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DISCLAIMER

The information contained in this Request for Proposal (RFP) document or subsequently
provided to Bidders, whether verbally or in documentary form by or on behalf of Punjab Health
System Corporation (PHSC)/ Punjab Infrastructure Development Board (PIDB) or any of its
employees or advisors, is provided to Bidders on the terms and conditions set out in this RFP
document and any other terms and conditions subject to which such information is provided.

This RFP document is not an Agreement and is not an offer or invitation to any other party. The
purpose of this RFP document is to provide the Bidders with information to assist the formulation
of their Proposal submission. This RFP document does not purport to contain all the information
each Bidder may require. This RFP document may not be appropriate for all persons and it is not
possible for PHSC/ PIDB and their employees or advisors to consider the investment objectives,
financial situation and particular needs of each Bidder. Certain Bidders may have a better
knowledge of the proposed Project than others. Each Bidder must conduct its own analysis of
the information contained in this RFP document or to correct any inaccuracies therein that may
appear in this RFP document and is advised to carry out its own investigation into the proposed
Project, the legislative and regulatory regimes which applies thereto and all matters pertinent
to the proposed Project and to seek its own professional advice on the legal, financialregulatory
and taxation consequences of entering into any agreement or arrangement relating to the
proposed Project.

PHSC/ PIDB and their employees and advisors make no representation or warranty and shall
incur no liability under the Law of Contract, Tor t, the Principles of Restitution or unjust
enrichment or otherwise for any loss, expense or damage, accuracy, reliability or completeness of
the RFP document, which may arise from or be incurred or suffered in connection with anything
contained in this RFP, any matter deemed to form part of this RFP document, the award of the
Project, the information and any other information supplied by or on behalf of PHSC/ PIDB or
their employees, any consultants or otherwise arising in any way from the selection process for
the Project.

PHSC/ PIDB may in its absolute discretion, but without being under any obligation to do so, can
amend or supplement the information/clauses/articles in this RFP document. The information
that PHSC/ PIDB is in a position to furnish is limited to this RFP and the information available at
the contact addresses given in para2.6.1, along with any amendments/ clarifications thereon.

This RFP and the information contained herein are confidential and for use only by the person to
whom it is issued. It may not be copied or distributed by the recipient to third parties (other than
in confidence to the recipient's professional advisor). In the event that the recipient does not
continue with the involvement in the project in accordance with RFP the information contained in
the RFP shall not be divulged to any other party. The information contained in the RFP must be
kept confidential.

The issue of this RFP does not imply that PHSC/ PIDB is bound to select a Bidder or to appoint
the Selected Bidder, as the case may be and PHSC/ PIDBeserves the right to reject all or any of
the Bids without assigning any reason whatsoever. Mere submission of a responsive Bid/
Proposal does not ensure selection of the bidder asConcessionaire
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1. INTRODUCTION

11 Background

111 Punjab Health System Corporati on Authditg Co),
is engaged in the development of health infrastructure in the State of Punjab
and as part of this endeavor, the Authority / PIDB has decided to undertake
development [inter alia including design, build, finance, operation, maintenance
and transfer] of the laboratory facilities at 20 locations in the State of Punjab for
the pre- determined Concession Period of 10 (Ten) Yeargthe i P r o j )anctdrms
hereof and more particularly the Concession Agreement, through public private
partnership mode, and haspursuant to the same decided to carry out the bidding
process for selection of the bidder to whom the Project may be awarded. Punjab
Infrastructure Development Board (PIDB), the nodal agency of Government of
Punj ahb (AGoPO) f o rinfrastrecture Iprojertsr @m Rublico Hrivate
Partnership (PPP) basis in State of Punjab, isundertaking the present bidding
process for and on behalf of the Authority / PIDB . M/s. PriceWaterhouseCoopers
Private IPwQwi)t ehdas(ibeen appointed as Project De
PIDB for Project Development, Structuring, Bid Process Management and
selection of the Selected Bidder on a PPP format.The 20 locations where the
laboratory facilities / collection centres are to set up under this RFP are

Gover:

Location Type of Facility Location Type of Facility
Abohar Laboratory Facility Dhuri Collection Centre
Ajnala Collection Centre Nakodar Laboratory Facility
Anandpur Sahib Laboratory Facility Budhladha Collection Centre

Fazilka Collection Centre Fatehgarh Churiyan | Collection Centre
Jagraon Collection Centre Kalanaur Collection Centre
Malerkotla Laboratory Facility Bham Collection Centre
Moga Laboratory Facility Rajpura Laboratory Facility
Nabha Laboratory Facility Ghanaur Collection Centre
Patti Collection Centre Balachaur Collection Centre
Dasuya Laboratory Facility Kotkapura Collection Centre

In order to identify and select a suitable entity for award of the Project, the
Authority / PIDB intends to carry out a single-stage two-envelop transparent &
competitive bidding pr o ¢ e s 8idd{ng Preces® 06 ) . The evaluati on
would be carried out through two (2) mutually distinct and sequential processes.
The first process would involve the qualification stage which would involve a test for
responsiveness based on qualification criteria set forth herein. In the
qualification stage, the qualification proposal comprising information of the
Bidders on their technical capacity and financial capacity for undertaking the Project
would be evaluated. Based on this stage, only thoseBids that meet the technical
capacity criteria and financial capacity criteria as set out in this RFP for the Project
would be shortlisted/ qualified and their financial bid would be opened for
identification and selection of the Bidder to whom the Project, subject to the terms of
this RFP, beSetkotaBidderdd )t he 6

of
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112 The Selected Bidder(a single entity or a pre existing registered Joint Venture of entities
that is already running the Laboratory Facilities), after selection and award of the
Project, shall be, in terms hereof and more particularly in terms of the letter of award,
requredto i ncor porate a speci bncegsomieosle wrdherc!| ehdth
provisions of the Companies Act2013, for undertaking the development of the Project
in terms hereof and more particularly the Concession Agreement [defined below].

The Concessionaire shall undertake the designing, engineering, financing,installation ,

operation, maintenance and transfer of the Project under and in accordance with the
provisions of t hGoncesgiandgreemaent O()t hteo Aibe ent er ed i
between the Authority, the Concessionaire and the Selected Bidder as the

confirming party to the Concession Agreement in the form provided by the Authority

as part of the Bidding Documents [defined later].

1.1.3 The scope of work will broadly include planning, designing, engineering, financing,
installing , marketing, operation, maintenance and transfer of the Project. However, the
Concessionaire shall be equired to run the Laboratory Facilities under the same Brand
name as that of the Selected Bidder. The minimum development
obligation/mandatory Project components required to be undertaken/ developed by
the Concessionaire has been broadly set out in the Project Information
Memorandum annexed herewith asAppendix |I.

1.1.4 Intentionally left blank .

1.1.5 The Concession Agreement sets forth the detailed terms and conditions for grant of
theconcession to the Concessionaire, i ncluding
servicesand obl i gaConcession 0()t. he

1.1.6 The statements and explanations contained in this RFP are intended to provide a
proper understanding to the Bidders about the subject matter of this RFP and
should not be construed or interpreted as limiting in any way or manner
the scope of services and obligations of the Concessionaire set forth in the
Concession Agreement or the Authority / PIDB 6 s ri ghts to amend, al t e
supplement or clarify the scope of work, the concession to be awarded pursuant to
this RFP or the terms thereof or herein contained. Consequently, any omissions,
conflicts or contradictions in the Bidding Documents including this RFP are to be
noted, interpreted and applied appropriately to give effect to this intent, and no
claims on that account shall be entertained by Authority / PIDB .

1.1.7 The Authority / PIDB shall receive Bids pursuant to this RFP in accordance with
the terms set forth in this RFP and draft Concession Agreement to be provided by
the Authority / PIDB pur suant to t his RF Biddifgc ol | ect i v e
Documents 0 ) , as modi dmemrddd andaclatifiedrfrerd time to time by
the Authority / PIDB , and all Bids shall be prepared and submitted in
accordance with such terms. Any corrigenda/ addenda issued subsequent to this
RFP Document, but before the Bid Due Date, will be deemad to form part of the
Bidding Documents.



Development of Laboratory Facilities aariouslLocations in Punjab on PPP mode

12 Brief description of Bidding Process

1.2.1 The Authority / PIDB has adopted asingle -stage Two Envelope bidding process
(collectively referred to as the "Bidding Process" ) for selection of the bidder for
award of the Project. The first step (the "Qualification Stage" ) of the
Bidding Process involves qualification (the A Qu al i f i ¥ & tnterested
parties that make a responsive Bid in accordance with the provisions of this
RFP. At the end of this step, the Authority / PIDB intends to announce qualified
Bidders who shall be eligible for participation in the second step of the Bidding
Process (the"Bid Stage” ) compri sing t HPeEcepid bfe Bid

1.2.2 Qualification Stage:

Bidders would be required to furnish the information specified in this RFP. The
Bidders shall be evaluated and shortlisted based on the technical and financial
criteria as mentioned in this RFP document. The Bidders are advised to vist the
site(s) and familiarize themselves with the Project.

1.2.3 Bid Stage:

The shortlisted Bidders will be called upon and their Price Bids in respect of the
Project shall be opened, in accordance with the Bidding Documents provided by the
Authority / PIDB . Price Bids of only those Bidders that are short-listed in the
Qualification Stage by theAuthority / PIDB shall be opened at the Bid Stage.

1.2.4 Intentionally left blank
1.2.5Procurement of Documents:

a. The RFP can be downloaded from website www.pidb.org for reference.

b. The Bidders shall submit to PIDB, a payment of Rs. 5,000/- (Rupees Five
Thousand only) towards the cost of
provided to the Bidders. Such payment shall be made online through the e
tendering portal i.e . etender.punjabgovt.gov.in , and shall be made either
at the time of downloading the Bidding Documents from the e-tendering
portal or at the time of uploading of their Bids. Bids unaccompanied with the
RFP Fee or a receipt of payment thereof shall be liable to rejection by the
Authority / PIDB .

1.2.6Bid Validity:

The Bid shall be valid for a period of not less than 180 days from the Bid due date as
speci fied in Clause 1. 3 Bifl bue Dateu b )ni svalidite of

Bids may be extended by mutual consent of the respective Bidders and theAuthority /
PIDB.

1.2.7Bid Security:

Each Bidder is required to deposit, along with its Bid, a Bid Security equivalent to

7

t

(the d
he RFP
of bids

(
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Indian Rupees 5,00,000 (INR five lakhs) only. The Bid Security shall be paid online
through e-tendering portal i.e. etender.punjabgovt.gov.in or in form of BG (the
iBi d Se q.dmeiBid Becurity shall be refundable after 90 (Ninety) days from
the selection of Bidder, except (i) in the case of the Selected Bidder whose Bid
Security shall be retained till the Selected Bidder has provided a Construction
Performance Security in accordance with the provisions hereof and the Notice of
Award and as a precondition to the execution of th e Concession Agreement and(ii)
in the case of Bidder (H2) next to the Selected Bidder, whose Bid Security shall be
returned within 15 (fifteen) days of signing of the Concession Agreement with the
Selected Bidder. The bidder can also submit the Bid Security in form of a Bank
Guarantee attached at Appendix V In case the Bid Security is being submitted in the
form of a Bank Guarantee, the same shall be scanned and uploaded by the bidder along
with the Technical Proposal. The Hard copy of the BG shallbe submitted with the Hard
Copy Submission.

1.2.8 The validity period of the Bid Security, shall not be less than 240 (two hundred and
forty) days from the Bid Due Date, inclusive of a claim period of 60 (sixty) days, and
may be extended as may be mutudly agreed between the Authority/ PIDB and the
Bidders from time to time. The Bid shall be summarily rejected if it is not
accompanied by the Bid Security.

1.2.9 In the Bid Stage, Price Bids will be evaluated on the basis of the Aggregate Discount
Offecredon t he CGHASy grraetgeast e( fiD iqsoted hy rihe Bidder in its
Price Bid as consideration amount [in percentage] against grant of concessionand
lease in respect ofvarious land parcelsincluding the buildings thereon comprising the
Project sites ( col | ect iSte®)) n term$ bereofi and more particularly the
ConcessionAgreement.

In consideration of the grant of leasehold rights in respect of the Site by the Authority
pursuant to and in accordance with the Lease Deed[as per the format set forth in
Schedule X 1l of Concession Agreement, the Concessionaire shall, with effect from
the Appointed Date [as set out in Concession Agreement], offer the Aggregate
Discount quoted by the Bidder which shall be applicable on the CGHS rates prevalent
on the Bid Due Date. The Discount quoted by the Bidder shall be applicable on all the
future revisions of the CGHS rates which may happen during the Concession Period of
10 years.

It is hereby clarified that, the Aggregate Discount shall constitute the sole criteria for

evaluation of Price Bids. The Project shall be awarded in terms hereof to the Bidder

quoting the highest Aggregate Discount in its Price Bid. For avoidance of any daubt,
reference to HighgdtRiddér 8) ddert (@ above paras or
elsewhere in the RFP document, shall mean the Bidder whose technical Bid is found

responsive and pre-qualified in terms of this RFP and who offers in its Price Bid

the highest Aggregate Discount on the CGHS rates as consideration against

grant of leasehold rights in respect of the Project site in terms hereof and

particularly the Concession Agreement.

1.2.10 The Highest Bidder shall generally be the Selected Bidder [as defined in clause 3
hereof]. The remaining Bidders shall be kept in reserve and may, in accordance
with the process specified in the RFP, be invited to match the Bid submitted by
the Highest Bidder in case such Highest Bidder withdraws or is not selected for any

8



Development of Laboratory Facilities aariousLocations in Punjab on PPP_ mode
reason. In the event that none of the other Bidders match the Bid of the Highest
Bidder, the Authority / PIDB may, in its discretion, invite fresh Bids from all Bidders
or annul the Bidding Process, as the case may be.

1.2.11 The Concessionaire shall have the sole and exclusive right to demand, collect and
appropriate charges from customers at prevailing bid rates in accordance with
applicable laws, good industry practice and more particularly in terms set out
under the Concession Agreement

1.2.12 Any queries or request for additional information concerning this RFP shall be
submitted in writing or by fax and e -mail to the officer designated in Clause
2.13.3 below. The envelopes/ communications shall clearly bear the following
identification/ title:

"Queries / Request for Additional Information: RFP for Development of
Laboratory Facilities at 20 | ocations in Punj a

1.3 Schedule of Bidding Process

The Authority / PIDB shall endeavor to adhere to the following schedule:

i Issue of RFP document 10M August 2015

ii. Pre-Bid Conference 25th August 2015
iii. Bid Due Date (online) 22nd September2015
iv. Bid Due Date (Hard Copy) 22nd September 2015

A. GENERAL
2.1 Scope of Bid

2.1.1 TheAuthority / PIDB wish to receive Bids in order to short-list experienced and
capable Bidders and for selection of the Highest Bidder for award of
implementation of the Project. The Price Bids for the short-listed Bidders shall be
subsequently evaluated to select theHighest Bidder.

2.2 Eligibility of Bidders

2.2.1 For determining the eligibility of Bidders for their qualification hereunder, the
following shall apply:

@) The Bidder may be a single entity or a group of entitesi.e. AiPr e Regi ster ed
Existing JValready running Laboratory Facilitieso herei
t o as .HowdeVars, no Bidder applying individually or as a member of a JV, as
the case may be, can be member of another Bidder. The term Bidder used herein
would apply to both a single entity and a JV.

(b) The Bidder can be either a Registered Sociey, Registered Partnership Firm,
registered pre-existing Joint Ventures already operating the Medical Laboratory
Facilities or Company incorporated under the provisions of the Companies Act, 1956.

The Bidder should be legally competent to enter into a contract as per prevailing
Indian laws.

© A Bidder shall not hav eCodlictofdntefesti oot) o fh aitn tad rf eesctt
the Bidding Process. Any Bidder found to have a Conflict of Interest shall be
disqualified. In the event of disqualification, the Authority / PIDB shall forfeit and

9
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appropriate the Bid Security or Performance Security, as the case may be, as

mutually agreed genuine pre-estimated compensation and damages payable to

the Authority / PIDB for, inter alia, the time, cost and effort of the Authority

/ PIDB, including consideration of such Bidderdéds proposal, wi t ho
any other right or remedy that may be available to the Authority / PIDB hereunder

or otherwise. Without limiting the generality of the above, a Bidder may be considered

to have a Conflict of Interest that affects the Bidding Process, if:

0] the Bidder, its member or Associates (or any constituent thereof) and any
other Bidder, its Member or any Associate thereof (or any constituent
thereof) have common controlling shareholders or other ownership
interest; provided that this disqualification shall not apply in cases
where the direct or indirect shareholding of a Bidder, its member or
an Associate thereof (or any shareholder thereof having a shareholding of
more than 5% (five per cent) of the paid up and subscribed share capital of
such Bidder, Member or Associate, as thecase may be) in the other Bidder, its
Member or Associate is less than 5% (five percent) of the subscribed and paid
up equity share capital thereof; provided further that this disqualification
shall not apply to any ownership by a bank, insurance company, pension fund
or a public financial institution refe rred to in section 4A of the Companies
Act, 1956. For the purposes of this Clause 2.2.1 (c), indirecshareholding held
through one or more intermediate persons shall be computed as follows:
(aa) where any intermediary is controlled by a person through
management control or otherwise, the entire shareholding held by such controlled
intermediary i n an$ubject Fersan op)e r sshoanl | ( tthee tha k e
into account for computing the shareholding of such controlling person in the
Subject Person; and (bb) subject always to subclause (aa) above, where a person
does not exercise control over an intermediary, which has shareholding in
the Subject Person, the computation of indirect shareholding of such person
in the Subject Person shall be urdertaken on a proportionate basis; provided,
however, that no such shareholding shall be reckoned under this sub-
clause (bb) if the shareholding of such person in the intermediary is less
than 26% (twenty six per cent) of the subscribed and paid up equity
shareholding of such intermediary; or

(i) a constituent of such Bidder is also a constituent of another Bidder;
or
(iii) such Bidder, or any Associate thereof receives or has received any direct or

indirect subsidy, grant, concessional loan or subordinated debt from any
other Bidder, or any Associate thereof or has provided any such subsidy,
grant, concessional loan or subordinated debt to any other Bidder, its
Member or any Associate thereof; or

(iv) such Bidder has the same legal representaive for purposes of this Bid
as any other Bidder; or

(v) such Bidder, or any Associate thereof has a relationship with another
Bidder, or any Associate thereof, directly or through common
third party/parties, that puts either or both of them in a position to
have access o e a ¢ h nforindtienralsodt, or to influence the Bid of
either or each other; or

(vi)  such Bidder, or any Associate thereof has participated as a consultant to the
Authority in the preparation of any documents, design or technical
10
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specifications of the Project.

()] A Bidder shall be liable for disqualification if any legal, financial or technical adviser of

the Authority / PIDB in relation to the Project is engaged by the Bidder, its
Member or any Associate thereof, as the case may be, in any manner for
matters related to or incidental to the Project. For the avoidance of doubt, this
disqualification shall not apply where such adviser was engaged by the Bidder, its
Member or Associate in the past but its assignment expired or was terminated 6
(six) months prior to the date of issue of this RFP. Nor will this disqualification
apply where such adviser is engagedafter a period of 3 (three) years from the date
of commercial operation of the Project.

(e) For participation in the e -tendering process, the Bidders need to register
themselves on e-tendering portal of the Government of Punjab i.e.
etender.punjabgovt.gov.in and get issued Digital Class 3 signhature s. On
registration they shall be provided User ID and a system generated password
enabling them to download/ submit their Bid, along with Digital System Certificate
(DSQ).

Bidders are requested to submit the original copy of the Technical Bid in hard
bound format also latest by 1500 Hrs on or before 22nd September 2015. However
for purpose of evaluation, documents received through online submission latest by
Bid Due Date shall only be considered for evaluation.

Bids without digital signatures will not be accepted by the Electronic tendering
system. No Bid will be accepted only in physical form and in case it has been
submitted only in the physical form it shall be rejected summarily.

2.2.2 To be eligible for pre-qualification and sho rt-listing, a Bidder shall fulfill the following
conditions of eligibility:

(A) The Bidder can bea Registered Societ, Registered Partnership Firm, registered pre
existing Joint Venture already operating the Medical Laboratory Facilities or Company
incorporated under the provisions of the Companies Act, 1956. The Bidder should be
legally competent to enter into a contract as per prevailing Indian laws.

Only those Bidders meeting both the following
providing information / other relevant documents as per Appendices and other

provisions of Section-1 of the RFP Do c umen't shall be fATechnically
the Project.
B) TECHNICAL CRITERIA: Having an experience of managing a network of

laboratories conducting pathology, micro -biology, serology, biochemistry tests and
having at least 15 operational Laboratories, out of which, atleast 1 laboratory shall be
NABL accredited center, on Bid Due Date;

Or
The bidder should have experience in managing a network of minimum 200 collection
centers supported by atleast one NABL accredited Laboratory.

Or
The bidder should have atleast 2 years experience of O&M ofatleast two, 50 bedded
hospitals with in house laboratories.

AND

11
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FINANCIAL CRITERIA: Minimum Annual Average Turnover of Rs. 10 Crores from the
laboratories operations during the past three financial years i.e. 2014 7 15 (if audited
statements are awailable) 20137 14, 20127 13, 2011- 12 as per the Audited Balance Sheets.

2.2.3 Intentionally Left Blank

2.2.4 The Bidders shall enclose with its Bid, to be submitted as per the format at
Appendix -l , complete with its Annexure, the following:

0 Certificate(s) from its statutory auditors / chartered accountant certifying
that the Bidder fulfils the technical eligibility criteria mentioned at clause
2.2.2 (B) above;

(ii) Copies of the Certificates of Accreditation issued by NABL in respect of its 1
or more operational laboratories, as on the Bid Due Date; and

(i)  Copies of the Audited Balance Sheets of the Bidder in respect of thepast three financial
years i.e.2014 7 15 (if audited statements are available),20137 14, 20127 13,20117
12 clearly reflecting Minimum Annual Average Turnover of Rs 10 Crores or more of the
Bidder from the Laboratories operations.

2.2.5 The Bidder should submit a Power of Attorney (duly notarized) as per the format at
Appendix -lll , authorizing the signatory of the Bid to commit the Bidder.

2.2.6 The aggregate direct equity shareholding of the Selected Bidderin the issued and paid
up equity capital of the Concessionaire/ SPV shall not be less than100% (one hundred
percent) at all times commencing from the date of incorporation of the
Concessionaird SPV, until the end of the Concession Period;

2.2.7 Any entity which has been barred by the Central/State Government, or any entity
controlled by it, from participating in any project (BOT or otherwise), and the bar
subsists as on the date of Bid, would not be eligible to submit a Bd, either
individually or as member of a JV.

2.2.8 A Bidder including its Associate, in the last 3 (three) years, have neither failed to
perform on any contract, as evidenced by imposition of a penalty by an
arbitral or judicial authority or a judicial pronouncement or arbitration award
against the Bidder or Associate, as the case may be, nor has been expelled from
any project or contract by any public entity nor have had any contract terminated
by any public entity for breach by such Bidder or Associate.

2.2.9 In computing the Technical and Financial Capacity of the Bidder under Clauses
2.2.2, 2.2.4 and 3.2, the Technical and Financial Capacity of their respective
Associates would also be eligible hereunder. Provided however, in the event a
Bidder gets selected on the strength of the Financialand /or Technical Capability
of its Associate, it shall ensure that the said Associateremains an Assocate of the
Bidder throughout the Concession period set forth herein and more particularly
specified in the Concession Agreement.

For purposes of this RFP, Associate means, in relation to the Bidder, a person

who controls, is controlled by, or is under the common control with such Bidder
theAAssoc)até&ds8 wused in this definition, the e
with respect to a person which is a company or corporation, the ownership, directly

or indirectly, of more than 50% (fifty per cent) of the voting shares of such
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person, and with respect to a person which is not a company or corporation, the
power to direct the management and policies of such person by operation of law.

2.2.10 The following conditions shall be adhered to while submitting a Bid:

@

(i)

(iii)

Bidders should attach clearly marked and referenced continuation sheets in the
event that the space provided in the prescribed forms in the Annexes is
insufficient. Alternatively, Bidders may format th e prescribed forms making due
provision for incorporation of the requested information;

information supplied by a Bidder must apply to the Bidder named in the Bid
and not, unless specifically requested, to other associated companies or firms.
Invitation to submit Bids will be issued only to Bidders whose identity and/ or
constitution is identical to that at qualification; and

in responding to the qualification submissions, Bidders should demonstrate their
capabilities in accordance with Clause 3.1 below

2.2.11 While Qualification is open to persons from any country, the following provisions

shall be apply:

(a) Where, on the date of the Bid, not less than 15% (fifteen percent) of the
aggregate issued, subscribed and paid up equity share capital in a Biddelor
its Member is held by persons resident outside India or where a Bidder or
its Member is controlled by persons resident outside India; or

(b) if at any subsequent stage after the date of the Bid, there is an
acquisition of not less than 15% (fifteen percent) of the aggregate issued,
subscribed and paid up equity share capital or control, by persons
resident outside India, in or of the Bidder or its Members;

then the Qualification of such Bidder or in the event described in sub-clause
(b) above, the continued Qualification of the Bidder shall be subject to approval of
the Authority / PIDB from national security and public interest perspective. The
decision of the Authority / PIDB in this behalf shall be final and conclusive and
binding on the Bidder.

The holding or acquisition of equity or control, as above, shall include direct or
indirect holding/ acquisition, including by transfer, of the direct or indirect legal or
beneficial ownership or control, by persons acting for themselves or in concert and in
determining such holding or acquisition, the Authority / PIDB shall be
guided by the principles, precedents and definitions contained in the Securities
and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 1997, or any substitute thereof, as in force on the date of such
acquisition.

The Bidder shall promptly inform the Authority / PIDB of any change in its
shareholding, as above, and failure to do so shall render the Bidder liable for
disqualification from the Bidding Process.

2.2.12 Notwithstanding anything to the contra ry contained herein, in the event that the

13
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2.2.13 The Selected Bidder would be required to make the following payments in terms

2.3

Bid Due Date falls within three months of the closing of the latest financial year
of a Bidder, it shall ignore such financial year for the purposes of its Bid and furnish
all its information and certification wit h reference to the 3 (three) years or 2 (two)
years, as thecase may be, preceding its latest financial year. For the avoidance of
doubt, financial year shall, for the purposes of a Bid hereunder, mean the
accounting year followed by the Bidder in the course of its normal business.

hereof and more particularly the letter of award:

A. Intentionally left blank

B. Project Development Fees
The Selected Bidder shall, within 45 (Forty Five) days of receipt of letter of

award and in terms hereof and therein, be required to pay towards Project
development Fees( Project Development Feeso / fF@D amounti
35 (Thirty Five) lakhs in the form of demand draft drawn on any
Nationalized/Scheduled bank of India, payable at Chandigarh, in favour of
Punjab Infrastructure Development Board
The above amount towards PDE shall be exclusive of applicable service tax or
any other taxes payable as per applicable lawswhich shall be paid extra along
therewith .

C. Construction Performance Security:
The Selected Bidder shall submit to the Authority a Construction Performance Security
for an amount of Rs. 1 Crore only (Rupees Onecrore only). The Performance
Security is to be submitted in the form of Bank Guarantee from a scheduled
bank in favor of APunjab Health System Corporation (PHSC)4 payable at
Chandigarh. Performance Security shall besubmitted within 45days of receipt of
Notice of Award.

Intentionally Left Blank

2.4 Number of Bids

25

2.6

2.6.1

A Bidder is eligible to submit only one Bid for the Project. A Bidder shall not be
entitled to submit another Bid.

Bid and other costs

The Bidders shall be responsible for all of the costs associated with the
preparation of their Bids and their participation in the Bid process. The
Authority / PIDB will not be responsible or in any way liable for such costs,
regardless of the conduct oroutcome of the Bidding Process.

Site visit and verification of information

Bidders are encouraged to submit their respective Bids after visiting the
Project site(s) and ascertaining for themselves the site conditions,
traffic, location, surroundings, availability of power, water and other
utilities for construction, access to site, handling and storage of
materials, weather data, applicable laws and regulations, and any other
matter considered relevant by them.
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For any assistance in respect to the site visit to the Bidders, Bidders can contact the
following office r at Chandigarh on the address given below:

The Managing Director

Punjab Infrastructure Development Board
S.C.0 33-34-35, Sector 34 -A,
Chandigarh

2.6.2 It shall be deemed that by submitting the Bid, the Bidder has:

(a)

(b)
PIDB;

(©)

(d)

(e)

(f)

made a complete and careful examination of the Bidding Documents;

received all relevant information requested from the Authority /

acknowledged and accepted the risk of inadequacy, error or mistake in the
information provided in the Bidding Documents or furnished by or on
behalf of the Authority / PIDB relating to any of the matters referred to in
Clause 2.6.1 above;

satisfied itself about all matters, things and information including matters
referred to in Clause 2.6.1 hereinabove necessary and required for
submitting an informed Bid, execution of the Project in accordance with
the Bidding Documents and performance of all of its obligations there
under;

acknowledged and agreed that inadequacy, lack of completeness or
incorrectness of information provided in the Bidding Documents or
ignorance of any of the matters referred to in Clause 2.6.1 hereinabove
shall not be a basis for any claim for compensation, damages, extension of
time for performance of its obligations, loss of profits etc. from the
Authority / PIDB , or a ground for termination of the Concession
Agreement; and

agreed to be bound by the undertakings provided by it under and in
terms hereof.

2.6.3 The Authority / PIDB shall not be liable for any omission, mistake or error on the
part of the Bidder in respect of any of the above or on account of any matter or
thing arising out of or concerning or relating to the RFP or the Bidding
Process, including any error or mistake therein or in any information or data
given by the Authority / PIDB .

27 Right to accept or reject any or all Bids

2.7.1 Notwithstanding anything contained in this RFP, the Authority / PIDB reserves the
right to accept or reject any Bid and to annul the Bidding Process and reject all Bids,
at anytime without any liability or any obligation for such acceptance, rejection or
annulment, and without assigning any reasons therefor.

2.7.2 The Authority / PIDB reserves the right to reject any Bid and appropriate the Bid

15
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Security  if:

(a) at any time, a material misrepresentation is made or uncovered, or

(b) the Bidder does not provide, within the time specified by the Authority /
PIDB, the supplemental information sought by the Authority / PIDB for
evaluation of the Bid.

Such misrepresentation/ improper response shall lead to the
disqualification of the Bidder. If such disqualification/ rejection occur
after the Bids have been opened and the Highest Bidder gets
disqualified/ rejected, then the Authority / PIDB reserves the right to:

(i) invite the remaining Bidders to again submit their Bids in accordance
with the RFP; or

(i) take any such measure as may be deemed fit in the sole discretion of the
Authority / PIDB , including annulment of the Bidding Process.

2.7.3 In case it is found during the evaluation or at any time before signing of
the Concession Agreement or after its execution and during the period of
subsistence thereof, including the concession thereby granted by the
Authority / PIDB , that one or more of the qualification conditions have not
been met by the Bidder or the Bidder has made material misrepresentation or
has given any materially incorrect or false information, the Bidder shall be
disqualified forthwith if not yet appointed asthe Concessionaire either by issue
of the LOA or entering into of the Concession Agreement, and if the Bidder
has already been issued the LOA or has entered into the Concession
Agreement, as the case may be, the same shall, notwithstanding anything to
the contrary contained therein or in this RFP, be liable to be terminated, by a
communication in writing by the Authority / PIDB to the Bidder, without the
Authority / PIDB being liable in any manner whatsoever to the Bidder or the
Concessionaire, as the case may be. In such an event, thAuthority / PIDB shall
forfeit and appropriate the Bid Security or Construction Period Performance
Security, as the casemay be, as mutually agreed genuine preestimated
compensation and damages payable to the Authority / PIDB for, inter alia, time,
cost and effort of the Authority / PIDB , without prejudice to any right or remedy
that may be available to the Authority / PIDB .

2.7.4 The Authority / PIDB reserves the right to verify all statements,
information and documents submitted by the Bidder in response to the RFP.
Failure of the Authority / PIDB to undertake such verification shall not relieve
the Bidder of its obligations or liabilities h ereunder nor will it affect any rights
of the Authority / PIDB there under.

B. DOCUMENTS

2.8 Contents of the RFP
2.8.1 This RFP comprises the disclaimer set forth hereinabove, the contents as listed

below, and will additionally include any Addenda issued in accordance with
Clause 2.10.
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Section 1. Introduction

Section 2. Instructions to Bidders
Section 3. Criteria for Evaluation
Section 4. Fraud & Corrupt Practices
Section 5. Pre Bid Conference
Section6. Miscellaneous
Appendices

| Project Information
I Format for Bid

Annexi | Details of Bidder
AnnexT |l Technical Capacity of Bidder
Annex T 1l Financial Capacity of Bidder

Annexi IV  Statement of Legal Capacity

1l Power of Attorney for signing of Bid
v Letter comprising the Price Bid
\ Format of BG for Proposal Security

2.8.2 The draft Concession Agreement provided by the Authority / PIDB as part of the Bid
Document shall be deemed to be part of this RFP.

2.9 Clarifications

2.9.1 Bidders requiring any clarification on the RFP may notify the Authority / PIDB in
writing or by fax and email in accordance with Clause 1.2.2. They should send in
their queries before the date specified in the schedule of Bidding Process
contained in Clause 1.3. The Authority/ PIDB shall endeavor to respond to the
queries within the period specified therein. The responses will be sent by fax a e-
mail. The Authority / PIDB will forward all the queries and its responses thereto,
to all Bidders without identifying the source of queries.

2.9.2 The Authority/ PIDB shall endeavor to respond to the questions raised or
clarifications sought by the Bidders. However, the Authority / PIDB reserves
the right not to respond to any question or provide any clarification, in its sole
discretion, and nothing in this Clause shall be taken or read as compelling or
requiring the Authority / PIDB to respond to any question or to provide any
clarification.

2.9.3 The Authority/ PIDB may also on its own motion, if deemed necessary, issue
interpretations and clarifications to all Bidders. All clarifications and
interpretations issued by the Authority / PIDB shall be deemed to be part of
the RFP. Verbal clarifications and information given by Authority / PIDB or its
employees or representatives shall not in any way or manner be binding on the
Authority / PIDB .

2.9.4 The Bidders shall note that reliance upon information/ clarification that is
provided by any other source shall be at the risk of the Bidders.

2.10 Amendment of RFP
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2.10.1 At any time prior to the deadline for submission of Bid, the Authority /PIDB may,
for any reason, whether at its own initiative or in response to clarifications
requested by aBidder, modify the RFP by the issuance of Addenda.

2.10.2 Any Addendum thus issued will be sent in writing to all those who have
purchased the RFP and would be uploadedon the respective website(s).

2.10.3 In order to afford the Bidders a reasonable time for taking an Addendum into
account, or for any other reason, the Authority/ PIDB may, at its own discretion,
extend the Bid Due Date.

C. PREPARATION AND SUBMISSION OF Bl D

2.11 Language

The Bid and all related correspondence and documents in relation to the
Bidding Process shall be in English language. Supporting documents and printed
literature furnished by the Bidder with the Bid may be in any other language
provided that they are accompanied by appropriate translations of the pertinent
passages in the English language. Supporting materials, which are not translated
into English, shall not be considered. For the purpose of interpretation and
evaluation of the Bid, the English language translation shall prevail.

2.12 Format and signing of Bid

2.12.1 The Bidder shall provide all the information sought under this RFP. The
Authority /PIDB will evaluate only those Bids that are received in the required
formats and complete in all respects. Incomplete and /or conditional Bids shall be
liable to rejection.

2.12.2 The Bidder shall prepare only one original set of the documents comprising the
Bid (together with originals/copies of documents required to be submitted
alongt herewi th pursuant to this RFP)Thand <cl ear|l
Bidder shall upload the scanned copiesof the original hard copy of the Bid by the
time and date as specified inthe Proposal Data Sheet.

2.12.3 The Bid shall be typed or written in indelible ink and signed by the
authorised signatory of the Bidder who shall also initial each page in blue
ink. All the alterations, omissions, additions or any other amendments
made to the Bid shall be initialed by the person(s) signing the Bid. The Bid
shall contain page numbers and shall be hard bound.

2.13 Sealing and Marking of Bids

2.13.1 The Bidder shall submit the Bid consisting of 2 (two) envelopes as under and seal
it in one single outer envelope.

Envelope 1: Bid (ORIGINAL)
Envelope 2: PRICE BID (as per the format provided in Appendix -1V)

2.13.2 Envelope 1shall contain original and copy of the following documents
comprising the Technical Bid:

0] Technical Bid in the prescribed format (Appendix -ll) along with
18
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Annexures and supporting documents;

(ii) Power of Attorney for signing the Bid as per the format at
Appendix -lIl ;
(iii) certificate from the statutory auditor/ chartered accountant of the

Bidder certifying that the Bidder is having at least 15 operational
Laboratories for the last 1 year or more and specifying the revenue
receipts from each such laboratory;

(iv) copies of the certificates of Accreditation issued by NABL in respect
of its 1 or more laboratories, as on the Bid Due Date;

V) copy of Memorandum and Articles of Association, if the Bidder is a body
corporate; if a partnership then a copy of its partnership deed and if a
registered firm or society then the proof of its registration ;

(vi) copies of Bidderds duly audited balance sh
for the preceding 3 financial years;

(vii) any other sector or project-specific requirement that may be specified by the
Authority / PIDB ;

(viii) Bid Security in form of e-payment or BG;
(ix) Payment for RFP document through e-payment gateway, and

) A copy of the draft Concession Agreement with each page initialed by
the person signing the Bid in pursuance of the Power of Attorney
referred hereinabove.

Envelope 2 shall consist of the Price Bid which is required to be furnished in

the format at Appendix -1V, hereof clearly indicating the bid amount in

Percentagein both figures and words, and si gned by the Bidder s
signatory. In the event of any difference between figures and words, the figure

indicated in words shall be taken into account.

Each of the envelopes shall clearly bear the following identification:

AiRFP Bi d: Devel opment of L sabiomg ddcationgin Faci | i t i es
Punjab on PPP Modeo

and shall clearly indicate the name and address of the Bidder. In addition, the
Bid Due Date should be indicated on the right hand corner of each of the
envelopes.

2.13.3 Each of the envelopes shall be addressed to:
Managing Director

Punjab Infrastructure Development Board

S.C.0 33-34-35, Sector 34 -A,
Chandigarh
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2.13.4 If the envelopes are not sealed and marked as instructed above, the Authority
/ PIDB assumes no responsibility for the misplacement or premature
opening of the contents of the Bid submitted.

2.13.5 The Bidder shall submit the bid on-line through e-portal
www.etender.punjabgovt.gov.in which shall comprise scanned copies of
documents mentioned in Clause 2.13.2 uploaded by the stipulated date and
time. Scanned copy of the Bid shall be submitted online through e-portal
www.etender.punjabgovt.in before 1500 hours on the Bid Due Date for
online submission of Bid and Bid in physical form shall be submitted in the
office of the PIDB specified in Clause 2.13.3 above,after the last date of
online submission of Bid but before Bid Due Date for submission of Bid in
physical form as specified in Clause 2.14 Technical Bids of Bidders who fail
to submit Bid in the physical form as per Clauses 2.B above shall not be
liable for opening of its On-line Bid and shall be straightway rejected. Before
uploading their Bid, the Bidders are advised to familiarize themselves with
the uploading process as detailed out on the e-tendering portal.

2.14 Bid Due Date

2.14.1 Bids should be submitted online through e-portal
www.etender.punjabgovt.gov.in before 1500 Hrs on 22nrd September 2015 on
the Bid Due Date for online submission of Bid, followed by physical
submission of Bid before 1500 hrs (IST) on the Technical Bid Opening date at
the address provided in Proposal Data Sheetin the manner and form as
detailed in this RFP.

2.14.2 The Authority/ PIDB may, in its sole discretion, extend the Bid Due Date by
issuing an Addendum in accordance with Clause 2.10 uniformly for all
Bidders.

2.15 Late Bids

Bids received by the Authority / PIDB after the specified time on the Bid Due Date
shall not be eligible for consideration and shall be summarily rejected.

2.16 Modifications/ substituti on/ withdrawal of Bids

2.16.1 The Bidder may modify, substitute or withdraw its Bid after submission,
provided that written notice of the modification, substitution or withdrawal is
received by the Authority / PIDB prior to Bid Due Date. No Bid shall be
modified, substituted or withdrawn by the Bidder on or after the Bid Due Date.

2.16.2 The modification, substitution or withdrawal notice shall be prepared, sealed,
marked, and delivered in accordance with Clause 2.8, with the envelopes being
additionally marked AMODI FI CATI ONO, ASUBSTI TUT]
appropriate. In case of on-line Bids, the Bidders are advised to refer the
procedure specified on the etendering portal for modification, substitution or
withdrawing of Bids.
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2.16.3 Any alteration/ modification in the Bid or additional information supplied
subsequent to the Bid Due Date, unless the same has been expressly

sought for by the Authority / PIDB, shall be disregarded.

D. EVALUATION PROCESS

2.17 Opening and Evaluation of Bids

2.17.1 The Autlority/ PIDB shall open the Bids at 180 hours IST on the Bid Due Date, at
the place specified in Clause 2.13.3 and in the presence of the Bidders who choose
to attend.

2.17.2 Bids for which a notice of withdrawal has been submitted in accordance with
Clause 2.16 shall not be opened.

2.17.3 The Authority/ PIDB will subsequently examine and evaluate Bids in accordance
with the provisions set out in Section 3.

2.17.4 Bidders are advised that qualification of Bidders will be entirely at the discretion
of the Authority / PIDB. Bidders will be deemed to have understood and
agreed that no explanation or justification on any aspect of the Bidding Process
or selection will be given.

2.17.5 Any information contained in the Bid shall not in any way be construed as binding
on the Authority / PIDB, its agents, successors or assigns, but shall be binding
against the Bidder if any Project is subsequently awarded to it under the
Bidding Process onthe basis of such information.

2.17.6 The Authority/ PIDB reserves the right not to proceed with the Bidding Process at
any time without notice or liability and to reject any Bid without assignhing any
reasons.

2.17.7 To facilitate evaluation of Bids, the Authority/ PIDB may, at its sole
discretion, seek clarifications in writing from any Bidder regarding its Bid.

2.18 Confidentiality

Information relating to the examination, clarification, evaluation, and
recommendation for the short -listed pre-qualified Bidders shall not be
disclosed to any person who is not officially concerned with the process or is not a
retained professional advisor advising the Authority /PIDB in relation to, or
matters arising out of, or concerning the Bidding Process. The
Authority /PIDB  will treat all information, submitted as part of Bid, in
confidence and will require all those who have access to such material to treat
the same in confidence. The Authority/ PIDB may not divulge any such
information unless it is directed to do so by any statutory entity that has the
power under law to require its disclosure or is to enforce or assert any right
or privilege of the statutory entity and/ or the Authority or PIDB.
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2.19 Tests of responsiveness

2.19.1 Prior to evaluation of Bids, the Authority / PIDB shall determine whether each

Bid is responsive to the requirements of the RFP. A Bid shall be considered
responsive only if:

(a) it is received as per format at Appendix -II .

(b) it is received by the Bid Due Date including any extension thereof pursuant
to Clause 2.14.2;

(c) it is signed, sealed,hard bound and adhering to e-submission process
mentioned in Clause 2.13;

(d) it is accompanied by the Power(s) of Attorney as specified in Clause 2.2.5

(e) it contains all the information (complete in all respects) as requested in
this RFP;

® it contains information in formats same as those specified in this
RFP;

(9) Intentionally Left Blank ;

(h) it is accompanied by the Bid Security (on-line payment / BG) as

specified in Clause1.2.7;
0] it does not contain any condition or qualification; and

()] it is not non -responsive in terms hereof.

2.19.2 TheAuthority / PIDB reserves the right to reject any Bid which is non-responsive

and no request for alteration, modification, substitution or withdrawal shall be
entertained by the Authority / PIDB in respect of such Bid.

2.20 Clarifications

(i)

(iD)

To facilitate evaluation of Bids, the Authority / PIDB may, at its sole
discretion, seek clarifications from any Bidder regarding its Bid. Such
clarification(s) shall be provided within the time specified by the Authority /
PIDB for this purpose. Any request for clarification(s) and all clarification(s)

shall be in writing.

If a Bidder does not provide clarifications sought under Sub-Clause (i) above
within the prescribed time, its Bid shall be liable to be rejected. In case the Bid
is not rejected, the Authority / PIDB may proceed to evaluate the Bid by construing
the particulars requiring clarification to the best of its understanding, and the
Bidder shall be barred from subsequently questioning such interpretation of the
Authority / PIDB .

E. QUALIFICATION AND BIDDING
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2.21 Short -listing and notification

After the evaluation of Technical Bids, the Authority / PIDB would announce a list
of short-listed pre-qualified Bidders who will be eligible for participation in the
Bid Stage. Atthe same time, the Authority/ PIDB would notify the other Bidders
that they have not been short-listed. The Authority / PIDB will not entertain any
query or clarification from Bidders who fail to qualify.

2.22 Submission of Bids

Price Bids of only pre-qualified Bidders shall be opened by the Authority/ PIDB.
The Bidders are advised to visit the project sites located in all 20 towns and
familiarize themselves with the Project by the time of submission of the Bid. No
extension of time is likely to be considered for submission of Bids pursuant to
invitation that may be issued by the Authority / PIDB.

2.23 Proprietary data

All documents and other information supplied by the Authority /PIDB or
submitted by a Bidder to the Authority /PIDB shall remain or become the
property of the Authority / PIDB . Bidders are to treat all information as strictly
confidential and shall not use it for any purpose other than for preparation and
submission of their Bid. The Authority /PIDB will not return any Bid or any
information provided along therewith.

2.24 Correspondence with the Bidder

The Authority /PIDB shall not entertain any correspondence with any Bidder
in relation to the acceptance or rejection of any Bid.

2.25 Intentionally Left Blank
2.26 Other conditions

2.26.1 A Bidder is eligible to submit only one Bid for the Project. A Bidder shall not be
entitled to submit another bid.

2.26.2 Notwithstanding anything to the contrary contained in this RFP, the
detailed terms specified in the draft Concession Agreement shall have
overriding effect; provided, however, that any conditions or obligations
imposed on the Bidder hereunder shall continue to have effect in addition to
its obligations under the Concession Agreement.

2.26.3 The Bidding Documents including this RFP and all attached documents are
and shall remain the property of the Authority /PIDB and are transmitted to
the Bidders solely for the purpose of preparation and the submission of a Bid
in accordance herewith. Bidders are to treat all information as strictly confidential
and shall not use it for any purpose other than for preparation and submission of
their Bid. The Authority /PIDB will not return any Bid or any information provided
along therewith.

23



Development of Laboratory Facilities aariouslLocations in Punjab on PPP mode

2.26.4 This RFP is not transferable.

2.26.5 Any award of Concession pursuant to this RFP shall be subject to the terms of Bidding

Documents.

2.26.6 The Project Report prepared for and on behalf of the Authority / PIDB by its

F

consultant, in respect of the Project is only as a preliminary reference document
aimed at providing assistance to the Bidders who are expected to carry out their own
due diligence, surveys, investigations and other detailed examination of the
Project/ Project Sites/ Project Report or its necessary details before submitting
their Bids. Nothing contained in the Project Report shall be binding on the
Authority /PIDB or its consultant, as the case may be, nor confer anyright on the
Bidders; and the Authority /PIDB and/or i ts Consultant, as the case may be, shall
have no liability whatsoever in relation to or arising out of any or all contents of
the Project Report. For avoidance of doubt, in case Bidder places reliance on Project
report and/or any aforesaid assumptions, assessments, statements, data and
information furnished by the Authority / PIDB and/or its consultant, or in this
RFP, then, the same shall not in any manner bind/make liable the Authority / PIDB
and/or its consultant, to indemnify the Bidder in respect of any
loss/damage/costs whatsoever arising out of or in connection with such
reliance placed by the Bidder on the Project report, or the aforesaid
assumptions, assessments, statements, data and information and the Biddersare
expected to do their own due diligence and investigations into the Project and its
related details prior to submission of their Bids

BID SECURITY

2.27 Bid Security

2.27.1A Bidder is required to submit, along with its Bid, a Bid Security equivalent to Indian Rupees

5,00,000 (INR five lakhs) only. The Bid Security shall be paid online through e-portal i.e.
etender . punjabgovt.gov.in (the fABid Secu
later than 90 (ninety) days from the Bid Due Date, except in the case of the Selected Bidder
whose Bid Security shall be retained till it has provided a Construction Performance
Security in accordance with the provisions hereof and the NOA. The Bid shall be
summarily rejected if it is not accompanied by th e Bid Security. The bidder can also submit
the Bid Security in form of a Bank Guarantee attached at Appendix V. In case the Bid
Security is being submitted in the form of a Bank Guarantee, the same shall be scanned
and uploaded by the bidder along with the Technical Proposal. The Hard copy of the BG
shall be submitted with the Hard Copy Submission.

2.27.2 Intentionally Left Blank .

2.27.3 Any Bid not accompanied by the Bid Security shall be rejected by thePIDB as non

responsive.

2.27.4 The Bid Security of unsuccessful Bidders will be returned by the PIDB, without any

interest, as promptly as possible on acceptance of the Bid of the Selected Bidder or
when the Bidding Process is cancelled by the Authority/ PIDB . The refund thereof
shall be in the form of an account payee demand draft in favour of the unsuccessful
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2.27.5 The Selected Bidderdéds Bid Security

2.27.6

Bidder(s). Bidders may by specific instructions in writing to the Authority /PIDB
give the name and address of the person in whose favour the said demand draft
shall be drawn by the Authority /PIDB for refund, failing which it shall be drawn
in the name of the Bidder and shall be mailed to the address given on the Bid.

the Bidder signing the Concession Agreement aad furnishing the Construction

Period Performance Security in accordance with the provisions thereof. In case of
Bidder (H2) next to the Selected Bidder, its Bid Security shall be returned within 15
(fifteen) days of signing of the Concession Agreement wih the Selected Bidder.

The Authority/ PIDB shall be entitled to forfeit and appropriate the Bid

Security as damages to the Authority/ PIDB in any of the events specified in
Clause 2.27.7 herein below. The Bidder, by submitting its Bid pursuant to RFP,
shall be deemed to have acknowledged and confirmed thatthe Authority /PIDB

will suffer loss and damage on account of withdrawal of its Bid or for any
other default by the Bidder during the Bid validity period. No relaxation of any kind
on Bid Security shall be given to any Bidder.

2.27.7 The Bid Security shall be forfeited and appropriated by the Authority/PIDB as

damages payable to the Authority/ PIDB for, inter alia, time, cost and effort of the
Authority / PIDB without prejudice to any other right or remedy that may be
available to the Authority/ PIDB hereunder or otherwise, under the following
conditions:

a) If a Bidder submits a non-responsive Bid;

b) If a Bidder engages in a corrupt practice, fraudulent practice, coercive practice,

undesirable practice or restrictive practice as specified in Clause 4 of this RFP;

C) If a Bidder withdraws its Bid during the period of Bid validity as specified in this

RFP and as extended by the Bidder from time to time;

d) In the case of Selected Bidder, if it fails within the specified time limit -

() To sign and return the duplicate copy of LOA within
stipulated date

(i) to make payments as per this RFP and/or

(i) to sign the Concession Agreement and/or

(iv) to furnish the Construction Performance Security within the
period prescribed therefor in the Concession Agreement; or

(v) To formulate the special purpose vehicle for the Project within the
stipulated timeframe.

e) In case the Selected Bidder, having signed the Concession Agreement, commits

any breach thereof prior to furnishing the Construction Performance Security.
CRITERIA FOR EVALUATION OF BIDS

Evaluation parameters for Qualification Stage

Only those Bidders who meet the eligibility criteria specified in Clauses 2.2.2
above shall qualify for evaluation under this Section 3. Bids of such Bidders who do
not meet the criteria shall be rejected.

parameters:
(a) Technical Capacity; and
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(b) Financial Capacity

3.2 Technical Capacity for purposes of evaluation

Having an experience of managing a network of laboratories conducting pathology, micro-
biology, serology, biochemistry tests and having at least 15 operational Laboratories, out of
which, atleast 1 laboratory shall be NABL accredited center, on Bid Due Dde;

Or
The bidder should have experience in managing a network of minimum 200 collection
centers supported by atleast one NABL accredited Laboratory.

Or

The bidder should have atleast 2 years experienceof O&M of atleast two, 50 bedded hospitals
with in house laboratories.

3.3 Details of Experience

3.3.1 Intentionally Left Blank

3.3.2 The Bidders must provide the necessary information relating to Technical Capacity
as per format at Annex -1l of Appendix -1l along with copies ofthe Certificates
of Accreditation issued by NABL in respect of its 1 or more operational
laboratories, as on the Bid Due Date and Certificate(s) from its statutory
auditors/ chartered accountant certifying that the Bidder is having at least
15 operational Laboratories for the last 1 year or more and specifying the
revenue receipts from each such laboratory.

3.3.3 Intentionally Left Blank .

3.3.4 Intentionally Left Blank .
3.4 Financial information for purposes of evaluation

3.4.1 The Bid must be accompanied by the audited annual reports of the Bidder for the
preceding three financial years from the Bid Due Date i.e. 2014 i 15 (if audited
statements are available),2013-14, 2012-13 and 201112

3.4.2 In case the annual accounts for the latest financial year are not audited and
therefore the Bidder could not make it available, the Bidder shall give an
undertaking to the same effect and the statutory auditor shall certify the same.
In such a case,the Bidder shall provide the Audited Annual Reports for the
year preceding the year for which the Audited Annual Report is not being
provided.

3.4.3 The Bidder must establish a minimum Average Annual Turnover specified in
Clause?2.2.2 (B) and provide details as per format at Annex -1l of Appendix -1l .

3.5 Short -listing of Bidders

3.5.1In the Qualification Stage, the Bids of Bidders which are found to be responsive in
terms of Clause 2.19 shall be technically evaluated by the Authority/ PIDB in
accordance with Clauses 3.3 and 3.4. Bids of those Bidders which meet both the
Technical and Financial Capacity criteria in terms of Clause 2.2.2 would be declared as
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technically qualified short listed Bidders who shall be eligible for the opening of their
Price Bid in terms of Clause 3.6.

3.5.2 Intentionally Left Blank

3.6 Bid Stage

3.6.1 In the Bid Stage, Price Bids would be opened only for those Bidders who have been
shortlisted in the Qualification Stage.

3.6.2 The Price Bids will be evaluated for the Project as perClause1.2.9.

3.6.3 Price Bid is required to be furnished in the format at Appendix -1V, clearly
indicating percentage of aggregate Discount being offered both in
figures and words and authgizea signatory. Intthee Bi dder 6 ¢
event of any difference between percentage in figures and words, the
percentage indicated in words shall be taken into account.

3.6.4 The Bidder adjudged as H1 Bidder in terms hereof i.e. Highest Bidder who
shall have quoted the highest Aggregate Discount on the CGHS Rates in terms
hereof and more particularly the Concession Agreement, shall be normally declared
asthes el ect ed ISelattddeBiddef toh e fi

3.6.5 In the event that two or more Bidders quote the same amount of Aggregate
Discount on the CGHS rates (the "Tie Bidders "), the Authority /PIDB shall
identify the Selected Bidder by draw of lots, which shall be conducted, with prior
notice, in the presence of the Tie Bidders who chooséo attend.

3.6.6 In the event that the Highest Bidder withdraws or is not selected for any reason in
thef i r st i n s firatmourel of(btddirg A0 ) , t he /RIDB mayr i t vy
in its sole discretion annul the Bidding process or invite all the remaining pre -
qualified and short-listed Bidders to revalidate or extend their respective Bid
Security, as necessary, andnatch the Price Bid of the aforesaid Highest Bidder (the
fisecond round of bidding 0 )If.in the second round of bidding, only one Bidder
matches the Highest Bidder, it shall be the Selected Bidder. If two or more Bidders
match the said Highest Bidder in the second round of bidding, then the Bidder
whose Price Bid was higher as compared to other Bidder(s) in the first round of
bidding shall be the Selected Bidder. For example, if the third and fifth highest
Bidders in the first round of bidding offer to match the sai d Highest Bidder in the
second round of bidding, the said third highest bidder shall be the Selected Bidder.

3.6.7 In the event that no Bidder offers to match the Highest Bidder in the
second round of bidding as specified in Clause 3.6.6, the Authority/PID B may, in its
discretion, invite f r e s h B i tlird rognd bf didding 0) from all Bi dder
except Highest Bidder of the first round of bidding, or annul the Bidding Process, as
the case may be. In case theBidders are invited in the third round of bidding to
revalidate or extend their Bid Security, as necessary, and offer fresh Bids, they shall
be eligible for submission of fresh Bids provided, however, that in such third round
of bidding only such bids shall be eligible for consideration which are higher than
the Bid of the second highest Bidder in the first round of bidding.
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3.6.8 After sel ecti onlLOAa)inteetfdreat presciibeddby #IDB (t h e

shall be issued, in duplicate, by the PIDB to the Selected Bidder and the Selected

Bidder shall, within 7 (seven) days of the receipt of the LOA, sign and return the

duplicate copy of the LOA in acknowledgement thereof. In the event the duplicate

copy of the LOA duly signed by the Selected Bidderis not received by the stipulated

date, the PIDB may, unless it consents to extension of time for submission

thereof, appropriate the Bid Security of such Bidder as damage suffered by the

PIDB on account of failure of the Selected Bidderto acknowledge the LOA, and the

next eligible Bidder may be considered.

3.6.9 After acknowledgement of the LOA as aforesaid by the Selected Bidder and in
terms hereof and more particularly the LOA, it shall make payment towards Project
Development Feesand Construction Performance Security as indicated in Clause
2.2.13, incorporate the Concessionaire as a special purpose vehicle under the
Companies Act, 2013 and execute the Concession Agreement within the period
prescribed in Clause 1.3and more particularly in the LOA. The Selected Bidder shall
not be entitled to seek any deviation in the Concession Agreement.

3.7 Contacts during Bid Evaluation

Bids shall be deemed to be under consideration immediately after they are opened
and until su ch time the Authority /PIDB makes official intimation of award/ rejection to
the Bidders. While the Bids are under consideration, Bidders and/ or their
representatives or other interested parties are advised to refrain from contacting
by any means, the Authority/ PIDB and/or their employees/ representatives on
matters related to the Bids under consideration.

4. FRAUD AND CORRUPT PRACTICES

4.1 The Bidders and their respective officers, employees, agents and advisers shall observe the
highest standard of ethics during the Bidding Process and subsequent to the issue of
the LOA and during the subsistence of the Concession Agreement. Notwithstanding
anything to the contrary contained herein, or in the LOA or the Concession
Agreement, the Authorit y/PIDB shall reject a Bid, withdraw the LOA, or
terminate the Concession Agreement, as the case may be, without being liable
in any manner whatsoever to the Bidder or Concessionaire, as the case may be,
if it determines that the Bidder or Concessionaire, as the case may be, has,
directly or indirectly or through an agent, engaged in corrupt practice, fraudulent
practice, coercive practice, undesirablepractice or restrictive practice in the Bidding
Process. In such an event, the Authority/ PIDB shall forfeit and appropriate the
Bid Security or Performance Security, as the casemay be, as mutually agreed
genuine pre-estimated compensation and damages payable to the Authority /
PIDB towards, inter alia, time, cost and effort of the Authority / PIDB, without
prejudice to any other right or remedy that may be available to the Authority / PIDB
hereunder or otherwise.

4.2 Without prejudice to the rights of the Authority/ PIDB under Clause 4.1
hereinabove and the rights and remedies which the Authority / PIDB may have
under the LOA or the Concession Agreement, if a Bidder or Concessionaire, as the case
may be, is found by the Authority /PIDB to have directly or indirectly or through an

28



Development of Laboratory Facilities aariouslLocations in Punjab on PPP mode

agent, engaged or indulged in any corrupt practice, fraudulent practice, coercive
practice, undesirable practice or restrictive practice during the Bidding Process, or
after the issue of the LOA or the executin of the Concession Agreement, such Bidder
or Concessionaire shall not beeligible to participate in any tender or RFP issued by
the Authority /PIDB during a period of 2 (two) years from the date such Bidder or
Concessionaire, as the case may be, is foundybthe Authority /PIDB to have directly or

indirectly or through an agent, engaged or indulged in any corrupt practice,

fraudulent practice, coercive practice, undesirable practice or restrictive practices, as

the case may be.

43 For the purposes of this Clause 4, the following terms shall have the meaning hereinafter

respectively assigned to them:

@

(b)

(©

(d)

(€)

ficorrupt practice 0 means (i) the offering,

directly or indirectly, of anything of value to influence the actions of any person
connected with the Bidding Process (for avoidance of doubt,
offering of employment to or employing or engaging in any manner
whatsoever, directly or indirectly, any official of the Authority / PIDB
who is or has been associated inany manner, directly or indirectly with

the Bidding Process or the LOA or hasdealt with matters concerning the
Concession Agreement or arising therefrom, before or after the execution
thereof, at any time prior to the expiry of one year from the date such
official resigns or retires from or otherwise ceases to be inthe service of
the Authority / PIDB, shall be deemed to constitute influencing the
actions of a person connected with the Bidding Process); or (ii) engaging in
any manner whatsoever, whether during the Bidding Process or after the

issue of theLOA or after the execution of the Concession Agreement, as
the case may be, any person in respect of any matter relating to the
Project or the LOA or the Concession Agreement, who at any time has

been or is a legal, financial or technical adviser of the Authority /PIDB in
relation to any matter concerning the Project;

gi

ffraudulent practice 0 means a misrepresentation

suppression of facts or disclosure of incomplete facts, in order to influence
the Bidding Process ;

ficoer ci ve pmeanstmpariagor harming, or threatening to
impair or harm, directly or indirectly, any person or property to
influence a ny p epadiapatidonsor action in the Bidding Process;

fundesirabl e mearss c(i) iestablishing contact with any
person connected with or employed or engaged by the Authority/PIDB with
the objective of canvassing, lobbying or in any manner influencing or
attempting to influence the Bidding Process; or (ii) having a Conflict of
Interest; and

frr estrictive megans forming a cartel or arriving at
any understanding or arrangement among Bidders with the
objective of restricting or manipulating a full and fair competition in the
Bidding Process.
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5. PRE-BID CONFERENCE

51 A Pre-Bid conference of the interested parties shall be convened at the office of
Punjab Infrastructure Development Board, on the designated date and time as
mentioned in the Proposal Data Sheet. Interested parties shall contact persons given
in Clause 2.6.1 above for any change in the venué date / time for the Pre-Bid
Conference. A maximum of three (3) representatives of eachBidder shall be allowed
to participate on production of authority letter from the Bidder.

52 During the course of Pre-Bid conferences, the Bidders will be free to seek
clarifications and make suggestions for consideration of the Authority / PIDB. The
Authority / PIDB shall endeavour to provide clarifications and such further
information as it may, in its sole discretion, consider appropriate for
facilitating a fair, transparent and competitive Bidding Process.

5.3 The Bidder is advised to submit the queries in writing or by fax and the same should be
sent to the Authority / PIDB at least 1 (one) working days before the scheduled
Pre-Bid conference.

6. MISCELLANEOUS

6.1 The Bidding Process shall be governed by, and construed in accordance with, the
laws of India and the courts at Chandigarh, shall have exclusive jurisdiction over all
disputes arising under, pursuant to and/ or in connection with the Bidding
Process.

6.2The Authority / PIDB, in its sole discretion and without incurring any obligation or

liability, reserves the right, at any time, to;
(a) suspend and/ or cancel the Bidding Process and/ or amend and/ or

Supplement the Bidding Process or modify the dates or other terms and
conditions relating thereto;

(b) consult with any Bidder in order to receive clarification or further
information;
(c) retain any information and/ or evidence submitted to the

Authority /PIDB by, on behalf of, and/ or in relation to any Bidder; and/ or

(d) independently verify, disqualify, reject and/ or accept  any and all
submissions or other information and/ or evidence submitted by or on
behalf of any Bidder.

6.3 It shall be deemed that by submitting the Bid, the Bidder agrees and releases the
Authority / PIDB, its employees, agents and advisers, irrevocably,
unconditionally, fully and finally from any and all liability for claims,
losses, damages, costsexpenses or liabilities in any way related to or arising
from the exercise of any rights and/ or performance of any obligations hereunder,
pursuant hereto and/ or in connection herewith and waives any and all rights
and/ or claims it may have in this respect, whether actual or contingent,
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whether present or future.
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Appendices
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Appendix1

Project Information

2.1 PROJECT BACKGROUND

2.2 Introduction

2.2.1 Punjab Health System Corporation (i P H S £and Punjab Infrastructure Development
Board (PIDB ), a nodal agency set up by Government of Punjab for implementation and
development of infrastructure projects under Public Private Partnership (PPP) format,
has decided to develop laboratory facilities / collection centres at 20 locations in
Punjab through Public Private Participation mode. Punjab Health System Corporation
shall construct the facilities and the Concessionaire shall equip, operate and manage
these facilities for a fixed Concession Period6t he PJ) oj ect o

2.2.2 Objective of the Project
The main objectives of setting up of these Laboratory Facilities at the civil hospitals at these

locations are:

T providing better Laboratory facilities to the residents of these towns

T providing these state of the art facilities at discounted Central Government Health
Systems (CGHS) rates

The proposed facilities are expected to be state of the art facilities with all infrastructure

necessary to meet the objectives mentioned above.

2.2.3 Locations of the Project

S. No Town Location S. No Town Location

1 Ajnala Civil Hospital 11 Dhuri PHSCfacility
2 Abohar Civil Hospital 12 Nakodar Civil Hospital
3 Jagraon Civil Hospital 13 Budhlada PHSCfacility
4 Nabha Civil Hospital 14 Bham PHSCfacility
5 Malerkotla Opposite Civil | 15 Rajpura Civil Hospital

Hospital

6 Patti PHSCfacility 16 FatehgarhChurian PHSCfacility
7 Moga Civil Hospital 17 Kalanaur PHSCfacility
8 Anandpur sahib Civil Hospital 18 Ghanuar PHSCfacility
9 Fazilka Civil Hospital 19 Balachaur PHSCfacility
10 Dasuya Civil Hospital 20 Kotkapura Civil Hospital

The details of the Project Site have been detailed out inSchedule X 11 of the draft Concession Agreement
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2.1.4 Current Number of Tests per Location

No Tests Ajnala  Abohar Jagrao Nabh  Malerkotl  Patti Moga AnandpurShb Fazilka Dasuya
n a a
1 |HB | 6197 | 6260 | 8946 | | 9762 | 5171 | | 5068 | 7888 | 5430
2 BT 4007 4047 2117 2588 3343 3276 5099 3510
3 |ct | 4007 | 4047 | 2117 | | 2588 | 3343 | | 3276 | 5099 | 3510
4 ABO&RH 11536 11653 4250 1606 4109 9625 9433 14683 10106
5 |TLC | 1515 | 1530 | 5193 | | 6063 | 1264 | | 1239 | 1928 | 1327
6 DLC 1515 1530 5193 6063 1264 1239 1928 1327
7 |ESR | 627 | 633 | 861 | | 1048 | 523 | | 513 | 798 | 549
8 MP 741 748 618 606 942 649
o [AEC 2 |2 | [ ] 2 [ |2 E B
10 PLATELETS 0 0 0 0 0 0
11 | VIDAL 394 ]398 | 533 | | 736 | 329 [ 1699 |322 | 501 | 345
12 PBF 64 65 54 53 82 57
13 [BLOOD 3480 [ 3515 7273 2903 [ 6309 4429 3048
SUGAR 2845
14 BLOOD UREA 627 633 2304 8000 523 1517 513 798 549
15 | S. URICACID | 380 384 2168 | | 2378 | 317 | | 311 484 333
16 S. 133 134 869 2358 111 573 169 117
CHOLESTRO
L 109
17 | S.BILIRUBIN [202 [ 204 | 1319 | | 553 | 169 [ 816 | 166 | 257 | 177
18 RA 180 182 580 715 150 606 147 229 158
19 | ASO | 108 | 109 | | | |90 | | 88 | 137 | 95
20 CRP 110 111 92 90 140 97
21 | VDRL | 2584 | 2610 | 2656 | | 2032 [ 2156 | 1304 | 2113 | 3289 | 2264
22 HBSAG 2806 2834 3763 3370 2341 1226 2294 3571 2458
23 | HCv | 2815 | 2843 | 3748 [1733 | 3455 | 2348 | 1829 | 2301 | 3582 | 2465
24  HIV 691 698 448 1251 577 565 879 606
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25 | URINE 4082 [ 4123 4656 4040 3406 5195 3576
SUGAR 3338

26 ALBUMIN 4082 4123 4656 4040 3406 3338 5195 3576

27 | MIE | 2221 | 2243 | | | | 1853 | 1816 826 | 1946

28  PREGNANCY 900 909 560 932 751 736 1145 789

29 | BSU | | | 144 | | 2620 | | | | |

30 FNAC 272 146 264

31 | Stool | | | 96 | 206 | 115 | | | | |

32 B.Slides 8087 452

33 | S.Cretanine | | | 2000 | | 2634 | | 1067 | | |

34  SGOT 1287 1506

35 | SGPT | | | 1287 | | 1506 | | | | |

36 S. Protein 128

37 | Blood | | | | 16856 | | | | |

38  Sputum 1000

39 | Urine | | | | 12237 | | | | |

40  ANC 10130 1728

41 | Special Test | | | | 9822 | | | | | |

42 Malaria 13370

43 | Blood Bank | | | | 5333 | | | | | |

44 STG 683

45 | S. Alkaline Ph | | | | | 1558 | | | | |

46 BE 56794

47 | UE | | | | | | | 16428] | |

48 UPT 339

49| REF | | | [ ] [ T[22 | | |

50 ABO 6943

51 [ SteAL | | | [ ] [ [emn | | |

52  SEMEN 0

53 | HMG | | | | | | | 3261 | | |

54 Dengue 1144
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No.  Tests Fatehgarh  Kalanaur Balachaur Ghanaur Budhladha BhamRajpuraDhuri Nakodar Kotkapura
Churiya
1 HB 1569 2615 1831 1375 1987 2092 4602 3400 6276
5417
2 BT 1160 1933 1353 1033 1469 1546 3401 2512 4638 3502
3 CT 1160 1933 1353 1033 1469 1546 3401 2512 4638 3502
4 ABO & RH 2760 4600 3220 2507 3496 3680 8096 5980 11040 10082
5 TLC 410 683 478 348 519 546 1201 887 1638 1324
6 DLC 410 683 478 348 519 546 1201 887 1638 1324
7 ESR 158 264 184 144 200 211 464 343 632 548
8 MP 204 340 238 170 258 272 598 442 816 647
9 AEC 1 1 1 1 1 1 2 1 2 5
10 PLATELETS O 0 0 0 0 0 0 0 0 0
11 VIDAL 98 164 114 920 124 131 288 213 392 345
12  PBF 16 26 18 14 20 21 46 34 62 57
13 BLOOD 668 1113 779 663 846 890 1958 1446 2670
SUGAR 3040
14 BLOOD 170 284 198 144 215 227 499 369 680 548
UREA
15 87 145 101 87 110 116 254 188 347
S URIC
ACID 332
16 S. 29 49 34 31 37 39 86 64 118 116
CHOLESTR
oL
17 S. 43 71 50 46 54 57 125 92 170
BILIRUBIN 177
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18 RA 43 71 50 41 54 57 125 92 170 157
19 | ASO 30 50 35 25 38 40 88 65 120 94
20 CRP 31 51 36 25 39 41 90 66 122 96
21 | VDRL 617 1028 720 593 781 822 1809 1336 2467 | 2258
22 HBSAG612 1021 714 589 776 816 1796 1327 2449 2452
23 | HCV 676 1127 789 646 857 902 1984 1465 2705 | 2460
24 HIV 173 289 202 159 219 231 508 375 692 604
25 | URIN 939 1565 1096 883 1189 1252 2754 2035 3756 | 3568
E
26 ALBUMIN 939 1565 1096 883 1189 1252 2754 2035 3756 3568
27 | MIE 556 927 649 510 704 741 1631 1204 2224 | 1941
28 PREGNANC 211 351 246 207 267 281 618 456 842 787
Y TEST
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However, the Bidders are required to carry out due diligence and verification
w.r.t the above provided data. PHSC/ PIDB shall not take any kind of
responsibility for the details provided.

2.1.5Project Structure

. The proposed Project Site shall be leased to the Concessionaire for the purpose of

development of the Laboratory Facility.

. The Concessionaire shall Finish the interiors of the Laboratory Facilities, install, test

and operationalize the equipment mentioned below at each location, within the
stipulated Period of 6 (Six) months. However, the Concessionaire shall have the option
to re-equip the laboratory facilities at any time deemed fit throughout the Concession
Period. The Concessioning Authority shall approve the specifications of the
equipment being replaced as it shall be in adherence to the latest specifications and in
conformity to the best industry practices.

. The Concessionaire shall have the right to levy and collect revenues, as generated

pursuant to the commercial operation of the laboratory facilities, as per the provisions
laid down in the draft Concession Agreement (Section-1l of the RFP document).
However, it is being clarified here that the act of granting permission to develop,
operate and maintain the Project at the Project Site shall not vest or create any
proprietary interest in the Project or any part thereof including any permanent
fixtures, fittings, etc installed at the location of the Project Site in favor of the
Concessionaire or any sub-lessee(s).

2.1.6 End of the Concession Period

2.2

At the end of the Concession Period, by efflux of time or premature termination for any reason
whatsoever, all rights given under the Concession Agreement shall cease to have effect and the
Project Site & the entire Project, thereof shall transfer back to PHSC as per the provisions of
the draft Concession Agreement (Section Il of the RFP document). All the immovable assets
attached to the Project/Project Site shall revert to PHSC without any obligation on PHSC to
pay or adjust any consideration or other payment to the Concessionaire. The Concessionaire
can take away the movable assets from the Project.

Development Envisaged

2.2.1 The Successful Bidder/ Concessionaire shall be required to develop the following at the

i Pr oj e c tand Bereinaftér be calledasfit he Pr:oj ect o

- Mandatory Equipment for Labs:

1 Binocular Microscope \ \
2 Auto analyser 1 % \
3 Semi auto analyser 1 \% \
4 Lab incubator 1 % \Y
5 Electric centrifuge table top 2 \% \
6 Rotor/ Shaker 1 % \
7 Haemaoglobinometer 4 \ \
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8 Elisa Reader cum washer/ |1 \Y \Y
ChemiluminiscenseAnalyzer
9 Blood cell counter 1 \Y \Y
10 Urine analyser 1 \ Y
11 Electrolyte analyser 1 \Y Y
12 Water bath 1 \Y \Y
13 Westergreen pipette 4 \ \
14 Neubaur Chamber 4 \Y \Y
15 Coagulation analyser 1 \Y \Y
16 Refrigerators for storing of kits 2 \ \
17 Hot Air Oven 1 \Y \Y
18 Autoclave Vertical 2 \Y \Y

Mandatory Equipment for collection centres

Sr. No Equipment Numbers

1 Centrifuge Machine 17 Remi 8 C with Timer

2 Needle Destroyer 17 Electrically Operated

3 Vacutainer Rack / Specimen holding basket 1

4 Calibrated Digital Thermometer 1

5 First Aid Box 1

6 Height Chart 1

7 Weighing Machines 1

8 Hand Sanitizer / Tissue Roll 1 each

9 Waste Dusthins marked with bio hazard logo | 5

on top

10 Sample Collection Material As per requirement

11 Computers One

12 Printer, Fax, Copier and Scanner 1 each

13 Phone Lines 1

14 Internet Broadband Connection 1

15 Refrigerator (Frost Free) 1

16 Water Dispenser 1 (with hot and cold
options)

A Mandatory Tests for Labs
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Hematology
1 CBC \Y \Y
2 ESR \ \
3 HBF (Fetal Haemoglobin) \ \
4 BT \ \
5 CT \ \
6 MP \Y \Y
7 Platelet Count \ \
8 Coomb's test \V \Y
9 Blood grouping vV vV
10 PBF \Y \Y
11 Coagulogram vV vV
12 Prothromran Time \ \
13 Absolute eoseroplul count Y Y
14 GBPD deficiency test \ \
15 Sickling test Y Y
16 Osmotic fragility vV vV
17 L E Cell \ \
18 Bone Marrow Examination \ \

/A. Biochemical examination
18 | Sugar( one estimation) V vV
B1 RFT /KFT
1 S. Creatinine Y Y
2 Blood Urea \V \V
3 Uric Acid V V
B2 LFT
1 Total Bilirubin \Y \Y
2 Direct Bilirubin \Y \
3 SGOT \Y \Y
4 SGPT \Y \Y
5 Alkaline Phosphate \ \
6 Total Protein \ \Y
7 Albumin Y \
B3 Lipid Profile \ \
1 S. Cholestrol \ \
2 HDL \Y \Y
3 LDL \Y \Y
4 VLDL \Y \Y
5 S.Triglycerides \ \
B4 S. Amylase \ \Y
2 S. Acid Phosphatase \ \
3 CPKMB \Y \Y
C Serology
1 Montoux Test % \%
2 Hepatitis B \ \
3 Hepatitis C \ \Y
4 VDRL Y \Y
5 Pregnancy Test \% \
D
Electrolytes
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1 S. Sodium Y \
2 S. Pottasium \Y \Y
3 S. Chloride \Y \Y
4 S. Calcium \Y \Y
E Urine Complete Examination \ \
1 9/10 Parameters (fully automated) \ \Y
2 Bacteriological examination (culture & sensitivity) \% \
3 Calcium Qualitative \ \Y
4 Urea Qualitative \ \Y
5 Ammonia \ \
6 Uric Acid \Y \Y
7 Bencezones proteins Qualitative \% \
F. Examination of stool
1 Microscopic for Ova & Cyst \ \
2 Bacteriological (culture & sensitivity) Y \Y
G. Microbiology
1 Aerobic culture& Sensitivity (Blood, Pus, Urine, Semen, Body |V \
Fluids)
2 Fungal Identification Y \
H. Semen examination
1 Microscopy \Y \Y
2 Count of spermatozoa Y \
Il Cytology Labs
1 ‘ Pap smear ’V \
2 FNAC \Y \Y
3 CSF Examination, Pleural Fluid Exams, Ascitic Fluid Examination |V \
J. Hormonal \
1 Thyroid Profile (T3, T4, TSH) - \%
2 S. Prolactin - \
3 S. PSA - \Y
4 S. DHEA - \
5 S.LH - \Y
6 S.FSH - \Y
1 In addition to the tests mentioned above, all the tests mentioned
in the CGHS list shall be carried out at the discounted rates as
quoted by the bidder for the patients referred by the civil hospital
or for the walk in customers at the laboratory facilitie S.
1 The bidder shall be free to charge the market rates to the patients
whose samples have been collected at the locations other than the
laboratory  facilities / collection centres or those who have not
been referred to by the civil hospitals.
1 Turnaround time of each test shall be as per the best market
practices
1 For the tests which are not mentioned in the CGHS list, the
bidder shall be free to charge the market rate.
1 The bidder shall be free to take away the movable assets installed
by him from the facilities at the end of the Concession Period.
1 Pursuant to the above stated, the Immovable assets of the Project
shall be transferred back to PHSC after the expiry of Conc ession
Period or in case of premature termination for any reason
whatsoever.
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1 All the equipment shall be new and in no circumstances second hand
equipment  shall be allowed to be installed for the Project
1 The Collection Centres shall be upgraded to the Labor atories at
achieving the functional levels which are to be mutually decided
between the Authority and the Concessionaire during the Concession
Period.

2.2.2. Atleast one of the Laboratory Facilities being developed under the Project by the
Concessionairemust conform to the NABL regulations. The responsibility to get all the
necessary permits and approvals for the above shall lie with the Concessionaire.

2.3 Revenue Streams from the Project
The revenue streams will be generated by charging the patients according to the CGHS
rates for various tests.

Clinical Pathology
1. Urine routine - pH,Specific 39 33
gravity,sugar,protein and
microscopy
2. 24 hrs urine for Proteins,Sodium,creatinine 100 85
3 Urine - Microalbumin 150 128
4 Quantitative Albumin / Sugar 24 20
5. Urine Bile Pigment & Salt 35 30
6. Urine Urobilinogen 35 30
7 Urine Ketones 35 30
8 Urine Occult Blood 35 30
9. Urine Total Proteins 21 18
10. Bence Jones Protein 48 41
11. Stool Routine 39 33
12. Stool Occult Blood 35 30
13. Semen Analysis 80 68
14. Post Coital Smear Examination 100 85
15. Body Fluid Sugar, Protein etc 100 85
16. Ambumin 21 18
17. Cretanine Clearance 160 136
Haematology
18. Haemoglobin 20 16
19, Total Leucocytic Count (TLC) 32 27
2. Differential Leucocytic Count (DLC) 32 27
21 E.S.R. 35 30
22. Total Red Cell count with 35 30
MCV,MCH,MCHC,DRW
2. Complete Haemogram -Hb,RBC count and 138 117
indices, TLC,
DLC, Platelet, ESR, Peripheral smear
examination
24, Platelet Count 50 42
A Reticulocyte count 49 42
2. Absolute Eosinophil count 40 42
27. Packed Cell Volume (PCV) 35 30

42



Development of Laboratory Facilities aariousLocations in Punjab on PPP mode

28. Peripheral Smear Examination 44 37
29. Smear for Malaria parasite 42 36
30. Bleeding & Clotting Time 48 41
3L Clot Retraction Time 35 30
2 RBC Fragility Test 60 51
33. L.E. Cell 77 65
34. FoetalHaemoglobin (Hb -F 154 131
35. Prothrombin Time (P.T.) 119 101
36. Bone Marrow Smear Examination 75 64
37. Bone Marrow Smear Exmination with iron 256 218
stain
38. Bore Marrow Smear Examination and 665 565

cytochemistry
where required

39. Partial Thromboplastin 105 89

40. Glucose Phosphate Dehydrogenase (G, 6PD) 250 213

41 Rapid test for malaria(card test) 44 37

L WBC cytochemistry for leukemia -Conmplete 890 757
panel

43. Bleeding Disorder panel-BT,CT,Platetlet 700 595

count,APTT ,extended&Dic studies(FDP)

Nutritional Markers

44, Serum Iron 100 85
45. Total Iron Binding Capacity 100 85
46. Vitamin B12 256 218
47. Folic Acid 350 298
48 HDL Cholestrol 100 85
Blood Bank
49, Blood Group & RHO Type 33 28
50. Cross Match 60 51
51. Packed Cell Preparation 40 34
52, Coombdés test Direct 100 85
53. Coombds Test Indirect 119 101
. Australian Antigen 120 102
%. RHO, Antibody titer 119 101
56. Blood Components-PRO 2800 2380
57. Blood Components -Fresh Frozen Plasma 3800 3230
58. Blood Components-Cryoprecipitate 488 414
Cytology
59. Pap Smear 160 136
60. Vaginal Cytology for Hormonal evaluation 160 136
61 Body fluid for Malignant cells 200 170
62. FNAC 250 213
63. special stain on cytology 90 77
Bio -Chemistry
64. Blood Glucose Random 25 21
65. Blood Urea Nitrogen 55 47
66 Serum Creatinine 56 48

67. Serum Uric Acid 56 48
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68. Serum Cholesterol 63 54
0. Glucose (Fasting & PP) 48 41
70. Serum Calcium -Total 63 54
71. Serum Calcium -lonic 45 38
72. Serum Phosphorus 66 56
73. Total Protein Alb/Glo Ratio 70 60
74. S.G.P.T. 56 48
75. SGOT 56 48
76. Serum amylase 120 102
77. Serum Electrolyte 140 119
78. Triglyceride 95 81
. Glucose Tolerance Test (GTT) 100 85
80. C.P.K. 105 89
8L L.D.H. 132 112
& Alkaline Phosphatase 63 54
. Acid Phosphatase 80 68
&, Urine Preg. test 69 58
&. HbA1 C 165 140
&. Kidney Function Test 262 222
ar. Liver Function Test. 275 234
88. Lipid Profile.( Total 215 182
cholesterol,LDL,HDL,treigylcerides)
8. Extended Lipid Profile.( Total 700 595

cholesterol,LDL,HDL treigylcerides,Apo
Al,Apo B,Lp(a)

PN Homocysteine. 455 387
9L HB Electrophoresis 450 383
92. Serum Electrophoresis 300 255
B Albumin 21 18
A Catecholamines 1400 1190
Hormones
5. T3, T4, TSH 213 181
%. T3 75 64
97. T4 75 64
98. TSH 125 106
0. LH/FSH 188 159
100. Prolactin 188 159
101. Cortisol 266 226
102. C- Peptide 400 340
103. Insulin 325 276
Microbiology and Serology
104.  Smear gram-strain examination 48 41
105.  Sputum smear A.F.B. stain 56 48
106. Vaginal Smear Examination 80 68
107. Direct smear and stain examination for 100 85
cryptosporidium
108. Direct smear and stain examination for 100 85
P.Carcinei

109. LCB Count for mycology 150 128
110. LCB Count for others 300 255

111. V.D.R.L. 49.5 42
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12 Widal test 70 60
113. TPHA test 210 179
114. Rheumatoid Factor test 105 89
115. Culture & Sensitivity -bacterial 100 85
116. Culture & Sensitivity -Mycobacterial 200 170
117. Culture & Sensitivity -mycology 200 170
118, C.R.P. 120 102
119 A.S.O. TITER 145 122
120. Quantitative H.C.G. 80 68
121 Blood culture & sensitivity - manual 160 136
122, Blood culture & sensitivity -automated 300 255
123 HBsag - ELISA 145 125
124, HCV 400 340
125, HEV 618 525

2.5 Statutory Clearances

251 For the permissible development on the Project under reference, the Concessionaire is

required to adhere to the Development Parameters, as mentioned in this RFP document, and
other applicable norms as per the prevailing Building Bye-laws and arrange approvals from all
Local/l Competent Authorities. The Concessionaire shall obtain clearances and sanctions from
competent authorities for utilities, fire fighting, electric connection etc. It is to be clearly
understood that all such clearances are to be obtained by the Succssful Bidder/
Concessionaire and PHSC can only provide assistance, wherever possible, on best effort basis
without any binding obligation.

2.5.2 If during this period any loss of property and/or life takes place, the loss and account of the
same shall be borne entirely by the Concessionaire and PHSC shall not be liable for any such
claims. The Concessionaire would be responsible for the payments arising out of any Third
Party claims. The Concessionaire is advised to procure insurance for meeing such liabilities
at his own cost.

2.6 Equipment specifications to be followed:

The Bidder/ Successful Bidder/ Concessionaire shall consider the equipment specifications
adhering to the best industry practices.
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Sl Key Information Details
. fDevel opment of Labor atwaliouy Ldeaians ini t
1 Name of the Project Puniabon PPP b i .
jab o asiso
2 Location of the Project | as mentioned in 1.1.12.2.3
Managing Director,
Name and Add.res§ of Punjag I—?ealth System Corporation (PHSC),
3 the Concessioning
Authority SAS. Nagar,
Punjab.
4 Institutional Structure | the Successful bidder shall incorporate a SPV for the Project in accordance t
for Implementation the relevant laws.
5 Concession Format Design Build Finance Operate Transfer
Amount of Proposal Security shall be Rs. 5,00, 000 only (Rupees Five Lakhs
only).
The Proposal Security shall bedeposited in form of either e payment which
) payment shall be made online through the e-tendering portal i.e
6 Proposal Security etender.punjabgovt.gov.in, and shall be made along with uploading of their
Bids or in form of the Bank Guarantee. Bids unaccompanied with the
Proposal Security or a receipt of payment thereof shall be liable to rejection
by the Authority.
The Selected Bidder is required to submit non -refundable Project
Devel opment Fees in the form of D
. Project Development || nfrastructure Devel opment Board (P
Fees Amount of Project Development Fees is Rs. 3500, 000 only (Rupees Thirty
Five lakhs only).
To be paid within 15 days ofreceipt of Notice of Award from PIDB .
. The bidder quoting the highest discount on the CGHS rates would
8 Bidding Parameter be the successful bidder.
Construction Performance Security: - Rs. 1 Crore only (Rupees One
crore only). Performance Security is to be submitted in the form of Bank
Guarantee from a scheduled bank in favor of Punjab Health System
Corporation (PHSC), payable at Chandigarh. Performance Security shall be
) submitted within 45days of receipt of Notice of Award.
9 Performance Security

Operations & Maintenance Performance Security -

Rs. 50 Lakhs only (Rupees Fifty Lakhs only). Performance Security is to be
submitted in the form of Bank Guarantee from a scheduled bank in favor of
Punjab Health System Corporation (PHSC) payable at Chandigarh.
Performance Security shall be submitted prior to operationalisation of the
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S| Key Information Details
Project. The performance security during the operation period shall be
increased @ 10% every 3 years for the subsequent years.
) Within 21 days of Financial Proposal opening or any extension specified by

10 Notice of Award PHSC / PIDB.
11 Signing of Concession| Within 60 days from the date of receipt of Notice of Award or on a mutually

Agreement agreed date.

10 years including construction period, from the Appointed Date.

Concession Period for | In the event of any extension of Concession Period,the period for which to be
12 Project Facility extended to be determined by the Concessioning Authority.

Construction

Completion & L :
13 Equipment Within 6 months from the Appointed Date.

Installation Period
14 Pre-Bid Meeting

25t August 2015 at 1500 Hrs in the Conference hall of PIDB.

Last Date of
15 Submission by e - ) ]

tendering https://etender.punjabgovt.gov.in/ __on 22" September 2015 by 1500 Hrs

Submission mode for E - o . o ]

Tendering Through E-tender, Digital Class 3 Signature mandatory for submitting the Bid on
16 e-tender website

Last Date of
16

Submission in hard

bound

At the Office of PIDB on 22nd September 2015 by 1500 Hrs.
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Appendix Il
A. Letter of Application & Interest
(To be submitted and signed by the Bidderbs

The Managing Director

Punjab Infrastructure Development Board
SCO 3334-35

Sector 34-A

Chandigarh

Sub: RFP for Development of Laboratory Facilities at various Locations in Punjab
under PPP format

Sir,

1. Being duly authorized to represent and act for and on behalf ofM/s ......... (Hereinafter referred to
as fBiddesd ) , and having studied and fully understooc
RFP document, the undersigned hereby apply as a Bidder for.Development of Laboratory
Facilities / collection centres at various Locations in Punjab under PPP format .
according to the terms &conditions of the RFP Document issued by PHSC/ PIDB.

2. Our Technical & Financial Proposals are as per the requisite formats along with the supporting
documents, duly filled and signed on each page are enclosed in separate sealed envelopes as
specified.

3. The Bid Security as specified in the RFP Document has been deposited ofline on the e-tendering
portal.

4. PIDB/ PHSC and its authorised representatives are hereby authorized to conduct any inquiries /
investigation to verify the statements, documents and information submitted in connection with
the application and to seek clarification from our banker regarding any financial and technical
aspects. This letter of application will also serve as authorization to any individual or authorized
representative of any institution referred to the supporting information, to provide such
information deemed necessary and requested by yourselves to verify statements and information
provided in the Bid or with regard to the resources, experience and competence of thebidder.

5. PIDB/ PHSC and its authorized representatives may contact the following persons for any further

information:
Name of the person () :...........
AdAress: ....oiveiiiie e
Phone........ooeeeennld Fax: .cccooovvinniinnnnn

6. This Bid is made with full understanding that:
(@ PIDB/ PHSC reserve the right to reject or accept any Bid/ Proposal, cancel the bidding
process, and / or reject all Bids.
(b) PIDB/ PHSC shall not be liable for any of the above actions and shall be under no
obligation to inform the bidder of the same.

7. We, the undersigned declare the statements made and the information provided in the duly
completed bid forms enclosed, as complete, true and correct in every detail.
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8. We hereby confirm that we have read, understood and accepted all the detailed terms and
conditions of this RFP document and Project related Information as required for the Proposal. We
have also visited the Project Stes for the assessment and have made our own due diligence and
assessment regarding theProject.

9. We agree to keep our ProposalBid valid for one hundred eighty (180) days from the date of
submission of Proposal thereof and not to make any modifications in its terms and conditions not
acceptable to the PIDB/ PHSC. Should this Proposal be accepted, we hereby agree to abide by and
fulfill all the terms, conditions and provisions of the aforesaid documents.

10. This Bid is made with the full understanding that the validity of proposal submitted by us will be
subject to verification of all information, terms and conditions submitted at the time of bidding
and its final acceptance by PHSC/ PIDB. We agree that, without prejudice to any other right or
remedy, PHSC/ PIDB shall be at liberty to forfeit the said Bid Security absolutely.

Authorised signatory Date :

Name and seal of Bidder Place :
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Annexure 1 to Appendix Il
General Information on the Bidder

1. @ Name :
(b) Country of incorporation / registration

(c) Address of the corporate headquarters and its branch office(s), if any, in India :
Details of individual(s) who will serve as the point of contact / communication for PHSC /
PIDB :Name :

(a) Designation :

(b) Name of the legal entity

(c) Address :

(d) Telephone Number

(e) Fax Number

(f) E-Mail Address

3.In case of Pre RegisteredJV already operating the Medical Laboratory Facilities :

a. The information above (1 & 2) should be provided for all the members of the JV.
b. Information regarding role of each member should be provided:
Sl. No. |Name of Member Proportion of Equity held |Role*
in the JV
1
2
3

Signhed
(Name of the Authorised Signatory)
For and on behalf of

(Name of the bidder)
Designation:

Place:

Date:

To be enclosed:

1. Document s certifying Bi dder 6s | egal / registation /s
Partnership Deed.
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ANNEX -II to Appendix Il

Technical Capacity of the Bidder @
(Refer to Clauses 2.2.2(A)and 3.3 of the RFP)

Sr. No Name of the Location & NABL Accredited (Yes /

Bidder Address of the No)
Laboratory Facilities

To be enclosed:

1. Copies ofthe Certificates of Accreditation issued by NABL in respect of its 8 or more
operational laboratories of the Bidder, as on the Bid Due Date; and

2. Certificate(s) from the statutory auditors/ chartered accountant of the Bidder
certifying that the Bidder is having at least 75 operational Laboratories for the last 2 years
or more and specifying the revenue receipts from each such laboratory
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ANNEX -IIl to Appendix Il

Financial Capacity of the Bidder

(Refer to Clauses 2.2.2(B), 2.2.4 (ii) and 3.4 of the RFB

Financial Year Turnover from Medical |Average Annual Turnover
(FY) Laboratory Business  in |for the Three Years
INR
201314
201213
201112

The Above figures shall be certified by a Chartered Accountant or a Statutory Auditor.
The Bidder to enclose copies of its duly audited Balance Sheets for the above FYs.
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ANNEX -1V to Appendix Il
Statement of Legal Capacity
(To be forwarded on the letterhead of the Bidder)

Ref. Date:

To,

The Managing Director
Punjab Infrastructure Development Board
SCO 3334-35, Sector 34A

Chandigarh.

Subject : Bid for : Development of Laboratory Facilities at 20 locations in Punjab on
PPP Mode

Dear Sir,

We hereby confirm that we satisfy the terms and conditions laid out in the RFP document.
We have agreed that __ (i nsert i ndi vidual 6s name)

representative and has been dulyauthorized to submit the RFP. Further, the authorised signatory is
vested with requisite powers to furnish such letter and authenticate the same.

Thanking you,

Yours faithfully
(Signature, name and designation of the authorised signatory)

For and on behalf of.........cccoovvviiieeeeeeieen.
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Appendix Il
Format for Power of Attorney for Signing of Application
Know all men by these presents, We/ l.......ccccovecvevieeiee e enee e (name and address of the registered
office) do hereby constitute, appoint and authorize Mr./Ms ...............cc...... (name and residential

address) as our attorney, to do in our name and on our behalf, all such acts, deeds and things
necessary in connection with or incidental to our Bid/ Proposal for the Project pertaining to
iDevel opment of Laboratory Faci | iPPiPe snoaiwsagh®
installation , operation and maintenance of the Project, including signing and submission of all
documents and providing information/responses to PHSC/ PIDB, representing us in all matters
before PHSC/ PIDB, and generally dealing with PHSC/ PIDB in all matters in connection with our
Bid/ Proposal for the said Project.

We hereby agree to ratify all acts, deeds and things lawfully done by our said attorney pursuant to this
Power of Attorney and that all acts, deeds and things done by our aforesaid attorney shall always be
deemed to have been done by us.

For

Witnesses:
1.
2. (Notarised)

Accepted
........................ (Signature)
(Name, Title and address) of the Attorney

Notes:A  The mode of execution of the Power of Attorney should be in accordance with the
procedure, if any, laid down by the applicable law and the charter documents of the
executant(s) and when it is so required, the same should be under common seal affixed
in accordance with the required procedure.

A Wherever required, the Bidder should s ubmit for verification the extract of the charter
document s and document s such as a board
attorney in favour of the person executing this Power of Attorney for the delegation of
power hereunder on behalf of the Bidder.

A For a Power of Attorney executed and issued overseas, the document will also have to be
legalised by the Indian Embassy and notarised in the jurisdiction where the Power of
Attorney is being issued. However, the Power of Attorney provided by Bidd ers from
countries that have signed The Hague Legislation Convention, 1961 are not required to
be legalised by the Indian Embassy if it carries a conforming Appostille certificate
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APPENDIX -IV
(To be sealed in a separate envelope as per RFP)

Letter comprising the PRICE BID
(Refer Clauses 2.13.1 and 3.6.3)

The Managing Director

Punjab Infrastructure Development Board
SCO 33-34-35

Sector 34 -A

Chandigarh

Sub: RFP for Development of Laboratory Facilities at 20 Locations in Punjab under
PPP format

Sir,

We hereby submit our Financial Proposal/ Price Bid for the captioned Project. If the Project is awarded
to us, we agree to make the following payments to PHSC as per the terms given in the Request for
Proposal (RFP) Document.

Discount in percent

S.No. | Description (both in figures &  words

| Aggregate Percentage Discount on
CGHS rates

We agree that the above agreed Aggregate Percentage Discount shall be applicable in

accordance with Clauses 2 & 4 of Section | (Instructions to Bidders) of the RFP

Document and Article 5.1 of the draft Concession Agreement (Section -1l of the RFP
document).

We are making this Proposal after taking into consideration all the terms and conditions stated in the
RFP document, and after careful assessment of the sitg, all risks and contingencies and all other
conditions that may affect the Price Bid.

We agree to keep ourPrice Bid valid for 180 (One Hundred and Eighty) days from Bid Due Date.

Authorised signatory Date :

Name and seal of Bidder Place :
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Appendix V
Format of Bank Guarantee for Proposal Security

UNCONDITIONAL AND IRREVOCABLE BANK GUARANTEE

Bank Guarantee No.: dated :

Issuer of Bank  Guarantee:

( name of the bank)

(hereinafter referred to as the fABanko)

Beneficiary of Bank Guarantee :

Managing Director,

Punjab Infrastructu re Development Board,
SCO 3335, Sector 34 A,

Chandigarh.

Nature of Bank Guarantee:

Unconditional and irrevocable Bank Guarantee.
Context of Bank Guarantee :

Proposal Security for Request for Proposal Document for Development of Laboratory
Facilities / collection centres at various locations in Punjab on PPP mode (hereinafter
referred t Rvojecd 9 in favoer offi Managing Director, Punjab Infrastructure
Development Board, SCO 33-35, Sector 34 A, Chandigarh (Ahereinafter refer
fPIDBO ) and on behalf of
(hereinafter referred

t o asBiddelbe Mprovi ded however, such context of the
Project in this Bank Guarantee shall in no manner be relied upon at any stage to adversely

affect or dilute the unconditional and irrevocable nature of this Bank Guarantee.

Operative part of the Bank Guarantee :
1. At the request of the Bidder, we ,

( name and address of the

bank) , (hereinafter referred t o as t he iBank
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irrevocably affirm and undertake that we are the Guarantor and are responsible to the

PIDB i.e the beneficiary on behalf of the Bidder, upto a total sum of Rs 5,00,000
(RupeesFive Lakhs Only), such sum being payable by us to thePIDB immediately upon
receipt of first written demand from the PIDB.

2. We unconditionally and irrevocably undertake to pay to the PIDB on an immediate
basis, upon receipt of first written demand from the PIDB and without any cavil or
argument or delaying tactics or reference by us toBidder and without any need for the
PIDB to convey to us any reasons for invocation of the Guarantee or to prove the failure
on the part of the Bidder or to show grounds or reasons for the demand or the sum
specified therein, the entire sum or sums within the limits of Rs 5,00,000 (RupeesFive
Lakhs Only).

3. We hereby waive the necessity of thePIDB demanding the said amount from Bidder
prior to serving the Demand Notice upon us.

4. We further agree and affirm that no change or addition to or other modification to the
terms of the Agreement, shdl in any way release us from any liability under this
unconditional and irrevocable Guarantee and we hereby waive notice of any such
change, addition or modification. We further agree with the PIDB that the PIDB shall
be the sole and the exclusive judge ¢ determine that whether or not any sum or sums
are due and payable to him byBidder, which are recoverable by thePIDB by invocation

of this Guarantee.

5. This Guarantee will not be discharged due to the change in the constitution of the Bank
or the Bidder. We undertake not to withdraw or revoke this Guarantee during its
currency/ validity period, except with the previous written consent of the PIDB (i.e
Managing Director, Punjab Infrastructure Development Board, SCO 33-35, Sector 34 A,
Chandigarh).

6. We unconditionally and irrevocably undertake to pay to the PIDB (i.e. Managing
Director, Punjab Infrastructure Development Board, SCO 33-35, Sector 34 A,
Chandigarh) any amount so demanded not exceeding Rs5,00,000 (Rupees Five Lakhs
Only) notwithstandin g any dispute or disputes raised byBidder or anyone else in any
suit or proceedings before anydispute review expert, Arbitrator, court, tribunal or other
authority, our liability under this Guarantee being absolute, unconditional and
unequivocal. The payment so made by us under this Guarantee to thePIDB, shall be a

valid discharge of our liability for payment under this Guarantee and the Bidder shall
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have no claim against us for making such payment.

7. This unconditional and irrevocable Guarantee shall remain in full force and effect and
shall remain valid until

Notwithstanding any contained herein :

Our liability under this Bank Guarantee shall not exceed Indian Rs 5,00,000 (Rupees Five
Lakhs Only).

This unconditional and irrevocable Bank Guarantee shall be valid w.e.f.

to

iii) We are liable to pay the guaranteed amount or any part thereof under this
unconditional and irrevocable Bank Guarantee only and only if the PIDB (i.e Managing
Director, Punjab Infrastructure Development Board, SCO 33-35, Sector 34 A, Chandigarh
serves upon us a written claim or demand on or before

Authorized Signatory
For Bank
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DRAFT CONCESSION AGREEMENT
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THIS CONCESSION AGREEMENT (herein after al Ageementf @y riedd éeépot asedh

on this the day of , 2015 at Chandigarh, Punjab

BY & BETWEEN:

1. The Governor, State of Punjab represented by Managing Director, Punjab Health Systems

Corporation a n d having i ts principle of fice at éeé. . éeé. .,
éeéé. . dated éeé.. i ssued for the puCompessioning(Abtleorite i maft er r

fi P HS Cwhich expression shall, unless it be repugnart to the context or meaning thereof, include its
successors and permitted assigns), of theFIRST PART ;

AND

2. M/s , a company incorporated under the

Companies Act, 2013 as a Special Purpose Company (SPC), having its egistered office at
(hereinafter referred to as the " Concessionaire " which expression

shall, unless it be repugnant to the context or meaning thereof, include its successors and permitted

assigns) represented herein through Mr.__ , its duly authorised representative,

authorised vide Board Resolution dated ofthe = SECOND PART ;

AND

3. *[MI/s , a

[company/ partnership firm/ body corporate/ natural person] registered under [the Companies Act, 1956/
insert relevant act depending upon legal constitution of the Selected Bidder/ date of birth of the natural
person] having its [registered office/ residential address] at
, in its capacity as the Confirming Party to this
Agreement (herei naf tSelected Bidflez ror evdh itcoh aesx ptrhees sii on shal | |
otherwise requires, include its/ his/ her successors and permitted assigns) [represented herein through
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Mr. , the Authorised Person, authorised vide Power of Attorney /Board
Resolution dated THIRD PART ];

[**Note: The above clause 3 shall be modified depending upon the identity/ legal constitution of the
Selected Bidder. In case the Selected Bidder is a foreign company, then the name of the company, the
name of the legislation under which it has been incorporated, year of incorporation, registered office
address and other constitution details etc. shall be inserted.]

(Each of the parties of the First, Second and Third Parts are hereinafter, as the context may admit or
require, individuPalylogndetell edtParieke by asfithe dase may be

WHEREAS:

A. Department of PHSCis desirous of setting up the Laboratory Facilities at 20 locations in Punjab through

Public Private Partnership (APPPO) on Design, Buil d, F
basis, and decided to carry out acompetitive bidding process for selection of the interested party/ bidder to

whom the said projectmayb e awa rPojea o0 . f

B. Punjab Infrastructure Development Board ( PIDB ) has been appointed by the Concessioning Authority
as the nodal agency to conduct the competitive bidding process through invitation of comparative Bids for
selecting the SelectedBidder for developing and implementing the Project.

C. PIDB, in pursuance of the proposed development of the Project and for and on behalf of the
Concessioning Authority, conducted a single-stage (two-Envelope) competitive and transparent bidding
process, and invited coBudp@)y abiyvetpr Reguaelss (ftohhre P& opos
, 2015( her eiRFPG)hef &r sel ecti on dferaka, feruDesige,s s f ul k
Construction, Development, Finance, Management, Operation and Maintenance of the Project on Public

Private Partnership basis subject to and on the terms and conditions contained therein.

D. After evaluating the received Bids, the Concessioning Authority accepted the proposal submitted by the

Selected Bidderand accordingly issued the Notice of Award No. _ dated , 2015 (the

fNOA 0 ) to the Selected Bi ddeinter dli@ rthe texeeutiorP of thjs €€ontessiomr e qu i r i
Agreement, payment of a nonrefundable Project Development Fees, and firnishing of the Performance

Security and the O&M Security for the performance of its obligations under this Concession Agreement.

E. The Selected Bidder has, in accordance with the RFP and the LoApromoted and incorporated the
Concessionaire as a Special Purpose Company (SPC)under the provisions of the Companies Act, 2013 to
enter into this Concession Agreement for undertaking, inter alia, the design, engineering, financing,
procurement, construction, management, operation and maintenance of the Project as per applicable laws
and applicable international standards and to fulfill other obligations of the Concessionaire pursuant to the
LOA and has requested the Concessioning Authority to accept the ©ncessionaire as the entity which shall
undertake and perform the obligations of the Selected Bidder including the obligation to enter into this
Concession Agreement for the design, engineering, financing, procurement, construction, operation and
maintenan ce of the Project during the Concession Period

F. The Selected Bidder has, in compliance with the terms of the LOA and as per the RFP, made the
following payments on behalf of the Concessionaire to the Concessioning Authority:

() Demand Draft no. _ , dated drawn on
[name & address of the issuing bank] for an amount equivalent to
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Rs. 35,00,000/- (Rupees Thirty Five Lakhs only), plus applicable taxes, in favour of the Managing
Director, PIDB, Chandigarh, towards the non -refundable Project Development Fees; and
(i) an irrevocable, unconditional, bank guarantee, in the name of the Concessioning Authority, issued by
, , [name &
address of the issuing bank] for an amount equal to Rs.1,00,00,000/ - (RupeesOne Crore only), as a
guarantee for the performance of its obligation under this Concession Agreement by the
Concessionaire in relation to the Project (h er e i nConstlugion Per f or mance Security
Performance Security shall be released in exchange of the O&M Security to be provided by the
Concessionaire hereunder.

G. Inresponse to Selected Bidder/Concessionaire complying with the afore-stated conditions of the LOA,
the Concessioning Authority has agreed to the said request of the Selected Bidder and has accordingly
agreed to enter into this Concession Agreement with the Concessionaire pursuant to the LOA for, inter
alia, the design, engineeling, financing, procurement, construction, operation and maintenance of the
Project.

H. Itis deemed necessary and expedient to enter into this Concession Agreement being these presents to
record the terms, conditions and covenants of the said agreement between the Parties.

NOW THEREFORE IN CONSIDERATION OF THE PREMISES AND THE MUTUAL
COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY AGREE AND
THIS AGREEMENT WITNESSETH AS FOLLOWS:

ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1 Definitions

The words and expressions beginning with capital letters and defined in this Agreement (including those

in Article 48) shall, unless the context otherwise requires, have the meaning ascribed thereto herein, and
the words and expressions defined in the Schelules and used therein shall have the meaning ascribed
thereto in the Schedules.

1.2 Interpretation
1.2.1 In this Agreement, unless the context otherwise requires,

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

(b) references to laws of Chandigarh, laws of Government of Punjab, 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 reenacted;

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

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

be cons

(e) the words fAincludeo and Aincludingd are to
but not I

be foll owed by dAwithout i mitationo or
such phrases;

=13

® references to "construction" or A bui | dincludebdunless 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” orif b ui s$hdllde construed accordingly;

(@ references to" d e v e | o p iineludd, anless the context otherwise requires, construction,
renovation, refurbishment, augmentation, upgradation and other activities incidental thereto,
andfi d e v e Ishalpbé construed accordingly;

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

® any reference to dayshall mean a reference to a calendar day;

0] references to a "business day" shall be construed as a reference to a day (other than a Sunday) on

which banks in Chandigarh are generally open for business;

(k) any reference to month shall mean a reference to acalendar month as per the Gregorian calendar;

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

(m) any reference to any period commencing "from" a specified day or date and "till" or "until" a
specified day or date shall include both such days or dates provided that if the last day of any
period computed under this Agreement is not a business day, then the period shall run until the
end of the next business day;

(n) the words importing singular shall include plural and vice versa,;
(o) references to any gender shall include the other and the neutral gender;
(P) "lakh" means a hundred thousand (100,000) and "“crore" means ten million (10,000,000);
Q) "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;
(9] references t-apdbhefndiws adl mtgi ono, ionéolofenc yodag mpoarny

corporation shall be construed so as to include any equivalent or analogous proceedings under the
low of the jurisdiction in which such company or corporation is incorporated or any jurisdiction
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©)

(®)

(u)

v)

(W)

in which such company or corporation carries on business including the seeking of liquidation,
winding -up, reorganisation, dissolution, arrangement, protection or relief of debtors;

any reference, at any time, to any agreement, deed, instrument, lease or dcument of any
description shall be construed as reference to that agreement, deed, instrument, lease or other
document as amended, varied, supplemented, modified or suspended at the time of such
reference; provided that this Sub-clause shall not operate © as to increase liabilities or
obligations of the Authority hereunder or pursuant hereto in any manner whatsoever;

any agreement, consent, approval, authorisation, notice, communication, information or report

required under or pursuant to this Agreement f rom or by any Party or the Engineer shall be valid
and effective only if it is in writing under the hand of a duly authorised representative of such

Party or the Engineer, as the case may be, in this behalf and not otherwise;

the Schedules and Recitals tothis Agreement form an integral part of this Agreement and will be
in full force and effect as though they were expressly set out in the body of this Agreement;

references to Recitals, Articles, Clauses, Suizlauses or Schedules in this Agreement shall, gcept
where the context otherwise requires, mean references to Recitals, Articles, Clauses, Sulslauses
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 Paragrgh of this Agreement or of the
Schedule in which such reference appears; and

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 preestimated loss and damage likely
to be suffered and incurred by the Party entitled to receive the same and are not by way of penalty
(the "Damages").

1.2.2 Unless expressly provided otherwise in this Agreement, any Documentation required to be

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

1.2.3 The rule of construction, if any, that a contract should be interpreted against the parties

responsible for the drafting and preparation thereof, shall not apply.

1.2.4 Any word or expression usedin this Agreement shall, unless otherwise defined or construed in

1.3

1.4

this Agreement, bear its ordinary English meaning and, for these purposes, the General Clauses
Act 1897 shall not apply.

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.

Priority of agreements and errors/discrepancies

1.4.1 This agreement, and all other agreements and documents forming part of this

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

(a)
(b)

this signed Concession Agreement (including its Schedules along with
any Addendums issued to the RFP Document dated ____; and
all other agreements [including RFP and LOA] and documents forming part hereof;

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

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

@)

(b)

(©

()

(e)

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

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

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

between the dimension scaled form 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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ARTICLE 2

SCOPE OF THE PROJECT

2.1 Scope of the Project

The Scope of the Project (thef Scope of t h shallPhreanj aedciniclade during the
Concession Period:

a)

b)

d)

e)

g)

Plan and design the Laboratory Facilities at the Project Site and thereafter, get it
approved by the Design Approval Committee, as per the laid down provisions of the
Concession Agreement and Schedules hereof.

Complete the Interiors Finishing of the Laboratory Facilities / collection centres.

Order, Procure and Install the Equipment, furniture and other amenities in the
Laboratory Facilities.

Operation and Maintenance of the Project in accordance with the provisions of this
Concession Agreement and the Schedules hereof.

Demand and collect Commercial Charges,User Charges etc, from the SubLessee(s)/
Users, as per the laid down provisions of the Concession Agreement and the Schedules
hereof.

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

Transfer of the Project Facilities, at zero cost, without the movable assets, to the
Concessioning Authority, at the end of the Concession Period.

In addition to the above -stated Scope of Work, the Concessionaire shall
adhere to all the terms & conditions set forth in this Conce ssion Agreement
and the Schedules hereof.
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ARTICLE 3

GRANT OF CONCESSION

3.1 The Concession

3.1.1 Subject to and in accordance with the terms and conditions set forth in this Agreement, the
Concessioning Authority hereby grants to the Concessionaire and the Concessionaire hereby
accepts the Concession for a period of 10 (Ten) years, commencing from the Compliance Date,
including the exclusive right, authority and authorisation during the subs istence of this
Agreement, including extension thereof, to plan, design, finance, construct, develop, equip,
operate, maintain, modernize and manage the Project and enjoy its commercial benefits for the
Concession Period.

3.1.2 Subject to and in accordance with the terms and conditions set forth in this Agreement, the
Concession hereby granted shall entitle the Concessionaire, the exclusive right and authority to
enjoy and undertake the following in accordance with the provisions of this Agreement, the
Applicable Laws and the Applicable Permits:

@

(b)

(©

(@)

(€)

V)

@)

(h)

To develop and implement the Project as per the Scope of Work of the Project more
specifically mentioned in Article 2 and the Schedule | of the Concession Agreement;

To develop, finance, construct, equip, operate, maintain and regulate the use by Third
Parties of the Project (which should be clearly and unambiguously defined) during the
Concession Period;

To enjoy complete and uninterrupted possession of and control over the Project Ste for
a period that shall be co-terminus with the Concession Agreement.

To have access and liberty to plan, design, construct, finance, equip, maintain and
operate the proposed Laboratory Facilities with the associated facilities and services at
the Project Site during the Concession Period in accordance with the provisions of this
Concession Agreement & Schedules thereof. Any construction or development made by
the Concessionaire on the specified Project Site in respect of the Project shall be deemed
to be the property of the Concessioning Authority and the Concessionaire relinquishes
all his rights in such property in favour of Concessioning Authority;

Exclusive right and authority, during the Concession Period, to carry out the specified
activities in relation to the Project;

Demand, levy, collect, enforce, retain and appropriate User Charges, from all Patients as
preset in the Concession Agreement and the Schedules hereof;

Manage, operate and execute rights over all or any part of the Project Assets vtihout any
limitation or restriction other than those expressly set out in this Concession Agreement;

To fulfil its obligations under this Agreement, undertake activities either by itself or
through subcontracting arrangements and to appoint contractors, su b-contractors,
agents, advisors and consultants without in any way relieving the Concessionaire of its
obligations as set out in this Agreement;
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0]

0

(k)

0]

Arrange for all the clearances from the Competent Authority for the development of the
Project and the Concesioning Authority is no way liable for the same. Responsibility of
taking all necessary approvals of construction, demolition and reconstruction lies with
the Concessionaire. Nevertheless Concessioning Authority without any binding
obligation may provide any assistance upon written request from the Concessionaire.

Exercise such other rights as the Concessioning Authority may determine as being
necessary or desirable for the purposes incidental and necessary for developing,
financing, implementing, upgradin g, managing, operating, running & maintaining the
Project.

Bear and pay all expenses, costs and charges incurred in the fulfilment of all the
Concessionaireds obligations under this

Nothing contained herein, including the act of granting permission to develop the
Project at the designated area shall vest or create any proprietary interest in the Project
or any part thereof including any permanent fixtures, fittings etc. installed in t he
structure of the Project in favour of the Concessionaire or any person claiming through
or under the Concessionaire. The Concessionaire shall not in any manner sell, transfer,
assign, mortgage, charge, create lien or otherwise encumber or deal with the Project in
any manner. The Concessionaire acknowledges, accepts and confirms that the covenant
contained herein is an essence of this Agreement.
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ARTICLE 4
CONDITIONS PRECEDENT

4.1 Conditions Precedent

411 Save and except as expressly provided in Articles 4, 9, 10, 24, 32, 41 and 44, the respective rights
and obligations of the Parties under this Agreement shall be subject to the satisfaction in full of the
conditions precedent specified in this clause 4.1 (the"Conditions Precedent").

4.1.2 The Concessionaire maywithin a period of 120 days (One Hundred and Twenty Days) days from
the Effective Date or on an earlier day acceptable to the Authority, by notice require the
Authority to satisfy any or all of the Conditions Precedent set forth in this Clause 4.1.2. The
Conditions Precedents required to be satisfied by the Authority prior to the Appointed Date shall
be deemed to have been fulfilled when the Authority shall have:

®) granted to the Concessionaire the lease hold rights [including Right of Way] in respect of
the Project Site by way of execution ofthePr oj ect Si t lecask Peedse) daes dp i
the format annexed hereto at Schedule XlIl , in accordance with the provisions of Clause
10.3.1;

(b) handed over the vacant possession of the built up areas at the Project Site(s) as per
Schedule Xl tothe Concessonai re on O6as is where isé basis

in terms hereof and particularly the Lease Deed.

(©) constituted a Design Approval Committee in accordance with the provisions of Schedule
X to review the concept design for the Project Facilities submitted by the Concessionaire,
and subject to satisfaction, approve the same;

(d) Appointed Engineer as per the Provisions of Agreement.

4.1.3 The Concessionaire shall be required to fulfill the following Conditions Precedents within a period
of 120 days from the Effective Date:

@ executed, if required in terms of RFP, an agreement with an entity, valid and in full
force and effect for a period of at least 5 (five) years from the date of commercial
operation of the Project, for entrusting its operation & maintenance obligations [as set
out in terms hereof] to such entity who shall fulfill the requirement of experience of 5
(five) years or more in O&M of relevant projects in terms of RFP, in the event of
Selected Bidder lack equivalent experience.

(b) executed and procured execution of the Substitution Agreement;
(c) procured all the Applicable Permits unconditionally or if subject to conditions then all

such conditions shall have been satisfied in full and such Applicable Permits are in full
force and effect;

69



Development of Laboratory Facilities aariousLocations in Punjab orPPP mode

(d)

(€)

(9

(h)

0]

()
(K)

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

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

delivered to the Authority the confirmation, in original, of the correctness of its
representations and warranties set-forth in clause 7.1 of this Agreement; and

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

prepared, finalised and got approved by the DAC, the detailed design and drawings
including the architectural plans, elevatio ns, section etc. pertaining to the Project
Facilities, as per the Applicable Laws including the local building byelaws, norms etc. of
the Project Facility for execution of the Project;

Deleted

Execute the Site Lease Deed(s) with the Concessioning Authority

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

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

415 The Parties shall notify each other in writing at least once a month on the progress made in
satisfying the Conditions Precedent. Each Party shall promptly inform the other Party when any
Condition Precedent for which it is responsible has been satisfied.

4.2 Damages for delay by the Authority

In the event of delay by the Authority in the fulfilment of any or all of the Conditions Precedent
set forth in Clause 4.1.2, save and except for reasons attributable ¢ the Selected
Bidder/Concessionaire or Force Majeure or those which have been waived off by mutual
agreement of the Parties hereto; beyond a period of 20 (One hundred Twenty) days from the
date of this Agreement or such later date as mutually agreed between the Parties, would entitle the
Concessionaire to terminate this Agreement as per provisions hereof.

In such an event of termination, the Authority shall

@
(i)

Intentionally left blank ;

release the Construction Period Performance Security, subject to any outstanding dues
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payable to the Authority by the Concessionaire in terms hereof; provided however that in
the event the Authorityés failure abletofthal f i I |
Concessionaireds default, the Authority shall
Security as damages; and

(iii) In the event the access / possession/lease in respect of the Project Site shall have been
granted to the Concessionaire in terms hereof on or before such date of termination; then
the Project Site shall immediately revert to the Authority, free and clear from any
encumbrances and along with all associated easementary rights, irrespective of any
outstanding mutual claims between the parties or any third party claims; and the Lease
Deed [if already executed] shall be deemed to have been terminated simultaneously with
said termination of this Agreement.

4.3 Damages for delay by the Concessionaire

@ In the event that (i) the Concessionaire does not procure fulfiment of any or all of the
Conditions Precedent set forth in Clause 4.1.3 within a period of 120 (One hundred
Twenty) days from the date of this Agreement, and (ii) the delay has not occurred as a
result of Authori t yds failure to fulfil the obligation
Majeure or fulfilment of such Condition Precedent has not been waived off by Authority,
the Concessionaire shall pay to the Authority, Damages in an amount calculated at the
rate of 0.2% (zero point two percent) of the Construction Period Performance Security for
each day's delay subject to 12% Construction Period Performance Security; without
prejudice to any other rights and remedies available to the Authority in terms hereof or
under law or otherwise.

(b) Notwithstanding anything to the contrary in the event delay referred to in aforesaid
clause 4.3 (3 above , exceeds a period of 20 (One hundred Twenty) days from the date of
this Agreement or goes beyond such later date as may be mutually agreed between the
Parties for fulfilment of condition precedent , then Authority would be entitled to
terminate this Agreement in accordance with the provisions hereto.

In such an event, notwithstanding anything to the contrary contained in the Agreement, the
Authority shall, without prejudice to any other right or remedy that may be available to the
Authority under this Agreement, be entitled to

0] forfeit/invoke and appropriate the Constructio n Period Performance Security;

(i) appropriate the payments [if any] made by the Concessionaire in terms of the RFP and/or
LOA and/or hereof until such date of termination as damages; and

(iii) In the event the access / possession/lease in respect of the Project Site shall have been
granted to the Concessionaire in terms hereof on or before such date of termination; then
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the Project Site shall immediately revert to the Authority, free and clear from any
encumbrances and along with all associated easementary rights, irrespective of any
outstanding mutual claims between the parties or any third party claims; and the Lease
Deed [if already executed] shall be deemed to have been terminated simultaneously with
said termination of this Agreement.

4.4 Without prejudice to and notwithstanding anything to the contrary set out in the foregoing, the
Parties may by mutual agreement, instead decide to extend the time for fulfiling the Conditions
Precedent.
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ARTICLE 5

OBLIGATIONS OF THE CONCESSIONAIRE AND THE SELECTED BIDDER

51 Obligations of the Concessionaire

5.1.1 Subject to and on the terms and conditions of this Agreement, the Concessionaire shall at its cost
and expense procure finance for and undertake the design, engineering, procurement,

construction, operation and maintenance of the Project and Project Facilities and observe, fulfill,
comply with and perform all its obligations set out in this Agreement or arising hereunder.

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

513 Subject to Clauses 5.1.1 and 5.1.2, the Concessionaire shall dischardes obligations in
accordance with Good Industry Practice and as a reasonable and prudent person.

5.1.4 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 all
Applicable Permits and obtain and keep in force and effect such Applicable Permits in
conformity with the Applicable Laws;

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

(c) perform and fulfill its obligations under the Financing Agreements;
(d) make reasonable efforts to maintain harmony and good industrial relations among the

personnel employed by it or its Contractors in connection with the performance of its
obligations under this Agreement;

(e) Intentionally left blank

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

(9) not do or omit to do any act, deed or thing which may in any manner be violative of any of

the provisions of this Agreement;

(h) support, cooperate with and facilitate the Authority in the implementation and operation
of the Project and Project Facilities in accordance with the provisions of this Agreement;
and
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0] transfer the Project and Project Facilities to the Authority upon 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 Concessionaireshall, at all times, be responsible and liable for all its
obligations under this Agreement notwithstanding anything contained in the Project Agreements or
any other agreement, and no default under any Project Agreement or agreement shall excuse the
Concesionaire from its obligations or liability hereunder.

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

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

5.2.4 The Concessionaire shall procure that each of the Project Agreements contains provisions that
entitle the Authority to step into such agreement, in its sole discretion, in substitution of the
Concessionaire in the eent of Termination or Suspension.

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

5.3 Obligations relating to Change in Ownership
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5.3.1 The Selected Bidder shall adhereo the lock-in-requirements set out in clause 5.7 below and shall
not undertake or permit any Change of Ownership in the equity shareholding of the
Concessionaire, except with the prior written approval of the Authority.

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

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

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

shall be subject to 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 endeavour to convey itsdecision thereon expeditiously. It is also agreed that the Authority
shall not be liable in any manner on account of grant or otherwise of such approval and that such
approval or denial thereof shall not in any manner absolve the Concessionaire from any liability
or obligation under this Agreement.

For the purposes of this Clause 5.3.2:

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

(b) the indirect transfer or c ontrol 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 situate in India
or abroad) the Equity of the Concessionaire, not less than half of the directors on the
Board of Directors of the Concessionaire or of any company, directly or indirectly whether
situate in India or abroad, having ultimate control of not less than 15% (fifteen per cent)
of the Equity of the Concessionaire shall constitute acquisition of control, directly or
indirectly, of the Board of Directors of the Concessionaire.

5.3.3 In case any shareholder of the Concessionaire dilutes/transfers its equity in the Concessionaire,

subject to the provisions of this Agreement, to a third party, the member transferring the share /
Concessionaire shall ensure that the third party acquiring the equity shall agree and conform to
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the provisions of this Concession Agreement.

5.4 Employment of fore ign nationals

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

5.5 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.

5.6 Sole purpose of the Concessionaire

5.7

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

Obligations of the Selected Bidder

The Selected Bidder shall in accordance with and subject to the provisions of this Agreement,
undertake or manage, inter alia, the herein
such that the experience and expertise becomes available to the Concessionaire on an egoing

basis:

a. Arrange finances for the Project, including mobilization of financial assistance and equity;

b. Timely implementation of the Project in accordance with the provisions of this Agreement,
including the Specifications and Standards and the project implementation schedule;

c. Implementation of measures for safety, security and protection of the works, property, life
and materials at the Project Site and the environment;

d. Preparation of the detailed project report and the Designs and Drawings;

e. Procurement of Applicable Permits for commencing and implementing the Project;

f.  Award of Project contracts (if any) in respect of operation and maintenance of the Project
Facilities;

g. Compliance with and implementation of the environment management plan [if any
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required/envisaged];

h. Compliance with the provisions of this Agreement relating to liability and indemnification;
and

i. The Selected Bidder shall ensure that its equity shareholding in the paid up capital of the
Concessionaire shall be as under

The aggregate direct equity sharéholding of the Selected Bidder in the issued and paid up
equity capital of the Concessionaire shall not be less than 100% (one hundred percent) at all
times commencing from the date of incorporation of the Concessionaire, until the end of the
5th anniversary of the COD, in which case, the individual bidder shall hold at least 51% (fifty
one percent) in the equity share capital of the SPC and each member whose experience and
credentials have been evaluated shall hold atleast 20% (twenty percent) inthe equity share
capital of the SPC. Thereafter, the individual bidder shall continue to hold 51% (fifty one
percent) in the equity of the SPC till the completion of the Concession Period or the early
termination of the Concession Agreement, as the case may be.

Further, any divestment of equity share of Concessionaire forthwith expiry of Lock -in Period
shall be subject to the prior consent of the Authority (which shall not be unreasonably denied
by the Authority) and at the option of the Authority, be accompanied by suitable no objection
letters from the lenders.
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ARTICLE 6

SUPPORT OF THE AUTHORITY

6.1 Support of the Authority

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

(@)

(b)

(©

(d)

(e)

(f)

(¢);

(h)

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

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

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

subject to and in accordance with the Applicable Laws, grant to the Concessionaire the
authority to regulate trespass on the Project Site(s);

In accordance with the Applicable Laws and this Agreement, the Authority shall, if
required, assist the Concessioraire in procuring police assistance from the State Police
Department or a substitute thereof.

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

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

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

Access rights to Laboratory Buildings: The Authority either of its own or through
its nominated agency shall undertake the construction of the Laboratory Building(s) at
the Project Site(s). After the completion of construction the Authority shall issue a written
Notification to Commence and forthwith from the date of such Notification to
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0

(k)

Commence , shall allow /provide license and access rights to the Concessionaire and /or
Persons claiming through or under him.

Formation and Constitution of a Design Approval Committee: The Authority
shall prior to the Appointed Date constitute a Design Approval Committee for the
purpose of undertaking a review and approval of the Designs and Drawings for the
Laboratory Facilities.

Formation of Maintenance Board:

On the Operations Date of Laboratory Facilities, the Concessioning Authority shall appoint a
Maintenance Board. The Maintenance Board shall consist of representatives of the following
and any other member duly nhominated by the Concessioning Authority

1 SMO or representative as nominated by the Authority

1 Representative as nominated by the Concessionaire

M Executive Engineer, PHSC.
The representative of the Concessioning Authority shall act as the Chairman of the
Maintenance Board and the SMO in T charge of the Hospital shall be the Convenor.
Wherever possible, the Maintenance Board shall act by consensus. If consensus is not
reached, it shall take vote, and if there is a tie in such vote, the r@resentative of the
Concessioning Authority shall have the casting vote.
Powers and Duties

The Maintenance Board shall have the powers and duties set out in this Concession
Agreement or any other powers required for the proper development, operation and
maintenance of the Project, including, (without limitation):

i Compliance to the O & M Manual
i Review the Concessionaires periodic reports;
i Review and verify the implementation of Variations;

1  Approve any improvements or modifications (that are not Variations) proposed by
any of the members of the Maintenance Board ;

T Review performance guarantee requirements;

T  Any other matter which it deem necessary for the development, operation or
maintenance of the Project Site/ Project;

T Review and take actions on matters arising out of the Complaints Register.

T  Impose penalties on the Concessionaire as stipulated in Agreement.

The Maintenance Board shall have the power to appoint Expert or Specialist Person in
any area required, for a review of the operation, maintenance and planning of the Project.

Such persons shall act as an "Expert", whose expert professional opinion, once confirmed
by the Maintenance Board, shall be binding on the Parties and the Maintenance Board.
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c Without limitation to the generality of the foregoing Articles, the Maintenance Board
shall have the power to appoint a valuer as an Expert to undertake and determine the
Cost of repairs required as well as for the valuation of any other Works.

The Concessionaire and the Concessioning Authority shall extend full cooperation to the
Maintenance Board and to any Expert appointed by the Maintenance Board. All the
expenses of the Maintenance Board shall be borne by the Concessioning Authority.

The Maintenance Board shall meet at least once every quarter of the calendar year at such
time & venue as may be indicated by the Convenor and notified to all the members of the
Maintenance Board at least 14 (fourteen) days before the date of the meeting.
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ARTICLE 7

REPRESENTATIONS AND WARRANTIES

71 Representations and Warranties of the Concessionaire

The Concessionaire represents and warrants to the Authority that:

(@)

(b)

(©

(d)

(€)

(f)

@)

(h)

()

0)

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

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

it has the financial standing and capacity to undertake 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 hereof, and its obligations under this Agreement will be legally
valid, binding 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 Agreement or matters arising thereunder
including any obligation, liability or responsibility hereunder;

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

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

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

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

it has complied with Applicable Laws in all material respects and has not been subject to
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(k)

()

(m)

(n)

any fines, penalties, injunctive relief or any other civil or criminal liabiliti es which in the
aggregate have or may have a material adverse effect on its ability to perform its
obligations under this Agreement;

it shall at no time undertake or permit any Change in Ownership except in accordance
with the provisions of Clause 5.3

all its rights and interests in the Project shall pass to and vest in the Authority on the
Transfer Date free and clear of all liens, claims and Encumbrances, without any further
act or deed on its part or that of the Authority, and that the movable Project Assets shall be
acquired by it, subject to any agreement under which a security interest or other lien or
Encumbrance is retained by any person, save and except as expressly provided in this
Agreement;

no representation or warranty by it contained herein or in any other document furnished
by it to the Authority or to any Government 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; and

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

72 Representations and Warranties of the Authority

The Authority represents and warrants to the Concessionaire that:

@)

(b)

©

(d)

(e)

(f)

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

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

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

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

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

it has no knowledge of any violation or default with respect to any order, writ, injunction
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73

@

(b)

(©

(d)

(e)

(f)

or any decree of any cart or any legally binding order of any Government
Instrumentality which may result in any material adverse effect on the Authority's ability
to perform its obligations under this Agreement;

(9) it has complied with Applicable Laws in all material respects;

(h) all information provided by it in the RFP and invitation to bid in connection with the
Project is, to the best of its knowledge and belief, true and accurate in all material
respects;

(i) it has the right, power and authority to manage the Site(s) up to the Appointed
Date;

)] it has good and valid right to the Site(s), and has power and authority to grant a lease in

respect thereto to the Concessionaire; and

(k) upon the Concessionaire performing the covenants herein, it shall not at any time
during the term hereof, interfere with peaceful exercise of the rights and discharge of the
obligations by the Concessionaire, in accordance with thisAgreement.

Representations and Warranties of the Selected Bidder

The aggregate direct shareholding of the Selected Bidder in the subscribed and paid up equity
share capital of the Concessionaire shall be as follows:

i.  The aggregate direct equity shareholding of the Selected Bidder in the issued and paid up
equity capital of the Concessionaire shall not be less than 100% (one hundred percent) at all
times commencing from the date of incorporation of the Concessionaire, until the end of the
Concession Period.

that the Selected Bidder has the financial standing and resources to fund the required Equity and
to raise the debt necessary for undertaking and implementing the Project in accordance with this
Agreement;

that the Selected Bidder is duly organised and valdly existing under the laws of the jurisdiction of
its incorporation, and has requested the Authority to enter into this Agreement with the
Concessionaire pursuant to the Letter of Award, and has agreed to and unconditionally accepted
the terms and conditions set forth in this Agreement;

no representation or warranty by it contained herein or in any other document furnished by it to
the Authority or to any Government Instrumentality in relation to Applicable Permits contains or
will contain any untrue or m isleading statement of material fact or omits or will omit to state a
material fact necessary to make such representation or warranty;

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

all information provided by the Selected Bidder in response to the RFP or otherwise, is to the best
of its knowledge and belief, true and accurate in all material respects.
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7.4 Disclosure

In the event that any occurrence or circumstance comes to the attention of either Party that
renders any of its aforesaid representations or warranties untrue or incorrect, such Party shall
immediately notify the other Party of the same. Such notification shall not have the effect of
remedying any breach of the representation or warranty that has been found to be untrue or
incorrect nor shall it adversely affect or waive any obligation of either Party under this
Agreement.
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ARTICLE 8
DISCLAIMER
8.1 Disclaimer

811 The Selected Bidder / Concessionaire affirms, acknowledges and agrees that assumptions,
assessments, statements, data and information furnished in the bidding document [including this
Agreement] by the Authority and/or by any consultant appointed by Authority, as the case may be,
are only indicative and for the sole purpose of facilitating the formulation of the bid. The Selected
Bidder and/or Concessionaire further agrees, acknowledgesand affirms that, it has, before placing
reliance on the same, conducted its own investigations and analysis and checked the accuracy,
adequacy, correctness, reliability and completeness thereof; and the Selected Bidder and/or the
Concessionaire shall hawe no claim against the Authority and/or its consultant, to indemnify the
Selected Bidder/Concessionaire in respect of any loss/damage/costs whatsoever arising out of or in
connection with such reliance placed by the Selected Bidder/Concessionaire on the afresaid
assumptions, assessments, statements, data and information furnished in the bidding document
[including this Agreement] by the Authority and/or by any consultant appointed by Authority, as
the case may be. The Concessionaire and Selected Bidder acknowledges that prior to the execution
of this Agreement, the Concessionaire has, after a complete and careful examination, made an
independent evaluation of the RFP [interalia including any project report/feasibility report/
furnished therein by any of its consultant, for and on behalf of the Authority], Scope of the Project,
Specifications and Standards, Site, local conditions, physical qualities of ground, subsoil and
geology, and all information provided by the Authority and/or its consultant or obtained procured
or gathered otherwise, and has determined to its satisfaction the accuracy or otherwise thereof and
the nature and extent of difficulties, risks and hazards as are likely to arise or may be faced by it in
the course of performance of its obligations hereunder. The Authority and/or its consultant makes
no representation whatsoever, express, implicit or otherwise, regarding the accuracy and/or
completeness of the information provided by it and the Concessionaire confirms that it shall have
no claim whatsoever against the Authority and/or its consultant in this regard.

8.1.2The Concessionaire has obtained for itself all necessary information as to the risks, contingencies
and all other circumstances which may influence or affect the Concessionaire and its rights and
obligations under this Agreement.

8.1.3The Concessionaire acknowledges and hereby accepts the risk of inadequacy, mistake or error in or
relating to any of the matters set forth in Clause 8.1.1 above and hereby acknowledges and agrees
that the Authority and/or its consultant shall not be liable for the same in any manner whatsoever to
the Concessionaire or the Selected Bidder or any person claiming through or underany of them.

8.1.4The Parties agree that any mistake or error in or relating to any of the matters set forth in Clause
8.1.1 above shall not vitiate this Agreement or render it voidable.

8.1.5In the event that either Party becomes aware of any mistake a error relating to any of the matters
set forth in Clause 8.1.1 above, that Party shall immediately notify the other Party, specifying the
mistake or error; provided, however, that a failure on part of the Authority and/or its consultant to
give any notice pursuant to this Clause 8.1.5 shall not prejudice the disclaimer of the Authority
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and/or its consultant contained in Clause 8.1.1 and shall not in any manner shift to the Authority
any risks assumed by the Concessionaire/Selected Bidder pursuant to this Agreement or the Project
Agreements.

Except as otherwise provided in this Agreement, all risks relating to the Project shall be borne by the
Concessionaire/Selected Bidder and the Authority and/or its consultant shall not be liable in any manner for
such risks or the consequences thereof to the Concessionaire or any person claiming under or through the
Concessionaire/Selected Bidder.
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ARTICLE 9
PERFORMANCE SECURITY

91 Construction Period Performance Security

911 The Concessionaire shall, for the performance of its obligations hereunder during the Construction
Period, provide to the Authority within 45 (forty -five) days from the receipt of LOA, an

irrevocable and unconditional guarantee from a Bank for a sum equivalent to Rs.

1,00,00,000/ - (Rupees One Crore only) in the form set forth in Schedule VIII A (the

fiConstruction Period Performance Security 0) . Unt il such time the Co
Performance Security is provided by the Concessionaire pursuant hereto and the same comes into

effect, the Bid Security shall remain in force and effect, and upon such provision of the

Construction Period Performance Security pursuant hereto, the Authority shall release the Bid

Security to the Concessionaire.

9.1.2 Notwithstanding anything to the co ntrary contained in this Agreement, in the event Construction
Period Performance Security is not provided by the Concessionaire within the stipulated time
period, the Authority may encash the Bid Security and other payments made by the
Concessionaire till that time as Damages and the LOA shall be cancelled by PIDB / Authority.

9.1.3 The Construction Period Performance Security shall remain valid and in full force and effect until
expiry of 6 (six) months period commencing from the Commercial Operation Date; and forthwith
Concessionaire furnishing O&M Performance Security [defined later] in terms hereof, Authority
shall return the Construction Performance Security to the Concessionaire.

9.1.4 Subject to Article 39 of this Agreement, for securing the due and punctual performance of
obligations of the Concessionaire during the Operations Period and for a period of 120 days
thereafter, the Concessionaire shall deliver to the Authority, at least 30 (thirty) days prior to the
Scheduled Completion Date or Commercial Operations Date, whichever is earlier, a demand bank
guarantee of INR 50,00,000 (Indian Rupees Fifty Lakhs only) valid from the date of issue
thereof until the expiry of 120 days from the Transfer Date, or as per the extended period required
pursuant to Article 39 of this Agreement, in favour of the Punjab Health Systems

Corporation, Government of Punjab, from a scheduled/nationalized bank and enforceable
and payable at Chandigarh, in the form set forth in Schedule VIII B ( t hG&M Performance
Security 0 ) . The O&M Security shal/l be enhanced @ 10%

Operations Period;

Provided however, that the Concessionaire may, with the prior written permission of the
Authority in this regard, provide O&M Performance Securities of such shorter validity periods as
may be permitted by the Authority. Provided further, that in such an event, the Concessionaire
shall, at least one month prior to the expiry of the existing O&M Performance Security, furnish to
the Authority a fresh O&M Performance Security of the applicable value; so as to ensure that the
O&M Performance Security remains valid, enforceable and subsisting throughout the Operation
Period plus 120 days thereafter, in terms hereof. In the event the Concessionaire fails to furnish

the fresh O&M Performance Security of the relevant amount, at-least 30 days before the expiry of
the existing O&M Performance Security, the Authority shall have the right to invoke and
appropriate the O&M Performance Security already available with it, fully or partially as deemed
fit by the Authority.
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a) The Concessionairedéds failure to provide [/ and or
accordancewith the provisions of this Article 9 .1.4 shall (i) entitle the Authority to call in and
invoke the Construction Performance Security / subsisting O&M Performance Security and
retain and appropriate the same and (ii) constitute a Concessionaire Event of Default entitling
the Authority to Terminate this Agreement under the provision hereof;

b) The Selected Bidder/Concessionaire shall keep the Construction and O&M Performance
Security valid at all times during the stipulated period and renew it 30 (thirty) days prior to the
expiry of its validity;

9.2 Appropriation of Performance Security [i.e Construction Period Performance
Security and/or O&M Performance Security]

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

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

9.3 Release of Performance Security [i.e Construction Performance Security and/or
O&M Performance Security]

9.3.1 Upon provision of the O&M Performance Security pursuant hereto, the Authority shall release the
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Construction Period Performance Security to the Concessionaire in terms hereof.

9.3.2 The Authority shall release the O&M Performance Security forthwith expiry of 150 days period
from the Transfer Date, subject however to deductions towards any outstanding amount payable
to Authority by Concessionaire in terms hereof.
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ARTICLE 10
LEASE & RIGHT OF WAY
10.1 The Site
The site of the Project shall comprise of the land parcels described inSchedule XII , in respect of

which the Authority shall towards fulfilment of its condition precedent set out herein grant to
Concessionaire lease hold rights [including Right of Way] under and in accordance with terms
hereof and more particularly the Lease Deed (the " Site"). For the avoidance of doubt, it is hereby
acknowledged and agreed that references to the Site shall be construed as references to the land
required for the Project as set forth in Schedule |

10.2 Lease, Access and Right of Way

10.2.1 In this regard, the Concessionaire shall be required to execute with the Authority a Lease Deed in
the format prescribed in Schedule XIlII  hereof.

10.2.2 The Authority shall grant to the Concessionaire access to the Site for carrying out any surveys,
investigations and soil tests that the Concessionaire may deem necessary during the Compliance
Period, it being expressly agreed and understood that the Authority shall have no liability
whatsoever in respect of survey, investigations and tests carried out or work undertaken by the
Concessionaire on or about the Site pursuant hereto in the event of Termination or otherwise.

10.2.3 In consideration of the covenants and warranties of the Concessionaire set out herein and
particularly therein, the Authority shall grant leasehold rights in respect of all the land (along
with buildings, constructions or immovable assets, if any, thereon) comprising the Site(s) which is
described, delineated and shown in Schedule XII  hereto on an "as is where is"basis, free of
any Encumbrances, to the Concessionaire in terms of the Lease Deed, together withall rights,
liberties, privileges, easements and appurtenances whatsoeve to the said leased premises,
hereditaments or premises or any part thereof belonging to or in any way appurtenant thereto or
enjoyed therewith, for the duration of the Concession Period and, for the purposes permitted
under this Agreement and the LeaseDeed, and for no other purpose whatsoever.

10.2.4 The Parties hereto agree that the Lease Deed would be ecterminus with the term of this
Agreement and accordingly shall, unless terminated earlier in terms of the Lease Deed be valid
and in full force and effect for 10 (Ten) years commencing from the Appointed Date.

10.2.5 It is expressly agreed that the lease granted in terms of the Lease Deed, shall be terminable by the
Authority, upon the Termination of this Agreement for any reason whatsoever.

10.2.6 The Concessionaire hereby irrevocably appoints the Authority (or its nominee) to be its true and
lawful attorney, to execute and sign in the name of the Concessionaire a transfer or surrender of
the lease granted pursuant to the Lease Deed at any time afterlte Concession Period has expired
or has been terminated earlier in terms hereof, a sufficient proof of which will be the declaration
of any duly authorized officer of the Authority, and the Concessionaire consents to it. The
Concessionaire shall execute arirrevocable Power of Attorney for the same.
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10.3 Procurement of the Site

10.3.1 Pursuant to the notice specified in Clause 4.1.2, the Authority and the Concessionaire shall, on a
mutually agreed date and time, inspect the Site and prepare a memorandum containing an
inventory of the Site including the vacant and unencumbered land, buildings, structures, road
works, trees and any other immovable property on or attached to the Site. uich memorandum
shall have appended thereto an appendix (the "Appendix ") specifying in reasonable detail those
parts of the Site in respect to which vacant access, lease and Right of Way has not been granted to
the Concessionaire. Signing of the memorandum, in two counterparts (each of which shall
constitute an original), by the authorised representatives of the Parties shall be deemed to
constitute grant of the lease and Right of Way to the Concessionaire for fiee and unrestricted use
and development of the vacant and unencumbered Site during the Concession Period under and
in accordance with the provisions of this Agreement and for no other purpose whatsoever. For the
avoidance of doubt, it is agreed that this lease and Right of Way with respect to the parts of the
Site as set forth in the Appendix shall be deemed to have been granted to the Concessionaire upon
vacant access thereto being provided by the Authority to the Concessionaire.

10.3.20n and after signing the memorandum and until the Transfer Date, the Concessionaire shall maintain
a round-the-clock vigil over the Site and shall ensure and procure that no encroachment thereon
takes place, and in the event of any encroachment or occupaibn on any part thereof, the
Concessionaire shall such encroachment or occupation forthwith to the Authority and undertake
its removal at its cost and expenses.

10.3.3The Concessionaire may procure at its cost and expense and on its own the land that maybe
required by it for additional facilities [if permitted under Applicable Laws and by Authority in
terms hereof] and the Authority shall have no obligation of liability in respect thereof. For the
avoidance of doubt, it is hereby clarified that the Authority may in its sole discretion and subject
to Applicable Laws/rules/guidelines in this regard, allow the Concessionaire, on case to case
basis, to undertake development of any optional facilities on such terms as Authority shall deem
fit; provided however the Concessionaire formally requisitions the Authority in writing in this
regard fulfilling requisite compliances and submitting necessary information complete with all
details.

10.3.4Upon receiving access in respect of any land included in the Site, the Concessionaire shall
complete the Construction Works in accordance with the Project Completion Schedule and in
accordance with Good Industry Practice; provided that the issue of Provisional Certific ate shall
not be affected or delayed on account of vacant access to any part of the Site not being granted to
the Concessionaire or any construction on such part of the Site remaining incomplete on the date
of Tests on account of the delay or denial of sub access thereto. For the avoidance of doubt, it is
expressly agreed that Construction Works on all lands for which access is granted shall be
completed before the Project Completion Date. It is also expressly agreed that completion of the
respective Construction Works within the time determined by the Engineer hereunder shall be
deemed to be Project Milestones for the purposes of levy and recovery of Damages under and in
accordance with the provisions of Clause 12.4.2.

10.3.5Intentionally Left Blank.
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10.4 Site to be free from Encumbrances

Subiject to the provisions of Clause 10.3, the Site shall be made available by the Authority to the
Concessionaire pursuant hereto free from all Encumbrances and occupations. For the avoidance
of doubt, it is agreed that existing rights of way, easements, privileges, liberties and

appurtenances to the leased premises shall not be deemed to be Encumbrances. It is further
agreed that the Concessionaire accepts and undertakes to bear any and all sks arising out of the

inadequacy or physical condition of the Site.

10.5 Protection of Site from encroachments

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

10.6 Special/temporary right of way

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

10.7 Access to the Authority and Engineer

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

10.8 Geological and archaeological finds
Intent ionally Left Blank.
10.9 Sub -Lease and licensing of built up area of Project facilities

10.9.1 The Concessionaire shall be entitled to sublease/license in respect of the built up area of the
Project Facilities by executing appropriate contractual arrangements [co-terminus with the
Agreement] through a transparent mechanism on terms and conditions decided on arms length basis
and subject to the provisions of this Agreement; provided however that : (i) Concessionaire shall not
part with, create any Encumbrance or sub-lease thewhole or any part of the Project Site, leased
to it by the Authority under the Lease Deed, to any person in any form or under any arrangement,
device or method. This is an essential condition of this Agreement, the breach of which shall
constitute a Concessionaire Default that shall entitle the Authority to terminate this Agreement in
accordance with the provisions hereof; and (ii) the Concessionaire shall establish fair, reasonable
and objective criteria for the grant of such sublease of Project Facilities. Further, in granting
and in determining whether or not to grant any sub-lease of the Project Facilities to any person or
entity and in determining whether to amend , waive, terminate or extend any such rights the
Concessioraire shall consistently comply and apply such criteria.
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10.9.2 The Concessionaire shall ensure thathe sub-lease/license agreemententered into in respect of
the built up area of the Project facilities shall be coterminous with the term of this Agreement and
shall inter -alia set out therein covenants to the following effect: (i) the sub-lessees, licensees shall
not be entitled to further sub lease or sub-license the built up area in any manner, form or under
any arrangement, device a method; and (ii) sub -lease/license agreement entered into in respect
of the built up area of the Project facilities shall be coterminous with the term of this Agreement

10.10 The lease, access and right of way granted in terms of this Agreement to the Gmessionaire shall
always be subject to existing rights of way.

10.11 It is expressly agreed that the lease granted hereunder in terms of the Lease Deed shall terminate
automatically and forthwith, without the need for any action to be taken by the Authori ty to
terminate the lease, upon the Termination of this Agreement for any reason whatsoever.

10. 12. The Concessionaire hereby irrevocably appoints the Authority (or its nominee) to be its true and
lawful attorney, to execute and sign in the name of the Cancessionaire a transfer or surrender of
the lease and Concession granted hereunder at any time after the Concession Period has expired
or has been terminated earlier in terms hereof, a sufficient proof of which will be the declaration of
any duly authorised officer of the Authority, and the Concessionaire consents to it being registered
for this purpose.
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ARTICLE 11

UTILITIES AND TREES
111 Existing utilities
Notwithstanding anything to the contrary contained herein, the Concessionaire shall ensure that
all existing right of way or utilities on, under or above the Site are kept in continuous satisfactory
use, if necessary, by providing suitable temporary or permanent diversions with the authority of
the controlling body of that right of way or utility.
11.2 Shifting of obstructing utilities

Intentionally Left Blank.

11.3 New utilities

Intentionally Left Blank.

11.4 Felling of trees

Intentionally Left Blank.
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ARTICLE 12
CONSTRUCTION OF THE PROJECT

12.1 Obligations prior to commencement of construction

Prior to commencement of Construction Works, the Concessionaire shall:

€) submit to the Authority and the 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;

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

(© undertake, do and perform all such acts, deeds and things as may be necessary or required
before commencement of construction under and in accordance with this Agreement, the
Applicable Laws and Applicable Permits; and

(d) Intentionally Left Blank.

12.2 Maintenance during Construction Period

During the Construction Period, the Concessionaire shall maintain, at its cost, the Site(s) and shall
undertake the necessary maintenance works for this purpose.

12.3 Drawings

In respect of the Concessionaire's obligations with respect to the Drawings of the Project
Facilities, the following shall apply:

€) The Concessionaire shall prepare and submit, with reasonable promptness and in such
sequence as is consistent with the Project Completion Schedule, three copies each of all
Drawings to the Design Approval Committee for review;

(b) By submitting the Drawings for review to the Design Approval Committee, the
Concessionaire shall be deemed to have represented that it has determined and verified
that the design and engineering, including field construction criteria related thereto, are
in conformity with the Specifications and Standards;

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

(e)

()

@

If the aforesaid observations of the Design Approval Committee indicate that the

Drawings are not in conformity with the Scope of the Project or the Specifications and
Standards, such Drawings shall be revised by the Concessionaire and resubmitted to the
Design Approval Committee for review. The Design Approval Committee shall give its
observations, if any, within 7 (seven) days of receiptof the revised Drawings;

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

Without prejudice to the foregoing provisions of this Clause 12.3, the Concessionaire shall
submit to the Authority for review and comments, its Drawings, location and layout of
Project and Project Facilities, and the Authority shall have the right but not the obligation
to undertake such review and provide its comments, if any, within 30 (thirty ) days of the
receipt of such Drawings. The provisions of this Clause 12.3 shall applymutatis mutandis
to the review and comments hereunder; and

Within 90 (ninety) days of the Project Completion Date, the Concessionaire shall furnish
to the Authority and the Design Approval Committee a complete set of asbuilt Drawings,
in 2 (two) hard copies and in micro film form or in such other medium as may be

acceptable to the Authority, reflecting the Project and Project Facilities as actually
designed, engineered and constructed, including an as-built survey illustrating the layout

of the Project and Project Facilities and setback lines, if any, of the buildings and
structures forming part of the Project and Project Facilities.

12.4 Scheduled Completion Date

12.4.10n or after the Appointed Date, the Concessionaire shall undertake construction of

Project and Project Facilities as specified in Schedule | & Schedule Il , and in
conformity with the Specifications and Standards set forth in Schedules . The 6 (six)
months from the Appointed Date shall be the scheduled date for completion of the
Project (the "Scheduled Completion Date") and the Concessionaire agrees and
undertakes that Project Facilities shall be completed on or before the Scheduled
Completion Date.

12.4.2 The Concessionaire shall construct the Project Facilities [including the Mandatory Project

Components/Minimum Development Obligations] in accordance with the Project
Completion Schedule . In the event that the Concessionaire fails to achieve any Project
Milestone within a period of 30 (Thirty) days from the date set forth for such Milestone,
unless such failure has occurred due to ForceMajeure or for reasons solely attributable
to the Authority, it shall pay Damages to the Authority at a rate of 0.1% (zero point one
percent) of the amount of Construction Period Performance Security for delay of each day
until such Milestone is achieved; provided

that if any or all project milestones or the Scheduled Completion Date are extended in
accordance with the provisions of this agreement, the dates shall be deemed to be
modified accordingly and the provisions of this agreement shall apply as if Schedule
has been amended as above; provided further that in the event Project Completion Date is
achieved, the damages paid under this Clause 12.4.2 shall beefunded by the Authority to
the Concessionaire, but without any interest thereon. For the avoidance of doubt, it is
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agreed that recovery of damages under this Clause 12.4.3hall be without prejudice to
the rights of the Authority under this Agreement, including the right of termination
thereof.

12.4.31In the event that Project and Project Facilities are not completed within the Scheduled
Completion Date, unless the delay is on account of reasons solely attributable to the
Authority or due to Force Majeure, the Authority shall be entitled to terminate this
Agreement.
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ARTICLE 13
MONITORING OF CONSTRUCTION

13.1 Monthly progress reports

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

13.2 Inspection

During the Construction Period, the Engineer shall inspect 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 Authority and
the Concessionaire within 7 (seven) days of such inspection and upon receipt thereof, the
Concessionaire shall rectify and remedy the defects or deficiencies, if any, stated in the Inspection
Report. Such inspection or submission of Inspection Report by the Engineer shall not relieve or
absolve the Concessionaire of its obligations and liabilities hereunder in any manner whatsoever.

13.3 Tests

13.3.1 For determining that the Construction Works conform to the Specifications and Standards, the
Engineer shall require the Concessionaire to carry out or cause to be carried out Tests, at such
time and frequency and in such manner as may be specified by the Engineer from time to time, in
accordance with Good Industry Practice for quality assurance. The Concessionaire shall, with due
diligence, carry out or cause to be carried out all the tests in accordance with the instructions of
the Engineer and furnish the results thereof to the Engineer.

For the avoidance of doubt, the costs to be incurred on any Test which is undertaken for
determining the rectification of any defect or deficiency in construction shall be borne solely by
the Concessionaire.

13.3.2 In the event that results of any tests conducted under this Clause 13.3 establish any defects or
deficiencies in the Construction Works, the Concessionaire shall carry out remedial measures and
furnish a report to the Engineer in this behalf. The Engineer shall require the Concessionaire to
carry out or cause to be carried out tests to determine that suc remedial measures have brought
the Construction Works into compliance with the Specifications and Standards, and the
procedure set forth in this Clause 13.3 shall be repeated until such Construction Works conform
to the Specifications and Standards. For the avoidance of doubt, it is agreed that tests pursuant to
this Clause 13.3 shall be undertaken in addition to and independent of the tests that shall be
carried out by the Concessionaire for its own quality assurance in accordance with Good Industry
Practice. It is also agreed that a copy of the results of such tests shall be sent by the
Concessionaire to the Engineer forthwith.

13.4 Delays during construction
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If the Concessionaire does not achieve any of the Project Milestones or the Engineer shall have
reasonably determined that the rate of progress of Construction Works is such that Project is not
likely to be achieved by the Scheduled Completion Date, it shdl notify the Concessionaire to this
effect, and the Concessionaire shall, within 15 (fifteen) days of such notice, by a communication
inform the Engineer in reasonable detail about the steps it proposes to take to expedite progress
and the period within w hich it shall achieve the Project Completion Date.

13.5 Suspension of unsafe Construction Works

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

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

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

13.5.41f suspension of Construction Works is for reasons not attributable to the Concessionaire, the
Engineer shall determine any extension of the dates set forth in the Project Completion Schedule
to which the Concessionaire is reasonably entitled, and shall notify the Authority accordingly
whereupon the Authority shall extend such Project Completion Schedule dates in accordance with
the recommendations of the Engineer. In the event that the Scheduled Completion Date is
extended pursuant hereto, the Concession Period shall be deemed to be extended by a period
equal in length to the period of extension of the Scheduled Completion Date.

13.6 Video recording

Intentionally Left Blank.

13.7 Monitoring by  External Consultant

The Authority, at its own discretion, reserves the right to appoint an external consultant for
assisting / facilitating the Authority in the monitoring process. The cost of the external consultant
shall be borne by the Authority.
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ARTICLE 14

COMPLETION CERTIFICATE
14.1 Tests

14.1.1 At least 30 (thirty) days prior to the likely completion of the Project, the Concessionaire shall
notify the Engineer of its intent to subject the Project to Tests. The date and time of each of the
Tests shall be determined by the Engineer in consultation with the Concessionaire, and notified to
the Authority who may designate its representative to wit ness the Tests. The Concessionaire shall
provide such assistance as the Engineer may reasonably require for conducting the Tests. In the
event of the Concessionaire and the 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
Engineer.

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

14.2 Completion Certificate

Upon completion of Construction Works and the Engineer determining the Tests to be successful,
it shall forthwith issue to the Concessionaire and the Authority a certificate (the "Completion
Certificate ").

14.3 Provisional Certificate

The Engineer may, at the request of the Concessionaire, issue a provisional certificate of
completion (the "Provisional Certificate™) if the Tests are successful and the Project can be
safely and reliably placed in commercial operation though certain works or things forming
part thereof are outstanding and not yet complete. In such an event, the Provisional Certificate
shall have appended thereto a list of outstanding items signed jointly by the Engineer and the
Concessionaire(the "Punch List" ); provided that the Engineer shall not withhold the Provisional
Certificate for reason of any work remaining incomplete if the delay in completion thereof is
attributable to the Authority.

14.4 Completion of Punch List items

14.4.1All items in the Punch List shall be completed by the Concessionaire within 90 (ninety) days of
the date of issue of the Provisional Certificate and for any delay thereafter, other than for reasons
solely attributable to the Authority or due to Force Maje ure, the Authority shall be entitled to
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complete the Punch List items on its own cost and recover the same from the Concessionaire
[including by way of forfeiture of Construction Period Performance Security or O&M Performance
Security, as the case may be; and in case of such forfeiture the progions of clause 9 hereof shall
apply.

14.4.2Upon completion of all Punch List items, the Engineer shall issue the Completion Certificate.
Failure of the Concessionaire to complete all the Punch List items within the time set forth in Clause
14.4.1 for anyreason, other than conditions constituting Force Majeure or for reasons solely
attributable to the Authority, shall entitle the Authority to terminate this Agreement.

14.5 Withholding of Provisional Certificate

14.5.1If the Engineer determines that the Project 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 Authority and the
Concessionaire. Upon receipt of such a report from the Engineer and after conducting its own
inspection, if the Authority is of the opinion that the Project or any part thereof is not fit and safe
for commercial service, it shall, within 7 (seven) days of receiving the aforesaid report, notify the
Concessionaire of the defects and deficiencies in the Project and direct the Engineer to withhold
issuance of the Provisional Certificate. Upon receipt of such notice, the Concessionaire shall
remedy and rectify such defects or deficiencies and thereupon Tests shall be undertaken in
accordance with this Article 14. Such procedure shall be repeated as ecessary until the defects or
deficiencies are rectified.

14.5.2Notwithstanding anything to the contrary contained in Clause 14.5.1, the Authority may, at any
time after receiving a report from the Engineer under that Clause, direct the Engineer to issue a
Provisional Certificate under Clause 14.3, and such direction shall be complied forthwith.

14.6 Rescheduling of Tests

If the Engineer certifies to the 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 sane as soon as reasonably
practicable.
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ARTICLE 15

ENTRY INTO COMMERCIAL SERVICE

15.1 Commercial Operation Date (COD)

The Project shall be deemed to be complete when the Completion Certificate or the Provisional
Certificate, as the case may be, is issued under the provisions of Article 14, and accordingly the
commercial operation date of the Project shall be the date on which such Completion Certificate
or the Provisional Certificate is issued (the "COD or Commercial Operation Date "). The
Project shall enter into commercial service on COD whereupon the Concessionaire shall be entitled
to demand and collect Fee in accordane with the provisions of Article 27.

15.2 Damages for delay

Subject to the provisions of Clause 12.4, if COD does not occur prior to the 91st (ninety first) day
from the Scheduled Completion Date, unless the delay is on account of reasons solely attributable
to the Authority or due to Force Majeure, the Concessionaire shall pay Damages to the Authority

in a sum calculated at the rate of 0.1% (zero point one percent) of the amount of Performance
Security for delay of each day until COD is achieved.
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ARTICLE 16

CHANGE OF SCOPE

16.1 Change of Scope

16.1.1 The Authority may, notwithstanding anything to the contrary contained in this Agreement,
require the provision of additional works and services which are not included in the Scope of the
Project as contempl at eGhangeyo fBdoped ) AgMdeme mtr mct men dfi c «
of such Change of Scope, its procedure, payments to be made in this regard, restrictions on

change of Scope, powers of the Parties, reduction of scope may be mutually agreed between the
Authority and the Concessionaire.

16.1.2 If the Concessionaire determines at any time that a Change of Scope is necessary for providing
safer and improved services to the Users, it shall by notices in writing request the Authority to
consider such Change of Scope. The Authority, shall mayin its sole discretion, within 30 days of
receipt of such notice, either accept such Change of Scope with modifications, if any, or inform the
Concessionaire in writing of its reasons for not accepting such change of scope.
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ARTICLE 17

OPERATION AND MAINTENANCE

17.1 O&M obligations of the Concessionaire

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

shall include:

@ permitting safe, smooth and unint errupted O&M of the Project Facilities in terms hereof
during normal operating conditions;

(b) collecting and appropriating the Fee;

(© minimizing disruption of operation of Project Facilities in terms hereof in the event of
accidents or other incidents affecting the safety and use of the Project by providing a
rapid and effective response and maintaining liaison with emergency services available in
the State of Punjab;

(d) carrying out periodic preventive maintenance of the Proje ct;

(e) Undertaking major & routine maintenance such as repairs, refurbishments, drainage
system, structures, buildings, etc.

® preventing, with the assistance of concerned law enforcement agencies, any unauthorized
use or encroachments of the Project, including the Site;

(9 protection of the environment and provision of equipment and materials thereof;

(h) operation and maintenance of all communication, control and administrative systems
necessary for the efficient operation of the Project; and

0] The Concessionaire shallbe allowed to advertise its own brand or that of the Selected
Bidder at the Site(s). No other advertising except as mentioned herein shall be
allowed to be displayed at the Project Site(s).

)] Intentionally Left Blank.

17.1.2 The Concessionaire shall remove promptly from the Project all surplus construction machinery
and materials, waste materials (including hazardous materials and waste water), rubbish and
other debris (including, without limitation, accident debris) an d keep the Project and Project
Facilities in a clean, tidy and orderly condition, and in conformity with the Applicable Laws,
Applicable Permits and Good Industry Practice.
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17.2 Maintenance Requirements

17.2.1 The Concessionaire shall, at all times, operate and maintain the Project Facilities in accordance
with the provisions of the Agreement, Applicable Laws and Applicable Permits. In particular, the
Concessionaire shall, at all times during the Operation Period, conform to the maintenance
requirements (the "Maintenance Requirements") asspecified in schedule____ :

17.2.2 In respect of any defect or deficiency, the Engineer may, in conformity with Good Industry
Practice, specify the permissible limit of deviation or deterioration with reference to the
Specifications and Standards, and any deviation or deterioration beyond the permissible limit
shall be repaired or rectified by the Concessionaire within the time limit specified by the
Engineer.

17.2.3 Repair/rectification of defects and deficiencies

The obligations of the Concessionaire in respect of Maintenance Requirements shall include
repair and rectification of the defects and deficiencies.

Extension of time limit: If the nature and extent of any defect or deficiency justifies more time
for its repair or rectification, the Concessionaire shall be entitled to additional time in conformity
with Good Industry Practice. Such additional time shall be determined by the Engineer and
conveyed to the Concessionaire and the Authority with reasons thereof.

Emergency repairs/restoration: If any defect, deficiency or deterioration in the Project and
Project Facilities poses danger to the life or property of the Users thereof, the Concessionaire shall
promptly take all reasonable measures for eliminating or minimizing such danger.

Daily Inspection by the Concessionaire: The Concessionaire shall, throudh its engineer,
undertake a daily visual inspection of the Project and maintain a record thereof in a register to be
kept in such form and manner as the Engineer may specify. Such record shall be kept in safe
custody of the Concessionaire and shall be operto inspection by the Authority and the Engineer
at any time during office hours.

Divestment Requirements: All defects and deficiencies shall be repaired and rectified by the
Concessionaire so that the Project conforms to the Maintenance Requirements on the Transfer
Date.

17.3 Maintenance Manual

Not later than 45 (Forty Five) days prior to the Scheduled Completion Date, the Concessionaire
shall evolve a repair and maintenance manual (the "Maintenance Manual" ) for the regular
and preventive maintenance of the Project in conformity with the Maintenance Requirements,
Safety Requirements and Good Industry Practice, and shall provide 5 (five) copies thereof to the
Authority. The Maintenance Manual shall be revised and updated once every 3 (three) years and the
provisions of this Clause 17.3 shall apply,mutatis mutandis, to such revision.

17.4 Maintenance Programme

17.4.1 Not later than 45 (forty five) days prior to the beginning of each Accounting Year during the
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Operation Period, the Concessionaire shall provide to the Authority, its proposed annual
programme of preventive, urgent and other scheduled maintenance (the "Maintenance

Programme ") to comply with the Maintenance Requirements, Maintenance Manual and Safety
Requirements. Such Maintenance Programme shall include:

(a) preventive maintenance schedule;

(b) arrangements and procedures for carrying out urgent repairs;

(c) criteria to be adopted for deciding maintenance needs;

(d) intervals and procedures for carrying out inspection of all elements of the Project;
(e) intervals at which the Concessionaire shall carry out periodic maintenance;

() arrangements and procedures for carrying out safety related measures; and

(g) intervals for major maintenance works and the scope thereof.

17.4.2 Within 30 (thirty) days of receipt of the Maintenance Programme, the Authority shall review the
same and convey its comments to the Concessionaire with particular reference to its onformity
with the Maintenance Requirements, Maintenance Manual and Safety Requirements.

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

17.5 Safety, breakdowns and accidents

17.5.1 The Concessionaire shall ensure safe conditions for the Users, and in the event of unéa
conditions, breakdowns and accidents, it shall follow the relevant operating procedures and
removal of obstruction and debris without delay. Such procedures shall conform to the provisions
of this Agreement, Applicable Laws, Applicable Permits and GoodIndustry Practice.

17.5.2 The Concessionaire's responsibility for rescue operations at the Project Site shall include safe
evacuation of all Users and staff from the affected area as an initial response to any particular
incident and shall also include prompt removal of debris or any other obstruction, which may
endanger or interrupt the smooth operation of the Project and movement of the Users.

17.6 De -commissioning due to Emergency

1761 If, in the reasonable opinion of the Concessionaire, there existsan Emergency which warrants de-
commissioning and closure to Users of the whole or any part of the Project facility, the
Concessionaire shall be entitled to decommission and close the whole or any part of the Project
facility to Users for so long as suchEmergency and the consequences thereof warrant; provided
that such decommissioning and particulars thereof shall be notified by the Concessionaire to the
Authority without any delay, and the Concessionaire shall diligently carry out and abide by any
reasonable directions that the Authority may give for dealing with such Emergency.

17.6.2The Concessionaire shall recommission the Project or the affected part thereof as quickly as

practicable after the circumstances leading to its decommissioning and closure have ceased to
exist or have so abated as to enable the Concessionaire to reommission the Project.
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17.7 Section closure

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

17.7.2 The provisions of Clause 17.7.1 shall not apply to deommissioning under Clause 17.6.1 or to
closure of any section of the Project for a period not exceeding 6 (six) hours in aday at any time of
the day specified by the Authority as off-peak hours.

17.7.3 Upon receiving the permission pursuant to Clause 17.7.1, the Concessionaire shall be entitled to
close the designated section for the period specified therein.

17.8 Authority's  right to take remedial measures

17.8.1 In the event the Concessionaire does not maintain and/or repair the Project or any part thereof in
conformity with the Maintenance Requirements, the Maintenance Manual or the Maintenance
Programme, as the case may begand fails to commence remedial works within 15 (fifteen) days of
receipt of the O&M Inspection Report or a notice in this behalf from the Authority, the Authority
shall, without prejudice to its rights under this Agreement including Termination thereof, be
entitled to undertake [itself and/or through third party agency] such remedial measures at the
risk and cost of the Concessionaire, and to recover its cost from the Concessionaire.

17.8.2 The Authority shall, in such case of breach by Concessionaire ats have the right, to recover the
delinquent amount by forfeiting and appropriating such amount from the O&M Performance
Security and in case of such forfeiture the Concessionaire shall replenish or furnish fresh O&M
Performance Security in terms of clause 9 hereof; failing which the relevant provisions of the said
clause shall apply.

17.9 Overriding powers of the Authority

17.9.1 If in the reasonable opinion of the Authority, the Concessionaire is in material breach of its
obligations under this Agreement and, in particular, the Maintenance Requirements, and such
breach is causing or likely to cause material hardship or danger to the Users, the Authority may,
without prejudice to any of its rights under this Agreement includ ing Termination thereof, by
notice require the Concessionaire to take reasonable measures immediately for rectifying or
removing such hardship or danger, as the case may be.

17.9.2 In the event that the Concessionaire, upon notice under Clause 17.9.1, fails to rectify or remove any
hardship or danger within a reasonable period, the Authority may exercise overriding powers
under this Clause 17.9.2 and take over the performance of any or all the obligations of the
Concessionaire to the extent deemed necessary by it for rectifying or removing such hardship or
danger; provided that the exercise of such overriding powers by the Authority shall be of no
greater scope and of no longer duration than is reasonably required hereunder; provided further
that any costs and expenses incurred by the Authority in discharge of its obligations hereunder
shall be deemed to be O&M Expenses, ad the Authority shall be entitled to recover them from the
Concessionaire in accordance with the provisions of Clause 17.8.

17.9.3 In the event of a national emergency, civil commotion or any other act specified in Clause 32.3,
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the Authority may take over the performance of any or all the obligations of the Concessionaire to
the extent deemed necessary by it or as directed by the State Government or Government of India,
and exercise such control over the Project or give such directions to the Concessionaireas may be
deemed necessary; provided that the exercise of such overriding powers by the Authority shall be of
no greater scope and of no longer duration than is reasonably required in the circumstances which
caused the exercise of such overriding power by the Authority. For the avoidance of doubt, the
consequences of such action shall be dealt in accordance with the provisions of Article 34.

17.10 Restoration of loss or damage to Project

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

17.11 Modifications to the Project

The Concessionaire shall not carry out any material modifications to the Project save and except
where such modifications are necessary for the Project to operate in conformity with the
Maintenance Requirements and Good Industry Practice; provided that the Concessionaire shall
notify the Authority of the proposed modifications along with particulars t hereof at least 15
(fifteen) days before commencing work on such modifications and shall comply with all

suggestions that the Authority may make within 30 (thirty) days of receiving the Concessionaire's
proposal.

17.12 Excuse from performance of obligation S

The Concessionaire shall not be considered in breach of its obligations under this Agreement if
any part of the Project is not available to User on account of any of the following for the duration

thereof:

(a) an event of Force Majeure;

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

(c) compliance with a request from the Authority or the directions of any Government

Instrumentality, the effect of which is to close all or any part of the Project.

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

17.13 Barriers and diversions

The Authority shall procure that during the Operation Period, no barriers are erected or placed by
any Government Instrumentality on the Project Site except for reasons of Emergency, naional
security, law and order. The Authority shall also make best endeavours to procure that no
Government Instrumentality shall undertake or cause to be undertaken, except for reasons of
Emergency, national security or law and order, closing down of approach roads to the Project Site
that may cause a material adverse effect on the O&M of the Project
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ARTICLE 18

Intentionally Left Blank
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ARTICLE 19
MONITORING OF OPERATION AND MAINTENANCE

19.1 Monthly status reports

During Operation Period, the Concessionaire shall, no later than 7 (seven) days after the close of
each month, furnish to the Authority a monthly report stating in reasonable detail the condition

of the Project including its compliance or otherwise with th e Maintenance Requirements,
Maintenance Manual, Maintenance Programme and Safety Requirements, and shall promptly
give such other relevant information as may be required by the Authority.

19.2 Inspection

The Authority may inspect the Project at least once a month. It shall make a report of such
inspection (the "O&M Inspection Report") stating in reasonable detail the defects or
deficiencies, if any, with particular reference to the Maintenance Requirements, Maintenance
Manual, the Maintenance Programme and Safety Requirements, and send a copy thereof to the
Concessionaire within 15 (fifteen) days of such inspection.

19.3 Tests

For determining that the Project conforms to the Maintenance Requirements, the Authority shall
require the Concessionaire to carry out, or cause to be carried out, tests specified by it in
accordance with Good Industry Practice. The Concessionaire shall, vith due diligence, carry out or
cause to be carried out all such tests in accordance with the instructions of the Authority and
furnish the results of such tests forthwith to the Authority.

19.4 Remedial measures

19.4.1 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 Clause 19.3 and furnish a report in respect
thereof to the Authority within 15 (fifteen) day s of receiving the O&M Inspection Report or the
test results, as the case may be; provided that where the remedying of such defects or
deficiencies is likely to take more than 15 (fifteen) days, the Concessionaire shall submit progress
reports of the repair works once every week until such works are completed in conformity with this
Agreement.

19.4.2 The Authority shall require the Concessionaire to carry out or cause to be carried out tests, at its
own cost, to determine that such remedial measures have bought the Project into compliance
with the Maintenance Requirements and the procedure set forth in this Clause 19.4 shall be
repeated until the Project conforms to the Maintenance Requirements. In the event that remedial
measures are not completed by the ®@ncessionaire in conformity with the provisions of this
Agreement, the Authority shall be entitled to do these remedial measures at its own cost and
recover the same from the Concessionaire [including by forfeiting and appropriating such amount
from the O&M Performance Security and in case of such forfeiture the Concessionaire shall
replenish or furnish fresh O&M Performance Security in terms of clause 9 hereof; failing which the
relevant provisions of the said clause shall apply].
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ARTICLE 20

Intentionally Left Blank
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ARTICLE 21

Intentionally Let Blank
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ARTICLE 22

Intentionally Left Blank
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ARTICLE 23
ENGINEER

23.1 Appointment of Engineer

The Authority shall appoint an Engineer who may be a Superintending Engineer / Executive
Engineer PHSC for the execution of the Project.
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ARTICLE 24

FINANCIAL CLOSE

24.1 Financial Close

24.1.1 The Concessionaire herebygrees and undertakes that it shall achieve Financial Close within 20
(One Hundred and Twenty) days from the date of this Agreement and in the event of delay, it
shall be entitled to a further period not exceeding 120 (One Twenty) days, subject to payment
of Damages to the Authority in a sum calculated at the rate of 0.1% (zero point one per cent) of the
Construction Period Performance Security for each day of delay, provided that the Damages
specified herein shall be payable every week in advance, provided further that no Damages shall
be payable if such delay in Financial Close has occurred solely as a result of any default or delay
by the Authority in procuring satisfaction of the Conditions Precedent specified in Clause 4.1.2 or
due to Force Majeure. For the avoidance of doubt, the Damages payable hereunder by the
Concessionaire shall be in additions to the Damages, if any, due and payable under the provisions
of Clause 4.3.

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

24.2 Termination due to failure to achieve Financial Close

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

24.2.2 Upon Termination under Clause 24.2.1, the Authority shall be entitled to encase the Construction
Period Performance Security and appropriate the proceeds thereof as Damages; provided,
however, if Financial Close has not occurred solely as a result 6the Authority being in default of
any of its obligations under Clause 4.1.2, it shall, upon Termination, return the Construction
Period Performance Security forthwith to the Concessionaire.
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ARTICLE 25

INTENTIONALLY LEFT BLANK
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ARTICLE 26

Consideration to Concessioning Authority

Aggregate Discount
a The Aggregate Discount offered to the Concessioning Authority shall be the discount in
percentage for the CGHS rates of the NABL accredited laboratory tests quoted by the Successful
Bidder/ Concessionaire in its Financial Proposal, dated ,
b In consideration of the rights, privileges and interests granted by the Concessioning Authority to
the Concessionaire in terms of this Agreement, the Aggregate Discount shall be offered by the
Concessionare to the Concessioning Authority.
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ARTICLE 27
USER FEE

27.1 Collection and appropriation of Fee by the Concessionaire

27.1.1 With effect from the COD till the Transfer Date, the Concessionaire shall commence rendering
of medical testing services at the Project Facilities and demand, collect and appropriate
Service Charges from Customers at such rates which are arrived atafter deducting the
aggregate discount offered on CGHS rates for various tests, as per the Price Bid of the
Selected Bidder during bidding stage accepted by the Authority, in accordance with
Applicable Laws, Applicable Permits, Good Industry Practice and more particularly in ter ms
set out under this Agreement from the patients whose samples have been collected at the Project
Facilities and those who have been referred by the Civil Hospitals. For all other patients, and for
the tests which are not included in the CGHS list revised time to time, the Concessionaireshall be
free to charge the market rates.

27.1.2 The Concessionaire shall be free to offer further discountedseparate customized sevice packages
or special or seasonal discountsfor specific, bulk, regular Customers or different category of
Customers over and above the rates arrived at after following the deduction specified in Clause
27.1.1 above.

27.1.3 The Concessionaire shall be free to charge in addition to the Fee, actual state and central
government taxes, duties, levies, cess, etc., but excluding income tax, to be paid by the
Concessionaire to the competent Government authority under Applicable Laws.

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

27.1.5 The Concessionaire shall be and remain solely liable and responsible for the collection of Fee in
accordance with this Agreement.

27.2 Display of Fee rates

27.2.1 The Concessionaire shall conspicuously display the Fee structureof all the tests and in case of
packages, the rate of the package and the total of rates of individual tests included in the package
(in form of brochures / pamphlets etc.) at the Project Facility at least in two languages viz. English
and Punjabi.

27.2.2 The Concessionaire shall, from time to time, inform the Authority of the applicable Fee. Such
information shall be communicated at least 15 (fifteen) days prior to the revision of Fee under and
in accordance with this Agreement.

118



Development of Laboratory Falities at 20 Locations in Punjab on PPP mode
ARTICLE

Intentionally Left Blank
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ARTICLE 29
Intentionally Left Blank

120



Development of Laboratory Facilities at 20 Locations in Punjab on PPP mode

ARTICLE 30
Intentionally Left Blank
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Article 31
Intentionally Left Blank
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ARTICLE 32

INSURANCE
32.1 Insurance during Concession Period

32.1.1 The Concessionaire shall effect and maintain at its own cost, during the Construction Period and
the Operation Period, such insurances for such maximum sums as may be required under the
Financing Agreements, and the Applicable Laws, and such insurances as may be necessary or
prudent in accordance with Good Industry Practice (the "Insurance Cover"). The
Concessionaire shall also effect and maintain such insurances as may be necessary for itigating
the risks that may devolve on the Authority as a consequence of any act or omission of the
Concessionaire during the Construction Period and/or Operation Period. For the avoidance of
doubt, the level of insurance to be maintained by the Concessimaire 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.

32.1.2 The Concessionaire shall, procure and maintain Insurance Cover including but not limited to the
following:

(0] Loss, damage or destruction of the Project Assets, including assets handed over by the
Authority to the Concessionaire, at replacement value;

(i) comprehensive third party liability insurance including injury to or death of personnel of
the Authority or others who may enter the Project;

(iif) the Concessionaire's general liability arising out of the Concession;

(iv) liability to third parties for goods or property damage;

() workmen's compensation insurance; and

(i) any other insurance that may be necessary to protect the Concessionaire and its employees,

including all Force Majeure Events that are insurable at commercially reasonable
premiums and not otherwise covered in items (i) to (v) above.

32.2 Notice to the Authority
Not later than 45 (forty -five) days prior to commencement of the Construction Period or the

Operation Period, as the case may be, the Concessionaire shall by notice furnish to the Authority,
in reasonable detail, information in respect of the insurances that it proposes to effect and
maintain in accordance with this Article 32. Within 30 (thirty) days of receipt of such notice, the
Authority may require the Concessionaire to effect and maintain such other insurances as may be
necessary pursuant hereto, and in the event of any difference or disagreement relating to any such
insurance, the Dispute Resolution Procedure shall apply.

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

32.4 Remedy for failure to insure

If the Concessionaire shall fail to effect and keep in force all insurances for which it is responsible
pursuant hereto, the Authority shall have the option to either keep in force any such insurances,
and pay such premia and recover the costs thereof from the Concessionairepr in the event of
computation of a Termination Payment, treat an amount equal to the Insurance Cover as deemed
to have been received by the Concessionaire.

32.5 Waiver of subrogation

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

32.6 Concessionaire's waiver

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

32.7 Application of insurance proceeds

The proceeds from all insurance claims, except life and injury, shall be paid to the Concessionaire
and it shall apply such proceeds for any necessary repair, reconstruction, reinstatement,
replacement, improvement, delivery or installation of the Project, and the balance remaining, if any, shall
be applied in accordance with the provisions contained in this behalf in the Financing Agreements.
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ARTICLE 33
ACCOUNTS AND AUDIT

33.1 Audited accounts

33.1.1 The Concessionaire shall maintain books of accounts recording all its receipts (including all Fees
and other revenues derived/collected by it from or on account of the Project and/or its use),
income, expenditure, payments, assets andliabilities, i n accordance with this Agreement, Good
Industry Practice, Applicable Laws and Applicable Permits. The Concessionaire shall provide 2
(two) copies of its Balance Sheet, Cash-low Statement and Profit and Loss Account, along with
a report thereon by its Statutory Auditors, within 90 (ninety) days of the close of the Accounting
Year to which they pertain. The Authority shall have the right to inspect the records of the
Concessionaire during office hours and require copies of relevant extracts of books of accounts,
duly certified by the Auditors, to be provided to the Authority for verification.

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

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

33.2 Appointment of auditors

33.2.1 The Concessionaire shall appoint, and have during the subsistence of this Agreement as its Statutory
Auditors, a firm chosen by it from a list of 10 (ten) reputable firms of chartered accountants (the
"Panel of Chartered Accountants ") mutually agreed with the Authority. All fees and
expenses of the Statutory Auditors shall be borne by the Concessionaire.

33.2.2 The Concessionaire may terminate the appointment of its Statutory Auditors after a notice of 45
(forty five) days to the Authority, subject to the replacement Statutory Auditors being appointed
from the Panel of Chartered Accountants.

33.3 Certification of claims by Statutory Auditors
Any claim or document provided by the Concessionaire to the Authority in connection with or

relating to receipts, income, payments, costs, expenses, accounts or audit, and any matter
incidental thereto shall be valid and effective only if certified by its Statutory Auditors.
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ARTICLE 34

FORCE MAJEURE

34.1 Force Majeure

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

34.2 Non -Political Event

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

€

(b)

(©

©)

(e

)

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

strikes or boycotts (other than those involving the Concessionaire, Contractors or their

respective employees/representatives, or attributable to any act or omission of any of them)

interru pting supplies and services to the Project for a continuous period of 7 (seven) days
and an aggregate period exceeding 30 (thirty) days in an Accounting Year, and not being an
Indirect Political Event set forth in Clause 34.3;

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

any delay or failure of an overseas contractor to deliver rolling stock or equipment in India
if such delay or failure is caused outside India by any event specified in Subclause (a)
above and which does not result in any offsetting compensation being payable to the
Concessionaire byor on behalf of such overseas contractor,

any judgement or order of any court of competent jurisdiction or statutory authority made
against the Concessionaire in any proceedings for reasons other than (i) failure of the
Concessionaire to comply with any Applicable Law or Applicable Permit, or (ii) on account
of breach of any Applicable Law or Applicable Permit or of any contract, or (iii)
enforcement of this Agreement, or (iv) exercise of any of its rights under this Agreement by
the Authority;

the discovery of geological conditions, toxic contamination or archaeological remains on the
Site that could not reasonably have been expected to be discovered through a site
inspection; or
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(@ any event or circumstances of a nature analogous to any of the foegoing.

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

(@) an act of war (whether declared or undeclared), invasion, armed conflict or act of foreign
enemy, blockade, embargo, riot, insurrection, terrorist or military action, civii commotion or
politically motivated sabotage;

(b) industry -wide or State-wide strikes or industrial action for a continuous period of 7 (seven)
days and exceeding an aggregate pévd of 30 (thirty) days in an Accounting Year;

(c) any civii commotion, boycott or political agitation which prevents collection of Fee by the
Concessionaire for an aggregate period exceeding 30 (thirty) days in an Accounting Year;

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

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

(f) any event or circumstances of a nature analogous to any of the foregoing.

34.4 Political Event

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

(@) Change in Law, only if consequences thereof cannot be dealt with under and in accordance
with the provisions of Article 41;

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

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

34.5 Duty to report Force Majeure Event

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

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

(b) the estimated duration and the effect or probable effect which such Force Majeure Event is

having or will have on the Affected Party's performance of its obligations under this
Agreement;

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

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

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

34.6 Effect of Force Majeure Event on the Concession

34.6.1 Upon the occurrence of any Force Majeure Event prior to the Appointed Date, the period set forth
in Clause 24.1.1 for achieving Financial Close shall be extended by a period equal irehgth to the
duration of the Force Majeure Event.

34.6.2 At any time after the Appointed Date, if any Force Majeure Event occurs:

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

(b) after COD, whereupon the Concessionaire is unable to collect Fee despite making best
efforts or it is directed by the Authority to suspen d the collection thereof during the
subsistence of such Force Majeure Event, the Concession Period shall be extended by a
period, equal in length to the period during which the Concessionaire was prevented from
collection of Fee on account thereof.

34.7 Al location of costs arising out of Force Majeure

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

34.7.3 Save and except as expressly provided in this Article 34, neither Party shall be liable in any
manner whatsoever to the other Party in respect of any loss, damage, cost, expense, claims,
demands and proceedings relating to or arising out of occurrence or existence of any Force
Majeure Event or exercise of any right pursuant hereto.

34.8 Termination Notice for Force Majeure Event

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

34.9 Termination Payment for Force Majeure Event

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

34.9.2 If Termination is on account of an Indirect Political Event, the Authority shall make a Termination
Payment to the Concessionaire in an anount equal to Debt Due less Insurance Cover.

34.9.3 If Termination is on account of a Political Event, the Authority shall make a
Termination Payment to the Concessionaire in an amount that would be payable under Clause
37.3.2 as if it were an Authority Default.

34.10 Dispute resolution

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 that the burden of proof as to the occurrence or existence of such
Force Majeure Event shall be upon the Party claiming relief and/or excuse on account of such
Force Majeure Event.

34.11 Excuse from performance of obligations

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

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

(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 hereunder.
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ARTICLE 35

Intentionally left blank
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ARTICLE 36
SUSPENSION OF CONCESSIONAIRE'S RIGHTS

36.1 Suspension upon Concessionaire Default

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

36.2 Authority to act on behalf of Concessionaire

36.2.1 During the period of Suspension, the Authority shall, on behalf of the Concessionaire, collect all Fee
and revenues under and in accordance with this Agreement and deposit the residual [if any after
meeting the costs hereunder mentioned] in the Conc
the Authority in this regard; after meeting the costs incurred by it for remedying and rectifying
the cause of Suspension, and thereafter for defraying other expenses incurred by it in connection
with the implementation [on behalf of Concessionaire] of the Project in terms hereof.

36.2.2 During the period of Suspension hereunder, all assets and liabilities in relation to the Project shall
continue to vest in the Concessionaire and all things done or actions taken, including expenditure
incurred by the Authority for discharging the obligations of the Concessionaire under and in
accordance with this Agreement and the Project Agreements, shall be deemed to have been done
or taken for and on behalf of the Concessionaire and the Concessionaire undertakes to indemnify
the Authority for all costs incurred during such period.

36.3 Revocation of Suspension

36.3.1 In the event that the 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 ri ghts of the Concessionaire under this Agreement.

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

36.4 Substitution of Concessionaire

At any time during the period of Suspension, the Lenders' Representative, on behalf 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 Lenders' Representative, the
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Authority shall withhold Termination for a period not exceeding 180 (one hundred and eighty)
days from the date of Suspension, and any extension thereof under Clause 36.1, for enabling the
Lenders' Representative to exercise its rights of substitution on behalf of Lenders.

36.5 Termination

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

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

TERMINATION
37.1 Termination for Concessionaire Default

37.1.1 Save as otherwise provided in this Agreement, in the event that any of the defaults specified
below shall have occurred, and the Concessionaire fails to cure the default within the Cure Period
set forth below, or where no Cure Period is specified, then within a Cure Period of 180 (one
hundred eighty) days, the Concessionaire shall be deemed to be in default of this Agreement (a

"Concessionaire Default" ), unless the default has occurred solely as a result of any breach of
this Agreement by the Authority or due to Force Majeure. The defaults referred to herein shall
include:

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

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

(c) the Concessionaire does not achieve the latest outstanding Project Milestone and
continues to be in default for 90 (ninet y) days;

(d) the Concessionaire abandons or manifests intention to abandon the construction of the
Project Facilities without the prior written consent of the Authority;

(e) Project Completion Date does not occur within the period specified in Clause 12.4.3;
(f) the Punch List items have not been completed within the period set forth in Clause 14.4.1;

(g) the Concessionaire has failed during the Construction period to make any payment including
Annual Lease Rent to the Authority within the period specified in this Agreeme nt;

(h) upon occurrence of a Financial Default, the Lenders' Representative has by notice
required the 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;

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

(j)) the Concessionaire creates any Encumbrance in breach of this Agreement;(k) the
Concessionaire repudiates this Agreement or otherwise takes any action or evidences or
conveys an intention not to be bound by the Agreement;

() a Change in Ownership has occured in breach of the provisions of Clause 5.3;

(m) 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 Material Adverse Effect;

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

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

(p) the Concessionaire has been, or is in the process of being liquidated, dissolved, wounelp,
amalgamated or reconstituted in a manner that would cause, in the reasonable opinion of the
Authority, a Material Adverse Effect;

(q) a resolution for winding up of the Concessionaire is passed, or any petition for winding up on
the Concessionaire is admitted by a court of competent jurisdiction and a provisional
liquidator or receiver is appointed and such order has not been set aside within 90 (ninety)
days of the date thereof or the Concessionaire is ordered to be wound up by Gurt except for
the purpose of amalgamation or reconstruction, provided that, as part of such amalgamation
or reconstruction, the entire property, assets and undertaking of the Concessionaire are
transferred to the amalgamated or reconstructed entity and that the amalgamated or
reconstructed entity has unconditionally assumed the obligations of the Concessionaire under
this Agreement and the Project Agreements, provided further that:

() the amalgamated or reconstructed entity has the capability and operating experience

necessary for the performance of its obligations under this Agreement and the Project
Agreements;

(i) the amalgamated or reconstructed entity has the financial standing to perform its
obligations under this Agreement and the Project Agreements and has a credit worthiness
at least as good as that of the Concessionaire as at the Appointed Date, and

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

(n) any representation or warranty of the Concessionaire/Selected Bidder herein contained which
is, as of the date hereof, found to be materially false or the Concessionaire/Selected Bidder is
at any time hereatfter found to be in breach thereof;

(s) the Concessionaire submits to the Authority any statement which has a material effect on the
Authority's rights, obligations or interests and which is false in material particulars;

() the Concessionaire has failed to fulfill any obligation, for which failure Te rmination has been
specified in this Agreement; or

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

371 1ATer mi nati on for Co&MbBemudti onairebds O

Save as otherwise provided in this Agreement, in the event that any of the defaults specified below
shall have occurred, and the Concessionaire fails to cure the default within the Cure Period set
forth below, or where no Cure Period is specified, then within a Cure Period of 180 (one hundred
eighty) days, the Concessionaire shall be deemed to be in default of this Agreement (dO&M
Default" ), unless the default has occurred solely as a result of ag breach of this Agreement by
the Authority or due to Force Majeure. The defaults referred to herein shall include

a. The Concessionaire fails to make payment towards Annual Lease Rental by the due date
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during the Operation Period.
b. The Concessionaire fails to renew and furnish annually appropriate bank guarantee in
place of existing bank guarantee in lieu of O&M Performance Security in terms hereof
c. the O&M Performance Security has been encashed and appropriated in accordance with
Clause 9 and the Concessionaire fails to replenish or provide fresh O&M Performance
Security within a Cure Period of 30 (thirty) days

d. subsequent to the replenishment or furnishing of fresh O&M Performance Security in
accordance with Clause 9, the Concessionaire fails to cure, within a Cure Period of 90
(ninety) days, the O&M Default for which whole or part of the O&M Performance Security
was appropriated.

e. the Concessionaire is in breach of the O&M obligations in respec of the Project inter-alia
including the Maintenance Requirements, Safety Requirements and Good Industry
Practice, as more particularly set out in terms of this Agreement.

f. a Concessionaire Default happens during the Operation Period;

g. the Concessionaire commits a default in complying with any other provision of this
Agreement if such a default causes a Material Adverse Effect on the Authority during
Operation Period

37.1.2 Without prejudice to any other rights or remedies which the Authority may have under this
Agreement, upon occurrence of a Concessionaire Default or O&M Default, as the case may be, the
Authority shall be entitled to terminate this Agreement by issui ng a Termination Notice to the
Concessionaire; provided that before issuing the Termination Notice, the Authority shall by a
notice inform the Concessionaire of its intention to issue such Termination Notice and grant 15
(fifteen) days to the Concessionaire to make a representationand may after the expiry of such
15 (fifteen) days, whether or not it is in receipt of such representation, issue the Termination
Notice, subject to the provisions of clause 37.1.3.

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

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

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

37.2 Termination for Authority Default

37.2.1 In the event that any of the defaults specified below shall have occurred, and the Authority fails to
cure such default within a Cure Period of 180 (one hundred eighty) days or such longer period as
has been expressly provided in this Agreement, theAuthority shall be deemed to be in default of
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this Agreement (the "Authority Default") unless the default has occurred as a result of any

breach of this Agreement by the Concessionaire or due to Force Majeure. The defaults referred to
herein shall include:

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

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

37.2.2 Without prejudice to any other right or remedy which the Concessionaire may have under this
Agreement, upon occurrence of an Authority Default, the Concessionaire shall, subject to the
provisions of the Substitution Agreement, be entitled to termina te this Agreement by issuing a
Termination Notice to the Authority; provided that before issuing the Termination Notice, the
Concessionaire shall by a notice inform the Authority of its intention to issue the Termination
Notice and grant 15 (fifteen) days to the Authority to make a representation, and may after the

expiry of such 15 (fifteen) days, whether or not it is in receipt of such representation, issue the
Termination Notice.

37.3 Termination Payment

37.3.1 No Termination Payment shall be made by the Authority on account of termination of the
Agreement on a Concessionaire Default or O&M Default, as the case may be. Further, in such case
the Authority shall be entitled to forfeit and appropriate the Con struction Period Performance
Security or O&M Performance Security, as the case may be, without any prejudice to its other
rights and remedies available under law or otherwise.

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

(a) Debt Due; and

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

37.3.3 Termination Payment shall become due and payable to the Concessionaire within 30 (thirty) days of
a demand being made by the Concessionaire to the Authority with the necessary particulars. In the
event of any delay beyond a period of 180 days from he due date, the Authority shall pay interest
at a rate equal to 3% (three per cent) above the Bank Rate on the amount of Termination Payment
remaining unpaid; provided that such delay shall not exceed 270 (two hundred seventy) days. For
the avoidance of doubt, it is expressly agreed that Termination Payment shall constitute full
discharge by the Authority of its payment obligations in respect thereof hereunder.

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

(& be deemed to have taken unencumbered possession and control of the Project, Site, Project
Assets and Project Facilities forthwith free of any encroachments or Encumbrances;

(b) take possession and control of all materials, stores, implemerts, tangible and intangible
assets [including moveable and immoveable properties] and tools, furniture, consumer
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durables on or about the Site;

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

require the Concessionaire to comply with the Divestment Requirements set forth in Clause
38.1;

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

transfer of al |l of Concessionaireds rights, t

tangible assets and intangible assets comprised in the Project [hcluding Site and Project
Asset] to Authority through execution of appropriate deeds and documents as may be
necessary for the said purpose and complete all legal or other formalities required in this
regard at its cost. In this regard, the Parties hereby agree and confirm that notwithstanding

anything to the contrary contained in thi
rights, titles and interest in or over the Project, Project Assets and Site to the Authority

through appropriate conveyance documents shall be against a consideration equivalent to
Re. 1 (Rupee one) to be paid by the Authority to the Concessionaire.

37.5 Survival of rights

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

38.1 Divestment Requirements

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

(a) conduct or cause to be conducted, by an ind
supervision, a condition survey of the Project, Site and the Project Assets to ascertain the
condition thereof, verifying compliance with t

Agreement and to prepare an inventory of the assets, comprised in the Project and notify
to the Authority forthwith the location and part iculars of all Project Assets and Project
Site;

(b) deliver / transfer/surrender forthwith : (i) the peaceful, actual or constructive possession
of the Project Assets and Site, free and clear of all Encumbrances and encroachments to
the Authority; and (ii) transfer all of Conces
the Project including tangible assets and intangible assets comprised in the Project
[including Site and Project Asset] against a consideration Re. 1 (Rupee One ) only, save
and except to the extent set forth in the Substitution Agreement. For avoidance of doubt,
only the assets of the Concessionaire shall be taken over and liabilities, including without
limitation, liabilities relating to labour and personnel rel ated obligations of the
Concessionaire shall not be taken over by the Authority;

(c) cure all Project Assets, of all defects and deficiencies so that the Project and Project
Facilities are compliant with the Maintenance Requirements; provided that in the event
of Termination during the Construction Period, all Project Assets shall be handed over on
‘as is where is' basis after bringing them to a safe condition;

(d) deliver and transfer relevant records, reports, Intellectual Property and other 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 design, engineering, construction,
operation and maintenance of the Project and shall be assigned to the Authority free of
any encumbrance;

(e) The Concessionaire shall at the cost of the Authority transfer/assign such of the Project
Agreements which the Authority may require to be transferred in its favour subject to the
counter parties to such contracts consenting to such transfer/ assignment. The
Concessionaire shall entirely at its cost, terminate all such Project Agreements which are
not transferred/assigned to the Authority provided, if th e termination is on account of the
Authority Event of Default, the Authority shall compensate the Concessionaire to the
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extent of the termination payments, if any, made or to be made by the Concessionaire to
the counter parties to such contracts;

) The Concessionaire shall, at its own cost, transfer to the Authority all such Applicable
Permits which the Authority may require and which can be legally transferred. Provided if
the termination is on account of Authority Event of Default the co st of such transfer shall
be borne/ reimbursed by the Authority;

(9) execute deeds of conveyance, documents and other writings as the Authority may
reasonably require for conveying, divesting and assigning all the rights, title and interest
of the Concessionaire in the Project, including the right to receive outstanding insurance
claims to the extent due and payable to the Authority, absolutely unto the Authority or its
nominee; against a consideration amount of Re. 1 (one), and the Concessioaire agrees
and confirms that the same shall be deemed as valid and adequate consideration for the
purposes hereof; and

(h) The Authority shall be entitled to encash any subsisting Bank Guarantee(s) provided by
the Concessionaire, if the termination is on account of a Concessionaire Event of Default
or O&M Default, as the case may be.

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

0] Until the Transfer Date, all risks shall lie with the Concessionaire for loss of or damage to
the whole or any part of the Project and the Project Assets [including Site or part thereof]
unless the loss or damage is due to an act or omission of the Authority in contravention of
its obligations under this Agreement. On and from the Transfer Date all risks in relation
to the Project and the Project Assets shall be deemed to have been transferred to and lie
with the Authority or its nominated agency.

38.2 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 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 Maintenance Requirements, and if required, cause appropriate tests to be carried out at
the Concessionaire's cost for this purpose. Defaults, if any, in the Maintenance Requirements
shall be cured by the Concessionaire at its cost and the provisions of Article 39 shall apply,
mutatis mutandis, in relation to curing of defects or deficiencies under this Article 38.

38.3 Cooperation and assistance on transfer of Project
38.3.1 The Parties shall cooperate on a best effort basis and take all necessary measures, in good faith, to

achieve a smooth transfer of the Project in accordance with the provisions of this Agreement so as
to protect the safety of and avoid undue delay or inconvenience to the Users, other members of
the public or the lawful occupiers of any part of the Site.

38.3.2 The Parties shall provide to each other, 9 (nine) months prior to the Transfer Date in the event
Termination by efflux of time and immediately in the event of either Party conveying to the other
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Party its intent to issue 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 Project
following the Transfer Date. The Concessionaire shall further provide such reasonable advice and
assistance as theAuthority or its nominee may reasonably require for operation of the Project
until the expiry of 6 (six) months after the Transfer Date.

38.3.3 The Authority shall have the option to purchase or hire from 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 Clause 38.1.1
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.

38.4 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 Authority shall,
without unreasonable delay, thereupon issue a certificate (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 Authority pursuant hereto. It is expressly
agreed that any defect or deficiency in the Divestment Requirements shall not in any manner be
construed or interpreted as restricting the exercise of any rights by the Authority or its nominee
on, or in respect of, the Project on the footing that all Divestment Requirements have been
complied with by the Concessionaire.

38.5 Divestment costs etc.
38.5.1 The Concessionaire shall bear and pay all costs incidental to divestment of all of the rights, title
and interest of the Concessionaire in the Project in favour of the Authority upon termination, save

and except that all stamp duties payable on any deeds or Documents executed by the
Concessionaire in connection with such divestment shall be borne by the Authority:

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

39.1 Liability for defects after Termination

The Concessionaire shall be responsible for all defects and deficiencies in the Project for a period of
120 (one hundred and twenty) days after Termination, and it shall have the obligation to repair or
rectify, at its own cost, all defects and deficiencies observed by the Authority 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 Authority in
this behalf, the Authority shall be entitled to get the same repaired or rectified at the
Concessionaire's risk and cost so as to make the Project conform to the Maintenance
Requirements. All costs incurred by the Authority hereunder shall be reimbursed by the
Concessionaire to the Authority within 15 (fifteen) days of receipt of demand thereof, and in the
event of default in reimbursing such costs, the Authority shall be entitled to recover the same
from the Concessionaire by way of forfeiture and appropriation of delinquent amount from the
O&M Performance Security [if still subsisting] and in case of such forfeiture the provisions of
clause 9 hereof shall apply.
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ARTICLE 40
ASSIGNMENT AND CHARGES

40.1 Restrictions on assignment and charges

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

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

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

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

(b) mortgages/pledges/hypothecation of goods/assets/receivables accruing from the Project,
other than Project Assets, and their related documents of title, arising or created in the
ordinary course of business of the Project, 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 favour of the
Lenders' Representative as nominee and for the benefit ofthe 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 Law.

40.3 Substitution Agreement

40.3.1 The Lenders' Representative, on behalf of Lenders, may exercise the right to substitute the
Concessionaire in accordance with the agreement for substitution of the Concessionaire (the

"Substitution Agreement") to be entered into amongst the Concessionaire, the Authority and
the Lenders' Representative, on behalf of Lenders, substantially in the form set forth in Schedule
XI.

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

40.4 Assignment by the Authority
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Notwithstanding anything to the contrary contained in this Agreement, the Authority may, after

giving 60 (sixty) days' notice to the Concessionaire, assign any of its rights and benefits and/or
obligations under this Agreement; to an assignee who is, in the reasonable opinion of the
Authority, capable of fulfilling all of the Authority's then outsta nding obligations under this

Agreement.
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ARTICLE 41
CHANGE IN LAW

41.1 Change in Law

41.1.1 In the event of a Change in Law results in a Material Adverse Effect, the Authority or the
Concessionaire may by notice in writing to the other party request such modifications to the
terms of this Agreement as the requesting party reasonably believes is necessary to place it in
substantially the same legal, commercial and economic position as t was prior to such Change in
Law. The Concessionaire and the Authority shall thereafter consult in good faith to agree to such
modifications and in the event agreement cannot be reached, either of them may refer the matter
for determination in accordance with the Dispute Resolution Procedure described under Article
44 of this Agreement.

For the avoidance of doubt, a change in the rate of any Tax or the imposition of a new Tax shall
not constitute a Change in Law and the Parties shall be liable to bear theimpact and incidence
thereof at their cost and risk.
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ARTICLE 42

LIABILITY AND INDEMNITY

42.1 General indemnity

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

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

42.2 Indemnity by the Concessionaire

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

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

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

(©) non-payment of amounts due as a result of materials or services furnished to the
Concessionaire or any of its contractors which are payable by the Concessionaire or any of
its contractors.

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

42.3 Notice and contest of claims

In the event that either Party receives a claim or demand from a third party in respect of which it
is entitled to the benefit of an indemnity under this Article 42 (the Al ndemni f i dshdlartyo
notify the other Party (the il nde mni f y i nvgthinPLa (fifiegn)ddays of receipt of the claim
or demand and shall not settle or pay the claim without t he prior approval of the Indemnifying
Party, which approval shall not be unreasonably withheld or delayed. In the event that the
Indemnifying Party wishes to contest or dispute the claim or demand, it may conduct the
proceedings in the name of the Indemnified Party, subject to the Indemnified Party being secured

against any costs involved, to its reasonable satisfaction.
42.4 Defence of claims

42.4.1 The Indemnified Party shall have the right, but not the obligation, to contest, defend and litigate
any claim, action, suit or proceeding by any third party alleged or asserted against such Party in
respect of, resulting from, related to or arising out of any matter for which it is entitled to be
indemnified hereunder, and reasonable costs and expenses tiereof shall be indemnified by the
Indemnifying Party. If the Indemnifying Party acknowledges in writing its obligation to indemnify
the Indemnified Party in respect of loss to the full extent provided by this Article 42, the
Indemnifying Party shall be entitled, at its option, to assume and control the defence of such
claim, action, suit or proceeding, liabilities, payments and obligations at its expense and through the
counsel of its choice; provided it gives prompt notice of its intention to do so to the Indemnified
Party and reimburses the Indemnified Party for the reasonable cost and expenses incurred by the
Indemnified Party prior to the assumption by the Indemnifyin g Party of such defence. The
Indemnifying Party shall not be entitled to settle or compromise any claim, demand, action, suit
or proceeding without the prior written consent of the Indemnified Party, unless the
Indemnifying Party provides such security to the Indemnified Party as shall be reasonably
required by the Indemnified Party to secure the loss to be indemnified hereunder to the extent so
compromised or settled.
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42.4.2 If the Indemnifying Party has exercised its rights under Clause 42.3, the Indemnified Party shall
not be entitled to settle or compromise any claim, action, suit or proceeding without the prior
written consent of the Indemnifying Party (which consent shall not be unreasonably withheld or
delayed).

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

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

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

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

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

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

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

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

42.5 No consequential claims

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

42.6 Survival on Termination

The provisions of this Article 42 shall survive Termination.
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ARTICLE 43

RIGHTS AND TITLE OVER THE SITE

43.1 Lease rights

For the purpose of this Agreement, the Concessionaire shall have rights to the use of the Sitds)
as sole lessee subject to and in accordance with this Agreement and more particularly the Lease
Deed, and to this end, it may regulate the entry and use of the Project by third parties in
accordance with and subject to the provisions of this Agreement and the Lease Deed.

43.2 Access rights of the Authority and others

43.2.1 The Concessionaire shall allow free access to the Sifs) at all times for the authorised
representatives of the Authority, Lenders, and the Engineer, and for the persons duly
authorised by any Government Instrumentality to inspect the Project or Project Facilities or to
investigate any matter within their authority, and upon reasonable notice, the Concessiona ire
shall pre vide to such persons reasonable assistance necessary to carry out their respective duties
and functions.

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

43.3 Property taxes

All property taxes on the Site(s) shall be payable by the Authority ; and any other such taxes
payable by the Concessionaire under Applicable Laws for use of the Site(s) shall not be
reimbursed or payable by the Authority.

43.4 Restriction on sub  -letting

The Concessionaire shall not sublease or sublet the whole or any part of the Site(s)save and
exceptas may be expressly set forth in this Agreement; provided that nothing contained herein shall
be construed or interrupted as restricting the right of the Concessionaire to appoint Contractors
for the performance of its obligations hereund er including for operation and maintenance of all
or any part of the Project.
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ARTICLE 44
DISPUTE RESOLUTION

44.1 Dispute resolution

44.1 .1 Any dispute, difference or controversy of whatever nature regarding the validity, interpretation,
implementation or the rights and obligations arising out of, or in relation to, or howsoever arising
under or out of or in relation to this Concession between the parties, and so notified by either
Party to ot hDesputePoa)r tsyh a(ltlhebefi subject to the dispute
in Article 44. It is specially clarified here that in case of any ambiguity regarding the Works, the
practices existing at the time of submission of the Proposal as per Good Industry Practice would
prevail.

44.2 Direct Discussion between Parties

The Parties agree that any Dispute that may arise between them shall be first submitted for direct
discussion between the Parties. Forthi s pur pose, the notice of Di sput
sent by one Party to another Party under Article 44.1 shall be considered an invitation for direct
discussion, and it should specify a reasonable time and venue for conduct of the negotiation
proceedings. In addition, the Notice of Dispute shall specify the basis of the Dispute and the
amount claimed. In the direct discussion proceedings, each party shall be represented by officials
or employees with sufficient knowledge and authority over the subject matter of the Dispute in
order for the discussion to be meaningful. At the discussion proceedings, the Party in order that
has given the Notice of Dispute shall present an offer of a settlement, which may form that
starting point of discussions between the two Parties during the discussion Proceedings. .

44.3 A rbitration or Adjudications

44.3.1 In the event that Parties are unable to resolve the Dispute through Direct Discussion under Article
44.2 the Parties shall submit the Dispute for adjudication by the Punjab Infrastructure Regulatory
Authority constituted under the Punjab Infrastructure (Development & Regulation) Act, 2002.

44.3.2 However, in the event that the Punjab Infrastructure Regulatory Authority has not been
appointed at the time of the Dispute, the Parties shall submit the Dispute for arbitration i n
accordance with the Arbitration and Conciliation Act 1996. There shall be a Board of three
arbitrators, of whom one shall be appointed by the Authority, One shall be appointed by the
Concessionaire and the third shall be appointed by the two arbitrators appointed as aforesaid.

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

44.3.4 The Arbitration proceeding shall be conducted in the English Language and in Chandigarh only.
44.3.5 The cost incurred on the process of arbitration including inter alia the fees of the arbitral tribunal

and the cost of the proceedings shall be borne by the Parties in equal proportions. Each Party
shall bear its own legal fees incurred as a result of any Dispute under this Article 44.
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44.4 Performance during Dispute

Performance of this Concession Agreement shall continue during the settlement of any Dispute
under this Article 44. The provisions for dispute settlement shall be binding upon the successors,
assigns and any trustee or receiver 6 either the Authority or the Concessionaire.
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ARTICLE 45

DISCLOSURE

451

452

Disclosure of Specified Documents

Subject to terms hereof and Applicable Laws, the Concessionaire shall make available for

inspection by any person, copies of this Concession Agreement, the Maintenance Manual, the
Maintenance Programme and the Maintenance Requirements (hereinafter collectively referred

t o a sSpeécifieel Ddcuments 0 ) , free of charge, dussron allg nor ma:
wor king days at the Concessionaireds registere
Concessionaire shall prominently display at the Project Site, public notices stating the

availability of the Specified Documents for such inspection, and shall provide copies of the same

to any person upon payment of copying charges on
Disclosure of Documents relating to safety

Subject to terms hereof and Applicable Laws, The Concessionaire shall make available for

inspection by any person copies of all documents and data relating to safety of the Project, free

of charge, during normal business hours on all working days, atthe @ ncessi onairedbds re
office. The Concessionaire shall make copies of the same available to any person upon payment

of copying charges on a 6no profit no |l ossd basis
Withholding disclosure of Protected Documents

Notwithstanding the provisions of Clauses 45.1 and 45.2, the Authority shall be entitled to

direct the Concessionaire, from time to time, to withhold the disclosure of Protected Documents

(as defined herein below) to any person in pursuance of the aforesail Clauses.

Explanation:
The capitalized expression fiProtected Documentso

or documents referred to in Clauses 45.1 and 45.2, or portions thereof, the disclosure of which
the Authority is entitled to withhold under the provisions of the Right to Information Act, 2005.

151



Development of Laboratory Facilities at 20 Locations in Punjab on PPP mode

ARTICLE 46
REDRESSAL OF PUBLIC GRIEVANCES

46.1 Complaints Register

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

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

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

46.2 Redressal of complaints

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

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

MISCLLEANEOUS

47.1 Governing law and jurisdiction

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

47.2 Waiver of immunity

Each Party unconditionally and irrevocably:

(@)
(b)

(©)
(d)

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

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;

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
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 orintended use of any order or judgement
that may be made or given in connection therewith).

47.3 Depreciation

47.3.1 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 Authority
shall not in any manner be liable in respect of any claims for depreciation to be made by
the Concessionaire under the Applicable Laws.

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

47.4 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 15 (fifteen) days of receiving a demand along with
the necessary particulars. In the event of delay beyond such period, the defaulting Party
shall pay interest for the period of delay calculated at a rate equal to 5% (five per cent)
above the Bank Rate, and
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recovery thereof shall be without prejudice to the rights of the Parties under this
Agreement including Termination thereof.

47.5 Waiver

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

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

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

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

47.5.2 Neither the failure by either Party to insist on any occasion upon the performance of the
terms, conditions and provisions of this Agreement or any obligation thereunder nor
time or other indulgence granted by a Party to the other Party shall be treated or
deemed as waiver of suchbreach or acceptance of any variation or the relinquishment of
any suchright hereunder.

47.6 Liability for review of Documents and
Drawings Except to the extent expressly provided

in this Agreement:

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

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

47.7 Exclusion of implied warranties etc.

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

47.8 Survival
47.8.1 Termination shall:

(@ not relieve the Concessionare or the Authority, as the case may be, of any
obligations hereunder which expressly or by implication survive Termination
hereof; and
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(b)  except as otherwise provided in any provision of this Agreement expressly limiting
the liability of either Party, not relieve either Party of any obligations or
liabilities for loss or damage to the other Party arising out of, or caused by, acts or
omissions of such Party prior to the effectiveness of such Termination or arising out
of such Termination.

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

47.9 Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive statenmat
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 wthdrawn.

47.10 Severability

If for any reason whatever, any provision of this Agreement is or becomes invalid, illegal
or unenforceable or is declared by any court of competent jurisdiction or any other
instrumentality to be invalid, illegal or unenforceable, the validity, legality o r
enforceability of the remaining provisions shall not be affected in any manner, and the
Parties will negotiate in good faith with a view to agreeing to one or more provisions
which may be substituted for such invalid, unenforceable or illegal provisions, as
nearly as is practicable to such invalid, illegal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject to theDispute Resolution Procedure
set forth under this Agreement or otherwise.

47.11 No partnership

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

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

Party to this Agreement.

47.13 Successors and Assigns

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

47.14 Notices

Any notice or other communication to be given by any Party to the other Party

under or in

connection with the matters contemplated by this Agreement shall be in writing and shall:

(@)

(b)

(©

47.15 Language

in the case of the Concessionaire, be given by facsimile or -enail and by letter
delivered by hand to the address of the Managing Director of the Concessionaire or
to such other personas the Concessionaire may from time to time designhate by
notice to the Authority; provided that notices or other communications to be
given to an address outside Chandigarh may, if they are subsequently
confirmed by sending a copy thereof by registered acknowledgement due, air
mail or by courier, be sent by facsimile to the number as the Concessionaire
may from time to time designate by notice to the Authority;

in the case of the Authority, be given by facsimile and by letter delivered by hand
and be addressed to the Chief Executive Officer of the Authority or such other
person as the Authority may from time to time designate by notice to the
Concessionaire; provided that if the Concessionaire does not have an office in
Chandigarh it may send such notice by facsimile and by registered
acknowledgement due, air mail or by courier; and

any notice or communication by a Party to the other Party, given in accordance
herewith, shall be deemed to have been delivered when in the normal course of
post it ought to have been delivered.

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

47.16 Counterparts

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

DEFINITIONS

48.1 Definitions

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

"Accounting Year" means the financial year commencing from the first day of April of any
calendar year and ending on the thirty-first day of March of the next calendar year; provided
however that the first Accounting Year shall be deemed to mean the period commencing from
Appointed Date until thirty -first day of March of the immediately succeeding calendar year; and
the last Accounting Year shall be deemed to mean the period commencing from first day of April
of relevant calendar year until Transfer Date.

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

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

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

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

"Appointed Date”  means the date on which every Condition Precedent shall have been satisfied
or waived in terms of the Agreement and shall be deemed to be the date of commencement of the
Concession Period; provided however that in the event all Condition Precedent are not satisfied or
waived, as the case may be, the Appointed Date shall be deemed to occur and accordingly
Concession Period shall be deemed to commence only when each and every Condition Precedent
is either satisfied or waived, as the case may b.

"Arbitration Act" means the Arbitration and Conciliation Act, 1996 and shall include
modifications to or any re -enactment thereof, as in force from time to time;

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

"Authority Default" shall have the mearing set forth in Clause 37.2.1;

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

"Bank” means a bank incorporated in India and having a minimum net worth of Rs. 1,000 crore
(Rupees one thousand crore) or any other bank acceptable to Lenders, but does not include a
bank in which any Lender has an interest;

"Bank Rate” means the rate of interest specified by the Reserve Bank of India from time to time
in pursuance of section 49 of the Reserve Bank of India Act, 1934 or any replacement of such Bank
Rate for the time being in effect;

"Bid " means the documents in their entirety comprised in the bid submitted by the Selected
Bidder in response to the RFP in accordance with theprovisions thereof;

"Bid Security" means the security provided by the Selected Bidder to the Authority along with
the Bid in accordance with the RFP, and which is to remain in force until substituted by the
Performance Security;

"COD" or "Commercial Operat ion Date" shall have the meaning set forth in Clause 15.1;
fiChangeinLaw 6 means the occurrence of any of the foll owi
(other than in case of any Tax laws) having direct bearing on the implementation of the Project:

(a) the enactment of any new Indian law;

(b) the repeal, modification or re -enactment of any existing Indian law;

(¢) the commencement of any Indian law which has not entered into effect until the date of this
Agreement;

(d) a change in the interpretation or application of any Indian law by 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 this Agreement.

"Change in Ownership" shall have the meaning set forth in Clause 5.3;

"Change of Scope" shall have the meaning set forth in Article 16;

"Company" means the entity acting as the Concessionaire under this Agreement;
"Completion Certificate" shall have the meaning set forth in Clause 14.2;

"Concession" shall have the meaning set forth in Clause 3.1.1;
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"Concessionaire"”  shall have the meaning attributed thereto in the array of Parties hereinabove
as set forth in the Recitals;

"Concession Period" means the period starting on and from the Appointed Date and ending
on the Transfer Date;

"Concessionaire Default" shall have the meaning set forth in Clause 37.1.1;

"Conditions Precedent" shall have the meaning set forth in Clause4.1.1;

"Construction Period" means the period beginning from the Appointed Date and ending on
the COD;

"Construction Works" means all works and things necessary to complete the Project in

accordance with this Agreement;

"Contractor"  means the person or persons, as the case may be, with whom the Concessionaire
has entered into for any of the EPC Contract, the O&M Contract, or any other agreement or
contract for construction, operation and/or maintenance of the Project and / or Project Facilities
or matters incidental thereto, but does not include a person who has entered into an agreement
for providing financial assistance to the Concessionaire;

"Construction Period Performance Security” shall have the meaning set forth in Clause
9.1,

"Cure Period” means the period specified in this Agreement for curing any breach or default of
any provision of this Agreement by the Party responsible for such breach or default and shall:

@) commence from the date on which a notice is delivered by one Partyto 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 Suspesion under this Agreement; provided

that if the cure of any breach by the Concessionaire requires any reasonable action by the
Concessionaire that must be approved by the Authority hereunder, the applicable Cure
Period shall be extended by the period takenby the Authority to accord their approval;

"Damages" shall have the meaning set forth in Sub-clause (v) of Clause 1.2.1;
"Debt Due" means the aggregate of the following sums expressed in Indian Rupees outstanding

on the Transfer Date; as verified by an Expert [whose cost shall be shared equally between
Authority and concessionaire] to the satisfaction of the Authority:

(a) the principal amount of the debt provided by the Lenders under the Financing Agreements

forfi nancing t hepriitipad joe)c tb u(tt heex cll udi ng any part of
fallen due for repayment 2 (two) years prior to the Transfer Date;
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(b) all accrued interest, financing fees and charges payable under the Financing Agreements on,
or in respect of, the debt referred to in Sub-clause (a) above until the Transfer Date but
excluding (i) any interest, fees or charges that had fallen due 1 (o) year prior to the Transfer
Dale, (ii) any penal interest or charges payable under the Financing Agreements to any
Lender, and (iii) any pre -payment charges in relation to accelerated repayment of debt except
where such changes have arisen due to Authoty Default; and

"Debt Service" means the sum of all payments on account of principal, interest, financing fees

and charges due and payable in an Accounting Year to the Lenders under the Financing
Agreements;

ACompl i anc e méaasrthe patidd from the date of this Agreement until the Appointed
Date;

"Dispute” shall have the meaning set forth in Clause 44.1;

"Dispute Resolution Procedure" means the procedure for resolution of Disputes set forth in
Article 44;
"Divestment Requirements” means the obligations of the Concessionaire for and in respect

of Termination as set forth in Clause 38.1;

"Document" or "Documentation” means documentation in printed or written form, or in
tapes, discs, drawings, computer progranmes, writings, reports, photographs, films, cassettes, or
expressed in any other written, electronic, audio or visual form;

iDesign Approval C o mminteans e coronitteefiaB Ao@sbituted by the
Authority for approving the design of the Project, consisting of officials as stipulated in Schedule
X of the Concession Agreement.

"Drawings" means all of the drawings, calculations and documents pertaining to the Project and
Project Facilities and shall include 'as built' drawings of the Project and Project Facilities;

fEffective Date 0 s hal | mean the date on which the Concessio
the Parties;

fi Ea s e memedn®all easements, reservations, rightsof-way, utilities and other similar rights
as to the use of real property, which are necessary or appropriate for the conduct of activities of
the Concessionaire related to the Project;

"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 and Project Facilities in accordance with the provisions of this
Agreement;

"EPC Contractor” means the person with whom the Conces#onaire has entered into an EPC
Contract;
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"Emergency” means a condition or situation that is likely to endanger the security of the
individuals on or about the Project, including Users thereof, or which poses an immediate threat
of material damage to any of the Project Assets;

"Encumbrances"  means, in relation to the Project and Project Facilities, any encumbrances
such as mortgage, charge, pledge, lien, hypothecation, security interest, assignment, privilege or
priority of any kind having th e effect of security or other such obligations, and shall include any
designation of loss payees or beneficiaries or any similar arrangement under any insurance policy
pertaining to the Project and Project Facilities, where applicable herein but excluding utilities
referred to in Clause 11.1

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

i EXx p e rmeans any person, body or organization of repute with recognized
technical/professional expertise in respect of any field, matter or subject relevant for the purpose
of this Agreement, appointed by the Authority.

"Fee" means all charges, tariff, fees, deposits and amounts received by or paid to the
Concessionaire from or with respect to the Project, for services provided and maintenance
charges for the Project, including rental amounts accruing from the lease/sub-leasélicensing of

Project Facilities; and other tariff and charges including maintenance charges for services
provided to the Users;

"Financial Close" means the date on which the Financing Agreements providing for financial
assistance by the Lenders have become effective and conditions if any for draw down of fund have
been met by the Concessionaire such that the Concessionaire has immediate access to such
sanctioned funding under the Financing Agreements;

"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 theassumptions
and parameters used for making calculations and projections therein;

"Financial Package" means the financing package indicating the total capital cost of Project

and the means of financing thereof, as set forth in the Financial Model and approved by the
Lenders, and includes Equity and all financial assistance specified in the Financing Agreenents;
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"Financing Agreements” means the agreements executed by the Concessionaire in respect of
financial assistance to be provided by the Lenders by way of loans, guarantees, subscription tanon-
convertible debentures and other debt instruments including loan agreements, guarantees, notes,
debentures, bonds and other debt instruments, security agreements, and other documentsrelating to
the financing (including refinancing) of the Total Projec t Cost, and includes amendments or
modifications made in accordance with Clause 5.2.2;

"Force Majeure"  or "Force Majeure Event" shall have the meaning ascribed to it in Clause34.1;

"GOI" means the Government of India;

"Good Industry Practice" means the practices, methods, techniques, designs, standardsskills,
diligence, efficiency, reliability and prudence which are generally and reasonably expected from a
reasonably skilled and experienced operator engaged in the same type of undertaking agnvisaged under
this Agreement and which would be expected to result in the performance of its obligations by the
Concessionaire in accordance with this Agreement, Applicable Laws and Applicable Permits in
reliable, safe, economical and efficient manner;

"Government Instrumentality” means any department, division or sub-division of the
Government or the State Government and includes any commission, board, authority, agency or
municipal and other local authority or statutory body including Panchayat under the control of the
Government or the State Government, as the case may be, and having jurisdiction over all orany 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;

"Indemnified Party" means the Party entitled to the benefit of an indemnity pursuant to Article
42;
"Indemnifying Party" means the Party obligated to indemnify the other Party pursuant to Article
42;

"Engineer" shall have the meaning set forth in Clause 23.1;

"Indirect Political Event" shall have the meaning set forth in Clause 34.3;

"Insurance Cover" means the aggregate otthe maximum sums insured under the insurances taken
out by the Concessionaire pursuant to Article 32, and when used in the context of any act orevent, it shall
mean the aggregate of the maximum sums insured and payable in relation to suchact or event;

"Lenders" means the financial institutions, banks, multilateral lending agencies, trusts, funds and
agents or trustees of debenture holders, including their successors and assignees, who havagreed to
guarantee or provide finance to the Concessionaire uncer any of the Financing Agreements for
meeting all or any part of the Total Project Cost;

"Lenders' Representative" means the person duly authorized by the Lenders to act for and onbehalf
of the Lenders with regard to matters arising out of or in relation to this Agreement, and includes his
successors, assigns and substitutes;

fiMandat ory Project Component s/ Mandat cshalyhav®theamedniogp me n t
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ascribed thereto in Schedule | hereof.

"Maintenance Manual" shall have the meaning ascribed to it in Clause 17.3;

"Maintenance Program" shall have the meaning ascribed to it in Clause 17.4.1;
"Maintenance Requirements” shall have the meaning set forth in Clause 17.2;

"Material Adverse Effect" means a material adverse effect of any act or event on the ability ofeither

Party to perform any of its obligations under and in accordance with the provisions of this Agreement and
which act or event causes a material financialburden or loss to either Party;

"Medical Aid Post"  shall have the meaning set forth in Clause 21.1;

"Nominated Company" means a company selected by the Lenders' Representative angroposed
to the Authority for substituting the Concessionaire in accordance with the provisions of the Substitution
Agreement;

"Non -Political Event”  shall have the meaning set forth in Clause 34.2;

"O&M" means the operation and maintenance of the Project and Project Facilities and includes all
matters connected with or incidental to such operation and maintenance, provision of services and
facilities, and collection of Fee in accordance with the provisions of this Agreement;

"O&M Contract” means the operation and maintenance contract that may be entered into between
the Concessionadre and the O&M Contractor for performance of all or any of the O&M obligations;

"O&M Contractor" means the person, if any, with whom the Concessionaire has entered intoan
O&M Contract for discharging O&M obligations for and on behalf of the Concessionaire;

"O&M Expenses" means expenses incurred by or on behalf of the Concessionaire or by the
Authority, as the case may be, for all O&M including (a) cost of salaries and other compensationto
employees, (b) cost of materials, supplies, utilities and other services, (c) premia for insurance, (d) all
taxes, duties, cess and fees due and payable for O&M, (e) all repair, replacementreconstruction,
reinstatement, improvement and maintenance costs, (f) payments required to be made under the O&M
Contract, or any other contract in connection with or incidental to O&M, and (g) all other expenditure
required to be incurred under Applicable Laws, Applicable Permits or this Agreement;

"O&M Inspection Report" shall have the meaning set forth in Clausel9.2;

fO&M Performance Security 0 shall have the meaning ascribed to i
"Operation Period" means the period commencing from COD and ending on the Transfer Date;

"Panel of Chartered Accountants" shall have the meaning set forth in Clause33.2.1;

"Parties” means the parties to this Agreement collectively and "Party" shall mean any of the parties
to this Agreement individually;

"Political Event"  shall have the meaning set forth in Clause 34.4;
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"Project” shall mean and refer to design, construction, finance, equipping, operation,
maintenance and transfer Laboratory Facilities as described in Schedule | and Schedule 1l in
accordance with the provisions of this Agreement, and includes all works, services andequipment relating
to or in respect of the Scope of the Project

"Project Agreements” means this Agreement, the Financing Agreements, EPC Contract, O&MContract,
and any other agreements or contracts that may be entered into by the Concessionairenith any person
in connection with matters relating to, arising out of or incidental to the Project, the Substitution
Agreement;

"Project Assets" means all physical and other assets relating to and forming part of the Siteincluding
(a) rights over the Site in the form of lease [granted in terms of Lease Deed], Right of Way or
otherwise; (b) tangible assets such as civil works and equipment including but not limited to
foundations, embankments, drainage works, sign boards, electrical systems, communication systems,
rest areas, maintenance depots and administrative offices; (c) Project Facilities situated on the Site;
(d) all rights of the Concessionaire under the Project Agreements; (e) insurance proceeds; and (g)
Applicable Permits and authorisations relating to or in respect of the Project;

"Project Completion Date" means the date on which the Completion Certificate or the
Provisional Certificate, as the case may be, is issued under the provisions of Article 14;

"Project Completion Schedule" means the progressive Project Milestonesfor completion of the
Mandatory Project & Project Facilities on or before the Scheduled Completion Date;

"Project Facilities" means the Mandatory Project Components/Mandatory Development
Obligations [including all the amenities and facilities required as basic and support infrastructure for
Project, for the optimal functioning thereof, including but not limited to sewage and sanitation system,
water supply, electricity distribution and sup ply, situated on the Site, as described inSchedule | &
Schedule 1] to be developed, operated and maintained by the Concessionaire orthe Project Site in
terms of the Agreement ;

"Provisional Certificate" shall have the meaning set forth in Clause 14.3;'Punch

List" shall have the meaning ascribed to it in Clause 14.3;

"RBI" means the Reserve Bank of India, as constituted and existing under the Reserve Bank ofndia
Act, 1934, including any statutory modification or replacement thereof, and its successors;

"Reference Exchange Rate" means, in respect of any one currency that is to be converted intoanother
currency in accordance with the provisions of this Agreement, the exchange rate as 0f12.00 (twelve)
noon on the relevant date quoted in Delhi by the State Bank of India, and in the absence of such rate,
the average of similar rates quoted in Delhi by the Bank of India and the Bank of Baroda;

"Re.", "Rs." or"Rupees" or"Indian Rupees" means the lawful currency of the Republic of India;
"Right of Way" means the constructive possession of the Site, together with all way leaves,

easements, unrestricted access and other rights of way, howsoever described, necessary for
construction, operation and maintenance of the Project in accordance with this Agreement;
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fiSafety Requirement 0 shall me an devel opment , i mpl ementati o
surveillance and safety programme by the Concessionaire in conformity with Applicable Laws and Good
Indust ry Practice so as to provide safe environment on or about the Project Facilities.

"Scheduled Completion Date" shall have the meaning set forth in Clause 12.4.1YScope

of the Project”  shall have the meaning set forth in Article 2;

AiSecurity Imean® ang snorigage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, security interest or other encumbrances of any kind securing or conferring
any priority of payment in respect of any obligation of any Person and includes without limitation any right
granted by a transaction which, in legal terms, is not the granting of security but which has an economic
or financial effect similar to the granting of security in each case under Applicable Laws;

iSel ect ed m&sdhd lmddedb who has been awarded the Project;

"Site" shall have the meaning set forth in Clause 10.1;

"Specifications and Standards” means the specifications and standards relating to the quality,
quantity, capacity and other requirements for the Pro ject Facility, as set forth in Schedule XIV ,
and any modifications thereof, or additions thereto, as included in the design and engineering for the
Project Facility submitted by the Concessionaire to, and expressly approvedby, the Authority;

"State" means the State of Punjab and'State Government” means the government of that State;

"Statutory Auditors” means a reputable firm of chartered accountants acting as the statutory
auditors of the Concessionaire under the provisions of the Companies Act, 1956 including any
modification or re -enactment thereof, for the time being in force, and appointed in accordance with
Clause 33.2.1;

"Subordinated Debt" means the aggregate of the éllowing sums expressed in Indian Rupeesor in
the currency of debt, as the case may be, outstanding as on the Transfer Date:

(@) the principal amount of debt provided by lenders or the Concessionaire for meeting the Total
Project Cost and subordinated to the financial assistance provided by the Lenders;and

(b) all accrued interest on the debt referred to in Sub-clause (a) above but resricted to the lesser of
actual interest rate and a rate equal to 5% (five per cent) above the Bank Rate in case dbans
expressed in Indian Rupees and lesser of the actual interest rate and sixmonth LIBOR
(London Inter Bank Offer Rate) plus 2% (two per cent) in case of loans expressed in foreign
currency, but does not include any interest that had fallen due one year prior to the Transfer Date;
provided that if all or any part of the Subordinated Debt is convertible into Equity at the option of
the lenders and/or the Concessionaire, it shall for the purposes of this Agreement be deemed to
be Subordinated Debt even after such conversion and the principal thereof shall be dealt with as
if such conversion had not been undertaken;

"Substitution Agreement" shall have the meaning set forth in Clause 40.3;

"Suspension"  shall have the meaning set forth in Clause 36.1;
165



Development of Laboratory Facilities at 20 Locations in Punjab on PPP mode

"Taxes" means any Indian taxes including excise duties, customs duties, value added tax, salesax,
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 an y interest, penalties and other
sums in relation thereto imposed on any account whatsoever. For the avoidance of doubt, Taxes shall
not include taxes on corporate income;

"RFP" shall have the meaning set forth in Recital (B);

"Termination” means the expiry or earlier termination [for any reason whatsoever], as the case may
be, of this Agreement and the Concession hereunder in terms hereof;

"Termination Notice" means the communication issued in accordance with this Agreement by one
Party to the other Party terminating this Agreement;
orermination Payment 0 means t he amount payabl e, under and

Agreement, by the Authority to the Concessionaire upon Termination.
"Tests" means the tests to determine the completion of Project in accordance with the provisions of
this Agreement.

"Total Project Cost" means the capital cost incurred on construction and financing of the Project,
and shall be limited to the lowest of:
(a) the capital cost of the Project, as set forth in the Financial Package; and

(b) the actual capital cost of the Project upon completion of the Project;

provided that in the event of Termination, the Total Project Cost shall be deemed to be modified to
the extent of variation in WPI or Reference Exchange Rate occurring in respect of fair market value
of Equity and Debt Due, as the case may be, in accordance with the provisions of this Agreement;

"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;

"User" means a person who uses the Project or Project Facility or any part thereof;

"Vesting Certificate" shall have the meaning set forth in Clause 38.3; and

iWPld0 means the Wholesale Price I ndex for al |l commod i
Industry, GOI and shall include any index which substitutes the WPI, and any reference to WPI

shall, unless the context otherwise requires, be corstrued as a reference to the WPI published for

the period ending with the preceding month.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.
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SIGNED, SEALED AND DELIVERED

For and on behalf of Punjab Health Systems
Corporation (AAuthorityod)

Sign and Seal: Sign and Seal:
Name: Name:
Designation: Designation:

SIGNED, SEALED AND DELIVERED
For and on behalf of
(AConcess

by:

Sign and Seal:
Name:

Designation:

THE COMMON SEAL OF CONCESSIONAIRE has
been affixed pursuant to the resolution passed by the
Board of Directors of the Concessionaire at its meeting
held on the hereunto affixed
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in the presence of ,
Director, who has signed these presents in token

thereof and )
authorized signatory, who has countersigned the same
in token thereof:

SIGNED, SEALED AND DELIVERED
For and on behalf of , Lead

Me mber of the Consortium

Sign and Seal:
Name:

Designation:

In the presence of: 1 2.
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Schedules
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SCHEDULE - I

SCOPE OF WORK

The Concessionaire is required to plan, design, finance, engineer, construct, develop, equip,

operate, maintain and manage the Project and enjoy its commercial benefits for the
predetermined Concession Period (lease period).
The total area for the development of the Project is ~1085 sqft at each location wherein the
Concessionaire shall be given ful discretion to plan and design the Laboratory Facilities
conforming to the applicable Bye-Laws and regulations/ norms/ standards for respective Project

Components including arranging approval from the Competent Authority.

The main Project Components to be developed at the Project Site are:

Mandatory Equipment for Labs:

2 O U

1 Binocular Microscope
2 Auto analyser with the minimum capacity of |1
300 tests per hour
3 Semi auto analyser 1 0 0
4 Lab incubator 1 0 0
5 Electric centrifuge table top 2 0 0
6 Rotor/ Shaker 1 O O
7 Haemoglobinometer 4 0 0
8 Elisa Reader cum washer/ Chemiluminiscense |1 O O
Analyzer
9 Blood cell counter 1 O O
10 Urine analyser 1 O O
11 Electrolyte analyser 1 0 0
12 Water bath 1 O O
13 Westergreen pipette 4 O 0l
14 Neubaur Chamber 4 O O
15 Coagulation analyser 1 0 0
16 Refrigerators for storing of kits 2 0 0
17 Hot Air Oven 1 O O
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18 Autoclave Vertical 2 \Y \

Mandatory Equipment for collection centres

Sr. No Equipment Numbers

1 Centrifuge Machine 17 Remi 8 C with Timer

2 Needle Destroyer 17 Electrically Operated

3 Vacutainer Rack / Specimen holding basket 1

4 Calibrated Digital Thermometer 1

5 First Aid Box 1

6 Height Chart 1

7 Weighing Machines 1

8 Hand Sanitizer / Tissue Roll 1 each

9 Waste Dusthins marked with bio hazard logo | 5

on top

10 Sample Collection Material As per requirement

11 Computers One

12 Printer, Fax, Copier and Scanner 1 each

13 Phone Lines 1

14 Internet Broadband Connection 1

15 Refrigerator (Frost Free) 1

16 Water Dispenser 1 (with hot and cold

options)

A Mandatory Tests for Labs

Hematology
1 CBC Y \Y
2 ESR \Y
3 HBF (Fetal Haemoglobin) \Y Y
4 BT \Y
5 CT Y \Y
6 MP \Y
7 Platelet Count \Y Y
8 Coomb's test \Y
9 Blood grouping \Y Y
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10 PBF \Y

11 Coagulogram \Y \Y

12 Prothromran Time \Y

13 Absolute eoseroplul count \Y \Y

14 GBPD deficiency test \%

15 Sickling test \Y \Y

16 Osmotic fragility \%

17 L E Cell Y %

18 Bone Marrow Examination \ \Y2
B. Biochemical examination

18 | Sugar( one estimation) v v

B1 RFT /KFT

1 S. Creatinine \Y Y

2 Blood Urea \2

3 Uric Acid Y %

B2 LFT

1 Total Bilirubin \Y \

2 Direct Bilirubin \Y

3 SGOT Y Y

4 SGPT Y

5 Alkaline Phosphate \Y \Y

6 Total Protein Y

7 Albumin \Y \Y

B3 Lipid Profile \%

1 S. Cholestrol \Y \

2 HDL \Y

3 LDL Y Y

4 VLDL Y

5 S. Triglycerides \ Y

B4 S. Amylase \Y

2 S. Acid Phosphatase \% \Y

3 CPKMB \Y

C Serology

1 Montoux Test \

2 Hepatitis B \ Y

3 Hepatitis C \%

4 VDRL \Y \Y

5 Pregnancy Test \

D

Electrolytes

1 S. Sodium \2

2 S. Pottasium \ \Y

3 S. Chloride \2

4 S. Calcium \ \Y

E Urine Complete Examination \Y

1 9/10 Parameters (fully automated) Y \%

2 Bacteriological examination (culture & sensitivity) \
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3 Calcium Qualitative \Y2
4 Urea Qualitative \%
5 Ammonia \V;
6 Uric Acid Y
7 Bencezones proteins Qualitative \Y
F. Examination of stool
1 Microscopic for Ova & Cyst \Y
2 Bacteriological (culture & sensitivity) \Y
G. Microbiology
1 Aerobic culture& Sensitivity (Blood, Pus, Urine, Semen, Body [V
Fluids)
2 Fungal Identification \Y
H. Semen examination
1 Microscopy \Y
2 Count of spermatozoa \%
Il. Cytology Labs
Pap smear \%
FNAC %
CSF Examination, Pleural Fluid Exams, Ascitic Fluid Examination |V

Hormonal

Thyroid Profile (T3, T4, TSH)

S. Prolactin

S. PSA

S. DHEA

S.LH

o|lu|b|lwN|kP|a|lw|N|-

S.FSH
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Pathologist MD (Pathology) 1

BSc, MLT or Diploma in

Lab Technicians MLT 3

*Lab Attendant/Class -1V/Clerk can be recruited as per requirement.

MD (Pathology) or
Diploma in  Clinical

Medical Officer Pathology with 7 yrs

Incharge. exp. Or MBBS with 3 yrs 1
exp. in medical
laboratory.

BSc, MLT or Diploma in

Lab Technicians MLT 3

*Lab Attendant/Class -1V/Clerk can be recruited as per requirement.
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1
BSc, MLT or Diploma in
Lab Technicians | MLT 2
Phlebotomists
2
Logistics Boy 1
*House Keeping asper requirement.
It is clarified herewith that in addition to the above -st at ed fAScope of

Concessionaire shall be required to carry out any incidental works and services as
required and to comply with all the provisions of the Concession Agreement, the
Schedules to the Concession Agreement and the Technical Specifications of the

Concession Agreement and as per the requirements of applicable byelaws/ norms etc,while

construction of the facility.

176

Wor k o,



Development of Laboratory Facilities at 20 Locations in Punjab on PPP mode

SCHEDULE -1l

DESIGN PARAMETERS FOR LABORATORY AREA
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SCHEDULE -lll

SCOPE OF WORK AND PERFORMANCE STANDARDS

1. Brief Scope of Work O&M Period:

(@ Taking over asfiswhdieeis 6i basiom d&@&nd planning,
constructing and developing the project so as to ensure development of a state of the
Laboratory Facility at all 20 locations and arranging approval of Competent Authorities.

(b) Finishing of building interiors as per approved plans and specifications.

(c) Providing and installation of all internal and external services in the laboratory facilities

viz. internal sanitary and plumbing, internal electrical works; analogous addressable fire
detection, fire alarm and fire fighting system.

(d) Procure, Transport, receive unload and safe keep all the equipment, materials and other
things required for the operation and maintenance of the Project Facilities.

(e) Arrangement of all the material requirements for the project and disposal of all the
material wastes.

(a) Providing and construction of all Services for Project namely water supply source and
distribution; waste collection and disposal;.
(H Reporting, accounting and any other works set out in the Concession Agreement.

The various elements of works delineated above shall be carried out as per specifications
and Good Industry Practices to meet the performance standards.
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SCHEDULE -1V

PERFORMANCE STANDARDS FOR OPERATIONS & MAINTENANCE

The O &M of Project premises shall be carried out to maintain the performance standards, which
shall comprise, but shall not be limited to that described below.

The performance levels define the level at which the Project is to be operated & maintained.
Performance standards are defined for both the operation and maintenance.

The obligation of the Concessionaire with respect to Maintenance requirements shall include the
rectification of the defects and deficiencies specified below within the time limit set forth against
such deficiency or defect.

Notwithstanding anything contrary to specified in this schedule, if the nature and extent of any
defect justifies more time for its repair or rectification as compared to time specified herein, the
Concessionaire shall beentitled to additional time in conformity with good industry practice.
However, the Concessionaire shall get prior approval from the Concessioning Authority, for such
additional requirement of time.

Notwithstanding anything to the contrary contained in th is Schedule, if any defect, deficiency or
deterioration in the Project poses danger to the life and property of the Users thereof, the
Concessionaire shall promptly take all reasonable measures in consultation with Concessioning
Authority for elimination o r minimizing such danger.

1. Performance Standard for Operations

The operations management shall include the following operations:

1. Regular Operations

1.1 Regular Operations

Regular operations include the following:

a. Permitting smooth and uninterrupted services during normal operating conditions.
b. Functioning of the equipment required for conducting tests.
c. Functioning of the patient amenities.

d. Functioning of the various building services and estate services.
Concessionaire shall adhere to the followingPerformance Indicators:

Component Operation Performance
Indicator

The Laboratory Facilities are to be | To remain operational 12
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Component Operation Performance
Indicator
kept functional throughout the | hours a day throughout
year. They shall provide the | the year. The
diagnostic facilities to the patients. | Concessionaire shall

Laboratory Facilities

however be at a liberty
to increase these
operational hours at his
discretion.

Waiting time for Not more than 15
patients for sample minutes
collection
Information System, | The displays of the test rates, shall| The display items shall be
Display Boards, be clear, legible and updated. Any | kept legible and updated
Public Address | change in the user charges shall be| throughout the day.
System immediately updated on the

respective display, information

boards.
Sample Collection Sample Collection Facilities shall | Sample Collection
Services be available from 7:00 AM. Services shall remain

operational for 14 hours
(7.00A.M -9.00P.M) a

day throughout the year.
Waiting areas, Toilet The patient amenities have to be | It shall remain
Blocks and drinking managed very efficiently especially | operational  throughout
Water during the peak hours of the day to | te working  hours,

ensure that the patients get the
desired level of service and
comfort.

throughout the year.

Toilets To remain operational 24
hours a day throughout
the year.

Electricity and Electricity shall be

Lighting available for 24 hours.

Standby Generator Standby generator sets to

Sets supply power to the
Project must be available
at all times in case of
disruption or breakdown
in power supply.

Telecommunication These shall remain

and Networking functional throughout to

Equipments ensure and maintain
connectivity.
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2.0 Performance Standards for Maintenance

2.1 Routine Maintenance Performance Standards

Circulation area shall be
whitewashed in an year and
painting from outside and
inside of the building shall be
done after every 2 years.

S. Serviceability Indicator Required Permissible Time Limit
No. Maintenance for
Level repairs/rectifications

CIVIL WORKS
1. Routine Maintenance  of Shall be done immediately

Toilets, Sanitary fixtures,

Electricity Points, Furniture,

Sewerage  and Disposal

System, Ventilation,

Cleanliness of the surrounding

area.
2. Periodical Maintenance 1

Roof Inspection

rags, debris etc on the roof

1. Vegetation growing on the Timely intervention.  Cut
roof any vegetation growing on
the roof and fill concrete
cement and mortar in that
gap.
2. Check for cans, bottles, leaves, Clear and sweep every

month; before monsoons
and during monsoons at
closer interval.

Waste Disposal
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1. Bio Medical Waste / Solid To prevent any refuse,
Waste solid waste or Bio Medical
Waste from being

deposited @ or in the
premises (other  than at
the refuse collection
points/bins (trash or

garbage collector provided
for such purpose) and to
arrange for its disposal

daily to secondary
collection centres or
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S. Serviceability Indicator Required Permissible Time Limit
No. Maintenance for
Level repairs/rectifications

designated disposal site.
Closed plastic litter bins of

colour coding as per bio
medical waste norms shall
be provided

Periodic/Preventive Maintenance

Apart from the routine maintenance works, the following periodic maintenance works shall
be done in the Laboratory Facilities. All preventive maintenance work should be listed and
the time of their execution should be planned beforehand at the beginning of year.

For periodic maintenance, a register should be maintained and for each periodic maintenance
work, some pages should be allotted. An index should be made in the beginning of the register
where each preventive maintenance work is listed with the page numbers and its details.

Further periodic maintenance work should be so organized that there is little inconvenience
to the users, or the patients at the Hospitals.

2.3 Preventive Maintenance Performance Standard

Periodic Maintenance Activities Time Limit for Maintenance/Renewal
Repainting of building and al other | Once in three years
structures.

Repainting/spirit polish of carpentry work | Oncein three years
like joinery, doors, windows, ventilators,
wooden furniture etc in the offices, cabins
etc.

Painting external surface wih  water | Once in three years
proofing cement paint

Cleaning and disinfecting d water | Once in a month
storage/ distribution tanks, water mains
Cleaning of manholes/ gully chambers/ | Once in a six months time
inspection chambers and flushing of
building sewers

Polishing wooden doors/ windows with | Once in three years
spirit polish/ polish/ synthetic acrylic
polish

Cleaning electrical installations, fansetc | Once i n a year or a
installation, operation and maintenance
instruction manual.
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2.4 Major Maintenance Work

The Concessionaire shall be responsible at his own cost, for all maintenance and repairs of the
Project and all its components.

The above and the other necessary standards shall conform to norms as laid out in relevant
BIS codes/IS codes/NBC codes forfunctional requirements of buildings etc. The performance
standards shall match the service standard of comparable International practice for buildings.
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SCHEDULE V

TECHNICAL REQUIREMENTS FOR OPERATIONS AND MAINTENANCE

OPERATIONS

1. Guidelines for Inspection

The Concessionaire shall do periodic inspections of the Project for its smooth operations as
per the terms of the Concession Agreement. The inspections shall cover the following
elements of the Project facilities:

1.

9.

Primary and Secondary building structure including structural systems, walls,
floors, ceilings, doors, windows, lighting etc.

Building electrical systems, including electrical gadgetry, main switchgear, sub
panels, fire detection and fire alarms, motors, emergency lighting and generators.

Internal and External Lighting.

Building mechanical systems, including plumbing and sanitary, ventilation,
exhausts and air conditioning.

Electrical distribution systems, including high voltage distribution systems,
underground conduit and switchgear.

Water distribution systems, valves, distribution heads, fire hydrants, fire -
fighting system, underground and overhead water storage tank and pumping
chamber. Inspect for corrosion, insulation, deterioration and leakage.

Sewer system, including manholes, storm and domestic sewage and valves.
Inspect for general system deterioration, leaks and pipe deterioration.

Storage areas for potentially hazardous materials.

Information system and Public Address System

10. Security System

The Concessionaire shall follow three types of inspection

1) Visual Inspection
2) Close Inspection
3) Thorough Inspection
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1.1 Visual Inspection

Visual inspections are broad general inspections carried out quickly and frequently by the
maintenance engineers having knowledge of the Facility. The purpose of this visual inspection
is to report the deficiencies, defects and damages, which could lead to maintenance problems.
Such inspections should be frequent. The visual inspection may be caried out by visual

assessment with careful observation of the specific object/item of the Facility for

identification and for quantification of the deficiencies or damages of the Facility.

1.2 Close Inspection

The close inspection may be visual and/or supplemented by standard instrumental aides for

assessment of defects/deficiencies of the Facility with careful observation of specific

element(s). The close inspection may be daily / periodic but it is more intensive and would

require detailed examination of elements of the Facility. It should cover all the aspects of the

specific elements of Facility against a checklist. The close inspections are to be carried out

quite frequently depending upon the nature of the element of Facility. This inspection is to be

carried out by the Maintenance Engineerés having
nature and theoretical background to analysis the nature, and extent of defects/ deficiencies,

suggests suitable remedial measures to ectify/ remedy them.

1.3 Thorough Inspection

A thorough inspection is comprehensive and detailed for assessment of defects/deficiencies of
the Facility by visual inspection or with aid of standard equipment and non -destructive
testing where necessary. Such an inspection is to be carried out on the basis of comprehensive
checklist of items related to the materials, condition and situation of the structure etc. The
checklist is to be prepared meticulously well in advance of inspedion.

2. Combined Inspection

The Concessionaire shall carry out combined inspections along with Maintenance Board on a
regular basis. There shall be at least one combined inspection in every three months. However
the Concessioning Authority is free to take up any additional inspection without notice to
ensure the performance standards.

3. Rules of Operation The Concessionaire shall observe the following rules of operations

> Requires all Concessionaire employee or Concessionaire to wear uniform identifying
themselves clearly as employees of the Concessionaire. The purpose of this rule is to
distinguish Concessionaire staff from Concessioning Authority employees or state
employees.

> Not allow its employees, agents or guests to create a disturbance that could be disruptive
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to the publicdés use of the Project.

> Cooperate with the employees of Concessioning Authority.

> Designate a person and backup persons who shall be responsible for all of the
Concessionairebs operation under this Concession

> Ensure that its employees or agents do not engage in activities, which would lead a

member of the public to believe they are State Government Employees or Concessioning
Authority employees.

> Report to the Concessioning Authority in a timely manner any significant problems, its
employees or agents observe in the Project.
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MAINTENANCE

Frequency of Cleaning of Services Required in the Project

Services required

Daily

As
required

Weekly

Monthly

Annually

Vehicular Circulation Areas

Sweep Entrances

Exterior walls

2X

Tile terracing

X & before
monsoons

Windows

X

Entry and exit gate

Light fixtures

4X

Burn out lighting fixtures

Neon Sign Board

2X

Clean ventilators/

ventilation grill

2X

Cleaning of window panes/
door and window shutters

Clean railings

Secure doors and windows

Empty waste receptacles

Clean door and windows

Clean sinks and fittings

Clean furniture

Clean telephone handset

Damp mop floor

Replace burnout bulbs

Wash woodwork

2X

Dusting of wall upto 6 ft

High dusting

2X

Clean lights and fixtures

3X
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Services required : As Weekly Monthly Annually
Daily | required

Secure doors and windows X
Cleaning of window panes X
and door shutters

Clean blinds X

Clean ventilators/ X
ventilation grill

Exhaust Fan 3X
Toilets/Wash rooms
Washroom inspection 4X
Clean sinks and fittings 4X
Clean urinals/ fittings 4X
Clean toilets and fittings 4X
Empty waste receptacles 4X
Damp mop floor 4X
Clean mirrors 4X
Clean door handles 4X
Replace burn out bulb
Replace toilet paper
Replace Tissue Paper
Replace Soap Dispenser
Wash partition 2X
Dusting of walls upto 6 ft X
High dusting 3X
Clean windows and doors X
Clean ventilation grill X
Clean lights and fixtures X
Secure doors and windows X
Exhaust fan 3X

X | X | X[ X

In addition Concessionaire shall undertake Operation & Maintenance of Services, Water Supply,
Sewerage, Storm Water, Electrical Supply, structural part of building. Further Concessionaire
shall undertake Operation and Maintenance of Air Conditioning System; Fire Detection; Fire

Alarm and Fire Fighting system stand by power generator and other services as per the operation
and maintenance manuals of respective equipments and as per good engineering practices.

The Concessionaire shal/ll prepare and maintain reco
compliance of Work Schedule and meeting of desired operation and conditions for the Air -
conditioning system in terms of Maintenance levels:
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SCHEDULE-VI REPORTS

During the O & M Phase, the Concessionaire shall submit the various reports to the
Maintenance Board, which are mentioned below.

1. Asset Register

The Concessionaire shall carry out a joint inspection along with the Concessioning Authority
to prepare the detailed inventory cum condition surveys of all the assets of the Project. The
formats for the surveys would be prepared by the Concessionaire and duly approved by the
Concessioning Authority before the joint survey. The assets register shal include all the assets
along with its condition at the time of the joint inspections. It shall be submitted within 30
days of Commercial Operation Date.

2. Complaint Register

The Concessionaire should maintain a routine maintenance register to record day-to-day
complaints of the users and also the general complaints relating to site and common areas noticed
by Concessionaire and the Concessioning Authority.

3. Preventive and Perio  dic Maintenance Register

The Concessionaire should maintain a Preventive/ Periodic Maintenance Register, which
should have the details of all Preventive/ Periodic Maintenance works being done annually or
biannually or once in 2-3 years. An index should beprepared at the beginning of register
where various Preventive/ Periodic Maintenance works should be listed along with the page
numbers of their details. Some pages should be allotted in register for each Preventive
Maintenance work. The Concessionaire shall send a copy of this register to the Concessioning
Authority. The resister/report shall be submitted to the Concessioning Authority annually
from the date of commencement of work.

4. Major Maintenance Register

This register should have details of special repairs done in the Project. Prior approval from
Concessioning Authority must be taken before taking any major work and a copy of written
approval must be attached with the page in which the recordings of the works are taking
place. Some pages should be allotted in register for each major maintenance work. The
Concessionaire shall send a copy of this register to the Concessioning Authority. The resister/
report shall be submitted to the Concessioning Authority for any calendar month within 7
days of the next calendar month and a blank report if no major work has been undertaken
during this period.

5. Schedules for Inspection of Buildings, Services and Mainten ance
Undertaken

190



Development of Laboratory Facilities aariousLocations in Punjab on PPP mode

The Concessionaire should prepare a register in which close inspections on a monthly basis of
Project and maintenance undertaken should be jotted down. The Concessionaire shall
submit a copy of this register to the Concessioning Authority for any calendar month within 7
days ofthe next calendar month

6. Handing Over Report

The Handing over Report is the final report to be submitted by the Concessionaire to the
Maintenance Board after completion of the Concession Period as per terms of the Concession
Agreement both for Project, wherever applicable. The report shall contain the summary of
method of operations and maintenance; supervision performed, as built drawings if any,
problems encountered and remedial measures undertaken during the Concession Period. It
shall contain an updated assets register incorporating the condition and repair works
undertaken for each of the assets.
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SCHEDULE VIl

CGHS Rates

Clinical Pathology

126. Urine routine - pH,Specific 39 33

gravity,sugar,protein and

microscopy
127. 24 hrs urine for Proteins,Sodium,creatinine 100 85
128. Urine - Microalbumin 150 128
129, Quantitative Albumin / Sugar 24 20
130. Urine Bile Pigment & Salt 35 30
131 Urine Urobilinogen 35 30
132. Urine Ketones 35 30
133 Urine Occult Blood 35 30
134. Urine Total Proteins 21 18
135. Bence Jones Protein 48 41
136. Stool Routine 39 33
137. Stool Occult Blood 35 30
138.  Semen Analysis 80 68
139. Post Coital Smear Examination 100 85
140. Body Fluid Sugar, Protein etc 100 85
141 Ambumin 21 18
142. Cretanine Clearance 160 136

Haematology

143. Haemoglobin 20 16
144.  Total Leucocytic Count (TLC) 32 27
145. Differential Leucocytic Count (DLC) 32 27
146. E.S.R. 35 30
147. Total Red Cell count with 35 30

MCV,MCH,MCHC,DRW
148. Complete Haemogram -Hb,RBC count and 138 117

indices, TLC,

DLC, Platelet, ESR, Peripheral smear

examination
149. Platelet Count 50 42
150. Reticulocyte count 49 42
151. Absolute Eosinophil count 40 42
152, Packed Cell Volume (PCV) 35 30
153. Peripheral Smear Examination 44 37
154. Smear for Malaria parasite 42 36
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155. Bleeding & Clotting Time 48 41
156. Clot Retraction Time 35 30
157. RBC Fragility Test 60 51
158. L.E.Cell 77 65
159. Foetal Haemoglobin (Hb-F 154 131
160.  Prothrombin Time (P.T.) 119 101
161. Bone Marrow Smear Examination 75 64
162. Bone Marrow Smear Exmination with iron 256 218
stain
163. Bore Marrow  Smear Examination and 665 565

cytochemistry
where required

164. Partial Thromboplastin 105 89

165.  Glucose Phosphate Dehydrogenase (G, 6PD) 250 213

166. Rapid test for malaria(card test) 44 37

167. WBC cytochemistry for leukemia -Conmplete 890 757
panel

168. Bleeding Disorder panel-BT,CT,Platetlet 700 595

count,APTT,extended & Dic studies(FDP)

Nutritional Markers

169. Serum Iron 100 85
170. Total Iron Binding Capacity 100 85
171.  Vitamin B12 256 218
172.  Folic Acid 350 298
173 HDL Cholestrol 100 85
Blood Bank
174. Blood Group & RHO Type 33 28
175.  Cross Match 60 51
176. Packed Cell Preparation 40 34
177. Coombds test Direct 100 85
178. Coomboé6s Test Indirect 119 101
179. Australian Antigen 120 102
180. RHO, Antibody titer 119 101
181. Blood Components-PRO 2800 2380
182. Blood Components -Fresh Frozen Plasma 3800 3230
183. Blood Components-Cryoprecipitate 488 414
Cytology

184. Pap Smear 160 136
185. Vaginal Cytology for Hormonal evaluation 160 136
186. Body fluid for Malignant cells 200 170
187. FNAC 250 213
188. special stain on cytology a0 77

Bio -Chemistry

189. Blood Glucose Random 25 21




190. Blood Urea Nitrogen 55 47
191. Serum Creatinine 56 48
192. Serum Uric Acid 56 48
193. Serum Cholesterol 63 54
194. Glucose (Fasting & PP) 48 41
195. Serum Calcium -Total 63 54
196. Serum Calcium -lonic 45 38
197. Serum Phosphorus 66 56
198. Total Protein Alb/Glo Ratio 70 60
199. S.G.P.T. 56 48
200. SGOT 56 48
201. Serum amylase 120 102
202. Serum Electrolyte 140 119
203. Triglyceride 95 81
204. Glucose Tolerance Test (GTT) 100 85
205. C.P.K. 105 89
206. L.D.H. 132 112
207. Alkaline Phosphatase 63 54
208. Acid Phosphatase 80 68
209, Urine Preg. test 69 58
210. HbA1 C 165 140
211 Kidney Function Test 262 222
212. Liver Function Test. 275 234
213. Lipid Profile.( Total 215 182

cholesterol,LDL,HDL treigylcerides)
214, Extended Lipid Profile.( Total 700 595

cholesterol,LDL,HDL treigylcerides,Apo

Al,Apo B,Lp(a)
215. Homocysteine. 455 387
216. HB Electrophoresis 450 383
217.  Serum Electrophoresis 300 255
218.  Albumin 21 18
219. Catecholamines 1400 1190

Hormones

220. T3,T4,TSH 213 181
221. T3 75 64
222, T4 75 64
223. TSH 125 106
224. LH/FSH 188 159
225. Prolactin 188 159
226. Cortisol 266 226
227. C- Peptide 400 340
228. Insulin 325 276

Microbiology and Serology
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229. Smear gram-strain examination 48 41
230. Sputum smear A.F.B. stain 56 48
231. Vaginal Smear Examination 80 68
232. Direct smear and stain examination for 100 85
cryptosporidium
233. Direct smear and stan examination for 100 85
P.Carcinei
234. LCB Count for mycology 150 128
235. LCB Count for others 300 255
236. V.D.R.L. 49.5 42
237. Widal test 70 60
238. TPHA test 210 179
239. Rheumatoid Factor test 105 89
240. Culture & Sensitivity -bacterial 100 85
241. Culture & Sensitivity -Mycobacterial 200 170
242. Culture & Sensitivity -mycology 200 170
243. C.R.P. 120 102
244, A.S.O.TITER 145 122
245. Quantitative H.C.G. 80 68
246. Blood culture & sensitivity - manual 160 136
247. Blood culture & sensitivity -automated 300 255
248. HBsag- ELISA 145 125
249. HCV 400 340
250. HEV 618 525
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SCHEDULE VIl
SCHEDULE -VIII (A)

FORMAT OF PERFORMANCE SECURITY
DURING CONSTRUCTION PERIOD

(Bank Guarantee)

PERFORMANCE BANK GUARANTEE OF CONCESSIONAIRE

Bank Guarantee No.: Dated:

Issuer of Bank Guarantee:
(Name of the Bank)

(hereitnafter referred to as t he iBanko)

Beneficiary _of Bank Guarantee:

Punjab Health System Corporation (PHSC)

Nature of Bank Guarantee:

Unconditional and irrevocable Bank Guarantee.

Context of Bank Guarantee
Performance during Construction Period in respect of draft Concession Agreement (hereinafter
referred to as the HAAgreementd) to be executed betw
(Ahereinafter referred t o as t he i PH3I®EO) and (
AConcessionairedo) for the Development of Laboratory
basis (hereinafter referred to as the AProjecto), [
Guarantee or reference to the Agreement in this Bank Guarantes shall in no manner be relied
upon at any stage to adversely affect or dilute the unconditional and irrevocable nature of this
Bank Guarantee. The title of this Guarantee i .e. fiPe
no stage be relied upon to adwersely affect or dilute the unconditional and irrevocable nature of
this Bank Guarantee. The Contract of Bank Guarantee is an independent Contract between the
Bank and PHSC and is not dependent upon execution or performance of any Agreement between
PHSC and (name of the Concessionaire).

Operative part of the Bank Guarantee:

1. At the request of the Concessionaire, we ,

(name and address of the bank), hereinafter referred to as

the iBanko), do hereby unconditionally and irrevocabl
the Guarantor and are responsible to the PHSC i.e. the beneficiary on behalf of the
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Concessionaire, upto a total sum of Rs. Crores (Rupees Crores Only), such
sum being payable by us to PHSC immediately upon receipt of first written demand from
the PHSC.

2. We unconditionally and irrevocably undertake to pay to the PHSC on an immediate
basis, upon receipt of first written demand from the PHSC and without any cavil or
argument or delaying tactics or reference by us to Concessionaire and without any need
for the PHSC to convey to us any reasons for invocation of the Guarantee or to pove the
failure to perform on the part of the Concessionaire or to show grounds or reasons for
the demand or the sum specified therein, the entire sum or sums within the limits of
Rs.  Crores (Rupees Crores Only).

3.  We hereby waive the necessity of the PHSC demanding the said amount from
Concessionaire prior to serving the Demand Notice upon us.

4.  We further agree and affirm that no change or addition to or other modification to the
terms of the Agreement, shall in any way release us from any liability under this
unconditional and irrevocable Guarantee and we hereby waive notice of any such
change, addition or modification. We further agree with the PHSC that the PHSC shall
be the sole and the exclusive judge to determire that whether or not any sum or sums
are due and payable to him by Concessionaire, which are recoverable by the PHSC by
invocation of this Guarantee.

5.  This Guarantee will not be discharged due to the change in constitution of the Bank or
the Concessionaire. We undertake not to withdraw or revoke this Guarantee during its
currency/ validity period, except with the previous written consent of the PHSC.

6. We unconditionally and irrevocably undertake to pay to the PHSC, any amount so
demanded not exceeding Rs. Crores (Rupees ___ Crores Only)
notwithstanding any dispute or disputes raised by Concessionaire or anyone else in any
suit or proceedings before any dispute review expert, arbitrator, court, tribunal or other
authority, our liabilit y under this Guarantee being absolute, unconditional and
unequivocal. The payment so made by us under this Guarantee to the PHSC, shall be a
valid discharge of our liability for payment under this Guarantee and the Concessionaire
shall be a valid discharge of our liability for payment under this Guarantee and the
Concessionaire shall have no claim against us for making such payment.

7. This unconditional and irrevocable Guarantee shall remain in full force and effect and
shall remain valid until

Notwithstandin g anything contained herein:

1. Our liability under this Bank Guarantee shall not exceed Indian Rs. Crores
(Rupees Crores Only).

2. This unconditional and irrevocable Bank Guarantee shall be valid w.e.f.
to

3. We are liable to pay the guaranteed amount or any part thereof under this
unconditional and irrevocable Bank Guarantee only and only if the PHSC serves upon
us a written claim or demand on or before

Authorized Signatory
For Bank
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SCHEDULE -ViIll (B)

FORMAT OF O&M PERFORMANCE SECURITY
DURING OPERATION & MAINTENANCE PERIOD

(Bank Guarantee)

PERFORMANCE BANK GUARANTEE OF CONCESSIONAIRE

Bank Guarantee No.: Dated:

Issuer of Bank Guarantee:

(Name of the Bank)

(herernmatrer Tteferred to as the #ABanko)

Beneficiary of Bank Guarantee:

Punjab Health System Corporation (PHSC)

Nature of Bank Guarantee:

Unconditional and irrevocable Bank Guarantee.
Context of Bank Guarantee

Performance during Operation & Maintenance Period in respect of Concession Agreement

dated ...... (hereinafter referred to as the fAiAgreement o be
Corporati on (Ahereinafter referred t o as t he
referred to as the AConcessionaireo) for the Devel org
in Punjab on PPP basis (hereinafter refhecontegd to as t
of the Bank Guarantee or reference to the Agreement in this Bank Guarantee shall in no manner

to relied upon at any stage to adversely affect or dilute the unconditional and irrevocable nature of

this Bank Guarantee. Thettleof t hi s Guarantee i . e. AiPerformance Ba
manner and at no stage be relied upon to adversely affect or dilute the unconditional and

irrevocable nature of this Bank Guarantee. The Contract of Bank Guarantee is an independent

Contract between the Bank and PHSC and is not dependent upon execution or performance of

any Agreement between PHSC and (name of the Concessionaire).

Operative part of the Bank Guarantee:

1. At the request of the Concessionaire, we ,
(name and address of the bank), hereinafter referred to

as t he ABanko), do hereby unconditionally and ir
we are the Guarantor and are responsible to the PHSC i.e. the beneficiary on behalf of
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the Concessionaire, upto a total sum of Rs. Crores (Rupees Crores
Only), such sum being payable by us to PHSC immediately upon receipt of first
written demand from the PHSC.

2. We unconditionally and irrevocably undertake to pay to the PHSC on an immediate
basis, upon receipt of first written demand from the PHSC and without any cavil or
argument or delaying tactics or reference by us to Concessionaire and without any
need for the PHSC to onvey to us any reasons for invocation of the Guarantee or to
prove the failure to perform on the part of the Concessionaire or to show grounds or
reasons for the demand or the sum specified therein, the entire sum or sums within
the limits of Rs.__ Cror es (Rupees Crores Only).

3.  We hereby waive the necessity of the PHSC demanding the said amount from
Concessionaire prior to serving the Demand Notice upon us.

4. We further agree and affirm that no change or addition to or other modification to
the terms of the Agreement, shall in any way release us from any liability under this
unconditional and irrevocable Guarantee and we hereby waive notice of any such
change, addition or modification. We further agree with the PHSC that the PHSC
shall be the sole and the exclusive judge to determine that whether or not any sum or
sums are due and payable to him by Concessionaire, which are recoverable by the
PHSC by invocation of this Guarantee.

5. This Guarantee will not be discharged due to the change in consitution of the Bank
or the Concessionaire. We undertake not to withdraw or revoke this Guarantee
during its currency/ validity period, except with the previous written consent of the
PHSC.

6. We unconditionally and irrevocably undertake to pay to the PHSC, any amount so
demanded not exceeding Rs. Crores (Rupees Crores Only)
notwithstanding any dispute or disputes raised by Concessionaire or anyone else in
any suit or proceedings befae any dispute review expert, arbitrator, court, tribunal or
other authority, our liability under this Guarantee being absolute, unconditional and
unequivocal. The payment so made by us under this Guarantee to the PHSC, shall be
a valid discharge of our liability for payment under this Guarantee and the
Concessionaire shall be a valid discharge of our liability for payment under this
Guarantee and the Concessionaire shall have no claim against us for making such
payment.

7. This unconditional and irrevocable Guarantee shall remain in full force and effect and
shall remain valid until

Notwithstanding anything contained herein:

1. Our liability under this Bank Guarantee shall not exceed Indian Rs. Crores
(Rupees Crores Only).

2. This unconditional and irrevocable Bank Guarantee shall be valid w.e.f.
to

3.  We are liable to pay the guaranteed amount or any part thereof under this
unconditional and irrevocable Bank Guarantee only and only if the PHSC serves
upon us a written claim or demand on or before

199



Development of Laboratory Facilities at 20 Locations in Punjab on PPP mode

Authorized Signatory
For Bank
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SCHEDULE

-IX

VALUE OF PERFORMANCE SECURITY

The value of Performance Security for the various phases of the Project shall be as set out in this

Schedule.
Type of | Value of | Instrument Duration Duration To
Security Security From
' Rs. 1 o o
(F?o:rstrucnon s. 1 Crore Bank Guarantee | Before signing | Till issuance of
N orTance (Rsl One Crore | . o format as | Of the | Construction
securtty only) provided in | Concession Completion
Schedule-VIII (A) Agreement Certificate
Date of issue | Two months
Bank Guarantee in | *' _ after the
Sf‘rf'\grmance Rs 50 Lakhs (Rs | the format as | Construction | issuance  of
_ Fifty Lakhs only) provided in Completmn Concession
Security Certificate Agreement
Schedule VIII (B) .
Completion
Certificate.

The O&M Performance Security shall be enhanced at the
3years, over the previous O&M Performance Security.

rate of 10% after every

The Bank Guarantees shall be from Scheduled Banks, situated at Delhi,

Chandigar h,

Punj ab

or t he

city of

Concessi
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SCHEDULE -X

DESIGN APPROVAL COMMITTEE

For the approval of the design of thefi P r o j ,ehe tCancessioning Authority shall constitute a
Committee with following members:

1. Managing Director, PHSC

2. Superintending Engineer Civil, PHSC
3. Director, Planning and Finance, PHSC

The members of the Committee shall be responsible for approving the design submitted by the
Concessionaire and give suggestions, if there, for improving the design.
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SCHEDULE 1 Xl

SUBSTITUTION AGREEMENT

THIS SUBSTITUTION AGREEMENT is entered into on this the ***day of ***20**.

AMONGST

1. Punjab Health System Corporation (hereinafter
Aut horityo which expression shal/l unl ess repugn:
include its administrators, successors and assigns);

2. [*******|_imited], a company incorporat ed under the provisions of the Companies Act,
1956 and having its registered office at **** (hereinafter referred to as the
AfConcessionairedo which expression shall unl ess

thereof include its successors and permitted assgns and substitutes);

3. **** [ NAME AND PARTI CULARS OF Lendersdé Representa
office at **** acting for and on behalf of the Senior Lenders as their duly authorized agent
with regard to matters arising out of or relation to this A greement (hereinafter referred

to as the fALendersd Representativeo, which expr
context or meaning thereof include its successors and substitutes);
WHEREAS:
(A) The Concessioning Authority has entered into a Concession Agreement dated ***with the

Concessionaire (the AConcession Agreemento) on
which is annexed hereto and marked as AnnexA to form part of this Agreement.

(B) Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

© Senior Lenders have requested the Concessioning Authority to enter into this
Substitution Agreement for securing their interests t hrough assignment, transfer and
substitution of the Concession to a Nominated Company in accordance with the
provisions of this Agreement and the Concession Agreement.

D) In order to enable implementation of the Project including its planning, designing,
engineering 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 IT IS HEREBY AGREED as follows:
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
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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:

i Agr e e mmeahsdhis Substitution agreement and any amendment thereto made in
accordance with the provisions contained in this Agreement;

fFinancial Defaut 6 means occurrence of a materi al breach
of the Financing Agreements or a continuous default in Debt Service by the
Concessionaire for a minimum period of 3 (three) months;

iLender sé Repréesenmrtaati e e person referred t o
Representative in the foregoing Recitals;

fNominated Company O means a company, i ncorporated wunder
Companies Act, 1956, selected by the Lendersd I
Lenders, and proposed to the Concessioning Authority for assignment/transfer of the

Concession as provided in thisAgreement;

ANotice of F i n a shallihave the bnedniaguasctibéd thereto in Clause 3.2.1;
and

fPartes © Means the parties to this agreement coll ec
the Parties to this Agreement individually.

1.2 Interpretation

= References to Lenders' Representative shall, unless repugnant to the context or
meaning thereof, mean references to the Lenders' Representative, acting for and on behalf
of Senior Lenders.

122 References to Clauses are, unless stated otherwiseeferences to Clauses of this
Agreement.

123 The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the
Concession Agreement shall, unless repugnant to the context, have the meaning
ascribed thereto in the Concession Agreement.

1.2.4 The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession
Agreement shall apply, mutatis mutandis, to this Agreement.

2 ASSIGNMENT

21 Assignment of rights and title

The Concessionaire hereby assigns the rights, title and interestin the Concession to, and
in favour of, the Lenders' Representative pursuant to and in accordance with the
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31

311

3.1.2

3.2

provisions of this Agreement and the Concession Agreement by way of security in respect
of financing by the Senior Lenders under the Financing Agreements.

SUBSTITUTION OF THE CONCESSIONAIRE

Rights of substitution

Pursuant to the rights, title and interest assigned under Clause 2.1, the Lenders'
Representative shall be entitled to substitute the Concessionaire by a Nominated
Company under and in accordance with the provisions of this Agreement and the
Concession Agreement.

The Concessioning Authority hereby agrees to substitute the Concessionaire by
endorsement on the Concession Agreement in favour of the Nominated Company
selected by the Lenders' Representative in accordance with this Agreement. (For the
avoidance of doubt, the Senior Lenders or the Lenders' Representative shall not be
entitled to operate and maintain the Project as Concessionaire either individually or
collectively).

Substitution upon occurrence of Financial Default

Upon occurrence of aFinancial 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 Clause 3 shall be
conclusive evidence of such Financial Default and it shall be final and binding
upon the Concessionaire for the purposes of this Agreement.

3.2.2Upon issue of a Notice of Anancial Default hereunder, the Lenders' Representative may,

323

without prejudice to any of its rights or remedies under this Agreement or the Financing
Agreements, substitute the Concessionaire by a Nominated Company in accordance with
the provisions of this Agreement.

At any time after the Lenders' Representative has issued a Notice of Financial
Default, it may by notice require the 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 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
Company, and in the event such substitution is not completed within 180 (one hundred
and eighty) days from the date of such Suspension, the Concessioning Authority may
terminate the Concession Agreement forthwith by issuing a Termination Notice in
accordance with the provisions of the Concession Agreement; provided that upon
written request from the Lenders' Representative and the Concessionaire, the
Concessioning Authority may extend the aforesaid period of 180 (one hundred and
eighty) days by a period not exceeding 90 (ninety) days.
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3.3 Substitution upon occurrence of Concessionaire Default

3.3.1 Upon occurrence of a Concessionaire Default, the Concessioning Authority shall by a
notice inform the Lenders' Representative of its intention to issue a Termination Notice
and grant 15 (fifteen) days time to the Lenders' Representative to make a representation,
stating the intention to substitute the Concessionaire by a Nominated Company.

3.3.2 In the event that the Lenders' Representative makes a representation to the
Concessioning Authority within the period of 15 (fifteen) days specified in Clause 3.3.1,
stating that it intends to substitute the Concessionaire by a Nominated Company, the
Lenders' Representative shall be entitled to undertake and complete the substitution of
the Concessionaire by a Nominated Company in accordance with the provisions of this
Agreement within a period of 180 (one hundred and eighty) days from the date of such
representation, and the Concessioning Authority shall either withhold Terminatio n or
undertake Suspension for the aforesaid period of 180 (one hundred and eighty) days;
provided that upon written request from the Lenders' Representative and the
Concessionaire, the Concessioning Authority shall extend the aforesaid period of 180
(one hundred and eighty) days by a period not exceeding 90 (ninety) days.

3.4 Procedure for substitution

341 The Concessioning 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 Clause 3.3.2, as the case may be, the Lenders' Representative may, without
prejudice to any of the other rights or remedies of the Senior Lenders, invite, negotiate
and procure offers, either by private negotiations or public auction or tenders for the take
over and transfer of the Project 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 Senior Lenders under the Financing Agreements.

3.4.2 To be eligible for substitution in place of the Concessionaire, the Nominated
Company shall be required to fulfill the eligibility criteria that were laid down by the
Concessioning Authority for short listing 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.

343 Upon selection of a Nominated Company, the Lenders' Representative shall request the
Concessioning Authority to:

(&) 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;

(b)  endorse and transfer the Concession to the Nominated Company, on the same terms
and conditio ns, for the residual Concession Period; and
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(c) enter into a Substitution Agreement with the Lenders' Representative and the
Nominated Company on the same terms as arecontained in this Agreement.

3.4.4 If the Concessioning Authority has any objection to the transfer of Concession in favour of

3.5

4

the Nominated Company in accordance with this Agreement, it shall within 15 (fifteen)
days from the date of proposal made by the Lenders' Representative, give a reasoned order
after hearing the Lenders' Representative. If no such objection is raised by the
Concessioning Authority, the Nominated Company shall be deemed to have been
accepted. The Concessioning Authority thereupon shall transfer and endorse the
Concession within 7 (seven) days of its acceptance/deemed acceptance of the Nominated
Company; provided that in the event of such objection by the Concessioning Authority,
the Lenders' Representative may propose another Nominated Company whereupon the
procedure set forth in this Clause 3.4 shall be followed for substitution of such
Nominated Company in place of the Concessionaire.

Selection to be binding

The decision of the Lenders' Representative and the 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 Senior 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 to seek revaluation of assets of the Project or the Concessionaire's shares.
It is hereby acknowledged by the Parties that the rights of the Lenders' Representative
are irrevocable and shall not be contested in any proceedings before any cou or
Concessioning Authority and the Concessionaire shall have no right or remedy to
prevent, obstruct or restrain the Concessioning Authority or the Lenders' Representative
from effecting or causing the transfer by substitution and endorsement of the Concession
as requested by the Lenders' Representative.

PROJECT AGREEMENTS

4.1 Substitution of Nominated Company in Project Agreements

51

The Concessionaire shall ensure and procure that each Project Agreement contains
provisions that entitle the Nominated Company to step into such Project Agreement, in its
discretion, in place and substitution of the Concessionaire in the event of such
Nominated Company's assumption of the liabilities and obligations of the Concessionaire
under the Concession Agreement.

TERMINATION OF CONCESSION AGREEMENT

Termination upon occurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders' Representative may

by a notice in writing require the Concessioning Authority to terminate the Concession
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