have agreed to finance the Project in accordance with the terms and conditions set forth in

the Financing Agreements.
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B.  Lenders have requested the Concessioning Authority (o enter into this Substitution Agreement for

securig their interests through assignment, transfer and substitution of the Concession to a

Nominated Company in accordance with the provisions of this Agreement and the Concession
Agreement.

C.  Inorder to enable implementation of the Project including its financing, construction, operation and

. maintenance, the Concessioning Authority has agreed and undertaken to transfer and assign the

Concession to a Nominated Company in accordance with the terms and conditions set forth in this

Agreement and the Concession Agreement.

NOW THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby

acknowledged, and intending to be legally bound hereby. the Parties agree as follows:

18.1.  Definitions and Interpretation
18.1.1 Definitions

In this Substitution Agreement, the following words and expressions shall, unless repugnant

to the context or meaning thereof, have the meaning hereinafter respectively assigned to

them:

“Agreement” means this Substitution Agreement and any amendment thereto made in

accordance with the provisions contained in this Agreement;

“Financial Default” means occurrence of any breach of the terms and conditions of the

Financing Agreements or a continuous default in Debt Service by the Concessionaire for a

minimum period of 3 (three) months;

“Lenders’ Representative” means the person referred to as the Lenders’ Representative

in the foregoing Recitals;

“Nominated Company” means a company, incorporated under the provisions of the

Companies Act, 1956/ 2013, selected by the Lenders’ Representative, on behalf of Lenders,

and proposed to the Concessioning Authority for assignment/transfer of the Concession as

provided in this Agreement;
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“Notice of Financial Default” shall have the meaning ascribed thereto in Sub-Article

18.3.2(a) of Article 18.3 2; and

“Parties™ means the parties to this Agreement collectively and “Party” shall mean any of

the Parties to this Agreement individually.

18.1.2 Interpretation

a. References to Lender’s Representative shall, unless repugnant to the context or meaning
thereof, mean references to the Lender’s Representative, acting for and on behalf of
Lenders.

b. References to Articles are. unless stated otherwise, references to Articles of this
Agreement.

¢. The words and expressions beginning with capital letters and defined in this Agreement
shall have the meaning ascribed thereto herein, and the words and expressions used in
this Agreement and not defined herein but defined in the Concession Agreement shall,
unless repugnant to the context, have the meaning ascribed thereto in the Concession
Agreement.

d. The rules of interpretation stated in Articles 0, 1.3 and 1.4 of the Concession Agreement

shall apply, mutatis mutandis, to this Agreement.

18.2 Assignment
18.2.1 Assignment of rights and title

The Concessionaire hereby agrees to assign the rights, title and interest in the Concession to,
and in favour of, the Lenders’ Representative pursuant to and in accordance with the
provisions of this Agreement and the Concession Agreement by way of security in respect

of financing by the Lenders under the Financing Agreements.

18.3 Substitution of the Concessionaire
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18.3.1 Rights of substitution

(@) Pursuant to the rights, title and interest assigned under Article 18.2.1, the Lender’s
Representative shall be entitled to substitute the Concessionaire by a Nominated
Company under and in accordance with the provisions of this Agreement and the
Concession Agreement.

(b) The Concessioning Authority hereby agrees to substitute the Concessionaire by
endorsement on the Concession Agreement in favour of the Nominated Company
selected by the Lender’s Representative in accordance with this Agreement. (For the
avoidance of doubt, the Lenders or the Lender’s Representative shall not be entitled
to operate and maintain the Project as Concessionaire either individually or

collectively).

18.3.2 Substitution upon occurrence of Financial Default

(a) Upon occurrence of a Financial Default, the Lenders™ Representative may issue
a notice to the Concessionaire (the “Notice of Financial Default”) along with
particulars thereof and send a copy to the Concessioning Authority for its
information and record. A Notice of Financial Default under this Article 18.3
shall be conclusive evidence of such Financial Default. and it shall be final and
binding upon the Concessionaire for the purposes of this Agreement.

(b) Upon issue of a Notice of Financial Default hereunder, the Lenders’ Representative
may, without prejudice to any of its rights or remedies under this Agreement or the
Financing Agreements. substitute the Concessionaire by a Nominated Company in
accordance with the provisions of this Agreement.

(c) Atany time afier the Lender’s Representative has issued a Notice of Financial Default.
it may by notice require the Concessioning Authority to suspend all the rights of the
Concessionaire and undertake the operation and maintenance of the Project in
accordance with the provisions of Article 27 of the Concession Agreement, and upon
receipt of such notice, the Concessioning Authority shall undertake Suspension under
and in accordance with the provisions of the Concession Agreement. The aforesaid
Suspension shall be revoked upon substitution of the Concessionaire by a Nominated
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Company, and in the event such substitution is not completed within 180 (one hundred
and eiphty) days from the date of such Suspension, the Coneessioning Authority may
terminate the Concession Agreement forthwith by issuing a Termination Notice in
accordance with the provisions of the Concession Agreement; provided that upon
wrilten request from the  Lenders’ Representative and the Concessionaire, the
Concessioning Authority may extend the aforesaid period of 180 (one hundred and
cighty) days by a period not exceeding 90 (ninety) days. For the avoidance of doubt,
the Concessioning, Authority expressly agrees and undertakes 1o terminate the
Coneession Agreement forthwith, upon reccipt of a written request from the Lender’s
Representative at any time afier 240 (two hundred and forty) days from the date of
Suspension hercunder,
18.3.3 Substitution upon occurrence of Concessionaire Event of Default

(2)  Upon occmrrence of a Concessionaire Event of’ Delault, the Conceessioning Authority
shall by a notice inform the Lender's Representative of its intention to issue a
Termination Notice and grant 15 (fifteen) days® time to the Lender’s Representative to
make a representation, stating the intention 1o substitute the Concessionaire by a
Nominated Company.

() In the event that the Lender's Representative makes a representation to the
Concessioning Authority  within the period of 15 (fificen) days specified in Sub-
Atticle () of Article 18.3.3, stating that it intends to substitute the Concessionaire by a
Nominated Company, the Lenders” Representative shall be entitled to undertake and
complete the substitution of the Coneessionaire by a Nominated Company in
accordanee with the provisions of this Agreement within a period of 180 (one
hundred and cighty) days from  the date of such representation, and the
Concessioning Authority - shall either withhold Termination or undertake Suspension
for the aforesaid period of 180 (one hundred and cighty) days: provided that upon
written request from the Lenders’ Represemtative and the Concessionaire, the
Concessioning Authority shall extend the aforesaid period of 180 (one hundred and
cighty) days by a period not exceeding 90 (ninety) days.

18.3.1 Procedure for substitution
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a) The Conccssioning Authority and the Concessionaire hereby agree that on or after the
date of Notice of Financial Default or the date of representation to the Concessioning
Authority under Sub-Article 18.3.3(b) of Article 18.3.3, as the case may be, the Lenders’
Representative may, without prejudice to any of the other rights or remedies of the Lenders,
invite, negotiate and procure offers, either by private negotiations or public auction or
tenders for the take over and transfer of the Project including the Concession to the
Nominated Company upon such Nominated Company’s assumption of the liabilities and
obligations of the Concessionaire towards the Concessioning Authority under the

Concession Agreement and towards the Lenders under the Financing Agreements,

b) To be eligible for substitution in place of the Concessionaire, the Nominated Company shall

be required to fulfil the eligibility criteria that were laid down by the Concessioning Authority

for shortlisting the bidders for award of the Concession; provided that the Lenders’

Representative may represent to the Concessioning Authority that all or any of such criteria

may be waived in the interest of the Project. and if the Concessioning Authority determines that

such waiver shall not have any material adverse effect on the Project, it may waive all or any

of such eligibility criteria.

¢) Upon selection of a Nominated Company, the Lenders’ Representative shall request

the Concessioning Authority to:

(1) accede to transfer to the Nominated Company the right to construct. operate and maintain
the Project in accordance with the provisions of the Concession Agreement;

(i) endorse and transfer the Concession to the Nominated Company, on the same terms and
conditions, for the residual Concession Period: and

(i) enter into a Substitution Agreement with the Lenders® Representative and the Nominated
Company on the same terms as are contained in this Agreement.

d) If the Concessioning Authority has any objection to the transfer of Concession in

favour of the Nominated Company in accordance with this Agreement, it shall within

15 (fifieen) days from the date of proposal made by the Lenders® Representative, give a

reasoned order after hearing the Lenders’ Representative. If no such objection is raised

by the Concessioning Authority, the Nominated Company shall be deemed 1o have been
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accepted. The Concessioning Authority there upon shall transfer and endorse the
Concession within 15 (fifteen) days of its acceptance/deemed acceptance ol the
Nominated Company; provided that in the event of such objection by the Concessioning
Authority , the Lenders’ Representative may proposc another Nominated Company
whereupon the procedure set forth in this Article 18.3.4 shall be followed for
substitution of such Nominated Company in place of the Concessionaire.

18.3.5 Selection to be binding

The decision of the Lenders’ Representative and the Concessioning Authority in selection of

the Nominated Company shall be final and binding on the Concessionaire. The

Concessionaire irrevocably agrees and waives any right to challenge the actions of the

Lenders® Representative or the Lenders or the Concessioning Authority taken pursuant to
this Agreement including the transfer/assignment  of the Concession in favour of the
Nominated Company. The concessionaire agrees and confirms that it shall not have any right
1o seek revaluation of assets of the Project or the Concessionaire’s shares. It is hereby
acknowledged by the Parties that the rights of the Lenders’ Representative are irrevocable
and shall not be contested in any proceedings before any court or Concessioning Authority
and the Concessionaire shall have no right or remedy to prevent. obstruct or restrain the
Concessioning Authority or the Lender’s Representative from effecting or causing the
transfer by substitution and endorsement of the Concession as requested by the Lenders’

Representative.

18.4 Project Agreements
18.4.1 Substitution of Nominated Company in Project Agreements

The Concessionaire shall ensure and procure that each Project Agreement contains

provisions that entitle the Nominated Company to step into such Project Agreement, in its
discretion. in place and substitution of the Concessionaire in the event of such Nominated
Company’s assumption of the liabilities and obligations of the Concessionaire under the

Concession Agreement.

18.5 Termination of Concession Agreement
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18.5.1 Termination upon occurrence of Financial Defanlt

Atany time after issue of a Notice of Financial Default, the Lenders’ Representative may by
A notice in writing require the Concessioning Authority to terminate the Concession
Agreement forthwith, and upon receipt of such notice, the Concessioning Authority shall
undertake Termination under and in accordance with the provisions of Article 28 of the

Concession Agreement,
18.5.2 Termination when no Nominated Company is selected.

In the event that no Nominated Company acceptable to the Concessioning Authority is
selected and recommended by the Lender's Representative within the period of 180 (one
hundred and eighty) days or any extension thereof as set forth in Sub-Article 18.3.3(b) of
Article 18.3.3. the Concessioning Authority may terminate’ the Concession Agreement

forthwith in accordance with the provisions thereof’,

18.5.3 Realization of Debt Due

The Concessioning Authority and the Concessionaire hereby acknowledge and agree that.
without prejudice to their any other right or remedy, the Lender’s Representative is entitled
to receive from the Concessionaire, without any further reference to or consent of the
Concessionaire, the Debt Due upon Termination of the Concession Agreement. For
realization of the Debt Due, the Lender's Representative shall be entitled to make its claim in

accordance with the provisions of the Concession Agreement.
18.6  Duration of the Agreement

This Agreement shall come into foree from the date hereof and shall expire at the carliest to

occur of the following events:

(a) Termination of the Agreement; or

(b) no sum remains to be advanced. or is outstanding to the Lenders, under the Financing
Agreements,

18.7  Indemnity

18.7.1 General indemnity
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a) The Concessionaire will indemnify, defend and hold (he Concessioning Authority and the
Lenders® Representative harmless against any and all proceedings, actions and third party

claims for any loss, damage, cost and expense of whatever kind and nature arising out of any

breach by the Concessionaire of any of its obligations under this Agreement or on account of

failure of the Concessionaire to complywith Applicable Laws and Applicable Permits.
b) The Concessioning Authority  will indemnify, defend and hold the Concessionaire
harmless against any and all proceedings, actions and third party claims for any loss, damage,

cost and expense arising out of failure of the Concessioning Authority to fulfil any of its

obligations under this Agreement, materially and adversely affecting the performance of the

Concessionaire’s obligations under the Concession Agreement or this Agreement, other than
any loss, damage, cost and expense, arising out of acts done in discharge of their lawful
functions by the Concessioning Authority , its officers, servants and agents,

¢) The Lenders’ Representative will indemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failure of the Lenders’ Representative to fulfil its obligations under this
Agreement, materially and adversely affecting the performance of the Concessionaire’s
obligations under the Concession Agreement, other than any loss, damage, cost and expense,
arising out of acts done in discharge of their lawful functions by the Lenders’ Representative, its

officers, servants and agents.

18.7.2 Notice and contest ofclaims

In the event that any Party hereto receives a claim from a third party in respect of which it
is entitled to the benefit of an indemmnity under Article 18.7.1 or in respect of which it js
entitled 1o reimbursement (the “Indemnified Party”), it shall notify the other 2arty
responsible for indemnifying such claim hereunder (the “Indemnifying Party™) within 15
(fifteen) days of receipt of the claim and shall not settle or pay the claim without the prior
approval of the Indemnilying Party, such approval not to be unreasonably withheld or
delayed. In the event that the Indemnifying Party wishes to contest or dispute the claim., it

may conduct the proceedings in the name of the Indemnified Party and shall bear all costs
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involved in contesting the same. The Indemnified Party shall provide all cooperation and
assistance in contesting any claim and shall sign all such writings and documents as the

Indemnifying Party may reasonably require.

18.8  Dispute Resolution

18.8.1 Dispute resolution

(@) Any dispute, difference or claim arising out of or in connection with this Agreement which
is not resolved amicably shall be decided by reference to arbitration to a Board of
Arbitrators comprising one nominee each of the Concessioning Authority, Concessionaire
and the Lenders’ Representative. Such arbitration shall be held in accordance with the
Rules of Arbitration of the International Centre for Altemative Dispute Resolution, New
Delhi (the “Rulés”) or such other rules as may be mutually agreed by the Parties and shall
be subject to provisions of the Arbitration and Conciliation Act, 199¢.

(b) The Arbitrators shall issue a reasoned award, and such award shall be final and binding 'nn
the Parties. The venue of arbitration shall be at Chandigarh and the language of arbitration
shall be English. '

18.9  Miscellaneous Provisions
18.9.1 Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of India. and the Courts at Amritsar shall have jurisdiction over all matters arising out

of or relating to this Agreement.
18.9.2 Waiver of sovereign immunity
The Concessioning Authority unconditionally and irrevocably:

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

(b) agrees that, should any proceedings be brought against it or its assets, property or revenues
in any jurisdiction in relation to this Agreement or any transaction contemplated by this

Agreement, no immunity (whether by reason of sovereignty or otherwise) from such
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proceedings shall be claimed by or on behalf of the Concessioning Authority with respect
1o its assets;

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

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

18.9.3 Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement. the

provisions contained in the Concession Agreement shall prevail over this Agreement.
18.9.4 Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be
effectual and binding only if in writing and signed by the duly Authorized Representatives of

the Parties.

18.9.5 Waiver

a) Waiver by any Party of a default by another Party in the observance and performance
of any provision of or obligations under this Agreement:
i) shall not operate or be construed as a waiver of any other or subsequent default
hereof or of other provisions of or obligations under this Agreement:
ii) shall not be effective unless it is in writing and executed by a duly Authorized
Representative of the Party; and
iii) shall not affect the validity or enforceability of this Agreement in any manner.

b) Neither the failure by either Party to insist on any occasion upon the performance of
the terms, conditions and provisions of this Agreement or any obligation thereunder

nor time or other indulgence granted by a Party to another Party shall be treated or
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deemed as waiver of such breach or acceptance of any variation or the relinguishment

of'any such right hereunder.
18.9.6 No third-party beneficiaries
This Agreement is solely for the benefit of the Parties and no other person or entitx
shall have any rights hereunder.
18.9.7 Survival
a) Termination of this Agreement:
i.  shall not relieve the Parties of any obligations hereunder which g\pr—'-\«h or
by implication survive termination hereof: and
il.  except as otherwise provided in any provision of this Agreement expressh
limiting the liability of either Party. shall not relieve either Pamy of am
obligations or liabilities for loss or damage to the other Party arising out of or
caused by acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such termination.
b) All obligations surviving the cancellation. expiration or termination of this
Agreement shall only survive for a period of 3 (three) vears following the date of such

termination or expiry of this Agreement.
18.9.8 Severability

If for any reason whatever any provision of this Agreement is or becomes im alid. illegal o

unenforceable or is declared by any court of competent jurisdiction or anv other
instrumentality to be invalid, illegal or unenforceable. the validity, legalitv or enforceabilin
of the remaining provisions shall not be affected in any manner. and the Panies will
negotiate in good faith with a view to agreeing 10 one or more provisions which may be
substituted for such invalid, unenforceable or illegal provisions. as nearly as is practicable 10
such invalid, illegal or unenforceable provision. Failure 1o agree upon any such provisions

shall not be subject to dispute resolution under Article 18.8 of this Agreement or otherwi 152

18.9.9 Successors and assigns
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This Agreement shall be binding on and shall inure to the benefit of the Parties and their

respective successors and permitied assigns.
18.9.10 Notices

All natices or other communications to be given or made under this Agreement shall be in
writing, shall cither be delivered personally or sent by courier or registered post with an
additional copy to be sent by facsimile or e-mail. The address for service of cach Party, its
facsimile number and e-mail address are set out under its name on the signing pages hereto.
A notice shall be effective upon actual receipt thereof, save that where it is received after
230 (hive thirty) pame on any day, or on a day that is a public holiday. the notiee shall be
deemed 1o be received on the first working day tollowing the date of actual receipt.
Without prejudice to the foregoing, a Party giving or making a notice or communication by
facsimile or e-mail shall promptly deliver a copy thereof personally, or send it by courier or
registered post to the addressee of such notice or communication. It is hereby agreed and
acknowledged that any Party may by notice change the address to which such notices and
communications to it are to be delivered or mailed. Such change shall be effective when all

the Parties have notice of it,
18.9.11 Language

All notices, certificates, correspondence and proceedings under or in connection with this

Agreement shall be in English.
18.9.12 Authorized Representatives

Each of the Padties shall by notice in writing designate their respective  Authorized
Representatives through whom only all communications shall be made. A Party hereto shall
be entitled to remove and/or substitute or make fresh appointment of such Authorized

Representative by similar notice.
18.9.13 Original Document

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

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED  SEALED AND DELIVERED

For and on behalf of Concessioning Authority by:

(Signature) (Name) (Designation) (Address) (IFax No.) (e-mail address)
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THE COMMON SEAL OF CONCESSIONAIRE has been affixed pursuant to the
resolution passed by the Board of Directors of the Concessionaire at its meeting held on
flicsasma: day of 20...... hereunto affixed in the presence of .......... Director, who has
signed these presents in token thereof and ......... , Company Secretary / Authorised

Officer who has countersigned the same in token thereof:
SIGNED, SEALED AND DELIVERED

For and on behalf of LENDERS by the Lenders’ Representative: (Signature) (Name)
(Designation) (Address) (Fax)

(e-mail address)

In the presence of:
L

2

MU'U{:;% ner Page 260 of 270

Por; aﬂon




671

265

19. Land Lease Agreement
This LEASE AGREEMENT made on this day of in the vear iy
BETWEEN

MC Amritsar, established under the Act. 1974 (Punjab) and having its registered

office at [Municipal Corporation Amritsar, Ranjit Avenue, C-Block, District- Amritsar,
Punjab — 143001] acting through the Commissioner (hereinafter referred to as the
“Concessioning Authority ™ or “Lessor”, which expression shall. unless repugnant to the

context or meaning thereof, mean and include its successors and assigns) of the ONEPART
AND
M/s ASR. SMARTCITY PRIVATE LIMITED. a Company incorporated under the

Companies Act, 1956/ 2013 and having its registered office at SCO No- 119, 1st Floor,

District Shopping Centre B Block , Ranjit Avenue. Amritsar, Punjab — 143001 and
Haed office at

3R Management Limited

5F, Vandana Building, 11, Tolstoy Marg,

New Delhi - 110001
M/s ASR., SMARTCITY PRIVATE LIMITED (hereinafier referred to as “Concessionaire”
or “Lease”, which expression shall, unless repugnant to the context or meaning thereof, mean
and include its associate/ group companies, successors and permitted assigns) of the OTHER
PART

The Concessioning Authority and Concessionaire are hereinafter referred to individually

as the “Party” and collectively as the “Parties™

A. The MC Amritsar covers a total area of XXXX sq.km and an estimated
population of XXXX lakhs (in the year ).

B. The Municipal Corporation Amritsar is desirous of improving its
municipal solid waste management and disposal capabilities in order to
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enable the doe discharge of its functions under the SWM Rules 2016
and for that purpose has approved the establishment of Municipal Solid
Waste Project by the Lessee ("Project™) and has entered into i concession
apreement  dafed with - M/s ASR, SMARTCITY  PRIVATL
LIMITED, the Developer (“Concession Agreement”), on the same date
as this lease Agreement, for [##] years under which the Concessioning,
Authority  has appointed the Coneessionaire to perform, exceute and
implement the Project under and i accordance with the terms and
provisions of Concession Agreement.

C. For due implementation of the Project and to discharge its obligations
under the Concession Agreement, the Concessioning Authority s
handing over to the Lessee (the “Concessionaire” under the Concession
Apreement), by way of this Land Lease Agreement ("Agreement™), the
Demised Premises (more particularly delineated in Schedule A hereto
and shown in the site map attached thereto) for the purposes of
performing, —exceuting  and implementing  the  Project including
constructing, operating and maintaining the integrated SWM Processing
Facility, on the terms and conditions and subject to the covenants and

stipulations hereinafter contained.
NOW THIS INDENTURE OF LEASE WITNESSETH AS FOLLOWS:

1. This Agreement shall be co-terminus with the Concession Agreement and is to be read, for
any interpretation, together with the provisions of the Concession Agreement,

2. 'The terms that are used but not defined in this Agreement shall have the same meaning as
given 1o them in the Concession Agreement.

3. In consideration of the Lessee undertaking to implement the Project in accordance with the
provisions of the Concession Agreement and undertaking to pay the Lease Payment (*
Lease Payment”) stipulated in Article 4 below; the Lessor hereby demises to the Lessee,

all the land (together with any physical structures existing thercon) which is described,
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delineated and shown in the Schedule A hereto (the "Demised Premises”), to hold the said
Demised Premises, without interruption or interference together with the full and free right
and liberty of way and passage and other rights in relation thereto, for as long as the Con
cession Agreement does not lapse due to expiry of its term or is not terminated earlier in
accordance with the provisions thereol. The Lessor be entitled to handover possession of the
Demised Premises in parts. The Term of this Agreement shall be co-terminus with the
Concession Agreement, The Lessor hereby agrees and authorizes the construction,
operation and maintenance of cach of the Project Facilities on the Demised Premises in
accordance with the terms of theConcession Agreement.

In consideration of the handover of the Demised Premises under this Agreement. The
Lessor shall, from the COD, receive a Lease Payment of INR 1 (Ruppe one) per annum per
SqM, ealculated based on Site Area. All taxes. including the lease tax, in relation of the

Lease of the Demised Premises shall be borne and paid by the Lessce.

Year

[ ¥]

h

Annual

lcase

payment

Rs./acre)

{1n

Annual
| case
Payment

(in Rs.)
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5. The Demised Premises are being vested with the Lessee, under this Agreement, free from
any Encumbrances (other than the existing physical structures thereon which has been
inspected by the Lessee and agreed to be taken over in accordance with the terms of the
Concession Agreement), whether legal or physical in nature. At any time during the term of
this Agreement if the Lessee discovers any Encumbrances under the Demised Premises
which materially adversely affect its rights in relation to the Demised Premises the Project, it
shall notify the Lessor, which shall, within twenty one (21) days from the receipt of the
notice, either remove or cause to be removed such encumbrances at its own cost. In the
event that the Lessor fails to remove such encumbrances within twenty one (21) days from
the notice thereof, the Lessee may remove or cause to be removed such encumbrance and
the costs and expenses or consequential liabilities incurred in respect thereof shall be
reimbursed to the Lessee by the Lessor.

6. The Demised Premises are being vested with the Lessee, under this Agreement only
for the purposes of the Project including for the purposes of developing, establishing,
designing, constructing, operating and maintaining the Plant, which the Lessor is
desirous of being constructed, operated and maintained on the Demised Premises for
the purposes of enabling the processing and disposal of SWM in accordance with the
Concession Agreement. The Lessor hereby authorizes and consents to the receipt of
consignments Iof Municipal Solid Waste. the storage and processing of Municipal
Solid Waste and disposal of SWM.

7. The Lessor hereby authorizes the Lessee, to construct, erect, own, operate and maintain any
superstructures, facility or any movable or immovable structures comprising each of the
Project Facilities on the Demised Premises and for that purpose also remove, rénovate, use
or demolish any structures that may be existing on the Demised Premises as of the date of
this Agreement. The Lessee hereby agrees that the construction, operations and
maintenance of the each Project Facility at the Demised Premises and the receipt, storage
and processing of Municipal Waste at the Demised Premises, being undertaken pursuant to

the Concession Agreement granted by it and for the purposes of enabling The
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Concessioning Authority o discharge their functions of managing, processing and
disposing Municipal Waste.

8. The Lessee shall have the right to. after taking prior permission of the Lessor, vest with the
Lenders the power to take over the control, possession and all rights and interests in relation

to the Demised Premises by appointing a person, the Nominated Company, to replace the

Lessee and undertake the construction, operation and maintenance of the Plant upon the

oceurrence of an Event of Default by the Lessee, as the case may be, under any of the

Financing Agreements for the Project. The Lessor shall then assign / novate this Agreement

in favour of the Nominated Company. which shall constitute an agreement between the

Nominated Company and the Lessor on the terms and conditions of this Agreement as

existing at the time of such assignment / novation.

9. The Lessor hereby authorises the Lessee to create any Encumbrance over the Project

Facilities constructed on the Demised Premises (excepting the land) and this Agreement in

favour of the Lenders for enabling financing of the construction, operation and

maintenance of the Project. The Lessor agrees that it shall facilitate such agreement as may

be required by the Lenders to enable financing of the Project and creation of the

Encumbrance required by the Lenders.

10. Without prejudice to the terms of this Agreement, the Lessor shall be governed by

the terms of any agreement that the Lenders may have entered into with the Lessor in

respect of the Encumbrance over the Project Facilities (other than the land

constituting the Site which shall not be mortgaged), any assets of the Project and this

Agreement, created in favour of the Lenders.

11. The Lessor hereby covenants and assures the Lessee that:

a) all the land comprising the Site is permitted and duly authorized and earmarked for

purposes of establishment, construction, operation and maintenance of the Plant and

the Project Facilities;
roachment or encumbrances whatsoever and is not subject

b) the Site is free from any enc
cessioning Authority,

to any acquisition or other legal proceedings by any The Con
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c)

d)

h)

body or government nor is any claim of any third party subsisting in respect thereof or
relating thereto;

Lessor is the lawful owner of the lands constituting the Demised Premises and it shall,
in that capacity. defend or satisfy all actions or claims against the use of the Demised
Premises for theProject;

subject to Article 4, it shall not increase the lease payment due and payable by the
Lessee under the provisions of this Agreement;

it shall not interfere with or impede in any manner or otherwise limit, restrict or
impose any conditions or restrictions on the complete, free and full enjoyment and
use of the Demised Premises and all rights in relation thereto, including the creation
of security interest in favour of the Lenders in accordance with the provisions of the
Concession Agreement;

subject to terms of the Concession Agreement, it shall not interfere in or impede in
any manner or otherwise limit. restrict or impose conditions in relation: (i) to the
construction. operation and maintenance of the SWM Processing Plant; (ii) the
implementation of the Project by the Lessee and (iii) the possession, control and use;
by the Lessee of the Demised Premises and the Plant;

It shall enter into appropriate further documentation or additional writings as the
Lessee or the Lenders may reasonably require to give effect to the provisions of this
Agreement and the Financing Agreements;

there are no litigation. claim, demand or any proceedings (whether administrative,
legal or quasi-judicial) pending before any The Concessioning Authority in respect of
the Demised Premises or its use for the purposes of managing, processing and
disposing SWM:and '

the Lessee shall have complete, lawful and uninterrupted, possession, control and use

of the Demised Premises.

12. The Lessee hereby covenants with the Lessor as follow:

1sione’
ﬂ“ms'é

That it shall implement the Project in accordance with the Concession Agreement;

and
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ii.  that it shall observe and perform all terms; covenants, conditions and stipulations of

this Agreement.

13. The Lessor has lawful title. possession and control of all the lands constituting the
Site and has the requisite right and The Concessioning Authority to lease the same to
Lessee for llhc Term for the purposes of the Project on the terms and conditions of
this Agreement and further that Lessee shall have full, free and uninterrupted
peaceful Vacant Possession, enjoyment/ occupation and use of the Demised Premises
throughout the Concession Period, without any obstruction interference or
disturbance or claim whatsoever from the Lessor or from any person claiming
through under or in trust for Lessor or from any third person whomsoever. Lessor
shall keep Lessee fully indemnified and harmless against any claims or demands
from any Person claiming right, title or interest to or in the Demised Premises or any
part thereof or challenging the validity of the usage of the Demised Premises for the
Project or challenging the validity of this Agreement, as also against any actions,
proceedings, damages, losses and expenses caused to Lessee as a result or in
consequence of any such claims or demands as aforesaid.

14.

(@) Subject to Sub-Article(b) and(c) below, no assignment of this Agreement or any
rights or duties hereunder shall he made in whole or in part to, by any Party
without prior written consent of the other Party and in the event of any assignment
the assignee shall assume the duties and liabilities of the assignor.

(b) It is hereby specifically agreed that the Lessee shall, in the event of forming a
limited company either as subsidiary company or jointly along with any other
company or otherwise, be at liberty to assign and transfer the Plant, the Demised
Premises and this Agreement or the rights and benefits hereof or duties hereunder
to such newly formed limited company or in favour of such subsidiary company of
the Lessee or any of its holding company for the time being. The Lessee shall;

however, in such event obtain formal consent from the Lessor, which consent shall
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not he withheld by Lessor. Any assignment by the Lessee shall be subject to the
condition that the assignee shall assume the duties and liabilitics of the Lessee.

(€)  The Lessor hereby agrees that the Tessee shall not require any prior approval of the
Lessor for ereating, any Encumbrance, right, title, or interest over the Demised
Premises (exeepting land) and the Project Facilities under his ownership in
accordance with the Concession Agreement in favour of the Lenders.

(d)  Lessor contirms that the Financing Documents may include suitable rights in favor
of the Lenders for taking over the Demised Premises (excepting land) and the Plant
for management, in enforcement of their security upon the happening of an event of
default thereunder the Coneession Agreement on the part ol the Lessee.

The Lessor hereby assures and represents to the Lessee that the vesting ol the
Demised Premises under this Agreement shall be irrevocable for as long as the
Concession Agreement remains in force and the Lessor shall not Terminate or seek
o Terminate this Agreement except upon the expiry or carly Termination of the
Concession Agreement, The Partics hereby agree that on the expiry or Termination
of the Concession Agreement, the Demised Premises shall be handed back to the
Lessor in accordance with the provisions of the Concession Agreement and that this
Agreement shall Terminate only on the handing over of the Plant and the Site to the
Lessor in accordance with the terms of the Concession Agreement.

Any disputes and/or differences arising between the Parties, in relation to or under
this Agreement will be resolved through arbitration in accordance with Article 38 of
the Concession Agreement as per provisions of the Arbitration and Conciliation Act;
1996. The governing law of the arbitration shall be Indian law. The Lessor hereby
recognizes that this is a commercial act being undertaken by the Lessor and that it
hereby unconditionally and irrevocably waives any right of immunity, sovereign or
otherwise from legal proceedings that may be initiated to enforce any provisions of
this Agreement,

The Courts in the city of execution of Agreement shall have exclusive jurisdiction

over all matter arising out of or relating to this Agreement.
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IN THE WITNESS WHEREOF the Parties have affixed therein and sealed to this

Lease Agreement the day and year first hereinabove written:

SIGNED: SEALED AND DELIVERED SIGNED; SEALED AND
DELIVERED IN THE NAME AND ON BEHALF OF IN THE NAME AND
ON BEHALF OF THE LESSOR THROUGH: The LESSEE THROUGH:

AUTHORISED SIGNATORY  AUTHORISED SIGNATORY IN PRESENCE OF:
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20. Tipping/Processing Fee
Schedule of Tipping/Processing Fees
Fhe details of the Tipping/ processing Fess is tabulated below:-
S.No | Fees Head Amountin INR Remarks
Bid  pricc  for  Collection | 1600.61 Bid price for

transportation , processing  and Territory-1

disposal

The Concessionaire shall be permitted to collect User Charges from waste generators, as

per slab rates approved by the Municipal Corporation. Where full recovery is not achiceved,

the Municipal Corporation shall compensate up to 40% of the shortfall, calculated as the
difference between the estimated recoverable amount and the actual amount collected by
the Concessionaire. Furthermore, in the event that the Concessionaire is able to collect
more than 40% of the total estimated user charges from the waste generators, then the

excess amount beyond the 40% threshold shall be shared equally between the

Concessionaire and the Municipal Corporation, in the ratio of 50:50. Accordingly, 50% of

the excess amount collected over and above the 40% mark shall be retained by the
Concessionaire. and the remaining 50% shall be remitted to the Municipal Corporation as
part of revenue sharing. Monthly user charge recovery reports shall be submitted to the
Corporation for review and settlement purposes. All taxes as per the applicability shall be
paid. For the amount of waste above the quantum of waste tendered with the estimate, the

estimated rate adjusted with the bid price variation shall be paid.
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