TRTYR AGT X5 UHSUTEIS] HROIN ATl
AT HRRTE g YOI AT Ved Thed TWl-1
°  IHGESAUl RIS BRIl
AT HRYIRATRIT (MoU) JI=IT Ul

HBINTS RIIXIA
TR e fqumT
3 Ao shien : ReREl-3310/4.5.33/7fA-7,
HATS, Hdg 400 032,
faie : 31 93, 2010.

Hg¥: () I MU ST AGI-3313/9.%6.89/4(d-7, HATHY, H{ds 400 032.
feHid 30 SIFART, 209%.
() FTF 10 e YIUHRIR-3316/9.55.933/710-7, H31&3,
Hag 400 032. faie 23 f$¥aR, Q04

RN ICK L

IRYR 3MERMG T BB g I FH0 SSe! diedd TRl
SET ST HGl V3 Tbed JFIUITTST ANTYR HET 63 DIURIM fosfHcedl I
HYUYTT IS, 5 I TGl AT ¥ Branz= fo5. T Aex hosedl Ubhed
BTSN AR ANYR HSI Nod Yeheuidiia AIRTRT . 9 : IR-GIer0T AT
sficHdie = o fgM g #RMGT %, 2w Ya-UEm #Re- JSgdiiR
AIHHITR AT I HST Yed AT e . (9) aIS fedid 30.09.309%8 2T 391
RO AR ATaT Sl 812, TR HE3Maa I Thed™ i 29.0¢.209% RUSH
A= SRATIST 31, T ANYR AT I3 TebeUTh Rl IISTIMA, el g TR
HSl NS DIARIM fo5. Aiean SRR Ul AR SRR A8 o3, 2094 ISl
HRUYT JATSHT 3T (I TR -9 T Al SIS 31Me). TR He T I3 Th I
g el MU AR T6Hedrd B WRICTIITER 3T,

RE U1 TR T3 ATdST(Teh a8 e HeH DHRUAT] T DI Yol
i) -Rads AeMRATT®T &3Td Al Xad BT BRI Hed HHf® () RIS
fd. 23.92.2098 TIR FURF 299 MU= A=A SUATT 377! 3118, HaR IMdA
MR gul #8TR Agl N Ydbeu-cwl-q Hefiey AT .9 (Uu¥i-fereas o
WRAC) g AINTHT .2 (AT < TS AT AT R IR H9RT QU
3T 3. THF YOI HZI ¥ Uhed NEAUIARITS! HERTSE Gl X3 BIaNal fo5. a1
AT WU Hosed] &g 9 ISHRINEAET AR IUHT FGd (AR DS
AIIUIRT A=A STAT TS 378, T IEI YUl AT N3 Tebod SHI-1 Fefles AT
S AT Bg IR e ThedN Aok ATl fasid 09.01.2017 o=
TATEY HBAS! 312, TSR ATIAHE] FATIES TSN ITH HEIMAA, I 2T
g Uhedrdl YHUIEl (AERTSE WGl Y65 BANZE f63.) Il S dR1agre]
A HRRTAT AT HEaar fGHFid 09.03.2099 =T UAFIY UIGASBT 3T

(HRRATRITE U YRRETE -3 BUE S 31Tg).




3T 191 AT NIeIRSI-3317/9.356.32/44-7,

AR AT Ned Yheured] HeHid bg el qruaaed qaifae iz
I #TE ob, 094 ALY HFIMN, I 3T G Theurd! T (Aehloi=
ANTYR AT Ve BIARA 05.) I SRR dhosedl HUely ARy HRRATITA
DIIRR HORI UATE! d19 ST AR BIddl. T7@ g01 Al Yed Jehod Twl-9
ol IHSISIAU  PRUYATS! bRl f&did 00.03.2099 BT TG T
STGed] 9 WaR Uhouredl haalMaared] Aaded JHIde iei=ar SIguT
HS3MA, g 3T 9 Uheurd! TaUlE] (WeRIS Hel Y& hraRaE fos.) aiean
ST ARSI HRRATATAT YT A0 SO 916 31T f[aaRied= gkl

T HEHI 3R YeTes THTOT {07 o 3178 -
3RTA o -

RIS 2MAT AR AT X3 Yheursd AMM0T JUl AR AGT NS ThoUT
ST AT TH= AR HGI Nod Theudad Je 9o, 094 HEl eI,
TSR G AR ST XS Uhed AT BRUATT S AT ATHOI BRRAT]

3ATTOT AT YU HETTR AT 63 T eUTATS T BRI YT ATHOTRI BRRTATAT]

BTN GETSIHAT IR SUAT A 318 -

(37) I AR . 30.09.2098 =T A MU ANR A NS Uhed
REUIMET fTSed A== TaYfaR &s AN dodoedl gaIikd
TRGITAR eI, ITSURET g THYR AT X3 BN 63, Jiedn SvRar A1

o3, 094 HE HRUAN 3Mesed] HUely AHoRY BRRATRIT Bk JR
SO I MR (TRFRE-9).

@) THT I IR YOI 7SR JGl V& Uheurd &, 33.93.3098 =T 3T
Moy f[SSell ATIen ST dhg IMAEM 4. 00.03.2099 =T UAT
HBAITIAR YUl AETR HET N5 THeUTAIS] ha3ld, JISTIMAT g SRS
Sl Y& draReM o5, I SR HRIGIr=AT el ArioRy dRRATRITA]
HYSTH AT SUATA I 3T (TRRTE-2).

(@) AER HRYRATATT THYHIER IISTIMFATIR JISURT HHF AT HR AE R
HSI XS BIARIM fo5. I Uheuieal T WAINS ISR, Imqay /
FRTNIGIT ORI ATdThsies S (RSUIsIRAS S3lfdsadn SHIafaRied)
UG Bo UG 2N ST f[hdT Bo SIS, ThUHaNY g gax AJHID
HIZHTHE [FTHT0T BT0T=AT AT ST RTIAUATH A=A QU A 318,

(©) TIYR g 0T AT YebouTed] DPR AL G3idcedl qEiRIaT T e BRIl

TSI AT TSR (Fa<T fa9mT=in A1 31dsd s eles.
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3T 10T shih: GIRTRS1-3317/Y.55.32/414-7,

(8) T HRRATATT TrFHHIER 5 AR (7T WR areedrd, rdl gyl

qul g RTYR SPV &Il Escrow Account HEH HRUATH ATIT QUIT I
3Te.

(8) SURIAT "3f" T "g" IY TE HATTAR AR HGT ¥ Yhed d YUl AETIR AT IS
T eUTITIdT AT HRRARIIIG dTeied] ST Heferd 2mae FoRmed

SMIRI D ATHIR JMITHTIAT ) hRUYTT AT UYTd I 3R,

He AT A o AEFSaM i 93 S, 2090 Sl 8@ [SoedT
HARIOIAR g a7 Q4T srigeies da4 . ¢g/Adge, fadie 28 o3, 2017 =4
T AR PRI HRoard A 3172,

Fex 3mad feofy HeIRT /ATHATRT www.maharashtra.gov.in T HhAABIAR
SUsE] BRUAT AT IR AT Hichelieh 201707291129026225 37T 378, BT 37a3
feolice W AneEifed Ho9 Brevard Ad aTe.

Ha XTSI XTI UT e g SICEIRSINECEICIEH

Digitally signed by Shriram Dattatray Yadav
DN: c=IN, o=Government Of Maharashtra,

S h ri ra m ou=Urban Development Department,

postalCode=400032, st=Maharashtra,

2.5.4.20=9da0e03bd84c1e17d78ad320814d00315

D attatray Y ad av 0fbf7d2abd36f924e5705145bf0e270, cn=Shriram

Dattatray Yadav
Date: 2017.08.18 17:41:43 +05'30'
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No. K-1401 1/ T(N-11/201 4-MRTS- T Vol.11)
Government of Indin
Ministry of Urban Development

MRTS-111
L HA
Ruogin N 202-H,
Nirman Bhawan,
Peew Delhi=-1 000108
Darad! | ™ Jyly, 2015
To [
Principal Seciotary,
Urban Development Department,
Government of Mahnrashira,
Madam Cama Road,
Mantralaya, Mumbai- 400 032,

Subject :  Nagpur Metro Rail Project - Memerandum of Understanding (Mal |
S,

The undersignad is directed to refer to Gove of Maharashim™s letter No. SAST PR
I34CRA8/LUD-T dated 4" July, 2015 on the above mentioned subject ond to forsund
herewith a copy of Memorandum of Understanding (Moll) signed between Gt of Indin
Govi. of Maharashtra & Nagpur Metro Raill Corporation Limited fbr (iither T >
action.

Encl: Ms Abave.

¥ uuars Faithinll

[ Fadinl kg g

Under Sevrctiory oML =1
e-rmail; ! 1 i
Telietinnd 20 358

Copy along with enclostre to « MDD NMBECL, Nagplr.
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MEMORANDUM OF UNDERSTANDING ||

il Supeag Hene Clarky 52 uer
Betwean o e———

Government of India (Gol), Government of Maharashira (GoM) and
Magpur Metra Rall Corporation Ltd. (NMRCL)

[

‘This Memorandum of Understanding (hersimafter referred to as Mol) = made at
B TR i 20185,

1 The Prasident of India, exercising executive powers of thaGovernment of India.
(herenafter referred to as “Gol7) (which expression unless repugnant fo ihe conlext or
meaning thereof includes his executors and official assigns) represented by the Secretary to
Government of India, Ministry of Urban Development having Office at NirmanBhawan, New
Delnl, of the First Pan.

2 The Govamor of State of Maharashtra exercising executive powers of the Government of
Maharashira, (herainafier referred to as “Gol’) (which expression uniess repugrant to the
context or meaning thereof includes his execulors 2nd officlal assigns) represanted by the
Chief Secretary, Governmeni of Mszharashtra, having Office al Mantralaya. Mumbai,
Maharashira of the Second Part and

ks MR ﬁ r——-—u\rr_ g
o



3. Nagpur Metro Rail Cerparation Limited, (hersin after referred {o e *NMACL" ar 'the
Company”) @ company jncorporated under fhe  Companies &gt 2013 on
idats)(montn) 201dpregantly. Joint Ventury Company of Gol and Gol within the
meaning of tha Companies Act, 2013) {which exprassion unlses repugnant to e
condext or meaning fhareo! includes hes- execuiors and offical  assignesy)
mpregented by i Mansging Dirscior, hawng Repisidrad Offica o Magpur
improveinent Trust (harsimafer ressrmed wg WIT), Statian Ropd, Sadas, Nagpur-
440001 gfthe Third Part

1.0 PREAMBLE

14 To provide Nagpur with-a fest, =iisble, conveniant, efficesnl, modam
and affordable moda of publie trandport, as @ solution fo the Cay's
grawing fransgos] needs, CioM fiolt the reod for en efficient mass rapid
Lrasvalt aystam In Mageot and deckded (o implacd 1he Nagour Malro
Raitirayprolect i two comdors (e from Aulomates Ba: o MiHAN and
F'rl:JlunnL- Square to Lokmanys Meger coveng s tolal length af
38215xm [pertly efevaled and parly 8! greds) and. forwosded ihe

propesal to Gol for sanaticn

1.2 Tha Oal conveyed i1z aporoval for the implemantation:of tho rai-basad
masy ragia tranodt systen colled Nagpur Matro Had Project (harainafier
referred 16 a4 'the Profect’) covenng o length ot 38 295kmin twe coffidor
& an approved compéation cost of Rs BEE0 criinclusive of secalation
and ssfimated Ceniral and State taxea) fo be completed in ane phase by
NMACL subjesi fa ponditions sfipulated in sanchan leHer Mo k-
14091/ (N-TV2014/MATE-1 gt 21" August 2014 The i=her, appended
g8 Armexure-'A’ formp panl end perce| of fis Mol Any further
gxtEnsions of phases of Magoyr Metro Roll projegl as approved by Gol
frorm fime ko fime wil alsa form par and passel of this Mal)

1.2 The Proisct will be implementod a8 a Central Sector Project and will be
implermented through the Exaciting Agency, te. NMREL which will work
a8 0 Special Purpose Vshicla (SPY] for the mmplomentation of the
profect with Gol and GoM taing the joint promobers with equal aquity

hadimg.

4.4.1n thig context, Gol, Debd and NMRCL deem | necessary and expadisd
fo reford jhed undsratandings, commitriants, ebligatienn, covenants
and thelr Interfacen in 1he form of thig Mol

1.5 Mow, |t 15 hatoby agreed batween Gol, Fol and HMRCL as fallaws-

2.0 INTERPRETATIONS

2.1 Inthis Mal):

g) the paragreph headings and numberings are for conveniencea anly ang
st ba ignorod In U irerprstation of thisAgresmeant:

bl ihe singuiar incluses the plursl and vice versE,

o refershce 1o dny agreement, enactment, eomdinance o regutaiion
Ingludes any smendment, modfication o raplocemant thareof o
supptement therato, = whale of 1 part,

d) rslerwnce 1o Arficles, Paragraphs, Dubpetsgrephs, Schedules and
Apperdices - are, unleds the oonigad sthenise reooifes, fefaranced 1o
Articles,  Paragraphs; Subzargraphs, Schedule and Appandiges,
respacively, of thi Agreament; and

&) The wards include, including ard among oiher things shall b deemed 1o
b foliowed by “withoid limfation” o "but mok lirmibed 10" whether 'or nol
hay Brer folewedby Guch phrsses of wores of Te impon

baddanains 2af11
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1.0 TERM

3.1 This Moll shiil be sifective and confinue t& te valld SUch firne 1
Gel holds equity in NMROL.

4.0
4.1 The object of this Mo is 10 581 out the broad principies of ssoparation
and modalities that will guids antl govern he rale of the Parias in tha
effective mplememiaton of ts gaid Prapast

5.0 DESIGH o]

B.1 The design and tschnolagy of the system 1o be implsmentad will be in
accorgances with the Detafad Project Raport [OPR) preganed by Dalld
Matro Rad Corporation Lim#ed [DMRC) in November 201 3, which hag
been approved by Goi and Ggl, dubjedt to swuch modifieations as may
Lo approved By the Board of NMRCL or Gof 23 per the oowers

delegated
6.0 INSTITUTI ARREAN NT

8.4 The Project wil be implemeanzed by Joint Venturs Company with Gal
and e an oqual pariners. The exEcubing agency e NMROL, which is
& camipany established under Companies Act 2013 will work as Spacial
Purpose Vehice for the impiamentatian of tha projest

6.2 NMRCL shall generally adent the guidelines of the Deparimant af Public
Enterprises, Dapartment of Economic Affairs (DA} and the Cantral
Wigllance Commeasion (OVC) as necessary (o slrangthan the Cerporate
Govamnance and shall e subject to Badamentary Sendiny,

7.0 LEGISLATION

7.1 Legal cover for Ihe Nagpur Metro Rad Project shali be governed by the
provisicns of the Melre Railways (Construction of Warks) Act, 1878, the
Rallways Ast 1558 and the Matrg Raiways [(Oparation end
Malntenance) Act, 200228 amended lhrough  Metro Fallvays
(Amendmant) Act, 2009 of such smensmante ar kealslation mads from
tima 12 time as may be docided by 1he Gel

8.0 PROJECT IMPLEMENTATION PERIOD

8.1 The project (s scheduled to oe compisted By March, 2018 as per Gal
sanclion lefter.

9.0 COST O ECT

9.1 The approved compielion cost of the Project Iy Rs. BSS0cr (Rupees
Elghi thousand six hundred elghty crores anty) fincluding escalation,
ceriral and state laxes and dulas). Far ihe purpass of computing the
project gest for Gol (excluding lend acquisdion and State Taugs) i Rs.
TITT efomas-[Aupses Bsven thousand soves hurmdred savealy  seven
Crores anly) ae approved by Golunder its letter dated 21.8 3014

Rzl S8ERCL a1



WU PROJECT FINANGING

101 The finanzing of the Project would be ders through 8 mde of eguity,
Interest-free sub-ordinate dabt and sonise tarm debt [including Barrowing
from Japan |Mernational Co-cperafion Agency [JICA) or any other
miltiateralintemationatdomentic finoncial insttution], The estimstes
cost of Rs BRA0-crsiRupess wlgh! thousand Slx Bundred sighty crorns
onlyl will bé financad es foliows:

Eource Amount | % of contribution
{1 crore) {anluding Siade
Taxaes and Land
- Acguisition Cost
GuolEguity 1112 15_2_&{""]
gﬂtﬁtﬁﬂfdlﬂlh Dot for 509 Cenral 4414 G8TH
EE=] ]
— Gol Toml | 1488 18.89%
| GoM Equity 1118 14050
GeMSubordinats Debt Tor B0 dd1 5ET%
Cantral Tavss '
Grant  from Nagpur improvenant 73 0 8%
Trust (NIT }
Grant fr:r:rnhml'-hgpur Munygigai 73 0.84%
LT_nz‘Egr'_annn [
BintaralWuliateralhEarketloan 4531 sk |
Tatal Project Complotion Cost| 7777 100%
{exciuging Land =ogulsition cost
and State Taxes) |
| Gal (S0 for State Toxed) 1H1
HIT (Grant lowards State Taxea) 7h
NIT coniriowtion for Land Acguisiion 753
Cost
RMC confributiondor Land Acqussiton 351
ey
Total Project Completion Gost . Y

Gaf-end GoM would confribute Re. 11145 cromes(Rupess One thaussnd
une hundred forasn crores only) eash equally over the project pariod s the
equiy aggregating 1o Rs. 2228, crores (Rupess Two thousand two
mnderad and Wwenlyaight croras anly).

102 The Suberdinate debt from Gol ang Golowsrss 50% of ceniral taxes
- Wil be Rs. 4210~ rores{Rupess Mawr hundred forty one crores only)
mash.

10,3 The Gal financial suppor for the projec! shail be ringlenced (& Fs. 1555/
c/ored (Rupees Cine thousand five fundred fifty flve cromes ealy), baing
17.52% of the curent total projece complation cost, and this woalld be
nuitably incorporated In the Sharehoiders’ Agresmant also.

10.4 GoMshall provide Subordinate debt o fne lune of Rs 181~ crores
(Rugaes Ona hundred eighty ane crargs anly) towards staie taxes and
Nagour Improvemand Tnust chall grant Re, T8I sroron [Rupsos Saventy
eghlarores cnly) lowsds sate texes

10.5 Thers wifl b mo viver of Central laxes dutes by Col

110 COSTESCALATION

111 Any cost escalalion due to changs in the statulory central dutisafisvses
shall be shased egually botwean Goland oM. Any cosl escalatian dus
KR! MM 40111
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1:-“
12.1

12.2

&3

12.4

12.6

128

127

12.8

12.5

o phite escafation, Sxchdnge rele vanation, and changs in soope ar
avindable delay within apg beyend approved ima Bycla aa wall as
In::luurT of asgential tems not reflesigdin OPR shall ba ortirzly bome
&y Ga

4] f:

Solshail paar ihe complete cost of land Bigusiton, resslilemsnt ang
rahablitation(RAR) (ncfuding essalabion) Any cost escalation dua to
change In the slalutory central dubesiievies shall be shared oqualy
batwsen Gol and GoM, Any cost mscalation tud to price escalstion,
gxchange =ale varisiion, and Crange i BCope or avaidakie dalay wihin
8nd Beyand approved Nme cycis ae vall &8s inclusiun of e=ssmtial lems
not Included in 0P8R shall 2 entesdy borne by GoM

Te amangs shermalive tnancing from Sturces alher (han Sol f aven
after the approval of the Goi, fe JICA Inarveny sther modilatsral ingn
does ret coma theoigh in ‘two Yeare lang

Te amangs  national  Hrom SourceE . glher than God
budgetiibilalesalimultinters| linancing &t a fime and with a pariner of s
choice, i consilation with DEA. if GoM so chaoses and subjest fo
appraval By Gavt of lidig

To grant and cause He instrumsntaliies io @ctorg aff nscessary
approvals, consents, cesrances Banchons, elc. as are necessary for
the smouih and tiraly Impiemaniation’ of the Projact subjesf to all
applicable laws and Rules and Reguiations in Toros from tima ts Hme

To provide assistancs in disocsing of, resiat and rEsalve any obsiacle o
impediman craated or ploced by any person to thwast or thadienge the
Implementation of the Prajest or @y pan, thereof

Té expeditious!y acquire tundipropertias identfiey in the aEgremant, free
fram encroschments asd Encumbrances. and handover possession of
the eame 1o the NMRCL, and alss 1o ansure that lang scquisition shall
nol bacome reasae for delay in Implemontation of the prolect

To faclitate compensation mashanizm Dased on issuance of Transfer of
Development Rights (TORs) in ley of cagh compansation for
acgquisitian of land for the Project,

To provide all such nocossery assistance redsonably requestad by the
MMRCL with respect 1o cisararices andg chenge in use &f the land wse
MCluding commercial enplaitabion thereal with & wow 1o improving the
financial sustainablity af NMRCL sullject to &l appileatls |ewe In
forca, from fime {o fime.

12,10 To endeaver fc make avalluble slasre power t2 ihe praject on & no-

profi-no-loss basis, subjec ta e applicabis laws and orders of the
State Elsciricity Regutaiory Cemmission,



1211 I o sussotibs towards sqully share cacital of the NMRCL a5 AEETON=d
By the GonotalingRs. 1114 00cre (Hupees gne thousard ane hundred
and fourieen crores anly) and rel=asa the £gully capital o 1he exjand
pussie. before senior {erm debt is drown wish the obiective of

ranamising the inlevest burden on e projact

1212 7o provide subordinate debt of R 481/ crores (R four hurdred and
forty ore crores only] & GoM's 50% shore 15 meet penirad
laxedfevies, for ubization of NMRCL to the extent possible bafore
tnhing recourse to seninr tesmudett for minimizing the inferest burdan,

1410 To provede susormdingn gsbt twards Siete Tacoes 50 25 io engue that
the PV is nol burdened wilh s expendiive hefore commercial
searEiane dals (00D),

12.941n casde grant assistance nol envisaged herein sussequently becomes
ausilabia to the pesject ihen to that exlsnd subsrdinate dabt provided by
GoMtowards the State faxesfocs! taxes shall be proporionalely
raduced.

12187 bear complete cost of iand aceulsition, including escalation, re-
setilament and rehabiitation for the project

A1L16Te bear any cos! escalation as may be approved by Gavemment of
India

1247 Ty Initiale or mend, any law, rule, order ar relifzation necesaary or
degirable lor the implemantefion of e Projest, sutlect fo tha
provigians of the B Bnd e Constittion &f India.

1218To eénsure price based messures to promole ana feciitale metrg
naerehip, es part of -an inlagrafed {raffic ralioralsation plan and

eompfitenaive mobiiity plan for Negpur sity with o viar bo ersued that
na projecied ridersnip is realized

12.19To =sccord high praety for integration of various modes of transpon
Incluging non-motorisedmodes, whizh would 8l a8 feeder/ayvscuation
sysiem 1o the Nagpur Melro with a view to imgrove tha rdership
including adequate parking at staliona, improvement in oity bus seryice
1o introduge modern TS enabied suses, pubiic cycle syetam, Natlonal
Comman Mobiity Card ‘MORE", and inflegrated Sckeling across all
moces ol rensoer,

123.20 To constaute a High Pawered Commitiou (HPC) under the charmanship
of e Chief Secretary of Gol with the compaaltion of olher members
lke: Gecrelaries: of (he concemed depariments of tho Stale
Government, heads of Civic Bodies elg., |0 sddress and sort out &l
Slate level lesuss regarding implementation, particularly wih regard 1o
innd acquisiion, diversion of aiiiitles, shifting of structures in the project
aigrenent, rehadliption of project affectsd persons, mudi-modal
integration and such other matlers where the Stale Gowt hes o
facililate quick sction. The Committes 30 consfitulad shall nammally
Mirch onoe m B omoenth o more often i regudied, o sort ol Bl Bhesa

tamLes mupsiiously,

12.21 GoM shall linonea cash icoses, T any, and capitsl sxpendilure dunng the
tparational phase from iy own resources (n csss the same csnnol be

provided by NMRDL

el MAECL Gafiy
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12227 s make iatutery armanpement for perodic fare ravimion far At sy e
Proposed Metro bul alse for other compsting modes fchuding Bub-
Urban Rateay] A mutualy agraed sphedule for penodic revision of
fares. for tha matre g5 wall as for other mogas ef ransporis (exciuging
r:'mntumnn Ralbways) meued by SeM shall form pait and paszal fo hs

12.23To ensure that city eorporaton shal ComE Up with packing poksy and
advertsement palay for Negour oy,

12.24 To st up & dedicated non fungibie and revoving Lirbsn Tranapar fund
&l City laval in szcordence with the guldefines recetved fram Gal,
any.

12.25GoM. fo faciitate property Tovslopmenl by the 5PV near statioss
dapote and mefra alignments 1o tha exténs paseitde. If would also
Underiake Transit Onanmed Developrhent planning for the Nagpur
Metro Carridars-and s influsnce zone, for planned devalopmant of the

reguin

12.26 GoM will not charge the 5050 squity sharing of GolGaM in NMRCL,
excapt wiih e approval of the Sovermmant of Ixdia.

12.27 To bear the gost of progurement of addihonal raffing stock requirad for
the passenger traffic meve than the DPR estmates. f the SEME cannat
be provided by KMROL

1228 GoM shall regay the sanior tarm debt as and whar it becomes du= on
Boount of casn |osses. in cose NVROL s ot able 1o pay to Gol

12.29To designate one of the GoM nominees as o full time Managing Directar
of the company with adequits administrative exparianca with the priat
gonsent of Govarnment af Indla,

1230 Full time Managing Dirmctor wil be apgintad-or removed by the Board
of Directors (Bal) of NMACL anly with the prior weitien parmission af

Sl

1231 The Managing Director “shall not be given any ofher asdiional
assigrment by the GoM withaut prior writtan permission of G

12.32To piace Fw Siste Govarmmen! oficersiOfficers Warking under the
centrol of the Gol, ¥ required, =n deputation to NMREL under the
administrative contral of the Board of Diractars of NMRCL

1233 To faciitate: multimedal intsgration, Including sublrban raftwitys (by
invedving Ministry of Rallways) to provids a well-connegied network in
fhe region.

1234 To fecifitate and ensure that the metro rall provect provides for frel and
fast  mile  Conneciivity, eccessibility and  aperenriate seoirity

arfEngaments
1238To wet up & Unifisd Metropaliign Transport Autharty (UWMTA), duly

backed by leghilation, 1o facilisls coordinates planning . and
implamentabion of prajscs relaed o urban Iranspart and  hair

integrated managemant,

Wil SR rof1t

i
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TL3GToeat Up traffic information management sontral centre for sffactive

Iraffie rondonng and enfarcomant s8 well 08 for data generation and
dats goiction for future plansing

12.37 T s#t up andimpiement Nafional Publie Transgor Halplre 1o provids

miommalion regarding various dspecté of public tranessd such as
tiutes, arfvaligepariure imes, route plenning, teketing ste, m tha city

1237 1o fagiitale fransfer of fund collected in Urban Transoer fund o stats

130

134

123

134
135
136
17
138
13.8
13.10

1311

gt e RS

ievel and city lavel ta the NMRCL

OBLIGATIONS OF GO}

Tor submerineg towards equity share capital of fhie NMRCL, totafing ts Re.
1114.00 cre (Rupess ons thougand one hundred and fourteen crores
only) Bnd refaaes the sgudy caoiyl o exient possibis Before the Senigr
debt ia-drawn with fhe objeciive of minimaing the intergst Burden on the

project

To provide the Subordinsla debd of Rs 441, erores (Rugsen fout
hundred forty one crores only) as Gol's 50% share lowards seriral
taxsaliovias far ulitization by NMROL before taking recourse 1o senior
daid 10 1he sxten possible far minsmizing the interest burden,

Gal wil feciitata to make avaiable JICA loan lunds or any other
multlisleral joan fund eguivalant t Re 4521/-croves{Fupees Four
thousand five hundred twanty one crores only) (approximatety) or any
such agdlional smount a5 sancioned, directly fo NMREL through gross
I:I-::Eltll','.l' resources in tha form of Paes Thraugh Assistance on back ko
back basie.

To approve the technical slandardy and epecifcations eswell o various
rules Wnder the Ceantral Matro Acts Lo be fodicwed for the prajset

To wsl up the Fare Fixation Commifter, panadically, based on requel of
NMRCL in szcotdance with the Metre Ralvays (OSM) Agl, 2002

;:pmwdarfu saluly certification by the Commissionsr of Mairs Rallway
By,

Net to give any assigoment to the SPY or fo e MO of the Corrpany
unilateraly,

To ploce the anpudl mepert of NMACL through spproprisle sutherty
bafore the Pariamen|

To reply 1z Comptroller and Audits Gereral's (CEAG) eudit
sheervations:

To place the Gol Officers, If required, on deputation to NMRCL undar the
administrative controi of the 8card of Direciars of NMREOL

To tuke necessary steps for sxpeddious compietion af lard- maquistiss
Rrog=ss under Metro Rabways {amended) Act. 2008 on neceipt of
application fram NAMRTCL



14.0 COVENANTS, OBLIGATIONS, ETC. OF NMRGL [SPV)

141 NMRCL which has basn set up &s @ joint venture of Gol ang Gad s
meant exclusively for implamentation of tha projat and no new
assgnment should be glven o the company bty the promioters
unitaterally. NMRCL shail conalrusl, develop, commissian, aparate and
maintadn fhe Praject, in accardance with the approved Projact Schaduts
84 sfaled in cleuse 81 above and applicabls Lews, The phasing of
expenditure during the projact imolementation and draw down schedule,
imm-wiee and guariery is enclosad [Annexure-B), which forms part ang

parcel of s Mal.

142 To give compensafion by way of Transfer of Devescpment Righls
(TDRs), I authorsed by GoM o Uy of cash enmpansaton for
acquisition af land for metre rall profed! os an optlonal melhod of

paymeant,

4.3 To sticlly follaw and comply with the prescrbed codes and
spacificatians for various Hema for canstruation snd operation as well as
[he safety slandards preesribod by the Apprapriate Authantios

144  Tofollow the due geocess, narmns and rules established for undanaking
of works and procurement of Goods, mslerias and sarvices, for such
tendaring and after obeerving the guidaiines and circulars iseusd by the
CVE from time to time ansuring best interest of the campany.

4.8 To open eny seclion for public carmage of passsngers anly affer e
safely has been cadified by Commissionar of Mairo Raivay Safety.

14.8 To engage Competent Cporstors/Orivess and olnas skilisd cparaiors
pessedsing lne prescribed guatfications and have passed necessary
lmsis

147 To undertske (o pay In case of socidents, such sums o8 ordered &y the.
coneermed Clalms Autharily,

4.8 Not fo changs the funding palem withoul the priar approval of the
promoless,

149 Not fo undertake any new assignment unless the entrustment of naw
Basignment ia ogreod 10 between the ceomoters rubuady,

1410 To engage, recrull or empioy fo the eitenl required, persoAned,
smployaes, slafl, officers, nervants, labour, workmen, cantractors, élc,
local or alhenvise, femparary o permanent, during the Implementation
of the: Project, in is own mame ang sccoant and shall alone bear and
rernain lizie lowards afl or any payment of wages, salaries, parguisites,
benelis, fees clalms eic, therela. Nothing In this clauss shall preciuds
any outsourcing of functions as spproved by the Board of NMRGL
Farzon employed an sueh sutssurced funalisns shall not bo treated as
employess of the company

1411 1 Is furher agreed and undersiood that a1 ns slage such personnel,
employees, siaff, olficers, servants, labour, workmen, contracsars. elo.,
focal or otherwiss;, fermperary or permansnt, rocrulted smpioyed or,
engaped in the development, construction, eammissioning and operaticn
of the Projact by NMRCL or oihersdae In the projed, other than those on
depulabion shall te hald or deemed o be personnel, Bmplivass, siaff
efficers. servanty, fabour, Werkmen, contractars of Giod & Gal

Mol HYRCL daf 11
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1492

1412

14,14

14,15

14.18

14.17

14,18

150
181

Te frame s own nles, regulations, oruceduies, warking arrargements,
managameand, corporate govermence from time W Ome 10 eovengoyen
2l matiers of adniinlslrailon and =il othal Inedenial and relsted medsrs
nat incongidtent with 1he provisions of the Campanes Acl, 2013 or the
Ml

To mplement the poiect and relge senior e dstl frem the misros
with prier-aparovel of Gol and Sohd

To meks repaymen of Bubsrdineta debt to Goi rid GolM proportenidaly
only after repaymant of entire sanior term Jebt avalled for the preject

MMRCL undarakes and covanania ihat i shall open and mainisin &n
Egcrow Atsount with & Scheduled Bank within ihe maaning of Banking
Regulation Ao, 1849, o may ba required by the Senior Term Debt
Lerders subject 1o such 1erms and conditons, valiadlly, enforceabiily. and
parformanes of respoctive obiigatione and dutiss and {a execute such
agreements Un may be desmoed necexaary and that the sald Essrow
Aczount shall remain fn full force and effest t all the abligaliens of
Senlor Term Dutdl Lendén have basn gabefies

The sniire lgen amound disbursed by JICA or any olher mulilabsral
nm:y under the Loan Agreamen) shall be the lablity of NMRTL for the

rpan of repayment of loan throwgh Gal| The repayment of foan of Gol
I}r HMF-EGL shall be {rough &n Escrow Saoour.

The oabt sandicing habilty of NMRCL with regard 1o JICA or any cihar
multhsleradtilaieral loan parton shell b2 reckoned based on HCA or any
other mditifateralbllasaral-loan repayment schedule regeives from JCA
ar eny other multilaters! funding agency o terms of Rupess,

NMRCL shall genarally adopt the guidelines of the Depariment of Public
Entarpriseg, Gol, the Mitdutry of Finanze, Gol and tha Cantral Vighance:
Commiesion in the bes! |nteres? of tha company ms necossory fo
strangthan ihe sarporate govetnance and shall be subject o scrulling by

the Farhament and the State Lagislature
T L SET-UPQF N
The mansgamant &f (ke :nmpany vests onlinaly with the Boerd of

Diractors (Bol) consistng of fen (100 Direclors, each promoter
ngminabng frag Direciom

156.2 Qol shall be snttiedlo appoint five (8) Diectars ineluding Secretary,

15.3

15.4
15.5

Mg NWHOL

MoUD-gs Chairman of the Bosrd Golh shid be enfilasio appoint 4
Directors and a Managing Direstor (full tima)

The fulltime Managing Directer shall be the nominse of GoM and shail
ke appainied o removed by the BaD anly with the prior consénd of Gol
The Manoping Dimcler, whathar on depulabion or or abosurplion basi
In NWREL shall be fully accountable o the Boad

The BoD shall proceed te have fupolional Direcdor, in adg@ion 1o e
nominge Directors: forthwith as par the guidelnes issued by Gol,
Bubject to the pollay and prinspkes approved by the Bosrd, Bnd subjsel
12 ihe powars delegsiea by the Baarg, the goneral managsment of the
businees.of the company shall be i the hands of tha Managing Directer,
wha akall heve the power and authenty on behadl of the tompany to taks

‘daciEions snd 19 enler mie all contracts Bnd to make a8 purchases and

bz do il other tHings as are nedesaary or dasi-ably.

10'af 11
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164 Al pddibons Gupplements, amuncments o varghars [ this Mal) ehall
be ¥ weiting afer agreed 1o il ihe peties and shal b2 joantly signed by
e diuly sinsred representatives of e Fados

16:2 Each Barty =hall hod i snicl confisencs & confidenfial mforrmetsn
regeived by i from he ofnar Party, whelher notifiad 88 canlidenyial or nol
[Hareln ’C-nfid-nnhll intarmatien”) The Party recaiving such Contidentis
infarmation  shall  ped  pubiish ar olherwise disci=e o e the
Cenfigenlzl informadion ol 15 swr puiposes (olhenpss han se may b
mguirEd by f, B professonal SRR, OF BUEENLE [EnoaT of mvesion
o gerlerm S oblgatons; ang pnall cause &8 deecion, DiFCEhL
emiploy=es, servanls aoents and zoriraciars, 10 e aimilary bound By
ihese covisanly

163 Tha sacution, mteprelation, constructon and pedformence af fha Mol
ghall ba governad by and cofdined socofting fo the Lagws of indis

8.4 This Mol zhall nol coastihulg mbher Party =8 & geriner, afant or iegal
represeniling of ihe oiner Ferty. Nether Parmy shall have @y nght o
mlAbony 10 assuma, oresde or insur any boblidy or oblignton ol &y Ked,
mxpresged Of inaisd, agiegl 51 rome 2f of on benall of he sines
Famy exceot o accordance wih ihis Mol or 82 mey Shenetse b=
ggramd |m wiiing by (he Pories.

188 Each Farty sgraas 10 60 such ather apd li=iher acls and ungs, and b2
geecule ang deliver suth sodifions inetrurments asd dacumeanie, 58
aithar Farty may reasoaably regoest from fima fo Bme wheiher al of ehar
tha exsculian of thee Moll, & furtharence of ihe pEpress prowesions- gnd
purecses of g Mol

{66 Any addional wtelf ap mey B8 sequmed af o fhe Minksry of Waen
Cevalppman|, Sovernmen] of Inda or Sovermmant of Mehamshta 1o
tandle. sxire work lead an accaunt of (Rls proecl. during conelrusson,
operalion and mantensnce ahase. shal be Fovided by he 87 and
shall be chamganhils is the ojeot To the aeient possibie me St wonnd
b3 pontradt bakis so Dt no parmanent kbl ik trepieg

18.7 Subject to tha pravsions of the: Consbtutien, any d¥ferenoe of opinc
arising batemen Gal and Gall in ibe implementation of e Mol the
garm Wil be nasalved {hrowgh muieal Sscuamons of AR pEr (he
irgtutional mee i defined far (e phect i 158 Gl saration arber
dadod 21" August, Z014

W WITHNESS WHEREQF (ke Paflss bave scesulsd this Memorendum f
Unuﬂﬂl!nﬂlﬂq e o By @i th‘r-ﬂl.[thmlﬁ FﬂDI'I'l-II'I--I'ﬂlHll

ad Healad and Sigred Seaind @ng GHignod Sealpd bng
Dpkwaied for ond on bBehalt Cahvared 'or anfd on Dheljvsred for ard on

of the Pragiden| al Inay befalf of tha Gevernar bahalf aFWMACL
of the Mahamashira ’W‘;‘Q
M e 2
or, Fﬁrﬂnna lﬁ;l,.f?ﬂﬂ

flachiu r-u-u Hrijm i
(fudhorged Signatony| |2itharised SignEory) Bgrmiany)
Sacrutary Chiut Seerstiry anagng Direstor
Miristey ol Lrban op NMREL
Coyvelopment ot ol ’
mdia GoveRi
W
Wiyl B ." 2 k]
M, PRASAD g i;.’.;? HESE
j Bacralnfy W | e
ianatry of Lirban I ﬁ& ! )

rnan Bharasn, Hew
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Most Immediate

S pests Poagrt,

'-.‘_ '211::.-‘: Government of Indin
i e Ministry of Urban Development
JIE 1’ Urban Transport Wing,
[ sts (METS-1V Desk)
R e e
SN TR

lirman Bhawan, New Delhi
Dated the 7' Mavch, 2017
S

F.No. K-13011/11/2015-MRTS-IV

FICE NDU

Prncipal Secretary

Urban Development Departmant,
Govt. of Maharashtra,
Mantralaya,

Mumbai-400032

Subject : Draft Memorandum of Understanding Mol for implementation of
Pune Metro Rail Praject Phase-1.

The undersigned is directed to enclose herewith a copy of Dralt
Memorandum of Understanding (Moll) to be signed between Govt of India, Govt
of Maharashtra and Maharashtra Metro  Rail Corporation Lid. for
implementation of Pune Metro Rail Project Phase-1 duly approved by
competent autherity for further necessary action.

Yaurs faithfully,

Enal: As above
[Naresh Bhardwaj)
Under Secretary (MRTS-1V)
Tele-fax No, 23062964
Copyto:
Managing Director

Maharashira Metro Rail Corporation Lt |,
Metro House, 268/2, Anand Nagar,

C K Maldu Road, Civil Linas,

Nagpur- 440001
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PUNE METRO RAIL PROJECT
MEMORANDUM OF UNDERSTANDING
Between

Government of India {Gel), Government of Maharashtra (GoM) and
Mahurashtra Metro Rail Corporation Limited [MAHA-METRO).
(Formerly known as Nagpur Metro Rail Caorporation Limited)

This thurnn:lum of Understanding [hereinafter referred o as Mol) is moade at
......................... e L ERRTTORO . |- - TN C O | - | I}

BETWEEN

L The President of India, EREFCISING executive powers of the Government of
India, (hereinafter referred Lo ag “Gol* liwhich expression unless repugnant to the
tonlext or meanmg thereof inclhudes his executors and official assigns)
represented by the Secretary to Government of India; Ministry of Urboan
Development having Office at Nirmin Bhawan, New Delhi, of the First Pgre.

2. The Governor of State of Mabarashtra exercising executive powers of the
Guvernment of Maharashtra, (hereinafter referred to nn “GoM") (which exXpreasion
unless repugnant to the context or meaning thereol includes his executors and
vificial assigns) represented by the Chiel Secretury, Government of Maharashtra,
having Office at Mantralaya, Mumbal, Maharashira of the Second Part and

3, Mzharashira Metre Rail Carporation Limited, (Formerly known as Nappur
Metrn Rsil Corporation Limited]) | heceinafter referred 1o as * MAHA-METRO ® or
* the Company ") g compiny incorporated upder the Compunies Act, 2215 on
18th February, 2015 preseatly Joint Venture Company of Gol und Ciall within
the meaning uf the Lompanies Act, 2013) [which cxpression unless repugnant ta
the context or meaning thereof includes his executors and officinl assigrices)
repredenied by its Managing Director, having Registered Offies at Registered
alfice of the Campany, Matro Holise, 2802, Anand Nagor, C K Naidy Marg; Civil
Lines, Nagpur 490 001 of the Third Pari.

1.0 PREAMBLE

L1 7Te provide Pure with a fast, reliable, convenient, eflitient, modern mnd
affordable mode of public wranapory, as a solution 16 the Cin's growing
transport nceds, GoM folt the need for an efficlent mass rapid transit
syslem in Pune and decided 1o umplementthe FPune Metro Rall Project
Phase-1 covering 31.25% km in twa Carridors je. Corridor-1: Pimpri
Chinchwad Municipal Corporution [PCMC) to Swurgate, covering length of
16.589 km (11.57 km elevated and 5019 km underground) with 15



Stationa and Corridor-2: [Venis to Ramwadi) covering 14.665 km (fully
elevated) with 16 Stations, and lorwerded Hhe proposal to Gol for sanetian.

1.2 The Gol canveyed its approval for the implementation of the rail-baged
mass rapid transit system called Pene Metra Rail Project Phase-1 [hercinafter
referred to as ‘the Project’ | covering a length of 31.254 kms in two corridors at an
approved completion cost of Rs.11420¢cr inclusive of Central and Stite taxes &
duties and annual price escalation cost of 5% per year and peneral charges @ 5%)
o be implemented by MAHA-METRO sublject to conditions stipulated in the
sanchon letter No K-14011/11/2015-MRTS-IV dated Stk Jomuary, 2017. The
letter, appended as Annexure-*A’ forms part and parcel of this Mol

1.3 The Project will be implemented as a Central Sector Project and will be
implemented through the Executing Agency, i.e, MAHA-METRO which will work
as a Special Purpoese Vehicle (SPV) for the implementation of the project with Gal
and GoM being the joint prometers with equal equity holding,

L& In this context, Gol, GoM and MAHA-METRO desmt it necessary and
mxpedient to record their understandings, commitments, obligations, covenants,
and their interfaces in the form of this MaU.,

L5 Now, itis hereby agreed between Gol, GoM and MAHA-METRO as follows: -

2.0 INTERPRETATIONS
Z.] In-thiz MolJ:

a} The paragraph headings and numberings are for convenience only
and shall be ignored in the interpretation of this Agreement;

vl The singular includes the plursl and vice versa:

¢l Reference o any agreement, enactment, ordinacee or regulation
includes any amendment, modification or replacement thereofl or

supplement thereto, in whole or [n part:

d} Reference to Articles, Parspraphs, Subparagraphs, Schedules and
Appendices, are, unless the context otherwise reguires, references to
Articles, Paragraphs, Subparagraphs, Schedule and Appendices,
respectively, of this Agreement: and

= The words include, including and among other things shall bLe
decmed to be followed by “without limitation™ or “but not limited o™
whather or not they are followed by such phrases ar words of like
irmport.



3.0 TERM

3.1 This MolU shall be effective and continue to be valid till such time the Gol
holds equily in MAHA-METRCO and the debt from the Gol including the debt from
any bilaternl/multilateral lending ngency whose repayment has been guarantecd
by the Gol, is repaid in full, It is also understood, thot this Mol could be further
extended by mutual consent of GoM and Gal.

4.0 OBJECT & SCOPE

4.1 The object of this Mol is Lo set out the broad principles of cooperation saned
modalities that will guide and govern the role of the Purties in the effective
implementation of the sald Project.

5.0 DESIGN AND TECHNOLOGY

5.1 The design and lechnology of the system to be implemanted will be In
accordance with the Detailed Project Report (DPR) prepured by Delhi Metro Radl
Corporation Limited (DMRC] in November 2013 alongwith revision which has
been approved by GoM and Gol, subject o such modifications as moy be
approved by the Board of MAHA-METRO or Gol as per the powers delepgsted.

6.0 INSTITUTIONAL ARRANGEMENT

6.1 The Project will be implemented by Maharnshtra Metro Rail Carporation
Limited (MAHA-METRO) which is a 50:50 Joint Venture Company of Gol and
GoM. The exccuting agency ic. MAHA-METRO which is a company established
under Companies Act, 2013 will work as Special Purpose Vehicle for the

mplementation of the project.

6.2 Other institutionnl arrangements for the Project will be as given in the
sanction letter No. K-14011711/2015-MRTS-IV dated 9% January, 2017
[Annexure-Al,

7.0 LEGISLATION

T.1 Lejgol cover for the Pune Metro Rall Project Fhase-1 shall be governed by
the provistons of the Metro Rallways [Construction of Works) Act, 18978, the
Railways Act 1989 and the Metro Rallways [Operation and Maimtcnance] Act,
2002, as amended through Metro Railways [Amendment] Act, 2009 or soch
amendments or iegislation made from tme to tme as may be decided by the Gol.




8.0 PROJECT IMPLEMENTATION PERIOD

8.1. The prajectis scheduled 1o be campleted in Five [5) years from the date of
atart of work, as per Gol sanction letter.

9.0 COST OF THE PROJECT

9.1 The approved completion cost of the Project is Rs. 11,420 eroes (Rupees
Eleven thousand Four hundred twenty crores only) {including central and state
taxes, cost of land and resettlement and rehabilitation alongwith genaral charges
and annual price escalation @ 3% each). For the purpose of computing the
project cost for Gol {excluding land acquisition end State Taxes) is Rs.9768) -
crores (Rupees Nine thousand Seven hundred Sisty Right crores only] as
approved by Gol under its letter dated 09.01.2017, Component-wise cost hreak-
up is as indicated in Gol sanction letter dated 09.01.2017.

10.0 PROJECT FINANCING

10.1 The financing of the Project would be done through a mix of equity,
interest-free ‘subordinate debt and senicr term debt |including borrawing from
bilateral or any other multifateral financial mstitution]. The estimated cost of
Rs.11,420/-crores (Rupees Eleven Thousand Four hundred twenty crores only)
will be inanced as follows;

Particulara Ameount (in Crores of | % Contribution
_ Imey
Equity By GOI 1,310.000 13.41% =
Equity By GOM 1,310,000 13.41%
Subardinate Debt (50} | 644.00 B.50%
for Central Taxes hy
Subardinate Dwebt (D) | 644,00 £.59%
for Central Taxes
GOI [50%)
Grant by Urban Local | 28,50 00.30%
| Bodies (ULB) .
Loan from bilsters]/ | 5.831.50 59.70%
| multilateral agencles
Total 9,768.00 100.00% ]
SD by GOM for Land | 302,20
including
Resettlement and
Rehabilitation [REER)
| cost and Siate Taxes ,




5D for Land including | 1210,80
R&R cost and State

Total = 11281.000
Intercst During | 139,00
Censtruction  {IDC), 1o

be

borne I GoM/ Urban
Local Bodies{LILH)

Grand Total 11420.00

Gol and GoM would contnbute Rs, 1310/- crores (Rupees One thousand three
hundred ten crores only] each equally over the project period as the eguity
aggregating to Rs. 2620/ - crores (Rupees Two thousard six hundred and twenty
crores only).

10.2 The Subsrdinate debt from Gol and GaM towards 50% of central taxes
will be Ha. 6449 /-crores [Rupees Six hundred forty four crores only ) each:

10.3 The Gol financial support for the project shall be ringfenced to Rs 1954 /-
crores [Rupees One thousand nine hundred fifty four crores only), being 20% of
the current total project completion csst, and this would be suitably Incorporated
in the Sharehalders’ Agreement also.

16.4 GoM shall provide SD for Land inchuding RE&R cost and State Taxes to the
tune of R%.302.20/ -crorea (Rupees Three hundred two crores and twenty lakhs
anly] and Urben Local Bodies {ULB) to the tane of Rs.1210/- crores [Rupees One
thousand two hundred ten crores only) towards the sarme.

10.5 There will be no walver of Central taxes;/ duties by Gol

11.0 COST ESCALATION

11.1  Gal's proposed funding, in the form of equity and subsrdinate debt will be
ring-fenced to 20% of the total project cost Le Ra 1,954 prere | Rupees One
thousand nine hundred fifty four erore only] and this should be suitably
incorporated In the Bhareholders Agreements. Any other cost escalation due to
prite escalation or exchange rate variation leading te increase in the cost of the
praject within or beyond the approved project time limit, inclusion of essentinl
itema not referred to in the DPR and also any other cost escalation due to change
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- scope or delay beyond the approved time eyele shall be barne /met/erranged
by the State Government, without récourse 1o Gol finanding. This too would be
suitably incorporated in the Shareholders Agrecment, Gol share will not be
released il the tripartite Memorandum of Understanding (MoU) is sigrmed.

12.0 OBLIGATIONS OF GoM

12,1  GoM shall bear the complets cost of land acquisition, resettlément and
rehabilitation (R&R). Any cost escalation due to price escalation, exchange rate
vanation, and change in scope or avoidable delay within and beyond approved
time cycle as well as inclusion of essential jtems not included in DFR ehall be
entirely borne by GoM. The State Government shall also rework the DPR on
realistic basis with adequate deliberation on the issues, if any, raised by various
siake holders before going ahead with implementation to ensure sustainability of
the project.

12.2 Ta:  arrange fational ffrom seudrces: other than @ Gol
budget) /bilateral /multilateral financing at a time and with a partner of its choice,
in consultation with DEA, if GoM so chooses and subject to approval by Govl., of
India,

12.3 To grant and cagse its fnstrumentalities to accord all necessary
approvals, consents, clearances, sanctions, etc., as are neceszary for the smooth
and timely mplementation of the Project subject to all applicable laws and Rules
and Regulations in force from time to time

12.4 To provide assistance i disposing of, remst and reselve any ohstacle or
impediment created or phiced by any person th thwart o challenge the
implementation af the Project or any part, thereaf,

12.5 To expeditiotisly acquire lsnd/propertics identified in the alipninent,
free from encroachments and encumbrances, and handover possession of the
game to the MAHA-METRO, and alaa te ensurs that land acquisiden shall not
become reason for delay in implementation of the project.

12.6 oM covenants that it will- mot restrict the use of the land in any way
and that the MAHA-METRO shall, at all times, have full freedom snd disoretion to
develop and use the land, subject to zoning or rezoning of the land or any part
thereol, in a manner consistent with {ts ntended use only In the Project and
subject to all applicable laws Rules and Regulations, in force from time to time.

12.7 To focililate compensition mechanism based on issuarnce of Transfer
of Development Rights (TORs) in lieu of cash compensation for acquisition of land
for the Project.



12.8 To provide all such necessary sssistance reaschably recjueatid by the
MAHA-METRO with respect to lerrances: and change in ue- of the land-use
inchuding commercinl exploitation thereck with a yiew to improving the financial
sustainability of MAFA-METRO, subject to all applicnble laws in foree, from tme

by plame.

12.9 T endeaver to make available electric power to the project on & no-
profit-no-loss basts, subject to the applicable laws and orders of the State
Electricity Regulatory Commission.

12.10 Ts subscribe towards equity share capital of the MAHA-METRO as
approved by the Gol totaling Rs 1,310,00 crores (Rupees one thousand three
hundred and ten crores only) and release the equity capital to the extent possaible,
before senior term debt is drawn with the objective of minimising the interest

burden on the project,

12.11 To provide subordinate debt of Rs. 643/ erores (Re. Six hundred and
forty four crres only) as GoM's 50% share Lo meet central taxes/levies, for
utilization of MAHA-METRO to the extent possible before taking recourse fo
senior term debt for minimizing the mterest burden.

12.12 To provide subordinate debt towsras Statc Taxes 50 as to ensure that
the SEV isnot burdened with this expenditure before enmmercial operations date
{Eon|.

12,13 [n case grant assistance noat ervisaged hersin subssguently becomes
available to the project then to that extont subordinate dett provided by GoM
towards the State taxeslocol taxes shall be proparticnately reduced.

12.14 Ty bear complete cost of land wcquisiticn including escilation, re-
settlement and rehabilitation, for the project.

12,156 To bear any cost escalation as mmy be approved by Covernment of
India

12.16 Ta initiate or amend, any law, rule, atder or notificatlon necessary or

desirabile for the implementation of the Project, subject to the provisions of the
Taw and the Constitution of India

12.17 To ersure price based micasurcs 1o promole and facilitate metro
ridership, as part of an integrated traffic rationalization plan and compreliensive
mobility plan for Pune city with a view to ensure that the projected ridership is

pralised,

12.18 “Y'u mecord high priority for integration ef various muades of iransport,
including non-motorized modes, which would act 4a feeder/evacuation system 1o
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the Pune Motro with a view to improve (e rdership including adequate parking
at stations, improvement in oity bus service Lo introduce modern ITS ennbled
buses, public cyele system, Netional Comimon Molility Card, and integrategd
ticketing across all modes of tran sport.

12.19 To comatitute @ High Powered Commiites (HPC) under the
chairmanship of the Chiel Secretary of GoM with the compesition of nther
members bke Secretaries of the concepmed departments of the State Governmiéent,
heads of Civic Bodies ete., to address and sort out all State level issues regarding
implementation, particularly with regard to land sequisitian, diversion of utilities,
shiflting of structures in the praject alignment, rehabilitation af project affected
persons, multi-modal integration and such other matters where the State Gove
has to facilitate quick action. The Commitiss 80 constituted shall normally meet
gnce in a month or more often if required, to sort oul all these |ssups
expeditiously,

12.20 GoM shall Gnanee cash losses, i any, and capital expenditure during
the operstional phase fram its own resources in case the same cannot be
provided by MAHA-METRO,

12.21 To make statutory arrangement for periadic Tare revision for nigt anly the
propased Metro but also for other competing modes (sxcluding Sub-Urban
Railwayj, A mutuaily agreed schedule for periodic revinion of fares, for the metro
as well as for ather modes of transparts (excluding Sub-Urban Railways) issued
by GoM shall form part and parcel of this Mul,

12.22 To ensure thae city carporation shall come up with parking policy
and advertisement poliey for Pune city,

12.23 To set up a2 dedicated nen fungible amnd revolving Urban Transport
fund at City leve] in accordancewith the guidelines received from Gol, il any.

12.24 GoM, to facilitate property development by the 8PV npear stations,
depois and metro alignments to the extent possible, It would alse ungdertake
Transit Criented Development planning for theMetro Corridora and it5 (nflucnce
zone, lor planned development of the region.

12.258 GoM will not change the 50:50 equity shaning of Gol: GoM in MAHA-
METRO, except with the approval of the Government of India

12.26 To bear the cost of procurement of additienal rolling stock required
lor the passenger traffic more than the DPR estimates, if the same cannot be
provided by MAHA-METRO,

12.27 GoM shall repay the senlos term debt as and when it becomes due an
account of cash Josses, in case MAHA-METRO ia not able (o pay to Gol.



12.28 Ta desipnate one of the oM nominees a8 a Tl time Mpnaging
Directoe of the company with adegiote technicol expericncd with the prior
consent of Government of India.

12.29 Full time Managing Director will be appeinted or removed by the
Boand of Directors (BeD} of MAHA-METRO only with the prior written permission
of Gol.

12.30 The Menaging Director shall not be given any other addinonai
assignmeyt by the GoM without prior written permission of Gal. '

12.31 To place the State Government officers/Oflicers working under the
control of the GoM, if required, on deputation to MAHA-METRO under the
administrative contral of the Board of Directors of MAHA-METRO.

12.32 To faciitate multimodal integration, including suburban radlways. (by
involving Ministry of Railways) to provide a well-connected network in the region.

12.33 To facilitate and ensure that the meiro rail project provides for flrst
and last mile conneetivity, accessibility and appropriate security arrangemerts.

12.34 To sct up a Unified Metropolitan Transport Authority (UMTA), duly
backed by legislation, to facilltate coordinated planning and implementation of
projects related 10 urban transport and their integrated management.

12.35 To set up Traflic Information Management Control Center (TIMCC)
for effective traflic Monitoring und enlorcement s well as for data generation und
data collection for future planning.

12.36 To set up and implement National Public Trunsport Helpline (NPTH)

to provide information regarding various aspects of public transport such as
routes, arrival/ depiarture times, route plannmg, ticketing cle. in the city.

12.37 To facilitate transfer of fund collected in Urban Transport Fund (UTF)
at state level and city level to the MAHA-METRO.

13.0 OBLIGATIONS OF GOI

13.1 To submeribe towards cquity share capital of the MAHA-METRO,
totaling to Rs. 1,310.00 crores (Rupees ene thousand three hundred and ten
crores only) and release the equity capital to extent possible before the Semor
debt is drawn with the objective of minimizing the interest urden on the project.

13.2 To provide the Subordinate debt of Rs 634/-crores [Rupees EiX
hundred farty four crores only) as Gol's 50% share towards ceatral taxes levies
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for utilization by MAHA-METRO before tnking recourse ta <enjor debt to the
vxter® possible for minimizing the interest burden,

13.3 Gol will facilitate 1o mske avadlable bilatera! Joan fund or any orher
multilaternl loan find equivalent to Rs, 5,831.50/.crores |Rupees Five thoysand
eight hundred thirty one crores and {ifty lakhs only) {approxim ately] or any such
additional amount as sanctiomed, directly 10 MAHA-METRO as per the provisions
of the contract.

13.4 To approve the technical standards and specifications as wel) a8 various
rules under the Central Metro Acts to be followed for (he project,

13.5 To set up the Fare Fisation Committer, pericdically, based on request of
MAHA-METRO in actordance with the Metro Rallways (O&MlAct, 2002 as
amended from time to time,

13.6 To provide for safety certification by the Commissioner of Metrn
Ratlway Safety

13.7 Not to give any assignment to the SPV or 1o the MD of the Company
unilaterally,

13.8 To place the annual repart of MAHA-METRO through Appropriate
suthority before the Parliameni

13.9 To reply 1o Comptroller and Auditor General's (CRAD)  audit
observatinns,

13.10 To place the Gol Officers, if fequired, on deputation ta MAHA-METRG
under the adm'nistrative control of the Board of Directors af MAHA-METRO.

13.11 The Government of India would not linance cash losses and capital
expenditure during the operational phase and iis requirements would be ffnanced
by the 3PV and / ar the State Government from its own resourees.

13.12 There will be no linbility on the part of the Government of India if the
ridership does not materialize and/ or the projoct does not make adequate
profits/ surplus,

13.13 Frocurement of Additional Rolling Stocl: Gavernment of India will
not share any cost towards procurement of additional rolling stoclk in the secand
and subsequent years of operation, as this would not be 3 part of the project
cost.
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the Doard of MAHA-METRO. Person employed sn such outsourced functions
stall ot be treated s employees of the COmpuny.

14.11 It is further apreed and dnderstocd that at na stage such perscnne]
emplayees, stafl, officers, servants, Inbiour, workmen, contractors, €te, local or
otherwise, temporary or permanent, recriited employed or; cngaged in the
development, ennstruction, comminsioning and operation of the Project by
MAHA-METRO or atherwise in theproject, other than those on deputation shall
beheld or deemed to be persannel, employees |, stall, officers, servants; labour,
workmen, controctors of GaM ar Gal

14.12 To frame its own rules reguintions, procedures, workirig
arrangements, MAnBgement, corporatc  goverfiance from time tw time to
cover/govern all matters of admunistration and afl other incidental and relared
matters not inconsistent with the provisions of the Companics Act, 2013 or the
MnU

14.13 To implement the project and raise senior term debt from the market
with prior approval of Gol and GaM.

14,14 Ta make repayment of Subordinate debt w Gal and GoM
Propartionately only after repayment of entire senjor term debt availed for the

project.

14,15 MAHA-METRO undertakes and covenants that it shall epen and
mamtain an Escrow Aceount with o Scheduled Bank within the meaning of
- Banking Regulation Act, 1949, as maybe required by the Senior Term Debi

Lenderssublect 1o such terms and conditions, validity, enfarcenbility and

14,16 The entire lonn amount disbursed oy bllateral or any other
multilaternl. ageney under the Loan Agreement shall be the liahility of BMAHA-
METRO for the purpose of repayment of loan throughGal, The repayment of loan
of Gal by MAHA-METRO shall be through an Escrow Account.

14.17 The debt servicing liability of MAHA-METRO withregard to bilatera)
@ any other multilaterol)/bilsteral Joan portion shall be reckomned bazed on
bileteral or any ather multiluteral loan repayment schedule received from s

funding agency.

14.18 MAHA-METRO  shall generally  adopt e puidelines of the
Department of Public Enterprises, Gal, the Ministry of Finanee, Gal and the
Central Vigilance Commission in the best mnterest of the company as MNecesywry ta
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14.0 COVENANTS, OBLIGATIONS, ETC. OF MAHA-METRO[SPV)

14.1 MAHA-METRO which has been set up as s joint venture of Gol ond GaM ia
meant exclusiyely for implomentation of metro rail projects in the state of
Maharnshtra outside Mumbai Metropolitan Region ond no new [ orher
assigniments should be given to the company by the promoters uniatsralty,
MAHA-METRO shall construct, develop, commission, pperate and maintain the
Projects, in accordance with the approved Project Schedule as stated in elause
8.1 above and applicable Laws. The phasing of expenditure during the project
implementation and draw down schedule, item-wise and monthly /quarterly will
be decided by Gol and GoM separately.

14.2 To give compensation by way of Transler of Development Rights (TDRs), if
Ruthorised by GoM, in liey of cash compensation for acquisition of land for metros
rail project as an optional method of payment.

14.3 To swictly follow and comply with the prescribed codes and specifications
for various iterns for constiuction and aperation as well as the safety standards
preseribed by the AppropriateAuthorities.

14.4 To follow the due process, norms and rules estiblished for unitlertaking af
works and procurement of Goods, materials and services,for such tendering and
after observing the guidelines and cireulars issued by the CVC from time to time
ensuring best interest of the comparny.

14.5 To open any section for public carrigge of passengers only after the soafet
has been certilied by Commissioner of Metro Radlway Safety.

14.6 To engapge Competent Operators/Drivers and other skilled operators
possessing the prescriben Jo~lifications and have passed Necessary tests.

14.7 To undertake to pay in case of accidents, such sums s ordered by the
concerned Claims Authority

14.8 Not to change the funding pattern without the prior approval of the
profmoters.

14.9 Not to underlake any new assignment unless the ontrustment of new
assignment is agreed to between the Promoters mutually,

14,10 To cngage, recruit or employ to the exten trequired, personnel,
employees, stall, officers, servants, Iabour, workmen, contractors, elc,, localsy
otherwise, temporary or permanent, during the implementation of the Project, In
its own name and account and shall alone bear nnd remainliable towards all or
any payment of wages, salaries, perquisites, benefits, fees clalms ete., thercto.
Nothing in this clause shall preclude any outssurcing of functions as approved by
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L)

Q)

sirengthen the corporate governance and shall be subject to scruting by the
Pariiament and the State Legisiatire,

14.19 The SPV shall be bound by such directions en question of policy, a8
the Central Governmient may Eive in writing from time to time after giving e
opportunity to the B8PV (o express its views hefore giving any direction,

15.0 ORGANISATIONAL SET-UP OF MAHA METRO

15.1 The management of MAHA-METRO vests entirely with the Board of
Directors (BaD) consisting of ten (10} Directors, each promoter nominating five
Directors noting that it is neither a Central PSU nor a State PSU, but a Beard

governed Company.

15.2 Gol shall be entitled to appoint five {5} Nominee Dircclars including
Chajrman of the Board. GoM shall be entitled to appoint five (5) Nominee
Directars including Managing Director (full time).

15.3 The full time Monnging Directar with adequate tochnical experience, will
be the nomines of GoM and will ke nppointed or removed by the Bab only with
the prior written permission of Gol. The Managing Director shull not he Eiven any
other [additional assipnment by GoM witheut the prior written permission of
MoUD, Gol. The Managing Director, shall he fully accountable 1o the Board.

154 The HoD skall also haive "Functional Directors” and other Directors as
mandated under the Companies Act, 2013, In addition to the 10 nominees
Directors.

15.5 Subject te the policy and principles approved by the Bourd, and
subject to the powers delegated by the Board, the general management of the
business of the company shall be In the hands of the Managtng Director, who
shall have the power and Authority on behalf of the company to take decisions
and to enter into all contracts and o make afl purchases and to do all ether
thingn as are necessary of desirahbla,

16.0 GENERAL

16.1 All sdditinns, supplements, amendments or varintions to this: Mol
shall be in wriling after agreed to all the parties and shall be jointly sipned by the
duly authorised representatives of the Parties,

16.2 Each Party shall hold in strict confidence all contfidential information
received by it from the other Purty, whether notifisd as confidential or not (herein
“Conficential lnformation”). The Party receiving such Confidentinl Information
shall not publish or otherwise disclose or yse the Confidential Information for its
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W purpases [otherwise than as Ay be refjuired by, jra professanal advisers,
uf poelential lenders ar fnv stors ta perform its obligations) and ‘shal) Cause iig
directuors, officors, EMplovees, servanes AEents and contractors, to he smilarly
Do by thewe CovEants

16.3 The execution, mterpretation, consiruction and performance of this
Mol shall be governed by and construed accarding to the Laws of India.

l6.9 This Mol shall not constitute elther Party as a partner, agent ar ligl
feprosentative of the other Party. Neither Party shal have uny right or authoriny
o assuime, create or ineur dny liability or obhgation af any kind, expressed or
implied, against, in the name of or on behall of the other Party except in
accordance with this Mal) Or A% may otherwise be agreed in writing by the
Partieg,

16.5 Each Party #erees 1o do such other and further aets and things, and
o execute and deliver such additional instruments and documents, as either

16.6 Subject to the provisions of the Canstitution. any difference of
opinitn arising bBetween Gol and GoM in the implementation of (his Mol the
same will be resolyved throvugh mgiual diseusslons or gs per the institutinng
mechanism defined for this Project in the Gol sanctiog letter dated g January,
2017,

IN WITNESS WHEREOF 1he Parties have cxecuted ihis Memorandum of
Understanding on the ceeccddy of . 2017 by their duly muthorised
representatives.

Signed  Sealed  and Signed Sealed and Signed Scaled and
Delivered for and an Delivered far and  on Delivered for and an
behall of the President boehalf of the Governor of behalf of MAHA-METROD

of India the Maharashtra
Rafiv Guaha Swadheen Kehatriya Brijesh Dixiy
[Authorised Signatory) (Autharised Signatory) {Autharised Signatory|
Secretary Chief Secretary Managing Director
Ministry of Urban Govt. of Maharushig MAHA-METRO
Development, Gove,
of India
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