REQUEST FOR PROPOSAL (Amended)

Invitation to Tender

for

Operation, Maintenance & Management of Cardiac Care Hospital in
Jharsuguda on PPP mode

Issued by:

Department of Health & Family Welfare
Government of Odisha



LETTER OF INVITATION
Dated: 30t May 2016

To whomsoever it may concern

Sub: Request for Proposal for operation, maintenance & management of Cardiac Care Hospital
in Jharusguda in Odisha on PPP Mode

Dear Sir/Madam,

Department of Health & Family Welfare, Government of Odisha, seeks to select one of the interested parties
for operation, maintenance & management of a Cardiac Care Hospital in Jharsuguda on Public Private
Partnership (PPP) Mode through transparent open bidding procedure. As a part of the selection process, the
Request for Proposal is enclosed with this letter.

You are requested to participate with the objective of submitting your bid for the aforesaid project in
accordance with the RFP.

Please note that Department of Health & Family Welfare, Government of Odisha reserves the right to accept or
reject all or any of the bids without assigning any reason whatsoever.

Thanking you,
Yours faithfully,
Sd/-

Joint Secretary
Department of Health & Family Welfare, Government of Odisha
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otherwise requires, have the meaning ascribed thereto herein.
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DISCLAIMER

The information contained in this Request for Proposal document (the "RFP") or subsequently provided to
Bidder(s), whether verbally or in documentary or any other form by or on behalf of the Authority or any of
their employees or advisors, is provided to Bidder(s) on the terms and conditions set out in this RFP and such
other terms and conditions subject to which such information is provided.

This RFP is not an agreement and is neither an offer nor an invitation by the Authority to the prospective
Bidders or any other person. The purpose of this RFP is to provide interested parties with information that
may be useful to them in making their bids pursuant to this RFP. This RFP includes statements, which reflect
various assumptions and assessments arrived at by the Authority in relation to the Project. Such assumptions,
assessments and statements do not claim to contain all the information that each Bidder may require. This
RFP may not be appropriate for all persons, and it is not possible for the Authority, its employees or advisors
to consider the investment objectives, financial situation and particular needs of each party who reads or uses
this RFP. The assumptions, assessments, statements and information contained in this RFP may not be
complete, accurate, adequate or correct. Each Bidder should, therefore, conduct its own investigations and
analysis and should check the accuracy, adequacy, correctness, reliability and completeness of the
assumptions, assessments, statements and information contained in this RFP and obtain independent advice
from appropriate sources.

Information provided in this RFP to the Bidder(s) is on a wide range of matters, some of which depends upon
interpretation of law. The information given is not exhaustive on account of statutory requirements and should
not be regarded as a complete or authoritative statement of law. The Authority accepts no responsibility for the
accuracy or otherwise for any interpretation or opinion on law expressed herein.

The Authority, its employees and advisors make no representation or warranty and shall have no liability to
any person, including any Applicant or Bidder under any law, statute, rules or regulations or tort, principles of
restitution or unjust enrichment or otherwise for any loss, damages, cost or expense which may arise from or
be incurred or suffered on account of anything contained in this RFP or otherwise, including the accuracy,
adequacy, correctness, completeness or reliability of the RFP and any assessment, assumption, statement or
information contained therein or deemed to form part of this RFP or arising in any way in this Bid Stage.

The Authority also accepts no liability of any nature whether resulting from negligence or otherwise howsoever
caused arising from reliance of any Bidder upon the statements contained in this RFP.

The Authority may in its absolute discretion, but without being under any obligation to do so, update, amend
or supplement the information, assessment or assumptions contained in this RFP.
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The issue of this RFP does not imply that the Authority is bound to select a Bidder or to appoint the Selected
Bidder, as the case may be, for the Project and the Authority reserves the right to reject all or any of the
Bidders or Bids without assigning any reason whatsoever.

The Bidder shall bear all its costs associated with or relating to the preparation and submission of its Bid
including but not limited to preparation, copying, postage, delivery fees, expenses associated with any
demonstrations or presentations which may be required by the Authority or any other costs incurred in
connection with or relating to its Bid. All such costs and expenses will remain with the Bidder and the
Authority shall not be liable in any manner whatsoever for the same or for any other costs or other expenses
incurred by a Bidder in preparation or submission of the Bid, regardless of the conduct or outcome of the
Bidding Process.
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1 INTRODUCTION

Background & Scope of Work

Department of Health & Family Welfare (the “Authority”) on behalf of Government of Odisha
intends to establish a cardiac care hospital in Jharsuguda, Odisha and looking for a private partner to
commission, operate, maintain and manage the Cardiac Care Hospital (the “Project”) and has
decided to carry out the bidding process for selection of the private partner. Brief particular of the
project is as below:

Name of the Project Number Beds (Capacity)

Commission, Operate, maintain and manage the 100 beds
Cardiac Care Hospital in Jharsuguda

The Selected Bidder who is required to be a Company incorporated under the Companies Act,
1956, or an organization registered under the Societies Registration Act 1860 or any relevant Act of the
Govt. of India (Gol) or any relevant Act of a State or Union Territory shall incorporate a Special Purpose
Vehicle (the "Concessionaire") for the Project.

The Authority shall construct the Cardiac Care Hospital and procure the required medical
equipment/furniture and shall handover to the Concessionaire. The Concessionaire shall provide
required technical inputs to the Authority during construction stage as per the provisions of the
Concession agreement (the "Concession Agreement") to be entered into between the
Concessionaire and the Authority, in the form provided by the Authority as part of the Bidding
Documents pursuant hereto.

The Concessionaire shall be responsible for installation of the medical equipment/furniture,
project commissioning, operations, maintenance, management and replacement of the
medical equipment/furniture under and in accordance with the provisions of the Concession
Agreement. The Concessionaire shall provide OPD consultations to Outpatients during 08:00
hours to 12:00 hours (the “Free OPD Hours”) free of cost and shall provide % of total annual
Bed Days as quoted subject to the minimum of 10% as free treatment to Select Inpatients.
Applicable schemes of Government of Odisha for providing free treatment to Select Patients
can be utilized by the Concessionaire for providing free treatment to Select Patients.

At the end of the Concession period, the Concessionaire shall hand over the Cardiac Care Hospital
including the medical equipment/furniture, other assets including the other associated
buildings and infrastructure, in a well maintained and proper condition, normal wear and tear
excepted, to the Authority. Detailed scope of work is provided in the Concession Agreement. The
Bidders are advised to review and familiarize themselves with the provisions of the Concession
Agreement before submitting their Bid.

The Concession Agreement sets forth the detailed terms and conditions for grant of the
concession to the Concessionaire, including the scope of the Concessionaire's services and
obligations (the "Concession") for a period of 15 years from the Effective Date (the
“Concession Period””).

The statements and explanations contained in this RFP are intended to provide a
comprehensive 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's
rights to amend, alter, change, supplement or clarify the scope of work, the Concession to be awarded
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1.2.7

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.

The Authority shall receive Bids pursuant to this RFP in accordance with the terms set forth in this
RFP and other documents to be provided by the Authority pursuant to this RFP (collectively the
"Bidding Documents"), as modified, altered, amended and clarified from time to time by the
Authority, and all Bids shall be prepared and submitted in accordance with such terms on or before
the date specified in Clause 1.3 for submission of Bids.

For the selection of Concessionaire, the Authority has adopted a selection process as stated in
Clause 1.2.1

Brief description of Bidding Process

The Authority has adopted a single stage 2 (two) envelope process (referred to as the "Bidding
Process") for selection of the Bidder for award of the Project. All Bidders shall simultaneously
submit their relevant qualification details for the purpose of meeting the Minimum Eligibility
Criteria (“the “Qualification Bid””) as per Clause 2.1 of this RFP and selection proposal as
per Clause 3.4 (the ““Selection Bid””) for the Project against this RFP in 2 (two)
separate envelopes submitted simultaneously, both separately sealed envelopes enclosed
together in an outer single sealed envelope.

In the first step, Qualification Bids of all Bidders shall be evaluated as to whether they meet the
Minimum Eligibility Criteria as set forth in Clause 2.1 of this RFP document for undertaking the
Project. At the end of this stage, the Authority shall announce the qualified Bidders. The
Selection Bids of only those Bidders who meet the Minimum Eligibility Criteria and are
shortlisted in accordance with this RFP (the “Qualified Bidders”) would be opened and
evaluated for the purpose of identifying the Selected Bidder. The Selection Bids of the remaining
Bidders shall be returned sealed and unopened by the Authority.

The Bid shall be valid for a period of not less than 120 days from the date
specified in Clause 1.3 for submission of bids (the "Bid Due Date").

The Bidding Documents include the Concession Agreement for the Project, and the Project Information
Memorandum prepared by the Authority/consultants of the Authority. The aforesaid documents and any
addenda issued subsequent to this RFP Document, but before the Bid Due Date, will be deemed to form
part of the Bidding Documents.

A Bidder is required to deposit, along with its Bid, a bid security (the "Bid Security") of Rs.
75,00,000 (Rupees Seventy Five Lakhs only) as specified in Clause 2.19 refundable not later than
120 days from the Bid Due Date except in the case of the Selected Bidder. The Bidders will have an
option to provide Bid Security in the form of a demand draft or a bank guarantee acceptable to the
Authority. The validity period of the bank guarantee shall not be less than 180 (one hundred and
eighty) days from the Bid Due Date, inclusive of a claim period of 60 (sixty) days and may be
extended as may be mutually agreed between the Authority and the Bidder from time to time.
The Bid shall be summarily rejected if it is not accompanied by the Bid security.

Bidders are invited to examine the Project in greater detail, and to carry out, at their cost, such
studies as may be required for submitting their respective Bids for award of the Project including
implementation of the Project.

The  Concessionaire  will be entitled to levy and charge the user
fee from users of the Project as per the terms of the Concession Agreement.
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1.2.8  Further and other details of the process to be followed at the Bid Stage and the terms thereof are
spelt out in this RFP.

1.2.9  Any queries or request for additional information concerning this RFP shall be submitted in
writing by fax or e-mail to the persons designated in Clause 2.11.5 as per the Schedule of the Bidding
process under Clause 1.3. The communication shall clearly bear the following identification/
title: “Queries/Request for Additional Information: Request for Proposal for operation,
maintenance & management of Cardiac Care Hospital in Jharsuguda on PPP mode".

1.3 Schedule of Bidding Process

The Authority shall endeavor to adhere to the following schedule and reserves the right to alter

the schedule:
Event Description Date
Issue of RFP 15th December 2015
Site Visit 6th January 2016

Pre-Bid Meeting

11:00 AM on 8th January 2016

Last Date for receiving queries

18th January 2016

Response to pre-bid queries latest by

29th January 2016

Issue of final Bidding Documents including | 5t February 2016
amendments if any based on response to pre-bid

queries

Issue of amended RFP 3oth May 2016

Bid Due Date and time 4:00 PM on 227d June 2016

Opening of Qualification Bids

4:30 PM on 221d June 2016

Conclusion of Evaluation of Qualification Bids

3oth June 2016

Opening & Evaluation of Selection Bids 7th July 2016

Issue of Letter of Award (LOA) 14t July 2016
Receipt of LOA from the Selected Bidder 215t July 2016
Signing of Concession Agreement 213t July 2016

10
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2 INSTRUCTIONS TO BIDDERS
A. GENERAL
2.1 Eligibility of Bidders
2.1.1  For determining the eligibility of Bidders, the following shall apply:

2.1.1.1  The Bidder shall be a single entity. No consortium is allowed. The term Bidder used herein would
apply to the single entity.

2.1.1.2 A Bidder may be an organization under the Companies Act 1956 or an organization registered under
the Societies Registration Act 1860 or any relevant Act of the Government of India (Gol) or any
relevant Act of a State or Union Territory. The Bidder should be registered in India and permissible
by the statutory laws of Gol to provide healthcare services for the projects in India.

2.1.1.3 Minimum eligibility criteria - To be eligible for bidding, a Bidder
shall fulfill the following conditions of eligibility as on bid due date:

(a) Technical Capacity: For demonstrating technical capacity and experience (the
““Technical Capacity””), the Bidder must meet the following criteria and shall provide
details & proofs as per Appendix-I,:

i. At least 1 multi-specialty or super-specialty hospital in India offering super specialty
services in Cardiology and Cardiothoracic surgery with a minimum bed capacity of 200 beds
or a combination of multi-specialty or super specialty hospitals in multiple locations in India
offering super specialty services in Cardiology and Cardiothoracic surgery with a
combined bed capacity of 200 beds under the management of the Bidder..

ii. The bidder should have performed at least 300 Cardiac surgeries and 500 Percutaneous
transluminal coronary angioplasty (PTCA) procedures annually for the last three
years (2014-15, 2013-14 and 2012-13) across its group hospitals.

iii. The Bidder should have a NABH/JCI accreditation for one of its multi- specialty or super-
specialty hospital(s).

iv. Atleast 5 years of operating experience of multi - specialty or super-specialty hospitals in
India; and

(b) Financial Capacity: The Bidder shall demonstrate, a minimum Average Annual
Turnover of Rs. 50 crores for preceding three financial years (2014-15, 2013-14 and
2012-13) and Net Worth of Rs. 15 crores (the “Financial Capacity”) as at the close
of the preceding financial year (2014-15).

2.1.1.4 The Bidder shall enclose with its Bid, to be submitted as per the format at Appendix-I, complete
with its Annexes, the following:

(a) Certificate(s) from statutory auditors stating the technical capacity of the Bidder as
specified in Clause 2.1.1.3 (a) above;

(b) Copy of the NABH/JCI Accreditation certificate and

(c¢) Certificate(s) from its statutory auditors specifying the annual turnover and net worth of
the Bidder, as at the close of the preceding financial year (2014-15), and also specifying that
the methodology adopted for calculating such Annual Turnover and net worth conforms to
the provisions of this clause. For the purposes of this RFP, net worth (the “Net Worth”)
shall mean the sum of subscribed and paid up equity and reserves from which shall be

11
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deducted the sum of revaluation reserves, miscellaneous expenditure not written off. For
the purposes of this RFP, average annual turnover (the Average Annual Turnover”)
shall mean simple mean average of the preceding three financial years of gross annual
revenue not including income from other sources like interest, dividend, rent etc.

* In case a Bidder has issued any fresh Equity Capital during the current financial year, the
same will be permitted to be added to the Bidders assessed Net-worth subject to the
Statutory Auditor of the Bidder certifying to this effect.

2.1.2  The Bidder will be required to form a Special Purpose Vehicle, incorporated under the Indian
Companies Act 1956 (the “SPV”), to execute the Concession Agreement and implement the
Project.

2.1.3  The Bidder should submit a Power of Attorney as per the format at Annexure C, authorizing the
signatory of the Bid to commit the Bidder.

2.1.4  Any entity which has been barred by the Central/ State Government or any entity controlled by
them, from participating in any project, and the bar subsists as on the date of Bid, would not be
eligible to submit Bid

2.1.5 A Bidder or Associate should, in the last 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
been expelled from any project or contract by any public entity nor have had any contract
terminated for breach by such Bidder or Associate.

2.1.6  In computing the Technical Capacity and Financial Capacity of the Bidder under Clause 2.1, the
Technical Capacity and Financial Capacity of their respective Associates would also be eligible
hereunder.

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. As used in this definition, the
expression “control” means, 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 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.

It is clarified that a certificate from a qualified external auditor who audits the book of accounts
of the Bidder shall be provided to demonstrate that a person is an Associate of the Bidder.

2,2 General terms of Bidding

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

2,22 The Bidding Documents shall be available on the Authority’s website at
http://www.odisha.gov.in/health_portal/. All updates to the bidding documents shall be
uploaded on the website of the Authority.

2.2.3  The Project Information Memorandum for the Project is being provided only as a preliminary
reference document by way of assistance to the Bidders who are expected to carry out their own
surveys, investigations and other detailed examination before submitting their Bids. Nothing
contained in the Project Information Memorandum shall be binding on the Authority nor confer
any right on the Bidders, and the Authority shall have no liability whatsoever in relation to or

12
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arising out of any or all contents of the Project Information Memorandum.

2.2.4 Notwithstanding anything to the contrary contained in this RFP, the detailed terms specified in
the 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.

2.2.5 The Qualification Bid shall be furnished as per formats provided in Appendix - I. The
Qualification Bid shall include the following:

ANNEXURE A: Proposal Checklist

ANNEXURE B: Letter comprising the Bid
ANNEXURE C: General Information of Bidder
ANNEXURE D: Power of attorney for signing of Bid
ANNEXURE E: Bid Security (Bank Guarantee)
ANNEXURE F: Technical Capacity of Bidder
ANNEXURE G: Financial Capacity of Bidder

2.2.6  The Selection Bid should be furnished in the format at Appendix—II, clearly indicating its bid
the Select Patients Bed Days in terms of % total annual Bed Days towards free inpatient
treatment to Select Patients subject to the minimum specified under Appendix II. The Selection
Bid must be signed by the Bidder’s authorized signatory.

2.2.7  The Bidder shall deposit a Bid Security of Rs. 75,00,000 (Rupees Seventy Five Lakhs only) in
accordance with the provisions stated in Clause 2.19.

2.2.8  The Bid shall be summarily rejected if it is not accompanied by the Bid Security.

2.2.9 Any condition or qualification or any other stipulation apart from those contained in the
Bidding documents shall render the Bid liable to rejection.

2.2.10 The Bid and all communications in relation to or concerning the Bidding Documents and the
Bid shall be in English language.

2.2.11 The Bidding Documents including this RFP and all attached documents are and shall remain the
property of the Authority 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 will not return any Bid or any
information provided along therewith.

2.2,12 A Bidder shall not have conflict of interest (the "Conflict of Interest") that affects the Bidding
Process. Any Bidder found to have a Conflict of Interest shall be disqualified. In the event of
disqualification, the Authority shall forfeit and 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 for, inter alia, the time, cost and effort of the Authority,
including consideration of such Bidder's proposal, without prejudice to any other right or
remedy that may be available to the Authority hereunder or otherwise. Without limiting the
generality of the above, a Bidder shall be considered to have a Conflict of Interest that affects the
Bidding Process, if:

(i) the Bidder or Associate and any other Bidder, or any Associate 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 or an Associate thereof (or any shareholder thereof having a shareholding of
more than 5 % (per cent) of the paid up and subscribed share capital of such Bidder or
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Associate, as the case may be) in the other Bidder, or Associate is less than 5 % (per
cent) 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 referred to in section 4A of the
Companies Act 1956. For the purposes of this Clause 2.2.12(i), indirect shareholding
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 in any other
person (the “Subject Person”) shall be taken into account for computing the
shareholding of such controlling person in the Subject Person; and (bb) subject always
to sub-clause (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 undertaken 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% of the subscribed and paid up equity shareholding of such intermediary; or
(ii)  aconstituent 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 or any Associate thereof; or
(iv)  such Bidder has the same legal representative 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 to each others' information about, 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 specifications of the Project.
2.2.13 A Bidder shall be liable for disqualification and forfeiture of Bid Security if any legal, financial or
technical adviser of the Authority in relation to the Project is engaged by the Bidder in any
manner for matters related to or incidental to the Project during the Bidding Process or
subsequent to the (i) issue of the LOA or (ii) execution of the Concession Agreement. In the
event any such adviser is engaged by the Selected Bidder or Concessionaire, as the case may be,
after issue of the LOA or execution of the Concession Agreement, then notwithstanding
anything to the contrary contained herein or in the LOA or the Concession Agreement and
without prejudice to any other right or remedy of the Authority, including the forfeiture and
appropriation of the Bid Security or Performance Security, as the case may be, which the
Authority may have thereunder or otherwise, the LOA or the Concession Agreement, as the case
may be, shall be liable to be terminated without the Authority being liable in any manner
whatsoever to the Selected Bidder or Concessionaire for the same. Provided that this
disqualification shall not apply where such advisor is engaged after a period of 2 years from the
date of commencement of operation of the Project.
2.2.14 Any award of Concession pursuant to this RFP shall be subject to the terms of Bidding

Documents.
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2.3 Shareholding of the Selected Bidder in the Concessionaire

2.3.1  The Selected Bidder shall be required to form an appropriate Special Purpose Vehicle (the “SPV”),
incorporated under the Indian Companies Act 1956, which would be the Concessionaire to execute
the Concession Agreement and implement the Project. The Selected Bidder shall incorporate
conditions in the Articles of Association of the SPV to prevent the Selected Bidder’s equity in the
SPV falling below 51% at any point of time during the Concession Period. The Selected Bidder
further acknowledges and undertakes to hold equity in the SPV equivalent to at least 51% of the
issued and paid up capital of the Concessionaire at all times during the Concession Period.

2.4 Cost of Bidding

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

2.5 Site visit and verification of information

2.5.1  Bidders are advised/ encouraged to submit their respective Bids after visiting the Project site and
ascertaining for themselves the site conditions, location, surroundings, climate, 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.
For the purpose of examination of the Site, an official site visit shall be organized on the date
specified in Clause 1.3 of this RFP. Authority shall facilitate in organizing the official site visit.
Bidders shall do their own arrangement and bear all costs related to their travel, accommodation,
conveyance and other expenses for the site visit.

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

a) made a complete and careful examination of the Bidding Documents;
b) 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
relating to any of the matters referred to in Clause 2.5.1 above;

d) satisfied itself about all matters, things and information including matters referred to
in Clause 2.5.1 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;

e) acknowledged and agreed that any inadequacy, lack of completeness or incorrectness
of information provided in the Bidding Documents or ignorance of any of the matters
referred to in Clause 2.5.1 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, or a ground for termination of the Concession
Agreement; and

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

2.5.3  The Authority 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
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relating to RFP, the Bidding Documents or the Bidding Process, including any error or mistake
therein or in any information or data given by the Authority.

2.6 Right to accept and to reject any or all Bids

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

2.6.2  The Authority reserves the right to reject any Bid and appropriate the Bid Security if:

a) Atany time during the Bid stage, a material misrepresentation by the Bidder is made or
uncovered, or

b) The Bidder does not provide, within the reasonable time specified by the Authority,
supporting information sought by the Authority for evaluation of the Bid.

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

a) Call upon the other qualified bidders.

b) Take any such measure as may be deemed fit in the sole discretion of the Authority,
including annulment of the Bidding Process.

2.6.3 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, 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 as the 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 to the Selected Bidder or Concessionaire, as the case
may be, without the Authority being liable in any manner whatsoever to the Selected Bidder or
Concessionaire. In such an event, the Authority shall appropriate the Bid Security or Performance
Security, as the case may be as Damages, without prejudice to any other right or remedy that may
be available to the Authority under the Bidding Documents and/ or the Concession Agreement,
or otherwise.

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

B. DOCUMENTS

2.7  Contents of the RFP

2.7.1  This RFP comprises the Disclaimer set forth hereinabove, the contents as listed below, and will
additionally include any Addenda issued in accordance with Clause 2.9

Invitation for Bids
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Section 1 Introduction

Section 2 Instructions to Bidders

Section 3 Evaluation of Bids

Section 4 Fraud and Corrupt Practices

Section 5 Pre-Bid Conference

Section 6 Miscellaneous
Appendices

I. APPENDIX I - Formats for Qualification Bid

ANNEXURE - A : Proposal Checklist

ANNEXURE - B : Letter comprising the Bid
ANNEXURE - C : General Information of Bidder
ANNEXURE - D : Power of Attorney for Signing of Bid
ANNEXURE - E : Bid Security (Bank Guarantee)
ANNEXURE - F : Technical Capacity of Bidder
ANNEXURE - G : Financial Capacity of Bidder

1I. APPENDIX II - Format for Selection Bid

ANNEXUREI : Selection Bid

ITI.  APPENDIXIII - Draft Concession Agreement

2.8 Clarifications

2.8.1  Bidders requiring any clarification on the RFP may notify the Authority in writing or by fax or e-
mail in accordance with Clause 1.2.9. They should send in their queries before the date
mentioned in the Schedule of Bidding Process specified in Clause 1.3. The Authority shall
endeavour to respond to the queries within the period specified therein. The Authority will put
the queries and its responses thereto on its website, without identifying the source of queries.

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

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

2.9 Amendment of RFP

2.09.1 At any time prior to the deadline for submission of Bids, the Authority may, for any reason,
whether at its own initiative or in response to clarifications requested by a Bidder, modify the
RFP by the issuance of Addenda.

2.9.2  Any Addendum thus issued shall be uploaded on the Authority’s website.

2.9.3 In order to afford the Bidders a reasonable time for taking an Addendum into account, or for any

other reason, the Authority may, at its own discretion, extend the timelines mentioned in Clause
1.3, having due regard for the time required by the bidders to address such amendment.

C. PREPARATION AND SUBMISSION OF BIDS

2.10 Format and Signing of Bid

2.10.1

2.10.2

The Bidder shall provide all information sought under this RFP. The Authority will, in normal
course, evaluate only those Bids that are received in the required formats and complete in all
respects. However, the Authority will be at liberty to seek any additional/ supplementary
information after opening of the Bids.

The Bid shall be neatly typed in indelible ink and signed by the authorized signatory of the Bidder
who shall also put his initials on 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.

2.11 Sealing and Submission of Bids

2.11.1

2.11.2

The Bidder shall submit the Qualification Bid in the formats specified under Appendix-I, and seal
it in an envelope and mark the envelope as “QUALIFICATION BID for operation, maintenance
and management of Cardiac Care Hospital in Jharsuguda on PPP mode

The Qualification Bid shall include the following documents:
Proposal Checklist (Appendix — I - ANNEXURE A);

Letter comprising the Bid (Appendix — I - ANNEXURE B);

c. General Information of Bidder (Appendix — I - ANNEXURE C)
d. Power of Attorney for signing of Bid in the prescribed format (Appendix — I -

ANNEXURE D);
e. Bid Security in the prescribed format (Appendix — I - ANNEXURE E);
f. Technical Capacity of the Bidder (Appendix — I - ANNEXURE F);

g. Financial Capacity of the Bidder (Appendix — I - ANNEXURE G);

The Bidder shall separately submit the Selection Bid of the Project in the format specified in
Appendix — IT and seal it in an envelope and mark the envelope as “SELECTION BID for
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operation, maintenace and management of Cardiac Care Hospital in Jharsuguda on PPP Mode”.

2.11.3 A true copy of the Qualification Bid shall be placed in hard/ spiral binding and the pages shall be
numbered serially. Each page thereof shall be initialed in blue ink by the authorized signatory. 1
(One) copy of this document shall be placed in a separate envelope and marked “COPY OF
DOCUMENTS”.

2.11.4 The three envelopes specified in Clauses 2.11.1, 2.11.2 and 2.11.3 shall be placed in an outer
envelope, which shall be sealed. Each of the four envelopes shall clearly bear the following
identification:

"Bid for operation, mantenance and management of Cardiac Care Hospital in Jharsuguda
on PPP Mode"

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

2.11.5 Each of the envelopes shall be addressed to:

ATTN. OF The Principal Secretary to Government

AUTHORITY Department of Health & Family Welfare, Government of
Odisha

ADDRESS Odisha Secretariat, Bhubaneswar — 751001

PHONE NO. 0674 — 2536632

EMAIL ID healthsecyodisha@gmail.com

2.11.6 If the envelopes are not sealed and marked as instructed above, the Authority assumes no
responsibility for the misplacement or premature opening of the contents of the Bid submitted.

2.11.7 Bids should be submitted at the address mentioned in Clause 2.11.5 by registered post or speed
post or in person. In case of Bids submitted in person, a receipt thereof should be obtained from
the person specified at Clause 2.11.5 or a designated person authorized by him for this purpose.

2.11.8  Bids submitted by courier, fax, telex, telegram or e-mail shall not be entertained.

2.12 Bid Due Date

2.12.1 Bids should be submitted as per the timelines in Clause 1.3 at the address
provided in Clause 2.11.5 in the manner and form as detailed in this RFP.

2.12.2 The Authority may, in its sole discretion, extend the Bid Due Date by issuing
an Addendum in accordance with Clause 2.9 uniformly for all Bidders.

2.13 Late Bids
Bids received by the Authority after the specified time on the Bid Due Date shall not be eligible for
consideration and shall be summarily rejected. The Authority will not be responsible in any
manner for the late receipt of Bids.

2.14 Modifications/ Substitution/ Withdrawal of Bids

2.14.1 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 prior to Bid
Due Date and time specified as per Clause 2.12.1. No Bid shall be modified, substituted or
withdrawn by the Bidder on or after the Bid Due Date.
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2.14.2 The modified or substituted Bid shall be prepared, sealed, marked, and delivered in accordance
with Clause 2.11, additionally marked "MODIFICATION", "SUBSTITUTION" or “WITHDRAWAL
”, as appropriate.

2.14.3 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, shall be disregarded.

2.15 Rejection of Bids

2.15.1 The Authority reserves the right to accept or reject all or any of the Bids without assigning any
reason whatsoever. It is not obligatory for the Authority to accept any Bid or to give any reasons
for their decision. In the event that the Authority rejects or annuls all the Bids, it may, in its
discretion, invite all eligible Bidders to submit fresh Bids hereunder.

2.15.2 The Authority reserves the right not to proceed with the Bidding Process at any time, without
notice or liability, and to reject any Bid without assigning any reason(s).

2.16 Validity of Bids

The Bids shall be valid for a period of not less than 120 (one hundred and twenty) days from the
Bid Due Date. The validity of Bids may be extended by mutual consent of the respective Bidders
and the Authority.

2.17 Confidentiality

Information relating to the examination, clarification, evaluation and recommendation for the
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 in relation to, or matters arising out of,
or concerning the Bidding Process. The Authority will treat all information, submitted as part of
the Bid, in confidence and will require all those who have access to such material to treat the same
in confidence. The Authority 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 as may be required by law or
in connection with any legal process.

2.18 Correspondence with the Bidder

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

D. BID SECURITY

2.19 Bid Security

2.19.1 The Bidder shall furnish as part of its Bid, a Bid Security of Rs. 75,00,000/- (Rupees Seventy Five
Lakhs only) in the form of a crossed demand draft (the "Demand Draft") issued by a Scheduled
Bank in India, payable at par in Bhubaneswar in favour of the “DDO - Under Secretary
Health & Family Welfare Department”. The Authority shall not be liable to pay any interest
on the Bid Security deposit so made and the same shall be interest free. In case of the Demand
Draft, the Bidder shall have to ensure that the Bid Security is valid throughout the validity of the
Bid by taking necessary and required actions.

2.19.2 The Bid Security can also be in the form of a bank guarantee issued by a Nationalised Bank or a
Scheduled Bank in India having a net worth of at least Rs. 1,000 crore (Rs. One thousand crore)
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2.19.3

2.19.4

2.19.5

2.10.6

2.19.7

in the format at Annexure E (the "Bank Guarantee") and having a validity period of not less than
180 days from the Bid Due Date inclusive of a claim period of 60 (sixty) days and may be
extended as may be extended by the Bidder from time to time.

Any Bid not accompanied by the Bid Security shall be rejected by the Authority as non-
responsive.

Save as provided in Clauses 2.19.7 and 2.2.8 above, the Bid Security of unsuccessful Bidders will
be returned by the Authority, 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. Where Bid
Security has been paid by Demand Draft, the refund thereof shall be in the form of an account
payee demand draft in favour of the unsuccessful Bidder(s). Bidders may by specific instructions
in writing to the Authority give the name and address of the person in whose favour the said
demand draft shall be drawn by the Authority 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 Selected Bidder’s Bid Security will be returned, without any interest, upon the Bidder signing
the Concession Agreement and furnishing the Performance Security in accordance with the
provisions thereof. The Authority may, at the Selected Bidder’s option, adjust the amount of Bid
Security in the amount of Performance Security to be provided by him in accordance with the
provisions of the Concession Agreement.

The Authority shall be entitled to forfeit and appropriate the Bid Security in any of the events
specified in Clause 2.19.7 herein below. The Bidder, by submitting its Bid pursuant to this RFP,
shall be deemed to have acknowledged and confirmed that the Authority 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.

The Bid Security shall be forfeited and appropriated by the Authority as mutually agreed genuine
pre-estimated compensation and damages payable to the Authority for, inter alia, time, cost and
effort of the Authority without prejudice to any other right or remedy that may be available to the
Authority 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;
¢) IfaBidder 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) Inthe case of Selected Bidder, if it fails within the specified time limit - -
¢ to sign and return the duplicate copy of LOA;
¢ to sign the Concession Agreement; or
o to furnish the Performance Security within the period prescribed in the
Concession Agreement;
In case the Selected Bidder, having signed the Concession Agreement, commits
any breach thereof prior to furnishing the Performance Security.
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3.1

3.1.1

3.1.2

3.1.3

3.2.1

3.2.2

33

3.3.1

3.3.2

3:3-3

3 EVALUATION OF BIDS
Opening and Evaluation of Bids

The Authority shall open the Qualification Bid as per the Schedule mentioned in Clause 1.3, at
the address specified in Clause 2.11.5 and in the presence of the Bidders who choose to attend.

The Authority will subsequently examine and evaluate the Qualification Bid in accordance with
the provisions set out in Section 3.

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

Tests of responsiveness

Prior to evaluation of Qualification Bid, the Authority shall determine whether each Bid is
responsive to the requirements of the RFP. A Bid shall be considered responsive only if:

a) itisreceived as per the format at Appendix - I;

b) itisreceived by the Bid Due Date including any extension there of pursuant to Clause
2.12.2;

¢) itissigned, sealed, spiral/firmly bound and marked as stipulated in Clauses 2.10 and
2.11;

d) itis accompanied by the Bid Security as specified in Clause 2.2.7;
e) itisaccompanied by the Power(s) of Attorney as specified in Clause 2.1.3;

f) it contains all the information (complete in all respects) as requested in this RFP
and/or Bidding Documents (in formats same as those specified);

g) it does not contain any condition or qualification; and

h) it is not non-responsive in terms hereof.
The Authority 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 in
respect of such Bid.

Evaluation Parameters

The Bidders adjudged as responsive in terms of Clause 3.2.1 and fulfilling the Minimum
Eligibility Criteria as set forth in Clause 2.1.1 shall qualify for evaluation under this Section 3.

The Bidder’s competence and capability for the purpose of this RFP is proposed to be established
by the following parameters:

a) Technical Capacity; and
b) Financial Capacity

The Bidders must provide the necessary information relating to Technical Capacity as per format
in Appendix-I.
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3.3.4

(a)

(b)

(c)

3-4

3.4.1

3.4.2

3.4.3

3.4.4

3.4.5

3.4.6

Financial information for purpose of evaluation

The Bid must be accompanied by the Audited Annual Reports of the Bidder for the last 3(three)
financial years (2014-15, 2013- 14 and 2012-13), preceding the year in which the Bid is made.

In case the annual accounts for the latest financial year are not audited and therefore the Bidder
cannot make it available, the Bidder shall give an undertaking to this effect and the statutory
auditor shall certify the same. In such a case, the Bidder shall provide the Audited Annual Reports
for 3 (three) years preceding the year for which the Audited Annual Report is not being provided.

The Bidder must establish the minimum Average Annual Turnover and Net Worth specified in
Clause 2.1.2 (b) , and provide details as per format at Annexure G, Appendix-I.

Selection of Bidder

Selection Bids of only Qualified Bidders shall be considered for evaluation. Only Qualified
Bidders shall be invited for the opening of Selection Bids; the date on which the Selection Bids
will be opened shall be intimated to the Qualified Bidders. Selection Bids of those Bidders who
have not been declared as Qualified Bidders will not be opened and will be returned unopened to
the relevant Bidders.

The Bidder adjudged as responsive in terms of Clause 3.2.1 and quoting the highest % of annual
total bed days towards free treatment of Select Patients in Selection Bid shall be declared as the
selected Bidder (the “Selected Bidder”).

In the event that two or more Bidders quote the same % (the "Tie Bidders"), the Bidder which
has highest Average Annual Turnover shall be declared as the Selected Bidder for the Project. In
the event the Tie Bidders have same Average Annual Turnover, the Bidder which has highest Net
Worth shall be declared as the Selected Bidder for the Project.

In the event that the highest Bidder withdraws or is not selected for any reason in the first
instance (the "first round of bidding"), the Authority may invite all the remaining Bidders
and match the Bid of the aforesaid highest Bidder (the "second round of bidding"). 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 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 said highest Bidder in the second round of bidding, the said third highest bidder
shall be the Selected Bidder.

In the event that no Bidder offers to match the highest Bidder in the second round of bidding as
specified in Clause 3.4.4, the Authority may, in its discretion, invite fresh Bids (the "third
round of bidding") from all Bidders except highest Bidder of the first round of bidding, or
annul the Bidding Process, as the case may be. In case the Bidders 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.

After selection, a Letter of Award (the "LOA") shall be issued, in duplicate, by the Authority to the
Selected Bidder and the Selected Bidder shall, within 7 (seven) days of the receipt of the LOA
acknowledge receipt thereof, and sign and return the duplicate copy of the LOA in acceptance of
its terms and conditions within 15 days of the date of the LOA. In the event the duplicate copy of
the LOA duly signed by the Selected Bidder is not received by the stipulated date, the Authority
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3.4.7

3:5

may, unless it consents to extension of time for submission thereof, appropriate the Bid Security of such
Bidder as mutually agreed genuine pre-estimated loss and damage suffered by the Authority on
account of failure of the Selected Bidder to acknowledge the LOA, and the next eligible Bidder
may be considered.

After acknowledgement of LOA as aforesaid by the Selected Bidder, it shall cause the Concessionaire to
execute the Concession Agreement within the period prescribed in Clause 1.3. The Selected Bidder shall
not be entitled to seek any deviation, modification or amendment in the Concession Agreement.

Contacts during Bid Evaluation

Bids shall be deemed to be under consideration immediately after they are opened and until such
time the Authority 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 and/or their employees/representatives on
matters related to the Bids under consideration.
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4.1

4.2

4.3

4  FRAUD AND CORRUPT PRACTICES

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 Authority 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, undesirable practice or restrictive practice in the Bidding Process. In such an event, the
Authority shall appropriate the Bid Security or Performance Security, as the case may be, without prejudice
to any other right or remedy that may be available to the Authority hereunder or otherwise.

Without prejudice to the rights of the Authority under Clause 4.1 hereinabove and the rights and remedies
which the Authority may have under the LOA or the Concession Agreement, if a Bidder or the Selected
Bidder, as the case may be, is found by the Authority to have directly or indirectly or through an 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 execution of the
Concession Agreement, such Bidder or selected private partner shall not be eligible to participate in any
tender or RFP issued by the Authority during a period of 2 (two) years from the date such Bidder or
selected private partner, as the case may be, is found by the Authority 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.

For the purposes of Section 4, the following terms shall have the meaning hereinafter respectively assigned
to them:

a) “corrupt practice" means (i) the offering, giving, receiving, or soliciting, 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 who is or has been associated in any manner,
directly or indirectly with the Bidding Process or the LOA or has dealt with matters concerning the
Concession Agreement or arising there from, 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
in the service of the Authority, shall be deemed to constitute influencing the actions of a person
connected with the Bidding Process); or (i) engaging in any manner whatsoever, whether during the
Bidding Process or after the issue of the LOA 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 in relation to any matter concerning the Project. Provided that this clause shall not apply
where such advisor is engaged after a period of 2 years from the commencement of operation of the
Project.

b) "fraudulent practice" means a misrepresentation or omission of facts or suppression of facts or
disclosure of incomplete facts, in order to influence the Bidding Process

¢) ‘"coercive practice" means impairing or harming, or threatening to impair or harm, directly or
indirectly, any person or property to influence any person's participation or action in the Bidding
Process;

d) "undesirable practice” means (i) establishing contact with any person connected with or employed
or engaged by the Authority 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
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€) 'restrictive practice” means 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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5.1

5.2

53

5 PRE-BID CONFERENCE

Pre-Bid conferences of the Bidders shall be convened at the designated date and time mentioned under Clause 1.3
and at the following place:

Venue of Pre-bid meeting and address:
Office of National Health Mission,

Unit 8, Mission Directorate, NHM, Annex Building,
SIHFW, Nayapalli,

Bhubaneswar — 751 012

A maximum of two representatives of each Bidder shall be allowed to participate on production of Authority letter
from the Bidder.

During the course of Pre-Bid conference, the Bidders will be free to seek clarifications and make suggestions for
consideration of the Authority. The Authority 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.
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6.1

6.2

6.3

6 MISCELLANEOUS

The Bidding Process shall be governed by, and construed in accordance with, the applicable laws in the state of
Odisha and the Courts at Bhubaneswar only shall have exclusive jurisdiction over all disputes arising under, pursuant
to and/ or in connection with the Bidding Process.

The Authority, at 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;

¢) retain any information and/ or evidence submitted to the Authority 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.

It shall be deemed that by submitting the Bid, the Bidder agrees and releases the Authority, its employees, agents and
advisers, irrevocably, unconditionally, fully and finally from any and all liability for claims, losses, damages, costs,
expenses 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, whether present or future.
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Appendix I - Formats for Qualification Bid

Annexure A: Proposal Checklist

S. Item Checked by Checked by
No Bidder Authority
1 Letter comprising the Bid (Appendix — I - ANNEXURE B);
2 General Information of Bidder (Appendix — I - ANNEXURE C)
3 Power of Attorney for signing of Bid in the prescribed
format (Appendix — I - ANNEXURE D);
5 Bid Security in the prescribed format
(Appendix — I - ANNEXURE E);
7 Technical Capacity of the Bidder
(Appendix — I - ANNEXURE F);
8 Financial Capacity of the Bidder
(Appendix — I- ANNEXURE G);
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Annexure B - Letter Comprising the Bid

Dated:

To,

The Principal Secretary to Government,
Department of Health & Family Welfare, Government of Odisha

Odisha Secretariat, Bhubaneswar - 751001

Sub: Bid for “Operation, maintenance & management of Cardiac Care Hospital in Jharsuguda on PPP Mode”

Dear Sir,
With reference to your RFP document dated 2
1. I/we, having examined the RFP document and understood its contents, hereby submit my/our Bid for the aforesaid

2.

project. The proposal is unconditional and unqualified.

I/ We acknowledge that the Authority will be relying on the information provided in the Bid and the documents
accompanying such Bid for the aforesaid project, and we certify that all information provided in the Bid are true and
correct; nothing has been omitted which renders such information misleading; and all documents accompanying such Bid
are true copies of their respective originals.

. This statement is made for the express purpose of qualifying as a Bidder for the aforesaid Project.

. I/ We shall make available to the Authority any additional information it may find necessary or require to supplement or

authenticate the Bid.

I/ We acknowledge the right of the Authority to reject our Bid without assigning any reason or otherwise and hereby waive,
to the fullest extent permitted by applicable law, our right to challenge the same on any account whatsoever.

. I/ We certify that in the last three years, we or our/ their Associates 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,
nor been expelled from any project or contract by any public authority nor have had any contract terminated by any public
authority for breach on our part.

I/ We declare that:

(a) 1/ We have examined and have no reservations to the RFP document, including any addendum issued by the
Authority;

(b) I/ We do not have any conflict of interest in accordance with the RFP document

(¢) 1/We have not directly or indirectly or through an agent engaged or indulged in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice, as defined in this document, in respect of
any tender or request for proposal issued by or any agreement entered into with the Authority or any other
public sector enterprise or any government, Central or State; and

(d) 1/ We hereby certify that we have taken steps to ensure that in conformity with the provisions of Section 4 of the
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RFP document, no person acting for us or on our behalf has engaged or will engage in any corrupt practice,
fraudulent practice, coercive practice, undesirable practice or restrictive practice.

8. I/ We understand that you may cancel the Bidding Process at any time and that you are neither bound to accept any Bid
that you may receive nor to invite the Bidders to Bid for the Project, without incurring any liability to the Bidders.

9. I/ We believe that we satisfy(s) the Average Annual Turnover and Net Worth criteria and meet(s) all the requirements as
specified in the RFP document and are/ is qualified to submit a Bid.

10. I/ We certify that in regard to matters other than security and integrity of the country, we or any of our/ their Associates
have not been convicted by a Court of Law or indicted or adverse orders passed by a regulatory authority which could cast a
doubt on our ability to undertake the Project or which relates to a grave offence that outrages the moral sense of the
community.

11. I/ We further certify that in regard to matters relating to security and integrity of the country, we or any of our/ their
Associates have not been charge-sheeted by any agency of the Government or convicted by a Court of Law.

12.1/ We further certify that no investigation by a regulatory authority is pending either against us or against our/ their
Associates or against our CEO or any of our directors/ managers/ employees.

13. I/ We undertake that in case due to any change in facts or circumstances during the Bidding Process, we are attracted by
the provisions of disqualification in terms of the provisions of this RFP, we shall intimate the Authority of the same
immediately.

14. I/ We hereby irrevocably waive any right or remedy which we may have at any stage at law or howsoever otherwise arising
to challenge or question any decision taken by the Authority in connection with the selection of the Bidder, or in connection
with the selection/ Bidding Process itself, in respect of the above mentioned Project and the terms and implementation
thereof.

15. I/ We agree and undertake to abide by all the terms and conditions of the RFP document.

In witness thereof, I/ we submit this Bid under and in accordance with the terms of the RFP document.

Yours faithfully,

Date: (Signature, name and designation of the Authorised Signatory)
Place:

Name and seal of the Bidder
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Annexure C — General Information of Bidder

1. Particulars of Bidder

a) Name:

b) Country of Incorporation

) Address of the corporate headquarters and its branch office(s) if
any in India

d) Date of incorporation and/or commencement of business

2. Brief description of the Company including details of its main lines of business and proposed role and
responsibilities in this Project:

3. Details of Individual (s) who will serve as the point of contact/communication for the Authority:

1. Name:

2, Designation
3. Company

4. Address

5. Tel No.

6. E mail address

4. Details of Authorized Signatory:

1. Name:

2, Designation
3. Company

4. Address

5. Tel No.

6. E mail address
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SNo. | Criteria

Yes

No.

1 Has the Bidder been barred by the Central/ State Government, or any entity
controlled by them, from participating in any project (BROT or otherwise).

2 If the answer to 1 s yes, does the bar subsist as on the date of Bid?

3 Has the Bidder paid liquidated damages of more than 5% of the contract value in a
contract due to delay or has been penalised due to any other reason in relation to
execution of a contract, in the last three years?

6. A statement by the Bidder or any of their Associates disclosing material non-performance or contractual noncompliance
in past projects, contractual disputes and litigation/ arbitration in the recent past is given below (Attach extra sheets, if

necessary).

34




RFP for Operation, Maintenance & Management of Cardiac Care Hospital in Jharsuguda on PPP mode

Annexure D: Power of Attorney for signing of Bid

(To be executed on Stamp paper of appropriate value)

Know all men by these presents, We,

(Name of the firm and address of the registered office) do
hereby  irrevocably  constitute,  nominate, appoint and  authorise @Mr. / Ms  (Name),
son/daughter/wife of and presently residing at

who is [presently employed with us and holding the position of ], as our true and lawful attorney
(hereinafter referred to as the “Attorney”) to do in our name and on our behalf, all such acts, deeds and things as are
necessary or required in connection with or incidental to submission of our bid for the “Operation, maintenance &
management of Cardiac Care Hospital in Jharsuguda on PPP Mode” including but not limited to signing and submission of
bids and other documents and writings, participate in bidders' and other conferences and providing information / responses
to the Authority, representing us in all matters before the Authority, signing and execution of all contracts including the
Concession Agreement and undertakings consequent to acceptance of our bid, and generally dealing with the Authority in
all matters in connection with or relating to or arising out of our bid for the said Project and/or upon award thereof to us
and,/or till the entering into of the Concession Agreement with the Authority.

AND we hereby agree to ratify and confirm and do hereby ratify and confirm all acts, deeds and things lawfully done or
caused to be done by our said Attorney pursuant to and in exercise of the powers conferred by this Power of Attorney and
that all acts, deeds and things done by our said Attorney in exercise of the powers hereby conferred shall and shall always be
deemed to have been done by us.

IN WITNESS WHEREOF WE, , THE ABOVE NAMED
PRINCIPAL HAVE EXECUTED THIS POWER OF ATTORNEY ON THIS

DAY OF ,20__

For

(Signature)

(Name, Title and Address)

Accepted

(Signature)

(Name, Title and Address)

Notes:

e 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.
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o Wherever required, the Bidder should submit for verification the extract of the charter documents and documents
such as a board or shareholders resolution/ power of attorney in favour of the person executing this Power of
Attorney for the delegation of power hereunder on behalf of the Applicant.

e 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 Bidders 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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B.G. No.

1.

Annexure E: Bank Guarantee for Bid Security

(To be executed on Stamp paper of appropriate value)

Dated:

In consideration of you, Department of Health & Family Welfare, Government of Odisha, having its office at

, (hereinafter referred to as the “Authority”, which expression shall unless it be repugnant to the subject
or context thereof include its, successors and assigns) having agreed to receive the Bid of ..........cceuveee. a company
registered under the Companies Act, 1956 and having its registered office at ...........cccoverurenee. (hereinafter referred to
as the “Bidder”) which expression shall unless it be repugnant to the subject or context thereof include its/their
executors, administrators, successors and assigns, for the “Operation, maintenance and management of Cardiac Care
Hospital on PPP mode” (hereinafter referred to as “the Project”) pursuant to the RFP Document dated ...............
issued in respect of the Project and other related documents including without limitation the draft concession
agreement (hereinafter collectively referred to as “Bidding Documents”), we (Name of the Bank) having our registered
office at .ovovvvveerereiieinene and one of its branches at ...........ccccoueuueee. (hereinafter referred to as the “Bank”), at the
request of the Bidder, do hereby in terms of Clause 2.1.7 read with Clause 2.1.8 of the RFP Document, irrevocably,
unconditionally and without reservation guarantee the due and faithful fulfillment and compliance of the terms and
conditions of the Bidding Documents (including the RFP Document) by the said Bidder and unconditionally and
irrevocably undertake to pay forthwith to the Authority an amount of Rs. 75,00,000 (Rupees Seventy Five Lakhs only)
(hereinafter referred to as the “Guarantee”) as our primary obligation without any demur, reservation, recourse,
contest or protest and without reference to the Bidder if the Bidder shall fail to fulfill or comply with all or any of the
terms and conditions contained in the said Bidding Documents.

Any such written demand made by the Authority stating that the Bidder is in default of the due and faithful fulfillment
and compliance with the terms and conditions contained in the Bidding Documents shall be final, conclusive and
binding on the Bank.

We, the Bank, do hereby unconditionally undertake to pay the amounts due and payable under this Guarantee
without any demur, reservation, recourse, contest or protest and without any reference to the Bidder or any other
person and irrespective of whether the claim of the Authority is disputed by the Bidder or not, merely on the first
demand from the Authority stating that the amount claimed is due to the Authority by reason of failure of the Bidder
to fulfill and comply with the terms and conditions contained in the Bidding Documents including failure of the said
Bidder to keep its Bid open during the Bid validity period as set forth in the said Bidding Documents for any reason
whatsoever. Any such demand made on the Bank shall be conclusive as regards amount due and payable by the Bank
under this Guarantee. However, our liability under this Guarantee shall be restricted to an amount not exceeding Rs.
75,00,000 (Rupees Seventy Five Lakhs only).

This Guarantee shall be irrevocable and remain in full force for a period of 180 (one hundred and eighty) days from
the Bid Due Date inclusive of a claim period of 60 (sixty) days or for such extended period as may be mutually agreed
between the Authority and the Bidder, and agreed to by the Bank, and shall continue to be enforceable till all amounts
under this Guarantee have been paid.

We, the Bank, further agree that the Authority shall be the sole judge to decide as to whether the Bidder is in default of
due and faithful fulfilment and compliance with the terms and conditions contained in the Bidding Documents
including, inter alia, the failure of the Bidder to keep its Bid open during the Bid validity period set forth in the said
Bidding Documents, and the decision of the Authority that the Bidder is in default as aforesaid shall be final and
binding on us, notwithstanding any differences between the Authority and the Bidder or any dispute pending before
any Court, Tribunal, Arbitrator or any other Authority.

The Guarantee shall not be affected by any change in the constitution or winding up of the Bidder or the Bank or any
absorption, merger or amalgamation of the Bidder or the Bank with any other person.

In order to give full effect to this Guarantee, the Authority shall be entitled to treat the Bank as the principal debtor.
The Authority shall have the fullest liberty without affecting in any way the liability of the Bank under this Guarantee
from time to time to vary any of the terms and conditions contained in the said Bidding Documents or to extend time
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10.

11.

12,

13.

for submission of the Bids or the Bid validity period or the period for conveying acceptance of Letter of Award by the
Bidder or the period for fulfilment and compliance with all or any of the terms and conditions contained in the said
Bidding Documents by the said Bidder or to postpone for any time and from time to time any of the powers
exercisable by it against the said Bidder and either to enforce or forbear from enforcing any of the terms and
conditions contained in the said Bidding Documents or the securities available to the Authority, and the Bank shall not
be released from its liability under these presents by any exercise by the Authority of the liberty with reference to the
matters aforesaid or by reason of time being given to the said Bidder or any other forbearance, act or omission on the
part of the Authority or any indulgence by the Authority to the said Bidder or by any change in the constitution of the
Authority or its absorption, merger or amalgamation with any other person or any other matter or thing whatsoever
which under the law relating to sureties would but for this provision have the effect of releasing the Bank from its such
liability.

Any notice by way of request, demand or otherwise hereunder shall be sufficiently given or made if addressed to the
Bank and sent by speed post or registered post or by registered mail to the Bank at the address set forth herein.

We undertake to make the payment on receipt of your notice of claim on us addressed to name of Bank along with
branch address and delivered at our above branch which shall be deemed to have been duly authorised to receive the
said notice of claim.

It shall not be necessary for the Authority to proceed against the said Bidder before proceeding against the Bank and
the guarantee herein contained shall be enforceable against the Bank, notwithstanding any other security which the
Authority may have obtained from the said Bidder or any other person and which shall, at the time when proceedings
are taken against the Bank hereunder, be outstanding or unrealised.

We, the Bank, further undertake not to revoke this Guarantee during its currency except with the previous express
consent of the Authority in writing,

The Bank declares that it has power to issue this Guarantee and discharge the obligations contemplated herein, the
undersigned is duly authorised and has full power to execute this Guarantee for and on behalf of the Bank.

For the avoidance of doubt, the Bank’s Liability under this Guarantee shall be restricted to Rs. 75,00,000 (Rupees
Seventy Five Lakhs only). The Bank shall be liable to pay the said amount or any part thereof only if the Authority
serves a written claim on the Bank in accordance with paragraph 9 hereof, on or before (indicate date
falling 180 days after the Bid Due Date).

Signed and Delivered by .........cccocovvervrenneens Bank
By the hand of Mr./Ms. ......c.ccceeeerverenenn IS (- and authorised official.

(Signature of the Authorised Signatory)
(Official Seal)
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Annexure F: Technical Capacity of the Bidder
(Refer to Clauses 2.1, 2.11.1 and 3.3 of the RFP)

1.  Details of Multi-specialty or super-specialty hospital under our management in India:-

SNo.| Name & Number of | Date of. Commencement of Specialties Offered
Addressof | Beds Operation
Hospital

2,  Number of Cardiac surgeries and Percutaneous transluminal coronary angioplasty (PTCA)
procedures performed in last 3 years

SNo. | Name of the Type of Volumes
hospital (s) Surgery/Procedure
2014-15 2013-14 2012-13
1 Cardiac Surgery
2 PTCA procedures

3.  Details of NABH/JCI accredited facility

SNo. | Name of multi-specialty / Type of accreditation Date of obtaining
super-specialty hospital (NABH/JCI) accreditation

4. Number of years of operating experience of multi - specialty or super-specialty hospitals in
India:

Signature of Authorized Signatory
Name:

Note: Following documents need to be submitted as supporting document:
e Statutory auditor certificate certifying the above details

o Copy of the NABH/JCI Accreditation certificate for the hospital whose details have been provided under (3)
above.
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Annexure G: Financial Capacity of the Bidder
(Refer to Clauses 2.1, 2.11.1 and 3.3 of the RFP)

Average Annual Turnover (In Rs. Crores)

Bidder Annual Turnover for preceding three financial Average
years (Rs. In Cr)
2014-15 2013-14 2012-13
@) (@) 3) @) (5)
Net worth (2014-15)
S No. Particulars Amount (2014-15)
A Subscribed and paid up equity capital
B Add: Reserves & Surplus
C Less: Revaluation reserves
D Less: Miscellaneous expenditure not
written off
Net Worth (A+B-C-D)
Note:

The Bidder shall attach copies of the audited financial statements for 3 (three) years preceding the Bid Due Date (2014-15,
2013-14 and 2012-13). The financial statements shall:

@  reflect the financial situation of the Bidder and its/ their
Associates where the Bidder is relying on its Associate’s financials;

(b)  beaudited by the statutory auditor;
© be complete, including all notes to the financial statements; and

(i) correspond to accounting periods already completed and audited (no statements for partial periods shall be
requested or accepted).

Note: The above details about the financial capacity shall be certified by statutory auditor of the firm
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To,

Appendix — II: Selection Bid

Dated: << >>

The Principal Secretary to Government
Department of Health & Family Welfare, Government of Odisha
Odisha Secretariat, Bhubaneswar

Sub: Selection Bid for Operation, maintenance & management of Cardiac Care Hospital in Jharsuguda, Odisha on PPP

Mode

Sir,

With reference to your Request for Proposal vide Tender No: << >>, dated << >>, I/we are herewith
submitting our Selection Bid as per Annexure I below for the subject project.

I/We agree to keep this offer valid for 120 (one hundred and twenty) days from the Bid Due Date as specified in
the RFP.

The Bid is unconditional and unqualified.

I/We agree and undertake to abide by all the terms and conditions of the RFP document. In witness thereof,
I/we submit this Bid under and in accordance with the terms of the RFP document.

I/We agree that in addition to the % of total annual Bed Days quoted under Annexure I, I/we shall also ensure
that OPD Services shall be provided to Outpatients as per the terms of the Concession Agreement at the Cardiac
Care Hospital.

I/we shall agree and undertake to abide by all the terms and conditions of the Concession Agreement.

Signature of Authorized Signatory
Name & Designation:

(Name & Seal of the Bidder)
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Annexure I: Selection Bid

% of total annual Bed Days towards free Inpatient treatment to Select Patients:-

S No. Particulars Minimum % Quote of Bidder (%)
@ (2 3) @
2 % of total annual Bed Days 10%

Please Note:

(a) The % to be quoted by bidder as per column (4) above should be equal or higher than the minimum % specified under
column (3) above.

(b) The selection of Bidder shall be based on the highest % quoted under column (4) above.
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Appendix - III: Draft Concession Agreement
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CONCESSION AGREEMENT

THIS AGREEMENT is entered into on this the [insert date] day of [insert month], 20

BETWEEN

AND

THE GOVERNOR OF ODISHA, represented by Department of Health & Family
Welfare, Government of Odisha and having its principal office at Odisha Secretariat,
Bhubaneswar (hereinafter referred to as the “Authority” which expression shall, unless
repugnant to the context or meaning thereof, include its administrators, successors and
assigns) of One Part;

Lo LIMITED, a company incorporated under the provisions of the
Companies Act, 2013 and having its registered office at [ 1, (hereinafter referred
to as the “Concessionaire” which expression shall, unless repugnant to the context or
meaning thereof, include its successors and permitted assigns and substitutes) of the
Other Part.}

WHEREAS:

A)

(B)

©

(D)

(E)

The Authority had resolved to establish a cardiac care hospital (the “Cardiac Care
Hospital”) along with Utilities and other Project Assets in the city of Jharsuguda, and to
partner with private entities, which are engaged in the task of managing and operating
hospitals for operation, maintenance and management of the Project Assets, in
accordance with the terms and conditions to be set forth in the Concession Agreement.

The Authority had accordingly invited proposals by its Request for Proposal No. *** dated
*** (the “Request for Proposal” or “RFP”), prescribing the technical and financial
terms and conditions for selection of a bidder for operation, maintenance and
management of the Project Assets in Jharsuguda on Public Private Partnership (PPP)
mode.

After evaluation of the bids received, the Authority had accepted the bid of .................
(“Selected Bidder”) and issued its Letter of Award dated ............. (hereinafter called
the “LOA”) to the Selected Bidder requiring, inter alia, the execution of this Concession
Agreement within the prescribed time period.

The Selected Bidder has since promoted and incorporated the Concessionaire as a
company under the Companies Act 2013, which shall undertake and perform the
obligations and exercise the rights of the Selected Bidder under the LOA, including the
obligation to enter into this Agreement pursuant to the LOA for Operation of the Project.

The Authority has accordingly agreed to enter into this Agreement with the
Concessionaire with respect to the Operation of the Project, subject to and on the terms
and conditions set forth hereinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Concession Agreement, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:
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ARTICLE 1
DEFINITIONS AND INTERPRETATION
Definitions
The words and expressions beginning with capital letters and defined in this Agreement
(including those in Article 37) shall, unless the context otherwise requires, have the
meaning ascribed thereto herein, and the words and expressions defined in the Schedules

and used therein shall have the meaning ascribed thereto in the Schedules.

Interpretation

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;

references to laws of Odisha, laws of India or Indian law or regulation having the force of
law shall include the laws, acts, ordinances, rules, regulations, bye laws or notifications
which have the force of law in the territory of India and as from time to time may be
amended, modified, supplemented, extended or re-enacted;

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

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

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

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

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

any reference to “hour” shall mean a period of 60 (sixty) minutes commencing either on
the hour or on the half hour of the clock, which by way of illustration means 5.00 (five),
6.00 (six), 7.00 (seven) and so on being hours on the hour of the clock and 5.30 (five
thirty), 6.30 (six thirty), 7.30 (seven thirty) and so on being hours on the half hour of the
clock;

any reference to day shall mean a reference to a calendar day;

references to a “business day” shall be construed as a reference to a day (other than a
Sunday) on which banks in Jharsuguda are generally open for business;

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

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;

the words importing singular shall include plural and vice versa;
references to any gender shall include the other and the neutral gender;

“lakh” means a hundred thousand (100,000) and “crore” means ten million
(10,000,000);

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

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

save and except as otherwise provided in this Agreement, any reference, at any time, to
any agreement, deed, instrument, licence or document of any description shall be
construed as reference to that agreement, deed, instrument, licence or other document as
amended, varied, supplemented, modified or suspended at the time of such reference;
provided that this Sub-clause shall not operate so 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 from or by any Party or the
Independent Panel shall be valid and effective only if it is in writing under the hand of a
duly authorised representative of such Party or Independent Panel, as the case may be, in
this behalf and not otherwise;

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

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

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

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

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.

Any word or expression used in this Agreement shall, unless otherwise defined or
construed in this Agreement, bear its ordinary English meaning and, for these purposes,
the General 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, clauses and schedules

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

(a) this Agreement; and

(b) all other agreements and documents forming part hereof or referred to herein;

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

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

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 any two Schedules, the Schedule relevant to the issue shall prevail;

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

between the dimension scaled from the Drawing and its specific written dimension, the
latter shall prevail; and

between any value written in numerals and that in words, the latter shall prevail.
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ARTICLE 2
SCOPE OF THE PROJECT

Scope of the Project

The Hospital Buildings shall be constructed on the Project Site, which is delineated in
Schedule A (the “Project Site”) of this Concession Agreement. The Project Assets will be
located at the Project Site. Subject to the terms hereof and the Applicable Laws &
Applicable Permits, the scope of the Operation of the Project shall be providing inputs for
finalization of Drawings, technical specifications for construction of the Hospital
Buildings, providing inputs for finalizing the list of Medical Equipment and Furniture to
be procured, commissioning, operation, maintenance, management and replacement of
the Project Assets as required and includes (without limitation) the performance and
execution, by the Concessionaire, of:

(i) providing inputs for finalization of Drawings, technical specifications for
construction of Hospital Buildings;

(ii) providing inputs for finalization of list (limited to the items that are to be decided
by the Project Commissioning Panel as indicated in Schedule B) and
specifications for Medical Equipment and Furniture to be procured by the
Authority;

(iii) Project Commissioning;

(iv) recruiting and maintaining sufficient manpower, their training and management
required for the smooth functioning of the Project Assets and provisioning of
services to the Patients;

(v) operating and providing all Clinical Services and Non-Clinical Services in the
Cardiac Care Hospital to the Patients;

(vi) charging, collecting, retaining and appropriating Service Charge, as per the
provisions of this Concession Agreement;

(vii) managing and maintaining the Project Assets so as to ensure efficiency and
quality in services rendered to the Patients;

(viii) repairing and replacement of Project Assets as and when required to ensure all

such assets are in proper working condition.

(ix) providing for all expenses for the operations and maintenance of the Project
Assets;

(x) upgrading and replacing the Medical Equipment and Furniture as and when
required to ensure uninterrupted and efficient services;

(xi) transfer the Project Site along with the Project Assets to the Authority or its duly
nominated agency, on the Transfer Date.

The scope of Operation of the Project shall also include the performance and fulfilment of
other and incidental obligations by the Concessionaire under this Concession Agreement.
The Concessionaire shall undertake the performance of all its obligations under this
Concession Agreement at its own cost and expense.
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ARTICLE 3
GRANT OF CONCESSION

The Concession

Subject to and in accordance with the provisions of this Agreement, the Applicable Laws
and the Applicable Permits, the Authority hereby grants to the Concessionaire the
concession set forth herein including the exclusive right, licence and authority to
commission, operate, maintain and manage the Cardiac Care Hospital (the
“Concession”) for a period of 15 (fifteen) years (the “Concession Period”)
commencing from the Appointed Date as defined under Clause 10.1.2 of this Agreement,
and the Concessionaire hereby accepts the Concession and agrees to carry out the
Operation of the Project subject to and in accordance with the terms and conditions set
forth herein. Provided that in the event the Concessionaire shall have discharged its
obligations without any material breach thereof for a period of 15 (fifteen) years from the
Appointed Date, it may by notice to be given no later than the 14% (fourteenth)
anniversary of the Appointed Date, seek extension of the Concession Period, and in such
an event, it shall be entitled to an additional Concession Period of 15 (fifteen) years on the
terms and conditions set out herein. For the avoidance of doubt, material breach shall for
the purposes hereof mean Suspension and/or cumulative levy of Damages exceeding a
sum equivalent to Performance Security.

Subject to and in accordance with the provisions of this Agreement, the Concession
hereby granted shall oblige or entitle (as the case may be) the Concessionaire to:

a) all the rights, powers, benefits, privileges, Concessions and entitlements, to
utilize the Project Assets for the Operation of the Project;

b) manage, operate and maintain the Project Assets in accordance with this
Agreement;

c) to enter into agreements with such Persons, as it may deem necessary and
appropriate, for performing its obligations under this Concession Agreement

d) perform and fulfil all of the Concessionaire’s obligations under and in accordance
with this Agreement;

e) bear and pay all costs, expenses and charges in connection with or incidental to
the performance of the obligations of the Concessionaire under this Agreement;
and

f) neither assign, transfer or sublet or create any lien or Encumbrance on this
Agreement, or the Concession hereby granted or on the whole or any part of the
Project Assets nor transfer, lease or part possession thereof, save and except as
expressly permitted by this Agreement.
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ARTICLE 4

CONDITIONS PRECEDENT

Conditions Precedent

Save and except Article 4, 9, 24, 32, 36 and as expressly provided in this Agreement, or
unless the context otherwise requires, 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”).

The Conditions Precedent required to be satisfied by the Authority shall be deemed to
have been fulfilled when the Authority shall have:

a) procure/obtain, at its own cost and expense, the Applicable Permits which are
required for construction of Hospital Buildings;

b) designate & appoint the members of Project Commissioning Panel;

The Conditions Precedent required to be satisfied by the Concessionaire shall be deemed
to have been fulfilled when the Concessionaire shall have:

a) provided the Performance Security to the Authority within 9o days from the date
of this Agreement;

b) designate & appoint the members of Project Commissioning Panel; and

c) 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;

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. For the
avoidance of doubt, the Authority may, in its sole discretion, grant any waiver hereunder
with such conditions as it may deem fit.

Each Party shall make all reasonable endeavours 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.

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.

Damages for delay by the Authority

In the event that (i) the Authority does not procure fulfilment of any or all of the
Conditions Precedent set forth in Clause 4.1.2 within a period of 180 (one hundred and
eighty) days from the date of this Agreement, and (ii) the delay has not occurred as a
result of breach of this Agreement by the Concessionaire or due to Force Majeure, the
Authority shall pay to the Concessionaire, Damages in an amount calculated at the rate of
0.1% (zero point one per cent) of the Performance Security for each day’s delay until the
fulfilment of such Conditions Precedent, subject to a maximum of 20% (twenty per cent)
of the Performance Security.

Upon levy of Damages equivalent to 20% (twenty percent) of the Performance Security or
non-fulfilment of Conditions Precedent by the Authority within 12 months from the date
of Concession Agreement, whichever is earlier, the Concessionaire shall be entitled to
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terminate this Agreement by issuing a 15 (fifteen) day notice to the Authority and in such
case the Performance Security shall be returned to the Concessionaire after recovery of all
amounts payable by the Concessionaire to the Authority.

Damages for delay by the Concessionaire

In the event that (i) the Concessionaire does not procure fulfilment of any or all of the
Conditions Precedent set forth in Clause 4.1.3 within period of 180 (one hundred and
eighty) days from the date of this Agreement, and (ii) the delay has not occurred as a result
of failure to fulfil the obligations under Clause 4.1.2 or other breach of this Agreement by
the Authority or due to Force Majeure, the Concessionaire shall pay to the Authority
Damages in an amount calculated at the rate of 0.1% (zero point one per cent) of the
Performance Security for each day’s delay until the fulfilment of such Conditions
Precedent, subject to a maximum of 20% (twenty per cent) of the Performance Security.

Upon levy of Damages equivalent to 20% (twenty percent) of the Performance Security or
non-fulfilment of Conditions Precedent by the Concessionaire within 12 months from the
date of Concession Agreement, whichever is earlier, the Authority shall be entitled to
terminate this Agreement by issuing a 15 (fifteen) day notice to the Concessionaire. On
such termination, the Authority shall be entitled to forfeit the Performance Security in its
entirety, as a genuine pre-estimate of and reasonable compensation for loss and damages
caused to the Authority as a result of the Concessionaire's failure to fulfil the Conditions
Precedent.

10
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ARTICLE 5
OBLIGATIONS OF THE CONCESSIONAIRE

In addition to and not in derogation or substitution of any of the obligations,
undertakings, terms and conditions or covenants set out elsewhere in this Concession
Agreement, the Concessionaire shall, without qualification, at its own cost and expense
observe, undertake, perform and comply during the Concession Period with the following
obligations:

Project Implementation

The Concessionaire shall

a)
b)

c)

d)

e)

g
h)

i)
J)

Designate required number of members from its side for the Project
Commissioning Panel within a period of 1 (one) month from the Effective Date.
Provide  details of the required additional support clinical
specializations/disciplines (in addition to the minimum clinical specialties
mentioned under Schedule E) to the Project Commissioning Panel within a period
of 1 (one) month from the Effective Date for approval and finalization of the list of
clinical specialties to be introduced in the Cardiac Care Hospital,

Provide details of manpower requirement corresponding to the additional support
clinical specializations/disciplines to the Project Commissioning Panel within a
period of 1 (one) month from the Effective Date for approval and finalization of
the minimum manpower requirement provided under Schedule D of this
Agreement.

Provide inputs to the Project Commissioning Panel for finalization of Drawings
within 1 (one) month from the Effective Date.

Provide inputs to the Project Commissioning Panel for finalization of the list of
Medical Equipment and Furniture (limited to the items that are to be decided by
the Project Commissioning panel as indicated in Schedule B) along with
specifications for the Medical Equipment and Furniture within a period of 1 (one)
month from the Effective Date.

Undertake construction supervision including review, inspect and monitor the
construction as per finalized Drawings. This shall also include ensuring the
Medical Equipment and Furniture procured by Authority is as per the list and
specifications finalized by the Project Commissioning Panel.

Install the equipment and furniture procured and provided by Authority in the
Cardiac Care Hospital.

Ensure that all Medical Equipment and Furniture is installed, checked and
functions according to manufacturer’s instructions, current best practice
guidelines and legislation.

Implement HMIS as per the terms of this Agreement.

Implement standard operating procedures for all departments of the Cardiac Care
Hospital.

Project Commissioning

a)

The Concessionaire shall commission the Project Assets for providing the services
as per the terms of Article 11 of this Agreement within 6 months from the
Appointed Date.

Applicable Permits for Operation

a)

The Concessionaire shall procure and maintain at its cost all Applicable Permits
for the Operation of the Project, including commissioning, managing, operating
and maintaining the Project Assets in accordance with the terms of the Concession
Agreement.

11



b)

Subject to the Concessionaire complying with the applicable laws and good
industry practices, the Authority shall use best efforts to facilitate securing of such
applicable permits/approvals from the relevant government authority but is not
obliged to do this and the Concessionaire shall remain solely responsible for
securing such applicable permits/approvals.

5.4 Operations & Maintenance

The Concessionaire shall comply with the obligations related to operation &
maintenance of the Project Assets as specified under Article 12 of this Agreement.

5.5 Quality and Accreditation

a)

b)

The Concessionaire shall ensure that the service standards and quality medical
practices comparable with the best domestic as well as international standards are
adopted towards rendering the services and that it achieves or exceeds the Key
Performance Indicators.

The Concessionaire shall, within 2 years from achieving Project Commissioning
obtain, and thereafter maintain throughout the Concession Period, NABH
certification based on the assessment criteria defined by NABH for <=100 bed
hospital for the Cardiac Care Hospital, and shall provide a certified copy thereof to
the Authority forthwith.

5.6 Revenues and Billing

a)
b)

c)

d)

The Concessionaire shall be responsible for the entire revenue generation from the
Operation of the Project.

The Concessionaire shall provide free treatment to Select Patients as per the
provisions of Article 18.

The Concessionaire shall in due consultation with the Authority, structure,
generate and maintain a standardized billing system which can be accessible to
the Authority as well as other monitoring agencies, as and when required;

The Concessionaire shall ensure that an online software system should be used for
the billing of patients. The billing receipt should mention the name, beneficiary
card number, treatment done, date of visit/payment and mode of payment (self/
insurance).

5.7 Employees, Personnel and Labour

a)

b)

c)

The Concessionaire shall recruit and maintain manpower for providing services as
per the Concession Agreement, subject to the minimum requirement specified
under Schedule D of the Concession Agreement.

The Concessionaire shall ensure that the manpower engaged by it in the
performance of its obligations under this Agreement are at all times properly
trained for their respective functions and at least having the qualifications
prescribed in Schedule H.

The Concessionaire acknowledges, agrees and undertakes that employment of
foreign personnel by the Concessionaire and/or its contractors or sub-contractors
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 Concessionaire from
the performance and discharge of its obligations and liabilities under this
Agreement.

12
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5.9.1

5.9.2

d)

e)

g

h)

i)

At no point in time the services of the Cardiac Care Hospital should suffer for lack
of staff.

The Concessionaire shall be solely and exclusively responsible for the recruitment,
transportation, accommodation, catering, payment of the salaries, wages and
other payments and costs incidental thereto, health, hygiene, safety etc. and all
taxes, charges, levies, duties payable under Applicable Laws arising from the
respective terms and conditions of employment of all personnel and labour
employed by the Concessionaire in connection with the Operation of the Project
under or through whatever legal relationship. The Authority shall not be liable in
any manner whatsoever in respect of any such employees and labour.

The Concessionaire shall make efforts to maintain harmony and good industrial
relations among the labour and personnel employed in connection with the
performance of the Concessionaire's obligations under the Concession Agreement
and will be the principal employer in respect of such labour and personnel. The
Concessionaire shall be solely responsible and liable for compliance with all
Applicable Laws, including labour and local laws, pertaining to the employment of
labour, staff and personnel by itself for Operation of the Project.

The Concessionaire shall purchase and maintain required insurance, in addition to
the insurance coverage statutorily required under applicable laws of labour
throughout the Concession Period.

The Concessionaire understands and agrees that its employees shall not be
considered officers, employees or agents of the Authority and liabilities pertaining
to such employees/contractors etc. will be the sole responsibility of the
Concessionaire. The Concessionaire shall indemnify, hold harmless and defend
the Authority and the Authority Indemnified Persons from and against any and all
loss and/or damages arising out of claims by its employees.

The Concessionaire shall be responsible for any injury/accident to persons
employed / deployed by it at the Cardiac Care Hospital.

Information, Records and Customer Relationship Management

The Concessionaire shall be required to

a)

b)
c)

e)

Maintain a HMIS comprising of patient records including name, age, category of
patients (Select Patients/Other Patients), appointments, procedures, history, line
of treatment, diagnosis and prescription and other details as per the provisions
under Article 19, Schedule M and Applicable Laws;

Maintain record of Select Patients treated free of cost and provide quarterly report
to the Authority mentioning the name, treatment done and date of visit;

Provide the Authority and other monitoring agencies access to the HMIS;
Structure and establish processes to safeguard Patient information. This will need
to be supported by appropriate training of staff; and

Keep and maintain all such books, records and reports as are required to be
maintained by the Concession Agreement and/or Applicable Law and shall submit
to appropriate government authorities, monitoring agencies all information and
reports as required under the Concession Agreement or any other Applicable Law;

Obligations relating to Project Agreements

It is expressly agreed that the Concessionaire shall, 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 Concessionaire from its obligations or liability hereunder.

Within 7 (seven) days of execution of any Project Agreement of value more than Rs 5.0
lakhs 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. It is hereby
clarified that the Authority is under no obligation to review the Project Agreements, and
submission of such Project Agreements or amendments thereto shall not relieve the

13
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5.10

5.10.1

5.10.2

Concessionaire of its obligations and liabilities under this Agreement in any manner nor
shall the Authority be liable for the same in any manner whatsoever.

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 event of Termination or Suspension (the
“Substitution Covenant”). For the avoidance of doubt, it is expressly agreed that in the
event the Authority does not exercise such rights of substitution within a period not
exceeding 90 (ninety) days from the Transfer Date, the Project Agreements shall be
deemed to cease to be in force and effect on the Transfer Date without any liability
whatsoever on the Authority and the Substitution Covenant shall expressly provide for
such eventuality. The Concessionaire hereby expressly agrees to include the Substitution
Covenant in all its Project Agreements.

Obligations relating to Change in Ownership

The Concessionaire shall not undertake or permit any Change in Ownership for a period
of three years from the Appointed Date, except with the prior written approval of the
Authority.

Subject to Clause 5.10.1, the Concessionaire agrees and acknowledges that:

a) all acquisitions of Equity by an acquirer, either by himself or with any person acting
in concert, directly or indirectly, including by transfer of the direct or indirect legal or
beneficial ownership or control of any Equity, in aggregate of not less than 25%
(twenty five per cent) of the total Equity of the Concessionaire; or

b) acquisition of any control directly or indirectly of the Board of Directors of the
Concessionaire by any person either by himself or together with any person or
persons acting in concert with him,

shall require the Concessionaire to inform the Authority forthwith along with all relevant
particulars about the same for its review and comments from national security and public
interest perspective, 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 45
(forty five) days of the receipt of such information. The Concessionaire shall not be
obliged to wait for the observations of the Authority on the proposed acquisition beyond
the said 45 (forty five) days period and may allow the acquirer to undertake such
acquisition process. The Concessionaire agrees 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 information to the Authority, and the observations of the Authority, if any,
shall be binding on the Concessionaire. For the avoidance of doubt, it is expressly agreed
that comments and observations of the Authority hereunder shall be limited to national
security and public interest perspective.

It is also agreed that the Authority shall not be liable in any manner on account of
providing its observations, consent or otherwise on such proposed acquisition and that
such consent 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 5.10.2:

a) 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, 2011 or any statutory re-enactment
thereof as in force as on the date of acquisition of Equity, or the control of the Board
of Directors, as the case may be, of the Concessionaire;

b) the indirect transfer or control of legal or beneficial ownership of Equity shall mean
transfer of the direct or indirect beneficial ownership or control of any company or

14
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5.14.1

5.14.2

515

companies whether in India or abroad which results in the acquirer acquiring control
over the shares or voting rights of shares of the Concessionaire; and

power to appoint, whether by contract or by virtue of control or acquisition of shares of
any company holding directly or through one or more companies (whether situated in
India or abroad) the Equity of the Concessionaire, not 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 25% (twenty
five per cent) of the Equity of the Concessionaire shall constitute acquisition of control,
directly or indirectly, of the Board of Directors of the Concessionaire.

Obligations relating to cleanliness and hygiene

The Concessionaire shall maintain a standard of sanitation, cleanliness and hygiene,
including in relation to disposal of waste, in the Cardiac Care Hospital as per Good
Industry Practices to maintain aesthetics of the facility, minimise potential spread of
infection and to provide an appropriate and pleasant environment and experience for
Patients.

Obligations relating to Branding of Cardiac Care Hospital

The Cardiac Care Hospital or any part thereof shall not be branded in any manner to
advertise, except the manner as explicitly agreed by the Authority. The Concessionaire
shall not claim in any manner whatsoever, that any of the Healthcare Services provided in
the Cardiac Care Hospital is approved by the Authority for quality or for any other
purpose and the Concessionaire shall be solely responsible for quality of Healthcare
Services.

The Parties agree that the Cardiac Care Hospital will, unless changed in accordance with
this Clause 5.12, be branded jointly by the Parties and that the Cardiac Care Hospital shall
initially be known, promoted, displayed and advertised by the name of *****,

Obligations relating to facilities for physically challenged and elderly persons

The Concessionaire shall, in conformity with the guidelines issued from time to time by
the Ministry of Social Justice and Empowerment, or a substitute thereof, procure a
barrier free environment for the physically or visually challenged and for elderly persons
using the Cardiac Care Hospital.

Obligations relating to replacement / refurbishment / renovation

The Concessionaire shall replace/refurbish/renovate the Project Assets or procure any
new asset/equipment/furniture other than the Project Assets at its own cost and in
accordance with Good Industry Practice and subject to Applicable Laws, as required for
uninterrupted Healthcare Services to the Patients during the Concession Period (the
“Concessionaire’s Assets”).

The Concessionaire shall maintain record of Concessionaire’s Assets with details
including particulars of asset, specifications, date of replacement / refurbishment /
renovation / procurement, value of asset and supporting documents towards creation /
procurement / refurbishment / renovation and value of asset. The Concessionaire shall
provide a report covering these details within 30 days of completion of replacement /
refurbishment / renovation / procurement of Concessionaire’s Asset(s). Upon submission
of report by the Concessionaire, the Independent Panel shall have the right to inspect the
Concessionaire’s Assets. The Concessionaire’s Assets shall become part of Project Asset.

Obligations relating to bio medical waste management
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5.15.1 The Concessionaire shall adhere to the Service Level Specifications with respect to bio
medical waste management as specified under Schedule H.
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6.1

6.1.1

6.3

ARTICLE 6
OBLIGATIONS OF THE AUTHORITY

Obligations of the Authority

In addition to its other obligations set out elsewhere in this Concession Agreement,
Authority shall, at its own cost and expense undertake, comply with and perform with the
following obligations:

Applicable Permits for Construction

a)
b)

c)

The Authority shall obtain at its cost Applicable Permits, required for construction of
the Hospital Buildings, in accordance with the terms of Concession Agreement.

The Authority shall, upon written request, grant all applicable permits/approvals
with reasonable promptness that are required for the Operation of the Project and
which are in its authority to grant, subject to the Concessionaire or the relevant
applicant complying with the eligibility criteria for the grant of such applicable
permits/approvals and making the requisite payments.

The Authority shall facilitate the Concessionaire to obtain requisite
permits/approvals from government authorities for and during Operation of the
Project but is not obligated to do so.

Construction of Project Assets and Procurement of Medical Equipment and
Furniture

a)
b)

c)

d)

The Authority shall construct the Hospital Buildings as per the Drawings approved by
the Project Commissioning Panel.

The Authority shall bear all associated costs with respect to construction of Hospital
Buildings including but not limited to any survey, investigations, any
consultant(s)/expert(s)/contractor(s) appointed by Authority for construction of
Hospital Buildings. The Authority shall pay to the Concessionaire a fee of Rs
75,00,000 (Rupees Seventy Five Lakhs only) towards construction supervision and
providing inputs for finalization of Drawings and list of Medical Equipment and
Furniture & specifications as mentioned under Clause 5.1 (c), (d) and (e) of this
Agreement. This fee shall be paid in following instalments:

S Milestones Payment

No. Instalment (%
of total fee

1 Upon finalization of Drawings and list of Medical | 50%

Equipment & Furniture along with specifications by
Project Commissioning Panel

2 Upon Handing over of physical possession of the | 50%
Hospital Buildings by Authority

The Authority shall procure the Medical Equipment and Furniture as per the list
specified under Schedule B after the Project Commissioning Panel has finalized the
items indicated in Schedule B. Any additional equipment or furniture, other than the
ones identified in the list finalized by the Project Commissioning Panel, required by
the Concessionaire shall be procured by the Concessionaire at its own cost.

The Authority shall ensure that the manufacturers of the Medical Equipment and
Furniture extend assistance with respect to setting up, installing and operating the
Medical Equipment and Furniture and also extend the warranty obligations with
respect to the Medical Equipment and Furniture to the Concessionaire. The Authority
shall assign, to the extent possible, in favour of the Concessionaire the warranty
obligations of the manufacturer.
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6.4

6.5

6.6

6.6.1

6.6.2

6.6.3

e) The Authority shall handover to the Concessionaire physical possession of the
Hospital Buildings in accordance with the provisions of Concession Agreement on as-
is-where-is basis, free from all encumbrances and all Medical Equipment and
Furniture, as more particularly provided for in Schedule C, on the Appointed Date;

f) Permit peaceful use of the Project Assets by the Concessionaire under and in
accordance with the provisions of the Concession Agreement.

g) The Authority shall designate required number of members from its side for the
Project Commissioning Panel and Independent Panel.

Obligations relating empanelment under OSTF

The Authority shall issue an order within 45 (forty five) days of the date on which an
application has been made by the Concessionaire in accordance with the Applicable Laws,
for empanelment with Authority to become eligible under OSTF guidelines or any
amendment or substitute or thereof.

Obligations relating blood bank facility

The Authority shall make available the existing blood bank facility in Jharsuguda for use
by the Cardiac Care Hospital.

Obligations relating bio medical waste management facility

Authority shall be required to provide a waste treatment facility at the Cardiac Care
Hospital for bio-medical waste treatment emanating from the Cardiac Care Hospital.

Authority shall procure and set up the requisite biomedical waste treatment facilities like
incinerator, autoclave and microwave systems for treatment of the bio medical waste.

The bio medical waste treatment facility for the Cardiac Care Hospital shall be in place
prior to the Appointed Date.
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7.1

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Representations and warranties of the Concessionaire

The Concessionaire represents and warrants to the Authority that:

a)

b)

c)

d)

e)

g)

h)

)

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 along with its Associates has the financial standing and capacity to undertake the
Operation of 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 furnished 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
Instrumentality 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 any fines, penalties, injunctive relief or any other civil or criminal liabilities which
in the aggregate have or may have a Material Adverse Effect on its ability to perform
its obligations under this Agreement;
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K)

D

m)

n)

0)

p)

it shall at no time undertake or permit any Change in Ownership except in
accordance with the provisions of Clause 5.10; and that the Selected Bidder shall hold
100% (hundred per cent) of the issued and paid up Equity of the Concessionaire until
3 (three) years from the Appointed Date and thereafter the Selected Bidder may, at its
option, reduce its holding to 51% in the Concessionaire. Notwithstanding anything
contained to the contrary herein, the Selected Bidder shall at all times maintain a
minimum of 51% of the issued and paid up Equity of the Concessionaire during the
Concession Period;

the Selected Bidder is duly organised and validly existing under the laws of the
jurisdiction of its incorporation, and has incorporated the Concessionaire pursuant to
the Letter of Award, and has agreed to and unconditionally accepted the terms and
conditions set forth in this Agreement;

all its rights and interests with respect to the Operation of 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 none of the Project Assets shall be acquired by it, subject to any agreement
under which a security interest or other lien or Encumbrance is 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;

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 Request for
Proposal or otherwise, is to the best of its knowledge and belief, true and accurate in
all material respects.

Representations and warranties of the Authority

The Authority represents and warrants to the Concessionaire that:

a)

b)

c)

d)

e)

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 this
Agreement;

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

it has no knowledge of any violation or default with respect to any order, writ,
injunction or any decree of any court 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;
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f) it has complied with Applicable Laws in all material respects; and

g) it has good and valid right to the Project Site, Project Assets and has power and
authority to grant a licence in respect thereto to the Concessionaire.

7.3  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 right, remedy or
obligation of either Party under this Agreement.
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8.1

8.1.1

8.1.2

8.1.4

8.1.5

ARTICLE 8
DISCLAIMER

Disclaimer

The Concessionaire acknowledges that prior to the execution of this Agreement, the
Concessionaire has, after a complete and careful examination, made an independent
evaluation of the Request for Proposal, Scope of the Project, Specifications and
Standards, Site, local conditions, physical qualities of ground, subsoil and geology,
availability of Patients and all information provided by the Authority 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 makes no representation whatsoever, express, implicit or otherwise,
regarding the accuracy, adequacy, correctness, reliability and/or completeness of any
assessment, assumption, statement or information provided by it and the Concessionaire
confirms that it shall have no claim whatsoever against the Authority in this regard.

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

The 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.

In the event that either Party becomes aware of any mistake or 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 to give any notice pursuant to this Clause 8.1.4 shall not prejudice the
disclaimer of the Authority contained in Clause 8.1.1 and shall not in any manner shift to
the Authority any risks assumed by the Concessionaire pursuant to this Agreement.

Except as otherwise provided in this Agreement, all risks relating to the Operation of the

Project shall be borne by the Concessionaire and the Authority shall not be liable in any
manner for such risks or the consequences thereof.
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9.1

9.1.1

9.1.2

9.3

ARTICLE 9
PERFORMANCE SECURITY

Performance Security

The Concessionaire shall, for the performance of its obligations hereunder during the
Concession Period, provide to the Authority no later than 9o (ninety) days, from the date
of this Agreement, an irrevocable and unconditional guarantee from a Bank for a sum of
Rs 1, 50, 00,000/~ (Rupees One Crore Fifty Lakhs only) in the form set forth in Schedule-
F (the “Performance Security”). Until such time the 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 Performance Security
pursuant hereto, the Authority shall release the Bid Security to the Concessionaire.

Notwithstanding anything to the contrary contained in this Agreement, in the event
Performance Security is not provided by the Concessionaire within a period of 90 (ninety)
days from the date of this Agreement, the Authority may encash the Bid Security and
appropriate the proceeds thereof as Damages, and thereupon all rights, privileges, claims
and entitlements of the Concessionaire under or arising out of this Agreement shall be
deemed to have been waived by, and to have ceased with the concurrence of the
Concessionaire, and this Agreement shall be deemed to have been terminated by mutual
agreement of the Parties.

Appropriation of Performance Security

Upon occurrence of a Concessionaire Default or failure to meet any Condition Precedent
or failure to achieve Project Commissioning or as provided herein, 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 Performance Security as Damages
for such Concessionaire Default or failure to meet any Condition Precedent or failure to
achieve Project Commissioning or as provided herein. Upon such encashment and
appropriation from the Performance Security, the Concessionaire shall, within 15 (fifteen)
days thereof, replenish, in case of partial appropriation, to its original level the
Performance Security, and in case of appropriation of the entire Performance Security
provide a fresh Performance Security, as the case may be, and the Concessionaire shall,
within the time so granted, replenish or furnish fresh Performance Security as aforesaid
failing which the Authority shall be entitled to terminate this Agreement in accordance
with Article 27. Upon replenishment or furnishing of a fresh Performance Security, as the
case may be, as aforesaid, the Concessionaire shall be entitled to an additional Cure
Period of 60 (sixty) days for remedying the Concessionaire Default or to meet any
Condition Precedent, and in the event of the Concessionaire not curing its default or
meeting such Condition Precedent within such Cure Period, the Authority shall be
entitled to encash and appropriate such subsequent Performance Security as Damages,
and to terminate this Agreement in accordance with Article 27.

Release of Performance Security
The Performance Security shall remain in force and effect for the entire period of the

Concession Period and a period of 6 (six) months thereafter and shall be released
thereafter or in accordance with this Agreement.
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ARTICLE 10
HANDOVER AND USE OF PROJECT ASSETS

10.1 Handover, Rights, Title and Use of the Project Assets

10.1.1 The Authority shall construct the Hospital Buildings within 3 (three) years from the date of

finalization of the Drawings and obtaining the Applicable Permits for Construction.
Upon completion of the construction of the Hospital Buildings in accordance with the
Drawings, the Authority shall notify the Project Commissioning Panel and upon the
Project Commissioning Panel receiving such notification from the Authority, it shall verify
the Hospital Buildings against the Drawings. If upon verification, the Project
Commissioning Panel finds the Hospital Buildings in accordance with the Drawings, it
shall certify the same. Upon certification by the Project Commissioning Panel, the
Authority shall handover the physical possession of the Hospital Buildings to the
Concessionaire (“Appointed Date”).

10.1.2 The Authority shall have procured all the Medical Equipment and Furniture, which shall be

delivered on the Project Site prior to or on the Appointed Date but not earlier than 2 (two)
months of the Appointed Date. Upon the Medical Equipment and Furniture being made
available on the Project Site, the Authority shall notify the Project Commissioning Panel
for verification. The Project Commissioning Panel shall certify that the Medical Equipment
and Furniture made available to the Concessionaire is in accordance with the
specifications agreed upon by the Project Commissioning Panel prior to the Appointed
Date.

10.1.3 From the Appointed Date as specified under Clause 10.1.1 and Clause 10.1.2 above, the

Concessionaire shall have the exclusive right, license and authority to the use the Project
Assets as per the provisions of this Concession Agreement. The Authority shall provide all
Hospital Buildings and Medical Equipment and Furniture free from all encumbrances.

10.1.4 The Concessionaire shall, in accordance with the terms of this Concession Agreement, have

the right to operate, maintain and replace the Project Assets and to demand and collect
Service Charges during the Concession Period as per the provisions of Article 21, in
accordance with the terms of this Concession Agreement.

10.1.5 The Concessionaire shall not, without the prior written approval of the Authority, use the

Project Assets for any purpose other than for the Operation of the Project and purposes
incidental or ancillary thereto, as per the provisions of this Concession Agreement.

10.1.6 Notwithstanding anything contained in this Concession Agreement, the Concessionaire

10.2

acknowledges the absolute and exclusive right & title of the Authority over the Project Site
and Project Assets.

Peaceful Possession

10.2.1 The Concessionaire shall, subject to complying with the terms and conditions of this

10.2.2

Concession Agreement, remain in peaceful occupation and enjoyment of the Project Assets
during the Concession Period.

In the event the Concessionaire is obstructed by any person claiming any right, title or
interest in or over the Project Assets or any part thereof, or in the event of any
enforcement action including any attachment, appointment of receiver or liquidator being
initiated by any Person claiming to have any interest in/charge on the Project Assets or
any part thereof, the Authority shall, if called upon by the Concessionaire, defend such
claims and proceedings and also keep the Concessionaire indemnified against any
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consequential loss or damages which the Concessionaire may suffer, on account of any
such right, title, interest or charge, except where such obstructions or any enforcement
action is for reasons attributable to the Concessionaire.

10.3 Access to the Project Site and the Project Assets

10.3.1 From the Appointed Date, the Concessionaire shall, at all reasonable times and on
reasonable notice, during the Concession Period accord access to the Authority,
independent consultant appointed by the Authority or persons duly authorized by the
Authority or by any other relevant Government Authority (including those concerned with
safety, security or municipal protection or otherwise) to inspect the Project Assets and
carry out their respective duties and functions and to investigate any other matter within
their authority.

10.3.2 The Persons obtaining access pursuant to Clause 10.3.1 above, shall conduct their activities
and operations at their own risk, cost and expense and in such manner so as to cause
minimum disruption to the management, operation and maintenance of the Project Assets
consistent with the purpose of the Person gaining such access.
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ARTICLE 11
PROJECT COMMISSIONING

11.1.1 The Concessionaire shall commission the Operation of the Project and the Operation of the
Project shall be considered to be commissioned upon completion of the following activities
(the “Project Commissioning”):

a) Completion of installation of Medical Equipment and Furniture in the Cardiac Care
Hospital;

b) The minimum required specialties and services as specified under Schedule E of the
Concession Agreement are available in the Cardiac Care Hospital and the Cardiac Care
Hospital is ready to provide such specialties and services to the Patients;

¢) Other Project Assets are ready for operation; and

d) The Project Commissioning is certified by the Project Commissioning Panel.

11.1.2 The Concessionaire shall have to achieve Project Commissioning within 6 months from the
Appointed Date.

11.1.3 The Concessionaire shall prior to 30 days from the likely date of Project Commissioning,
notify the Project Commissioning Panel about the completion of Project Commissioning.
Within 7 days of the date of the notification, the Project Commissioning Panel shall inspect
and verify the completion of activities mentioned under Clause 11.1.1. The Project
Commissioning Panel shall either certify the Project Commissioning or communicate the
deficiencies if any within 7 days of completion of inspection.

11.1.4 In case certain deficiencies are observed by the Project Commissioning Panel, the same
shall be rectified by the Concessionaire within 7 days or such date mentioned in the
communication by the Project Commissioning Panel. Upon rectification, the process
specified under Clause 11.1.3 shall be repeated.

11.1.5 In case no communication received from the Project Commissioning Panel till 15t day of
the date of notification by the Concessionaire, the Project Commissioning is deemed to be
approved by the Project Commissioning Panel.

11.1.6 For the avoidance of doubt, the Project Commissioning is considered to be completed upon
certification by the Project Commissioning Panel.

11.1.7 In the event that the Concessionaire does not achieve Project Commissioning within 6
months from the Appointed Date and the delay has not occurred as a result of the
Authority’s failure to fulfil its obligations hereunder or Force Majeure, the Concessionaire
shall pay to the Authority Damages equivalent to an amount calculated at the rate of 0.1%
(zero point one per cent) of the Performance Security for each day’s delay until Project
Commissioning is not achieved, subject to a maximum of 20% (twenty per cent) of the
Performance Security. Upon levy of Damages equivalent to 20% (twenty percent) of the
Performance Security or failure to achieve to Project Commissioning within 12 months
from the Appointed Date, whichever is earlier, the Authority shall be entitled to terminate
this Agreement by issuing a 15 (fifteen) day notice to the Concessionaire. On such
termination, the Authority shall be entitled to forfeit the Performance Security in its
entirety, as a genuine pre-estimate of and reasonable compensation for loss and damages
caused to the Authority as a result of the Concessionaire's failure to achieve Project
Commissioning.
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12.1

12.1.1

ARTICLE 12
OPERATION AND MAINTENANCE

O&M obligations of the Concessionaire

During the Concession Period, the Concessionaire shall operate and maintain the Project
Assets in accordance with this Agreement, Applicable Laws, Applicable Permits and Good
Industry Practice. The obligations of the Concessionaire hereunder shall include:

a)
b)
c)
d)
e)
f

g)
h)
i)

b))
k)

)

designate required number of members from its side for the Independent Panel;
responsible for the entire operations and management of the Project Assets provided
by the Authority for the entire Concession Period diligently and efficiently and in
accordance with Good Industry Practice;

responsible for provisioning of all Clinical Services and Non-Clinical Services and at a
minimum the services specified under Schedule E of this Agreement;

provide safe, smooth and uninterrupted provision of Healthcare Services and
facilities to the Patients during normal operating conditions;

comply with Safety Requirements as per the provisions of Article 13 and Schedule J of
this Agreement;

make the Cardiac Care Hospital available for use round the clock 24 (twenty four)
hours a day and 365/366 (three hundred and sixty five/six) days a year during the
Concession Period and meeting the Service Level Specifications as defined under
Schedule H of this Agreement;

make payment for water charges, electricity charges and other applicable charges
and/or Taxes as per the Applicable Laws for the Operation of the Project;

Ensure adequate staffing for the Cardiac Care Hospital in all categories of manpower
as per the provisions of Concession Agreement;

responsible for availability of staffs at all times during the Concession Period such
that provision of uninterrupted Healthcare Services to the Patients is ensured;

collect and appropriating the Service Charges as per the provisions under Article 21;
not outsource any critical activity with respect to Operation of the Project. Critical
activity is one which directly or indirectly affects the quality of care and services being
provided to the Patients. The Authority shall decide what constitutes critical activity
which shall be final and binding on the Concessionaire. However, some of the
activities like housekeeping, food and beverages, laundry etc. may be outsourced. The
Concessionaire shall be responsible for all such services and shall keep the Authority
informed on all such arrangements and share the sub contract details with the
Authority;

responsible for maintenance, replacement and/or upgradation of the Project Assets
as required during the Concession Period. The Concessionaire shall enter into
comprehensive Annual Maintenance Contracts (AMCs) as required with the suppliers
for Medical Equipment and Furniture and other support equipment. The AMCs shall
be valid for the entire Concession Period and shall cover each and every aspect of
maintenance;

carrying out periodic preventive maintenance of the Project Assets;

undertaking routine maintenance including prompt repairs of the Project Assets;
operation and maintenance of all communication, control and administrative systems
necessary for the Operation of the Project;

maintaining punctuality and reliability in Operation of the Project;

maintaining a high standard of cleanliness and hygiene in the Hospital Buildings;
maintaining a public relations unit to interface with and attend to suggestions from
the Patients, visitors, government agencies, media and other agencies;

complying with Safety Requirements in accordance with Article 13; and

responsible for proper usage of all infrastructures provided by the Authority for the
Operation of the Project.

27



12.1.2

12.2

12.3

12.3.1

12.3.2

12.4

12.4.1

12.4.2

12.5

12.5.1

12.5.2

The Concessionaire shall ensure that immediate medical aid is provided to all Patients,
including medico legal cases as per Applicable Laws. Any judicial obligation shall be the
responsibility of the Concessionaire.

Maintenance Requirements

The Concessionaire shall procure that at all times during the Concession Period the
Cardiac Care Hospital conforms to the maintenance requirements set forth in Schedule —
H, in accordance with the provisions of this Agreement, Applicable Laws, Applicable
Permits and Good Industry Practice (the “Maintenance Requirements”).

Maintenance Manual

No later than 60 (sixty) days from the Appointed Date, the Concessionaire shall, in
consultation with the Independent Panel, evolve a repair and maintenance manual (the
“Maintenance Manual”) for the regular and preventive maintenance of the Project
Assets and shall provide 5 (five) copies thereof to the Authority and 2 (two) copies to the
Independent Panel. The Maintenance Manual shall be revised and updated once every 3
(three) years and the provisions of this Clause 12.3 shall apply, mutatis mutandis, to such
revision.

Without prejudice to the provision of Clause 12.3.1, the Maintenance Manual shall, in
particular, include provisions for maintenance of Project Assets and shall provide for life
cycle maintenance, routine maintenance and reactive maintenance which may be
reasonably necessary for maintenance and repair of the Project Assets including
replacement thereof, such that its overall condition conforms to Good Industry Practice.

Safety, breakdowns and accidents

The Concessionaire shall ensure safe conditions for the Patients, visitors and staff in
accordance with the provisions of this Agreement, Applicable Laws, Applicable Permits
and Good Industry Practice. In the event of unsafe conditions, structural damages,
equipment breakdowns and accidents, it shall follow the relevant operating procedures
and undertake safe removal of obstruction, debris and dangerous spills and leakages
without delay. Such procedures shall conform to the provisions of this Agreement,
Applicable Laws, Applicable Permits and Good Industry Practice.

The Concessionaire’s responsibility for rescue operations in the Cardiac Care Hospital,
shall include safe evacuation of all Patients, visitors and staff from the affected area as an
initial response to any particular incident requiring evacuation and shall also include
prompt and safe removal of dangerous spills, leakages, debris or any other obstruction,
which may endanger or interrupt the Healthcare Services.

Overriding powers of the Authority

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 Patients,
visitors and staff, the Authority may, without prejudice to any of its rights under this
Agreement including 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.

In the event of a national emergency, civil commotion or any other act specified in Clause
24.3, the Authority may take over the performance of any or all the obligations of the
Concessionaire to the extent deemed necessary by it, and exercise such control over the
Project Assets or give such directions to the Concessionaire as 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
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12.6

12.7

12.8

doubt, it is agreed that the consequences of such action shall be dealt in accordance with
the provisions of Article 24. It is also agreed that the Concessionaire shall comply with
such instructions as the Authority may issue in pursuance of the provisions of this Clause
12.5, and shall provide assistance and cooperation to the Authority, on a best effort basis,
for performance of its obligations hereunder.

Restoration of loss or damage to the Project Assets

Save and except as otherwise expressly provided in this Agreement, in the event that the
Project Assets 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 loss or damage forthwith so that the Project Assets conforms to
the provisions of this Agreement.

Modifications to the Project Assets

The Concessionaire shall not carry out any material modifications to the Project Assets
save and except where such modifications are necessary for the Project Assets to operate
in conformity with the Service Level Specifications, Maintenance Requirements, Good
Industry Practice and Applicable Laws; provided that the Concessionaire shall notify and
take approval of the Independent Panel of the proposed modifications before
commencing work on such modifications. For the avoidance of doubt, all modifications
made hereunder shall be subject to the approval of the Independent Panel and comply
with the Specifications, Applicable Laws and the provisions of this Agreement. The
Concessionaire shall bear all costs for carrying out such modifications.

Excuse from performance of obligations

The Concessionaire shall not be considered in breach of its obligations under this
Agreement if any part of the Project Assets is not available to Patients, visitors or staff, as
the case may be, 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 Assets 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

Cardiac Care Hospital and/or rendering of Healthcare Services.

Notwithstanding the above, the Concessionaire shall keep all unaffected parts of the
Project Assets open to Patients, staff or visitors; provided they can be operated safely.
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ARTICLE 13
SAFETY REQUIREMENTS
13.1  Safety Requirements
13.1.1  The Concessionaire shall comply with the safety requirements set forth in Schedule J, in
accordance with the provisions of this Agreement, Applicable Laws, Applicable Permits
and Good Industry Practice (the “Safety Requirements”).

13.2 Expenditure on Safety Requirements

Unless otherwise expressly provided in this Agreement, all costs and expenses arising out
of or relating to Safety Requirements shall be borne by the Concessionaire.
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141

14.1.1

14.1.2

14.2

14.3

ARTICLE 14

PROJECT COMMISSIONING PANEL

Project Commissioning Panel

A project commissioning panel comprising of 2 members nominated by the Authority and
1 member nominated by the Concessionaire (“Project Commissioning Panel”) shall
be constituted by the Authority within 180 days from the date of execution of Concession
Agreement as a Condition Precedent. Project Commissioning Panel shall oversee and
review the construction & handover of the Hospital Buildings, procurement and handover
of the Medical Equipment and Furniture and Project Commissioning. Authority and the
Concessionaire shall nominate required members to the Project Commission Panel.
Authority may appoint independent experts/advisors to be part of the Panel, as required.
Payment to such experts will be made by the Authority. The chairperson of this panel is
one of the members appointed by the Authority. Project Commissioning Panel shall meet
at least once every month to review the construction of the Hospital Buildings.

Costs of the members of the Authority shall be borne by Authority and costs of the
members of the Concessionaire shall be borne by the Concessionaire.

Roles & Responsibilities
Project Commissioning Panel shall:

a. prepare and finalize the Drawings of the Hospital Buildings for construction within a
period of 3 (three) months from the Effective Date;

b. finalize the list of clinical specialties to be introduced in the Cardiac Care Hospital
within a period of 3 (three) months from the Effective Date subject to the minimum
clinical specialties as provided under Schedule E and based on the details provided
by the Concessionaire as per the provision under Clause 5.1 (¢) of this Agreement.
Accordingly the corresponding minimum requirement of manpower under item no.
15 of Schedule D shall be finalized by the Project Commissioning Panel.

c. finalize the list of Medical Equipment and Furniture along with specifications for
procurement by Authority within a period of 3 (three) months from the Effective
Date;

d. verify the Medical Equipment and Furniture procured by Authority and certify the
same prior to the Concessionaire initiating installation and operations of the
Medical Equipment and Furniture as per the provisions under Article 10;

e. verify the completion of Hospital Buildings and certify the handing over to the
Concessionaire as per the provisions of Article 10; and

f. review availability of all services & facilities as per the requirement of Concession
Agreement and certify achievement of Project Commissioning by the Concessionaire
as per the provisions of Article 11.

Decision Making
All decisions by the Project Commissioning Panel shall be taken with the consensus of all
the members of the Project Commissioning Panel. In the event consensus of all the

members is not achieved/obtained, the view of the majority members of the Project
Commissioning Panel shall be final and binding on the parties.
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15.1

15.2

15.3

15.4

ARTICLE 15

MONITORING OF OPERATION & MAINTENANCE

Quarterly status reports

During Concession Period, the Concessionaire shall, no later than 7 (seven) days after the
close of each quarter, furnish to the Independent Panel a quarterly report in a form
acceptable to the Independent Panel, stating in reasonable detail the condition of the
Project Assets including its compliance or otherwise with the Service Level Specifications,
Maintenance Requirements, Maintenance Manual, and Safety Requirements, and shall
promptly give such other relevant information as may be required by the Independent
Panel. In particular, such report shall separately identify and state in reasonable detail
the defects and deficiencies that require rectification.

Reports of unusual occurrence

The Concessionaire shall, prior to the close of each day, send to the Independent Panel as
the case may be, by facsimile or e-mail, a report stating accidents and unusual
occurrences in the Cardiac Care Hospital relating to the safety and security of the Patient,
staff or visitors. A monthly summary of such reports shall also be sent within 3 (three)
days of the closing of each month. For the purposes of this Clause 15.2, accidents and
unusual occurrences in the Cardiac Care Hospital shall include:

(a) death or injury to any person;

(b) episode of sexual assault or rape;

(c) suicide of a Patient or a staff;

(d) haemolytic transfusion reaction involving administration of blood or blood
products having major blood group incompatibilities;

(e) surgery on the wrong Patient or wrong body part;

6)) smoke or fire;

(g) unintended retention of a foreign object in the body of any Patient after surgery

or other procedure;
(h) Any other incident akin to any of the incidents listed above; and

@) such other relevant information as may be reasonably required by the Authority
or the Independent Panel.

Inspection

The Independent Panel shall inspect the Project Assets, at any reasonable time on giving
notice of not less than 1 (one) day, but at least once a year. 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 and Safety Requirements, and send a copy thereof to the Authority
and the Concessionaire within 7 (seven) days of such inspection.

Remedial measures

15.4.1 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 15.4.2 and furnish a
report in respect thereof to the Independent Panel and the Authority within 15 (fifteen)
days 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.
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15.4.2 The Independent Panel 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 brought
the Project Assets into compliance with the Maintenance Requirements and the
procedure set forth in this Clause 15.4 shall be repeated until the Project Assets conforms
to the Maintenance Requirements.
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16.1

16.2

16.2.1

16.2.2

16.3

16.3.1

16.3.2

16.3.3

ARTICLE 16
KEY PERFORMANCE INDICATORS

Key Performance Indicators

Without prejudice to the obligations specified in this Agreement, the Concessionaire shall
operate the Cardiac Care Hospital such that it achieves or exceeds the key performance
indicators specified in this Article 16 and Schedule I (the “Key Performance
Indicators” or “KPI”).

Operation of the Cardiac Care Hospital

The Concessionaire shall at all times procure that:
(a) the Cardiac Care Hospital is clean and hygienic;
(b) there is adequate lighting within the Cardiac Care Hospital,;

(©) the temperature inside the necessary areas of the Cardiac Care Hospital such as
ICU, laboratory, operation theatre, etc. is maintained according to Good Industry
Practice;

(d) The hours of availability of all services provided by the Cardiac Care Hospital
conform to Good Industry Practice and are posted on the website of the Cardiac
Care Hospital and displayed prominently in the Cardiac Care Hospital premises;

(e) the Concessionaire shall procure that Emergency Care is available at the Cardiac
Care Hospital having at least 6 (six) beds, at all times with adequately trained
manpower to provide Emergency Care; and

) all lifts, public address systems and lighting systems function efficiently and their
availability is no less than 95% (ninety five percent) in a month.

The Concessionaire shall at all times procure that the Cardiac Care Hospital complies
with the Key Performance Indicators as specified in Schedule I and in this Clause 16.2.

Patient Satisfaction Survey for Select Patients

The Concessionaire shall conduct a patient satisfaction survey of the Cardiac Care
Hospital by handing out a patient satisfaction form as set forth in Schedule - L or a
similar form designed by the Concessionaire in consultation with the Independent Panel,
to all Select Patients, who are receiving Healthcare Services at the Cardiac Care Hospital.
The Concessionaire shall submit a report of the findings of such survey to the Authority
and Independent Panel at the end of each quarter and shall ensure that the Cardiac Care
Hospital achieves and maintains an overall of at least 3.0 (three point) out of 5.0 (five
point) in such survey. Such survey shall include responses from at least 60% of total
Select Patients who received Healthcare Services in the Cardiac Care Hospital during the
respective quarter for which the Patient Satisfaction Survey report is submitted.

In addition, the Authority may, at its discretion, cost and expense, conduct Patient
Satisfaction Survey not more than twice in every calendar year to determine the
compliance of the provisions of this Article 16 by the Concessionaire. For avoidance of
doubt, it is agreed that in designing the Patient Satisfaction Survey, the Authority shall
rely on Good Industry Practice and conform to similar surveys undertaken from time to
time at several international hospitals or at clinical establishments, as the case may be.

In the event that the Patient Satisfaction Survey reveals that more than 30% (thirty
percent) of the Select Patients surveyed by the Concessionaire or the Authority, as the
case may be, ranked the services of the Cardiac Care Hospital, as the case may be, below
3.0 (three point) rating, the Authority shall levy and collect from the Concessionaire,
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16.4

16.4.1

16.4.2

16.5

16.5.1

16.5.2

16.5.3

16.6

Damages in an amount equal to 2% (two percent) of the Performance Security and in case
more than 50% (thirty percent) of the Select Patients surveyed by the Concessionaire or
the Authority, as the case may be, ranked the services of the Cardiac Care Hospital, as the
case may be, below 3.0 (three point) rating, the Authority shall levy and collect from the
Concessionaire, Damages in an amount equal to 5% (five percent) of the Performance
Security.

Periodic status report

The Concessionaire shall during the initial 3 (three) years of the Concession Period,
furnish to the Authority and/or the Independent Panel, as the case may be, a report,
setting forth the details provided in Clause 16.4.2, no later than 7 (seven) days after the
close of each such quarter. Thereafter, during the remaining Concession Period, such
report shall be furnished by the Concessionaire annually, no later than 7 (seven) days
after the close of each financial year.

The report specified in Clause 16.4.1 shall state in reasonable detail the compliance with
Key Performance Indicators as specified in Schedule I along with an analysis of the
reasons for failures, if any, and the strategies for addressing the same and for otherwise
improving the operational performance of the Cardiac Care Hospital.

Accreditation for the Cardiac Care Hospital

The Concessionaire shall, within 2 years from achieving Project Commissioning, and
thereafter maintain throughout the Concession Period, obtain NABH certification (based
on the assessment criteria defined by NABH for <=100 bed hospital) for the Cardiac Care
Hospital, and shall provide a certified copy thereof to the Authority forthwith.

In the event of default in obtaining or maintaining the accreditation specified in Clause
16.5.1, the Concessionaire shall, within 15 (fifteen) days thereof, submit to the Authority
an action plan that sets out the actions proposed to be taken by the Concessionaire for
rectifying its deficiencies and obtaining or maintaining such accreditation.

If the period of default in obtaining or maintaining the NABH accreditation in accordance
with this Clause 16.5 shall exceed a continuous period of 3 (three) months, the
Concessionaire shall thereafter pay Damages to the Authority in an amount equal to 2%
(two per cent) of the total monthly revenue from Service Charge for every 1 (one) month
of default.

Patient Charter

The Concessionaire shall publish and implement a charter articulating the rights and
expectations of Patients (the “Patient Charter”) substantially in accordance with the
Applicable Laws, Applicable Permits and Good Industry Practice and shall display the
Patient Charter in the main reception area, OPD and the Emergency Department. The
Concessionaire shall at all times be accountable and liable to Patients in accordance with
the provisions of the Patient Charter and Applicable Laws.

Medical Equipment Availability

The Concessionaire shall ensure that all medical equipment installed and available in the
Cardiac Care Hospital shall be available for operation with 95% uptime. The uptime of
medical equipment is the duration for which each particular medical equipment is
available for use. The Concessionaire shall maintain a record of the availability of each
medical equipment for operation such as equipment downtime, uptime, duration of
breakdown etc. and make it available for inspection by Authority and its appointed
agencies/consultants as and when required. Also, the Concessionaire shall provide the
Authority a report on semi-annual basis with respect to the availability of the Medical
Equipment. In the event the Concessionaire fails to maintain the availability of the
medical equipment as provided for herein, the Concessionaire shall thereafter pay
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16.8

16.9

16.10

Damages to the Authority in an amount equal to 2% (two per cent) of the Performance
Security.

Readmission of Acute Myocardial Infarction Patients/CABG Patients

In case of Acute Myocardial Infarction Patients, the readmission rate within 30 days of
discharge shall not be more than 20% of all Patients and in the case of CABG Patients, the
readmission rate within 30 days of discharge shall not be more than 15% of all Patients.
The Concessionaire shall maintain the record of readmission rates in case of Acute
Myocardial Infarction Patients and CABG Patients and make it available for inspection by
Authority and its appointed agencies/consultants as and when required. The
Concessionaire shall at the end of each quarter submit a report to the Authority regarding
the readmission rates within 30 days of discharge in case of CABG and Acute Myocardial
Infarction Patients. In the event the Concessionaire fails to maintain the readmission rate
as provided for Acute Myocardial Infraction Patients and CABG Patients below the
threshold mentioned above, the Concessionaire shall pay Damages to the Authority in an
amount equal to 2% (two per cent) of the Performance Security.

Mortality Rate for Isolated CABG Surgery

The mortality rate for Isolated CABG surgery should not be more than 2% of all Patients.
The Concessionaire shall maintain record of mortality rate for Isolated CABG surgery and
make it available for inspection by Authority and its appointed agencies/consultants as
and when required. The Concessionaire shall at the end of each quarter submit a report to
the Authority regarding the mortality rate for Isolated CABG surgery. In the event the
Concessionaire is in breach of the said mortality rate for Isolated CABG surgery, the
Concessionaire shall pay Damages to the Authority equivalent to an amount equal to 2%
(two per cent) of the Performance Security

Penalty for shortfall in performance

The Concessionaire shall ensure and procure compliance of each of the Key Performance
Indicators specified in Schedule I and for any shortfall in performance, it shall pay
Damages within 30 (thirty) days of every quarter in which the shortfall occurred. The
Damages due and payable under this Clause 16.7 shall be determined in accordance with
Schedule I.
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17.1

17.1.1

17.1.2

17.1.3

ARTICLE 17
HEALTHCARE SERVICES
Quality of Healthcare Services

The Concessionaire shall procure that all Patients in the Cardiac Care Hospital receive
quality Healthcare Services in accordance with Good Industry Practices. The Healthcare
Services to be provided shall include, but not be restricted to, the services specified in
Schedule E.

The Concessionaire shall, during the Concession Period, ensure that the Healthcare
Services are provided in accordance with the norms as per Good Industry Practice.

The Concessionaire shall procure that access, assessment and continuity of care, care of
Patients, management of medication, Patient’s rights and education, Cardiac Care
Hospital infection control and continuous quality improvement are in accordance with
the applicable sections of NABH. The Concessionaire shall abide by the responsibilities of
management outlined in NABH.
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18.1

18.1.1

18.1.2

18.1.3

18.1.4

18.1.5

18.2

18.2.1

18.2.2

18.3

ARTICLE 18
OPD SERVICES & INPATIENT SERVICES
OPD Services

The Concessionaire shall provide OPD services for at least six days a week from Monday
through Saturday at least from 08:00 hours to 14:00 hours.

The Concessionaire shall provide OPD Consultations to Outpatients free of cost during
08:00 hours to 12:00 hours (the “Free OPD Hours”) each day during the Concession
Period.

The Concessionaire shall provide OPD Diagnostics Services and OPD Procedures to Select
Outpatient during Free OPD Hours at Discounted Outpatient Service Charge.

The Concessionaire shall be free to determine, demand and collect Service Charge for
OPD Diagnostics Services and OPD Procedures during Free OPD Hours for Other
Outpatients.

The Concessionaire shall be free to determine, demand and collect the Service Charge for
the OPD Services availed beyond the Free OPD Hours by Outpatients;

Inpatient Services

The Concessionaire shall provide Healthcare Services to Inpatient at the Cardiac Care
Hospital for seven days a week for 24 (twenty) hours and 365 (three hundred and sixty
five) days a year.

The Concessionaire shall ensure that total Select Patients Bed Days calculated for every
year during the Concession Period shall not be less than the % of total annual Bed
Days as quoted by the Selected Bidder in its financial bid (the “Minimum Select
Patients Bed Days”).

Reporting and consequence of default

18.3.1 If the total Select Patients Bed Days falls below the Minimum Select Patients Bed Days as

18.3.2

specified under Clause 18.2.2 (the “Bed Shortfall for Select Patients”), the
Concessionaire shall pay to the Authority, Damages to be calculated in accordance with
Schedule I. At the Concessionaire’s option, the Bed Shortfall for Select Patients during the
relevant year to the extent of 20% (twenty percent) of the Minimum Select Patients Bed
Days shall be carried forward and added to the Minimum Select Patients Bed Days
requirement of next succeeding year. By way of illustration, the Parties agree that if the
Bed Shortfall for Select Patients in a particular year is equal to 5%, the Concessionaire
shall be permitted to carry forward the shortfall to the extent of __ % (20% of __ %) to
the next succeeding year and the Minimum Select Patients Bed Days for the next
succeeding year will become 12% instead of 10%. In such case the Concessionaire shall
have to pay to the Authority Damages pertaining to the remaining Bed Shortfall for Select
Patients.

During Concession Period, the Concessionaire shall, no later than 7 (seven) days after the
close of each quarter, furnish a quarterly report in a format to be approved by the
Authority, with the compliance of the provisions set forth in Clause 18.1 and 18.2 along
with a quantification of the Damages computed in accordance with Clause 18.3.1 and
18.3.2. The Authority may waive the Damages, in part or full, if it is satisfied that the
Concessionaire has been carrying out its obligations diligently and efficiently and that the
shortfall to be waived was on account of reasons mentioned under Clause 18.3.3 and
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18.3.3

reasons beyond the control of the Concessionaire. The Concessionaire shall also furnish
monthly, quarterly and annual report on statistics including number and % of Patients
receiving Healthcare Services in the OPD and as Inpatients in the Cardiac Care Hospital.

In the event, the shortfall mentioned in Clause 18.3.2 is more than 20% (twenty percent)
in either of the cases for any period of 3 (three) years during a block of 10 (ten) years, it
shall constitute a Concessionaire Default and the Authority may in its discretion,
terminate this Agreement.
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19.1.

19.1.1

19.1.2

19.1.3

19.1.4

19.2.

ARTICLE 19
INFORMATION TECHNOLOGY SYSTEM

Hospital Management Information System
The Concessionaire shall at its own cost install, operate and maintain a computerized
Hospital Management Information System (“HMIS”) so as to ensure that the records of
Cardiac Care Hospital are computerized and maintained in a structured manner.
The HMIS shall cover the stages of Patient care and Cardiac Care Hospital management.
It shall be capable of generating individual reports on each service area separately along
with the ability to generate consolidated reports.
The HMIS shall be capable of providing online information on real time basis. Necessary
software and hardware shall be put in place in the Cardiac Care Hospital in this regard.
The Concessionaire shall control access to this information on a “need to know” basis by
granting passwords to authorised personnel.

The HMIS should have the modules and information as specified in Schedule M.

Website of the Cardiac Care Hospital

The Concessionaire shall also commission, operate and maintain a comprehensive
website exclusively for the Cardiac Care Hospital. The website should contain the relevant
information as specified in Schedule M.
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20.1

20.1.1

20.1.2

20.2

20.3

ARTICLE 20
INDEPENDENT PANEL

Appointment of Independent Panel

An Independent Panel comprising 2 members of the Authority and 1 member of the
Concessionaire shall be constituted by the Authority prior to the Project Commissioning.
Independent Panel shall oversee the operation, maintenance and management of the
Project Assets. Authority and the Concessionaire shall nominate required members to the
Independent Panel. Authority may appoint independent experts/advisors to be part of
the Independent Panel, as required. Payment to such experts will be made by the
Authority. The chairperson of this panel is one of the members appointed by the
Authority. Independent Panel shall meet at least once every 3 (three) months.

Costs of the members of the Authority shall be borne by Authority and costs of the
members of the Concessionaire shall be borne by the Concessionaire.

Roles & responsibilities

In addition to and not in derogation or substitution of any of the roles & responsibilities
set out elsewhere in this Concession Agreement, Independent Panel shall perform the
roles & responsibilities mentioned in Schedule N.

Decision Making

All decisions by the Independent Panel shall be taken with the consensus of all the
members of the Independent Panel. In the event consensus of all the members is not

achieved/obtained, the view of the majority members of the Independent Panel shall be
final and binding on the parties.
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21.1

21.1.1

21.1.2

21.1.2

21.1.3

21.1.4

ARTICLE 21

SERVICE CHARGE

Collection and appropriation of Service Charge

On and from the Project Commissioning till the Transfer Date, the Concessionaire shall
provide OPD Services to Outpatients as per provisions of Clause 18.1.

On and from the Project Commissioning till the Transfer Date, the Concessionaire shall
provide treatment to Select Patients free of cost subject to the provisions of Clause 18.2
and Clause 18.3. For the patients other than Select Patients (the “Other Patients”), the
Concessionaire shall have the sole and exclusive right to demand, collect and appropriate
Service Charge for Inpatient services either directly from the Other Patients and/or from
insurance companies from whom the Other Patients hold insurance policies.

The Concessionaire can utilize applicable insurance schemes of Government of Odisha
and Government of India for providing free treatment to Select Patients, in accordance
with provisions of the respective schemes.

The Concessionaire acknowledges and agrees that upon payment of Service Charge in
terms of this Agreement, any of the Other Patients shall be entitled to use the Cardiac
Care Hospital and the Concessionaire shall not place, or cause to be placed, any
restriction on such use, except to the extent specified in any Applicable Law, Applicable
Permit or the provisions of this Agreement.

The Concessionaire shall be free to determine, demand and collect the Service Charge for
Inpatient services to Other Patient admitted in the Cardiac Care Hospital.
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22.1

ARTICLE 22

RENEGOTIATION OF CONCESSION AGREEMENT

Alteration to terms and conditions of the Concession Agreement

In entering in this Concession Agreement, the Parties recognize, bearing in mind that the
term of the Concession Agreement is long, the need of operating in fairness and without
causing detriment to either of the Parties. Therefore the Parties agree, notwithstanding
anything to the contrary contained in this Agreement, to meet on the date of Project
Commissioning and every 3 (three) years thereafter and as and when required at a
mutually convenient time and place, to determine whether in light of the relevant
circumstances prevalent at that time the terms and conditions of the Concession
Agreement are operating equitably to the Parties and without any major detriment to
either of the Parties. Subject to the approval of the Empowered Committee of
Infrastructure (constituted by the State pursuant to the Orissa Public Private Partnership
Policy, 2007), the Parties may determine to modify/alter the terms and conditions of the
Agreement, provided the modification and/or alteration do not lead to change in the
underlying spirit and objective of this Agreement. For the purpose of clarity, the approval
of the Empowered Committee of Infrastructure on the amendment/modification is
mandatory for implementing the same. The decision of the Empowered Committee of
Infrastructure with respect to any suggested modification/amendment by the Parties
shall be final and binding on the Parties.
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23.1

ARTICLE 23

INSURANCE

Insurance during Concession Period

23.1.1 The Concessionaire shall effect and maintain at its own cost, during the Concession Period,

23.1.2

23.2

23.3

23.4

such insurances for such maximum sums as may be necessary or prudent in accordance
with Good Industry Practice. The Concessionaire shall also effect and maintain such
insurances as may be necessary for mitigating the risks that may devolve on the Authority
as a consequence of any act or omission of the Concessionaire during the Concession
Period. The Concessionaire shall procure that in each insurance policy, the Authority
shall be a co-insured.

Without prejudice to the provisions contained in Clause 23.1.1, the Concessionaire shall,
during the Concession Period, procure and maintain Insurance Cover including but not
limited to the following:

@) Loss, damage or destruction of the Project Assets;

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

(iii) the Concessionaire’s general liability arising out of the Concession;
@iv) liability to third parties for goods or property damage;
W) workmen’s compensation insurance; and

(vi) 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.

Notice to the Authority

No later than 60 (sixty) days from the Project Commissioning, 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 23.
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 to Good Industry Practice.

Evidence of Insurance Cover

All insurances obtained by the Concessionaire in accordance with this Article 23 shall be
maintained with the insurance company on terms consistent with Good Industry Practice.
Within 15 (fifteen) days of obtaining any insurance cover, the Concessionaire shall furnish
to the Authority, notarised true copies of the certificate(s) of insurance, copies of
insurance policies and premium payment receipts in respect of such insurance, and no
such insurance shall be cancelled, modified, or allowed to expire or lapse until the
expiration of at least 45 (forty five) days after notice of such proposed cancellation,
modification or non-renewal has been delivered by the Concessionaire to the Authority.

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 keep in force any such
insurances and pay such premium and recover the costs thereof from the Concessionaire.
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23.5

23.6

23.7

Waiver of subrogation

All insurance policies in respect of the insurance obtained by the Concessionaire pursuant
to this Article 23 shall include a waiver of any and all rights of subrogation or recovery of
the insurance company thereunder against, inter alia, the Authority, and its assigns,
successors, undertakings and their subsidiaries, affiliates, employees, insurance
companies and underwriters, and of any right of the insurance companies 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.

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, insurance companies and
underwriters, 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.

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 Assets
and the balance remaining, if any, shall be paid to the Authority.
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24.1

24.2

24.3

ARTICLE 24

FORCE MAJEURE

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 24.2, 24.3 and 24.4 respectively,
if it affects the performance by the Party claiming the benefit of Force Majeure (the
“Affected 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 Industry
Practice, and (iii) has Material Adverse Effect on the Affected Party.

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

(a) 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);

(b) 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) interrupting supplies and services to the Cardiac Care Hospital
for a continuous period of 24 (twenty four) hours and an aggregate period
exceeding 15 (fifteen) days in an Accounting Year, and not being an Indirect
Political Event set forth in Clause 24.3;

(© 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 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; or

(e) 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.

Indirect Political Event

An Indirect Political Event shall mean one or more of the following acts or events:

(a) an act of war (whether declared or undeclared), invasion, armed conflict or act of
foreign enemy, blockade, embargo, riot, insurrection, terrorist or military action,
civil commotion or politically motivated sabotage;

(b) industry-wide or State-wide strikes or industrial action for a continuous period of

24 (twenty four) hours and exceeding an aggregate period of 15 (fifteen) days in
an Accounting Year;
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24.4

(o) any civil commotion, boycott or political agitation which prevents rendering of
Healthcare Service, collection of Service Charge by the Concessionaire for an
aggregate period exceeding 7 (seven) days in an Accounting Year;

(d) any failure or delay of a Contractor 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.
Political Event

A Political Event shall mean one or more of the following acts or events by or on account
of any Government Instrumentality:

(a) Change in Law,

®) compulsory acquisition in national interest or expropriation of any Project Assets
or rights of the Concessionaire; or

(c) unlawful or unauthorised or without jurisdiction revocation of, or refusal to
renew or grant without valid cause, any clearance, licence, permit, authorisation,
no objection certificate, consent, approval or exemption required by the
Concessionaire to perform their respective obligations under this Agreement and
the Project Agreements; provided that such delay, modification, denial, refusal or
revocation did not result from the Concessionaire’s inability or failure to comply
with any condition relating to grant, maintenance or renewal of such clearance,
licence, authorisation, no objection certificate, exemption, consent, approval or
permit.

24.5 Duty to report Force Majeure Event

24.5.1

24.5.2

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:

(a) the nature and extent of each Force Majeure Event which is the subject of any
claim for relief under this Article 24 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 take for alleviating
the impact of such Force Majeure Event; and

(d) any other information relevant to the Affected Party’s claim.

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 no 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.

24.5.3 For so long as the Affected Party continues to claim to be materially affected by such Force

Majeure Event, it shall provide the other Party with regular (and not less than weekly)
reports containing information as required by Clause 24.5.1, and such other information
as the other Party may reasonably request from the Affected Party to provide.
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24.6

24.6.1

24.7

24.7.1

24.7.2

24.8

Effect of Force Majeure Event on the Concession

At any time after the Appointed Date, if any Force Majeure Event occurs whereupon the
Concessionaire is unable to render Healthcare Services despite making best efforts or it is
directed by the Authority to suspend the Healthcare Services 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 providing
Healthcare Services on account thereof; provided that in the event of partial collection of
Service Charge where the daily collection is less than 90% (ninety per cent) of the Average
Daily Service Charge, the Authority shall extend the Concession Period in proportion to
the loss of Service Charge on a daily basis. For the avoidance of doubt, loss of 25%
(twenty five per cent) in collection of Service Charge as compared to the Average Daily
Service Charge for four days shall entitle the Concessionaire to extension of one day in the
Concession Period.

Allocation of costs arising out of Force Majeure

Upon occurrence of a Force Majeure Event, the costs incurred and attributable to such
event and directly relating to the Operation of the Project (the “Force Majeure Costs”)
shall be allocated and paid as follows:

(a) upon occurrence of a Non-Political Event, the Parties shall bear their respective
Force Majeure Costs and neither Party shall be required to pay to the other Party
any costs thereof;

®) upon occurrence of an Indirect Political Event, all Force Majeure Costs
attributable to such Indirect Political Event, and not exceeding the Insurance
Cover for such Indirect Political Event, shall be borne by the Concessionaire, and
to the extent Force Majeure Costs exceed such Insurance Cover, one half of such
excess amount shall be reimbursed by the Authority to the Concessionaire; and

(c) upon occurrence of a Political Event, all Force Majeure Costs attributable to such
Political Event shall be reimbursed by the Authority to the Concessionaire.

For the avoidance of doubt, Force Majeure Costs shall include O&M Expenses and all
other costs directly attributable to the Force Majeure Event, but shall not include loss of
Service Charge or debt obligations.

Save and except as expressly provided in this Article 24, 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.

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
Article 24, and upon issue of such Termination Notice, this Agreement shall,
notwithstanding anything to the contrary contained herein, stand terminated forthwith;
provided that before issuing such Termination Notice, the Party intending to issue the
Termination Notice shall inform the other Party of such intention and grant 15 (fifteen)
days time to make a representation, and may after the expiry of such 15 (fifteen) days
period, whether or not it is in receipt of such representation, in its sole discretion issue
the Termination Notice.
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24.9

24.9.1

24.10

24.11

Termination Payment for Force Majeure Event

If Termination is on account of a Force Majeure Event, Authority shall return the
Performance Security and make the Termination Payment to the Concessionaire an
amount equal to Depreciated Historic Cost of the Concessionaire’s Assets. The guideline
for estimation of Depreciated Historic Cost is provided under Schedule P. Upon payment
of the Termination Payment, all the Project Assets shall get transferred to the Authority.

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.

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

(0 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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25.1

25.2

25.3

25.3.1

25.4

25.5

ARTICLE 25

COMPENSATION FOR BREACH OF AGREEMENT

Compensation for default by the Concessionaire

Subject to the provisions of Clause 25.5, in the event of the Concessionaire being in
Material Default or Breach of this Agreement, it shall pay to the Authority by way of
compensation, all direct costs suffered or incurred by the Authority as a consequence of
such Material Default or Breach, within 30 (thirty) days of receipt of the demand
supported by necessary particulars thereof; provided that no compensation shall be
payable under this Clause 25.1 for any Material Default or Breach in respect of which
Damages are expressly specified and payable under this Agreement.

Compensation for default by the Authority

Subject to the provisions of Clause 25.5, in the event of the Authority being in Material
Default or Breach of this Agreement at any time after the date of signing of this
Agreement, it shall pay to the Concessionaire by way of compensation, all direct costs
suffered or incurred by the Concessionaire as a consequence of such Material Default or
Breach within 30 (thirty) days of receipt of the demand supported by necessary
particulars thereof; provided that no such compensation shall be payable for any Material
Default or Breach in respect of which Damages have been expressly specified in this
Agreement. For the avoidance of doubt, compensation payable shall not include loss of
Service Charge revenues, debt obligations or other consequential losses.

Extension of Concession Period

Subject to the provisions of Clause 25.5, in the event that a Material Default or Breach of
this Agreement set forth in Clause 25.2 causes delay in achieving the Project
Commissioning or leads to suspension of or reduction in collection of Service Charge, as
the case may be, the Authority shall, in addition to payment of compensation under
Clause 25.2, extend the Concession Period, such extension being equal in duration to the
period by which Project Commissioning was delayed or the collection of Service Charge
remained suspended on account thereof, as the case may be; and in the event of reduction
in collection of Service Charge where the daily collection is less than 90% (ninety per
cent) of the Average Daily Service Charge, the Authority shall, in addition to payment of
compensation hereunder, extend the Concession Period in proportion to the loss of
Service Charge on a daily basis. For the avoidance of doubt, loss of 25% (twenty five per
cent) in collection of Service Charge as compared to the Average Daily Service Charge for
four days shall entitle the Concessionaire to extension of one day in the Concession
Period.

Compensation to be in addition

Compensation payable under this Article 25 shall be in addition to, and not in
substitution for, or derogation of, Termination Payment, if any.

Mitigation of costs and damage
The Party claiming or entitled to compensation under this clause shall make all

reasonable efforts to mitigate or limit the costs and damage arising out of or as a result of
breach of Agreement by the other Party.
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26.1

26.2

26.2.1

26.2.2

26.3

ARTICLE 26

SUSPENSION OF CONCESSIONAIRE’S RIGHTS

Suspension upon Concessionaire Default

Upon occurrence of a Concessionaire Default and the Concessionaire fails to cure the
default within the Cure Period set forth under Clause 27.1.1, or where no Cure Period is
specified, then within a Cure Period of 60 (sixty) days, 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 Service Charge and other
revenues pursuant hereto, and (ii) exercise such rights itself and perform the obligations
hereunder or authorise any other person to exercise or perform 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 (one hundred and eighty) days from the date of issue of
such notice. Upon written communication from Concessionaire, the Authority may
extend the Suspension for an additional period of 9o (ninety) days.

Authority to act on behalf of Concessionaire

During the period of Suspension, the Authority shall, on behalf of the Concessionaire,
collect all Service Charge and other revenues under and in accordance with this
Agreement. The Authority shall be entitled to use the Service Charge collected in
accordance with this Clause 26.2 for meeting the costs incurred by it for remedying and
rectifying the cause of Suspension.

During the period of Suspension hereunder, all rights and liabilities vested in the
Concessionaire in accordance with the provisions of this Agreement shall continue to vest
therein and all things done or actions taken, including expenditure incurred by the
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. The Concessionaire
hereby licences and sub-licences respectively, the Authority or any other person
authorised by it under Clause 26.1 to use during Suspension, all Intellectual Property
belonging to or licenced to the Concessionaire with respect to the Cardiac Care Hospital,
which is used or created by the Concessionaire in performing its obligations under the
Agreement.

Revocation of Suspension

26.3.1 In the event that the Authority shall have rectified or removed the cause of Suspension, it

26.3.2

26.4

26.4.1

shall revoke the Suspension forthwith and restore all rights of the Concessionaire under
this Agreement. For the avoidance of doubt, the Parties expressly agree that the Authority
may, in its discretion, revoke the Suspension at any time, whether or not the cause of
Suspension has been rectified or removed hereunder.

Upon the Concessionaire having cured the Concessionaire Default during the Suspension,
the Authority shall revoke the Suspension forthwith and restore all rights of the
Concessionaire under this Agreement.

Termination
At any time during the period of Suspension under this Article 26, the Concessionaire
may by notice require the Authority to revoke the Suspension and issue a Termination

Notice. the Authority shall, within 15 (fifteen) days of receipt of such notice, terminate
this Agreement under and in accordance with Article 27.
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26.4.2 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 26.1, 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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27.1

27.1.1

ARTICLE 27

TERMINATION

Termination for Concessionaire Default

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 60 (sixty) days (except in the case of sub clauses (d), (i), (j), (m), (n), (o) &
(p), where there shall be no cure period), the Concessionaire shall be deemed to be in
default of this Agreement (the “Concessionaire Default”), unless the default has
occurred solely as a result of any Material Default or Breach of this Agreement by the
Authority or due to Force Majeure. The defaults referred to herein shall include:

a)

b)

c)

d)

e)

g)

h)
i)

)

k)

)

m)

the Performance Security has been encashed and appropriated in accordance with
Clause 9.2 and the Concessionaire fails to replenish or provide fresh Performance
Security within a Cure Period of 30 (thirty) days;

subsequent to the replenishment or furnishing of fresh Performance Security in
accordance with Clause 9.2, the Concessionaire fails to cure, within a Cure Period of
60 (sixty) days, the Concessionaire Default for which whole or part of the
Performance Security was appropriated;

the Concessionaire does not achieve the Project Commissioning as per the
provisions of Article 11;

the Concessionaire abandons or manifests intention to abandon the operation of the
Cardiac Care Hospital without the prior written consent of the Authority;

the Concessionaire is in breach of the Maintenance Requirements or the Safety
Requirements, as the case may be, or commits default in conforming to the Service
Level Specifications;

the Concessionaire has failed to make any payment towards Damages to the
Authority within the period specified in this Agreement;

a breach of any of the Project Agreements by the Concessionaire has caused a
Material Adverse Effect;

the Concessionaire creates any Encumbrance in breach of this Agreement;

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 occurred in breach of the provisions of Clause 5.10;

there is a transfer, pursuant to law either of (i) the rights and/or obligations of the
Concessionaire under any of the Project Agreements, or of (ii) all or part of the
assets or undertaking of the Concessionaire, and such transfer causes a Material
Adverse Effect;

an execution levied on any of the assets of the Concessionaire has caused a Material
Adverse Effect;

the Concessionaire is adjudged bankrupt or insolvent, or if a trustee or receiver is
appointed for the Concessionaire or for the whole or material part of its assets that
has a material bearing on the Operation of the Project;
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n) the Concessionaire has been, or is in the process of being liquidated, dissolved,
wound-up, amalgamated or reconstituted in a manner that would cause, in the
reasonable opinion of the Authority, a Material Adverse Effect;

0) a resolution for winding up of the Concessionaire is passed, or any petition for
winding up of 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 Court 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; and provided 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;

(ii) 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

(iii) each of the Project Agreements remains in full force and effect;

p) any representation or warranty of the Concessionaire herein contained which is, as
of the date hereof, found to be materially false, incorrect or misleading or the
Concessionaire is at any time hereafter found to be in breach thereof;

q) the Concessionaire submits to the Authority any statement, notice or other
document, in written or electronic form, which has a material effect on the
Authority’s rights, obligations or interests and which is false in material particulars;

r) the Concessionaire has failed to fulfil any obligation, for which failure Termination
has been specified in this Agreement; or

S) the Concessionaire commits a default in complying with any other provision of this
Agreement if such default causes a Material Adverse Effect on the Authority.

27.1.2  Without prejudice to any other rights or remedies which the Authority may have under

27.2

this Agreement, upon occurrence of a Concessionaire Default, the Authority shall be
entitled to terminate this Agreement by issuing 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 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.

Termination for Authority Default

27.2.1 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 9o (ninety) days or such longer period as
has been expressly provided in this Agreement, the Authority shall be deemed to be in
default of 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:
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a) 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.

27.2.2 Without prejudice to any other right or remedy which the Concessionaire may have under

27.3

27.3.1

27.3.2

27.3.3

27.3.4

27.3.5

27.3.5

27.4

this Agreement, upon occurrence of a Authority Default, the Concessionaire shall be
entitled to terminate 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.

Termination Payment

Upon Termination by the Authority on account of Concessionaire Default, the Authority
shall be entitled to appropriate the Performance Security towards damages. With regard
to the Concessionaire’s Assets, the Authority shall pay an amount equal to 80% of the
Depreciated Historic Cost of the Concessionaire’s Assets less any payment due and
payable by the Concessionaire to the Authority under this Agreement on the date of
Termination.

Upon Termination by the Concessionaire on account of Authority Default, the Authority
shall return the Performance Security post 6 months from the date of such Termination.
With regard to the Concessionaire’s Assets, the Authority shall pay an amount equal to
Depreciated Historic Cost of the Concessionaire’s Assets less any payment due and
payable by the Concessionaire to the Authority under this Agreement on the date of
Termination.

Upon payment of Termination Payment, all Project Assets shall be transferred to the
Authority.

Termination Payment shall become due and payable to the Concessionaire within 15
(fifteen) days of a demand being made by the Concessionaire to the Authority with the
necessary particulars, and in the event of any delay, the Authority shall pay interest at a
rate equal to 5% (five per cent) above the Bank Rate on the amount of Termination
Payment remaining unpaid; provided that such delay shall not exceed 90 (ninety) days.
For the avoidance of doubt, it is expressly agreed that Termination Payment shall
constitute full discharge by the Authority of its payment obligations hereunder.

The Concessionaire expressly agrees that Termination Payment under this Article 27 shall
constitute a full and final settlement of all claims of the Concessionaire on account of
Termination of this Agreement for any reason whatsoever and that the Concessionaire or
any shareholder thereof shall not have any further right or claim under any law, treaty,
convention, contract or otherwise.

Upon Termination on account of efflux of time (i.e. on expiry of the Concession Period)
and/or Force Majeure, the Authority shall return the Performance Security post 6 months
from the date of such Termination. With regard to the Concessionaire’s Assets, the
Authority shall pay an amount equal to Depreciated Historic Cost of the Concessionaire’s
Assets less any payment due and payable by the Concessionaire to the Authority under
this Agreement on the date of Termination.

Other rights and obligations of the Authority

Upon Termination for any reason whatsoever, the Authority shall:
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27.5

(a)
(b)

(c)

(d)

(e)

®

be deemed to have taken possession and control of the Project Assets;

take possession and control of all civil structures, materials, stores, implements,
construction plants, equipment and any other equipment on or about the Project
Site. It is clarified that the employees including contractual employees of the
Concessionaire will not stand transferred to the Authority on the expiry of the
Concession Period;

be entitled to restrain the Concessionaire and any person claiming through or
under the Concessionaire from entering upon the Project Site or any part of the
Project Assets;

require the Concessionaire to comply with the Divestment Requirements set forth
in Clause 28.1;

succeed upon election by the Authority, without the necessity of any further
action by the Concessionaire, to the 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, the
Concessionaire acknowledges and agrees that all sums 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 expended by the Authority for this purpose shall be deducted from
the Termination Payment; and

have, at its option, the right to engage the Concessionaire for rendering the
Healthcare Service for an interim period of 6 (six) months, or for a longer period
as mutually agreed between the Parties. In the event the Authority so elects to
exercise this right, the Concessionaire is hereby bound to continue to render the
Healthcare Services for a minimum period of 6 (six) months from the date of
Termination. For the purposes of clarity, the Authority may choose to exercise
such right for a shorter duration than 6 (six) months, and under no
circumstances can the Concessionaire compel engagement by the Authority to
render the Healthcare Services. The Authority shall bear the cost, with respect to
the rendering of Healthcare Services by the Concessionaire for such interim
period.

Survival of rights

Notwithstanding anything to the contrary contained in this Agreement, but subject to the
provisions of Clause 27.3.3, 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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28.1

28.1.1

28.1.2

28.2

ARTICLE 28

DIVESTMENT OF RIGHTS AND INTEREST

Divestment Requirements

Upon Termination, the Concessionaire shall comply with and conform to the following
Divestment Requirements:

(a) notify to the Authority forthwith the location and particulars of all Project Assets;

(b) deliver forthwith the actual or constructive possession of the Project Assets free
and clear of all Encumbrances;

(© cure all Project Assets of all defects and deficiencies so that the Project Assets are
compliant with the Maintenance Requirements;

(d) deliver and transfer relevant records, reports, manuals, Intellectual Property and
other licences pertaining to the operation, maintenance and management of
Cardiac Care Hospital. For the avoidance of doubt, the Concessionaire represents
and warrants that the Intellectual Property delivered hereunder shall be adequate
and complete for the operation, management and maintenance of the Cardiac
Care Hospital and shall be assigned to the Authority free of any encumbrance;

(e) transfer and/or deliver all Applicable Permits to the extent permissible under
Applicable Laws;
) execute such 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 Assets, including manufacturers’
warranties in respect of any equipment and the right to receive outstanding
insurance claims, to the extent due and payable to the Authority, absolutely unto
the Authority or its nominee; and

(g) 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 Assets free from all
Encumbrances, absolutely unto the Authority or to its nominee.

Subject to the exercise by the Authority of its rights under this Agreement or under any of
the Project Agreements to perform or procure the performance by a third party of any of
the obligations of the Concessionaire, the Parties shall continue to perform their
obligations under this Agreement, notwithstanding the giving of any Termination Notice,
until the Termination of this Agreement becomes effective in accordance with its terms.

Inspection and cure

Not earlier than 9o (ninety) days prior to Termination but not later than 15 (fifteen) days
prior to the effective date of such Termination, the Independent Panel shall verify, after
giving due notice to the Concessionaire specifying the time, date and venue of such
verification and/or inspection, compliance by the Concessionaire with the Maintenance
Requirements and Safety 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 and Safety Requirement shall be cured by the Concessionaire
at its cost and the provisions of Article 29 shall apply, mutatis mutandis, in relation to
curing of defects or deficiencies under this Article 28.
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28.3.1

28.3.2

28.4

28.5

28.5.1

Cooperation and assistance on transfer of Project

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 Assets in accordance with the provisions
of this Agreement so as to protect the safety of and avoid undue delay or inconvenience to
the Patients and other members of the public or the lawful occupiers of any part of the
Project Site.

The Parties shall provide to each other, 9 (nine) months prior to the Transfer Date in the
event of Termination by efflux of time and immediately in the event of either Party
conveying to the other 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, management and maintenance of the Project Assets
following the Transfer Date. The Concessionaire shall further provide such reasonable
advice and assistance as the Authority, its concessionaire or agent may reasonably require
for operation, management and maintenance of the Project Assets until the expiry of 6
(six) months after the Transfer Date.

Vesting Certificate

The divestment of all rights, title and interest in the Project Assets 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
substantially in the form set forth in Schedule - O (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 Assets 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
Assets on the footing that all Divestment Requirements have been complied with by the
Concessionaire.

Divestment costs etc.

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 Assets 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.
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29.1

ARTICLE 29

DEFECTS LIABILITY AFTER TERMINATION

Liability for defects after Termination

The Concessionaire shall be responsible for all defects and deficiencies in the Project
Assets 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 Assets 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 Assets 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 Performance Security.
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30.1

30.1.1

30.1.2

30.2

30.3

ARTICLE 30

ASSIGNMENT AND CHARGES

Restrictions on assignment and charges

Subject to Clauses 30.2, 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 assigning any reason.

Subject to the provisions of Clause 30.2, 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.

Permitted assignment and charges
The restraints set forth in Clause 30.1 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 Cardiac Care Hospital;

®d) liens or encumbrances required by any Applicable Law.

Assignment by the Authority

Notwithstanding anything to the contrary contained in this Agreement, the Authority
may, after giving 60 (sixty) days’ notice to the Concessionaire, assign and/ or transfer 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
outstanding obligations under this Agreement.
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31.1

31.1.1

31.1.2

31.2

ARTICLE 31

LIABILITY AND INDEMNITY

General indemnity

The Concessionaire will indemnify, defend, save and hold harmless the Authority and its
officers, servants, agents, Government Instrumentalities and Authority owned and/or
controlled entities/enterprises, (the “Authority Indemnified Persons”) against any
and all suits, proceedings, actions, demands and claims from third parties for any loss,
damage, cost and expense of whatever kind and nature, whether arising out of any breach
by the Concessionaire of any of its obligations under this Agreement or any related
agreement or on account of any defect or deficiency in the provision of services by the
Concessionaire to any Patient and any other users or from any negligence of the
Concessionaire under contract or tort or on any other ground whatsoever, except to the
extent that any such suits, proceedings, actions, demands and claims have arisen due to
any negligent act or omission, or breach or default of this Agreement on the part of the
Authority Indemnified Persons.

The Authority will indemnify, defend, save and hold harmless the Concessionaire against
any and all suits, proceedings, actions, demands and claims from third parties for any
loss, damage, cost and expense of whatever kind and nature arising out of (i) defect in
title and/or the rights of the Authority in the land comprised in the Project 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.

Indemnity by the Concessionaire

31.2.1 Without limiting the generality of Clause 31.1, the Concessionaire shall fully indemnify,

hold harmless and defend the Authority and the Authority Indemnified Persons from and
against any and all loss and/or damages arising out of or with respect to:

(a) failure of the Concessionaire to comply with Applicable Laws and Applicable
Permits; or

(b) payment of taxes required to be made by the Concessionaire in respect of the
income or other taxes of the Concessionaire’s Contractors, suppliers and
representatives; or

(c) 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; or

(d) claims by employees of the Concessionaire

31.2.2 Without limiting the generality of the provisions of this Article 31, the Concessionaire shall

fully indemnify, hold harmless and defend the Authority Indemnified Persons from and
against any and all suits, proceedings, actions, claims, demands, liabilities and damages
which the Authority Indemnified Persons may hereafter suffer, or pay by reason of any
demands, claims, suits or proceedings arising out of claims of infringement of any
domestic or foreign patent rights, copyrights or other intellectual property, 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 Operation of
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31.3

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 Assets or any part thereof or comprised therein, is held to constitute an
infringement and its use is permanently enjoined, the Concessionaire shall promptly
make every reasonable effort to secure for the Authority a licence, at no cost to the
Authority, authorising continued use of the infringing work. If the Concessionaire is
unable to secure such licence within a reasonable time, the Concessionaire shall, at its
own expense 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 non-infringing.

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 31 (the
“Indemnified Party”) it shall notify the other Party (the “Indemnifying Party”)
within 15 (fifteen) days of receipt of the claim or demand and shall not settle or pay the
claim without the prior approval of the Indemnifying Party, which approval shall not be
unreasonably withheld or delayed. In the event that the 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.

31.4 Defence of claims

31.4.1

31.4.2

31.4.3

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, resultlng from, related to or arising out of any matter for which it
is entitled to be indemnified hereunder and reasonable costs and expenses thereof 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 31, 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 Indemnifying 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.

If the Indemnifying Party has exercised its rights under Clause 31.3, 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).

If the Indemnifying Party exercises its rights under Clause 31.3, the Indemnified Party
shall nevertheless have the right to employ its own counsel, and such counsel may
participate in such action, but the fees and expenses of such counsel shall be at the
expense of the Indemnified Party, when and as incurred, unless:

(a) the employment of counsel by such party has been 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
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31.5

31.6

(o) 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 notified by the Indemnified Party; or

(d) the Indemnified Party shall have reasonably concluded and specifically notified
the Indemnifying Party either:

(i) 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 (a), (b), (c) or (d) of this Clause 31.4.3 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.

No consequential claims

Notwithstanding anything to the contrary contained in this Article 31, 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 loss of profit,
except as expressly provided in this Agreement.

Survival on Termination

The provisions of this Article 31 shall survive Termination.
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32.1

32.1.1

32.1.2

32.2

32.3

32.3.1

32.3.2

32.3-3

32.34

32.3:5

32.3.6

ARTICLE 32

DISPUTE RESOLUTION

Dispute resolution

Any dispute, difference or controversy of whatever nature howsoever arising under or out
of or in relation to this Agreement (including its interpretation) between the Parties, and
so notified in writing by either Party to the other Party (the “Dispute”) shall, in the first
instance, be attempted to be resolved amicably in accordance with the conciliation
procedure set forth in Clause 32.2.

The Parties agree to use their best efforts for resolving all Disputes arising under or in
respect of this Agreement promptly, equitably and in good faith, and further agree to
provide each other with reasonable access during normal business hours to all non-
privileged records, information and data pertaining to any Dispute.

Conciliation

In the event of any Dispute between the Parties, either Party may notify the Independent
Panel to mediate and assist the Parties in arriving at an amicable settlement. Upon such
notification, the Independent Panel shall meet no later than 7 (seven) days from the date
of notification to discuss and attempt to amicably resolve the Dispute. If such meeting
does not take place within the 7 (seven) days period or the Dispute is not amicably settled
within 15 (fifteen) days of the meeting or such longer period as may be mutually agreed
upon by the Parties, either Party may refer the Dispute to arbitration in accordance with
the provisions of Clause 32.3.

Arbitration

Any Dispute which is not resolved amicably by conciliation, as provided in Clause 32.2,
shall be finally decided by reference to arbitration by a board of arbitrators appointed in
accordance with Clause 32.3.2. Such arbitration shall be held in accordance with the
Rules of Arbitration of the International Centre for Alternative Dispute Resolution, New
Delhi (the “Rules”) except Rule 17 of the Rules, or such other rules as may be mutually
agreed by the Parties, and shall be subject to the provisions of the Arbitration Act. The
venue of such arbitration shall be at Jharsuguda and the language of arbitration
proceedings shall be English.

There shall be a board of 3 (three) arbitrators, of whom each Party shall select one, and
the third arbitrator shall be appointed by the 2 (two) arbitrators so selected and in the
event of disagreement between the 2 (two) arbitrators, the appointment shall be made in
accordance with the Rules.

The arbitrators shall make a reasoned award (the “Award”). Any Award made in any
arbitration held pursuant to this Article 32 shall be final and binding on the Parties as
from the date it is made, and the Concessionaire and the Authority agree and undertake
to carry out such Award without delay.

The Concessionaire and the Authority agree that an Award may be enforced against the
Concessionaire and/or the Authority, as the case may be, and their respective assets
wherever situated.

This Agreement and the rights and obligations of the Parties shall remain in full force and
effect, pending the Award in any arbitration proceedings hereunder.

The fees payable to the Tribunal shall be as per the Rules, as amended from time to time.
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32.4

32.5

Fast Track Arbitration

The Parties hereby agree, that in the event either of the Parties require urgent interim
relief/adjudication of Dispute, the said Party shall approach the International Centre for
Alternate Dispute Resolution, New Delhi for fast track arbitration as provided for, and in
accordance with, the Rules, and that the other Party shall have deemed to provide its
consent for the same.

Adjudication by Regulatory Authority or Commission

In the event of constitution of a statutory Regulatory Authority or Commission with
powers to adjudicate upon disputes between the Concessionaire and the Authority, all
Disputes arising after such constitution shall, instead of reference to arbitration under
Clause 32.3, be adjudicated upon by such Regulatory Authority or Commission in
accordance with the Applicable Law and all references to Dispute Resolution Procedure
shall be construed accordingly. For the avoidance of doubt, the Parties hereto agree that
the adjudication hereunder shall not be final and binding until an appeal against such
adjudication has been decided by an appellate tribunal or High Court, as the case may be,
or no such appeal has been preferred within the time specified in the Applicable Law.
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331

33.2

33-3

ARTICLE 33

DISCLOSURE

Disclosure of Specified Documents

The Concessionaire shall make available for inspection by any person as directed by the
Authority, copies of this Concession Agreement, the Maintenance Manual and all reports
mentioned in Schedule K and all other reports prepared pursuant to this Agreement
(hereinafter collectively referred to as the “Specified Documents”), free of charge,
during normal business hours on all working days at the Concessionaire’s Registered
Office and Cardiac Care Hospital.

Disclosure of Documents relating to safety

The Concessionaire shall make available for inspection by any person as directed by the
Authority copies of all Documents and data relating to safety of the Cardiac Care
Hospital, free of charge, during normal business hours on all working days, at the
Concessionaire’s registered office.

Withholding disclosure of Protected Documents

Notwithstanding the provisions of Clauses 33.1 and 33.2, 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 aforesaid Clauses.

Explanation:

The expression Protected Documents shall mean such of the Specified Documents or
documents referred to in Clauses 33.1 and 33.2, or portions thereof, the disclosure of
which the Authority is entitled to withhold under the provisions of the Right to
Information Act, 2005.
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34.1

34.1.1

34.1.2

34-1.3

3414

34.15

34.2

34.2.1

34.2.2

ARTICLE 34

REDRESSAL OF PUBLIC GRIEVANCES

Complaints Register

The Concessionaire shall develop a grievance redressal policy to monitor and address any
issues or complaints regarding quality of services, denial of services, staff behaviour, any
environmental and social issues related to Cardiac Care Hospital’s operations and other
issues.

The process of grievance handling shall be displayed at the reception during Concession
Period in local language and English for Patient and public information. It should also
mention the name of the concerned authorised person and contact details of the
authorised personnel handling such complaints.

The Concessionaire shall maintain a public relations office at the Cardiac Care Hospital
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 the Cardiac Care Hospital so as to bring it to the
attention of all the Patients and other users.

The Complaint Register shall be securely 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.

Without prejudice to the provisions of Clauses 34.1.1, 34.1.2 and 34.1.3, the Authority
may, in consultation with the Concessionaire, specify the procedure for making
complaints in electronic form and for responses thereto.

Redressal of complaints

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.

Within 7 (seven) days of the close of each month, the Concessionaire shall send to the
Authority, and the Independent Panel, as the case may be, 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 for the Cardiac Care Hospital, 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 Authority 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 pursue the complaint at his own risk
and cost.
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35.1

35.1.1

35.1.2

35.2

35.2.1

35.2.2

35:2.3

35.2.4

ARTICLE 35

CHANGE OF SCOPE

Change of Scope

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 contemplated by this Agreement (the “Change of Scope”).
Any such Change of Scope shall be made in accordance with the provisions of this Article
35 and the costs thereof shall be expended by the Concessionaire and reimbursed to it by
the Authority in accordance with Clause 35.3.

Any works or services which are provided under and in accordance with this Article 35
shall form part of the Project Assets and the provisions of this Agreement shall apply
mutatis mutandis to such works or services.

Procedure for Change of Scope

In the event of the Authority determining that a Change of Scope is necessary, it shall
issue to the Concessionaire a notice specifying in reasonable detail the works and services
contemplated thereunder (the “Change of Scope Notice”).

Upon receipt of a Change of Scope Notice, the Concessionaire shall examine the Change
of Scope Notice and at its own discretion may decide to undertake or refuse to undertake
the additional works and services as specified in the Change of Scope Notice. In the event
the Concessionaire agrees to undertake the said additional works and services, it shall,
with due diligence, provide to the Authority such information as is necessary, together
with preliminary Documentation in support of:

(a) the impact, if any, which the Change of Scope is likely to have on the Operation of
the Project; and

d) the options for implementing the proposed Change of Scope and the effect, if any,
each such option would have on the costs and time thereof, including a detailed
breakdown by work classifications specifying the material and labour costs
calculated in accordance with the schedule of rates applicable to the works
assigned by the Authority to its contractors, along with the proposed
premium/discount on such rates; provided that the cost incurred by the
Concessionaire in providing such information shall be reimbursed by the
Authority to the extent such cost is certified by the Independent Panel as
reasonable.

Upon receipt of information set forth in Clause 35.2.2, if the Authority decides to proceed
with the Change of Scope, it shall convey its preferred option to the Concessionaire, and
the Parties shall, with assistance of the Independent Panel thereupon make good faith
efforts to agree upon the time and costs for implementation thereof. Upon reaching an
agreement, the Authority shall issue an order (the “Change of Scope Order”) requiring
the Concessionaire to proceed with the performance thereof. In the event that the Parties
are unable to agree or the Concessionaire refuses for any reason whatsoever, the
Authority may, by issuing a Change of Scope Order, require the Concessionaire to
proceed with the performance thereof pending resolution of the Dispute. The Dispute
shall be resolved by applying the Dispute Resolution Procedure.

The provisions of this Agreement, insofar as they relate to construction and Tests, shall

apply mutatis mutandis to the works undertaken by the Concessionaire under this Article
35.
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35.3 Payment for Change of Scope

35.3.1 Within 7 (seven) days of issuing a Change of Scope Order, the Authority shall make an
advance payment to the Concessionaire in a sum equal to 20% (twenty per cent) of the
cost of Change of Scope as agreed hereunder, and in the event of a Dispute, 20% (twenty
per cent) of the cost assessed by the Independent Panel, as the case may be. The
Concessionaire shall, after commencement of work, present to the Authority bills for
payment in respect of the works in progress or completed works, as the case may be,
supported by such Documentation as is reasonably sufficient for the Authority to
determine the accuracy thereof. Within 30 (thirty) days of receipt of such bills, the
Authority shall disburse to the Concessionaire such amounts as are certified by the
Independent Panel as reasonable and after making a proportionate deduction for the
advance payment made hereunder, and in the event of any Dispute, final adjustments
thereto shall be made under and in accordance with the decision emanating from the
Dispute Resolution Procedure.
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36.1

36.2

36.3

ARTICLE 36

MISCELLANEOUS

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 Jharsuguda and Bhubaneswar shall have exclusive
jurisdiction over matters arising out of or relating to this Agreement.

Waiver of immunity
Each Party unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Agreement
constitute commercial acts done and performed for commercial purpose;

®) agrees that, should any proceedings be brought against it or its assets, property or
revenues in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, no immunity (whether by reason of sovereignty
or otherwise) from such proceedings shall be claimed by or on behalf of the Party
with respect to its assets;

(c) waives any right of immunity which it or its assets, property or revenues now has,
may acquire in the future or which may be attributed to it in any jurisdiction; and

(d consents generally in respect of the enforcement of any judgement or award
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets, property
or revenues whatsoever irrespective of their use or intended use of any order or
judgement that may be made or given in connection therewith).

Depreciation and interest

36.3.1 For the purposes of depreciation under the Applicable Laws, the property representing the

capital investment made by the Concessionaire in the Project Assets 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.

36.3.2 Unless otherwise specified, any interest payable under this Agreement shall accrue on a

36.4

daily outstanding basis and shall be compounded on the basis of quarterly rests.
Delayed payments

The Parties hereto agree that payments due from one Party to the other Party under the
provisions of this Agreement shall be made within the period set forth therein, and if no
such period is specified, within 30 (thirty) days of receiving a demand along with the
necessary particulars. 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 recovery thereof shall be without prejudice to the rights of the Parties
under this Agreement including Termination thereof.
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36.5

36.5.1

36.5.2

36.6

36.7

36.8

36.8.1

36.8.2

Waiver

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 or obligations under this
Agreement:

(a) 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;

d) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

(© shall not affect the validity or enforceability of this Agreement in any manner.

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 such breach or acceptance of any variation or the relinquishment of any such
right hereunder.

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 Independent Panel of
any Project Agreement, Document submitted by the Concessionaire nor any
observation or inspection of the operation and maintenance of the Project Assets
nor the failure to review, approve, comment, observe or inspect hereunder shall
relieve or absolve the 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.

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.

Survival

Termination shall:

(a) not relieve the Concessionaire or the Authority, as the case may be, of any
obligations hereunder which expressly or by implication survive Termination
hereof; and

(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.

All obligations surviving Termination shall only survive for a period of 3 (three) years
following the date of such Termination.
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36.9

36.10

36.11

36.12

36.13

36.14

36.15

Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive
statement of the terms of the agreement between the Parties on the subject hereof, and no
amendment or modification hereto shall be valid and effective unless such modification
or amendment is agreed to in writing by the Parties and duly executed by persons
especially empowered in this behalf by the respective Parties. All prior written or oral
understandings, offers or other communications of every kind pertaining to this
Agreement are abrogated and withdrawn. For the avoidance of doubt, the Parties hereto
agree that any obligations of the Concessionaire arising from the Request for Proposal, as
the case may be, shall be deemed to form part of this Agreement and treated as such.

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 or
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 the Dispute Resolution Procedure set forth
under this Agreement or otherwise.

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.

Government Order

The Cardiac Care Hospital shall be subject to, and the Concessionaire shall ensure
compliance with, applicable government orders issued by the State Government time to
time with respect to providing urgent/emergency medical services to persons identified
under such government orders.

Third parties

This Agreement is intended solely for the benefit of the Parties, and their respective
successors and 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.

Successors and assigns

This Agreement shall be binding upon, and inure to the benefit of the Parties and their
respective successors and permitted assigns.

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:

(a) in the case of the Concessionaire, be given by facsimile or e-mail and by letter
delivered by hand to the address given and marked for attention of the person set
out below or to such other person as the Concessionaire may from time to time
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designate by notice to the Authority; provided that notices or other
communications to be given to an address outside Jharsuguda may, if they are
subsequently confirmed by sending a copy thereof by registered
acknowledgement due, air mail or by courier, be sent by facsimile or e-mail to the
number as the Concessionaire may from time to time designate by notice to the
Authority;

Details of Concessionaire
Address:

Attention:

Email id:

Tel. No.:

Fax No.:

®) in the case of the Authority, be given by facsimile or e-mail and by letter delivered
by hand and be addressed to The Principal Secretary, Department of Health &
Family Welfare, Government of Odisha, with a copy delivered to the Authority
Representative 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 Bhubaneswar it may send such notice by facsimile or e-
mail and by registered acknowledgement due, air mail or by courier; and

(c) 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 and in all other cases, it shall be deemed to
have been delivered on the actual date and time of delivery; provided that in the
case of facsimile or e-mail, it shall be deemed to have been delivered on the
working day following the date of its delivery.

36.16 Language
All notices required to be given by one Party to the other Party and all other
communications, Documentation and proceedings which are in any way relevant to this
Agreement shall be in writing and in English language.

36.17 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 37

DEFINITIONS

37.1 Definitions

In this Agreement, the following words and expressions shall, unless repugnant to the
context or meaning thereof, have the meaning hereinafter 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;

“Affected Party” shall have the meaning set forth in Clause 24.1;

“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;

“Appointed Date” shall have the meaning set forth in clause 10.1.1;

“Applicable Laws” means all laws, brought into force and effect by GOI or the State
Government including rules, regulations and notifications made thereunder, 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 during the subsistence
of this Agreement;

“Applicable Permits” shall mean all clearances, licences, permits, authorisations, no
objection certificates, consents, approvals and exemptions required to be obtained or
maintained under Applicable Laws for undertaking, performing or discharging the
obligations or fulfilment of the purposes contemplated by this Concession Agreement;

“Applicable Permits for Construction” shall have the meaning set forth in Clause
6.2;

“Applicable Permits for Operation” shall have the meaning set forth in Clause 5.3;

“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 (as used in this definition,
the expression “control” shall include the right to appoint majority of the directors or to
control the management or policy decisions exercisable by a person or persons acting
individually or in concert, directly or indirectly, including by virtue of their shareholding
or management rights or shareholders agreements or voting agreements or in any other
manner);

“Authority Default” shall have the meaning set forth in Clause 27.2.1;

“Authority Indemnified Persons” shall have the meaning set forth in Clause 31.1.1;
“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;

“Average Daily Service Charge” means the amount arrived at by dividing the total
Realisable Service Charge of the immediately preceding Accounting Year by 365 (three
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hundred and sixty five), and increasing the result thereof by 5% (five per cent); provided
that the Average Daily Service Charge for any period prior to completion of the first
Accounting Year following Project Commissioning, shall be a simple average of the
Service Charge collected every day during the period between Project Commissioning,
and the last day of the month preceding the date on which the event requiring calculation
hereof occurred, and in the event that the Service Charge payable by any Patient has not
been realised for any reason, an assessment thereof shall be made by the Independent
Panel as regards whether such Service Charge to form part of the Average Daily Service
Charge for such period;

“Average Length of Stay” or “ALOS” shall mean number of days Patient stays in
Cardiac Care Hospital on a single episode of hospitalization. It is calculated as total
inpatient days of care/total admissions;

“Bank” means a bank incorporated in India and having a minimum net worth of Rs.
1,000 crore (Rupees one thousand crore);

“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;

“Beds” means the beds used for Patients and includes the following:
(1) Ward Beds;

(i) ICU Beds;

(iii) Emergency Beds;

“Bed Days” means the sum of number of Beds occupied overnight by Inpatients on each
day during a specified period;

“Bed Shortfall for Select Patients” shall have the meaning set forth in Clause 18.3.2;
“Bid” means the documents in their entirety comprised in the bid submitted by the
Selected Bidder in response to the Request for Proposal in accordance with the provisions
thereof;

“Bid Security” means the security provided by the Concessionaire to the Authority
along with the Bid in accordance with the Request for Proposals, and which is to remain
in force until substituted by the Performance Security;

“Cardiac Care Hospital” shall have the meaning set forth in Recital A;

“CGHS” means Central Government Health Scheme

“CGHS Rates” means the rates prescribed by CGHS, Bhubaneswar for CGHS treatment
procedures/investigations and shall also include any subsequent revisions/amendments

issued time to time by CGHS, Bhubaneswar.

“Change in Law” means the occurrence of any of the following after the date of Bid:

(a) the enactment of any new Indian law as applicable to the State;

(b) the repeal, modification or re-enactment of any existing Indian law;

(c) the commencement of any Indian law which has not entered into effect until the
date of Bid;

(d) a change in the interpretation or application of any Indian law by a judgement of

a court of record which has become final, conclusive and binding, as compared to
such interpretation or application by a court of record prior to the date of Bid; or
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(e) any change in the rates of any of the Taxes that have a direct effect on the
Operation of the Project;

“Change in Ownership” means a transfer of the direct and/or indirect legal or
beneficial ownership of any shares, or securities convertible into shares, that causes the
aggregate holding of the Selected Bidder in the total Equity of the Concessionaire to
decline below 51% (twenty six per cent) during Concession Period;

“Clinical Services” shall mean the medical, diagnostic, therapeutic and other
treatment facilities and services to be provided by the Concessionaire through approved
procedures under Applicable Laws and as per the provisions of the Concession
Agreement;

“Complainant” shall have the meaning set forth in Clause 34.1.3;

“Complaint Register” shall have the meaning set forth in Clause 34.1.3;

“Concession” shall have the meaning set forth in Clause 3.1.1;

“Concessionaire” shall have the meaning attributed thereto as set forth in the Name
Clause;

“Concessionaire’s Assets” shall have the meaning set forth in Clause 5.14.1;
“Concession Period” shall have the meaning set forth in Clause 3.1.1;
“Concessionaire Default” shall have the meaning set forth in Clause 27.1.1;
“Conditions Precedent” shall have the meaning set forth in Clause 4.1.1;
“Contractor” means the person or persons, as the case may be, with whom the
Concessionaire has entered into a contract with respect to O&M, or any other material
agreement or contract for operation and/or maintenance of the Project Assets or matters
incidental thereto, but does not include a person who has entered into an agreement for
providing financial assistance to the Concessionaire;

“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:

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

d) not relieve any Party from liability to pay Damages or compensation under the
provisions of this Agreement; and

(c) not in any way be extended by any period of Suspension under this Agreement;
provided that if the cure of any breach by the Concessionaire requires any reasonable
action by the Concessionaire that must be approved by the Authority or the Independent
Panel hereunder, the applicable Cure Period shall be extended by the period taken by the
Authority or the Independent Panel to accord their approval;

“Damages” shall have the meaning set forth in Sub-clause (w) of Clause 1.2.1;

“Depreciated Historic Cost” shall be the depreciated value of Project Assets
estimated as per the guidelines specified under Schedule P;
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“Discounted Outpatient Service Charge” means the Service Charge determined
after giving a discount of 50 % (fifty percent) to the extant CGHS Rates for the OPD
Services.

“Dispute” shall have the meaning set forth in Clause 32.1.1;

“Dispute Resolution Procedure” means the procedure for resolution of Disputes set
forth in Article 32;

“Divestment Requirements” means the obligations of the Concessionaire for and in
respect of Termination as set forth in Clause 28.1;

“Document” or “Documentation” means documentation in printed or written form,
or in tapes, discs, Drawings, computer programmes, writings, reports, photographs,
films, cassettes, or expressed in any other written, electronic, audio or visual form,;

“Drawings” means all of the drawings, calculations and documents pertaining to the
Project Assets and shall include ‘as built’ drawings of the Project Assets and shall be in
accordance with the minimum construction specifications provided in Schedule — G;

“Effective Date” shall mean the date on which all conditions precedent mentioned in
Clause 4 have been satisfied by the Authority and/or the Concessionaire;

“Emergency” means a condition or situation that is likely to endanger the security of the
individuals on or about the Cardiac Care Hospital, including Patients, staff and any other
users thereof, or which poses an immediate threat of material damage to any of the
Project Assets;

“Emergency Care” means Healthcare Services provided to a Patient during a Medical
Emergency in accordance with Good Industry Practice;

“Emergency Department” means an area earmarked for the treatment of Patients
during actual or suspected Medical Emergency;

“Encumbrances” means, in relation to the Project Assets, any encumbrances such as
mortgage, charge, pledge, lien, hypothecation, security interest, assignment, privilege or
priority of any kind having the effect of security or other such obligations, and shall
include any designation of loss payees or beneficiaries or any similar arrangement under
any insurance policy pertaining to the Project Assets, where applicable herein;

“Equity” means the sum expressed in Indian Rupees representing the paid up equity
share capital of the Concessionaire and shall include convertible instruments or other
similar forms of capital, which shall compulsorily convert into equity share capital of the
Concessionaire;

“Force Majeure” or “Force Majeure Event” shall have the meaning ascribed to it in
Clause 24.1;

“Force Majeure Costs” shall have the meaning set forth in Clause 24.7.1;

“Free OPD Hours” shall have the meaning set forth in Clause 18.1.2;

“GOI” means the Government of India;

“Good Industry Practice” means the practices, methods, techniques, designs,
standards, skills, 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 as envisaged under this Agreement and which would be
expected to result in the performance of its obligations by the Concessionaire in
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accordance with this Agreement, Applicable Laws and Applicable Permits in reliable, safe,
economical and efficient manner;

“Government Instrumentality” or “Government Authority” means any
department, division or sub-division of the Government of India 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 of
India or the State Government, as the case may be, and having jurisdiction over all or any
part of the Project Assets or the performance of all or any of the services or obligations of
the Concessionaire under or pursuant to this Agreement;

“Healthcare Services” means the Clinical Services and Non Clinical Services to be
provided by the Concessionaire in terms of this Concession Agreement;

“HMIS” shall have the meaning set forth in Clause 19.1.1;
“Hospital Buildings” shall mean the followings:
(a) Cardiac Care Hospital and Utilities;
(b)  Doctor’s & Nurses Accommodation & Utilities;
(©) Guest House for visiting Doctors & Utilities;

(d) tangible assets such as civil works including foundations, structures, drainage
works, rolling stock, electrical systems, communication systems, fee collection
systems, rest areas and administrative offices, refurbishments, additions,
alterations, and improvements if any;

“Indemnified Party” means the Party entitled to the benefit of an indemnity pursuant
to Article 31;

“Indemnifying Party” means the Party obligated to indemnify the other Party pursuant
to Article 31;

“Independent Panel” shall have the meaning set forth in Article 20;
“Indirect Political Event” shall have the meaning set forth in Clause 24.3;

“Inpatient” means a Patient who is admitted to the Cardiac Care Hospital, but does not
include a Patient undergoing treatment in the Emergency Department;

“Insurance Cover” means the aggregate of the maximum sums insured under the
insurances taken out by the Concessionaire pursuant to Article 23, and includes all
insurances required to be taken out by the Concessionaire under Clause 23.1 but not
actually taken, and when used in the context of any act or event, it shall mean the
aggregate of the maximum sums insured and payable or deemed to be insured and
payable in relation to such act or event;

“Insurance Scheme” means and includes the contract between the Authority and the
selected insurance companies for reimbursing the cost of medical treatment provided to
the Select Patient by the Cardiac Care Hospital in accordance with the provisions of such
contract and this Agreement, including but not limited to, RSBY, Biju Krushak Kalyan
Yojna and OSTF etc.;

“Insurer” means an entity mandated with the task of operating and managing the
Insurance Scheme;

“Intellectual Property” means all patents, trade marks, service marks, logos, get-up,
trade names, internet domain names, rights in designs, blue prints, programmes and
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manuals, Drawings, copyright (including rights in computer software), database rights,
semi-conductor, topography rights, utility models, rights in know-how and other
intellectual property rights, in each case whether registered or unregistered and including
applications for registration, and all rights or forms of protection having equivalent or
similar effect anywhere in the world;

“Key Performance Indicators” shall have the meaning set forth in Clause 16.1;
“LOA” or “Letter of Award” means the letter of award referred to in Recital (C);
“Maintenance Manual” shall have the meaning ascribed to it in Clause 12.3;

“Maintenance Requirements” shall have the meaning set forth in Clause 12.2;

“Material Adverse Effect” means circumstances which may or do (i) render any right
vested in a Party by the terms of this Concession Agreement ineffective; or (ii) adversely
affect or restrict or frustrate the ability of any Party to observe and perform in a timely
manner its obligations under this Concession Agreement or; (iii) which may adversely
affect the legality, validity, binding nature or enforceability of this Concession Agreement;

“Material Default or Breach” means a breach by either Party of any of its obligations
in this Concession Agreement which shall be deemed to have a Material Adverse Effect on
the Operation of the Project and which it shall have failed to cure within the Cure Period;

“Medical Emergency” means any condition or symptom, resulting from any
unanticipated cause or event, requiring urgent Healthcare Services;

“Medical Equipment and Furniture” shall have the meaning set forth in Schedule B;

“Minimum Select Patients Bed Days” shall have the meaning set forth in Clause
18.2.2;

“Movable Equipment” means any movable equipment employed by the
Concessionaire for the operation, maintenance and management of the Cardiac Care
Hospital and which can be detached from the Cardiac Care Hospital. Movable Equipment
may amongst others include Medical Equipment and Furniture detailed in Schedule B,
ambulances, computers, Beds etc;

“NABH” means the Standards for Hospitals, Second Edition: November 2007, issued by
the National Accreditation Board for Hospitals and Healthcare Providers and shall
include any amendments, updates or replacements thereof;

“Non Clinical Services” shall mean all services other than the Clinical Services to be
provided by the Concessionaire under Applicable Laws and as per the provisions of the
Concession Agreement;

“Non-Political Event” shall have the meaning set forth in Clause 24.2;

“Other Outpatient” means a Patient other than Select Patient who uses or
intends to use the OPD Services;

“O&M” means the operation and maintenance of the Project Assets and includes all
matters connected with or incidental to such operation and maintenance, provision of
services and facilities, and collection of Service Charge in accordance with the provisions
of this Agreement;
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“O&M Contract” means the operation and maintenance contract that may be entered
into between the Concessionaire and the Contractor for performance of all or any of the
O&M obligations;

“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
compensation to 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, replacement, reconstruction, 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 Clause 15.3;
“OPD Consultations” shall mean the consultation services provided in the OPD;
“OPD Diagnostic Services” shall mean the diagnostic services provided in the OPD;

“OPD Procedures” shall mean the procedures undertaken as a part of the OPD
Services;

“OPD Services” means the Healthcare Services provided in the OPD and includes the
OPD Consultations, OPD Diagnostic Services and OPD Procedures;

“Operation of the Project” means the operation, maintenance and management of the
Project Assets in accordance with the provisions of this Agreement, and includes all
works, services and equipment incidental to the Scope of the Project;

“OSTF” means the Odisha State Treatment Fund Society registered under the Societies
Registration Act, 1860 and mandated with the management of the Odisha State
Treatment Fund,;

“Other Patients” shall have the meaning set forth under Clause 21.1.2;

“Outpatient” shall be those Patients availing OPD Services;

“Out Patient Department” or “OPD” means the area earmarked for providing
Healthcare Services to Patients other than Inpatients and does not include Emergency

Department;

“Parties” means the parties to this Agreement collectively and “Party” shall mean any of
the parties to this Agreement individually;

“Patient(s)” means a person who uses or intends to use the Cardiac Care Hospital for
Healthcare Services, in accordance with the provisions of this Agreement and Applicable
Laws;

“Patient Charter” shall have the meaning set forth in Clause 16.6;

“Performance Security” shall have the meaning set forth in Clause 9.1;

“Political Event” shall have the meaning set forth in Clause 24.4;

“Project Agreements” means this Agreement, O&M Contract and any other material
agreements or contracts that may be entered into by the Concessionaire with any person

in connection with matters relating to, arising out of or incidental to the Operation of the
Project;
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“Project Assets” means all physical and other assets relating to and forming part of the
Site including:

(a) Hospital Building;

(b) Movable Equipment;

(c) Medical Equipment and Furniture;

(d) insurance proceeds;

(e) Applicable Permits; and

(f) Concessionaire’s Assets;

“Project Commissioning” shall have the meaning set forth in Clause 11.1;
“Project Commissioning Panel” shall have the meaning set forth in Clause 14.1;
“Project Site” shall have the meaning set forth in Clause 2.1;

“RSBY” means Rashtriya Swasthya Bima Yojna of the Ministry of Labour and
Employment, Government of India;

“Realisable Service Charge” means all the Service Charge due and realisable under
this Agreement, but does not include Service Charge that the Concessionaire has not been
able to realise after due diligence and best efforts. For the avoidance of doubt, Realisable
Service Charge shall be the amount so declared by the Concessionaire on the basis of its
provisional accounts or the audited accounts, as the case may be, and in the event of a
dispute thereto, the Dispute Resolution Procedure shall apply;

“Request for Proposal” or “RFP” shall have the meaning set forth in Recital (B);

“Rs.” or “Rupees” or “Indian Rupees” means the lawful currency of the Republic of
India;

“Safety Requirements” shall have the meaning set forth in Clause 13.1.1;
“Scope of the Project” shall have the meaning set forth in Clause 2.1;
“Service Level Specifications” shall have the meaning set forth in Schedule H;

“Service Charge” means the charge(s) levied on and payable by a Patient for use of the
Cardiac Care Hospital in accordance with the provisions of this Agreement;

“Selected Bidder” shall have the meaning as set forth in Recital (c);

“Select Inpatient” means Select Patient who is an Inpatient

“Select Outpatient” means Select Patient who uses or intends to use the OPD
Services;

“Select Patients” means a Patient who is enrolled under the Rashtriya Swasthya Bima
Yojna or Biju Krushak Kalyan Yojna, or referred under Odisha State Treatment Fund or
any substitute thereof and shall also include any other category of Patients as may be
notified by the Authority in writing to the Concessionaire;

“Select Patients Bed Days” means sum of number of Beds occupied overnight by
Select Patients on each day during a specified period;
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“Specified Documents” shall have the meaning as set forth in Clause 33.1;

“Specified Procedures” shall include the procedures specified under Annexure I of the
Schedule I of this Agreement.

“State” means the State of Odisha and “State Government” means the government of
the State;

“Substitution Covenant” shall have the meaning set forth in Clause 5.9.4;
“Suspension” shall have the meaning set forth in Clause 26.1;

“Taxes” means any Indian taxes including excise duties, customs duties, value added tax,
sales tax, local taxes, cess and any impost or surcharge of like nature (whether Central,
State or local) on the goods, materials, equipment and services incorporated in and
forming part of the Project Assets charged, levied or imposed by any Government
Instrumentality, but excluding any 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;

“Termination” means the expiry or termination of this Agreement and the Concession
hereunder;

“Termination Notice” means the communication issued in accordance with this
Agreement by one Party to the other Party terminating this Agreement;

“Termination Payment” means the amount payable, under and in accordance with
this Agreement, by the Authority to the Concessionaire upon Termination. For the
avoidance of doubt, it is expressly agreed that the amount payable shall be subject to the
limitations specified in Clause 27.4;

“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;

“Utilities” means basic infrastructure facilities including access roads, water supply and
power supply and also includes fixtures in buildings including mechanical, electrical and
plumbing fixtures excluding Medical Equipment and Furniture installations;

“Vesting Certificate” shall have the meaning set forth in Clause 28.4.

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
THE AUTHORITY by:

(Signature)
(Name)

(Designation)

In the presence of:

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 ......... day of 2o0...... hereunto
affixed in the presence of ......cccccovinnnnn. ,
Director, who has signed these presents in
token thereof and ..........ccc........ , company
Secretary / Authorised Officer who has

countersigned the same in token thereof $:

$ To be affixed in accordance with the articles of association of the Concessionaire.
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SCHEDULE - A
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SCHEDULE - B

LIST OF MEDICAL EQUIPMENT AND FURNITURE

List of Medical Equipment and Furniture

Department Name of Medical Equipment Quantity
and Furniture

Cath Lab 1

Bed Side monitor 1

Anesthesia Machine

Cath Lab Defibrillator

Crash Cart

Syringe Pump

Volumetric Pump

Lead Aprons

Dry View Camera

Anesthesia Gas Monitor

Color Doppler+ Ultra Sound

3D-Echo Machine

C R Digitiser

Radiology Portable X-ray

Holter Monitor

Tread Mill-Stress testing

Q| = = = =] = =] = =N O = =] =

Lead Aprons

Clinical Pathology

Centrifuge

Urine Analyzer

VDRL Shaker

Hot Air Oven

Incubator

Refrigerator

Microscopes

[ I e e e N =l

Wax bath

Biochemistry

Complete automatic Bio&

Laboratory immuno chemistry

Blood Gas analyzer

Electrolyte Analyzer

Centrifuge

water bath

N[ ===

refrigerator(2-4C)

Hematology

Blood Cell counter -5 part

Microscope

ESR analyser

== N =

Centrifuge
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Department

Name of Medical Equipment
and Furniture

Quantity

Coagulometer

Microbiology

Blood culture system

Bio safety cabinet

incubator

Hot air oven

Urine analyzer

Blood storage refrigerator

Cardiac Operation Theatre

OT Table (Hydraulic Table)

OT Light

Anesthesia Machine

Critical care Monitor

Anesthesia Gas Monitor

Defibrillator

R N =R R === =N =

Syringe Pumps

Volumetic Pumps

Suction Machine

Transport Stretcher

Elecrosurgical Cautery

Patient warmer

Blood gas analyser

Transport monitor

Single Arm Pendants

Double Arm Pendants

Intra Aortic balloon pump

Fibrillator

=l [ e e [ = = N = = O

Sternal saw

[u—y

Surgical aspirator, irrigation unit

[

Flexible Bronchoscope with
accessories

[u—y

Heart lung machine

TCM Machine

Flash Sterilizer

General Instruments

Light source

General OT

OT Table (Hydraulic Table)

OT Light

S N Y T

Anaesthesia Machine

Critical care Monitor

Laparoscopic Surgical Set

General Surgical Instruments
(Set)

o = =

Anesthesia Gas Monitor

Defibrillator
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Department

Name of Medical Equipment
and Furniture

Quantity

Syringe Pumps

Volumetric Pumps

C- Arm

Suction Machine

Transport Stretcher

Elecrosurgical Cautery

Patient warmer

Blood gas analyser

Transport monitor

Single Arm Pendants

b= = = N =] N = =] NS

Double Arm Pendants

1

Other Instruments

To be decided
by Project
Commissioning
Panel

ICU

Multiparameter Monitor

12

Central station

Ventilator

Bi-pap

CPAP

Dual chamber pacer

IABP

Defibrillator with pacer

ECG machine

Pulse oximeter

NI RN N NN N O O

Syringe infusion pump

w
()

Volumetric pump

Fluid warmer

Suction machine

Body warmer

Pharmacy

Drug refrigerator

Medical Freezer

Refrigerator

Refrigerator Drug Storage

Ambulance

Cardiac Ambulance

General Ambulance

CSSD

Steam Sterilizer(with loading
trolley)

== === =R[W[N]N|] O

Washer Disinfector(with loading
trolley)

Drying Cabinet

Ultrasonic cleaner

Flash Sterilizer

1

ETO machine

1

Physiotherapy

Miscellaneous equipment

To be decided
by Project
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Department

Name of Medical Equipment
and Furniture

Quantity

Commissioning
Panel

Dental OPD

Dental Chair & Compressor

1

Surgical Instruments

Dental Digital X-ray

Autoclave

OPD Chamber

BP Instrument

Stethoscope

Height Scale

Weighing machine

X-ray Viewing box

N[O O O | |-

OtoScope

1

Medical furniture (examination
beds, patient stool, footstep
stool)

To be decided
by Project
Commissioning
Panel

Eye OPD

Lensometer

1

Slit Lamp

Chart Projector

Direct and Indirect Tonometer

Ophthalmoscope

OPD-Chair

ENT OPD

OPD-Chair

OPD-Instrument Set

Audiometer

Impedence audiometer for
middle ear

o= N =R R =] = =

Treatment Room

Stretcher Table

Exam Light

Surgical Instruments set

BP Apparatus

=] e =

Weight machine

1

Rooms & Wards

Hospital beds

100

Equipment & furniture for
additional support clinical
specializations/disciplines

To be finalized by the Project Commissioning Panel
based on inputs from Concessionaire

Office furniture

To be decided and finalized by Project
Commissioning Panel based on the Drawings

Following service specifications shall be complied with for procurement of Medical Equipment:

a) All Medical Equipment must be new and must be either CE or USFDA certified.

b) Cardiac cath lab should be latest model flat panel single —plane with a floor/ceiling
mounted arm stand and digital imaging x ray system for cardiovascular diagnostic and

interventional procedures.

¢) X-ray machines should be 300ma or more with floating tables, and minimum room height
of 8 feet. The accessories shall include footrest, compression belt.
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d) PFT machine should be portable spirometer and with automatic calibration functions.

e) All Medical Equipment and Furniture procured by the Authority shall be in accordance
with the Good Industry Practice.

Note: The final list and specifications of Medical Equipment and Furniture will be

Jinalized by the Project Commissioning Panel after signing of Concession
Agreement.
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SCHEDULE - C

PROJECT ASSETS TO BE HANDED OVER BY AUTHORITY

Project assets to be handed over to the Concessionaire

Hospital Buildings

Medical Equipment and Furniture
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SCHEDULE - D

MINIMUM MANPOWER TO BE EMPLOYED

S No. Staff Category Minimum Number of Staff
1. Cardiologist 2
2. Cardiac surgeon 1
3. Cardiac anaesthetist 1
4. Anaesthetist (non-cardiac) 1
5. Radiologist 2
6. Pathologist 1
7. Internal Medicine physician 1
8. Ratio in Wards -1:5

Nurses: Occupied bed (per shift) Ratio in ICU — 1:2

9. RMO: Occupied bed (per shift) in Wards 1:15

10. RMO: Occupied bed (per shift) in ICU 1:5

11. Registrar per shift in ICU 1

12. Intensivist 1

13. Dialysis technician 1

14. Perfusionist 1

15. Additional Manpower corresponding to To be finalized by the Project
additional support clinical Commissioning Panel based on
specializations/disciplines inputs from Concessionaire
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SCHEDULE - E

MINIMUM CLINICAL SPECIALTIES TO BE PROVIDED BY CARDIAC CARE
HOSPITAL

S. No. Clinical Specialty

Cardiology
Cardiac Surgery
Radiology
Pathology

Critical Care
Internal Medicine

S Cal el ol e

Note: The list of clinical specialties to be introduced in the Cardiac Care Hospital shall be
finalized by the Project Commissioning Panel as per the provisions under Clause 14.2 (b)
of this Agreement.
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SCHEDULE —-F
PERFORMANCE SECURITY

The Principal Secretary to Government,
Department of Health & Family Welfare, Government of Odisha

WHEREAS:

A)

(B)

©

.................... (the “Concessionaire”) and the Department of Health & Family Welfare,
Government of Odisha (the “Authority”) have entered into a Concession Agreement
dated ............... (the “Agreement”) whereby the Authority has agreed to the
Concessionaire undertaking the operation, maintenance and management of Project
Assets at Jharsuguda on PPP mode, subject to and in accordance with the provisions of
the Agreement.

The Agreement requires the Concessionaire to furnish a Performance Security to the
Authority in a sum of Rs 1,50,000,00/- (Rupees One Crore Fifty Lakhs only) (the
“Security Amount”) as security for due and faithful performance of its obligations,
under and in accordance with the Agreement, during the entire Concession Period (as
defined in the Agreement) and for a period of 6 (six) months after expiry of the
Concession Period (the “Security Period”).

WE, v through our Branch at ...................... (the “Bank”) have agreed to
furnish this Bank Guarantee by way of Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms
as follows:

The Bank hereby unconditionally and irrevocably guarantees the due and faithful
performance of the Concessionaire’s obligations during the Security Period, under and in
accordance with the Agreement, and agrees and undertakes to pay to the Authority, upon
its mere first written demand, and without any demur, reservation, recourse, contest or
protest, and without any reference to the Concessionaire, such sum or sums up to an
aggregate sum of the Security Amount as the Authority shall claim, without the Authority
being required to prove or to show grounds or reasons for its demand and/or for the sum
specified therein.

A letter from the Authority, under the hand of an Officer not below the rank of Principal
Secretary to Government that the Concessionaire has committed default in the due and
faithful performance of all or any of its obligations under and in accordance with the
Agreement shall be conclusive, final and binding on the Bank. The Bank further agrees
that the Authority shall be the sole judge as to whether the Concessionaire is in default in
due and faithful performance of its obligations during the Security Period under the
Agreement and its decision that the Concessionaire is in default shall be final, and
binding on the Bank, notwithstanding any differences between the Authority and the
Concessionaire, or any dispute between them pending before any court, tribunal,
arbitrators or any other authority or body, or by the discharge of the Concessionaire for
any reason whatsoever.

In order to give effect to this Security, the Authority shall be entitled to act as if the Bank
were the principal debtor and any change in the constitution of the Concessionaire
and/or the Bank, whether by their absorption with any other body or corporation or
otherwise, shall not in any way or manner affect the liability or obligation of the Bank
under this Security.

It shall not be necessary, and the Bank hereby waives any necessity, for the Authority to

proceed against the Concessionaire before presenting to the Bank its demand under this
Security.
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10.

11.

The Authority shall have the liberty, without affecting in any manner the liability of the
Bank under this Security, to vary at any time, the terms and conditions of the Agreement
or to extend the time or period for the compliance with, fulfilment and/or performance of
all or any of the obligations of the Concessionaire contained in the Agreement or to
postpone for any time, and from time to time, any of the rights and powers exercisable by
the Authority against the Concessionaire, and either to enforce or forbear from enforcing
any of the terms and conditions contained in the Agreement and/or the securities
available to the Authority, and the Bank shall not be released from its liability and
obligation under these presents by any exercise by the Authority of the liberty with
reference to the matters aforesaid or by reason of time being given to the Concessionaire
or any other forbearance, indulgence, act or omission on the part of the Authority or of
any other matter or thing whatsoever which under any law relating to sureties and
guarantors would but for this provision have the effect of releasing the Bank from its
liability and obligation under this Performance Security and the Bank hereby waives all of
its rights under any such law.

This Performance Security is in addition to and not in substitution of any other guarantee
or security now or which may hereafter be held by the Authority in respect of or relating
to the Agreement or for the fulfilment, compliance and/or performance of all or any of
the obligations of the Concessionaire under the Agreement.

Notwithstanding anything contained hereinbefore, the liability of the Bank under this
Performance Security is restricted to the Security Amount and this Performance Security
will remain in force and effect for the Security Period after which all rights of the
Authority under this Guarantee shall be forfeited and the Bank shall be relieved from its
liabilities hereunder.

The Performance Security shall cease to be in force and effect upon the expiry of the
Security Period. Upon request made by the Concessionaire for release of the Performance
Security along with the particulars required to satisfy the expiry of Security Period, the
Authority shall release the Performance Security forthwith.

The Bank undertakes not to revoke this Performance Security during its currency, except
with the previous express consent of the Authority in writing and declares and warrants
that it has the power to issue this Performance Security and the undersigned has full
powers to do so on behalf of the Bank.

Any notice by way of request, demand or otherwise hereunder may be sent by post
addressed to the Bank at its above referred Branch, which shall be deemed to have been
duly authorised to receive such notice and to effect payment thereof forthwith, and if sent
by post it shall be deemed to have been given at the time when it ought to have been
delivered in due course of post and in proving such notice, when given by post, it shall be
sufficient to prove that the envelope containing the notice was posted and a certificate
signed by an officer of the Authority that the envelope was so posted shall be conclusive.

This Performance Security shall come into force with immediate effect and shall remain
in force during the Security Period pursuant to the provisions of the Agreement

Signed and sealed this ............ day of ......... ,20.....at oo

SIGNED, SEALED AND DELIVERED
For and on behalf of
the BANK by:

(Signature)
(Name)
(Designation)
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(Code Number)
(Address)

NOTES:

) The bank guarantee should contain the name, designation and code number of the
officer(s) signing the guarantee.

(2) The address, telephone number and other details of the Head Office of the Bank as well as
of issuing Branch should be mentioned on the covering letter of issuing Branch.

96



SCHEDULE - G

Minimum Construction Specifications

The minimum technical specifications to be complied with by the Authority for construction of
the Hospital Buildings include the following;:

a)

b)

c)

d)

e)

g
h)
i)
)

k)
)

Minimum average area (inclusive of all facilities) per bed for the project facility shall not be
less than 800 sq ft per bed;

All ICU beds must be separable through temporary partitions and preferably through a
hard partition and the ICU should be constructed in such a manner that each bed in the
ICU can be easily observed from the nursing station;

Nursing station should have enough space for adequate number of nurses, a computer
terminal & working desk/bench;

Head end of each bed should have stable electrical supply (at least 3 outlets of 5/15 amps),
oxygen & vacuum outlet, preferably in a bed head panel or pendant;

The room height should not be less than 3.6 m measured from any point from floor to floor
height;

Corridors shall be at least 3 m wide to accommodate the daily traffic;
Ramps must have a gradient of 1:10, and the width should be 2.5 m;
Infrastructure should be disabled and physically handicapped friendly;
Minimum distance between centers of two beds should be of 2.5 m;

Ramp, hand railing, proper lightening, anti-skid tiles must be provided in the hospital
facility;

HVAC filters (heating, ventilation, air conditioning) should be properly installed; and

The entrance point should have good access with adequate space for wheel chairs,
stretchers, ramps etc.
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SCHEDULE - H

SERVICE LEVEL SPECIFICATIONS

The Concessionaire shall be required to adhere to the following minimum Service Level
Specifications for the Operation of the Project:

Operational & Technical Requirements

a)

b)

c)

d)
e)

g
h)

Proper signage displaying access to various departments & facilities in the premises of
Hospital Buildings should be provided.

Fire-fighting equipment, fire extinguishers, sand buckets, etc. should be maintained and
readily available.

Detailed standard operating protocols for calibration and maintenance of equipment
should be maintained.

The concessionaire shall obtain & maintain ISO 9001 quality certifications.

The Concessionaire shall enter into comprehensive Annual Maintenance Contracts (AMCs)
with the suppliers for all Medical Equipment and Furniture and other support equipment
for the entire duration of Concession Period.

All the Medical Equipment and Furniture must be serviced at least once every 6 (six)
months.

The Concessionaire shall ensure back up services including power backup as required.

Proper arrangement of housekeeping shall be maintained in all area.

Employees/Personnel and Labour along with minimum qualifications

The concessionaire shall ensure the availability of required manpower (senior doctors, duty
doctors, nurses, technicians, paramedical and administration staff) as per Good Industry Practice
and shall comply with the minimum requirements mentioned in Schedule D.

Manpower Qualifications (Minimum)

a. Qualifications for consultants/specialists
e DM/ MCH in medical/ surgical specialty or any other degree like FRCP, DNB etc.
recognized by Medical Council of India
e MD/ MS with special training in the respective specialty
b. Qualifications for other doctors

e M.B.B.S. degree with a valid registration and recognized by Medical Council of
India
¢. Qualifications for technician (s)
e Certificate course / Diploma in respective area (after 12th standard) certified by the
relevant government authority
d. Qualifications for nurses
e Diploma in nursing/B.sc/B.sc (post basic) with registration in Nursing council
e. Qualifications for pharmacist (s)
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e Degree/Diploma in pharmacy from an institute approved by Pharmacy Council of
India

Bio medical waste management

a) Bio medical waste should be properly segregated at all patient activity area, diagnostics,
operation theatre and treatment rooms.

b) The trolleys/collection bin used to collect hospital waste should be properly checked for any
leakage or spillage of bio medical waste while transporting.

¢) It should be ensured that waste bags are filled up to three-fourth capacity, tied securely and
removed from the site of generation.

d) No untreated bio medical waste shall be kept stored beyond a period of 48 Hrs.

e) Maintain records about the generation, collection, storage, transportation, treatment,
disposal and / or any form of handling of bio-medical waste.

Disaster Management Guidelines

Concessionaire shall prepare a disaster management plan and train the staffs for the same. The
disaster management plan shall be displayed at prominent locations in the Cardiac Care
Hospital.
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KEY PERFORMANCE INDICATORS

SCHEDULE -1

Quality of services by Concessionaire will be monitored and regulated by the Authority as per
agreed KPIs. KPIs listed below will provide the primary performance parameters of the Cardiac
Care Hospital. The non-adherence of the KPIs shall lead to Damages. KPIs along with Damages in
case of non-adherence of KPIs have been given in the table below.

Sr. KPIs Target Monitoring | Damages (To be paid
No Benchmark frequency and assessed on an
annual basis)
Availability KPIs
1 Select Patient Bed Days
Daily average revenue per
.. . e As per occupied bed for Other
1 glc}glg;;’rsn Select Patients | g2 cial bid Annually Patients x Deficit in
number of bed days of
Select Patients
Daily average revenue per
occupied bed for Other
Specified Procedures (as o Patients x Deficit in
per Annexure I to this * %gtf) e?lli %ﬂgd number of bed days of
1.2 Schedule) based Days Annually Select Patients for
treatment for Select Specified Procedures (as
Patients per Annexure I to this
Schedule) based treatment
of Select Patients
Service KPIs
2. Medical Equipment o . . 2% of Performance
availability 957% uptime Semi-annual Security
2% of Performance
Security if more than 30%
of Select Patients
3. Patient satisfaction Ratine of at surveyed ranked the
Survey for Select least 8 00 Quarterly services below 3.00 & 5%
Patients 3 of Performance Security if
more than 50% of Select
Patients surveyed ranked
the services below 3.00
Quality KPIs
Readmission rate within
4. 30 days of discharge for iloilélfhggt;);/ Quarter} 2% of Performance
Acute Myocardial ¢ all Patient ° Y Security
Infarction Patients ot all Fatients
Readmission rate within | Should not be o
> 30 days of discharge for | more than 15% | Quarterly g/o of.ferformance
CABG Patients of all Patients ecurity
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Sr. KPIs Target Monitoring | Damages (To be paid
No Benchmark frequency and assessed on an
annual basis)
6.
Morality rate for Isolated | Should not be 2% of Performance
CABG surgery (Within more than 2% Quarterly Seocurit
30 days of procedure) of all Patients Y
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ANNEXURE I: SPECIFIED PROCEDURES FOR TREATMENT OF SELECT PATIENTS

S No. | Procedures

Interventional Cardiology

Angiography

PTCA

AICD Single

AICD Double

EP Study

RF Ablation

Permanent Pacemaker (Single Chamber)

Permanent Pacemeker (Dual Chamber)

Temporary Pacemaker

5 [0 [N [ovfor [~ o (o |~

Cardiac Resynchronization Therapy

Cardiac Surgery

1 CABG

Mitral Valve Replacement (MVR)

Aortic Valve Replacement (AVR)

Double Valve Replacement (DVR)

Atrial Septal Defect (ASD)

NG [ [N

Ventricular Septal Defect (VSD)
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1.1

1.2

1.3

1.4

3.1

3-3

3-4

3:5

SCHEDULE —-J
SAFETY REQUIREMENTS

Guiding principles

Safety Requirements aim at reduction in injuries, loss of life and damage to property
resulting from accidents in the Cardiac Care Hospital, irrespective of the person(s) at
fault.

Users of the Cardiac Care Hospital include staff of the Concessionaire and its contractors
working in the Cardiac Care Hospital.

Safety Requirements apply to all phases of operation and maintenance with emphasis on
identification of factors associated with accidents, consideration of the same and
implementation of appropriate remedial measures.

Safety Requirements include measures associated with safe movement, safety
management, safety equipment, fire safety, enforcement and emergency response, with
particular reference to the Safety Guidelines specified in Annex - I of this Schedule - J.

Obligations of the Concessionaire

The Concessionaire shall abide by the following insofar as they relate to safety of the
users, Patients, employees, staff, consultants and visitors:

(a) Applicable Laws and Applicable Permits;
(b) provisions of this Agreement;

(d relevant Standards/Guidelines contained in internationally accepted codes
including NABH; and

(e) Good Industry Practice
Safety measures during Concession Period

The Concessionaire shall develop, implement and administer a surveillance and safety
programme for Patients, staff and visitors, including correction of safety violations and
deficiencies and all other actions necessary to provide a safe environment in accordance
with this Agreement.

The Concessionaire shall conform with the standards specified in NABH regarding safety
during the Concession Period.

The Concessionaire shall submit to the Authority and/or the Independent Panel, as the
case may be, before the 3ist (thirty first) May of each year, an annual report (in ten
copies) containing details of the measures taken by the Concessionaire pursuant to the
provisions of Paragraph 3 of this Schedule - J.

Once in every Accounting Year, a safety audit in respect of the Cardiac Care Hospital shall
be carried out by the Independent Panel. It shall review and analyse the annual report
and unusual occurrences data of the preceding year and undertake an inspection of the
Cardiac Care Hospital. The Independent Panel shall complete the safety audit within a
period of 1 (one) month and submit a Safety Report recommending specific
improvements, if any, required to be made in the Cardiac Care Hospital. One copy of the
Safety Report shall be forwarded by the Authority to the Concessionaire forthwith.

The Concessionaire shall endeavour to incorporate the recommendations of the Safety
Report in the Cardiac Care Hospital, as may reasonably be required in accordance with
Applicable Laws, Applicable Permits, NABH, Service Level Specifications, and Good
Industry Practice. If the Concessionaire does not agree with any or all of such
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3.6

recommendations, it shall state the reasons thereof and convey them to the Authority
forthwith.

Without prejudice to the provisions of Paragraph 3, the Concessionaire shall, within 15
(fifteen) days of receiving the Safety Report, send its comments thereon to the Authority,
and no later than 15 (fifteen) days of receiving such comments, the Authority shall review
the same along with the Safety Report and by notice direct the Concessionaire to carry out
any or all of the recommendations contained therein with such modifications as the
Authority may specify.

Costs and expenses
Costs and expenses incurred in connection with the Safety Requirements set forth herein,

including the provisions of Paragraph 2 of this Schedule, shall be borne by the
Concessionaire.
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3.1

3.2

3-3

34

4.2

Annex -1
(Schedule - J)

Safety Guidelines

Safe movement

In the operation of Cardiac Care Hospital, particular care shall be taken to ensure safety
of the Patients, staff and visitors. This shall include safe and efficient evacuation in case of
Emergency.

Emergency

A set of emergency procedures shall be formulated to deal with different emergency
situations and the operations staff shall be trained to respond appropriately during
emergency through periodic simulated exercises.

Fire safety

The Concessionaire shall adopt and comply with fire safety requirements prescribed
under Applicable Laws.

To prevent fire in the Cardiac Care Hospital, the Concessionaire shall use fire resistant
materials in the construction thereof and shall avoid use of materials which are to some
extent flammable, or which emit smoke and harmful gases when burning.

Emergency exit should be accessible without any obstructions and the exit doors should
be kept locked in the ordinary course. The exit doors shall be easy to open from inside the
Cardiac Care Hospital in case of emergency.

Escape routes shall be clearly marked by arrows in the correct direction and no cryptic
symbols shall be used. All notices and signage shall be uniform and standardised.

Containment of Infections

The Concessionaire shall take adequate measures to prevent and contain infections in the
Cardiac Care Hospital, including ensuring usage of appropriate materials and
consumables such as masks, hand gloves, disinfectant etc. by the staff, users, employees,
consultants, visitors and Patients, as the case may be. In this regard, the Concessionaire
shall conform to the provisions of NABH and Good Industry Practice.

The Concessionaire shall formulate appropriate policy for evaluation and care of staff,
users, employees, consultants, visitors and Patients who suffer from accidental needle
stick exposures.

Waste Disposal

The Concessionaire shall dispose of waste in accordance with Applicable Laws, the
provisions of NABH, NABL and Good Industry Practice.
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SCHEDULE - K

REPORTING OBLIGATIONS

The Concessionaire must submit the following reports to the Authority at such frequency as

provided:
Report Details (The report shall definitely Frequency
include the below mentioned data
and additional data as decided from
time to time)
Hospital Statistics a) OP and IP statistics by specialty Monthly, Quarterly,
Annually
b) No. of surgeries performed by
specialties
¢) Bed utilization
d) OT utilization
e) Utilisation of diagnostics
f) Laboratory tests statistics
g) ALOS (Select Patients /Other
Patients/Aggregate)
Compliance with Select Patients Annually
KPIs
a) Name, treatment done and date of
visit
b) Select Patients Beds Days
¢) Quantification of Damages in case of
non-compliance
Patient Satisfaction Survey for Select Quarterly
Patients
Medical Equipment availability Semi-annual
Readmission rate within 30 days of Quarterly
discharge for Acute Myocardial Infarction
Patients
Readmission rate within 30 days of Quarterly
discharge for CABG Patients
Morality rate for Isolated CABG surgery Quarterly
(Within 30 days of procedure)
Manpower Manpower deployment vis-a-vis the Monthly
Deployment planned  positions and minimum
requirement as per Concession
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Report Details (The report shall definitely Frequency

include the below mentioned data

and additional data as decided from

time to time)

Agreement
Maintenance Manual for regular and preventive e 60 (sixty ) days from the
Manual maintenance of the Project Assets Appointed Date

including life cycle maintenance, routine
maintenance and reactive maintenance
which may be reasonably necessary for
maintenance and repair of the Project
Assets including replacement thereof,
such that its overall condition conforms to
Good Industry Practice.

e Revision and updation
once in every 3 years

Status Report

a) Condition of the Project Assets
including its compliance or otherwise
with the Annual Maintenance Plan
and Safety Requirements

b) Identify and state in reasonable detail
the defects and deficiencies that
require rectification

Quarterly

Report on unusual
occurrence

a) Accidents and unusual occurrences in
the Cardiac Care Hospital relating to
the safety and security of the Patient,
staff or visitors

b) accidents and unusual occurrences in
the Cardiac Care Hospital shall

include:
i.  death or injury to any person;
ii.  episode of sexual assault or
rape;
iii. suicide of a Patient or a staff;

iv.  haemolytic transfusion reaction

involving administration

blood or blood products having

major blood group
incompatibilities;
v.  surgery on the wrong Patient or
wrong body part;
vi. smoke or fire;
vii.  unintended retention of

foreign object in the body of any
Patient after surgery or other
procedure;

viii.  Any other incident akin to any
of the incidents listed above;

Daily and Monthly
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Report

Details (The report shall definitely
include the below mentioned data
and additional data as decided from
time to time)

Frequency

and

ix.  such other relevant information
as may be reasonably required
by the Authority or the
Independent Panel.

Safety Measures

Safety measures undertaken pursuant to
the provisions of Paragraph 3 of this
Schedule - J

Annual

Concessionaire’s
Asset

Particulars of asset, specifications, date of
replacement / refurbishment / renovation
/ procurement, value of asset and
supporting documents towards creation /
procurement  / refurbishment  /
renovation and value of asset.

Within 30 days of
completion of replacement
/ refurbishment /
renovation / procurement
of Concessionaire’s Asset
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SCHEDULE - L

PATIENT SATISFACTION SURVEY

Patient feedback & grievance handling

a) Cardiac Care Hospital shall ensure the provision of Patient feedback forms as provided in
this Schedule which will be provided to the Select Patients.

b) Concessionaire shall developed a Grievance Redressal Policy to monitor and address any
issues or complaints regarding quality of services, denial of services, staff behaviour etc.
with respect to the Select Patients.

c¢) Cardiac Care Hospital should also have a provision of complaint drop box at suitable &
visible location where any aggrieved Patient can register his/her complaint. Patient can
also raise the concern/complaint orally with the concerned authority.

d) The process of grievance handling shall be displayed at reception in local language &
English for Patient information. It should also mention the concerned authorised person
name and phone number.

e) Concessionaire shall act promptly on receiving any complaint and the same should be
addressed within 48 hrs.

f) It shall also be ensured that preventive mechanism are in place in the system so that
complaints are not repeated again.

g) All Patient complaints should be captured in digitised way and feed into the HMIS.
Concessionaire shall produce the quarterly reports on Patient feedback received from
Select Patients and share with the Authority.

h) The patient satisfaction form to be used for obtaining feedback from Select Patients
should be substantially in the form provided below.

PATIENT SATISFACTION SURVEY
Dear Sir/Madam,
We would like to express our appreciation to you for choosing [ ] (Name of Cardiac Care

Hospital) to serve your health care needs. We understand that no one enjoys spending time in the

hospital

, So we try to do our best to make your stay with us as comfortable as possible.

Your health, safety and comfort are of utmost importance to us. We strive to improve with every

suggesti

on we receive. Your candid observations will help us in further improving our services

and achieving the highest quality standard in health care.

We value your opinion. We would appreciate if you would spare us a moment of your valuable
time in providing us your feedback regarding various aspects of medical care and hospitality that
were extended to you during your stay here with us.

We wish you the very best of health and longevity

Thank You

Regards

Director

Patient Details:

Address:
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Phone
E-mail

Hospital ID No.:

Date of filling out this form:
Date of Service provided at the Cardiac Care Hospital:
Were you an:-
Outpatient
Inpatient
Emergency Room patient
Specialty of Treatment:
Name of Treating Doctor:

Please rate the following services that you may have received, with 1 being of the worst quality
and 5 the best:

1 2 3 4 5

Admission Process

Front office staff courteous, polite &

responsive

Ease of getting admitted

Explanation about your rights and

responsibilities.

Clarity on processes involved

Admission formalities completed within More 2-3 1-2 30 Less
than 3 | hours hours minutes | than 30
hours to 1hour | minutes

Medical Services

Care & concern shown by the doctors

Regular visits by treating doctor

Medical condition explained well and
discussed

Reassuring patient about medical
treatment & possible side effects
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Time devoted by duty doctor in taking
clinical history & examination

Regular progress updates

Counselling at time of discharge about
follow up visits, treatment schedule

Promptness in managing your pain

Diagnostic Services

Waiting time for investigation

Waiting time for reports

Nursing Services

Nurses friendly & courteous

Prompt and attentive in providing
medication

Ease of communication / understanding

Response to your calls / needs

Respect for your privacy

Food &Beverage Services

Relevant Diet Counselling

Service staff courteous

Quality of food served

Timely delivery

Housekeeping Services

Courtesy & helpfulness of the staff

Room readiness at admission

Cleanliness & hygiene standards of room
and toilet

Adequate supply of clean linen & toiletries

Maintenance of Rooms

Equipment in rooms in working condition

Promptness in service
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1 2 3 4 5
Discharge Process
Discharge formalities were completed In more | Within | Within | Within 1 | In less
than 3 | 3hours | 2hours | hour 30 | than 1
hours minutes | hour

Patient Welfare

Ability of patient welfare officers to
understand and resolve your problems

Facilities

Signage’s

Seating arrangements

Facilities for attendants

Cafeteria

Overall Experience

What overall score would you giveto [ ]
(Name of Cardiac Care Hospital)?

How do you feel about the service you
experienced

Based on your experience, would you
recommend [ ] (Cardiac Care Hospital)
to your friends and family?

How can we make the experience at [

] even better for patients & their families?

Were you asked to buy any drugs or supplies with your own money? Yes/No, Please

provide details.

Were you asked to get any tests done from an outside facility? Yes/No, Please

provide details.
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Were you asked to provide any money to anyone during your stay at the hospital?
Yes/No, Please provide details.

Were you given instructions about after discharge care, tests and follow-up
appointment at the time of discharge? Yes/No

Were you given any medications at the time of discharge? Yes/No, Was this a
prescription or a supply of drugs?
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SCHEDULE - M

Hospital Management Information System

The HMIS should have functionalities to record and maintain the following information:

)

(i)

(iii)
(iv)
)
(vi)
(vii)
(viii)
(ix)
(%)
(xi)

(xii)
(xiii)

(xiv)

(xv)
(xvi)
(xvii)
(xviii)
(xix)
(xx)

(xxi)

All information required to be provided to the Authority as per the Concession
Agreement

Patient registration (outpatient, inpatient, emergency care) with identification
number

Schedule of appointment and status of Select Patient

Number of Patients (Select Patients, Other Patients and total Patients)

Number of total OPD Consultations

Number of OPD Consultations for Select Patients

Number of total Patients provided OPD Diagnostic Services and OPD Procedure
Number of Select Patients provided OPD Diagnostic Services and OPD Procedure
Available bed status (status of available beds, based on admission & discharge cycle)
Monthly bed occupancy report (Select Patients and Other Patients)

Inpatient record; records & details related to admitted Patients, including line of
treatment, diagnosis, prescription and whether Select Patient or Other Patient

Service Charge collected from Select Patients
Service Charge collected from Other Patients

Outpatient record; records & details related to outpatient including line of treatment,
diagnosis, prescription and whether Select Outpatient or Other Outpatient

Discharge summary and final disease diagnosis;

Patient billing for all Patients (for all departments)

Human resource management including doctors, nurses and other staff;
OPD and Inpatient statistics by specialty - Select Patients and Other Patients
Operation theatre utilization

Utilization of diagnostics- Select Patients and Other Patients

ALOS for Select Patients and Other Patients
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SCHEDULE - N

ROLES & RESPONSIBILITIES FOR INDEPENDENT PANEL

The role and functions of the Independent Panel shall include the following:

a)

b)

c)
d)

e)

g)

h)

)

k)

D

review, inspection and monitoring of operation & maintenance of Project Assets in
accordance with this Agreement;

review the reports as specified under Schedule K and any other data and information
provided by the Concessionaire in accordance with this Agreement;

monitor the compliance of the Concessionaire with the terms of this Agreement;

inspect the Cardiac Care Hospital, once every year, and make out an O&M Inspection
Report setting forth an overview of the status, quality and safety of O&M including
its conformity with the Key Performance Indicators, Maintenance Requirements and
Safety Requirements. Independent Panel shall also inspect the register records of
daily visual inspection of the Cardiac Care Hospital maintained by the
Concessionaire. In a separate section of the O&M Inspection Report, the
Independent Panel shall describe in reasonable detail the lapses, defects or
deficiencies observed by it in O&M of the Cardiac Care Hospital. The Independent
Panel shall send a copy of its O&M Inspection Report to the Authority and the
Concessionaire within 7 (seven) days of the inspection.

conduct the Safety Audit of the Cardiac Care Hospital not less than once every year
and provide a Safety Report recommending specific improvements, if any, required to
be made in the Cardiac Care Hospital.

monitor the quality of Healthcare Services provided at the Cardiac Care Hospital and
recommend changes, if required;

inspect the Cardiac Care Hospital more than once in a year, if any lapses, defects or
deficiencies require such inspections.

determine the Damages, if any, payable by the Concessionaire as per the provisions of
this Agreement.

monitor and review the curing of defects and deficiencies by the Concessionaire

monitor the manpower employed at the Cardiac Care Hospital in accordance with
this Agreement and recommend changes, if required;

review, inspection and monitoring of Divestment Requirements;

undertaking all other duties and functions in accordance with this
Agreement.

The Independent Panel shall discharge its duties in a fair, impartial and efficient manner,
consistent with the highest standards of professional integrity and Good Industry
Practice.

In the event that the Concessionaire notifies the Independent Panel of any modifications
that it proposes to make to the Cardiac Care Hospital, the Independent Panel shall review
the same and send its comments to the Authority and the Concessionaire within 15
(fifteen) days of receiving the proposal.
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Assistance in Dispute resolution

a)

b)

When called upon by either Party in the event of any Dispute, the Independent Panel
shall mediate and assist the Parties in arriving at an amicable settlement.

In the event of any disagreement between the Parties regarding the meaning, scope
and nature of Good Industry Practice, as set forth in any provision of the Agreement,
the Independent Panel shall specify such meaning, scope and nature by issuing a
reasoned written statement relying on Good Industry Practice and authentic
literature.

Miscellaneous

a)

b)

c)

d)

The Independent Panel shall notify its programme of inspection to the Authority and
to the Concessionaire, who may, in their discretion, depute their respective
representatives to be present during the inspection.

A copy of all communications, comments, instructions, Documents sent by the
Independent Panel to the Concessionaire and a copy of all the test results with
comments of the Independent Panel thereon shall be furnished by the Independent
Panel to the Authority forthwith.

The Independent Panel shall obtain and the Concessionaire shall furnish in two
copies thereof, all communications and reports required to be submitted, under this
Agreement, by the Concessionaire to the Independent Panel, whereupon the
Independent Panel shall send one of the copies to the Authority along with its
comments thereon.

Upon completion of its assignment hereunder, the Independent Panel shall duly
classify and list all communications, comments, instructions, Documents, results of
tests and other relevant records, and hand them over to the Authority or such other
person as the Authority may specify, and obtain written receipt thereof.
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SCHEDULE - O

VESTING CERTIFICATE

The Governor of Odisha represented by Principal Secretary, Department of Health &
Family Welfare, Government of Odisha (the “Authority”) refers to the Concession
Agreement dated ................. (the “Agreement”) entered into between the Authority and
.................... (the “Concessionaire”) for the operation, maintenance and management
of Cardiac Care Hospital and other Project Assets in Jharsuguda on PPP mode.

2 The Authority hereby acknowledges compliance and fulfilment by the Concessionaire of
the Divestment Requirements set forth in Clause 28.1 of the Agreement on the basis that
upon issue of this Vesting Certificate, the Authority shall be deemed to have acquired, and
all title and interest of the Concessionaire in or about the Project Assets shall be deemed
to have vested unto the Authority, free from any encumbrances, charges and liens
whatsoever.
3 Notwithstanding anything to the contrary contained hereinabove, it shall be a condition
of this Vesting Certificate that nothing contained herein shall be construed or interpreted
as waiving the obligation of the Concessionaire to rectify and remedy any defect or
deficiency in any of the Divestment Requirements and/or relieving the Concessionaire in
any manner of the same.
Signed this ........... day of ........... , 20 ...... at e,
AGREED, ACCEPTED AND SIGNED SIGNED, SEALED AND DELIVERED
For and on behalf of For and on behalf of
CONCESSIONAIRE by: AUTHORITY by:
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)

In the presence of:

1. 2.
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SCHEDULE - P

COMPUTATION OF DEPRECIATED HISTORIC COST

The Depreciated Historic Cost, wherever applicable, shall be computed based on the
following norms:

The depreciation shall be calculated in accordance with the provisions of the Companies
Act 2013 and Indian Accounting Standard issued by Institute of Chartered Accountants of
India, as may be amended from time to time.

In case of a new asset/equipment/furniture other than Project Assets created/procured
by the Concessionaire for the Operation of the Project during the Concession Period at its
own cost, the date of existence of such asset for the computation of the depreciated value
shall be the date on which it was scheduled to be completed in all respects or the date on
which it becomes capable of being put to or used for operation, whichever is earlier. In
case of such assets, the Depreciated Historic Cost shall be estimated based on the original
cost of such assets.

In case of replacement of Project Assets, the asset shall be deemed to have come into
existence when the same is capable of being put to or used for operation as the replaced
asset or the date when it was actually put to use, whichever is earlier. In case of such
assets, the Depreciated Historic Cost shall be estimated based on the cost of the replaced
asset less the disposal value of the original asset replaced.

The Depreciated Historic Cost based on the provisions of this Schedule shall be certified
by the Statutory Auditor of the Concessionaire and submitted to the Independent Panel.
Independent Panel may appoint an independent auditor for verifying the Depreciated
Historic Cost. The decision of Independent Panel in this regard shall be final and binding
on both Parties.
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Project Snapshot

General Project Details

Project Name

Operation, Maintenance and Management of Cardiac Care Hospital in
Jharsuguda Under PPP Framework

Location Malimunda region of Jharsuguda city along the Black Diamond College road
Land Area Around 5.05 acres

Authority Department of Health & Family Welfare, Government of Odisha
Concessionaire Special Purpose Vehicle (SPV) incorporated by the selected bidder for the Project.

Concession Type

Operation & Management

Construction Period

3 years

Commissioning Period

6 months from the date of handing over of the Project assets by Authority

Concession Period

15 years from the date of handing over of the Project assets by Authority
(extendable for additional 15 years if Concessionaire shall have discharged its
obligations without any material breach)

Authority Obligation

Building the cardiac center, procuring the equipment and furniture, facilitating
peaceful use of the project facility by the concessionaire and designating required
number of members from its side for the project commissioning panel and
independent panel

(The detailed Authority obligations are as specified in the Draft Concession
Agreement)

Concessionaire
Obligation

Installing the equipment & furniture provided by Authority, Project
Commissioning, operation, maintenance and management of Project Assets,
upgrade/replace equipment, furniture and other assets including the equipment
and furniture provided by Authority as and when required to render uninterrupted
and efficient services.

(The detailed Concessionaire obligations are as specified in the Draft Concession
Agreement)

Project Facilities

e 100 beds

e 2 QOperation Theatres (OTs)

¢ 1 Cardiac Cath lab

e Qut Patient Department

¢ In Patient Department

¢ Emergency Care Unit

e Patient wards & rooms

e Ancillary facilities as per the requirement

Minimum Clinical
Specialties

Cardiology

Cardiac Surgery

Radiology

Pathology

Critical Care

Internal Medicine

Other specialties as finalized by Project Commissioning Panel
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Bidding Terms

Project Name

Eligibility criteria

Operation, Maintenance and Management of Cardiac Care Hospital in
Jharsuguda Under PPP Framework
Technical Capacity
The Bidder,
¢ should have at least 1 multi-specialty or super-specialty hospital in India offering super
specialty services in Cardiology and Cardiothoracic surgery with a minimum bed
capacity of 200 beds or a combination of multi-specialty or super specialty hospitals in
multiple locations in India offering super specialty services in Cardiology and
Cardiothoracic surgery with a combined bed capacity of 200 beds under the management
of the Bidder;
e should have at least 300 Cardiac surgeries and 500 Percutaneous transluminal
coronary angioplasty (PTCA) procedures annually for the last three years (2014-15,
2013-14 and 2012-13) across its group hospitals;
o should have a NABH/JCI accreditation for one of its multi- specialty or super-specialty
hospital(s);
o atleast 5 years of operating experience of multi - specialty or super-specialty hospitals
in India
Financial Capacity
The Bidder shall demonstrate, a minimum Average Annual Turnover of Rs. 50 crores for
preceding three financial years (2014-15, 2013-14 and 2012-13) and Net Worth of Rs. 15 crores
(the “Financial Capacity”) as at the close of the preceding financial year (2014-15).

Bid Parameter

Higher % of annual total bed days towards free treatment of Select Patients

Bid Validity 120 days from due date of submission of bid

Bid Security Rs 75,00,000 (Rupees Seventy Five Lakhs only) in the form of Bank
Guarantee/Demand Draft valid for a period of 180 days from the due date of
submission of bid

Performance Rs 1,50,00,000 (Rupees One Crore Fifty Lakhs only) in the form of Bank Guarantee

Security valid during the Concession Period to be submitted at the time of signing of

Concession Agreement

Schedule of Pre-bid
Meeting

11:00 AM on 8th January 2016

Due Date of Bid
Submission

On or before 4:00 PM on 22nd June 2016
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1. Introduction

Odisha (formerly referred as “Orissa”) is a major state in eastern India with a population of 41 million
(Census 2011) and Net domestic product of INR 97,359 crores. Jharsuguda is amongst the most industrially
developed districts in Odisha with a large number of companies having plants in and around the district.
The district is rich in minerals like coal, quartzite and fire clay and also has the highest per capita income in
Odisha. With excellent rail and road connectivity to all major Indian cities and plenty of resources, the
district has emerged as the preferred location for industries. Cultivation of paddy & vegetables along with
forest products of Kendu leaves, wood and leather significantly contributes to the economic activity of the
district. There is also number of higher educational institutions in the district.

However, existing healthcare facilities in Jharsuguda and nearby districts are inadequate, with an acute
shortage of doctors and services. There is no reputed facility/hospital providing specialty cardiac services in
western Odisha and even nearby districts of other states. This results in people, generally travelling more
than 6 hours covering distance of more than 300 kms to either Bhubaneswar or Raipur to avail cardiac
healthcare services.

The Government of Odisha is keen to improve healthcare facilities in the district and desires to develop a
super specialty cardiac facility in the district. The project will serve the objective to improve cardiac health
services in Jharsuguda and neighboring districts by providing affordable and quality care to the population
with a special focus on poor population. The current scope of the project includes setting up a ~50 bed
cardiac super specialty hospital on a green field site. In order to complement the State Government’s efforts
in developing the super specialty cardiac facility, Mahanadi Coalfields Ltd (MCL, a subsidiary of Coal India
Limited) has agreed to support with the capital funding for the construction and procurement of equipment
to establish the hospital. Government of Odisha (GoO) will provide land, construct building, procure
equipment and will facilitate issue of relevant licenses and permits for the hospital.

In this context GoO intends to engage a healthcare operator to staff, operate and manage the proposed
cardiac facility in Jharsuguda.
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2. Overview of State of Odisha

Odisha is a major state in eastern India with a population of 41 million (Census 2011) and contributes
3.47% of the national population. However the state contributes only 2.17% of the domestic product of
India. The per capita domestic product is 24,098 in Odisha which is below national average. However, there
is high potential for growth in the State and the NDP growth rate for Odisha is 8.48% compared to the
national GDP growth rate of 8%. The developmental & educational interventions and economic
improvement has resulted in a gradual improvement in the health status of the population. The key

statistics of demographic and socio-economic profile of Odisha is provided in table below:

Table 1 Demographic profile of Odisha (Census 2011)

Parameters Odisha
Population 41,974,218
Male 21,212,136
Female 20,762,082
Population Growth 14.05%
Area Sq. Km 1,55,707
Density/km2 270
Proportion to Orissa Population -

Sex Ratio (Per 1000) 979
Average Literacy 72.87

Male Literacy 81.59
Female Literacy 62.46

Total Child Population (0-6 Age) 747,324
Literates 26,742,595
Male Literates 15,089,681
Female Literates 11,652,914

Healthcare delivery in the state is catered by mix of
public & private institutions. Private healthcare
facilities in the state are largely concentrated in
Bhubaneswar & Cuttack. As of March 2011, there
were 4,020 Allopathic Medical Institutions in the
state, including 1,944 medical institutions in public
sector and 2,076 medical institutions in private
sector.

Density of Public Hospitals & Beds

23,970

2,653

Average Population Served Average Population Served
Per Government Hospital Per Government Bed

Public Health Infrastructure in Odisha

Government Hospitals 140
Community Health Centers 378
Primary Healthy Centers 1227

Sub-Centers

6,688

Number of Hospitals & Beds in Public
Sector

8,715

7,099
1,659
1 -

Rural Hospitals ~ Rural Beds  Urban Hospitals Urban Beds

Figure 1: Public Health Infrastructure in Odisha till 2011
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3. Overview of Jharsuguda

Jharsuguda district has a population of more than 5 lakhs people which constitutes only 1.3% population of
Odisha and has the 4th lowest population among all districts in the state of Odisha. However it ranks higher
(10t) in population density which is 274 persons per sq. km and which is more than the Odisha state’s
average of 270 persons per sq. km. The demographic indicators of Jharsuguda and Odisha as per 2011
census are provided in the table below:

Table 2 Demographic profile of Jharsuguda (Census 2011)

Parameters Jharsuguda
Population 579,505
Male 296,690
Female 282,815
Population Growth 13.69%
Area (Sq. Km) 2,114
Density/km2 274
Proportion to Orissa Population 1.38%
Sex Ratio (Per 1000) 953
Average Literacy 78.86
Male Literacy 86.61
Female Literacy 70.73
Total Child Population (0-6 Age) 64,794
Literates 405,879
Male Literates 228,092
Female Literates 177,787

Jharsuguda district urban demographic profile

Out of the total Jharsuguda population for 2011 census, 39.89% lives in urban regions of district. This is
more than double that of the state which has only 16.69% of its population living in urban areas. In total
231,165 people lives in urban areas of which males are 120,528 and females are 110,637. Sex Ratio in urban
region of Jharsuguda district is 918 as per 2011 census data which is below the Odisha state average.
Average literacy rate for urban areas in Jharsuguda district as per census 2011 is 83.92 % (which is slightly
below the Odisha state average) of which males and females are 90.05 % and 77.24 % literates respectively.
In actual numbers 170,917 people are literate in urban region of which males and females are 95,644 and
75,273 respectively.

Jharsuguda district rural demographic profile

As per 2011 census, 60.11 % population of Jharsuguda districts lives in rural areas of villages which is much
lower than that of the overall state at 83.31%. The total Jharsuguda district population living in rural areas
is 348,340 of which males and females are 176,162 and 172,178 respectively. In rural areas of Jharsuguda
district, sex ratio is 977 females per 1000 males. Literacy rate in rural areas of Jharsuguda district is 75.54
% considerably higher than the state average of 70.22%, as per census data 2011. Gender wise, male and
female literacy stood at 84.29% and 66.61% respectively. All the three literacy rates are higher than the
corresponding rates of the state as a whole. In total, 234,962 people were literate of which males and
females were 132,448 and 102,514 respectively.
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Table 3 Rural/Urban demographic profile of Jharsuguda & Odisha

Description Rural - Urban - Rural - Urban -
Jharsuguda Jharsuguda Odisha Odisha
Population (%) 60.11% 39.89% 88.31% 16.69%
Total Population 348,340 231,165 34,970,562 7,003,656
Male Population 176,162 120,528 17,586,203 3,625,933
Female Population 172,178 110,637 17,384,359 3,377,723
Sex Ratio 977 918 989 932
Child Population (0-6) 37,295 27,499 4,525,870 747,324
Child Percentage (0-6) 10.71% 11.90% 12.94% 10.67%
Literates 234,962 170,917 21,377,915 5,364,680
Male Literates 132,448 95,644 12,154,552 2,935,129
Female Literates 102,514 75,273 9,223,363 2,429,551
Average Literacy 75.54% 83.92% 70.22% 85.75%
Male Literacy 84.29% 90.05% 79.65% 90.72%
Female Literacy 66.61% 77.24% 59.95% 74.31%
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4. Project Location & Catchment

4.1 Suitability of Jharsuguda

Jharsuguda is fast emerging as an important destination for major industries and the Jharsuguda city is
expected to have significant infrastructure development. Factors which make Jharsuguda as preferred
location for the project are:

e Large catchment population: Jharsuguda is strategically located in Western Odisha and
serves a large catchment population. The proposed cardiac super specialty hospital in Jharsuguda
is expected to serve the Western Odisha districts namely Sundargarh, Sambalpur, Bargarh,
Deogarh, Subarnapur, Balangir and Nuapada with an estimated population of 83 lakhs.

e Infrastructure development: Government of Odisha is keen on developing the city of
Jharsuguda. There are significant infrastructure developments which have been undertaken by the
Government of Odisha. Some of the upcoming/under construction projects in Jharsuguda are:

An Airport which is scheduled to be completed by 2017
A sports stadium

A bus terminal

330 bedded Multispecialty District hospital

O O O O

e Significant penetration of industries: Industrial policy of Odisha government has identified
Jharsuguda as a preferred location for development of automotive sector. Maximum industrial
development is happening in western part of Odisha owing to large availability of land as
compared to eastern part of state like Cuttack, Jajpur, and Paradeep. Jharsuguda is also known as
power house of Odisha due to large number of thermal power plants. Some of the major
companies/groups operating in Jharsuguda district are MCL, TRL, NTPC, Syam DRI, Vedanta,
Bhushan Steel, and Hindalco among others, employing more than 40,000 workers. These
companies and their employees can also become target beneficiaries/patients for the cardiac
center for the private operator.

e Paying capacity: Jharsuguda has highest per capita NDP (Net Domestic Product) of INR
49,000 among all districts in the state of Odisha and is considerably higher than other comparable
districts in western Odisha. This shows higher paying capacity of the population which can afford
the services of the hospital.

Based on the analysis of the patient referral data under OSTF (Odisha State Treatment Fund) we found
that more than 70% of patients referred from Jharsuguda district to private hospitals were for cardiac
surgeries (MVR, AVR, CABG etc.). All these referrals are being made to private hospitals either in
Bhubaneshwar or in Raipur as no facility for cardiac —
sciences is available in entire western Odisha. Upcoming Airport

4.2 Location of Project Site & Accessibility

A site having an area of around 5.05 acres is allotted by
Government of Odisha for building the Cardiac Care
Hospital at Jhasrusguda. The site is located near the
Malimunda region of Jharsuguda city along Black
Diamond College Road which is connected to State
Highway 10 (SH-10). Construction of a new 330 bed
district hospital is also underway in the vicinity. The
proposed site is approximately 3 Kms from the proposed

Google

Figure 2: Project Site Location
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airport, 2 Kms from the upcoming bus stand and 6 Kms from the railway station.

4.3 Project Catchment

Jharsuguda is strategically located in Western part of Odisha and is surrounded by major industrial
towns. The proposed cardiac care hospital in Jharsuguda is expected to serve the Western Odisha
districts of Sundargarh, Sambalpur, Bargarh, Debgarh, Subarnapur, Balangir and Naupada with an

estimated population of around 83 lakhs.

 Sundargarh e
2 gt Ammugudd . :

Figure 3: Project Catchment

Snapshot of the profile of population of the districts in the catchment area are provided in the below

table
Table 4 Demographic profile in catchment area
Catchment Districts Population Growth Rate
Balangir 1,648,997 23.32%
Nuapada 610,382 15.02%
Sundargarh 2,093,437 14.35%
Debagarh 312,520 14.01%
Jharsuguda 579,505 13.69%
Subarnapur 610,183 12.61%
Sambalpur 1,041,099 11.27%
Bargarh 1,481,255 10.02%
Aggregate 8,377,378 14.29%
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http://www.census2011.co.in/census/district/417-balangir.html
http://www.census2011.co.in/census/district/398-sundargarh.html
http://www.census2011.co.in/census/district/397-debagarh.html
http://www.census2011.co.in/census/district/395-jharsuguda.html
http://www.census2011.co.in/census/district/416-subarnapur.html
http://www.census2011.co.in/census/district/396-sambalpur.html
http://www.census2011.co.in/census/district/394-bargarh.html

5. Supply Scenario

Health facilities in Jharsuguda are limited, with only few private hospitals and a District Headquarter
Hospital offering medical care to the population. Current number of health facilities is not adequate to meet
the demand of medical care in the region. Private hospitals offers selected secondary care specialties like
Medicine, Obs & Gyn, Pediatrics, and General Surgery. Only one hospital, Samleshwari, offers Orthopedics,
Trauma & Accident emergency services in the district.

In public healthcare delivery systems, District Headquarter Hospital (DHH) is the largest provider with 138
beds in the district and offering specialties like Internal Medicine, General Surgery, Pediatrics etc.

The supply of beds by Government and private healthcare facilities in the city is shown below:

Table 5 Supply of beds in both government & private sector in Jharsuguda district

S No. | Healthcare Facility Ownership No. of beds
1 District Hospital Government 138
2 MYM Samleshwari Private 30
3 Sanjivani Hospital Private 50
4 Jagnyaseni Hospital Private 25
5 6 Community Health Centers Government 180
6 Sai Ram Hospital Private 20
7 Others Private 50
Total Beds (including private & public) 493

There is no healthcare facility with tertiary care services in the district. All patients requiring super
specialty care are being referred to Veer Surendra Sai Institute of Medical Sciences & Research Centre,
Burla, Sambalpur (popularly known as Burla medical college) and Ispat General Hospital, Rourkela.
However, cardiac care facilities are not available in these hospitals also.
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6. Project Structure

6.1 PPP Structure

As per the PPP structure of the project, the selected bidder shall form a Special Purpose Vehicle (SPV)
for operation, maintenance and management of the project. Concession Agreement will be executed
with the SPV. Authority shall hand over the Project Assets to the Concessionaire for operation,
maintenance and management for a period of 15 years. Upon expiry of the Concession Period, all
Project assets shall be transferred to the Authority, provided the Project assets created by the
Concessionaire shall be transferred to the Authority at Depreciated Historic Cost of the assets as per the
terms of the Concession Agreement. The Concession Period shall be extended for an additional period
of 15 years if Concessionaire shall have discharged its obligations without any material breach during
the Concession Period.

The Concessionaire shall provide OPD Consultations to Outpatients free of cost during 08:00 hours to
12:00 hours each day (the “Free OPD Hours”) during the Concession Period. OPD Diagnostics Services
and OPD Procedures shall be provided to Select Patients during Free OPD Hours at Discounted
Outpatient Service Charge as defined in the Concession Agreement. The Concessionaire shall be free to
determine, demand and collect Service Charge for OPD Diagnostics Services and OPD Procedures
during Free OPD Hours for Other Outpatients. Beyond the Free OPD Hours, the Concessionaire shall
be free to determine, demand and collect the Service Charge for the OPD Services from Outpatients.

In addition to the OPD Services, the Concessionaire shall provide free treatment to Select Inpatients
subject to the Minimum Select Patient Bed Days as per the provisions of Concession Agreement. The
Concessionaire shall be free to determine, demand and collect the Service Charge for Inpatient services
for Other Patients.

The PPP structure of the project is represented as below:

Capital Funding for
Cardiac Centre
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Figure 5: PPP Structure
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6.2 Authority Obligations

The key Authority obligations are summarized as below:

Authority shall obtain at its cost Applicable Permits, required for construction of the Project

The Authority shall facilitate the Concessionaire to obtain requisite permits/approvals from
government authorities for and during operation of the Project but is not obligated to do so.

The Authority shall construct Hospital Buildings as per the drawings approved by the Project
Commissioning Panel and procure Medical Equipment and Furniture as per the list finalized by
Project Commissioning Panel

The Authority shall construct the Hospital Buildings within 3 (three) years from the date of
finalization of the Drawings and obtaining the Applicable Permits for Construction.

The Authority shall bear all associated costs with respect to construction of Hospital Buildings
including but not limited to any survey, investigations, any consultant(s)/expert(s)/contractor(s)
appointed by Authority for construction of Hospital Buildings. The Authority shall pay to the
Concessionaire a fee of Rs 75,00,000 (Rupees Seventy Five Lakhs only) towards construction
supervision and providing inputs for finalization of Drawings and list of Medical Equipment and
Furniture & specifications as per the provisions of Concession Agreement.

The Authority shall have procured all the Medical Equipment and Furniture, which shall be
delivered on the Project Site prior to or on the Appointed Date but not earlier than 2 (two) months
of the handover of Hospital Buildings.

The Authority shall ensure that the manufacturers of the Medical Equipment and Furniture
extend assistance with respect to setting up, installing and operating the Medical Equipment and
Furniture and also extend the warranty obligations with respect to the Medical Equipment and
Furniture to the Concessionaire. The Authority shall assign, to the extent possible, in favour of the
Concessionaire the warranty obligations of the manufacturer.

The Authority shall handover to the Concessionaire physical possession of the Hospital Buildings
in accordance with the provisions of Concession Agreement on as-is-where-is basis, free from all
encumbrances and all Medical Equipment and Furniture, as more particularly provided in the
Concession Agreement on the Appointed Date;

The Authority shall designate required number of members from its side for the Project
Commissioning Panel and Independent Panel

The Authority shall issue an order within 45 (forty five) days of the date on which an application
has been made by the Concessionaire in accordance with the Applicable Laws, for empanelment
with Authority to become eligible under OSTF guidelines or any amendment or substitute or
thereof

The Authority shall make available the existing blood bank facility in Jhrsuguda for use by the
Cardiac Care Hospital.

The Authority shall procure and set up required bio medical waste treatment facilities for the
Cardiac Care Hospital prior to the Appointed Date.

The detailed obligations of the Authority are as specified in the Draft Concession Agreement.

6.3 Concessionaire Obligations

The key Concessionaire obligations are summarized as below

The Concessionaire shall designate required number of members from its side for the Project
Commissioning Panel and provide inputs for finalization of Drawings within a period of 1 (one)
month from the Effective Date.

Provide details of the required additional support clinical specializations/disciplines (in addition
to the minimum clinical specialties mentioned under Schedule E of Draft Concession Agreement)
to the Project Commissioning Panel within a period of 1 (one) month from the Effective Date for
approval and finalization of the list of clinical specialties to be introduced in the Cardiac Care
Hospital,

Provide details of manpower requirement corresponding to the additional support clinical
specializations/disciplines to the Project Commissioning Panel within a period of 1 (one) month
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from the Effective Date for approval and finalization of the minimum manpower requirement
provided under Schedule D of Draft Concession Agreement.

e Provide inputs to the Project Commissioning Panel for finalization of Drawings within 1 (one)
month from the Effective Date.

e Provide inputs to the Project Commissioning Panel for finalization of the list of Medical
Equipment and Furniture (limited to the items that are to be decided by the Project
Commissioning panel as indicated in Schedule B of Draft Concession Agreement) along with
specifications for the Medical Equipment and Furniture within a period of 1 (one) month from the
Effective Date

e Undertake construction supervision including review, inspect and monitor the construction as per
finalized Drawings. This shall also include ensuring the Medical Equipment and Furniture
procured by Authority is as per the list and specifications finalized by the Project Commissioning
Panel

e The Concessionaire shall achieve Project Commissioning as per the terms of Concession
Agreement

e The Concessionaire shall procure and maintain at its cost Applicable Permits for operation of the
Project including commissioning, managing, operating and maintaining the Project Assets in
accordance with the terms of the Concession Agreement.

e The Concessionaire shall operate and maintain the Project Assets as per the terms of Concession
Agreement.

e The Concessionaire shall provide treatment to Select Patients and Other Patients as per the terms
of the Concession Agreement.

e The Concessionaire shall adhere to the Service Level Specifications as specified in the Concession
Agreement

e The Concessionaire shall replace/refurbish/renovate the Project Assets or procure any new
asset/equipment/furniture other than the Project Assets at its own cost and in accordance with
Good Industry Practice and subject to Applicable Laws, as required for uninterrupted Healthcare
Services to the Patients during the Concession Period.

e The Concessionaire shall recruit and maintain manpower for providing services as per the
Concession Agreement, subject to the minimum requirement specified under Schedule D of the
Concession Agreement.

e The Concessionaire shall, within 2 years from Project Commissioning achieve and thereafter
maintain throughout the Concession Period, NABH certification based on the assessment criteria
defined by NABH for <=100 bed hospital for the Cardiac Care Hospital, and shall provide a
certified copy thereof to the Authority forthwith

e The Concessionaire shall record, maintain and report the information as required by the
Concession Agreement and in the manner specified in the Concession Agreement.

The detailed obligations of the Concessionaire are as specified in the Draft Concession Agreement.

6.4 Praoject Monitoring Framework

The monitoring of the project shall be undertaken during construction & commissioning phase and
operation phase. The monitoring of project construction & commissioning shall be undertaken by
Project Commissioning Panel to be appointed by Authority comprising 2 members from Authority and
1 member from Concessionaire. Monitoring of project operation, maintenance and management shall
be undertaken by Independent Panel to be appointed by Authority comprising of 2 members from
Authority and 1 member from Concessionaire. Costs of the members of the Authority shall be borne by
Authority and costs of the members of the Concessionaire shall be borne by the Concessionaire. Both
the panels can appoint additional independent experts/advisors for providing assistance in monitoring
the project. Payment to such experts/advisors will be made by the Authority. In addition to this,
Authority shall have the right to appoint third party auditors to carry out periodic inspection to ensure
that the services to be provided by the Cardiac Care Hospital meet the set quality standards. The
detailed terms & conditions along with roles & responsibilities of Project Commissioning Panel and
Independent panel are as specified in the Draft Concession Agreement.
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