REQUEST FOR PROPOSAL

Invitation to Tender

for

Commissioning, 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: May 2023

To whomsoever it may concern

Sub: Request for Proposal for commissioning, operation, maintenance & management of
Cardiac Care Hospital in Jharsuguda 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 commissioning, 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 Proposalis 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,

Commissioner-cum-Secretary
Health & Family Welfare Department, Government of Odisha
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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
otherterms 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 ordeemed 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 Bidderupon 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.



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

The issue of this RFP does not imply that the Authority isbound 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.



RFP for Commissioning, Operation, Maintenance & Management of Cardiac Care Hospitalin
Jharsuguda on PPP mode

1.1

1.1.1

1.1.2

113

1.1.4

115

1.1.6

1 INTRODUCTION

Background & Scope of Work

Department of Health & Family Welfare (the “Authority”) on behalf of Government of Odisha
has constructed a Cardiac Care Hospital in Jharsuguda, Odisha and is 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 ofthe 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 Companies Act 2013 oran organization registered under the Societies Registration Act 1860
or any relevant Act of the Govt. of India (GoI) or any relevant Act of a State or Union Territory shall
incorporate a Special Purpose Vehicle (the "Concessionaire") for the Project.

The Authority has constructed the Cardiac Care Hospital and will procure the required medical
equipment/furniture and shall handover to the Concessionaire. The Authority shall construct the
Staff Accommodation (unfurnished with utilities) and subsequently hand it over to the
Concessionaire for accommodation of its staff during the Concession Period.

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 "Concession Agreement").

(a) Bids are invited for the Annual Concession Fee by a bidder against the implementation of the
project. A Bidder shall, pay an Annual Concession Fee to the Authority in terms of the Concession
Agreement (the “Annual Concession Fee”). The Concession Period and other terms are pre-
determined, as indicated in the draft Concession Agreement, and the Annual Concession Fee shall
constitute the sole criteria for evaluation of Bids. Subject to the provisions of Clause 2.6, the Project
willbe awarded to the Highest Bidder.

(b) In this RFP, the term “Highest Bidder” shall mean the Bidder whois offering the highest
Annual Concession Fee payable for the 1st Accounting Year commencing from the Operations Date in
accordance with the provisions ofthe Concession Agreement. Subject to the provisions of Clause
1.1.6, the Project will be awarded to the Highest Bidder.

(¢) The Annual Concession Fee quoted by the Highest Bidder shall be increased foreach
subsequent yearby an additional 5% (five per cent) ofthe Annual Concession Fee forthe
previous Accounting Year.

Generally, the Highest Bidder shall be the selected Bidder. The remaining Bidders shall be
kept in reserve and may, in accordance with the process specified in the RFP, be invited to
match the Bid submitted by the Highest Bidder in case such Highest Bidder withdraws or is
not selected for any reason. In the event that none of the other Bidders match the Bid of the
Highest Bidder, the Authority may, in its discretion, invite fresh Bids from the remaining
Bidders or annul the Bidding Process, as the case may be.
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1.1.7  The Concessionaire shall, in consideration of its investment and services, be entitled to levy
and collect service charges in accordance with Article 21 of the Concession Agreement.

1.1.8 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.

1.1.9  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.

1.1.10 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 Appointed Date (the
“Concession Period”).

1.1.11  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
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.

1.1.12  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.

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

1.2 Briefdescription of Bidding Process

1.2.1  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
togetherin an outersingle sealed envelope.

1.2.2  In the first step, Qualification Bids of all Bidders shall be evaluated as to whether they meet the
Minimum Eligiility 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 Eligbility 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 shallbe returned sealed and unopened bythe Authority.

1.2.3 The Bid shall be valid for a period of not less than 120 days from the date
specified in Clause 1.3 for submission ofbids (the "Bid Due Date").
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1.2.4  The Bidding Documents include this Invitation to Tender and the draft Concession Agreement for the
Project. 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.

1.2.5 A Bidder is required to deposit, along with its Bid, a bid security (the "Bid Security") of Rs.
40,00,000 (Rupees Forty 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 willhave an option
toprovide Bid Security in the form ofa demand draf ora 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
shallbe summarily rejected if it is not accompanied by the Bid security.

1.2.6  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 ofthe Project.

1.2.7  The Concessionaire  will be entitled to levy and charge the user
fee from users ofthe Project as perthe terms of the Concession Agreement.

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 ore-mail to the persons designated in Clause 2.11.5 as per the Schedule ofthe Bidding
process under Clause 1.3. The communication shall clearly bear the following identification/
title: “Queries/Request for Additional Information: Request for Proposal for commissioning,
operation, maintenance & management of Cardiac Care Hospital in Jharsuguda on PPPmode".

1.3 Schedule of Bidding Process

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

the schedule:
L Event Description Date
1. Date of Site Visit 23 June 2023, 11:00 am onwards
2, Last Date forreceiving queries 26 June 2023
3. Pre-Bid Meeting 27June 2023, 11:00am
4. Bid Due Date and time On or before 21 July 2023, 4:00 pm
5. Openingof Qualification Bids 21July 2023, 4:30 pm
6. Openingof Selection Bids Tobe intimated later
7. Issue of Letter of Award (LOA) Tobe intimated later
8. Signing of Concession Agreement | Tobe intimatedlater

12
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2 INSTRUCTIONS TO BIDDERS

A. GENERAL

2.1

211

2.1.1.1

2.1.1.2

2.1.1.3

2.1.1.4

Eligibility of Bidders

For determining the eligibility of Bidders, the following shall apply:

The Bidder shall be a single entity. No consortium is allowed. The term Bidderused herein would
applyto the single entity.

A Bidder may be an organization under the Companies Act 1956 or Companies Act 2013 or an
organization registered under the Societies Registration Act 1860 or any relevant Act of the
Government of India (Gol) or any relevant Act ofa 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.

Minimum eligibility criteria - To be eligible for bidding, a Bidder
shall fulfill the following conditions of eligibility as onbid 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 suigery 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 (2022-23, 2021-22, 2020-21) 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. At least 5years 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 (2021-22, 2020-21, 2019-
20) and Net Worth of Rs. 15 crores (the “Financial Capacity”) as at the close of the
preceding financial year (2021-22).

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 a chartered accountant stating the Technical Capacity ofthe Bidder;
(b) Copy ofthe NABH /JCIAccreditation certificate; and

(c) Certificate(s) from its statutory auditors specifying the annual turnover for preceding three
financial years (2021-2022, 2020-21, 2019-20) and net worth of the Bidder, as at the
close of the preceding financial year (2021-22), and also specifying that the methodology
adopted for calculating such Annual Turnover and net worth conforms to the provisions of
this clause.
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2.1.2

2.1.3

2.1.4

2.1.5

2.1.6

2.1.7

2.2

2.2.1

2.2.2

For the purposes ofthis RFP, net worth (the “Net Worth”) shall mean

For Companies under Companies Act 1956 or Companies Act 2013: - the sum of subscribed
and paid up equity and reserves from which shall be deducted the sum of revaluation
reserves, miscellaneous expenditure not written off.

For entities otherthan Companies:- the total assets minus total liabilities.

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 othersources like interest, dividend, rent etc.

The Bidder will be required to form a Special Purpose Vehicle, incorporated under the Indian
Companies Act 2013 (the “SPV”), to execute the Concession Agreement and implement the
Project.

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.

Any entity which hasbeen 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 notbe
eligible to submit Bid

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.

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 toa person which is not a company or corporation, the power to direct
the managementand policies of such person by operation oflaw.

It is clarified that a certificate from a qualified external auditor who audits the book ofaccounts
of the Biddershallbe provided to demonstratethat a person is an Associate of the Bidder.

Any entity which was declared as the preferred bidder in the earlier bidding process and has
withdrawn from the project would not be eligible to submit this Bid.

General terms of Bidding

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

The Bidding Documents shall be available on the Authority’s website at
https://health.odisha.gov.in/tenders-advertisement. All updates to the bidding documents
shallbe uploaded on the website ofthe Authority.

14



RFP for Commissioning, Operation, Maintenance & Management of Cardiac Care Hospitalin
Jharsuguda on PPP mode

2.2.3

2.2.4

2.2.5

2.2.6

2.2.7

2.2.8

2.2.9

2.2.10

2211

2.2.12

2.2.13

The Bidders who are expected to carry out their own surveys, investigations and other detailed
examination before submitting their Bids.

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 underthe Concession Agreement.

The Qualification Bid shall be furnished as per formats provided in Appendix - I The
Qualification Bid shallinclude 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

The Selection Bid should be furnished in the format at Appendix-II, clearly indicating in its bid
the Annual Concession Fee which shall constitute the sole criteria for evaluation of Bids. Subjectto
the provisions of Clause 2.6, the Project will be awarded to the Highest Bidder.

In this RFP, the term “Highest Bidder” shall mean the Bidder who is offering the highest Annual
Concession Fee payable forthe 1% Accounting Year commencing from the Operations Date in
accordance with the provisions ofthe Concession Agreement. Subject to the provisions of Clause
1.1.6, the Project will be awarded to the Highest Bidder.

The Selection Bid must be signed by the Bidder’s authorized signatory.

The Bidder shall deposit a Bid Security of Rs. 40,00,000 (Rupees Forty Lakhs only) in
accordance with the provisions stated in Clause 2.19.

The Bid shall be summarily rejected ifit is not accompanied by the Bid Security.

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

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

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.

A Bidder shallnot 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 shallbe considered to have a Conflict of Interest that affects the
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2.2.14

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
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 2.2.13(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 Bidderis 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 Bidderorany Associate thereof; or

(iv) suchBidderhas 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 other’s' information about, or to
influence the Bid ofeitheror each other; or

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

A Bidder shallbe 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
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disqualification shall not apply where such advisor is engaged after a period of 2 years from the
date of commencement of operation ofthe Project.

2.2.15 Any award of Concession pursuant to this RFP shall be subject to the terms of Bidding
Documents.

2.3 Shareholding ofthe Selected Bidder in the Concessionaire

2.3.1  The Selected Bidder shallbe required to form an appropriate Special Purpose Vehicle (the “SPV”),
incorporated under the Indian Companies Act 2013, which would be the Concessionaire toexecute
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 100% of the issued and paid up equity in the SPV
until § (three) years from the Appointed Date and thereafter the Selected Bidder may, at its
option, reduce its holding to 51%. The Selected Bidder shall hold at least 51% of the issued and
paid up equityin the SPV at all times during the Concession Period.

2.4 Costof Bidding

The Bidders shall be responsible for all the costs associated with the preparation of their Bids and
theirparticipation in the Bidding Process. The Authority will not be responsible or in any way liable
for such costs, regardless ofthe conduct oroutcome ofthe 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 otherexpenses forthe site visit.

2.5.2 It shallbe deemed that by submitting a Bid, the Bidderhas:

a) madeacomplete 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 heremabove shall not be a basis for any claim for
compensation, damages, extension of time for performance of its obligations, loss of
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profits etc. from the Authority, or a ground for termination of the Concession
Agreement; and

f) agreedtobebound bythe undertakings provided by it underand 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
relating to RFP, the Bidding Documents or the Bidding Process, including any error or mistake
therein orin any information or data given by the Authority.

2,6 Rightto accept and toreject anyor 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) Atanytime during the Bid stage, a material misrepresentation by the Bidderis made or
uncovered, or

b) The Bidder does not provide, within the reasonable time specified by the Authority,
supporting information sought by the Authority forevaluation 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, thenthe Authority reservesthe right to:

a) Call upon the otherqualified bidders.

b) Take any such measure as may be deemed fit in the sole discretion ofthe 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 ofthe Authority there under.

B. DOCUMENTS
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27  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

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. APPENDIXI - Formats for Qualification Bid

ANNEXURE -A : Proposal Checklist

ANNEXURE - B : Lettercomprising 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

I1. APPENDIXII - Format for Selection Bid

III. 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 ore-
mail in accordance with Clause 1.2.9. They should send in their queries before the date
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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
compelling orrequiring the Authority to respond to any question orto 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

2.9.1 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  AnyAddendum thusissued shall be uploaded on the Authority’s website.

2.9.3 In orderto 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 forthe time required by thebidders to address suchamendment.

C. PREPARATION AND SUBMISSION OF BIDS

2,10 Format and Signing of Bid

2.10.1 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 ofthe Bids.

2.10.2 The Bid shallbe 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 otheramendmentsmade to the Bid shall be initialed by the person(s) signingthe Bid.

2.11 Sealing and Submission of Bids

2.11.1  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 managementof 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);

General Information of Bidder (Appendix — I- ANNEXURE C)

Power of Attorney for signing of Bid in the prescribed format (Appendix —I-
ANNEXURE D);

a
b.
c.
d
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e. Bid Security in the prescribed format (Appendix — I- ANNEXURE E);
f. Technical Capacity ofthe Bidder (Appendix — I- ANNEXURE F);

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

2.11.2 The Bidder shall separately submit the Selection Bid of the Project in the format specified in
Appendix — II and seal it in an envelope and mark the envelope as “SELECTION BID for
commissioning, operation, maintenance 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 shallbe
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 commissioning, operation, maintenance and management of Cardiac Care
Hospital in Jharsuguda on PPP Mode"

Each of the fourenvelopes shall clearly indicate the name and address of the Bidder. In addition,
the Bid Due Date should beindicated on the right hand top cornerofeach ofthe envelopes.

2.11.5 Each ofthe envelopes shallbe addressed to:

ATTN. OF The Commissioner-cum-Secretary to Government

AUTHORITY Department of Health & Family Welfare, Government of
Odisha

ADDRESS Odisha Secretariat, Bhubaneswar — 751001

PHONE NO. 0674 — 2536632

EMAILID orhealth @nic.in

2.11.6  If the envelopes are not sealed and marked as instmucted above, the Authority assumes no
responsibility for the misplacement or premature opening ofthe contents ofthe 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 ora designated person authorized by him for this purpose.

2.11.8  Bidssubmitted by courier, fax, telex, telegram ore-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 2.11.5in the mannerand 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.
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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 Bidderon orafterthe Bid Due Date.

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 forby the Authority, shallbe 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 isnot 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 powerunder 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 Correspondencewith 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. 40,00,000/- (Rupees Forty 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-cum-Under Secretary, Health
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2.19.2

2.19.3

2.19.4

219.5

2.19.6

2.19.7

& 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.

The Bid Security can alsobe 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)
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 maybe 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 2.2.9 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 ofthe Bidderand shallbe 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 shallbe givento 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, underthe following conditions:

a) If aBiddersubmits a non-responsive Bid;
b) Ifa Bidder engages in a corrupt practice, fraudulent practice, coercive practice, undesirable
practice or restrictive practice as specified in Clause 4 ofthis RFP;
¢) If aBidderwithdrawsits Bid during the period of Bid validity as specified in this RFP and as
extended bythe Bidder from time to time;
d) In the case of Selected Bidder, ifit fails within the specified time limit - -
e tosign and return the duplicate copy of LOA;
¢ tosign the Concession Agreement; or
¢ tofurnish the Performance Security within the period prescribed in the
Concession Agreement;
e In case the Selected Bidder, having signed the Concession Agreement, commits
any breach thereof priorto furnishing the Performance Security.
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3.1

3.1.1

3.1.2

3.1.3

3.2

3.2.1

3.2.2
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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 2.11.5and 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 Bidderregarding 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 asperthe formatat 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) itisaccompanied by the Bid Security as specified in Clause 2.2.6;
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/orBidding Documents (in formats same as those specified);

g) it doesnot contain any condition or qualification; and

h) itisnotnon-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 underthis 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-1.
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3.3.4

(a)

(b)

(c)
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3.4.1

3.4.2

3-4.3

3.4.4
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3.4.6

Financial information for purpose ofevaluation

The Bid must be accompanied by the Audited Annual Reports of the Bidder for the last 3 (three)
financial years (2021-2022, 2020-21 and 2019-20), preceding the yearin 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 theyearforwhich the Audited Annual Report is not being provided.

The Bidder must establish the minimum Average Annual Turnover and Net Worth specified in
Clause 2.1.1.3 (b), and provide details as performat 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 Annual
Concession Fees for the Project in Selection Bid shall be declared as the selected Bidder (the
“Selected Bidder”).

In the event that two or more Bidders quote the same amount of Annual Concession Fees (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 Bidderwhich has highest Net Worth shall be declared as the Selected Bidder forthe 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 ofbidding, 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 und ofbidding, 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
shallbe 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 the 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 eligble 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 Bidderin 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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may, unless it consentstoextension 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.

3.47  Afteracknowledgement 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 amend ment in the Concession Agreement.

3.5 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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4.2

4.3

4 FRAUDAND CORRUPTPRACTICES

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 orthe Concession Agreement, the Authority shall reject a Bid, withdraw the LOA, orterminate
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, asthe case
may be, has, directly or indirectly or through an agent, engaged in corrupt practice, fraudulent practice,
coercive practice, undesimble practice or restrictive practice in the Bidding Process. In such an event, the
Authority shallappropriate the Bid Security or Performance Security, as the case may be, without prejudice
to any otherright or remedy that may be available to the Authority hereunder or otherwise.

Without prejudice to the rights ofthe Authority under Clause 4.1 hereinab ove 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 orindulged 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.

Forthe purposes of Section 4, the following terms shallhave the meaning hereinafter respectively assigned
tothem:

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 orhas dealt with matters conceming 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 etires 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 orafterthe issue of the LOA or after the execution ofthe 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, fimancial 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 aftera period of 2 years from the commen cement 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 influen ce 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) '"undesimble practice" means (i) establishing contact with any person connected with oremployed
orengaged by the Authority with the objective of canvassing, lobbying or in any mannerinfluencing
or attempting to influence the Bidding Process; or (ii) having a Conflict of Interest; and
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e) '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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5.2

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 atthe following place:

Venue of Pre-bid meeting and address:

Office of National Health Mission,

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

Bhubaneswar — 751012

Bidders can either join the meeting physically or through virtual platform. The link for joining the pre-bid meeting
will be notified 3 (three) working days prior to the date of the pre-bid meeting in the official website of Health &
Family Welfare Department, Govemment of Odisha. In case of physical presence, a maximum of one
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 ofthe Authority. The Authority shall endeavourto 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 govemed by, and construed in accordance with, the applicable laws in the state of
Odisha and the Courtsat Bhubaneswar only shallhave exclusive jurisdiction over all disputesarising under, pursuant
toand/ orin connection with the Bidding Process.

The Authority, atits 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) consultwithany Bidderin order to receive clarification or further information;

¢) retain anyinformation and/ or evidence submitted to the Authority by, on behalf of, and/ or in relation
to any Bidder; and/ or

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

It shallbe deemed thatby submitting the Bid, the Bidder agrees and releasesthe 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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AnnexureB - Letter Comprising the Bid

Dated:

To,

The Commissioner-cum-Secretary to Government,
Department of Health & Family Welfare, Government of Odisha
Odisha Secretariat, Bhubaneswar - 751001

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

Dear Sir,

With reference toyour RFP document dated ..........oveveeverrevreereerieenees ,

1.

I/we, having examined the RFP document and understood its contents, hereby submit my/our Bid for the aforesaid
project. The proposal is unconditional and unqualified.

. I/ We acknowledge that the Authority will be ®lying 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 hasbeen 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 asa Bidder for the aforesaid Project.

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

authenticate the Bid.

I/ We acknowledge the right ofthe Authority to reject our Bid without assigning any reason or otherwise and heeby 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 atbitral or judicial authority ora judicial pronouncement or atbitration award,

norbeen expelled from any project or contractby any public authority nor have had any contract terminated by any public
authority for breach on our part.

I/ We declare that:

(a) I/ We have examined and have no resevations to the RFP document, ncuding any addendum issued by the
Authority;

(b) I/ We do nothave any conflict of interest in accordance with the RFP document
(¢) I/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, asdefined 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, Centralor State; and
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(d) I/ Wehereby certify that we have taken steps toensure that in conformity with the provisions of Section 4 of the
RFP document, no person acting for us or on our behalf has engaged or will engage in any corupt practice,
fraudulent practice, coercive practice, undesirable practice or restrictive practice.

8. I/ We undestand that you may cancel the Bidding Process at any time and that you are neitherbound 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. 1/ 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 countiy, we orany of our/ their Associates
have not been convicted by a Court of Law or indicted oradverse orders passed by a regulatory authority which could casta
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 countiy, we or any of our/ their
Associateshave notbeen charge-sheeted by any agency of the Government or convicted by a Court of Law.

12,1/ We further cettify 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 ofthe Bidder, orin 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 ofthe 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

) Addressofthe corporate headquarters and its branch office(s) if
¢ any in India

d) Date of incorporation and/or commencement of business

2, Briefdescription ofthe Company including details of its mainlines of business and proposed role and
responsibilities in this Project:

3. Details of Individual (s) whowillserve 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

35



RFP for Commissioning, Operation, Maintenance & Management of Cardiac Care Hospitalin Jharsuguda on PPP

mode
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 Ifthe answerto11is yes, doesthe bar subsist as on the date of Bid?
3 Has the Bidder paid liquidated damages of more than 5% of the contract value n a
contractdue to delay or has been penalised due toany other reason in relation to
execution ofa contract, in the last three years?

6. A statement by the Bidder or any of their Assodiates 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).
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AnnexureD: Power of Attorney for signing of Bid

(Tobe executed on Stamp paper of appropriate value)

Know all men by these presents, We,

(Name ofthe firm and address of the registered office) do

heeby  irevocably  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 tue and lawful attomey
(herenafter referred to as the “Attorney”) to do in our name and on our behalf, all such acts, deeds and things as are
necessaty or required in connection with or incidental to submission of our bid for the “Commissioning, operation,
maintenance & management of Cardiac Care Hospital in Jharsuguda on PPP Mode” includ ing but not limited tosigningand
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 Auth ority, signing and execution of all
contracts including the Concession Agreementand undertakings consequent to acceptance of ourbid, and generally dealing
with the Authority in all matters in connection with or relating to or arising out of ourbid for the said Project and /or upon
award thereofto us and/or till the entering into of the Concession Agreement with the Auth ority.

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 oursaid Attomey pursuant to and in exercise of the powers conferred by this Power of Attomey and
that all acts, deeds and things done by oursaid Attomey in exercise of the powershereby conferred shalland shall always be
deemed to have been done by us.

IN WITNESS WHERE OF WE, ,THE ABOVENAMED
PRINCIPAL HAVE EXECUTED THISPOWER OF ATTORNEY ON THIS

DAY OF ,20_

For

(Signature)

(Name, Title and Address)

Accepted

(Signature)

(Name, Title and Address)

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

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.

o For a Power of Attorney executed and issued overseas, the document wil also have to be legalised by the Indian
Embassy and notarised i 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 ifit carries a conforming Appostille certificate.
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Annexure E: Bank Guarantee for Bid Security
(Tobe executed on Stamp paper of appropriate value)
B.G. No. Dated:
1. In consideration of you, Department of Health & Family Welfare, Govemment 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 ..........covvvenee. a company
registered under the Companies Act, 2013 and having its registered office at ...........ccevervennn. (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 Pmwject and other related documents ncluding without limitation the draft concession
agreement (hereinafter collectively referred to as “Bidding Documents”), we (Name of the Bank) having our registered
office at v.ovevvverviieriirnes and one of its branches at ........ovevvierieen (heremafter referred to as the “Bank”), at the
request of the Bidder, do hereby in terms of Clause 1.2.5 read with Clause 2.19 and Clause 2.2.8 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. 40,00,000 (Rupees
Forty 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 Bidderis 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 Authortty stating that the amount claimed is due to the Authority by reason of failure of the Bidder
to fulfilland comply with the terms and conditions contained in the Bidding Documents including failure of the said
Bidderto 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.
40,00,000 (Rupees Forty 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 ofa 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 tobe enforceable tillall amounts
under this Guarantee have been paid.

We, the Bank, further agree that the Authority shall be the sole judge todecide as to whetherthe Bidderis in default of
due and faithful fulfilment and compliance with the terms and conditions contained in the Bidding Documents
induding, 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 shal be fnal 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 Auth ority.

The Guarantee shall not be affected by any change in the constitution or winding up of the Bidder or the Bank orany
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
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10.

11,

12,

13.

from time to time tovary any of the terms and conditions contained in the said Bidding Documents ortoextend time
for submission of the Bids orthe Bid validity period orthe period for conveying acceptance of Letter of Award by the
Bidder orthe period for fulfilment and compliance with all orany ofthe 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 fotbear 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 lberty 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, meiger oramalgamation with any other person or any other matter orthing whatsoever
which underthe 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 ormade ifaddressed to the
Bank and sentby speed post or registered post or by registered mailto 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 orany other person and which shall, at the time when proceedings
are taken against the Bank hereunder, be outstanding or unrealised.

We, the Bank, furtherundertake 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. 40,00,000 (Rupees
Forty Lakhs only). The Bank shall be liable to pay the said amount orany part thereof only if the Authority sewves a
written claim on the Bank in accordance with paragraph 9 hereof, on or before (indicate date falling
180 daysafterthe Bid Due Date).

Signed and Delivered by .........ccvverirevrrnnn Bank
By thehand of Mr./MS. ..cc.ovovvrirerrenenn 5 [T and authorised official.

(Signature of the Authorised Signatory)
(Official Seal)
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AnnexureF: Technical Capacity of the Bidder
(RefertoClauses 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 | DateofCommencementof Specialties Offered
Addressof | Beds Operation
Hospital
2, Number of Cardiac surgeries and Percutaneous transluminal coronary angioplasty (PTCA)
proceduresperformedin last 3 years
SNo. | Nameof the Typeof Volumes
hospital (s) Surgery/Procedure
2022-23 2021-22 2020-21
1 Cardiac Surgery
2 PTCA procedures

3.  Details of NABH/JCI accredited facility

SNo. | Nameofmulti-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: Followingdocuments need tobe submitted as supporting document:
o Certificate from a Chartered Accountant certifying the above details

e Copy of the NABH/JCI Accreditation certificate for the hospital whose details have been provided under (3)
above.
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AnnexureG: Financial Capacity of the Bidder
(RefertoClauses 2.1, 2.11.1 and 3.3 of the RFP)

Average Annual Turnover (InRs. Crores)

Bidder Annual Turnover for preceding three financial Average
years (Rs.InCr)
2021-22 2020-21 2019-20
(1) (2) (3) (4) (5)
Networth (2021-22)
S No. Particulars Amount (2021-22)
A
B
C
D
Net Worth
Note:

The Bidder shall attach copies of the audited financial statements for 3 (three) years preceding the Bid Due Date (2021-22,
2020-21 and 2019-20). The financial statements shall:

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

()  be audited by the statutory auditor;
© be complete, including all notes tothe financial statements; and

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

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

Appendix - II: Selection Bid

Dated: << >>

The Commissioner-cum-Secretary to Government
Department of Health & Family Welfare, Government of Odisha
Odisha Secretariat, Bhubaneswar

Sub: Selection Bid for Commissioning, 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 isunconditional and unqualified.

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

I/We offeran Annual Concession Fees of Rs........cccc.. (RUPEES ..cveeeerrrerecarsansaesansansansasans ) payable for
the 1st Accounting Year commencing from the Operations Date in accordance with the provisions of the
Concession Agreement.

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)

Note: Bidders need to quote Annual Concession Feesin positive figures. Annual Concession Fees
amounting to zeroor negative figures shall be rejected.
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CONCESSION AGREEMENT

THIS AGREEMENT s entered into on this day of ,20

BETWEEN

1

AND

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

, acompany incorporated under the provisions ofthe Companies Act,
2013 and havingitsregistered office at (hereinafter referred to as the
“Concessionaire” which expression shall, unless repugnantto the context or meaning
thereof,includeitssuccessorsand permitted assigns and substitutes) of the Other Part.

WHEREAS:

(A)

(B)

©

(D)

(E)

The Authorityhad established a cardiaccare hospital (the “Cardiac Care Hospital”)
and alongwith Utilities and other Project Assets in the city of Jharsuguda, and had
resolved to construct staffaccommodation (unfurnished) along with utilities and to
partner with private entity, which are engagedin thetask of managing and operating
hospitals for commissioning, operation, maintenance and management of the Project
Assets,in accordance with the terms and conditions tobeset forth in the Concession
Agreement.

The Authority had accordingly invited proposals vide its Request for Proposal No.

dated (the “Request for Proposal” or “RFP”),
prescribing the technicaland financial terms and conditions for selection ofabidder for
commissioning, 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 a Letter of Award vide no.

dated (hereinafter calledthe “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
obligationsand exercise therightsofthe Selected Bidder underthe LOA, including the
obligation to enterinto this Agreement pursuanttothe LOAfor Operationof the Project.

The Authority has accordingly agreed to enter into this Agreement with the
Concessionaire with respect to the Operation of the Project, subjecttoandon the terms
and conditionsset forth hereinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreementsset forthin this Concession Agreement, the receipt and sufficiency of whichis hereby
acknowledged, and intendingto belegallybound hereby, the Parties agree as follows:



1.1

1.2

ARTICLE 1: DEFINITIONS AND INTERPRETATION

Definitions

The words and expressions beginning with capital letters and defined in this Agreement
(including thosein Article 39) shall, unless thecontext otherwise requires, have the
meaningascribed theretoherein,and the words and expressionsdefined in the Schedules
and used therein shall have the meaningascribed thereto in the Schedules.

Interpretation

1.2.1 Inthis Agreement, unless the context otherwise requires,

(a)

(b)

(@]

(d)

(e)

®

(g)

(h)

@)
0)

(k)

referencesto anylegislation or any provision thereof shall include amendment or re -
enactment or consolidation of such legislation or any provision thereof so far as such
amendment orre-enactment or consolidation applies oris capable of applying to any
transaction entered into hereunder;

referencesto laws of Odisha, laws of India or Indianlaworregulationhaving the force of
law shallinclude thelaws, acts, ordinances, rules, regulations,byelaws or notifications
which havetheforce oflaw in theterritory of Indiaand as from time to time maybe
amended, modified, supplemented, extended or re-enacted,;

referencestoa “person”and wordsdenotinga natural personshall be construed as a
reference to anyindividual, firm, company, corporation, society, trust, government, state
or agency of a state or any association or partnership (whetheror not having separate
legal personality) of two or more of the above and shallinclude successors and assigns;

the table of contents, headingsor 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 withoutlimitation and shall be
deemed to befollowed by “without limitation” or “but notlimited to” whether or
not theyare 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
activitiesincidentalto the construction,and “construct” or “build”shallbe construed
accordingly;

any referenceto anyperiod of timeshallmeana referencetothat according to Indian
Standard Time;

any reference to “hour” shallmeana period of 60 (sixty) minutes commencingeither on
the houroron the halfhour ofthe clock, which byway of illustrationmeans 5.00 (five),
6.00 (six), 7.00 (seven)and so on beinghours on thehourof the clock and 5.30 (five
thirty), 6.30 (sixthirty),7.30 (seventhirty) and so on beinghours on the halfhourof the
clock;

any reference to dayshallmean a referenceto a calendar day;

referencesto a “business day” shallbe construed asa referencetoa day (other than a
Sunday) on whichbanksin Jharsuguda are generally open for business;

any reference to month shallmeana reference to a calendar month asperthe Gregorian
calendar;



M

(m)

(n)
(o)
(p)

(@

(r)

(s)

)

()

v)

(w)

(x)

1.2.2

referencesto anydate, period or Project Milestone shall mean and include such date,
period or Project Milestone asmaybe extended pursuant to this Agreement;

any reference to any period commencing “from” a specified day or date and “till” or
“antil” a specified dayordate shall include both such daysordates; provided that if the
last day of any period computed underthis Agreementis not a business day, then the
period shall run until the end of the next business day;

the wordsimporting singular shall include plural and vice versa;
referencesto anygendershallinclude the otherand 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 (whetherincurred as
principal or surety)forthe payment or repayment of money, whether present or future,
actualorcontingent;

references to the “winding-up”, “dissolution”, “insolvency”, or

“reorganisation” of a companyor corporationshallbe construed soasto include any
equivalent or analogous proceedingsunderthelawof the jurisdiction in which such
company or corporationis incorporated or anyjurisdictionin 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 atthetime of such reference;
providedthat this Sub-clause shallnot operate so asto increaseliabilitiesorobligations
of the Authority hereunder or pursuanthereto 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 onlyifit is in writing underthe hand of a
duly authorised representative of such Party or Independent Panel, asthe case maybe,in
this behalfand 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 expresslysetout in the body of this
Agreement;

referencesto 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, subjectto any contraryindication, be construed as a reference to a
Paragraph of this Agreement or of the Schedule in which suchreference appears;

the damagespayable by either Partytothe other of them, as set forthin this Agreement,
whether on per diembasis or otherwise, are mutually agreed genuine pre-estimated loss
and damagelikelytobesuffered and incurred by the Party entitledto receive the same
and are not byway of penalty (the “Damages”); and

time shallbe of the essence in the performance of the Parties’ respective obligations. If
any time period specified hereinis extended, such extended time shall alsobe of the
essence.

Unlessexpressly provided otherwise in this Agreement, any Documentationre quired to
be provided or furnished by the Concessionaire to the Authority and/ orthe Independent



1.2.3

1.3

1.4

1.4.1

1.4.2

(a)

(b)

(@]
(d

(e)

®

Panel shall be provided free of cost and in three copies,andifthe Authority and/or the
Independent Panel is required to return any such Documentation with their com ments
and/orapproval, theyshallbe entitled to retain two copies thereof.

The rule of construction, ifany, thata contractshould beinterpreted againstthe parties
responsible forthe drafting and preparation thereof, shall notapply.

Any word or expression used in this Agreement shall, unless otherwise defined or
construedin this Agreement, bearits ordinary English meaningand, forthese purposes,
the General Clauses Act, 1897shallnot apply.

Measurements and arithmeticconventions

All measurements and calculations shall be in the metricsystem and calculationsdoneto
2 (two) decimal places, with the third digit of 5 (five)or above being rounded up and
below 5 (five) beingrounded down.

Priority of agreements, clauses and schedules

This Agreement, and all other agreements and documents forming partoforreferred to
in this Agreementare to be taken as mutually explanatory and, unless otherwise expressly
provided elsewhere in this Agreement, the priority of this Agreement and other
documentsand agreements forming parthereof or referred to herein shall,in the event of
any conflictbetweenthem, bein the following order:

(a) this Agreement; and

(d) all other agreementsand documents formingparthereof or referred to herein;

i.e.the Agreementat(a) above shall prevail over the agreementsand documents
at (b) above.

Subjecttotheprovisionsof Clause 1.4.1,in case of ambiguitiesordiscrepancies within
this Agreement, the following shall apply:

between two or more Clauses of this Agreement, the provisions of a specific Clause
relevantto theissue under considerationshall prevail over thosein other Clauses;

betweenthe Clauses ofthis Agreement and the Schedules, the Clauses shall prevail and
between Schedulesand Annexes, the Schedules shall prevail;

betweenanytwo Schedules, the Schedule relevant to theissue shall prevail;

betweenthe written description on the Drawings and the Specificationsand Standards,
the latter shall prevail,;

betweenthe dimensionscaled from the Drawingandits specific writtendimension, the
lattershall prevail; and

betweenanyvaluewrittenin numeralsand that in words, the latter shall prevail.



2.1

ARTICLE 2: SCOPE OF THE PROJECT

Scope of the Project

The Hospital Buildings have been constructed by the Authority on the Project Site, which
isdelineated in Schedule A (the “Project Site”) of this Concession Agreement. The Staff
Accommodation shall be constructed by the Authority and subsequently handed over to
the Concessionaire along with the utilities ata later stage afterthe Appointed Date after
completion of construction, tillthe end of Concession Period. The Project Assets are
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 the commissioning,
operation, maintenance, management and replacement of the Project Assetsasrequired
and includes (withoutlimitation) the performance and execution, by the Concessionaire,
of:

(i) Project Commissioning;

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

(iii) operatingand providingall Clinical Servicesand Non-Clinical Servicesin the
Cardiac Care Hospitalto the Patients;

(iv) charging, collecting, retaining and appropriating Service Charge, as per the
provisionsof this Concession Agreement;

(v) furnishing the Staff Accommodation, managingand maintaining the Project
Assetssoasto ensureefficiency and quality in servicesrendered to the Patients;

(vi) repairing and replacement of Project Assetsas and when required to ensure all

such assetsare in proper working condition.

(vii) providingforall expenses forthe operationsand maintenance of the Project
Assets;

(viii)upgrading and replacing the medical equipment and medical furniture as and
when required to ensure uninterrupted and efficient services;

(ix) payingAnnual Concession Fees tothe Authority asmentioned under Article 37 of
this Agreement;

(x) create an Escrow Accountin accordance with the provisions of Article 38 of this
Agreement;

(xi) transferring the Project Site along with the Project Assets and Staff
Accommodation to the Authority orits dulynominated agency,onthe Transfer
Date.

The scope of Operation of the Project shall also include the performance and fulfilment of
otherandincidental obligations by the Concessionaire underthis Concession Agreement.

The Concessionaire shall undertake the performanceof all its obligations under this

Concession Agreementat its own cost and expense.



3.1

3.1.1

ARTICLE 3: GRANT OF CONCESSION

The Concession

Subjectto andin 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 asdefined under Clause 10.1.1,10.1.2and 10.1.3 of
this Agreement, and the Concessionaire hereby acceptsthe Concession and agrees to
carry out the Operation of the Project subjectto andin accordance with the terms and
conditionssetforthherein. Provided thatin theevent the Concessionaire shall have
dischargedits obligations without any material breach thereoffora period of 15 (fifte en)
years from the Appointed Date, it may by notice to be given no later than the 14t
(fourteenth) anniversary of the Appointed Date, seek extension of the Concession Period ,
and in suchan event, it shall be entitled to an additional Concession Period of 15 (fifteen)
years on the terms and conditions set out herein. Forthe 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.

Subjectto andin accordance with the provisions of this Agreement, the Concession
hereby granted shall oblige or entitle (as the case maybe) the Concessionaire to:

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

b) commission, manage, operate and maintainthe Project Assetsin accordance with
this Agreement;

¢) to enterinto agreements with such Persons, as it may deem necessary and
appropriate, for performingitsobligations under this Concession Agreement

d) perform and fulfilall ofthe Concessionaire’sobligationsunder and in accordance
with this Agreement;

e) bearandpayallcosts,expenses,and charges in connection withorincidental to
the performance of the obligations of the Concessionaire under this Agreement;
and

f) neitherassign, transfer, orsubletorcreateany lien or Encumbrance on this
Agreement, orthe Concessionherebygranted or on the wholeorany part of the
Project Assetsnor transfer, lease or part possessionthereof,save and except as
expressly permitted by this Agreement.



4.1

4.1.1

4.1.3

4.1.4

4.1.5

4.2

ARTICLE 4: CONDITIONS PRECEDENT

Conditions Precedent

Save and except Article 4, 9, 24, 32, 36 and as expressly providedin this Agreement, or
unlessthe 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
precedentspecifiedin this Clause 4.1 (the “Conditions Precedent”).

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

a) designated the members and formation of Project Commissioning Panel;

The Conditions Precedentrequired to be satisfied by the Concessionaire shallbe deemed
tohave been fulfilled whenthe Concessionaire shall have:

a) providedthePerformance Securityto the Authority within 9o daysfrom thedate
of this Agreement;

b) designated & appoint the member(s) to Project Commissioning Panel; and

c¢) delivered to the Authority a legal opinion from the legal counsel of the
Concessionaire withrespect to the authority of the Concessionaireto enter into
this Agreement and the enforceability of the provisions thereof;

Provided thatuponrequest in writingby the Concessionaire,the Authority may, in its
discretion, waive any of the Conditions Precedent setforth in thisClause 4.1.3. For the
avoidance of doubt, the Authority may, in its sole discretion, grantany waiver hereunder
with such conditionsas it may deem fit.

Each Partyshall make all reasonable endeavoursto satisfy the Conditions Precedent
within the time stipulated and shall provide the other Party with such reasonable
cooperation as may berequired to assist that Party in satisfying the Conditions Precedent
for which that Partyis responsible.

The Parties shall notify each otherin writing atleastonce a month on the progress made
in satisfying the Conditions Precedent. Each Party shall promptly inform the other Party
when any Condition Precedent for whichit is responsible hasbeen 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 Precedentset forthin Clause 4.1.2 within a period of 9o (ninety) days from
the date of this Agreement, and (ii) the delay has notoccurred as a result of breach of this
Agreement by the Concessionaire or due to Force Majeure, the Authorityshall payto the
Concessionaire, Damages in an amount calculated at the rate of 0.1% (zero pointone 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 levyof Damages equivalentto 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, whicheveris earlier, the Concessionaire shall be entitled to
terminate this Agreement byissuing a 15 (fifteen) daynotice to the Authorityandin such
case the Performance Security shall be returned to the Concessionaire after recovery of all
amountspayable by the Concessionaire to the Authority.

10



4.3

Damages for delay by the Concessionaire

Inthe eventthat (i) the Concessionaire does not procure fulfilment of any or all of the
Conditions Precedentset forthin Clause 4.1.3 within period of 9o (ninety)days from the
date ofthis Agreement, and (ii) the delayhasnot occurred as a result of failure to fulfil the
obligationsunder Clause 4.1.2 or other breach of this Agreementbythe Authority or due to
Force Majeure, the Concessionaire shall paytothe Authority Damagesin an amount
calculated attherate of 0.1% (zero point one percent)of the Performance Security for
each day’sdelay until the fulfilment of such Conditions Precedent, subjecttoa maximum
of 20% (twenty per cent) of the Performance Security.

Upon levyof Damagesequivalentto 20% (twenty percent) of the Performance Security or
non-fulfilment of Conditions Precedent by the Concessionaire within 12 monthsfrom the
date of Concession Agreement, whicheveris earlier,the Authority shall be entitled to
terminate this Agreement byissuing a 15 (fifteen) daynoticetothe 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 compensationforloss anddamages
causedtothe Authorityasaresultofthe Concessionaire's failure to fulfil the Conditions
Precedent.

11



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
followingobligations:

5.1 ProjectImplementation

The Concessionaire shall

a) installthe medicalequipmentand medical furniture procured and provided by the
Authorityin the Cardiac Care Hospital. The Concessionaire can procure and install
additional medical equipment and medical furniture at its own cost and in
accordance with Good Industry Practice and subject to Applicable Laws andupon
approval of the Authority, asrequired for uninterrupted Healthcare Services to the
Patients duringthe Concession Period.

b) ensurethatall medicalequipmentand medical furniture is installed, checked and
functions according to manufacturer’s instructions, current best practice
guidelines and legislation.

¢) implement HMIS as perthetermsofthis Agreement.

d) implementstandard operating proceduresforall departments ofthe Cardiac Care
Hospital.

e) nominaterequired members from itsside forthe Project Commissioning Panel
and Independent Panel

f) pay Annual Concession Feesto the Authority as mentioned under Article 37 of this
Agreement

g) create anEscrow Accountin accordance with the provisions of Article 38 of this
Agreement;

5.2  ProjectCommissioning

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.

5.3 Applicable Permits for Operation

a) The Concessionaire shall procureand maintain atits costall Applicable Permits
for the Operation of the Project, including commissioning, managing, operating,
and maintaining the Project Assetsin accordance with the terms ofthe Concession
Agreement.

b) Subject to the Concessionaire complying with the applicable laws and good
industry practices, the Authority shalluse best effortsto facilitate securing of such
applicable permits/approvalsfrom the relevant governmentauthority 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 Assetsas specified under Article 12 of this Agreement.

5.5 Quality and Accreditation

a) The Concessionaire shall ensurethattheservicestandards and quality medical
practicescomparable with the bestdomesticas wellas international standards are
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b)

c)

adopted towardsrendering the services and that it achieves or exceeds the Key
Performance Indicators.

The Concessionaire shall adhere to the provisionsof Clinical Establishments Act
and Rules anditslatestamendments made timeto time as applicablein the State
of Odisha.

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 forthe CardiacCare Hospitaland shall provide a certified copythereof to
the Authority forthwith.

5.6  Revenues and Billing

a)

b)

c)

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

The Concessionaire shall in due consultation with the Authority, structure,
generate and maintain a standardized billing systemwhichcanbe accessible to
the Authority as well as other monitoring agencies, as and whenrequired;

The Concessionaire shall ensure that an online software system should be used for
the billing of Patients atits owncost. Thebilling receipt should mentionthe 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)

d)
e)

The Concessionaire shall recruit and maintain required human resources for
providingservicesas per provision of this Concession Agreement.

The Concessionaire shall ensure thatthe humanresources engaged by it in the
performance of its obligationsunder this Agreement are at all times properly
trained for their respective functions.

The Concessionaire acknowledges, agreesandundertakes that employment of
foreign personnelbythe Concessionaire and /orits contractorsorsub-contractors
shall be subjectto grant of requisite regulatory permitsand 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 contrarycontained in this
Agreement, refusal of orinabilityto obtain any such permits and approvals by the
Concessionaire orany of its contractorsor sub-contractors shall not constitute
Force Majeure Event, and shall notin any manner excuse the Concessionaire from
the performance and discharge of its obligations and liabilities under this
Agreement.

Atno pointin timetheservicesof the Cardiac Care Hospital should sufferforlack
of staff.

The Concessionaire shall be solely and excusively responsible for the recruitment,
transportation, accommodation, catering, payment of the salaries, wages and
otherpaymentsand costs incidental thereto, health, hygiene, safety etc. and all
taxes, charges,levies, dutiespayableunder 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
underorthrough whateverlegal relationship. The Authority shall notbeliable in
any manner whatsoeverin respect of any such employees andlabour.

The Concessionaire shall make efforts to maintain harmonyand good industrial
relations among the labour and personnel employed in connection with the
performance of the Concessionaire's obligationsunder the Concession Agreement
and will be the principal employerin respect of suchlabourand personnel. The
Concessionaire shall be solely responsible and liable for compliance with all
Applicable Laws, includinglabour and locallaws, pertaining to the employment of
labour, staffand personnel by itself for Operation of the Project.

13



5.8

g) 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.

h) The Concessionaire understands and agrees that its employees shall not be
considered officers, employees or agentsofthe Authority andliabilities pertaining
to such employees/contractors etc will be the sole responsibility of the
Concessionaire. The Concessionaire shall indemnify, holdharmless and defend
the Authority and the Authority Indemnified Persons from and againstanyand all
loss and /or damages arising out of claims by its employees.

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

Information, Records and Customer Relationship Management

The Concessionaire shall berequired to

a) maintaina HMIS comprising of patientrecordsincluding name, age, category of
Patients (including Patients treated under BSKY or any amendmentorsubstitute
or thereof), appointments, procedures, history, line of treatment, diagnosis and
prescriptionand other detailsas perthe provisionsunder Article 19, Schedule L
and Applicable Laws;

b) Maintain record of Patientstreated under BSKYor any amendment orsubstitute
or thereof, and provide quarterly reportto the Authoritymentioning the name,
treatment done and date of visit;

¢) Provide the Authorityand other monitoring agenciesaccess to the HMIS;

d) Structureand establish processes to safeguard Patient information. Thiswillneed
tobe supported by appropriate training of staff; and

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

5.9 Obligations relating to Project Agreements

5.9.1

5.9.2

5-94

Itis expresslyagreed that the Concessionaire shall, atall times, beresponsibleandliable
for allits obligationsunderthis Agreement notwithstandinganything contained in the
Project Agreements orany other agreement, and no defaultunder any Project Agreement
or agreement shall excuse the Concessionaire from its obligations orliability hereunder.

Within 7 (seven) days of execution of any Project Agreement of valuemore than Rs 5.0
lakhs or amendment thereto, the Concessionaire shall submit to the Authority a true copy
thereof, duly attested by a Director ofthe Concessionaire, for its record. It is hereby
clarified that the Authorityis underno obligationto review the Project Agreements, and
submission of such Project Agreements oramendments thereto shall not relieve the
Concessionaire of its obligations and liabilities under this Agreementin anymanner nor
shall the Authority beliable for the same in any manner whatsoever.

The Concessionaire shall procure thateach 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”). Forthe avoidance of doubt, it is expressly agreed that in the
eventthe 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 agreesto include the Substitution
Covenantin all its Project Agreements.
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5.10

5.10.1

5.10.2

5.11

Obligations relating to Changein Ownership

The Concessionaire shall notundertake or permit any Change in Ownership during the
Concession Period, except with the prior written approval of the Authority.

Subjectto Clause 5.10.1, the Concessionaire agrees and acknowledges that:

a) allacquisitions of Equitybyan acquirer, either by himself or with anyperson acting
in concert, directly orindirectly, includingbytransfer of the direct orindirect legal or
beneficial ownership or control of any Equity, in aggregate of not less than 25%
(twentyfive 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
personsactingin concert withhim,

shall require the Concessionaire to inform the Authority forthwith along with all relevant
particulars about the same forits review and comments from national security and public
interest perspective,and the Authorityshallhavethe right but not the obligation to
undertake suchreviewand provide its comments, ifany, to the Concessionaire within 45
(forty five) days of the receipt of such information. The Concessionaire shall not be
obliged to wait forthe 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 thatit shallnot give effect to any such

acquisition of Equity or control of the Board of Directors of the Concessionaire without

such priorinformation to the Authority, and the observations of the Authority, if any,

shall bebinding on the Concessionaire. Forthe avoidance of doubt, it is expresslyagreed
that comments and observations of the Authority hereundershallbelimitedto 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 shallnot in any manner absolve the Concessionaire from

any liability or obligation under this Agreement.

Forthe purposesofthis Clause 5.10.2:

a) the expression“acquirer”, “control”’ and “personactingin concert” shall have the
meaningascribed theretoin the Securitiesand Exchange Board of India (Substantial
Acquisition of Sharesand Takeover) Regulations, 2011 or any statutory re-enactment
thereofasin force as on the date of acquisition of Equity, or the control of the Board
of Directors, asthe case maybe, of the Concessionaire;

b) theindirect transfer orcontrol oflegal or beneficial ownership of Equityshall mean
transfer of the direct orindirect beneficial ownership or control of any company or
companieswhetherin Indiaorabroad whichresults in the acquirer acquiring control
overthe sharesorvotingrightsof shares of the Concessionaire; and

powerto appoint, whether by contract or by virtue of controlor acquisition of shares of
any company holding directly or through one or more companies (whether situated in
India orabroad) the Equity of the Concessionaire, not lessthan halfofthe 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 than25% (twenty
five per cent) of the Equity of the Concessionaire shall constitute acquisition of control,
directly orindirectly, of the Board of Directors of the Concessionaire.

Obligationsrelatingto 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
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5.12

513

5.14
5.14.1

5.14.2

5.15

5.15.1

Industry Practicesto maintain aesthetics of the facility, minimise potential spread of
infectionandto provide an appropriate and pleasantenvironment and experience for
Patients.

Obligationsrelatingto Branding of Cardiac Care Hospital

The CardiacCare Hospital orany part thereof shallnotbe branded in any manner to
advertise, exceptthe manner as explicitlyagreed 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,bebrandedjointlybythe Partiesand thatthe Cardiac Care Hospltal shall
initiallybe known ,promoted, displayed, and advertisedbythenameof

Obligationsrelatingto 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.

Obligationsrelatingtoreplacement / refurbishment / renovation

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

The Concessionaire shall maintain record of Concessionaire’s Assets with details
includingparticulars of asset, specifications, date of replacement / refurbishment /
renovation / procurement, value of asset and supportingdocuments toward s creation /
procurement / refurbishment / renovationand value of asset. The Concessionaire shall
providea report coveringthese details within 30 days of com pletion of replacement /
refurbishment / renovation / procurement of Concessionaire’s Asset(s). Uponsubmission
of report bythe Concessionaire, the Independent Panel shall have therighttoinspect the
Concessionaire’s Assets. The Concessionaire’s Assetsshallbecome part of Project Asset.

Obligationsrelatingto bio medical waste management

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

6.1.1

6.3

6.4

6.5

6.5.1

6.5.2

ARTICLE 6: OBLIGATIONS OF THEAUTHORITY

Obligations of the Authority

In addition toitsotherobligations set outelsewhere in this Concession Agreement,
Authorityshall, atits owncostand expense undertake, complywith, and perform with
the followingobligations:

Applicable Permits

a) The Authorityshall, uponwrittenrequest, grantall applicable permits/approvals
with reasonable promptnessthat are required forthe Operation of the Project and
which are in itsauthorityto grant,subjecttothe Concessionaire or the relevant
applicant complying with the eligibility criteria for the grant of such applicable
permits/approvals and making the requisite payments.

b) The Authority shall facilitate the Concessionaire to obtain requisite
permits/approvalsfrom government authoritiesfor and during Operation of the
Project but is notobligatedto do so.

Procurement of medical equipment and medical furniture

a) The Authorityshallensure that the suppliers/manufacturer of the medical equipment
and medical furniture extend assistance to the Concessionaire as applicable with
respect to settingup and installingthe medical equipment and medical furniture and
also extend the warranty obligationswith respect to the medical equipment and
medical furniture to the Concessionaire. The Authorityshall assign, to the extent
possible, in favour of the Concessionaire the warranty obligations of the
manufacturer.

b) The Authority shall handover to the Concessionaire physical possession of the
Hospital Buildings and Staff Accommodationin accordance with the provisions of
Concession Agreement on as-is-where-is basis, free from all encumbrances and all
medical equipment and medical furniture, on the Appointed Date;

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

d) The Authorityshalldesignate required number of members from its side and form
the Project Commissioning Paneland Independent Panel.

Obligationsrelatingempanelment under BSKY

The Authority shall facilitate in empanelment of the Cardiac Care Hospital after an
applicationhas beenmadebythe Concessionaire in accordance with the Applicable Laws,
for empanelment with Authority to become eligible for providing servicesunder BSKY or
any amendment or substitute or thereof.

Obligationsrelatingbio medical waste management facility

Authorityshallberequiredto provide a waste treatment facility at the Cardiac Care
Hospital for bio-medical waste treatment emanating from the Cardiac Care Hospital.

Authorityshall procure and setup the requisite biomedical waste treatment facilities for
treatment ofthe bio medical waste.
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6.5.3 The biomedical waste treatment facility forthe CardiacCare Hospitalshall be in place
priortothe Appointed Date.
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7.4

ARTICLE7: 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)

h)

k)

itis duly organised and validly existingunder thelawsof India, and has full power
and authority to execute and performitsobligationsunderthis Agreement and to
carry out the transactions contemplated hereby;

it has taken allnecessary corporate and other actions under Applicable Laws to
authorisethe executionand delivery of this Agreementand to validly exercise its
rights and performits obligations under this Agreement;

it along withits Associates has the financial standingand capacitytoundertake the
Operationofthe Project in accordance with the terms of this Agreement;

this Agreement constitutes itslegal, valid and binding obligation, enforceable against
itin accordance with the termshereof, and itsobligationsunder this Agreement will
be legally valid, binding and enforceable obligations againstit in accordance withthe
terms hereof;

itis subjecttothelaws of India,and herebyexpresslyand irrevocably waives any
immunity in any jurisdiction in respect of this Agreement or matters arising
thereunderincluding any obligation, liability or responsibility hereunder;

the information furnishedin the Bidand as updatedon or before the date of this
Agreement is true and accurate in all respects ason the date of this Agreement;

the execution, delivery and performance of this Agreement will not conflict with,
result in the breach of, constitute a defaultunder, or accelerate performance required
by any of the terms of its Memorandum and Articles of Association or any Applicable
Laws orany covenant, contract, agreement, arrangement, understanding, decree or
ordertowhichitis a party orby whichit orany ofits properties or assetsis bound or
affected;

there are no actions, suits, proceedings, or investigations pending or, to its
knowledge, threatened againstit at laworin equitybeforeanycourt or before any
otherjudicial, quasi-judicial or other authority, the outcome of whichmay result in
the breach ofthis Agreement or whichindividuallyorin the aggregate mayresult in
any materialimpairment ofits ability to perform anyofits obligations under this
Agreement;

it has no knowledge of any violation or default with respect to any order, writ,
injunctionordecree of any court or any legallybinding order of any Government
Instrumentality which may resultin any Material Adverse Effect on its ability to
perform its obligations underthis Agreementandno fact or circumstance exists
which may give riseto such proceedings that would adversely affect the performance
of its obligationsunder this Agreement;

it has complied with Applicable Laws in all material respects and hasnot been subject
to any fines, penalties, injunctive relief or any other civil or criminalliabilities which
inthe aggregatehave ormayhave a Material Adverse Effecton itsabilityto perform
its obligations under this Agreement;

it shall at no time undertake or permit any Change in Ownership except in
accordance with the provisions of Clause 5.10; and that the Selected Bidder shallhold
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7.2

1y,

m)

n)

0)

p)

100% (hundred per cent) ofthe issued and paid up Equity of the Concessionaire until
3 (three) yearsfrom the Appointed Date and thereafter the Selected Bidder mays, at its
option,reduceitsholdingto 51%in the Concessionaire. Notwithstanding anything
containedto the contraryherein, the Selected Biddershallat all times maintain a
minimum of 51% oftheissued and paid up Equity of the Concessionaire during the
ConcessionPeriod;

the Selected Bidderis dulyorganisedandvalidly existing under the laws of the
jurisdiction ofits incorporation,and hasincorporated the Concessionaire pursuant to
the Letter of Award,and hasagreed to and unconditionally accepted the terms and
conditionssetforthin this Agreement;

allits rightsand interests with respectto the Operation ofthe Project shall pass to
and vestin the Authority on the Transfer Date freeand clear of all liens, claims and
Encumbrances, without any furtheract ordeed onits part orthat of the Authority,
and thatnoneofthe Project Assetsshallbe acquired byit, subjectto any agreement
underwhicha securityinterestorotherlienor 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 itto the Authority orto any Government Instrumentality in relation to
Applicable Permits contains or will contain any untrue ormisleading statement of
materialfact or omits or will omitto state a material fact necessary to make such
representation or warranty not misleading;

no sums, in cashorkind, havebeen paid orwill be paid, byit oronits behalf, to any
person by way of fees, commission or otherwise for securing the Concession or
enteringintothis Agreement or for influencing or attempting to influence any officer
or employee of the Authorityin connectiontherewith; 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, trueand accurate in
all material respects.

Representations and warranties of the Authority

The Authorityrepresentsand warrantsto the Concessionaire that:

a)

b)

c)

d)

e)

it has full power and authority to execute, deliver and performitsobligations under
this Agreement and to carry outthe transactions contemplated hereinand thatithas
taken allactions necessary to execute this Agreement, exerciseitsrights and perform
its obligations, underthis 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 termshereof;

it has no knowledge of any violation or default with respect to any order, writ,
injunctionorany decree of any court or anylegallybinding order of any Government
Instrumentality which may resultin any Material Adverse Effecton the Authority’s
abilityto performitsobligations underthis Agreement;

it has complied with Applicable Laws in all material respects;and
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g) ithasgood andvalid right to the Project Site, Project Assets and has power and
authorityto grant a licence in respect thereto to the Concessionaire.

7.3 Disclosure

In the eventthat any occurrence or circumstance comes to the attentionof either Party
that renders any of its aforesaid representations or warranties untrue orincorrect, such
Party shall immediately notify the other Party of the same. Such notification shall not
have the effect of remedying anybreach of therepresentationor warrantythat has been
found to be untrue orincorrect norshall 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

8.1.4

8.1.5

ARTICLE 8: DISCLAIMER

Disclaimer

The Concessionaire acknowledgesthat priortotheexecution 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 geol ogy,
availability of Patients and all information provided by the Authority or obtained
procured or gathered otherwise,and has determined toitssatisfaction the accuracy or
otherwise thereof and the nature and extent of difficulties, risks and hazards as are likely
toarise ormay befaced byit in the course of performance ofiits obligations hereunder.
The Authority makes no representation whatsoever, express, implicit or otherwise,
regarding the accuracy, adequacy, correctness, reliabilityand/or completeness of any
assessment, assumption, statement or information provided by it and the Concessionaire
confirms thatit shallhave no claim whatsoever against the Authorityin this regard.

The Concessionaire acknowledgesand hereby acceptstherisk 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
throughorunderanyofthem.

The Parties agree that any mistake or errorin orrelating to any of the matters setforth in
Clause 8.1.1aboveshall not vitiate this Agreement, or renderit voidable.

In the eventthat either Partybecomes aware of any mistake or errorrelatingto any ofthe
matters set forth in Clause 8.1.1above, that Partyshall immediately notify the other
Party, specifyingthe mistake or error; provided, however, thata 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 notin any manner shift to
the Authority anyrisks assumed by the Concessionaire pursuantto this Agreement.

Except asotherwise providedin this Agreement, all risksrelating to the Operation of the

Project shallbeborne bythe Concessionaire and the Authority shall notbeliable in any
manner for such risks or the consequences thereof.
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9.1

9.1.1

ARTICLE 9: PERFORMANCE SECURITY

Performance Security

The Concessionaire shall, for the performance of its obligations hereunder during the
Concession Period, provideto the Authoritynolaterthan 9o (ninety) days, fromthedate
of this Agreement, anirrevocable and unconditional guarantee from a Bank fora sum of
Rs 5,50,00,000/- (Rupees Five Crores and fiftylakhs only)in the form set forth
in Schedule- F (the “Performance Security”). Until such time the Performance Security is
provided bythe Concessionaire pursuant heretoand the same comesinto effect, the Bid
Security shallremain in force and effect and uponsuch provision of the Performance
Security pursuant hereto, the Authority shall release the Bid Security to the
Concessionaire.

Notwithstanding anythingto the contrary contained in this Agreement, in the event
Performance Securityis not provided by the Concessionaire within a period of 9o (ninety)
days from the date of this Agreement, the Authoritymayencash the Bid Security and
appropriate the proceedsthereof as Damages, and thereupon allrights, privileges, claim s
and entitlements of the Concessionaire under or arisingoutofthis Agreement shall be
deemed to have been waived by, and to have ceased with the concurrence of the
Concessionaire, and this Agreement shallbe deemed to havebeenterminated 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 prejudicetoits otherrights and remedieshereunder or in law, be entitled to
encashandappropriate 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 maybe, and the Concessionaire shall,
within the time so granted, replenish or furnish fresh Performance Securityas aforesaid
failing which the Authority shallbe entitled to terminate this Agreement in accordance
with Article 27. Upon replenishment or furnishing of a fresh Performance Security, as the
case maybe, as aforesaid, the Concessionaire shallbe entitled to an additional Cure
Period of 60 (sixty) days for remedying the Concessionaire Default or to meet any
Condition Precedent,andin 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 toterminate this Agreement in accordance with Article 27.

9.3 Releaseof PerformanceSecurity

The Performance Security shall remainin force and effectfor the entire period of the
Concession Period and a period of 6 (six) months thereafter and shall be released
thereafterin accordance with this Agreement.
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ARTICLE 10: HANDOVERANDUSE OF PROJECT ASSETS

10.1 Handover, Rights, Titleand Use of the Project Assets

10.1.1 Afterthe signing of the Concession Agreement, upon recommendation by the Project
Commissioning Panel, the Authority shall handover the physical possession of the
Hospital Buildingsto the Concessionaire (“Appointed Date”).

10.1.2 The Authority shall procure all the medical equipmentand medicalfurniture as perthelist
and specifications finalized by the Project Commissioning Panel. Upon the medical
equipment and medical furniture being made available on the Project Site, the Authority
shall notify the Project Commissioning Panel for verification. The Project Commissi oning
Panel shall certify that the medical equipment and medical furniture made available to the
Concessionaire is in accordance withthelistand specificationsfinalized by the Project
Commissioning Panel.

10.1.3 From the Appointed Date as specified under Clause 10.1.1and Clause 10.1.2 above, the
Concessionaire shall have the exclusiveright, license and authoritytotheuse the Project
Assetsas perthe provisionsofthis Concession Agreement. The Authority shall provide
Hospital Buildings, Staff Accommodation, medical equipment and medical furniture free
from all encumbrances.

10.1.4 The Concessionaire shall, in accordance with the terms of this Concession Agreement, have
the rightto operate, maintain and replace the Project Assetsandto demand and collect
Service Charges during the Concession Period as per the provisions of Article 21, in
accordance with the termsofthis Concession Agreement.

10.1.5 The Concessionaire shall not, without the prior written approval of the Authority, use the
Project Assetsforany purpose otherthan forthe Operationofthe Project and purposes
incidental or ancillarythereto, as perthe provisions of this Concession Agreement.

10.1.6 Notwithstandinganything contained in this Concession Agreement, the Concessionaire
acknowledges the absolute and exclusive right & title of the Authority overthe ProjectSite
and Project Assets.

10.2 Peaceful Possession

10.2.1 The Concessionaire shall, subject to complying with the terms and conditions of this
Concession Agreement, remainin peaceful occupation and enjoyment of the Project Assets
during the Concession Period.

10.2.2In the event the Concessionaire is obstructed byany person claiming any right, title or
interest in or over the Project Assets or any part thereof, or in the event of any
enforcementactionincludingany attachment, appointment of receiver orliquidatorbeing
initiated by any Person claiming to have any interest in/chargeonthe 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
consequential loss ordamages which the Concessionaire maysuffer, on account of any
such right, title, interest or charge, except where such obstructions or any enforcement
action is forreasons 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,
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independent consultantappointed by the Authorityor persons duly authorized by the
Authorityorby any other relevant Government Authority (including those concerned with
safety, security or municipal protection or otherwise)toinspect the Project Assets and
carry out theirrespective duties and functionsand to investigate any other matter within
theirauthority.

10.3.2The Personsobtainingaccess pursuantto Clause 10.3.1 above, shall conduct their activities
and operations attheir ownrisk, cost and expenseand in such manner so as to cause
minimum disruption to the management, operationand maintenance of the Project Assets
consistent with the purpose of the Person gaining such access.
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ARTICLE 11: PROJECT COMMISSIONING

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

a) Completion ofinstallation of medical equipmentand medical furniture in the Cardiac
Care Hospital;

b) The minimumrequired specialties and services as specified under Schedule E of the
Concession Agreement are availablein the Cardiac Care Hospitaland the CardiacCare
Hospitalis readyto provide such specialtiesand services to the Patients;

¢) OtherProject Assetsare 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 Commissioningwithin 6 monthsfrom the
Appointed Date.

11.1.3 The Concessionaire shall priorto 30 days from thelikely date of Project Com missioning,
notify the Project Commissioning Panel about the completion of Project Commissioning.
Within 7 days of the date of the notification, the Project Commissioning Panel shallinspect
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 ifany 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
specifiedunder Clause 11.1.3 shallberepeated.

11.1.5In case no communicationreceived from the Project Commissioning Panel till 15th day of
the date of notificationbythe Concessionaire, the Project Commissioningis deemedto be
approved bythe Project Commissioning Panel.

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

11.1.7In theeventthatthe Concessionaire does notachieve Project Commissioning within 6
months from the Appointed Date and the delay has not occurred as a result of the
Authority’sfailure to fulfil itsobligations hereunder or Force Majeure, the Concessionaire
shall payto the Authority Damages equivalentto an amount calculated attherateof 0.1%
(zero pointone percent) of the Performance Security foreachday’s delay until Project
Commissioning is achieved, subject to a maximum of 20% (twenty per cent) of the
Performance Security. Uponlevy 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 shallbe entitledto forfeit the Performance Security in its
entirety,as a genuine pre-estimate of and reasonable compensationforloss anddamages
caused to the Authority as a result of the Concessionaire's failure to achieve Project
Commissioning.
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ARTICLE 12: OPERATION AND MAINTENANCE

12.1  O&Mobligationsofthe Concessionaire

12.1.1 Duringthe ConcessionPeriod, the Concessionaire shall operate and maintainthe Project
Assetsin accordance with this Agreement, Applicable Laws, Applicable Permits and Good
Industry Practice. The obligations of the Concessionaire hereunder shallinclude:

a)
b)
c)
d)
e)

f)

g)
h)

)
k)
y;

n)
0)

p)

r)
s)

t)
u)

nominate required number of members from its side for the Independent Panel;
responsible for furnishingthe Staff Accommodationbuilding

responsible for 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 ata
minimum, the services specified under Schedule E of this Agreement;

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

complywith NABH lateststandards, Clinical Establishments Act and Rules and its
latestamendments madetimeto timeasapplicablein the State of Odisha and Atomic
Energy Regulatory Board (AERB)guidelines asapplicable

The concessionaire shall conduct clinicalauditsin cardiologyoncein 6 months and
submit the audit reportto Authority and Independent Panel.

complywith Safety Requirements as perthe provisions of Article 13 and Schedule I of
this Agreement;

make the Cardiac Care Hospital available foruseroundtheclock 24 (twenty four)
hours aday 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 Gofthis Agreement;

make payment for water charges, electricity chargesand other applicable charges
and/orTaxesas perthe Applicable Laws forthe Operation of the Project;

ensure adequate staffing forthe Cardiac Care Hospital in all categories of manpower;
responsible for availability of staffat all times during the Concession Period such that
provisionof uninterrupted Healthcare Servicesto the Patients is ensured;

collect and appropriatingthe Service Charges as perthe provisionsunder Article 21;
treat Patientsenrolled underthe BSKY, Odisha or any substitute thereof,

not outsource any critical activity with respectto Operationofthe Project. Critical
activityis one which directly orindirectly affectsthe quality of care and services being
providedto the Patients. The Authority shall decide what constitutescriticalactivity
which shall be final and binding on the Concessionaire. However, some of the
activitieslike housekeeping, food and beverages,laundryetc. maybe outsourced. The
Concessionaire shall be responsible for all suchservices and shall keep the Authority
informed on all such arrangements and share the sub contract details with the
Authority;

responsible for maintenance, replacementand/orupgradation of the Project Assets
as required during the Concession Period. The Concessionaire shall enter into
Comprehensive Annual Maintenance Contracts (CAMCs) as required with the
suppliers for medical equipment and medical furniture and other support equipment.
The CAMCs shall bevalid forthe entire Concession Period and shall cover each and
every aspect of maintenance and pay the required CAMC charges to the CAMC
services provider on regularbasis.

carrying out periodic preventive maintenance of the Project Assets;

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

maintaining punctuality and reliability in Operation of the Project;

maintaininga high standard of cleanliness and hygiene in the Hospital Buildin gs;
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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

v) maintaininga publicrelations unittointerface withand attend to suggestions from
the Patients, visitors, government agencies, mediaand other agencies;

w) complying with Safety Requirementsin accordance with Article 13; and

x) responsible for properusage of all infrastructures provided by the Authority for the
Operationofthe Project.

The Concessionaire shall ensure thatimmediate medical aidis providedto all Patients,
includingmedicolegal casesas per Applicable Laws. Anyjudicial obligationshall be the
responsibility of the Concessionaire.

Maintenance Requirements

The Concessionaire shall procurethatat alltimes during the Concession Period the
Cardiac Care Hospital conformsto the maintenance requirements set forthin Schedule —
G, in accordance with the provisionsofthis Agreement, Applicable Laws, Applicable
Permitsand 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 regularand preventive maintenance of the Project
Assetsandshall provide 5 (five) copies thereof to the Authorityand 2 (two) copies to the
Independent Panel. The Maintenance Manual shall be revised and updated once every 3
(three) yearsand the provisionsof 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 Assetsand 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, suchthatits overall condition conformsto Good Industry Practice.

Safety, breakdowns and accidents

The Concessionaire shall ensure safe conditionsforthe Patients, visitors and staffin
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 followthe relevant operating procedures
and undertake safe removal of obstruction, debrisand dangerous spills and leakages
without delay. Such procedures shall conform to the provisions of this Agre ement,
Applicable Laws, Applicable Permits and Good Industry Practice.

The Concessionaire’s responsibility for rescue operationsin the Cardiac Care Hospital,
shall include safe evacuation of all Patients, visitors and staff from the affected areaas an
initial response to any particularincident requiringevacuation and shall also include
promptand safe removal of dangerous spills, leakages, debrisor any other obstruction,
which may endanger orinterrupt 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 underthis Agreement and, in particular, the Maintenance Require ments,
and suchbreachis causingorlikely to cause material hardship ordangertothe Patients,
visitors and staffs, the Authority may, without prejudice to anyof its rights under this
Agreement incuding Termination thereof, by notice require the Concessionaire to take
reasonable measuresimmediately for rectifying or removingsuch hardship ordanger, as
the casemay be.
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12.5.2 Inthe eventofa national emergency, civil commotionorany other act specified in Clause

12.6

12.7

12.8

24.3, the Authority maytake overthe performanceofanyorall the obligations of the
Concessionaire to the extent deemed necessary byit,and exercise such control over the
Project Assetsorgive suchdirectionsto the Concessionaire as may be deemed necessary ;
provided that the exercise of such overridingpowers by the Authority shallbe of no
greaterscope and of no longer duration than is reasonably required in the circumstan ces
which caused the exercise of such overriding power by the Authority. For the avoidance of
doubt, it is agreed thatthe consequences of such actionshallbe dealt in accordance with
the provisions of Article 24. It is alsoagreed that the Concessionaire shall comply with
such instructions as the Authority mayissue in pursuance of the provisions of this Clause
12.5, and shall provide assistance and cooperationto the Authority, on a besteffortbasis,
for performance of its obligations hereunder.

Restoration ofloss or damage to the Project Assets

Save and exceptas otherwise expressly provided in this Agreement, in theevent 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 suchlossor damage forthwith so that the Project Assetsconforms to
the provisionsof this Agreement.

Modificationsto the Project Assets

The Concessionaire shall not carry out any material modifications to the Project Assets
save and except where such modifications are necessary forthe Project Assetstooperate
in conformitywiththe Service Level Specifications, Maintenance Requirements, Good
Industry Practice and Applicable Laws; provided that the Concessionaire shall notifyand
take approval of the Independent Panel of the proposed modifications before
commencingwork on such modifications. Forthe avoidance of doubt, allmodifications
made hereunder shallbe subjectto the approval of the Independent Panel and comply
with the Specifications, Applicable Lawsandthe 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 ifany partofthe Project Assets is notavailable to Patients, visitorsorstaff, as
the case may be, on account of any of the following for the duration thereof:

(a) an event of Force Majeure;

(b) measures takento ensure the safe use of the Project Assetsexcept when unsafe
conditions occurred because of failure of the Concessionaire to perform its
obligationsunderthis Agreement; or

(©) compliance with a request from the Authority or the directions of any
Government Instrumentality, the effect of which is to close all oranypart of the

Cardiac Care Hospitaland/or rendering of Healthcare Services.

Notwithstandingthe above, the Concessionaire shall keep all un affected parts of the
Project Assetsopento Patients, staff or visitors; provided they can be operated safely.
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13.1

13.1.1

13.2

ARTICLE 13: SAFETY REQUIREMENTS

Safety Requirements

The Concessionaire shall comply with the safety requirements set forthin Schedule I, in
accordance with the provisions of this Agreement, Applicable Laws, Applicable Permits
and Good Industry Practice (the “Safety Requirements”).

Expenditure on Safety Requirements

Unlessotherwise expressly provided in this Agreement, all costsand expenses arising out
of or relatingto Safety Requirementsshall beborne by the Concessionaire.
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14.1

14.1.1

14.1.2

14.2

14.3

ARTICLE 14: PROJECT COMMISSIONING PANEL

Project Commissioning Panel

A project commissioning panel comprising of members nominated by the Authority and
at least 1 member nominated by the Concessionaire (“Project Commissioning
Panel”) shallbe constituted by the Authority within 15 days from the date of execution of
Concession Agreementas a Condition Precedent. Project Commissioning Panel shall

oversee and review the commissioning, handover of the Hospital Buildings, procurement

and handover of the medical equipment and medical furniture and Project

Commissioning. Authority and the Concessionaire shallnominate required members to

the Project Commission Panel. Authority may appoint independent experts/advisors to

be part of the Panel, asrequired. Paymentto such expertswill be made by the Authority.

The chairpersonofthispanel is one ofthe membersappointed by the Authority. Project

Commissioning Panelshall meet at least once every monthto reviewthe commissioning
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. finalizethelistofclinical specialtiestobe introducedin the Cardiac Care Hospital
within a period of 1 (one) month from the Effective Date subject to the minimum
clinical specialties asprovided under Schedule E and based on the details provided
by the Concessionaire as perthe provisionunder Clause 5.1(a) ofthis Agreement.

b. verify themedicalequipmentand medical furniture procured by Authority and
certify handing over of the same to the Concessionaire as perthe provisions under
Article 10;

c. certify the handing over of Hospital Building to the Concessionaire as per the
provisionsof Article 10; and

d. reviewavailability of all services & facilitiesas pertherequirement of Concession
Agreement and certify achievement of Project Commissioning by the Concessionaire
as perthe provisionsof Article11.

Decision Making
All decisions by the Project Commissioning Panelshallbe taken with the consensus ofall
the membersofthe Project Commissioning Panel. In the event consensus of all the

members is notachieved /obtained, the viewofthe majority members of the Project
Commissioning Panelshall be final and bindingon 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,nolaterthan 7 (seven) days afterthe
close ofeach quarter, furnish to the Independent Panel a quarterly reportin a form
acceptableto the Independent Panel, stating in reasonable detail the condition of the
Project Assetsincludingits compliance or otherwise with the Service Level Specifications,
Maintenance Requirements, Maintenance Manual, and Safety Requirements, and shall
promptly give such otherrelevant information as maybe required by the Independent
Panel.In particular, suchreport shall separately identify and state in reasonable detail
the defectsand deficiencies that require rectification.

Reports ofunusual occurrence

The Concessionaire shall, priortothe 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
occurrencesin the Cardiac Care Hospital relating to the safety and security of the Patient,
staff orvisitors. A monthly summaryof suchreportsshallalsobe sent within 3 (three)
days ofthe closingof each month. Forthe purposes ofthisClause 15.2, accidents and
unusual occurrencesin the CardiacCare Hospital shallinclude:

(a) deathorinjuryto anyperson;
(b) episode of sexual assaultor rape;
()] suicide of a Patient or a staff;

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

(e) surgeryon the wrongPatient orwrongbody part;

§3) smoke orfire;

(g) unintendedretention of a foreign object in thebody of any Patient after surgery
or other procedure;

(h) Any otherincident akin to anyoftheincidentslisted above; and

() such otherrelevantinformation as may be reasonably required by the Authority

or the Independent Panel.
Inspection

The Independent Panel shallinspect the Project Assets, at anyreasonabletimeon giving
notice of not less than 1 (one) day, butat least once a year. It shallmakea report of such
inspection (the “O&M Inspection Report”)statingin reasonable detailthedefects or
deficiencies, if any, with particular reference to the Maintenance Requirements,
Maintenance Manual and Safety Requirements, and send a copy thereofto 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, ifany, setforth in the

O&M Inspection Report orin thetestresultsreferredtoin Clause15.4.2 and furnish a
report in respect thereof to the Independent Panel and the Authority within 15 (fifteen)
days of receivingthe O&M Inspection Reportorthe test results, as the case may be;
provided that where the remedying of such defectsor deficienciesis 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 outtests, at itsown cost, to determine that such remedial measureshave brought
the Project Assets into compliance with the Maintenance Requirements and the
proceduresetforth in thisClause 15.4 shallbe repeated until the Project Assets conforms
tothe 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
operatethe Cardiac Care Hospital such thatit achieves orexceedsthekey performance
indicators specified in this Article 16 and Schedule H (the “Key Performance
Indicators” or “KPI”).

Operation ofthe CardiacCare Hospital

The Concessionaire shall atall times procurethat:
(a) the Cardiac Care Hospital is clean and hygienic;
() there is adequate lighting withinthe Cardiac Care Hospital;

(©) the temperatureinside the necessaryareasof the Cardiac Care Hospital such as
ICU, laboratory, operationtheatre, etc.is maintained according to Good Industry
Practice;

(d) Thehoursofavailability of all servicesprovided by the Cardiac Care Hospital
conform to Good Industry Practice and are posted on the websiteof the Cardiac
Care Hospital and displayed prominentlyin the Cardiac Care Hospital premises;

(e) alllifts, public address systems and lighting systems function efficiently and their
availabilityis nolessthan 95% (ninety five percent) in a month.

The Concessionaire shall atall times procure that the Cardiac Care Hospital complies
with the Key Performance Indicators as specifiedin Schedule H and in this Clause 16.2.

Patient Satisfaction Survey for Patients treated under the BSKY, Odisha or
any substitute thereof

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 - Kor a
similar form designed by the Concessionaire in consultation with the Independent Panel,
to all Patients treated under the BSKY, Odisha or any substitute thereof, who are
receiving Healthcare Services at the Cardiac Care Hospital. The Concessionaire shall
submit a reportof the findings of such surveyto the Authorityand Independent Panel at
the end ofeach quarterandshall ensure thatthe Cardiac Care Hospital achieves and
maintainsan overall of at least 3.0 (three point) outof5.0 (five point) in such survey.
Such surveyshallinclude responses from atleast 60% of total Patientstreated under the
BSKY, Odishaorany substitute thereof who received Healthcare Services in the Cardiac
Care Hospital during the respective quarter forwhichthePatient Satisfaction Survey
report is submitted.

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

Inthe eventthatthe Patient Satisfaction Survey reveals that more than 30% (thirty
percent)ofthe Patientsenrolled underthe BSKY, Odisha or any substitute thereof,
surveyed by the Concessionaire or the Authority, as the case maybe, ranked theservices
of the Cardiac Care Hospital, as the casemaybe, below 3.0 (three point) rating, the
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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

16.7

Authorityshalllevyand collect from the Concessionaire, Damagesin an amountequal to
2% (two percent) of the Performance Securityandin case morethan50% (fifty percent)
of the Patients enrolled under the BSKY, Odisha orany substitute thereof, surveyed by
the Concessionaire or the Authority, as the case may be, ranked the services of the
Cardiac Care Hospital, as the case maybe, below 3.0 (three point) rating, the Authority
shalllevyand collect from the Concessionaire, Damagesin an amount equal to 5% (five
percent) ofthe Performance Security.

Periodic statusreport

The Concessionaire shall during theinitial 3 (three) years of the Concession Period,
furnish tothe Authorityand/or the Independent Panel, as the case maybe, a report,
setting forththe details providedin Clause 16.4.2, nolaterthan7 (seven)d ays after the
close of each such quarter. Thereafter,duringthe remaining Concession Period, such
report shall be furnished by the Concessionaire annually, nolater than 7 (seven) days
afterthe close ofeachfinancialyear.

The report specifiedin Clause 16.4.1 shall state in reasonable detailthe compliance with
Key Performance Indicators asspecifiedin Schedule H along with an analysis of the
reasonsforfailures,ifany,and thestrategies for addressing the same and for otherwise
improvingthe 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 criteriadefined by NABH for >100 bed hospital) forthe Cardiac Care
Hospital, and shall provide a certified copy thereofto the Authority forthwith.

Inthe eventofdefaultin obtainingor maintaining the accreditation specified in Clause
16.5.1, the Concessionaire shall, within 15 (fifteen) days thereof, submitto the Authority
an action planthatsets outthe actions proposed tobetakenby the Concessionaire for
rectifyingits deficienciesand obtaining or maintaining such accreditation.

If the period of defaultin obtainingor maintainingthe 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 an amount equal to 2%
(two percent)ofthe totalmonthly revenue from Service Charge forevery1 (one) month
of default.

Patient Charter

The Concessionaire shall publishandimplementa charterarticulating the rights and
expectations of Patients (the “Patient Charter”) substantially in accordance with the
Applicable Laws, Applicable Permits and Good Industry Practiceand shall display the
Patient Charterin the mainreceptionareaand OPD. The Concessionaire shallat alltimes
be accountable andliable to Patientsin accordance withthe provisions of the Patient
Charterand Applicable Laws.

Medical Equipment Avail ability

The Concessionaire shall ensure that all medical equipmentinstalled and availablein the
Cardiac Care Hospitalshallbe available for operation with95% 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 theavailability of each
medical equipment for operation such as equipment downtime, uptime, duration of
breakdown etc. and makeit available forinspection by Authority and its appointed
agencies/consultantsas and whenrequired. Also, the Concessionaire shall provide the
Authoritya report on semi-annual basis with respectto the availability of the medical
equipment. In the event the Concessionaire fails to maintain the availability of the
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16.8

medical equipment as provided for herein, the Concessionaire shall thereafter pay
Damages to the Authorityin anamount as per provisions specifiedin Schedule H..

Penalty for shortfallin performance
The Concessionaire shall ensure and procure compliance of each of the Key Performance
Indicators specified in Schedule H and foranyshortfall in performance, it shall pay

Damages within 30 (thirty) daysof every quarterin whichthe shortfalloccurred as per
provisionsspecifiedin Schedule H.
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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 ensure thatall Patients in the Cardiac Care Hospital receive
quality Healthcare Servicesin accordance with Good Industry Practices. The Healthcare
Servicestobeprovided shall incude, butnot berestricted to, the services specified in
ScheduleE.

The Concessionaire shall,duringthe ConcessionPeriod, ensure that the Healthcare
Servicesare provided in accordance with the norms as per Good Industry Practice.

The Concessionaire shall ensure thataccess, assessment and continuity of care, care of
Patients, management of medication, Patient’s rights and education, Cardiac Care
Hospitalinfection control and continuous quality improvement are in accordance with
the applicable sections of NABH. The Concessionaire shall abide by the responsibilities of
managementoutlinedin NABH.

17.1.4 The Concessionaire shall adhere to the Clinical Establishments Actand Rules asapplicable

in the State of Odisha.
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18.1

18.1.1

18.1.2

18.2

18.2.1

18.2.2

18.2.3

ARTICLE 18: OPD SERVICES & INPATIENTSERVICES

OPD Services

The Concessionaire shall provide OPDservices forat least sixdaysa week from Mond ay
through Saturday at least from 08:00hoursto 14:00 hours.

The Concessionaire shall be freeto determine, demand and collect Service Charge for
OPD Consultations, OPD Diagnostics Services and OPD Procedures for Other
Outpatients.

Inpatient Services

The Concessionaire shall provide Healthcare Servicesto Inpatient at the Cardiac Care
Hospital for sevendaysa week for 24 (twenty four) hoursand 365 (three hundred and
sixty five) days a year.

The Concessionaire shall provideinpatient services to allthe Patientsenrolled under the
BSKY, Odisha or any substitute thereof.

The Concessionaire canutilize applicable insurance or assurance schemes of Government
of Odishaand Government of Indiafor providing treatment to Patients enrolled under
the BSKY, Odisha or any substitute thereof, in accordance with provisions of the
respective schemes
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19.1.

19.1.1

19.1.2

19.1.3

19.1.4

19.2.

ARTICLE 19: INFORMATIONTECHNOLOGY SYSTEM

Hospital Management Information System

The Concessionaire shall atits owncostinstall, operateand maintain a computerized
Hospital Management Information System (“HMIS”) so as to ensure that therecords 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 generatingindividual 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 placein the CardiacCare Hospitalin this regard.

The Concessionaire shall control access to this informationon a “needtoknow” basis by
granting passwords to authorised personnel.

The HMIS should have the modules and information as specified in Schedule L.
Website ofthe 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 required.
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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 of at least 2 members of the Authorityand 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 ofthe Project Assets. Authorityandthe Concessionaire shall nominate
required members to the Independent Panel. Authority may appoint independent
experts/advisorsto be partofthe 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 notin derogation or substitution of any of the roles & responsibilities
set out elsewherein this Concession Agreement, Independent Panel shall perform the
roles & responsibilitiesmentioned in Schedule M.

Decision Making

All decisions by the Independent Panelshall 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

21.1.3

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 Outpatientsas per provisions of Clause 18.1.

The Concessionaire canutilize applicable insurance or assurance schemes of Government
of Odishaand Government of India for providing treatment to Patients enrolled under
the BSKY, Odisha or any substitute thereof, in accordance with provisions of the
respective schemes.

The Concessionaire acknowledgesand agreesthat upon payment of Service Charge in
terms of this Agreement, any of the Patients other than Patients enrolled under the BSKY,
Odishaorany substitute thereof (“Other Patients”) shallbe entitledto usethe Cardiac
Care Hospital and the Concessionaire shall not place, or cause to be placed, any
restrictionon suchuse, except to the extent specifiedin any Applicable Law, Applicable
Permit orthe provisions of this Agreement.

The Concessionaire shall be free to determine, demand and collect the Service Charge for
Inpatient servicesto Other Patients admitted in the CardiacCare Hospital.
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22.1

ARTICLE 22: RENEGOTIATION OF CONCESSIONAGREEMENT

Alteration to terms and conditions of the Concession Agreement

In entering into this Concession Agreement, the Partiesrecognize,bearingin mind that
the term ofthe 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 containedin this Agreement, to meet on the
date of Project Commissioningand every 3 (three) years thereafter and as and when
required at a mutually convenient time and place, to determinewhether in light of the
relevant circumstances prevalentat thattime the terms and conditions of the Concession
Agreement are operatingequitably 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 pursuantto the Orissa Public Private Partnership
Policy, 2007),the Parties may determine to modify/alter the terms and conditions of the
Agreement, provided the modificationand/oralterationdo notlead to change in the
underlying spiritand objective of this Agreement. For the purpose of clarity, the approval
of the Empowered Committee of Infrastructure on the amendment/modification is
mandatory forimplementingthe same. The decision of the Empowered Committee of
Infrastructure with respect to any suggested modification/amendment by the Parties
shall befinaland binding on the Parties.
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23.1

ARTICLE 23: INSURANCE

Insurance during Concession Period

23.1.1 The Concessionaire shall effectand maintain at itsown cost, duringthe Concession Period,

23.1.2

23.2

23.3

23.4

such insurances for such maximum sumsas maybenecessaryor prudentin accordance
with Good Industry Practice. The Concessionaire shall also effect and maintain such
insurances asmaybe necessary for mitigating the risks that may devolve on the Authority
as a consequence of anyact or omission of the Concessionaire during the Concession
Period. The Concessionaire shall procure that in eachinsurance policy, the Authority
shall bea co-insured.

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

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

(ii) comprehensive third partyliabilityinsuranceincluding injury to or death of
personnel of the Authority or otherswho mayenterthe Cardiac Care Hospital;

(iii)  the Concessionaire’sgeneralliability arisingout ofthe Concession;
(iv)  liabilityto third parties for goodsor property damage;
) workmen’s compensationinsurance; and

(vi) any otherinsurance that maybe necessaryto protectthe 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.

Noticeto the Authority

Nolaterthan 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
pursuantto Good Industry Practice.

Evidence of Insurance Cover

Allinsurancesobtained by the Concessionaire in accordance with this Article 23shall 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 receiptsin respect of suchinsurance, 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-renewalhasbeen delivered by the Concessionaire to the Authority.

Remedy for failuretoinsure
If the Concessionaire shallfail to effectand keep in force allinsurances for which it is

responsible pursuant hereto, the Authority shallhave the optionto keepin 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

Allinsurance policies in respect of the insurance obtained by the Concessionaire pursuant
tothis Article 23 shall include a waiver of any and allrights of subrogation orrecovery 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 orin any way connected
with anyloss, 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 orrecovery against, interalia, the Authorityand its assigns, undertakings
and their subsidiaries, affiliates, employees, successors, insurance companies and
underwriters, which the Concessionaire may otherwise have oracquire in or from or in
any way connected with anyloss, liability or obligation covered by policies of insurance
maintained or required to be maintained by the Concessionaire pursuant to this
Agreement (otherthanthird partyliability insurance policies) orbecause of deductible
clauses in orinadequacy 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 orinstallation of the Project Assets
and the balance remaining,ifany, shallbe paid to the Authority.
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24.1

24.2

24.3

ARTICLE 24: FORCEMAJEURE

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 Eventand Political Event, as defined in Clauses 24.2, 24.3 and 24.4 respectively,
if it affects the performancebythe Party claiming the benefit of Force Majeure (the
“Affected Party”) ofits obligations underthis Agreementand which actor 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 Eventshallmean one or more of the following actsor events:

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

(b) strikes or boycotts (other thanthose involving the Concessionaire, Contractors or
theirrespective employees/representatives, or attributable to anyact or omission
of any of them) interrupting suppliesand 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 AccountingYear, and not being an Indirect
Political Event setforth in Clause 24.3;

(©) any failure ordelay of a Contractorbutonlyto the extent caused by another Non-
Political Eventand which does notresult in any offsettingcompensation being
payable to the Concessionaire by or on behalf of such Contractor;

(d) any judgement or order of any court of competent jurisdiction or statutory
authoritymade against the Concessionaire in any proceedingsforreasons 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 Permitor 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 shallmean one or more of the followingacts or events:

(a) an act of war (whether declared or undeclared), invasion, armed conflictoract of

foreign enemy, blockade, embargo, riot, insurrection, terrorist or militaryaction,
civil commotion or politically motivated sabotage;

(b) industry-wide or State-wide strikesorindustrial action for a continuous period of
24 (twentyfour) hours and exceeding an aggregate period of 15 (fifteen) days in
an AccountingYear;

()] any civil commotion, boycott or political agitation which prevents rendering of

Healthcare Service, collection of Service Chargebythe Concessionaire for an
aggregate period exceeding 7 (seven) days in an Accounting Year;
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24.4

(d) any failure ordelay of a Contractorto the extent caused by any Indirect Political
Eventand which does notresult 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 ofthe followingactsoreventsby oron account
of any Government Instrumentality:

(a) Changein Law,

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

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

24.5 Dutyto reportForce Majeure Event

24.5.1

24.5.2

Upon occurrence of a Force Majeure Event, the Affected Party shall by notice report such
occurrenceto the other Party forthwith. Anynotice pursuant hereto shall include full
particulars of:

(a) the nature and extent of each Force Majeure Event which is the subject of any
claim forreliefunderthis Article 24 with evidence in support thereof;

(b) the estimated duration and the effect or probable effect which such Force
Majeure Eventis having or will have on the Affected Party’sperformance of its
obligationsunderthis Agreement;

(©) the measureswhich the Affected Partyis taking or proposes to take for alleviating
the impact of such Force Majeure Event; and

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

The Affected Partyshall notbeentitled to anyrelief for orin respect ofa Force Majeure
Eventunlessit shallhave notified the other Party of the occurrence of the Force Majeure
Eventas soonas reasonably practicable,andin anyeventnolater than 7 (seven) days
afterthe Affected Party knew, or ought reasonablyto 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 Forsolong as the Affected Party continuesto claim to be materially affected by such Force

24.6

24.6.1

Majeure Event, it shall provide the other Partywithregular (and not less than weekly)
reports containing information as required by Clause 24.5.1,and such otherinformation
as the other Party mayreasonably request from the Affected Partyto provide.

Effect of Force Majeure Event on the Concession

At any time after the Appointed Date, ifany Force Majeure Event occurs whereupon the
Concessionaire is unable to render Healthcare Services despite makingbest effortsorit is
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24.7

24.7.1

24.7.2

24.8

24.9

24.9.1

directed by the Authority to suspend the Healthcare Services during the subsistence of
such Force Majeure Event, the Concession Period shall be extended bya period,equal in
lengthtothe period during which the Concessionaire was prevented from providing
Healthcare Services on account thereof; provided thatin the event of partial collection of
Service Charge where the daily collection is lessthan 90% (ninety per cent) of the Average
Daily Service Charge, the Authority shall extend the Concession Periodin proportion to
the loss of Service Charge on a daily basis. For the avoidance of doubt, loss of 25%
(twentyfive per cent) in collection of Service Charge ascomparedto the Average Daily
Service Charge for four daysshall entitle the Concessionaire to extension of one dayin the
Concession Period.

Allocation of costs arisingout of Force Majeure
Upon occurrence of a Force Majeure Event, the costsincurred and attributable to such

eventanddirectly relatingto the Operation of the Project (the “Force Majeure Costs”)
shall beallocated and paid as follows:

(a) upon occurrence of a Non-Political Event, the Partiesshall bear theirrespective
Force Majeure Costsand neither Partyshallberequiredto payto the other Party
any coststhereof;

(b) upon occurrence of an Indirect Political Event, all Force Majeure Costs

attributable to such Indirect Political Event, and notexceeding the Insurance
Coverfor such Indirect Political Event, shall be borne by the Concessionaire, and
tothe extent Force Majeure Costs exceed such Insurance Cover, onehalfof such
excess amountshall be reimbursed by the Authority to the Concessionaire; and

(© upon occurrence of a Political Event, all Force Majeure Costs attributableto such
Political Event shallbe reimbursed by the Authority to the Concessionaire.

Forthe avoidance of doubt, Force Majeure Costsshallinclude O&M Expenses and all
othercostsdirectly attributable to the Force Majeure Event, but shall notinclude 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 proceedingsrelatingto 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 subsistsfora period of 180 (one hundredand eighty) days or
more withina continuous period of 365 (three hundred and sixty five) days, either Party
may in its discretion terminate this Agreement byissuinga Termination Notice to the
otherPartywithout beingliable in anymannerwhatsoever, 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 Partyintending to issue the
Termination Notice shall inform the other Party of such intention and grant15 (fifteen)
days timeto make a representation,and may aftertheexpiryof such 15 (fifteen) days
period, whether or not it is in receipt of such representation, in itssolediscretion issue
the Termination Notice.

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
amountequal to Depreciated Historic Cost of the Concessionaire’s Assets. Theguideline
for estimation of Depreciated HistoricCost is provided under Schedule O. Upon payment
of the Termination Payment, all the Project Assetsshall get transferred to the Authority.
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24.10 Disputeresolution

24.11

Inthe eventthatthe Partiesare unableto agreein good faith about the occurrence or
existence of a Force Majeure Event, such Dispute shallbefinallysettled in accordance
with the Dispute Resolution Procedure; provided that the burden of proof as to the
occurrence or existence of such Force Majeure Eventshallbeupon the Party claiming
reliefand/orexcuse on account of such Force Majeure Event.

Excuse from performance of obligations

If the Affected Partyis rendered wholly or partiallyunable to perform its obligations
under this Agreement because of a Force Majeure Event, it shall be excused from
performance of such ofits obligationsto the extent it is unable to performon account of
such Force Majeure Event; provided that:

(a) the suspension of performance shall be of no greater scope and of no longer
durationthanis reasonably required by the Force Majeure Event;

(b) the Affected Party shallmake all reasonable effortsto mitigate orlimitdamage to
the other Partyarising out of or as a result of the existence or occurrence of such
Force Majeure Eventandto curethe same with due diligence; and

(©) when the Affected Partyis able to resume performance of its obligations under

this Agreement, it shall giveto 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 FORBREACH OF AGREEMENT

Compensation for defaultby 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 and indirect costs suffered orincurred by the Authority as a
consequence of such Material Default or Breach, within 30 (thirty) daysofreceipt of the
demand supported by necessary particulars thereof; provided that no compensation shall
be payableunderthis Clause 25.1for any Material Default or Breachin respect of which
Damages are expressly specified and payable under this Agreement.

Compensation for defaultby the Authority

Subjecttotheprovisionsof Clause 25.5,in the event ofthe Authority being in Material
Default or Breach of this Agreement at any time after the date of signing of this
Agreement, it shall payto the Concessionaire by way of compensation, all direct costs
suffered orincurred 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 shallbe payable forany Material
Defaultor Breachin respect of which Damages havebeen expressly specified in this
Agreement. Forthe avoidance of doubt, compensation payable shall notinclude loss of
Service Charge revenues, debt obligations or other consequential losses.

Extension of Concession Period

Subjecttotheprovisionsof Clause 25.5,in the eventthata Material Default or Breach of
this Agreement set forth in Clause 25.2 causes delay in achieving the Project
Commissioningorleads to suspension of or reduction in collection of Service Charge, as
the casemay be, the Authority shall,in addition to payment of compensation under
Clause 25.2, extend the Concession Period, such extension beingequalin durationto the
period by which Project Commissioning was delayed or the collectionof Service Charge
remained suspended on account thereof, as the case maybe; and in the event of reduction
in collectionof Service Charge wherethedailycollectionisless than 90% (ninety per
cent) of the Average Daily Service Charge, the Authority shall, in additionto payment of
compensation hereunder, extend the Concession Period in proportion to the loss of
Service Charge on a dailybasis. Forthe avoidance of doubt, loss of 25% (twenty five per
cent) in collection of Service Charge as compared to the Average Daily Service Charge for
fourdays shall entitle the Concessionaire to extension of one day in the Concession
Period.

Compensationtobein addition

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

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

reasonable efforts to mitigate orlimit the costs and damage arising out of or as a result of
breach of Agreementbythe 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 withinthe Cure Period set forth under Clause 27.1.1, orwhereno Cure Period is
specified, thenwithin a Cure Period of 60 (sixty) days, the Authority shall be entitled,
without prejudice toits otherrights and remediesunderthis Agreement including its
rights of Termination hereunder to (i) suspend allrights of the Concessionaire underthis
Agreement including the Concessionaire’s right to collect Service Charge and other
revenues pursuant hereto, and (ii) exercise suchrightsitself and performthe obligations
hereunder or authorise any other person to exercise orperformthe same on its behalf
during suchsuspension (the “Suspension”). Suspension hereunder shall be effective
forthwithuponissue of noticebythe Authority to the Concessionaire and mayextend up
toaperiod 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 foran additional period of 90 (ninety) days.

Authorityto act onbehalfof Concessionaire

During the period of Suspension, the Authority shall, on behalfof 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 thisClause 26.2 for meetingthe costsincurred byit forremedying and
rectifyingthe 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 allthings done oractionstaken, including expenditure incurred by the
Authority for discharging the obligations of the Concessionaire underandin accordance
with this Agreement and the Project Agreements, shallbe deemedtohavebeen done or
taken forand on behalfofthe Concessionaireand the Concessionaire undertakes to
indemnify the Authority for all costsincurred during such period. The Concessionaire
hereby licences and sub-licences respectively, the Authority or any other person
authorised byit under Clause 26.1 to use during Suspension, all Intellectual Property
belonging to orlicenced to the Concessionaire with respect to the Cardiac Care Hospital,
which is used or created by the Concessionaire in performing itsobligations under the
Agreement.

Revocation of Suspension

26.3.1 In the eventthatthe Authority shallhave rectified or removed the cause of Suspension, it

26.3.2

26.4

26.4.1

26.4.2

shall revoke the Suspension forthwith and restore allrights of the Concessionaire under
this Agreement. Forthe avoidance of doubt, the Partiesexpressly agree that the Authority
may, in itsdiscretion, revoke the Suspension atanytime, whether or not the cause of
Suspensionhasbeen rectified or removed hereunder.

Upon the Concessionaire having cured the Concessionaire Default duringthe Suspension,
the Authority shall revoke the Suspension forthwith and restore all rights of the
Concessionaire underthis 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 Suspensionandissue a Termination
Notice.The Authority shall, within 15 (fifteen) days of receipt of suchnotice, terminate
this Agreementunder andin accordance with Article 27.

Notwithstandinganythingto the contrary contained in this Agreement,in theevent that
Suspensionis not revoked within 180 (one hundred and eighty) days from the date of

50



Suspension hereunder or within the extended period, if any, setforth 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 provisionsofthis Agreement
shall apply, mutatis mutandis, to such Termination asifa Termination Notice had been
issued bythe Authority uponoccurrence of a Concessionaire Default.
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ARTICLE 27: TERMINATION

27.1 Terminationfor Concessionaire Default

27.1.1 Save as otherwise providedin this Agreement, in the event that any of the defaults
specified belowshall have occurred, and the Concessionaire fails to cure the default
within the Cure Period set forthbelow, orwhere no Cure Period is specified then within a
Cure Period of 60 (sixty) days (exceptin the case of sub clauses (d), (i), (j), (m), (n), (o) &
(p), where there shall be no cure period), the Concessionaireshall be deemed to be in
default of this Agreement (the “Concessionaire Default”), unless the default has
occurred solely as a result of any Material Defaultor Breach of this Agreement by the
Authority or dueto Force Majeure. The defaultsreferred to hereinshall include:

a)

b)

c)

d)

e)

g)
h)
i)

h)
k)

1y,

the Performance Security hasbeen encashed and appropriatedin accordance with
Clause 9.2 and the Concessionaire failsto replenish or provide fresh Performance
Security within a Cure Period of 30 (thirty)days;

subsequentto thereplenishmentor furnishing of fresh Performance Security in
accordance with Clause 9.2, the Concessionaire failsto cure, withina 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
provisionsof Article11;

the Concessionaire abandons or manifestsintentionto abandon the handing over,
commissioningand operation of the Cardiac Care Hospital without the prior written
consentofthe Authority;

the Concessionaireis in breach ofthe Maintenance Requirements or the Safety
Requirements, as the case may be, or commits defaultin conforming tothe Service
Level Specifications;

the Concessionaire has failed to make any payment towards Damages to the
Authoritywithin 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 thisAgreement or otherwise takes any action or
evidences or conveysan intention nottobebound bythe Agreement;

a Change in Ownershiphasoccurredin breach of the provisions of Clause 5.10;

there is a transfer, pursuantto 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 orundertaking of the Concessionaire, and suchtransfer causes a Material
Adverse Effect;

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

m) the Concessionaireis adjudged bankrupt orinsolvent, orifatrustee or receiver is

appointed forthe Concessionaire or for the whole or material part ofits assets that
has a material bearing on the Operation ofthe Project;
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n) the Concessionairehasbeen,orisinthe processof being liquidated, dissolved,
wound-up,amalgamated orreconstitutedinamanner that would cause, in the
reasonable opinion of the Authority, a Material Adverse Effect;

o) 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 provisionalliquidator orreceiveris appointed and such order hasnot beenset
aside within 9o (ninety)daysofthe date thereof or the Concessionaireis ordered to
be woundupby Court except for the purpose of amalgamation or reconstruction;
providedthat, as partof such amalgamation orreconstruction, 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:

6 the amalgamated or reconstructed entityhasthe capability and operating
experience necessary for the performance ofits obligations under this
Agreement and the Project Agreements;

(i) the amalgamated or reconstructed entityhasthefinancial standingto
perform its obligations under this Agreement and the Project Agreements
and has a credit worthiness atleastas good as that of the Concessionaire
as at the Appointed Date; and

(iii) each ofthe Project Agreementsremainsin full force and effect;

p) any representation orwarranty of the Concessionaire herein contained which is, as
of the date hereof, found to be materially false, incorrect or misleading or the
Concessionaire is atanytime hereafter found tobein 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’srights, obligations orinterests and which is false in material particulars;

r) the Concessionaire hasfailedto fulfilanyobligation, for which failure Termination
hasbeenspecifiedin this Agreement; or

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

t) the Concessionairehasfailed to make any paymentto the Authority including the
Annual Concession Fee within the period specified in Clause 37 of this Agreement;

27.1.2 Without prejudice to any otherrights 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 noticeinformthe Concessionaire of its intention to issue such Termination Notice
and grant 15 (fifteen) daysto the Concessionaire to make a representation, and may after
the expiryof such 15 (fifteen) days, whether or not it is in receipt of suchrepresentation,
issue the Termination Notice.

Termination for Authority Default

27.2.1 Inthe eventthat any of the defaults specified belowshall have occurred, and the Authority

fails to cure such default withina Cure Period of 9o (ninety) daysorsuchlongerperiod as
hasbeenexpressly provided in this Agreement, the Authority shall be deemed to be in
default ofthis Agreement (the “Authority Default”) unlessthe default has occurred as a
result of anybreach ofthis Agreementbythe Concessionaireordue to Force Majeure.
The defaultsreferred to herein shall include:
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a) The Authority commitsa material defaultin complying with any ofthe provisions of
this Agreement and such default has a Material Adverse Effect on the
Concessionaire;

b) the Authority repudiatesthis Agreement or otherwise takesanyactionthatamounts
to or manifests anirrevocable intention notto be bound bythis Agreement.

27.2.2 Without prejudice to any other right or remedy which the Concessionaire mayhave 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 Agreementbyissuinga Termination Noticeto the Authority;
provided that before issuing the Termination Notice, the Concessionaire shallby a notice
inform the Authority of its intention to issue the Termination Notice and grant 15
(fifteen) daysto the Authority to make a representation, and may afterthe expiryof such
15 (fifteen) days, whether or not it is in receipt of such representation, issue the
Termination Notice.

Termination Payment

Upon Terminationbythe Authority on account of Concessionaire Default,the Authority
shall be entitled to appropriate the Performance Security towards damages. With re gard
tothe Concessionaire’s Assets, the Authorityshall payan amount equal to 80% of the
Depreciated Historic Cost ofthe Concessionaire’s Assets less any payment due and
payable by the Concessionaire includingdue and payable Annual Concession Fee, if any
tothe Authority under this Agreement on the date of Termination.

Upon Terminationbythe Concessionaire on account of Authority Default, the Authority
shall returnthe Performance Security post 6 monthsfrom the date of such Termination.
With regard to the Concessionaire’s Assets, the Authority shallpayan amount equal to
Depreciated Historic Costofthe Concessionaire’s Assets less any payment due and
payable by the Concessionaire to the Authorityunder this Agreement on the date of
Termination.

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

Termination Paymentshallbecome due and payabletothe Concessionaire within 15
(fifteen) days of a demand being made by the Concessionairetothe Authority with the
necessary particulars, and in the event of any delay, the Authorityshall payinterest 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 notexceed 9o (ninety) days.
For the avoidance of doubt, it is expressly agreed that Termination Payment shall
constitute full discharge by the Authority of its payment obligationshereunder.

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 nothave any furtherright or claimunderany 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
Authorityshallpayan amount equal to Depreciated HistoricCost of the Concessionaire’s
Assetslessanypayment due and payable by the Concessionairetothe Authority under
this Agreement, incduding due and payable Annual Concession Fee,ifany, on thedate of
Termination.

Other rights and obligations of the Authority

Upon Termination for any reason whatsoever, the Authority shall:
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(a)
(b)

()

(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, equipmentand any other equipment on or about the Project
Site. It is clarified thatthe employeesincludingcontractual employees of the
Concessionaire will not stand transferred to the Authorityon the expiry of the
Concession Period;

be entitled to restrainthe Concessionaire and any person claiming through or
underthe Concessionaire from enteringuponthe Project Siteorany part of the
Project Assets;

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

succeed upon electionbythe Authority, without the necessity of any further
action bythe Concessionaire, to theinterests of the Concessionaire under such of
the Project Agreementsas the Authoritymayin itsdiscretion deem appropriate,
and shall uponsuchelection beliable to the Contractors only forcompensation
accruing and becoming due and payable to them under the terms of their
respective Project Agreements from and afterthedate the Authority elects to
succeedto theinterests of the Concessionaire. Fortheavoidance of doubt, the
Concessionaire acknowledges and agrees that all sums claimed by such
Contractorsas beingdue and owing for works and services performed or accruing
on accountofany act, omission orevent priorto suchdateshall constitute debt
betweenthe Concessionaire and such Contractors,and the Authority shallnot in
any manner beliable for such sums. It is further agreed that in the event the
Authorityelectsto cure any outstanding defaults under such Project Agreements,
the amount expended by the Authority for this purpose shallbe 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, orforalongerperiod
as mutuallyagreed betweenthe Parties. In the event the Authority so elects to
exercisethisright, the Concessionaire is herebybound to continuetorender the
Healthcare Services fora minimum period of 6 (six) months from the date of
Termination. Forthe purposesof clarity, the Authoritymaychoose to exercise
such right for a shorter duration than 6 (six) months, and under no
circumstances canthe Concessionaire compel engagementby the Authority to
renderthe Healthcare Services. The Authority shall bearthe cost, with respect to
the rendering of Healthcare Services bythe Concessionaire for such interim
period.

Survival of rights

Notwithstandinganythingto the contrary contained in this Agreement, but subjecttothe
provisions of Clause 27.3.3, any Termination pursuant to the provisions of this
Agreement shall be without prejudice to the accruedrightsofeither Party including its
right to claim and recover money damages, insurance proceeds, security deposits, and
otherrights and remedies, which it mayhavein lawor contract. Allrights and obligations
of either Partyunderthis Agreement, including Termination Paymentsand Divestment
Requirements, shall survive the Terminationto the extent suchsurvival is necessary for
giving effect to such rights and obligations.

55



28.1

28.1.1

28.1.2

28.2

28.3

28.3.1

ARTICLE 28: DIVESTMENT OF RIGHTS AND INTEREST

Divestment Requirements

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

(a) notify to the Authority forthwiththelocation 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 deficienciesso thatthe Project Assetsare
compliant withthe Maintenance Requirements;

(d) deliver and transfer relevant records, reports, manuals, Intellectual Propertyand
otherlicencespertainingtothe operation, maintenance and management of
Cardiac Care Hospital. Forthe avoidance of doubt, the Concessionaire represents
and warrantsthat the Intellectual Property delivered hereunder shall be adequate
and complete forthe operation, managementand maintenance of the Cardiac
Care Hospital and shall be assigned to the Authority free of any encumbrance;

(e) transferand /or deliver all Applicable Permitstotheextent permissible under
Applicable Laws;
® execute such deedsof conveyance, documents and other writings as the Authority

may reasonably require for conveying, divesting and assigning alltherights, title
and interest of the Concessionaire in the Project Assets, including manufacturers’
warranties in respect of any equipmentandthe right to receive outstanding
insurance claims, to the extentdue and payable to the Authority, absolutelyunto
the Authority orits 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 ortoits nominee.

Subjecttotheexercisebythe Authority of its rightsunder this Agreement or under any of
the Project Agreementsto perform or procure the performance bya third party of any of
the obligations of the Concessionaire, the Parties shall continue to perform their
obligationsunder this Agreement, notwithstanding the giving of any Termination Notice,
until the Termination of this Agreementbecomes effective in accordance with itsterms.

Inspection and cure

Not earlierthan 9o (ninety) days priorto Termination but notlater than 15 (fifteen) days
priorto the effective date of such Termination, the Independent Panelshallverify, after
giving duenotice to the Concessionaire specifying the time, date and venue of such
verification and/orinspection, compliance by the Concessionaire withthe 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
atits cost and the provisionsof Article 29 shall apply, mutatis mutandis, in relation to
curing of defectsordeficienciesunder this Article 28.

Cooperation and assistance on transfer of Project
The Parties shall cooperate on a best effortbasisand take all necessary measures, in good

faith, to achieve a smooth transfer of the Project Assetsin accordance with the provisions
of this Agreementso as to protect the safety of and avoid undue delay orinconvenience to
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28.3.2

28.4

28.5

28.5.1

the Patients and other members of the publicorthe lawful occupiers of any part of the
Project Site.

The Parties shall provide to each other, 9 (nine) monthspriortothe Transfer Datein the
eventof Terminationbyefflux of timeandimmediately in the event of either Party
conveying to the other Partyits intentto issue a Termination Notice, asthecase may be,
as much informationand advice as is reasonably practicable regarding the proposed
arrangements for operation, management and maintenance of the Project Assets
followingthe Transfer Date. The Concessionaire shallfurther provide such reasonable
advice and assistance as the Authority, its concessionaire or agent may reasonably require
for operation, management and maintenance of the Project Assetsuntil the expiry of 6
(six) months after the Transfer Date.

Vesting Certificate

The divestment of all rights, titleand interest in the Project Assetsshallbedeemed to be
complete on the date whenall of the Divestment Requirements havebeenfulfilled, and
the Authority shall, without unreasonable delay, thereupon issue a certificate
substantially in the form setforth in Schedule - N (the “Vesting Certificate”), which
will havethe 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
pursuanthereto. It is expressly agreed that any defectordeficiency in the Divestment
Requirementsshallnot in any mannerbeconstruedorinterpreted as restricting the
exercise of any rightsbythe Authority orits nomineeon,or in respect of, the Project
Assetson thefootingthatall Divestment Requirementshavebeen compliedwith by the
Concessionaire.

Divestment costs etc.

The Concessionaire shall bear and payall costs incidental to divestment of all of the
rights, title and interest of the Concessionaire in the Project Assets in favour of the
Authorityupon Termination, save and except thatall stamp dutiespayable on any d eeds
or Documents executed bythe Concessionaire in connectionwithsuch divestment shall
be borneby the Authority.
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ARTICLE 29: DEFECTS LIABILITY AFTER TERMINATION

Liability for defects after Termination

The Concessionaire shall be responsible for all defects andd eficiencies in the Project
Assetsforaperiod 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 bythe Authorityin the Project Assets during the aforesaid period. Inthe event
that the Concessionaire failsto repair or rectify such defect or deficiency within a period
of 15 (fifteen) days from the date of noticeissuedbythe Authority in this behalf, the
Authorityshallbe entitled to get the same repaired orrectifiedat 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
tothe Authority within 15 (fifteen) days of receipt of demand thereof, andin theevent of
default in reimbursing such costs, the Authority shallbe 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: ASSIGNMENTAND CHARGES

Restrictions on assignment and charges

Subjectto Clauses 30.2,this Agreement shall notbe assignedbythe Concessionaire to
any person,save and except withthe prior consentin writing of the Authority, which
consent, the Authority shallbe entitled to decline without assigning any reason.

Subjecttothe provisionsof Clause 30.2, the Concessionaire shall not create nor permit to
subsistany Encumbrance, or otherwise transfer or dispose of all orany ofits rights and
benefitsunderthis Agreement or any Project Agreement to which the Concessionaireis 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 restraintssetforthin Clause 30.1shall notapplyto:

(a) liens arisingby operation oflaw (or by an agreement evidencingthesame)inthe
ordinary course of business of the Cardiac Care Hospital;

(b)  liensorencumbrancesrequired by any Applicable Law.
Assignmentbythe Authority

Notwithstandinganythingto the contrary containedin thisAgreement, the Authority
may, after giving 60 (sixty)days’ notice to the Concessionaire, assign and/ or transfer any
of its rightsandbenefitsand/or obligationsunder this Agreement to an assignee who is,

in the reasonable opinion of the Authority, capable of fulfillingall of the Authority’s then
outstandingobligationsunderthis Agreement.
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31.1

31.1.1

31.1.2

31.2

ARTICLE 31: LIABILITY ANDINDEMNITY

General indemnity

The Concessionaire will indemnify, defend, save and hold harmless the Authorityand its
officers, servants, agents, Government Instrumentalitiesand Authority owned and/or
controlled entities/enterprises, (the “Authority Indemnified Persons”) against any
and all suits, proceedings, actions, demandsand 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 oron accountofany defector deficiencyin the provision of services by the
Concessionaire to any Patient and any other users or from any negligence of the
Concessionaire under contract ortort or on any other ground whatsoever, except to the
extentthat any such suits, proceedings, actions,demandsand claimshavearisen due to
any negligentact or omission, orbreach ordefault of this Agreement on the part of the
Authority Indemnified Persons.

The Authority willindemnify, defend, save and hold harmlessthe Concessionaire again st
any and allsuits, proceedings, actions, demandsand claims from third parties for any
loss, damage, costand expense of whatever kind and naturearising out of (i) defectin
title and/ortherightsofthe Authorityin theland comprised in the Project Site, and/or
(ii) breachbythe Authority of any ofits obligationsunderthis Agreement orany 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 dueto a negligent act or omission, or
breachofany ofits obligationsunderany provisionofthis Agreement or any related
agreement and /orbreach ofits statutory duty on the part of the Concessionaire, its
subsidiaries, affiliates, contractors, servants or agents, the same shallbe the liability of
the Concessionaire.

Indemnitybythe Concessionaire

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

hold harmlessand defend the Authority and the Authority Indemnified Persons from and
against any and all lossand/or damages arising out of or with respectto:

(a) failure ofthe Concessionaire to complywith Applicable Laws and Applicable
Permits; or

(d) payment oftaxes requiredtobe madebythe 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 orany of its Contractors which are payable by the Concessionaire
or any ofits Contractors; or

(d) claims by employeesof 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, liabilitiesand 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 otherintellectual property, proprietary or
confidentialityrightswith respect to any materials, information, designorprocess used
by the Concessionaire or by the Concessionaire’s Contractors in performing the
Concessionaire’s obligations orin any way incorporated in orrelated tothe Operation of
the Project.Ifin any such suit, action, claim or proceedings, a temporary restraint order
or preliminaryinjunctionis granted, the Concessionaire shall make every reasonable
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effort, by giving a satisfactorybond or otherwise, to secure the revocationor suspension
of the injunction orrestraint 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 useis 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, atits
own expense either replace the affected work, or part, or process thereof with non-
infringingwork or part or process, or modify the same so thatit becomes non-infringing.

Noticeand contestof claims

In the eventthat either Partyreceivesa claim ordemand from a third partyin 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 ordemand and shall not settle or pay the
claim withoutthe prior approval of the Indemnifying Party, which approvalshall not be
unreasonably withheld or delayed. In the event thatthe Indemnifying Party wishes to
contestordispute the claim or demand, it may conduct the proceedings in the name of
the Indemnified Party, subjectto the Indemnified Party being secured against any costs
involved, to its reasonable satisfaction.

31.4 Defenceof claims

31.4.1

31.4.2

31.4.3

The Indemnified Party shallhave the right, but not the obligation, to contest,defend and
litigate any claim, action, suit or proceedingby anythird party alleged or asserted against
such Partyin respect of, resulting from, related to or arising out of any matter for which it
is entitled to beindemnified hereunder, and reasonable costs and expenses thereof shall
be indemnified by the Indemnifying Party. Ifthe Indemnifying Party acknowledges in
writing its obligation to indemnify the Indemnified Partyin respect of loss to the full
extent provided bythis Article 31, the Indemnifying Partyshallbe entitled, at its option,
toassume and control the defence of such claim, action, suitor proceeding, liabilities,
payments and obligations atits expense and through the counsel of its choice; provided it
gives promptnotice of its intentionto do so to the Indemnified Party and reimburses the
Indemnified Party forthe reasonable cost and expensesincurred by the Indemnified
Party prior to the assumption by the Indemnifying Party of such defence. The
Indemnifying Party shall notbe entitled to settleorcom promise any claim, demand,
action, suitorproceedingwithoutthe prior written consentof the Indemnified Party,
unlessthe Indemnifying Party provides such securityto the Indemnified Party asshall be
reasonably required by the Indemnified Party to secure the loss to be indemnified
hereunderto the extent so compromised orsettled.

If the Indemnifying Party hasexerciseditsrightsunder Clause 31.3, the Indemnified
Party shall notbe entitled to settle or compromise any claim, action, suit or proceeding
without the prior written consent of the Indemnifying Party (which consentshall not be
unreasonably withheld or delayed).

If the Indemnifying Party exercisesitsrights under Clause 31.3,the Indemnified Party
shall nevertheless have the right to employ its own counsel, and such counsel may
participatein suchaction, butthefees andexpenses of such counsel shall be at the
expense of the Indemnified Party, whenand as incurred, unless:

(a) the employment of counsel by such partyhas beenauthorisedin writing by the
Indemnifying Party; or

(d) the Indemnified Party shall have reasonably concluded that there maybe a
conflict ofinterestbetweenthe Indemnifying Party and the Indemnified Party in
the conduct ofthe defence of such action; or
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31.5

31.6

(© the Indemnifying Party shallnot,in fact,have employed independent counsel
reasonably satisfactory to the Indemnified Party, to assume the defence of such
action and shallhave beenso notified by the Indemnified Party; or

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

(i) thattheremay bespecific defences availableto it which are differentfrom or
additionalto those available to the Indemnifying Party;or

(ii) thatsuch claim,action, suitorproceedinginvolves or could have a material
adverse effect uponit beyond the scope of this Agreement:

Providedthatif Sub-clauses (a), (b), (¢) or (d) of this Clause 31.4.3 shall be applicable, the
counsel forthe Indemnified Party shall have the rightto 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

Notwithstandinganythingto the contrary containedin this Article 31, the indemnities
herein provided shall notinclude any claim orrecoveryin respectofany cost, expense,
loss ordamage of an indirect, incidental or consequential nature, including loss of profit,
except asexpressly providedin 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

32.3.4

32.3.5

32.3.6

ARTICLE 32: DISPUTE RESOLUTION

Disputeresolution

Any dispute, difference or controversy of whatever nature howsoever arising under or out
of or in relationto this Agreement (includingits interpretation) between the Parties, and
sonotifiedin writingby either Party to the other Party (the “Dispute”) shall, in the first
instance, be attempted toberesolved amicably in accordance with the conciliation
proceduresetforth in Clause 32.2.

The Parties agree to use their best efforts forresolving all Disputes arising under or in
respect ofthis Agreement promptly, equitablyand in goodfaith, and further agree to
provide each other with reasonable access during normal business hoursto all non-
privileged records, informationand data pertainingto any Dispute.

Conciliation

In the eventof any Dispute between the Parties, either Party maynotify the Independent
Panel to mediate and assistthe Partiesin arrivingat anamicable settlement. Upon such
notification, the Independent Panel shall meetnolaterthany (seven) daysfrom the date
of notification to discuss and attempt to amicablyresolve the Dispute. If such meeting
does not take place withinthe7 (seven) days period or the Dispute is not amicably settled
within 15 (fifteen) days of the meeting or suchlonger period as may be mutually agreed
upon by the Parties, either Party may refer the Dispute to arbitration in accordance with
the provisionsof Clause 32.3.

Arbitration

Any Dispute which is not resolved amicably by conciliation, as providedin Clause 32.2,
shall befinally decided by referenceto arbitration by a board of arbitrators appointed in
accordance with Clause 32.3.2. Sucharbitrationshallbe held in accordance with the
Rules of Arbitration of the International Centre for Alternative Dispute Resolution, New
Delhi (the “Rules”) except Rule 170fthe Rules, or such otherrulesas may be mutually
agreed bythe Parties, and shall be subjecttothe provisionsofthe Arbitration Act. The
venue of such arbitration shall be at Jharsuguda and the language of arbitration
proceedings shall be English.

There shallbea board of 3 (three) arbitrators, of whom each Partyshall select one, and
the third arbitrator shallbe appointed by the 2 (two) arbitratorsso selected and in the
event of disagreement between the 2 (two) arbitrators, the appointmentshallbe made in
accordance with the Rules.

The arbitrators shall make a reasoned award (the “Award”). Any Award made in any
arbitrationheld pursuantto this Article 32 shall be final and binding on the Parties as
from the dateit is made, and the Concessionaire and the Authorityagreeand undertake
to carry out such Award without delay.

The Concessionaire and the Authority agreethatan Award maybeenforced against the
Concessionaire and/orthe Authority,as thecasemaybe, and their respective assets
wherever situated.

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

The fees payableto the Tribunal shall be as perthe Rules, as amended from time to time.
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32.5

FastTrack Arbitration

The Parties hereby agree, that in the eventeither ofthe 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 asprovided for, and in
accordance with,the Rules,and thatthe other Partyshallhave deemed to provide its
consentforthe same.

Adjudicationby Regulatory Authority or Commission

In the eventof constitution of a statutory Regulatory Authority or Commission with
powers to adjudicate upon disputesbetweenthe Concessionaireand the Authority, all
Disputes arisingafter 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 Lawand all references to Dispute Resolution Procedure
shall be construed accordingly. For the avoidance of doubt, the Parties heretoagree that
the adjudication hereunder shallnot be final and bindinguntil an appeal against such
adjudicationhasbeen decided by an appellate tribunal or High Court, asthe case maybe,
or no such appeal hasbeen preferred withinthe time specified in the Applicable Law.
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33.2

333

ARTICLE 33: DISCLOSURE

Disclosure of Specified Documents

The Concessionaire shall make available forinspectionbyanyperson as directed by the
Authority, copies of this Concession Agreement, the Maintenance Manual and all reports
mentionedin ScheduleJ and all otherreportsprepared pursuant to this Agreement
(hereinafter collectively referred to as the “Specified Documents”), free of charge,
during normal business hourson all workingdaysat the Concessionaire’s Registered
Office and Cardiac Care Hospital.

Disclosure of Documents relatingto safety

The Concessionaire shall make available forinspectionbyany 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.

Withholdingdisclosure of Protected Documents

Notwithstandingthe provisions of Clauses 33.1 and 33.2, the Authority shall be entitled to
direct the Concessionaire, from timeto time, towithhold 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 suchofthe Specified Documents or
documentsreferredtoin Clauses 33.1and 33.2, orportions 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

34.1.4

34.1.5

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
issuesor complaintsregarding quality of services, denial of services, staffbehaviour, any
environmentaland socialissues related to CardiacCare Hospital's operations and other
issues.

The process of grievance handlingshall be displayed at the reception during Concession
Period in locallanguage and English for Patientand publicinformation. 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 publicrelations office at the Cardiac Care Hospital
where it shall keep a register (the “Complaint Register”) opentopublic access at all
timesforrecording of complaints by any person (the “Complainant”). Information
relating to the availability of and accessto the Complaint Register shallbe prominently
displayed bythe Concessionaire at the Cardiac Care Hospital so as to bringit to the
attentionofall the Patientsand otherusers.

The Complaint Register shallbe securelyboundand each page thereof shall be duly
numbered. It shall have appropriate columns incduding the complaint number, date,
name and address ofthe Complainant, substance ofthe complaintandthe action taken
by the Concessionaire. Immediately after a complaintis registered, the Concessionaire
shall give a receipt to the Complainant statingthe date and complaint number.

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

Redressal of complaints

The Concessionaire shall inspect the Complaint Register every dayand take prompt and
reasonable action for redressal of each complaint. The action takenshall be brieflynoted
in the Complaint Registerand a reply stating the particularsthereofshallbesent by the
Concessionaire to the Complainant under a certificate of posting.

Within 7 (seven) daysofthe 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 anyentryhasbeen recorded during the
course of such month for the Cardiac Care Hospital, and upon perusal thereof, the
Authoritymay,initsdiscretion,advise the Concessionaireto take such furtheraction as
the Authority may deem appropriate fora fairand justredressal of any grievance. The
Concessionaire shall consider such advice and inform the Authority of its decision
thereon,andifthe Authorityis of the opinionthatthe Complainant is entitled to further
relief, it may referthe matter to the competent forum forits disposal under the Consumer
Protection Act, 1986, and advise the Complainant to pursue the complaint athis ownrisk
and cost.
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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 shallbe made in accordance with the provisions of this Article
35 and the costs thereof shallbe expended by the Concessionaire and reimbursedtoit by
the Authorityin accordance with Clause 35.3.

Any works orservices which are provided under andin accordance with this Article 35
shall form partofthe Project Assets and the provisions of this Agreement shall apply
mutatis mutandis to suchworksorservices.

Procedure for Change of Scope

In the eventofthe Authority determining thata Change of Scope is necessary, it shall
issue tothe 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 examinethe Change
of Scope Notice and at itsown discretion may decide to undertake or refuse toundertake
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 duediligence, provide to the Authority suchinformation as is necessary, together
with preliminary Documentation in support of:

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

(b) the optionsforimplementing the proposed Change of Scope and the effect, if any,
each suchoption would have on the costsand time thereof, includinga 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 ofinformationset forthin Clause 35.2.2,ifthe Authority decidesto proceed
with the Change of Scope, it shall conveyits preferred optionto the Concessionaire, and
the Partiesshall, with assistance of the Independent Panel thereupon make good faith
efforts to agreeuponthetimeand costsforimplementation thereof. Upon reaching an
agreement, the Authority shall issue anorder (the “Change of Scope Order”) requiring
the Concessionaire to proceed with the performance thereof. In the eventthat 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 withthe performance thereof pending resolution of the Dispute. The Dispute
shall beresolved by applying the Dispute Resolution Procedure.

The provisions of this Agreement, insofar as theyrelate to constructionand Tests, shall
apply mutatis mutandis to the works undertaken by the Concessionaire under this Article

35-

35.3 Paymentfor Changeof Scope

35.31

Within 7 (seven)daysofissuinga Change of Scope Order, the Authority shall make an
advance paymentto the Concessionairein a sumequal to 20% (twenty per cent) of the
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cost of Change of Scope as agreed hereunder, and in the eventof 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
paymentin respect of the works in progressor 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
Authorityshalldisburse 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, fin al adjustments
theretoshallbemadeunderandin accordance withthe decision emanating from the
Dispute Resolution Procedure.
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36.1

36.2

36.3

ARTICLE 36: MISCELLANEOUS

Governing law andjurisdiction

This Agreement shall be construed and interpreted in accordance withandgoverned by
the lawsof India, and the courts at Jharsugudaand Bhubaneswarshall have exclusive
jurisdiction over mattersarisingoutof orrelatingto this Agreement.

Waiver ofimmunity
Each Partyunconditionally and irrevocably:

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

(d) agreesthat, should any proceedings be brought against it orits assets, property or
revenuesin anyjurisdictionin relationtothis 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 behalfof the Party
with respecttoits assets;

(©) waives anyright of immunity whichit orits assets, property or revenuesnow has,
may acquirein the future orwhichmay beattributed to it in anyjurisdiction; and

(d) consentsgenerallyin respect of theenforcement of any judgement or award
againstitin any such proceedingstothegivingofany reliefor the issue of any
process in anyjurisdictionin connection with such proceedings (including the
making, enforcement or execution against it orin respectof any assets, property
or revenueswhatsoeverirrespective of theiruseorintendeduseofany order or
judgementthatmaybemadeorgivenin connection therewith).

Depreciation and interest

36.3.1 Forthe purposes of depreciationunder 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 bythe Concessionaire. Forthe avoidance of doubt, the Authority
shall not in any manner beliablein respect of any claims for depreciationtobe made by
the Concessionaire under the Applicable Laws.

36.3.2 Unless otherwise specified, any interest payable under this Agreementshall accrue on a
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36.5

36.5.1

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

The Parties hereto agree that payments due from one Partyto the other Party under the
provisionsof this Agreement shall be made withinthe period set forth therein, and if no
such periodis specified, within 30 (thirty) daysofreceiving a demand along with the
necessary particulars. In the event of delaybeyond such period, the defaulting Party shall
pay interestforthe period of delay calculated at a rate equalto 5% (five per cent) above
the BankRate,and recovery thereof shall be without prejudice to therightsofthe Parties
underthis Agreement including Termination thereof.

Waiver
Waiver, including partial or conditional waiver, by either Party of any defaultby the other

Party in the observance and performance of any provisionoforobligations under this
Agreement:
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36.5.2

36.6

36.7

36.8

36.8.1

36.8.2

36.9

(a) shall not operate or be construed as a waiver of any other or subsequent default
hereoforofother provisions of or obligations under this Agreement;

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

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

Neitherthefailure by either Partyto insist on any occasion upon the performance of the
terms, conditionsand provisions of this Agreement or any obligation thereunder nortime
or otherindulgence granted by a Party to the other Partyshall betreated or deemed as
waiverof such breach oracceptance of anyvariation orthe relinquishment of any such
right hereunder.

Liability for review of Documents and Drawings
Except to the extent expressly provided in this Agreement:

(a) noreview, commentorapprovalby the Authorityorthe Independent Panel of
any Project Agreement, Documentsubmittedby the Concessionaire nor any
observationorinspection of the operation and maintenance of the Project Assets
northe failure to review, approve, comment, observe orinspecthereund er shall
relieve or absolve the Concessionaire from its obligations, duties and liabilities
underthis Agreement, the Applicable Laws and Applicable Permits; and

(b) the Authority shall notbeliable to the Concessionairebyreason of any review,
comment, approval, observation orinspection referred to in Sub-clause (a) above.

Exclusionofimplied warranties etc.

This Agreement expressly excludes any warranty, condition or other undertaking implied
atlaw orby custom or otherwise arising out of any other agreement between the Parties
or any representation by either Partynot contained in a bindinglegal agreement executed
by both Parties.

Survival
Terminationshall:

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

(d) except as otherwise provided in any provision of this Agreement expressly
limiting theliability of either Party, not relieve either Party of anyobligations or
liabilities forloss ordamage to the other Party arising out of, or caused by, actsor
omissionsof such Party priorto the effectiveness of such Terminationorarising
out of such Termination.

All obligations surviving Termination shall only survive fora period of 3 (three) years
followingthe date of such Termination.

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 suchmodification
or amendment is agreed to in writing by the Parties and duly executed by persons
especially empoweredin this behalfbytherespective Parties. All prior written or oral
understandings, offers or other communications of every kind pertaining to this
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36.10

36.11

36.12

36.13

36.14

36.15

Agreement are abrogated and withdrawn. For the avoidance of doubt, the Parties hereto
agree thatanyobligations ofthe Concessionaire arising from the Request for Proposal, as
the casemay be, shallbe deemed to form part of this Agreement and treated as such.

Severability

If for any reason whatever, any provision of this Agreement is orbecomes 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 notbe affectedin any manner, and the
Partieswill negotiatein good faith witha viewto agreeing to one or more provisions
which may be substituted for suchinvalid, unenforceable orillegal provisions, as nearly
asis practicableto suchinvalid, illegal or unenforceable provision. Failureto agree upon
any such provisions shall notbe subject to the Dispute Resolution Procedure set forth
underthis Agreement or otherwise.

No partnership

This Agreement shall notbeinterpreted orconstrued to create an association, joint
venture or partnership betweenthe Parties, ortoimpose anypartnership obligation or
liability upon either Party, and neither Party shallhave anyright, poweror authority to
enterinto any agreement or undertaking for, oract on behalf of, or to act as or be an
agentorrepresentative of, orto 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 servicesto persons identified
undersuchgovernmentorders.

Third parties

This Agreement is intended solely forthe benefit ofthe Parties, and their respective
successorsand permitted assigns, and nothingin this Agreement shall be construed to
create anydutyto, standard of care with reference to, orany liability to,any personnot a
Party tothis Agreement.

Successors and assigns

This Agreement shall bebinding upon, andinureto the benefitofthe Parties and their
respective successors and permitted assigns.

Notices

Any notice orother communicationto be given by any Partyto the other Party under orin
connectionwith the matters contemplated by thisAgreement shall be in writing and
shall:

(a) inthe case ofthe Concessionaire, be givenbyfacsimileor e -mail and by letter
deliveredbyhand to the address given and marked for attention of the personset
out beloworto suchotherperson asthe Concessionaire mayfrom time to time
designate by notice to the Authority; provided that notices or other
communicationstobegivento an addressoutside 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 ore-mail to the
numberasthe Concessionaire may from time to time designate by notice to the
Authority;
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36.16

(b)

(@)

Name of Concessionaire:
Address:

Attention:

Email id:

Tel. No.:

FaxNo.:

in the case ofthe Authority,be given by facsimile or e-mail and by letter delivered
byhandandbeaddressedto , Department of Health &
Family Welfare, Government of Odisha, witha copydelivered to the Authority
Representative orsuch other person asthe Authority may from time to time
designatebynoticeto the Concessionaire; provided thatif the Concessionaire
does not have an office in Bhubaneswar it may send such notice by facsimile ore-
mail and by registered acknowledgement due, air mail or by courier; and

any notice orcommunicationbya Party to the other Party, givenin accordance
herewith, shallbe deemed to have beendelivered whenin thenormal course of
post it ought tohavebeen delivered and in all other cases, it shallbe deemed to
have beendelivered on the actual date and time of delivery; provided that in the
case of facsimile ore-mail, it shallbedeemed to have been delivered on the
working day followingthe date ofits delivery.

Language

All notices required to be given by one Party to the other Party and all other
communications, Documentation and proceedingswhich are in anyway relevant to this
Agreement shall bein writing and in English language.

36.17 Counterparts

This Agreement may be executed in two counterparts, each of which, whenexecuted and
delivered, shall constitute anoriginal of this Agreement.
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ARTICLE 37: ANNUAL CONCESSION FEE

37.1 Annual Concession Fee

37.1.1

In consideration of the grant of concession, the Concessionaire agrees to paytothe Authority
for the year commencing from the Operations Date, an Annual Concession Fee (the “Annual
ConcessionFee”) as specified below:

a)

b)

c)

d)

for the 1st (First) Accounting Year commencingafterthe Operations Date, the Annual
Concession Feeshall, be subjectto the provisionsof Clause 1, tobe a sum of ( )1;

for each subsequent Accounting Year following the Accounting Year specified in Sub-
Clause (a)above, the aforesaid Annual Concession Fee shall be revised hereunder andthe
Annual Concession Fee shall, subjecttothe provisions of Clause 1 be determined by
increasingthe Annual Concession Fee forthe previous Accounting Year by 5% (five per
cent) thereof. Foravoidance of any doubt,and bywayofillustration, in the event the
Annual Concession Fee quoted for the 1st (first) Accounting Yearis Rs. 1 cr. (Rupees one
crore), the Annual Concession Fee applicable for the 2nd (second) Accounting Year shall
be increased by 5% (five per cent) thereof for determining the Annual Concession Fee
payable in the 2nd (second) AccountingYeari.e.Rs. 1.05 cr. (Rupeesonecrore and five
lakh), and the Annual Concession Fee payable forthe 3rd (third) Accounting Year shallbe
determined by increasingthe aforesaid Annual Concession Fee for the 2nd (second)
Accounting Yearby5% (five per cent) thereof;

for the period, if any, between the Operations Date and the 1st (first) Accounting Year
referred to in Sub-Clause (a) above, the Annual Concession Fee shall be a sum
proportionate to the sumspecified in Sub-Clause (a) above. For avoidance of any doubt
and by way of example, if the period between Operations Date and the 1st (first)
Accounting Yearis 73 (seventy three) days, the Concession Fee forsuch period shall be
20% (twenty per cent) of the Annual Concession Fee specified in Sub-Clause (a)above;

during thelast Accounting Year of the Concession Period, the Annual Concession Fee
shall not be due and payable for the period after Terminationand onlyamount due on a
proportionate basis shall be payable forthe period prior to Termination.

37.2 Payment of Annual Concession Fee

37.2.1 The Annual Concession Fee payable under Clause 37.1 shall be due and payable by the

Concessionaire within 15 (fifteen) days of the commencement of the Accounting Year

37.2.2 Inthe eventofdelaybeyond suchperiod as specified in 37.2.1,the Concessionaire shall pay
interest forthe period of delay calculated at a rate equal to 1% (one per cent) per month on the
due Annual Concession Fee for each 15 (fifteen) daysdelay thereof, subject to maximum
allowable extension period of 3 (three) months from thelast duedate of payment of Annual
Concession Fee.

! The amountof Annual Concession Fee payable for the Projectshall be determined by open competitive
biddingandthe amount to be inserted shall be the Annual Concession Fee for the first Accounting Year.
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ARTICLE 38: ESCROW ACCOUNT

38.1 Escrow Account

38.1.1

38.1.2

38.1.3

38.2

38.21

38.2.2

38.3

38.31

The Concessionaire shall, prior to the Appointed Date, open and establish an Escrow Account
with a Bank(the “EscrowBank”) in accordance with this Agreement read with the Escrow
Agreement.

The nature and scope of the Escrow Account are fully described in the agreement (the “Escrow
Agreement”) to be entered into amongst the Concessionaire, the Authority, the Escrow Bank
and the Senior Lenders through the Lenders’ Representative, which shallbe substantially in
the form setforth in Schedule D.

Deposits into Escrow Account

The Concessionaire shall deposit or cause to be deposited the following inflows and receipts
into the EscrowAccount:

a. all Revenues from the Cardiac Care Hospital;
b. Annual Concession Fee as per provisions of Article 37; and
c. all paymentsbythe Authority, ifany.

Withdrawalsduring Concession Period

The Concessionaire shall, at the time of opening the Escrow Account, give irrevocable
instructions, by way of an Escrow Agreement, to the Escrow Bank instructing, interalia, that
deposits in the Escrow Account shallbe appropriated in the following order every month, or at
shorterintervalsas necessary, and if not duein a month thenappropriated proportionatelyin
such monthandretained in the Escrow Account and paid outtherefromin the month when
due:

@) statutorypayments, allTaxesdue,and payableby the Concessionaire for and in
respect of the Project;

(b)  AnnualConcession Fee due and payable to the Authority;

(c) all paymentsas maybe due and payable to the Authority pursuantto this Agreement
and/ or the Damages certified by the Authority as due and payable to it by the

Concessionaire under this Agreement; and

(d)  balance, ifany, in accordance with the instructions of the Concessionaire.

The Concessionaire shall notin any manner modifythe order of payment specifiedin Clause
38.3.1, except with the prior written approval of the Authority.

Withdrawalsupon Termination
Notwithstanding anythingto the contrary contained in this Agreement, all amounts standing

tothe credit of the Escrow Accountshall,upon Termination, be appropriated in the following
order:
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@) payroll duesand related statutory payments thereof, all Taxes due and payable bythe
Concessionaire forand in respect of the Project;

(b)  outstanding Annual Concession Fee;

(c) all otheramountswhich are outstandingtobepaid by the Concessionaire to the
Authority, ason thedate ofthe Termination;

(d) all paymentsas maybe due and payable to the Authority pursuantto this Agreement
and/ or the Damages certified by the Authority as due and payable to it by the

Concessionaire; and

(e) balance, ifany, in accordance with the instructions of the Concessionaire.

38.3.2 The provisions of this Artide and the instructions containedin the Escrow Agreement shall
remain in full force and effect until the obligations set forth in Article 38 have been
discharged.
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ARTICLE 39: DEFINITIONS

39.1 Definitions

In this Agreement, the following words and expressionsshall, unless repugnantto the context
or meaning thereof, have the meaning hereinafter respectively assigned to them:

“AccountingYear” means the financial year commencing from the firstday of April of any
calendaryear and endingon the thirty-firstday of March of the next calendaryear;

“Affected Party” shall have the meaningsetforth in Clause 24.1;

“Agreement” or “Concession Agreement” means this Agreement, its Recitals, the
Scheduleshereto and any amendments theretomade in accordance with the provisions
containedin this Agreement;

“Annual Concession Fee” shall have the meaning set forth in Clause3y.1;
“Appointed Date” shall have the meaningset forth in clause 10.1.1;

“Applicable Laws” means all laws, brought into force and effect by GOI or the State
Governmentincludingrules, regulations and notifications made thereunder, and judgements,
decrees, injunctions, writsand orders of any court of record, applicable to this Agreement and
the exercise, performance and discharge of the respective rightsand obligationsof the Parties
hereunder, asmaybein 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 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, oris underthe common control with such Party (as usedin thisdefinition, the
expression “control” shallinclude the right to appoint majority of the directors or to control
the management or policy decisions exercisablebya personorpersonsactingindividually or
in concert, directly orindirectly, includingbyvirtue of theirshareholding or management
rights or shareholders agreements or voting agreements orin any other manner);

“Authority Default” shall have the meaning setforthin Clause 27.2.1;
“Authority Indemnified Persons” shall have the meaning set forth in Clause 31.1.1;

“Authority Representative” meanssuch personorpersons asmaybe authorised in writing
by the Authorityto acton its behalfunderthis Agreementandshall include any person or
personshavingauthority to exercise anyrightsor performand fulfilany obligations of the
Authorityunderthis 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
hundred and sixty five),and increasing the result thereof by 5% (five per cent); provided that
the Average Daily Service Charge for any period priorto completionofthe first Accounting
Year following Project Commissioning, shall be a simple average of the Service Charge
collected everydayduringthe period between Project Commissioning, and thelast dayof the
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month precedingthe date on which the event requiring calculation hereof occurred, and in the
eventthatthe Service Charge payablebyany Patienthasnotbeenrealised forany reason, an
assessment thereof shallbe madebythe Independent Panel as regards whethersuch Service
Charge to form part of the Average Daily Service Charge for such period;

“Bank” means a bank incorporated in Indiaand having a minimum net worth of Rs. 1,000
crore (Rupeesonethousand crore);

“Bank Rate” means therate ofinterestspecified bythe Reserve Bank of Indiafrom time to
time in pursuance of section 49 of the Reserve BankofIndia Act,1934 or any replacement of
such Bank Rate forthetimebeing in effect;

“Beds” means the beds in the Cardiac Care Hospital used for Patients and includes the
following:

(1) Ward Beds;

(i) ICU Beds;

“Bid” means the documentsin their entirety comprised in the bid submitted by the Selected
Bidderin responseto the Request for Proposal in accordance with the provisions thereof;
“Bid Security” meansthe security provided by the Concessionaireto the Authority along
with the Bidin accordance with the Request for Proposals, and which is to remain in force
until substituted by the Performance Security;

“CardiacCare Hospital ”’shallhave the meaningset forthin Recital A;

“Changein Law” meansthe occurrence of any of the following after the date of Bid:

(a) the enactment of any newIndianlawas applicable to the State;

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

(0 the commencement of any Indianlaw which has notentered intoeffect until the date
of Bid;

(d) achangein theinterpretation or applicationofany Indian lawby a judgement of a
court of record which has become final, conclusive and binding, as comparedto such
interpretation or applicationby a court of record priorto the date of Bid; or

(e) any changein therates of anyofthe Taxes thathave a direct effect on the Operation of
the Project;

“Changein Ownership” means a transfer of the directand/orindirect legal or beneficial
ownership of any shares, or securitiesconvertibleinto shares, that causes the aggregate
holdingofthe Selected Bidder in the total Equity of the Concessionaire to decline below:

¢ 100% (hundred percent)duringtheperiodtill 3 (three) years from the Appointed
Date and

e below 51% (Fifty One percent) thereafter during Concession Period;
“Clinical Services” shall mean the medical,diagnostic, therapeutic and other treatment
facilitiesand 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;
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“Complaint Register”shall have the meaningsetforth in Clause 34.1.3;
“Concession”shall have the meaning setforthin Clause 3.1.1;

“Concessionaire” shall have the meaning attributed thereto as set forth in the Name Clause;
“Concessionaire’s Assets” shall havethe meaningsetforthin Clause 5.14.1;
“Concession Period” shall have the meaningsetforth in Clause 3.1.1;

“Concessionaire Default” shall have the meaning set forth in Clause 27.1.1;

“Conditions Precedent” shallhavethe meaningset forthin 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 operationand/or maintenance ofthe Project Assets or matters
incidentalthereto,butdoesnot include a person who has entered into an agreement for

providing financial assistance to the Concessionaire;

“CurePeriod” means the period specified in this Agreement for curinganybreach or default
of any provision of this Agreement by the Partyresponsible forsuch breach or default and
shall:

(a) commence from the date on which a noticeis delivered by one Partyto the other Party
asking thelatterto cure the breach or default specified in suchnotice;

(b) not relieve any Party from liability to pay Damages or compensation under the
provisionsofthis Agreement; and

(©) not in any waybe extended by any period of Suspension under this Agreement;
provided that ifthe cure of any breach by the Concessionaire requiresanyreasonable action
by the Concessionaire that must be approved bythe Authority or the Independent Panel
hereunder, the applicable Cure Period shall be extended by the period taken by the Authority
or the Independent Panelto accord their approval;

“Damages” shallhave the meaning set forthin Sub-clause (w) of Clause 1.2.1;

“Depreciated Historic Cost” shall be the depreciated value of Project Assets estimated as
perthe guidelines specified under Schedule O;

“Dispute” shallhavethe meaningset forthin Clause 32.1.1;

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

“Divestment Requirements” means the obligations of the Concessionaire for and in
respect of Terminationas 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,audioorvisual form;

“Drawings” meansall of the drawings, calculationsand documents pertainingto the Project
Assetsandshall include ‘asbuilt’ drawings of the Project Assets;
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“Effective Date” shall meanthe date on which all conditions precedent mentioned in Clause
4 have beensatisfied by the Authority and/orthe Concessionaire;

“Emergency” meansa conditionorsituationthat is likelytoendanger the security of the
individualsin the Cardiac Care Hospital, including Patients, staff and any other users thereof,
or which poses animmediate threat of material damage to any of the Project Assets;

“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 othersuch 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;

“EPC Contract” shall mean the engineering, procurement and construction contract or
contractsenteredinto by the Concessionaire with one or more EPC Contractorsfor, interalia,
for repair/ refurbishment and/ or replacement of the Project assets in the Cardiac Care
Hospitalin accordance with the provisionsof this Agreement;

“EPC Contractor” shall mean the person withwhom the Concessionaire has entered into an
EPCContract;

“Equity” meansthesum expressedin Indian Rupees representingthe paidupequity share
capital ofthe Concessionaire and shall include convertible instruments or other similar form s
of capital, which shall compulsorily convert into equity share capital of the Concessionaire;

“Escrow Account” shall mean anescrow account establishedin terms of and under this
Agreement,andshallinclude the Sub-Accounts;

“Escrow Agreement” shall have the meaningsetforthin Clause 38.1.2;
“Escrow Bank” shall have the meaning set forth in Clause 38.1.1;

“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;
“GOI” meansthe Government of India;

“Good Industry Practice” meansthe 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 whichwould be expectedtoresultin the
performance of its obligationsbythe Concessionairein accordance with this Agreement,
Applicable Laws and Applicable Permits in reliable, safe, economical and efficient manner;

“Government Instrumentality” or “Government Authority”’ meansany department,
division or sub-division of the Government of India or the State Government andincludes any
commission, board, authority, agency or municipal and otherlocal authority or statutory body
including Panchayat under the control ofthe Government of India orthe State Government,
asthe casemaybe, and having jurisdiction overall orany part ofthe Project Assets or the
performance of all or any of the services or obligations of the Concessionaire under or
pursuantto this Agreement;

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

“HMIS” shall have the meaning set forthin Clause 19.1.1;
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“Hospital Buildings” shall mean the following:
(a) CardiacCare Hospital and Utilities;

(b)  tangibleassets such as civil works includingfoundations, structures, drainage
works, rolling stock, electrical systems, communication systems, fee collection
systems, rest areas and administrative offices, refurbishments, additions,
alterations, and improvements if any;

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

“Independent Panel” shall have the meaningset forthin Article 20;
“Indirect Political Event” shall have the meaning set forth in Clause 24.3;
“Inpatient” meansa Patient who is admitted to the Cardiac Care Hospital;

“Insurance Cover” means the aggregate of the maximum sums insured under the
insurances taken out by the Concessionaire pursuantto Article 23, and includesall insurances
requiredtobetakenout bythe Concessionaire under Clause 23.1 but notactuallytaken, and
when usedin the contextofany actorevent,it shallmeanthe aggregate of the maximum
sums insured and payable or deemed tobeinsuredand payable in relation to such act or
event;

“Intellectual Property” means all patents, trademarks, service marks, logos, get-up, trade
names, internet domain names, rights in designs, blue prints, programmes and manuals,
Drawings, copyright (includingrights in computer software), database rights, semi-conductor,
topographyrights, utility models, rightsin know-howand other intellectual property rights, in
each case whetherregistered or unregistered and includingapplications for registration, and
all rights or forms of protection having equivalent or similar effect anywherein the world;

“Key Performance Indicators” shallhave the meaningset forthin Clause 16.1;
“LOA” or “Letter of Award” means the letter of award referred to in Recital (C);
“Maintenance Manual”shall have the meaningascribed to it in Clause 12.3;

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

“Material Adverse Effect” meanscircumstanceswhichmay or do (i) render any right
vestedin a Partybytheterms of this Concession Agreement ineffective; or (ii) adversely affect
or restrict or frustrate the ability of any Partyto observe and perform in a timely manner its
obligationsunder this Concession Agreement or; (iii) which may adversely affect thelegality,
validity, binding nature or enforceability of this Concession Agreement ;

“Material Default or Breach” means a breach byeither Party ofanyofits obligations in
this Concession Agreement which shallbe deemedto have a Material Adverse Effect on the
Operationofthe Project and which it shall have failed to cure withinthe Cure Period;

“Medical Emergency” means any condition or symptom, resulting from any unanticipated
cause orevent, requiringurgent Healthcare Services;

“Movable Equipment” meansany 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
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medicalequipment and medical furniture detailed in Schedule B, ambulances, computers,
Bedsetc.;

“NABH” meansthe Standards for Hospitals, as perthelatest Edition issued by the National
Accreditation Board for Hospitals and Healthcare Providers from time-to-time, 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” shallhavethe meaningset forthin Clause 24.2;

“Other Outpatient” means a Patient other than Patients enrolled underthe BSKY, Odisha
or any substitute thereof, who uses orintendsto use the OPD Services;

“O&M” meanstheoperation and maintenance of the Project Assets andincludes all matters
connected with orincidental to such operationand maintenance, provision of services and
facilities, and collection of Service Charge in accordance with the provisions of this
Agreement;

“O&M Contract” means the operation and maintenance contract thatmaybe entered into
betweenthe Concessionaire and the Contractor for performance of all or any of the O&M
obligations;

“O&M Expenses” meansexpenses 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)
premiaforinsurance, (d)all taxes, duties, cessand fees due and payable for O&M, (e) all
repair, replacement, reconstruction, reinstatement, improvement and maintenance costs, (f)
payments required to be made underthe O&M Contractor any othercontractin 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 setforth in Clause 15.3;

“OPD Consultations” shallmeanthe consultation services providedin the OPD;

“OPD DiagnosticServices”shallmeanthediagnosticservices providedin the OPD;
“OPD Procedures” shall mean the procedures undertaken asa partofthe OPD Services;

“OPD Services” meansthe Healthcare Servicesprovidedin the OPD andincludes the OPD
Consultations, OPD Diagnostic Servicesand OPD Procedures;

“Operation of the Project” meansthe operation, maintenance and management of the
Project Assetsin accordance with the provisions ofthis Agreement, andincludes all works,
services and equipmentincidentalto the Scope of the Project;

“Operations Date” shall include commercial operationsdate ofthe Cardiac Care Hospital
afterachievement of Project Commissioning;

“Other Patients” meansshall have the meaningset forth under Clause 21.1.3;
“Outpatient” shall be those Patients availing OPD Services;

“OutPatient Department” or “OPD” means the areaearmarked for providing Healthcare
Servicesto Patients other than InPatients;
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“Parties” meanstheparties to this Agreement collectively and “Party” shallmeananyofthe
partiesto this Agreementindividually;

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

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

“Performance Security” shallhave the meaning set forthin Clause9.1;

“Political Event”shall have the meaningsetforth in Clause 24.4;

“Project Agreements” means this Agreement, O&M Contract and any other material
agreementsor contracts thatmay be enteredinto by the Concessionairewith any person in
connection with matters relating to, arising out of or incidental to the Operation of the

Project;

“Project Assets” means all physical and other assets relatingto and forming part of the Site
including:

(a) Hospital Building;

(b) Staff Accommodation (unfurnished with utilities); to be constructed, and handedover to
the Concessionaire after completion of construction

(c) Movable Equipment;

(d) Medical equipment and medical furniture;

(e) Insuranceproceeds;

(f) Applicable Permits; and

(g) Concessionaire’s Assets;

“Project Commissioning” shall have the meaningsetforth in Clause 11.1;

“Project Commissioning Panel” shall have the meaningset forth in Clause 14.1;
“Project Site” shall havethe meaningsetforthin Clause 2.1;

“Realisable Service Charge” meansall the Service Charge due and realisable under this
Agreement, but doesnotinclude Service Charge thatthe Concessionaire has notbeen able to
realise after due diligence and best efforts. Fortheavoidance of doubt, Realisable Service
Charge shallbe the amountso declared by the Concessionaire on the basisofits provisional
accounts orthe audited accounts, as the case maybe, and in the event of a dispute thereto, the
Dispute Resolution Procedure shall apply;

“Request for Proposal” or “RFP” shall have the meaningset forth in Recital (B);

“Rs.” or “Rupees” or “Indian Rupees” meansthelawful currency of the Republic of India;
“Safety Requirements” shall have the meaningsetforth in Clause 13.1.1;

“Scope of the Project” shall have the meaningsetforth in Clause 2.1;

“Service Level Specifications”shallhavethe meaningsetforthin Schedule G;
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“Service Charge” meansthecharge(s) leviedon andpayable by a Patient for use of the
Cardiac Care Hospitalin accordance with the provisions of this Agreement;

“Selected Bidder” shallhave the meaning as set forthin Recital (c);
“Specified Documents” shallhave the meaning as set forth in Clause 33.1;

“Staff Accommodation” meansunfurnished building with Utilities that shallaccommodate
selectstaffas decided by the Project Commissioning Panel. It shall include tangible assets
such as civil worksincluding foundations, structures, drainage works, rolling stock, electrical
systems, refurbishments, additions, alterations, and improvementsif any;

“State” meansthe State of Odisha and “State Government” means the government of the
State;

“Substitution Covenant” shallhave the meaning set forthin Clause 5.9.4;
“Suspension”shall have the meaningset forth in Clause 26.1;

“Taxes” meansany Indiantaxesincludingexcise duties, customs d uties, value added tax,
sales tax,local taxes, cessand anyimpost or surcharge of like nature (whether Central, State
or local) on the goods, materials, equipment and servicesincorporated in and forming part of
the Project Assets charged,leviedorimposed by any Government Instrumentality, but
excludinganyinterest, penalties and other sumsin relationtheretoimposedonany account
whatsoever. For the avoidance of doubt, Taxesshallnot include taxes on corporate income;

“Termination” means the expiryortermination of this Agreement and the Concession
hereunder;

“Termination Notice” means the communicationissued in accordance with this Agreement
by one Partyto the other Party terminatingthis Agreement;

“Termination Payment” means theamount payable,underandin accordance with this
Agreement,bythe Authorityto the Concessionaire upon Termination. Forthe avoidance of
doubt, it is expressly agreed thatthe amountpayable shall be subject to the limitations
specifiedin Clause 27.4;

“Transfer Date” means the date on which this Agreement andthe Concession hereunder
expires pursuant to the provisionsofthisAgreement or is terminated by a Termination
Notice;

“Utilities” means basic infrastructure facilitiesincluding access roads, water supply and
powersupply and alsoincludesfixturesin buildings including mechanical, electrical and
plumbing fixtures excluding medical equipment and medical furniture installations;

“Vesting Certificate” shall have the meaning set forthin Clause 28.4.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENTASOFTHEDAY,MONTHAND YEARFIRSTABOVE WRITTEN.
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SIGNED, SEALEDAND
DELIVERED

Forand on behalfof
THE AUTHORITY by:

Signature:
Name:
Designation:

In the presence of:
1.

SIGNED, SEALEDAND
DELIVERED

Forand on behalfof

THE CONCESSIONAIRE by:

Signature:
Name:
Designation:

In the presence of:
1.

THE COMMONSEAL OF CONCESSIONAIRE
has been affixed pursuant to the resolution
passed by the Board of Directors of the
Concessionaire atits meetingheld on the .........
day of 20...... hereuntoaffixed in the presence of
........................ ,whohassigned these presentsin
token thereof and ........cccccceeennnns , company
Secretary / Authorised Officer who has
countersigned the samein tokenthereof $:

$ To be affixed in accordance with the articles of association of the Concessionaire.
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SCHEDULES
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SCHEDULE-A: PROJECT SITE

A1, Floor Plan: Land area: 5.05 acres; Total Builtup area: 8513.90 m2

Cellar

Ground Floor

First Floor

Second Floor

(166.9 m?) (2834 m2) (2834 m?2) (2679 m2) Terrace
Room Name Room Name | Room Name Room Name Room Name
Sewerage Treatment | OPD Room - Single Room- 4 . )
Plant-64 KLD 14n0s Nos. Nurse Stations Head Room-2nos
' . Lift Machine
ETP-4KLD OPD Dental-1 Doctor's Lounge | Anaesthetist R
00mM-2N08
ENTOPD-1 | DeluxeRoom- |\ ing In charge | HVACPlant
UG SUMP-(Fire 2008 Room-1no
Tank e OPD Waiting- | DoubleRoom-6 | - cop oo (additional 240
ank-100000ltrs, | 5 O Nos. g Sqm)
Rainwater- Emergency
58000Ltr, Raw Reception & IP Pharmacy Nurse Lounge
water- 43000Ltrs, Waiting A
Treated-43000ltrs arting Area
. . , Water tank- (WTP
Reception Nurse Stations Doctor's Lounge | Treated-1000 oltr,
Dialysis, Fire-10000ltr,
Pump Room COUN. Room Reception & Doctor's Lounge STP Treated water
Waiting tank for ﬂush!ng -
Watertreatment Medical step 4000ltr, Col?hng
Plant-8oooLtrper | Nurse Stations | down, Reception | CSSD Room Towermockup
Hr & Waiting from STP-5000ltr
DMO Room COUN. Room Nurse Stations
. ICU Patient Equipmentat
AHURoom 1 Physiotherapy Waiting Area terrace
Radiology Examination Chiller Plant-
Waiting Room 150TrX 3nos
E!)tgzlsound Training Hall Isolation Room g:\;%rclﬁl);)g &
ﬁggg]rtmg AHU Room Cath Lab-2nos Cooling Tower-
Endoscopy 200Tr X 3nos
Exterl}al Services | CT Scan & Reception & Cath waiting areas (2working &
(Outside Console rooms Waiting 1standby)
Building) CR Room Laboratories Doctor's Lounge | Solar Panel-25KW
Transformer- : :
R 1 BIO-Chem H L H
1250KVA X2nos adiologist O-ChemHead | Nurse Lounge ot Water System
DG-750KVAX1ino | Sample Microbiology
(Provided) Collection Head CU + Store
DG-750KVAX1no | AHURoom2 | Path Head CounsellingRoom | Common
(additional under Services Inside
COS-3) Mortuary room [ HA Room CounsellingRoom | Building
Panel Room . .
DGexhaustsystem (Electrical & Medical Director Nurse Lounge Ramp-1nos
for both DGs MGPS) Room
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Cellar Ground Floor | FirstFloor Second Floor Terrace
(166.9 m?) (2834 m?2) (2834 m?) (2679 m?)
Reception & HOD- 3 Rooms Nurse Stations-2 | ¢o: 00 e onog
Enquiry Nos.
Organic Waste Reception
Converter (100kgs P Meeting Room CounsellingRoom | . .
d Enquiry Lift-4nos
perday) (Passengerlift-
Security ger il
oY, Back Offices & . 2nos & Bed lift of
Monitoring & S Nurse Station
ecretary 20 passenger-
EPABX
OP Ph SRN Operation 2nos)
Securityroom & armacy 1rse Theater-2nos
main gate-2nos IP Registration JRN OT Patient,
+ Cash Counter urse Waiting Area
stafftoilet VIP Lounge Waiting CT ICU Room
BMW rooms NI Lgb & UPSroom MICU Room
walting
Strom water
harvestingpond. AHU Room 3 Laundryroom SICU Room
(100000ltr)
Visitor Dining | RO Room ICCU Room
Front- Visitor's OP Reception &
Parking Registration
Rear- Staff Parking | Kitchen
Dinning (Staff &
Visitor)
A2, Electrical Panel Ratings
PANELLIST
SLNO DESCRIPTION RATING
1 Main Lt Panel 1478 KW
2 Ground Floor HVAC Panel 48.7 KW
3 Ground Floor Utility Panel 393 KW
4 Ground Floor ACCP Panel - 2 300 KVAR
5 Ground Floor ACCP Panel - 1 300 KVAR
6 Ground Floor Main LTG&RP Panel 272 KW
7 Ground Floor LTG&RP Panel 70 KW
8 Ground Floor Ups Panel 70 KW
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9 First Floor Loundary Panel 200A
10 First Floor LTG&RP Panel 38 KW
11 First Floor UpsPanel 108 KW
12 First Floor HVAC Panel 49.72 KW
13 First Floor Main Ups Panel Input 421 KW
14 First Floor Main Ups Panel Output 421 KW
15 Second Floor LTG&RP Panel 68 KW
16 Second Floor UpsPanel 103 KW
17 Second Floor HVAC Panel 72 KW
18 Second Floor CSSD Panel 200A
19 Terrace Main HVAC Panel 370 KW
20 Cellar Fire Panel 58 KW
21 Dg Set 750 KVA
22 Emergency Panel 63 A
23 Solar ( For Power) 30 KW
24 External Lighting Panel 5.7 KW
25 Kitchen Panel 160 A
26 Organic Waste Convertor 63 A
A3. HVAC & Fire Motor KW Ratings
sl Motor
N * Description Quantity| Rating
° (KW)
1 |AHU-02-23 TR / 9000 CFM, TSP - 55 MM - Radiology dept/corridor 1 5.5
2 |AHU-03-20TR /8000 CFM, TSP - 55 MM - IP registration & waiting 1 5.5
AHU - 04 - 17 TR / 7500 CFM, TSP - 55 MM - Waiting
3 |lounge/lift lobby/corridor 1 5.5
AHU - 01 - 16 TR / 6000 CFM, TSP - 55 MM - Emergency
4 |Department (without mixing box) 1 3.7
5 |AHU-16TR / 6800 CFM, TSP - 65 MM for CTICU 1 5.5
6 |[AHU-7TR / 4000 CFM, TSP - 65 MM for Cath lab 2 3.7
7 |AHU-10TR / 4500 CFM, TSP - 65 MM for ICCU 1 2.2
8 [|AHU-8TR /3500 CFM, TSP - 65 MM for MICU 1 2.2
9 |AHU-7TR /3000 CFM, TSP -70 MM for O.T-2&3 2 2.2
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SI.

Motor

No Description Quantity| Rating
(KwW)

10 [AHU-8 TR/ 3500 CFM, TSP - 70 MM for O.T-1 &4 2 2.2

11 [CSU -01-12TR / 4500 CFM, TSP - 25 MM - For OPD 1 1.5

12 [CSU-02- 05TR /2000 CFM, TSP - 25 MM - For CT Scan 1 0.75
CSU - 03- 06 TR / 2000 CFM, TSP - 25 MM - For Visitors dining / staft

13 | gini 1 0.75

ining
L CSU -04- 10TR / 4000 CFM, TSP - 25 MM - For OP registration & L 1
4 waiting )

15 [CSU -01 - 06 TR/ 2100 CFM, TSP - 25 MM - For Medical step down 1 0.75

16 [CSU -02-05TR / 2000 CFM, TSP - 25 MM - For Dialysis 1 0.75
CSU - o3 - 12 TR / 5000 CFM, TSP - 25 MM -

17 |For . . - 1 1.5
Pathology/biochemistry/microbiology

18 |CSU -04 - 05 TR / 1500 CFM, TSP - 25 MM - For Endoscopy dept. 1 0.75

L CSU- 05 - 09 TR/ 3500 CFM, TSP - 25 MM - For Back L i1

9 |office /secretary/HOD ’

20 |CSU -06- 05 TR/ 2500 CFM, TSP - 25 MM - For Server room 1 0.75

21 |CSU -07-03 TR /1200 CFM, TSP - 25 MM - For Traininghall 1 0.75
CSU - o8 - 09 TR / 4000 CFM, TSP - 25 MM -

22 |For . ) 1 1.1
Corridor/Waiting/Physiotherapy /Therapy hall

23 |CSU-09- 06 TR / 4000 CFM, TSP - 25 MM - For UPS & Batteryroom 1 1.1

24 [CSU -23 - 06 TR / 1000 CFM, IP Pharmacy 1
CSU - 01 -13 TR / 5000 CFM, TSP - 25 MM - For O.T pharmacy, O.T

25 |store, corridor, nursein charge 1 1.5

26 [CSU -04-4.5TR / 2000 CFM, TSP - 25 MM - For CSSD room 1 0.75

27 [CSU -05 - 05TR / 2200 CFM, TSP - 25 MM - For Pre /post OP 1 0.75

o8 CSU - 06- 09 TR / 3500 CFM, TSP - 25 MM - For Corridors, doctor's L i1
lounge '
CSU - 07-10TR / 4000 CFM, TSP - 60 MM - (plug fan,6 row cooling

29 | coil, prefilter, fine filterlight at fine filter outlet) For SICU 1 5.5
CSU - 08 - 10 TR / 4000 CFM, TSP - 25 MM - For Lift lobby/ICU

30 |patientwaiting 1 1.1
CSU - 09 - 05 TR / 2100 CFM, TSP - 25 MM - For Cath lab/OT

31 |patientwaitingarea 1 0.75

32 [CSU-11- 06 TR / 2500 CFM, TSP - 25 MM - For Pre /post Cath 1 0.75
CSU - 10 - 09 TR / 4000 CFM, TSP - 25 MM - For Cath store,

33 [console & equipmentroom 1 1.1

34 |First Floor

35 [TFA-13 TR/ 2500 CFM, TSP - 40 MM 1 1.1

36 |Inline Fan

37 |7500 CEM, TSP - 65 mm, Ground Floor 1 5.5

38 4000 CFM , TSP - 40 mm, terrace forlift well &lift lobby pressurization 2 1.5

39 |4000 CFM , TSP - 40 mm, terrace forlift well &lift lobby pressurization 1 1.5

40 |2500 CFM , TSP - 40 mm, terrace for servicelift well pressurization 1 1.1

41 |2800cfm, TSP -15 mm 1 0.75
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SI.

Motor

No Description Quantity| Rating
(XKW)
42 14000 cfm, TSP - 15 mm 1 1.1
43 |Cabinet Type Fresh Air Fan, 3500 CFM, TSP- 25 mm 1 1.1
44 |Cabinet Type Exhaust Air Fan, 4500 CFM, TSP-25 mm 1 1.1
45 |3000 cfm - 10mm TSP for corridor smoke exhaust system 1 1.1
46 [3000 cfm - 10mm TSP for corridor smoke exhaust system 1 1.1
47 |3000 cfm - 10mm TSP for corridor smoke exhaust system 1 1.1
48 |3000 cfm - 10mm TSP for corridor smoke exhaust system 1 1.1
49 [3000 cfm - 10mm TSP for corridor smoke exhaust system 1 1.1
50 |3000 cfm - 10mm TSP for corridor smoke exhaust system 1 1.1
51 | Chiller Machine 3 108.2
52 |Condeser Moter 3 11
53 | Chilled Water Moter 3 15
54 |Cooling Tower Moter 3 5
55 | Fire Jockey Pump Moter 1 4
56 |Fire Main Pump Moter 1 37
57 |Irrigation Pump Moter 2 0.45
58 |Make Up Tank Pump Moter 2 0.45
59 |Flashing Pump Moter 2 0.55
60 | Submersible Pump Moter 2 1.5
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SCHEDULE-B: LIST OF MEDICAL EQUIPMENT AND MEDICAL FURNITURE

List of medical equipment

S.No. Equipmentname Ql’Il‘gltlii ty
1 1 Dome Ceilinglight 1
2 3D-Echo Machine 1
3 Ambulatoryblood pressure monitor 1
4 APCwith Electro surgical Unit 1
5 Autoclave 2
6 Biosafetycabinet 2
7 Biomedical Waste Autoclave 1
8 Blood Storage Refrigerator 1
9 BP Instrument 7

10 | Carm ImageIntensifier 1
11 Cath Lab 1
12 | Centrifuge 6
13 | Clinical chemistry Analyzer, Semiautomated 2
14 | Colony Counter 1
15 | Constanttemperature waterbath 2
16 | Deep freezer (- 20 degree C) 1
17 Deep freezer (- 70 degree C) 1
18 | Double Arm Pendants 3
19 | Electrolyte Analyzer 2
20 | Exam Light 1
21 Freezer 8
22 | Haemoglobinometers / Calorimeters 1
23 Hospitalbeds 100
24 Hot AirOven 3
25 Hot plate 1
26 | Incubator 4
27 | Inoculation Hood 1
28 | Laminarflow table 1
29 | Magneticstirrer 1
30 | Microscope 2
31 Motorised Bed 58
32 | Ophthalmoscope 1
33 Otoscope 1
34 | PFT/ Spirometer 1
35 Portable Coloru s 2 probes 2
36 Portable X-ray 3
37 | Refrigerator 12
38 | Slide cabinet 1
39 Stethoscope 6
40 | Suction Machine 3
41 | TissueFlotation Bath 1
42 Ultra Violet (U.V.) Lamps 1
43 Ultrasonic Cleaner 2




44 | UpperGIwithvideo processor 1
45 | Venereal Diseases Research Laboratory (V.D.R.L.) Shaker 1
46 | Ventilator 10
47 | Video Laryngoscope 1
48 | Vortex mixers 1
49 | Washer Disinfector (With Loading Trolley) 1
50 | Waterbath (Serological) 37°C 1
51 Waterbath (Serological) 56°C 1
52 Waxbath 1
53 Weighingmachine 7
54 Weight machine (Precisionscale) 2
55 X-ray Viewing box 7
56 Auto Tissue Processor 1
57 Binocular microscope 2
58 [ Brushless Centrifuge 2
59 Cryostat (Freezing Microtome) 1
60 | Microtomes 1
61 Paraffin Embedding system 1
62 | ACT Machine 3
63 ECGMachine 11
64 | Electrosurgical Cautery 3
65 | Horizontal High Pressure Rectangular Cylindrical Sterilizer 1
66 Infusion Pump (Volumetric) 52
67 | OTLight 2
68 | Pulse Oximeter 10
69 | R.O. Plantwith internal piping (500 LPH) 1
70 | Syringe Infusion Pump 120
71 Holter Analyzer system with 3 recorders 1
72 Holter Monitor 2
73 Pacemaker-DC 5
74 BIPAP 15
75 HeightScale 6
76 Lead apron 9
77 | Transport Ventilator 2
78 Fibrillator 1
79 | Applanation Tonometer 1
8o Keratometer 1
81 Lensometer 1
82 | Ophthalmoscopeindirect 1
83 | ProcedureTable / OT Table (Manually Operated) 1
84 | Retinoscope 1
85 | Video Bronchoscope with Processor 1
86 | Slit Lamp 1
87 | BatteryOperated Head light 1
88 | Cardiac Surgery Set 22
89 | CathlabInstrumentset 10
90 ENT instrumentset 14
91 | General Surgery Set 24
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92 | Head LightSource 2
93 | Heartlung machine 2
94 Hemotherm 2
95 Manmann Saw 1
96 | Pacemaker-SC 5
97 Redosaw 1
98 Sternal saw 2
99 Ward & Departmental Set 45
100 | Autorefractometer 1
101 | ID/AST 1
102 | Tele pathology compatible highend Microscopes 2
103 | Blood cellcounter- 5 part 1
104 | Blood culture system 1
105 | Coagulation Analyzer 4 channel 1
106 | Coagulometer 1
107 | Defibrillator with Ped, Neo Paddles 24
108 | Dental Chair & Compressor 1
109 [ Dental Digital X-ray 1
110 | Direct Digital Flat panel Fluoroscopy Radiography System 1
111 | ETO machine 1
112 | Fixed Xray with Motorized Table 500mA High Frequency 1
113 | Infant Warmer 2
114 | CryoMachine 1
115 | Endowasher 1
116 | LaparoscopicSurgical Set withall std. Accessories and harmonic 1
117 | OT Table (HydraulicTable) 2
118 | 3D-Echo Ultrasound With TEE 2
119 | ABGMachinewith Electrolytes 3
120 | Anaesthesia Workstation 4
121 | Blood Fluid Warmers 8
122 | CR Digitizer 1
123 | Color Doppler + Ultra Sound (4Probe) 2
124 | Co-Oxymeter 1
125 | CRRT 1
126 | Dialyzer Reprocessing Machine 1
127 | Enteral Feeding Pumps 7
128 | Flash Sterilizer 3
129 | Hemo Dialysis Machine (Sled) 5
130 | IABP 3
Multi paraMonitor (ECG, HR, RR, SPO2 and NIBP) Modular with CMS & Wall
131 | mount. 38
Multi parameter Monitor Basic + IBP, AGM, ETCo2 and Cardiac output with
132 | Slave monitor, Wallmount. 4
Multiparameter Monitor ECGHR RR SPO2 and NIBP, IBPand ETCo2 — Modular
133 | with CMS &Wall mount. 22
134 | Patient Warmer 21
135 | Sequential Compression Devices 10
136 | Transport Monitor 4
137 | Tread Mill Stress Testing 2
138 | Vertical Auto Clave / Sterilizer 1
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139 | Audiometer 1
140 | Complete automatic Bio chemistry 1
141 | Elisa Reader, dispenser and washer 2
142 | ENT Chair 1
143 | IF Microscope 1
144 | Immuno Assay Analyzer 2
145 | Nasal Endoscope 1
146 | OPD-ChairEye 1
147 | Urine Analyzer 3
148 | Foot stand 120
149 | Linen Trolley 15
150 | IVstand 10
151 | Glucometer 10
152 | AMBU Bag 30
153 | Resuscitation Kit 1
154 | Oxygen cylinder 4
155 | Multiparamonitor(Basic 5 parameter with Dual IBP,ETCO2) 2
156 | Patient bed(Motorised) 26
157 | Besideloacker 120
158 | Food trolley 120
159 | Crashcart 15
160 | Hydraulic stretcher 10
161 | Ambulanceventilator 1
162 | Instrument/dressingtrolley 15
163 | Wheelchair 20
164 | OPD couch 6
165 | AMBUBP 1
166 | Foggermachine 2
167 | CT Scan 1
168 | Flow trac Monitor 1
169 | Mortuary bed 2
170 | Radiologyreporting software 1
171 | Suction machine (High speed ATMOS) 4
172 | Slow suctionmachine 1
173 | Milker 1
174 | AMBU Scope(Adult /Pediatric) 1
175 | HPLC (For Hemoglobinopathis) 1
176 | IMAretractor 2
177 | Vibrator 2
178 | Multiparamonitor(Basic 5 parameter with Dual IBP) 8
179 | Ambulance Vehicle 1
180 | Ambu stretcher 1

Following service specifications shallbe complied with for procurement of medical equipment:

a) Allmedical equipment must be newand mustbeeither CE or USFDA certified.
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b) Allmedical equipment and medical furniture procured by the Authorityshall bein accordance with
the Good Industry Practice.

¢) Whereverrequired approval from AERBtobe obtained for equipmentinstallation

Note: Thelist and specifications of medical equipment and medical furniture provided under
this Schedule areunder the procurement process.
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SCHEDULE-C: PROJECT ASSETSTO BEHANDED OVERBY AUTHORITY

13;) Project assets tobe handed over to the Concessionaire

1. Hospital Buildings

5 Staff Accommodation (unfurnished with utilities): Tobe handed over at a later
’ stage after completion of construction

3. Medical equipmentand medical furniture
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SCHEDULE -D: ESCROW AGREEMENT

ESCROW AGREEMENT

(See Clause 38.1.2)

THISESCROW AGREEMENT is entered intoon thisthe..............day of ...............20...
AMONGST

........ Limited,a company incorporated under the provisionsofthe
Companies Act, 2013 and having its registered officeat .......................(hereinafter referred to as the
“Concessionaire” which expressionshall, unless repugnant to the context or meaning thereof,

includeitssuccessors, permitted assigns and substitutes);

weeeneeenes 5 (inSert name and particulars of Lenders’ Representative) and havingits registered
office at................ acting forand on behalf of the Senior Lenders as their duly authorised agent with
regard to matters arising out of orin relation to this Agreement (hereinafter referred to as the
“Lenders’ Representative” which expression shall, unless repugnantto the context or meaning

thereof,includeitssuccessorsand substitutes);

wreemeeeer .. (insert name and particulars of the Escrow Bank) and havingits registered office at
weeeeeenenn (hereinafter referred to as the “Escrow Bank” which expression shall, unless

repugnant to the context or meaning thereof, include itssuccessors and substitutes); and

THE GOVERNOR OF ODISHA, represented by Department of Health & Family Welfare,
Government of Odishaand havingits principal office at Odisha Secretariat, Bhubaneswar (hereinafter
referred to as the “Authority” which expression shall, unlessrepugnant to the context or meaning

thereof,includeitsadministrators, successors and assigns);
WHEREAS:
A. The Authorityhasenteredintoan agreement dated................. with the Concessionaire (the
“Concession Agreement") for commissioning, operation, maintenanceand management of

the Project Assets of Cardiac Care Hospital atJharsuguda in ...................., and a copy of

which is annexed heretoand marked as Annex-Ato form part ofthis Agreement..

B. Senior Lenders have agreed to finance the Cardiac Care Hospital in accordance with the

terms and conditions set forthin the Financing Agreements.

C. The Concession Agreement requires the Concessionaireto establish an Escrow Account,

inter alia, on the terms and conditions stated therein.

NOW, THEREFORE, in consideration of the foregoingand the respective covenants and agreements
set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and
intendingto be legallybound hereby, the Parties agree asfollows:

DEFINITIONS AND INTERPRETATION
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1.1.

Definitions

Unlesscontraryto the provisionsof this Agreement, the capitalised terms used in the
Agreement but not defined in this Agreement, shallhave meaning assigned toit underthe
Concession Agreement. In this Agreement, the following wordsand exp ressions shall, unless
repugnantto the context or meaning thereof, have the meaninghereinafter respectively

assignedto them:

“Agreement” shallmeanthis Escrow Agreement and any amendment thereto madein

accordance with the provisions contained herein;

“Board of Arbitrators”shallmeanan arbitral tribunal comprising of one nominee ofeach
Party to the dispute, and where the number of such nominees is aneven number, the

nominees shall electanother person to such Board,;

“Concession Agreement” shallmeanthe Concession Agreementreferredtoin Recital (A)
aboveandannexed heretoas Annex-A, andshall include all of its Recitalsand Schedules and
any amendments made theretoin accordance withthe provisions contained in this behalf

therein;

“CurePeriod” shall meanthe period specified in this Agreement for curing anybreach or
default of any provision of this Agreement by the Concessionaire, and shall commence from
the dateon which a noticeis delivered by the Authority orthe Lenders’ Representative, as the
case maybe,to the Concessionaire askingthelatterto curethebreach or default specified in

such notice;

“Escrow Account” shallmean an escrow account established in terms of and under this

Agreement,and shallinclude the Sub-Accounts;

“Escrow Default” shallhave the meaningascribed theretoin Clause 6.1 of this Escrow

Agreement;

“Indemnified Party” shallhavethe meaningascribed theretoin Clause 9.2 of this Escrow

Agreement;

“Indemnifying Party” shall have the meaning ascribed thereto in Clause 9.2 of this Escrow

Agreement;
“Lenders’ Representative” shall meanthe personreferred to asthe Lenders’
Representativein the foregoing Recitals;

“Nominated Company” shall mean a company,incorporated under the provisions of the
Companies Act,1956/2013, including any re-enactment or amendment thereof, selected by
the Lenders' Representative, on behalf of Senior Lenders, and proposed to the Authority for
assignment/ transfer of the Concession as provided in this Agreement; “Parties” shallmean
the parties to thisAgreement collectively and “Party” shallmean any of the Parties to this
Agreement individually;
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“Payment Date” shall mean, in relationto any payment specified in Clause 4.1, the date(s)
specified for such payment;

“Rules” shall have the meaning ascribed thereto in Clause9.1; and

“Sub-Accounts”shall mean the respective sub-accounts of the Escrow Account,into which
the monies specifiedin Clause 4.1 would be credited every month and paid outifdue, and if
not due in a month then appropriated proportionatelyin such month andretained in the

respective sub-accounts and paid out therefrom on the Payment Date(s);
1.2.  Interpretation

1.2.1. Referencesto Lenders’ Representative shall, unlessrepugnant to the context ormeaning thereof,

mean references to the Lenders’ Representative, acting for and on behalf of Senior Lenders.

1.2.2. The words and expressions beginning with capitallettersand defined in this Agreement shall
have the meaning ascribed thereto herein, and the wordsand expressions used in this
Agreement and notdefined hereinbut defined in the Concession Agreementshall, unless

repugnant to the context, have the meaning ascribed thereto in the Concession Agreement.
1.2.3. Referencesto clauses are, unless stated otherwise, referencesto clauses of this Agreement.

1.2.4. The rulesof interpretation stated in Article 1 ofthe Concession Agreement shall apply, mutatis

mutandis, to this Agreement.
2. ESCROW ACCOUNT
2.1 EscrowBanktoactas trustee

2.1.1. The Concessionaire hereby appoints the Escrow Bank to act as trustee for the
Authority, the Lenders’ Representative and the Concessionaire in connection herewith and
authorisesthe EscrowBank to exercise suchrights, powers, authorities and discretion as are
specifically delegated to the Escrow Bank by the termshereoftogether with all such rights,
powers,authoritiesand discretion as are reasonablyincidental hereto,andthe Escrow Bank

accepts such appointment pursuant to the termshereof.

2.1.2. The Concessionaire hereby declares thatallrights, titleand interest in and to the
Escrow Account shall be vestedin the EscrowBank and heldin trustfor the Authority, the
Lenders’ Representative and the Concessionaire, and applied in accordance withtheterms of
this Agreement. No personotherthan the Authority,the Lenders’ Representative and the
Concessionaire shall have anyrights hereunderas the beneficiaries of, or as third patty

beneficiariesunderthis Agreement.

2.2.Acceptance of Escrow Bank

The Escrow Bank hereby agrees to actas such and to accept all payments and other amounts
tobe deliveredto and held by the Escrow Bank pursuant to the provisions of this Agreement.
The EscrowBank shallhold and safeguard the Escrow Account duringthe term of this

Agreement and shall treatthe amountin the Escrow Account as monies deposited by the
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Concessionaire, Senior Lenders or the Authority with the Escrow Bank. In performing its
functions and duties under this Agreement, the Escrow Bank shall actin trust forthe benefit
of, and as agent for, the Authority, the Lenders’ Representative and the Concessionaire or

theirnominees, successors or assigns, in accordance with the provisionsof this Agreement.
2.3 .Establishment and operation of Escrow Account

2.3.1. Within [30 (thirty)] days from the date of this Agreement, and in any case prior to
the Appointed Date, the Concessionaire shall open and establish the Escrow Accountwiththe
......... (name of Branch) branch of the Escrow Bank. The Escrow Account shall be

denominatedin Rupees.

2.3.2. The Escrow Bank shall maintain the Escrow Account in accordance with the terms of
this Agreement and its usual practices and applicable regulations,and paythe maximumrate

of interest payable to similar customerson the balance in the said account from timeto time.

2.3.3. The EscrowBank and the Concessionaire shall, after consultation with the Lenders’
Representative, agree on the detailed mandates, terms and conditions, and operating
procedures forthe Escrow Account, butin the event of any conflict orinconsistency between
this Agreement and such mandates, termsand conditions,orprocedures, this Agreement

shall prevail.
2.4 Escrow Bank’s fee

The EscrowBank shallbe entitled to receiveitsfee and expenses in an amount,and atsuch
times, as maybeagreed between the Escrow Bank and the Concessionaire. For avoidance of
doubt, such fee and expensesshall form partofthe O&M Expensesand shallbe appropriated

from the Escrow Accountin accordance with Clause 4.1 of this Escrow Agreement.
2.5 Rights of the Parties

Save and exceptas otherwise provided in the Concession Agreement, therights of the
Authority, the Lenders’ Representative and the Concessionaire in the monies held in the
Escrow Account are setforthin their entiretyin this Agreement and the Authority, the
Lenders’ Representative and the Concessionaire shall have no otherrightsagainstorto the

moniesin the Escrow Account.

2.6.Substitution of the Concessionaire

The Parties hereto acknowledge and agree that u pon substitution of the Concessionaire with
the Nominated Company, pursuant to the Substitution Agreement, it shallbe deemed for the
purposesofthis Agreement that the Nominated Companyis a Party hereto and the
Nominated Company shall accordinglybe deemed to have succeeded to the rights and
obligations of the Concessionaire under this Agreement on and with effect from the date of

substitution of the Concessionaire with the Nominated Company.

3. DEPOSITSINTO ESCROW ACCOUNT
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3.1.Deposits by the Concessionaire

3.1.1. The Concessionaire agreesand undertakes that it shall depositintoand/or creditthe
Escrow Account with:

(a) all Revenues from the CardiacCare Hospital; and

(b) Annual Concession Fee as per provisions ofthe Concession Agreement signed on

(c) all paymentsbythe Authority, ifany.

3.1.2. The Concessionaire may at any time make deposits of its other funds into the Escrow

Account, provided that the provisions of this Agreement shall applyto such deposits.

3.2.Deposits by the Authority

The Authority agrees and undertakesthat, asand whendue and payable, it shall depositinto
and/or credit the Escrow Account with:

(a) Any moniesdisbursed by the Authority to the Concessionaire;

(b) all Revenues collected by the Authority, ifany, in exercise of its rights under the

Concession Agreement; and

(¢) Termination Payments.

Provided that, notwithstanding the provisions of Clause 4.1.1 of this Escrow Agreement, the
Authorityshallbe entitled to appropriate from the aforesaid amounts, any Concession Fee due

and payabletoit by the Concessionaire and the balance remaining shall be deposited into the

Escrow Account.

3.3.Deposits by Senior Lenders
The Lenders’ Representative agrees, confirms and undertakes that the Senior Lenders

shall deposit into and /or credit the Escrow Account with all disbursements made by them in
relationto orin respect of the Cardiac Care Hospital; provided that notwithstanding anything
tothe contrary contained in this Agreement, the Senior Lendersshall be entitled to make
direct payments to the EPC Contractor under and in accordance with the express provisions

containedin thisbehalfin the Financing Agreements.

3.4 Interest on deposits

The EscrowBank agreesand undertakes that all interest accruingon the balances of the
Escrow Account shall be credited to the Escrow Account; provided thatthe Escrow Bank shall
be entitled to appropriate therefrom the fee and expenses due to it from the Concessionaire in
relationto the Escrow Account and creditthe balance remainingto the Escrow Account.

4. WITHDRAWALS FROMESCROW ACCOUNT
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4.1 Withdrawals during Concession Period

411. At the beginning of every month, or at such shorter intervals as the Lenders’
Representative and the Concessionaire mayby written instructions determine, the Escrow
Bank shall withdraw amounts from the Escrow Account and appropriate them in the
following order by depositing such amounts in the relevant Sub-Accounts for making due
payments,andifsuch paymentsare notduein anymonth, thenretainsuch moniesin such

Sub-Accounts and pay outtherefrom on the Payment Date(s):

(a) statutorypayments,allTaxesdueand payable by the Concessionaire for and in
respect ofthe Project;

(b) Annual Concession Fee due and payable to the Authority;

(c) all paymentsas maybe dueand payable to the Authority pursuantto thisAgreement
and/ or the Damages certified by the Authority as due and payable to it by the

Concessionaire under this Agreement;
(d) balance, ifany, in accordance with the instructions of the Concessionaire.

412. Nolaterthan 60 (sixty) dayspriorto the commencement ofeach Accounting Year,
the Concessionaire shall provide to the Escrow Bank, with prior written approval of the
Lenders’ Representative, details of the amountslikelytobe required for each of the payment
obligationssetforthin thisClause4.1;provided thatsuch amounts may be subsequently
modified, with prior writtenapproval of the Lenders’ Representative, if fresh information

received duringthe course of the year makes such modification necessary.

4.2 Withdrawalsupon Termination

Upon Termination of the Concession Agreement, all amounts standingto the credit ofthe
Escrow Account shall, notwithstandinganythingin this Agreement, be appropriated and dealt

with in the following order:

(a) payroll duesand related statutory payments thereof, all Taxes due and payable by the

Concessionaire forand in respect of the Project;
(b) outstanding Annual Concession Fee;

(c) all otheramountswhichare outstandingtobepaid by the Concessionaire to the

Authority, ason thedate of the Termination;

(d) all paymentsas maybe due and payable to the Authority pursuant to thisAgreement
and/ or the Damages certified by the Authority as due and payable to it by the

Concessionaire; and

(e) balance, ifany, in accordance with the instructions of the Concessionaire.

Providedthatthe disbursements specified in Sub-Clause (j) of this Clause 4.2 shall be
undertaken only afterthe Vesting Certificate has beenissued by the Authority.
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4.3.Application of insufficient funds

Funds in the Escrow Accountshallbe appliedin the serial order of priority set forthin Clauses
4.1and 4.2 of this Escrow Agreement, as the case maybe. Ifthe funds available are not
sufficientto meetallthe requirements, the Escrow Bankshallapply such funds in the serial

order of priority untilexhaustion thereof.

4.4 Application of insurance proceeds

Notwithstandinganythingin this Agreement, the proceeds from allinsurance claims, except
life and injury, shall be deposited into and /or credited to the Escrow Accountand utilised for
any necessary repair, reconstruction, reinstatement, replacement, improvement, delivery or
installation of the CardiacCare Hospital, and the balance remaining, if any, shall be applied in

accordance with the provisions contained in thisbehalfin the Financing Agreements.

4.5 Withdrawals during Suspension

Notwithstanding anythingto the contrary contained in this Agreement, the Authority may
exercise all orany of therights of the Concessionaire duringthe period of Suspension under
the Concession Agreement. Anyinstructionsgivenbythe Authorityto the Escrow Bank
during suchperiod shall be complied with as if suchinstructionswere given by the
Concessionaire underthis Agreement and all actions of the Authority hereundershall be

deemed to havebeentaken for and on behalf of the Concessionaire.
5. OBLIGATIONS OF THE ESCROW BANK

5.1.Segregation of funds

Monies and other property received by the Escrow Bank under this Agreement shall, until
used orapplied in accordance with this Agreement, be held by the Escrow Bank in trust for
the purposes for which they were received, and shall be segregated from other fundsand
property ofthe Escrow Bank,

5.2 Notificationofbalances

[7 (seven)] business days priorto each Payment Date (and for this purpose the Escrow Bank
shall beentitled to relyon an affirmationbythe Concessionaire and/orthe Lenders’
Representative as to the relevant Payment Dates), the Escrow Bank shall notify the Lenders’
Representative of the balancesin the Escrow Accountand Sub-Accounts as atthe close of

business on theimmediately precedingbusiness day.

5.3.Communications and notices

In discharge ofits dutiesand obligationshereunder, the Escrow Bank:
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(a) may, in the absence of bad faith or gross negligence on its part, rely asto any matters
of fact which might reasonably be expected to be within the knowledge of the

Concessionaire upon a certificate signed by or on behalf of the Concessionaire;

(b) may, in the absence of bad faith or gross negligence on its part, rely upon the
authenticity of any communication or documentbelieved by it to be authentic;

(c) shall, within 5 (five) business days after receipt, deliver a copy to the Lenders’
Representative of any notice or document received byit in its capacity asthe Escrow
Bank from the Concessionaire or any other person hereunder or in connection

herewith; and

(d) shall, within 5 (five) business days after receipt, deliver a copy to the Concessionaire of
any notice or documentreceived byit from the Lenders’Representative in connection

herewith.
5.4 No set off

The EscrowBank agreesnot to claim or exercise anyright of set off, banker’slien or other
right or remedy with respect to amounts standing to the credit of the Escrow Account. For
avoidance of doubt, it is hereby acknowledged and agreed by the Escrow Bank that the monies
and properties held by the Escrow Bankin the Escrow Accountshall notbe considered as part
of the assetsofthe Escrow Bank and beingtrust property, shall in the case of bankruptcy or
liquidation of the Escrow Bank, be wholly excluded from the assets of the Escrow Bank in
such bankruptcy orliquidation.

5.5.Regulatoryapprovals

The EscrowBank shalluseitsbest efforts to procure, and thereafter maintain and comply
with, allregulatory approvalsrequired forit to establish and operate the Escrow Account. The
Escrow Bank represents and warrantsthat it is not aware of any reason why such regulatory

approvalswill notordinarilybe granted to the Escrow Bank.

6. ESCROW DEFAULT
6.1.Escrow Default

6.1.1. Following eventsshall constitute an eventof d efault by the Concessionaire (an
“Escrow Default") unlesssuch event of defaulthasoccurred asa result of Force Majeure or

any act oromissionofthe Authority orthe Lenders’ Representative:

(a) the Concessionaire commits breach of this Agreement by failing to deposit any
receiptsinto the Escrow Accountas provided hereinandfailsto curesuchbreach by
depositingthe same intothe Escrow Account within a Cure Period of 5 (five) business

days;

(b) the Concessionaire causesthe Escrow Bank to transfer fundsto any account of the

Concessionaire in breach of the termsof this Agreement and fails to cure suchbreach
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by depositingthe relevant fundsintothe Escrow Account or any Sub-Account in

which such transfer should have been made, within a Cure Period of 5 (five)business

days;or

(c) the Concessionaire commits or causes any other breach of the provisions of this

Agreement and fails to cure the same within a Cure Period of 5 (five) business days.

6.1.2. Upon occurrence of an Escrow Default, the consequencesthereof shall bedealtwith

underandin accordance with the provisions of the Concession Agreement.
7. TERMINATION OF ESCROWAGREEMENT

7.1 Duration of the Escrow Agreement

This Agreement shall remainin full force and effect solongas any sumremainstobe
advanced oris outstanding from the Concessionaire in respect of the debt, guarantee or

financial assistance received by it from the Senior Lenders, or any of its obligations to the

Authorityremain to be discharged, unlessterminated earlier by consent of all the Partiesor

otherwisein accordance with the provisions of this Agreement.

7.2 .Substitution of Escrow Bank

The Concessionaire may, by notless than 45 (forty five) days prior notice to the Escrow Bank,
the Authority and the Lenders’ Representative, terminate this Agreement and appointa new
Escrow Bank, provided that the new Escrow Bank is acceptable to the Lenders’ Representative
and arrangements are made satisfactory to the Lenders’ Representative for transfer of
amountsdeposited in the Escrow Account to a new Escrow Account established withthe

successor Escrow Bank.

The termination of this Agreement shall take effect onlyupon comingintoforce ofan

Escrow Agreement with the substitute Escrow Bank.

7.3.Closure of Escrow Account

The Escrow Bank shall, at the request of the Concessionaire and the Lenders’ Representative
made on orafterthe payment by the Concessionaire of all outstandingamounts under the
Concession Agreementand the Financing Agreementsincludingthe payments specified in
Clause 4.2 of this Escrow Agreement, and upon confirmation of receipt of such payments,
close the Escrow Account and Sub-Accountsand pay any amount standing to the credit
thereofto the Concessionaire. Upon closure of the Escrow Account hereunder, the Escrow

Agreement shall be deemed tobe terminated.

8. SUPPLEMENTARY ESCROW AGREEMENT

8.1.Supplementary escrow agreement
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9.
9.

9.

The Lenders’ Representative and the Concessionaire shall be entitledto enterintoa
supplementary escrow agreement with the Escrow Bank providing, inter alia, for detailed
procedures and documentation for withdrawals from Sub-Accounts pursuant to Clause 4.1.1.
of this Escrow Agreement and for matters not covered under this Agreement such as the
rights and obligations of Senior Lenders and lenders of Subordinated Debt, investment of
surplusfunds, restrictions on withdrawals by the Concessionaire in the event of breach of this
Agreement oruponoccurrence of an Escrow Default, procedures relatingto operation of the
Escrow Account and withdrawal therefrom, reporting requirementsand any matters
incidental thereto; provided that such supplementary escrow agreement shall not contain any
provisionwhichis inconsistent with this Agreement and in the event of any conflict or
inconsistency between provisions of this Agreement and such supplementary escrow

agreement, the provisions of this Agreement shall prevail.
INDEMNITY
1.General indemnity

9.1.1. The Concessionaire shall indemnify, defend and hold the Authority, Escrow Bank
and the Senior Lenders, actingthrough the Lenders’ Representative, harmless against any and
all proceedings, actions and third party claimsfor any loss, damage, costand expense arising
out ofany breach by the Concessionaire of any of its obligations underthis Agreement or on
accountoffailure ofthe Concessionaireto comply with Applicable Laws and Applicable

Permits.

9.1.2. The Authority shallindemnify, defend and hold the Concessionaire harmless against
any and all proceedings, actions and third party claims for any loss, damage, costand expense
arising outoffailure of the Authority to fulfil any ofits obligations under this Agreement
materially and adversely affecting the performance of the Concessionaire’sobligations under
the Concession Agreement or this Agreementotherthananyloss, damage, costand expense
arising outofacts donein discharge of theirlawful functionsbythe Authority, its officers,

servantsand agents.

9.13. The Escrow Bank shallindemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for anyloss,damage, cost and
expense arisingout of failure of the Escrow Bank to fulfil its obligations under this Agreement
materially and adversely affecting the performance of the Concessionaire’s obligations under
the Concession Agreement other than anyloss,damage, cost and expense, arisingout of acts
done in discharge of theirlawful functionsby the Escrow Bank, its officers, servants and
agents.

2 Notice and contest of claims

Inthe eventthatany Party hereto receivesa claim from a third partyin respect of whichit is
entitled to the benefit of an indemnity under Clause 9.1 of this Escrow Agreement orin
respect of which it is entitled to reimbursement (the “Indemnified Party”), it shall notify
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the other Partyresponsible forindemnifying such claim hereunder (the “Indemnifying
Party”) within15 (fifteen) days of receipt of the claim 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 wishesto contest
or disputethe claim, it may conduct the proceedingsin the name of the Indemnified Party and
shall bear all costs involved in contesting the same. The indemnified Party shall provide all
cooperation and assistance in contestingany claim and shallsign all such writingsand

documentsas the Indemnifying Party may reasonably require.

10. DISPUTERESOLUTION

10.1. Disputeresolution

Any dispute, difference or claim arising out of orin connection with this Agreement, whichis
not resolved amicably, shall be decided finally by reference to arbitrationto a Board of
Arbitrators comprising one nominee of each Partyto the dispute, and where the number of
such nomineesis an even number, the nominees shall elect another personto such Board.
Such arbitrationshallbeheld in accordance with the Rules of Arbitration of the International
Centre for Alternative Dispute Resolution, New Delhi(the “Rules”) or suchotherrulesas
may be mutuallyagreed by the Partiesand shallbe subject to the provisions of the Arbitration
and Conciliation Act, 1996.

10.2. The Arbitrators shall issue a reasoned award and such award shall be final and
binding on the Parties. The place of arbitration shall be the capital of the State and the
language of arbitrationshallbe English.

11. MISCELLANEOUS PROVISIONS

11.1. Governing law andjurisdiction

This Agreement shall be construed and interpreted in accordance withand governed bythe
laws of India,and the courtsin the State shall have jurisdiction over all matters arising out of

or relating to this Agreement.

11.2. Waiver of sovereign immunity

The Authority unconditionally and irrevocably:

(a) agreesthat the execution, deliveryand performance by it of this Agreement constitute

commercial acts done and performed for commercial purpose;

(b) agreesthat, should any proceedings be broughtagainst it or its assets, property or
revenues in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, noimmunity (whetherbyreasonofsovereignty or
otherwise) from such proceedings shall be claimed by or on behalf of the Authority

with respecttoits assets;
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(c) waives anyright ofimmunity whichit orits assets, property or revenues now has, may
acquire in the future or which maybe attributed to it in any jurisdiction; and

(d) consentsgenerally in respect of the enforcement of any judgement or award against it
in any such proceedingsto the giving of anyreliefortheissueofany processin any
jurisdiction in connection with such proceedings (including the making, enforcement
or executionagainstit orin respect ofany assets, propertyor revenues whatsoever
irrespective of their use orintended use of any order orjudgementthatmaybe made

or given in connection therewith).

11.3. Priority of agreements

In the eventofa conflictbetweenthe Concession Agreement and this Agreement, the

provisionscontained in the Concession Agreement shall prevail over this Agreement.

114. Alteration of terms

All additions, amendments, modificationsand variationsto this Agreement shall be effectual

and binding onlyifin writingand signed by the duly authorised representatives of the Parties.

11.5. Waiver

Waiver by any Party of a defaultby another Party in the observance and performance of any

provisionof orobligationsunder this Agreement:

(a) shall not operate orbe construed as a waiver of any other or subsequent default hereof

or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised

representative of the Party; and

(c) shall not affectthe validity or enforceability of this Agreement in any manner.

Neitherthefailurebyany Partyto insiston anyoccasion uponthe performance of the terms,
conditionsand provisions of this Agreement or any obligation thereun der nor time or other
indulgence granted by any Partyto another Party shall be treated or deemed as waiver of such

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

11.6. No third partybeneficiaries

This Agreement is solely for the benefit of the Partiesand no other person or entity shall have

any rightshereunder.
11.7. Survival
11.7.1. Terminationofthis Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by

implicationsurvive termination hereof; and
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(b) except asotherwise providedin any provision of this Agreement expressly limiting the
liability of either Party, shall not relieve either Party of any obligations orliabilities for

loss ordamageto the other Partyarising out of, or

(c) caused by, acts or omissions of such Party prior to the effectiveness of such

termination or arising out of such termination.

11.7.2.  All obligations surviving the cancellation, expiration or termination of this
Agreement shall only survive for a period of 3 (three) years following the date of such

termination or expiry of this Agreement.

11.38. Severability

If for any reason whatever any provision of this Agreementis orbecomesinvalid, illegal or
unenforceable oris declared by any court of competentjurisdiction or any other
instrumentality to beinvalid, illegal orunenforceable, the validity, legality or enforceability of
the remaining provisionsshallnot be affected in any manner, and the Parties will negotiatein
good faith witha view to agreeingto one or more provisions which maybe substituted for
such invalid, unenforceable orillegal provisions, as nearly asis practicable to suchinvalid,
illegal or unenforceable provision. Failure to agree upon any such provisions shall notbe

subjectto dispute resolutionunder Clause 10.1 of this Escrow Agreement or otherwise.

11.9. Successors and assigns

This Agreement shall be binding on and shall inure to the benefitofthe Partiesand their

respective successors and permitted assigns.

11.10. Notices

All notices orother communicationstobe givenor made underthis Agreement shall bein
writing and shall either be delivered personally or sentby courier or registered postwithan
additional copytobesentbyfacsimile ore-mail. The addressforservice of each Party, its
facsimilenumberand e-mail are set outunderitsname on the signing page hereto. A notice
shall be effective upon actual receipt thereof, save that where it is received after 5.30 (five
thirty) p.m.on abusinessday,oron a day that is nota businessday, the notice shall be
deemed tobereceived on the first business day following the date of actual receipt. Without
prejudiceto theforegoing, a Party giving or makinga notice or communicationbyfacsimile or
e-mailshall promptly deliver a copy thereof personally, or send it by courier or registered post
to the addressee of such notice or communication. It is hereby agreed and acknowledged that
any Partymaybynotice change the addressto which suchnoticesand communicationsto it
are tobe delivered or mailed. Such change shall be effective when all the Parties have notice of
it.

11.11. Language

All notices, certificates, correspondence and proceedings under orin connection with this
Agreement shall bein English.
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11.12. Authorisedrepresentatives

Each ofthe Partiesshall, by notice in writing, designate their respective authorised
representatives through whom only all communications shall be made. A Party hereto shallbe
entitled to remove and /or substitute or make fresh appointment of such authorised

representative by similar notice.

11.13. Original Document

This Agreement maybe executed in four counterparts, each of which when executed and

delivered shall constitute an original of this Agreement.

INWITNESSWHEREOFTHE PARTIESHAVE EXECUTED AND DELIVERED THIS AGREEMENT
ASOFTHE DATE FIRST ABOVEWRITTEN

THE COMMON SEAL OF SIGNED, SEALED
CONCESSIONAIRE hasbeen affixed AND DELIVERED pursuant to the
resolutionpassed by the For and on behalf of

Board of Directors of the Concessionaire

atits meeting heldon the.......dayof.... Forand on behalfof
20 .... hereuntoaffixed in the presence ESCROW BANKby:
of ....... , Director, whohassigned these (Signature)
presentsin tokenthereofand......., (Name)
(Designation)
Company Secretary / Authorised Officer (Address)
who has countersigned the same in token (FaxNo.)
thereof:
(e-mail address)
(Signature)
(Name)
SENIOR LENDERS by the
(Designation)
Lenders’ Representative:

(Address)

(Signature)
(FaxNo.)

(Name)
(e-mail address)

(Designation)

(Address) (Fax No.)
SIGNED, SEALEDAND

(e-mail address)
DELIVERED
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SIGNED, SEALED AND
DELIVERED

For and on behalf of
THE AUTHORITY by:

(Signature)

(Name)
(Designation)

(Address) (Fax
No.)

(e-mail address)
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SCHEDULE - E: MINIMUM CLINICAL SPECIALTIES TO BEPROVIDEDBY CARDIAC CARE
HOSPITAL

The CardiacCare Hospital willrequire the integration of the following specialties across multiple disciplines:

S. No. Clinical Specialty

Cardiology
Cardiac Surgery
Radiology
Pathology
Critical Care
Internal Medicine

SACAN el ol I B

Note: The scope and list of treatments 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.



SCHEDULE - F: FORMAT OF PERFORMANCE SECURITY

The Commissioner-cum- 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
commissioning, operation, maintenance and management of Project Assets at Jharsuguda on PPP
mode, subject to and in accordance with the provisionsofthe Agreement.

The Agreement requiresthe Concessionaire to furnish a Performance Securitytothe Authority in a
sum of Rs 5,50,00,000/- (Rupees Five Crores and fiftylakhsonly) (the “Security Amount”) as
security for due and faithful performance of its obligations, under and in accordance with the
Agreement,duringthe entire Concession Period (as defined in the Agreement) andfor a period of 6
(six) months after expiry of the Concession Period (the “Security Period”).

WE, oo, through our Branch at...................... (the“Bank”) haveagreed to furnish this
Bank Guarantee by way of Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms asfollows:

1.

The Bank herebyunconditionally 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 payto the Authority, uponits mere firstwritten demand,
and without any demur, reservation, recourse, contest or protest,and without any reference to the
Concessionaire, such sumorsumsupto an aggregate sum of the Security Amount as the Authority
shall claim, without the Authoritybeing required to proveor to show grounds or reasons for its
demand and/or for the sum specified therein.

Aletterfrom the Authority, underthe hand of an Officer not belowthe rankof Commissioner-cum-
Secretaryto Government that the Concessionaire has committed defaultin the due and faithful
performance of all or any ofits obligationsunder andin accordance with the Agreement shall be
conclusive, final and binding on the Bank. The Bank further agreesthat the Authority shallbe the sole
judgeastowhetherthe Concessionaireis in default in due and faithful performance of its obligations
during the Security Period under the Agreement and its decision that the Concessionaireis in default
shall befinal, and binding on the Bank, notwithstanding any differencesbetweenthe Authority and
the Concessionaire, or any dispute between them pending before any court, tribunal, arbitrators or
any otherauthority orbody, orby the discharge of the Concessionaire for any reason whatsoever.

In orderto give effectto this Security, the Authority shallbe entitledtoactas if the Bank were the
principal debtorand any change in the constitution of the Concessionaire and/orthe Bank, whether
by their absorptionwith anyother body or corporation or otherwise, shallnot in anywayor manner
affect theliability or obligation of the Bank under this Security.

It shall not be necessary, and the Bank hereby waivesanynecessity, for the Authority to proceed
against the Concessionaire before presentingto the Bank its demand under this Security.

The Authority shallhave theliberty, without affecting in any manner theliabilityofthe Bank under
this Security, to varyat any time, the terms and conditions of the Agreement orto extend thetime or
period for the compliance with, fulfilment and/or performance of all or any of the obligations of the
Concessionaire containedin the Agreement or to postpone for anytime, and from timeto 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 underthese presents by any exercise by the Authority of thelibertywithreference to the
matters aforesaid orby reason of time being givento the Concessionaire orany other forbearance,
indulgence, actoromissionon the part of the Authority or of any other matterorthing whatsoever
which under anylawrelating to suretiesand guarantors would but for this provision have the effect of
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10.

11.

releasingthe Bank from itsliability and obligation underthis Performance Security and the Bank
hereby waivesall of its rightsunder any such law.

This Performance Securityis in additionto and notin substitution of any other guarantee orsecurity
now orwhich mayhereafterbe held by the Authorityin respect of orrelating to the Agreementor for
the fulfilment, compliance and/or performance of all orany of the obligationsof the Concessionaire
underthe Agreement.

Notwithstanding anything contained hereinbefore, theliability of the Bank underthis Performance
Securityis restricted to the Security Amount and this Performance Security will remain in force and
effect forthe Security Period after which all rightsof the Authority under this Guarantee shallbe
forfeited and the Bankshallbe relieved from its liabilities hereunder.

The Performance Security shall ceasetobein force and effectuponthe 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 itscurrency, except with the
previous express consentof the Authority in writingand declares and warrants thatit hasthe power
toissue this Performance Security and the undersigned hasfull powersto do so on behalf ofthe Bank.

Any noticebyway of request,demand or otherwise hereunder may be sentby post addressed to the
Bank at its above referred Branch, whichshallbedeemedto havebeenduly authorised to receive
such noticeandto effect paymentthereof forthwith, andif sent by postit shall be deemed to have
beengivenat the time whenit oughttohavebeen deliveredin due course of post and in providing
such notice, when givenby post, it shall be sufficient to prove that the envelope containingthe notice
was posted and a certificate signed by an officer of the Authority thatthe envelope was so posted shall
be conclusive.

This Performance Security shall come into force withimmediate effect and shall remain in force
during the Security Period pursuant to the provisions of the Agreement

Signed and sealed this ............ dayof......... ,20.....at...........

SIGNED, SEALEDAND DELIVERED
Forand on behalfof
the BANKby:

(Signature)
(Name)
(Designation)
(Code Number)
(Address)

NOTES:

0

(2)

The bankguarantee should containthe name, designation and code number of the officer(s) signing
the guarantee.

The address, telephone number and other details of the Head Office of the Bankas wellas of issuing
Branch shouldbe mentioned on the coveringletter of issuing Branch.
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SCHEDULE - G: SERVICE LEVEL SPECIFICATIONS

The Concessionaire shall be required to adhere to the following minimum Service Level Specificationsforthe
Operationofthe Project:

Operational & Technical Requirements

a) Proper signage displaying access to various departments & facilities in the premises of Hospital
Buildings should be provided.

b) Fire-fightingequipment, fire extinguishers, sand buckets, etc. should be maintained and readily
available.

¢) Detailed standard operating protocols for calibration and maintenance of equipment should be
maintained.

d) The concessionaire shall obtain & maintain ISO 9001 quality certifications.

e) The Concessionaire shall enterinto comprehensive Annual Maintenance Contracts (AMCs) with the
suppliers for all medical equipment and other support equipment for the entire duration of Concession
Period.

f) Allthe medical equipment mustbeserviced atleastonce every 6 (six) months.

g) The Concessionaire shall ensure back up services including power backup as required.

h) Properarrangementofhousekeepingshallbe maintainedin all area.

i) Thehospitalshouldbe NABH accredited within 2 years from commencement of hospital operations.
j)  Thehospitalshould be empanelled under BSKY or any substitute thereof.

k) The hospitalshould adheretothe Clinical Establishments Actand Rulesand its latest amendments
made timeto time asapplicable in the State of Odisha.
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Employees/Personnel and Labour

The concessionaire shall ensure the availability of required manpower (senior doctors, duty doctors, nurses,
technicians, paramedical and administration staff) as per Good Industry Practice.

Biomedical waste management

a) Biomedical wasteshouldbe properly segregated at allpatient activity area, diagnostics, operation
theatre and treatment rooms.

b) The trolleys/collectionbinusedto collect hospital waste should be properly checked foranyleakage or
spillage of bio medical waste while transporting.

¢) Itshould beensuredthatwaste bags are filled up to three-fourth capacity, tied securely and removed
from the site of generation.

d) Nountreatedbio medicalwaste shall be kept stored beyond a period of 48 Hrs.

e) Maintain records aboutthe generation, collection, storage, transportation, treatment, disposal and / or
any form of handling of bio-medical waste.

f) Tofollow and practise as per NABH latestand Odisha State Pollution Control Board
Disaster Management Guidelines

Concessionaire shall prepare a disaster management planandtrain thestaff for the same. The disaster
management plan shall be displayed at prominent locations in the Cardiac Care Hospital. The
Concessionaire shall comply with disaster management guidelines/regulations asapplicable.
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SCHEDULE - H: KEY PERFORMANCE INDICATORS

Quality of services by Concessionaire will be monitored and regulated by the Authorityas per agreed KPIs.
KPIslisted belowwill provide the primary performance parametersofthe Cardiac Care Hospital. The non-
adherence of the KPIsshalllead to Damages. KPIsalong with Damages in case of non -adherence of KPIs have

beengivenin thetablebelow.

Sr. KPIs Target Monitoring | Damages (To be paid
No Benchmark | frequency and assessed on an
annual basis)
Availability KPIs
Service KPIs
1. Medical Equipment o . . 2% of Performance
availability 95% uptime Semi-annual Security
2% of Performance
Securityif more than 30%
of Select Patients
2. Patient satisfaction Ratine ofat surveyedrankedthe
Survey for Select least § 00 Quarterly services below3.00 & 5%
Patients ’ of Performance Security if
more than50% of Select
Patientssurveyed ranked
the servicesbelow3.00
Quality KPIs
Readmission rate within Should notbe
3- 30 days of discharge for o 2% of Performance
Acute Myocardial more tha.n 20% | Quarterly Security
Infarction Patients of all Patients
4. | Readmissionratewithin | Should notbe 9% of Performance
30 days ofdischargefor | morethani15% | Quarterly Seocurit
CABG Patients of all Patients y
5. )
Moralityrate forIsolated | Should notbe 29% of Performance
CABG ssurgery (Within more than2% | Quarterly Se(Z:uri ¢
30 days of procedure) of all Patients y
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1.1

1.2

1.3

1.4

3.1

3.2

3-3

3.4

3-5

SCHEDULE -1: SAFETY REQUIREMENTS

Guiding principles

Safety Requirements aim at reduction in injuries, loss oflife 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 contractorsworking 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 andimplementation of
appropriate remedial measures.

Safety Requirements include measures associated with safe movement, safetymanagement, safety
equipment, fire safety, enforcement and emergency response, with particular reference tothe Safety
Guidelinesby AERB and specified in Annex- I of this Schedule - I.

Obligations of the Concessionaire

The Concessionaire shall abide by the followinginsofar as theyrelate to safety of the users, Patients,
employees, staff, consultants and visitors:

(a) Applicable Laws and Applicable Permits;
(b) Provisionsofthis Agreement;

(d) Relevant Standards/Guidelines contained in internationally accepted codesincludingNABH
latest, AERB, Clinical Establishments Act and Rules and its latestamendments made time to
time as applicablein the State of Odisha; and

(e) Good Industry Practice
Safety measures during Concession Period

The Concessionaire shall develop,implement and administer a surveillance and safety programme for
Patients, staffand visitors, including correction of safety violationsand deficiencies and all other
actionsnecessary to provide a safe environment in accordance with this Agreement.

The Concessionaire shall conform to the standards specified in NABH latest, Clinical Establishments
Actand Rulesandits latest amendments made time to time as applicablein the State of Odisha and
AERB regardingsafety duringthe Concession Period.

The Concessionaire shall submitto the Authority and/orthe Independent Panel, as thecasemay be,

before the 31st (thirty first) May of each year, an annual report (in ten copies) containing details of
the measurestakenbythe Concessionaire pursuant to the provisions of Paragraph 3 of this Schedule -
1.

Once in every Accounting Year, a safety audit in respect of the Cardiac Care Hospital shallbecarried
out by the Independent Panel or any agency/authority asnominated by Independent Panel. It shall
review and analyse the annual report and unusual occurrences data of the preceding year and
undertake an inspection ofthe Cardiac Care Hospital. The Independent Panel shall complete the
safetyauditwithina period of 1 (one) month and submit a Safety Re port recommending specific
improvements,ifany, requiredtobemadein the CardiacCare Hospital. One copy of the Safety
Report shallbe forwarded by the Authorityto the Concessionaire forthwith.

The Concessionaire shall endeavour to incorporate the recommendations of the Safety Report in the
Cardiac Care Hospital, as mayreasonably be required in accordance with Applicable Laws, Applicable
Permits, NABH latest, Clinical Establishments Act and Rules and itslatestamendments made time to
time as applicablein the State of Odisha, Service Level Specifications, and Good Industry Practice. If
the Concessionaire does notagree with any or all of such recommendations, it shall statethereasons
thereofand conveythem to the Authority forthwith.
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3.6

Without prejudice to the provisions of Paragraph 3, the Concessionaire shall, within 15 (fifteen) d ays
of receivingthe Safety Report,senditscommentsthereontothe Authority, and no later than 15
(fifteen) days of receiving such comments, the Authority shall reviewthe same along withthe 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 Requirementsset forthherein, including
the provisions of Paragraph 2 of this Schedule, shall be borne by the Concessionaire.
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3.1

3-3

3.4

4.1

4.2

5.1

Annex-1
(Schedule-1)

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. Thisshall include safe and efficient evacuation in case of Emergency.

Emergency

A set ofemergency procedures shall be formulated to deal with different emergency situations and
the operations staff shall betrained to respond appropriately during emergency through periodic
simulated exercises.

Firesafety

The Concessionaire shall adopt and comply with fire safety requirements prescribed under Applicable
Laws.

Toprevent fire in the Cardiac Care Hospital, the Concessionaire shallavoid use of materials which are
to some extent flammable, or which emit smoke and harmful gases when burning.

Emergency exitshould be accessible without any obstructionsand the exit doors should be kept
locked in the ordinary course. The exitdoorsshall beeasy to open from inside the Cardiac Care
Hospitalin case of emergency.

Escaperoutes shall be clearlymarked 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 measuresto preventand 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 maybe. In thisregard, the Concessionaire shall conformto the provisionsof NABH latest, and
Good Industry Practice.

The Concessionaire shall formulate appropriate policy for evaluation and care of staff, users, and
employees, consultants, visitorsand Patients whosuffer from accidental needle stickexposures.

WasteDisposal
The Concessionaire shall dispose of wastein accordance with Applicable Laws, the provisions of

NABH latest, NABL, Clinical Establishments Actand Rulesanditslatestamendmentsmade time to
time as applicablein the State of Odisha and Good Industry Practice.
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SCHEDULE - J: REPORTING OBLIGATIONS

The Concessionaire must submit the following reportsto the Authority at such frequency as provided:

Report

Details (The report shall definitely
include the below mentioned data
and additional dataas decided from
timeto time)

Frequency

Hospital Statistics

a) OPand IP statistics by specialty

b) No. of surgeries performed by
specialties

¢) Bedutilization

d) OTutilization

e) Utilisationof diagnostics
f) Laboratorytests statistics

g) ALOS (Select Patients
Patients/Aggregate)

/Other

Monthly,
Annually

Quarterly,

Compliance with
KPIs

Patient Satisfaction Survey for Select
Patients

Quarterly

Medical Equipment availability

Semi-annual

includingits compliance or otherwise
with the Annual Maintenance Plan

Readmission rate within 30 days of Quarterly
discharge for Acute Myocardial Infarction
Patients
Readmission rate within 30 days of Quarterly
discharge for CABG Patients
Moralityrate for Isolated CABG surgery Quarterly
(Within 3o days of procedure)
Manpower Manpower deployment Monthly
Deployment
Maintenance Manual for regular and preventive e 60 (sixty)daysfromthe
Manual maintenance of the Project Assets Appointed Date
includinglife cycle maintenance, routine
maintenance andreactive maintenance e Revision and updation
which may bereasonably necessary for once in every 3 years
maintenance and repair of the Project
Assets including replacement thereof,
such that itsoverall condition conforms to
Good Industry Practice.
Status Report a) Condition of the Project Assets Quarterly
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Report Details (The report shall definitely Frequency
include the below mentioned data
and additional dataas decided from
timeto time)

and Safety Requirements

b) Identify and statein reasonable detail
the defects and deficiencies that
require rectification

Report on unusual a) Accidents and unusual occurrencesin Daily and Monthly

occurrence the Cardiac Care Hospital relating to

the safetyand security of the Patient,
stafforvisitors
b) accidents and unusual occurrences in
the Cardiac Care Hospital shall
include:
i.  deathorinjurytoanyperson;

ii. episode of sexual assault or
rape;

iii.  suicideofa Patient ora staff;

iv.  haemolytic transfusion reaction
involving administration of
blood orblood productshaving
major blood group
incompatibilities;

V. surgery on the wrong Patient or
wrong bodypart;

vi.  smoke orfire;

vii. ~ unintended retention of a
foreign objectin the body of any
Patient after surgery or other
procedure;

viii. = Anyotherincident akin to any
of the incidents listed above;
and

ix.  such otherrelevantinformation
as may bereasonablyrequired
by the Authority or the
Independent Panel.

Safety Measures Safety measuresundertaken pursuant to Annual

the provisions of Paragraph 3 of this
Schedule-J

Concessionaire’s
Asset

Particularsofasset, specifications, date of
replacement / refurbishment / renovation
/ procurement, value of asset and
supportingdocuments towards creation /
procurement / refurbishment /
renovation and value of asset.

Within 30 days of
completionof replacement
/ refurbishment /
renovation / procurement
of Concessionaire’s Asset
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SCHEDULE-K: PATIENT SATISFACTION SURVEY

1. Patient feedback & grievance handling

a) Cardiac Care Hospital shall ensure the provision of Patient feedback forms as provided in this
Schedule whichwillbe provided to the Patientsenrolled under BSKY, Odisha or any substitute
thereof.

b) Concessionaire shall develop a Grievance Redressal Policyto monitor and address any issues or
complaintsregarding quality of services, denial of services, staffbehaviouretc. with respectto the
Patientsenrolled under BSKY, Odisha or any substitute thereof.

¢) Cardiac Care Hospital should also have a provision of complaint drop box at suitable & visible
locationwhere any aggrieved Patient canregister his/her complaint. Patient can alsoraise the
concern/complaint orally with the concerned authority.

d) The process of grievance handling shall be displayed at receptionin 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 complaintandthe same should be addressed
within 48 hrs.

f) Itshall alsobeensuredthatpreventive mechanismarein placein thesystemsothat complaints are
not repeated again.

g) All Patientcomplaintsshouldbe capturedin digitised wayand feedintothe HMIS. Concessionaire
shall produce the quarterly reports on Patient feedbackreceived from Patientsenrolled under BSKY,
Odishaorany substitute thereof, and share with the Authority.

h) The patientsatisfactionform tobe used for obtaining feedback from Patientsenrolled under BSKY,
Odishaorany substitute thereof, should be substantiallyin the form provided below.

FORMAT OF PATIENT SATISFACTION SURVEY
Dear Sir/Madam,

We wouldlike to express our appreciation to you for choosing the Cardiac Care Hospital, Jharsuguda to serve
yourhealthcareneeds. Weunderstand that no oneenjoysspendingtimein thehospital,sowe tryto do our
best to make your staywith usas comfortable as possible.

Yourhealth, safety and comfort are of utmostimportance to us. We strive toimprove with every suggestion
we receive. Your candid observationswill help us in furtherimprovingour services and achievingthe highe st
quality standardin health care.

We valueyouropinion. Wewould appreciate ifyou would spare us a moment of your valuable time in
providingus your feedbackregarding various aspects of medical care and hospitality thatwere extended to
you duringyour stay here withus.

We wish youtheverybestofhealthandlongevity

Thank You
Regards
Director

Patient Detalils:

Address:
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Phone
E-mail

HospitalID No.:

Date offillingoutthisform:

Date of Service provided at the Cardiac Care Hospital:

Were you are:-
Outpatient
Inpatient
Emergency Room patient
Specialty of Treatment:

Name of Treating Doctor:

Pleaseratethe following services that you may have received, with 1 being of the worst qualityand 5 thebest:

1 2 3 4 5

Admission Process

Front office staff courteous, polite &

responsive

Ease of gettingadmitted

Explanation about your rights and

responsibilities.

Clarity on processesinvolved

Admission formalities completed within | More 2-3 1-2 30 Less
than 3| hours | hours minutes | than 30
hours to1hour | minutes

Medical Services

Care & concern shownby the doctors

Regularvisitsbytreating doctor

Medical condition explained well and
discussed

Reassuring patient about medical
treatment & possible side effects

Time devoted by duty doctor in taking
clinical history & examination
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Regular progress updates

Counselling at time of discharge about
follow up visits, treatment schedule

Promptnessin managing your pain

Diagnostic Services

Waitingtime forinvestigation

Waitingtime for reports

NursingServices

Nurses friendly & courteous

Prompt and attentive in providing
medication

Ease of communication / understanding

Responsetoyourcalls / needs

Respect foryourprivacy

Food &Beverage Services

Relevant Diet Counselling

Service staff courteous

Quality offood served

Timelydelivery

HousekeepingServices

Courtesy & helpfulnessof the staff

Room readiness atadmission

Cleanliness & hygiene standardsof room
and toilet

Adequate supplyof clean linen & toiletries

Maintenance of Rooms

Equipmentin roomsin working condition

Promptnessin service

DischargeProcess

Discharge formalitieswere completed

In more
than 3

Within
3 hours

Within
2 hours

Within 1
hour 30

In less
than 1
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4

hours

minutes

hour

Patient Welfare

Ability of patient welfare officers to
understand and resolve your problems

Facilities

Signage’s

Seatingarrangements

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[ ] (CardiacCareHospital)
toyourfriendsand family?
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How can we make theexperienceat|[ ] even better for Patients & their families?

Wereyou asked tobuy any drugs or supplies withyour own money? Yes/No,Please provide
details.

Wereyou asked to get anytests donefrom an outsidefacility? Yes/No, Please provide details.

Were you asked to provide any money to anyone during your stay at the hospital? Yes/No,
Pleaseprovidedetails.

Wereyou given instructions about after discharge care, tests and follow-up appointment at
the time of discharge? Yes/No

Wereyou given any medications at the time of discharge? Yes/No, Was this a prescription or a
supplyofdrugs?

127



SCHEDULE -L: HOSPITAL MANAGEMENT INFORMATION SYSTEM

The HMIS should have functionalitiesto record and maintain the informationincludingbutnotlimited to:

@)
(ii)

(iii)
(iv)
v)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)
(xii)
(xiii)
(xiv)

(xv)

Patient registration (outpatient, inpatient) with identification number

Schedule of appointment and status of Patients enrolled under BSKY, Odisha or any substitute
thereof

Number of Patients (Patients enrolled under BSKY, Odisha or any substitute thereof, Other
Patientsand total Patients)

Total number of OPD Consultations (Patients enrolled under BSKY,Odisha or any substitute
thereof and Other Patients)

Total number of Patientsavailing OPD Diagnostic Servicesand OPD Procedure (Patients enrolled
under BSKY, Odishaor any substitute thereof and Other Patients)

Availablebed status (status of available beds, based on admission & discharge cycle)

Monthlybed occupancyreport (Patients enrolled under BSKY, Odisha or any substitute there of
and Other Patients)

Inpatientrecord; records & details related to admitted Patients, including line of treatment,
diagnosis, prescription and whether Patientsenrolledunder BSKY, Odisha or any substitute
thereof, or Other Patient

Service Charge collected (Patients enrolled under BSKY, Odishaorany substitute thereof and
Other Patients)

Outpatientrecord; records & detailsrelated to outpatient induding line of treatment, diagnosis,
prescriptionand whether patient is enrolled under BSKY, Odisha oranysubstitute thereof, or
OtherOutpatient

Discharge summary and final disease diagnosis;

Patient billing for all Patients (for all departments)

Humanresource management including doctors, nurses and other staff;
Operationtheatre utilization — Patientstreated under BSKY and other Patients
All the Key Performance Indicators to berecorded
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SCHEDULE -M: ROLES & RESPONSIBILITIES FORINDEPENDENT PANEL

The role and functions of the Independent Panel shall include the following:

a) review, inspectionand monitoringof operation & maintenance of Project Assets in accordance
with this Agreement;

b) reviewthereports as specified under Schedule J and any other dataand information providedby
the Concessionairein accordance with this Agreement;

¢) monitorthe compliance of the Concessionaire withthe termsofthis Agreement;

d) inspectthe Cardiac Care Hospital, onceeveryyear,and makeoutan O&M Inspection Report
setting forth an overview of the status, quality and safety of O&M including itsconformity 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 sectionofthe O&M Inspection
Report, the Independent Panel shall describe in reasonable detail the lapses, defects or
deficiencies observed byit in O&M ofthe Cardiac Care Hospital. TheIndependent Panel shall
send a copyofits O&M Inspection Report to the Authorityand the Concessionaire within 77
(seven)days of theinspection.

e) conducttheSafety Auditofthe CardiacCare Hospital not lessthanonce every year and provide a
Safety Report recommending specificimprovements, ifany, requiredtobe madein the Cardiac
Care Hospital.

f) monitorthe quality of Healthcare Services provided at the Cardiac Care Hospitaland recommend
changes, ifrequired;

g) inspectthe Cardiac Care Hospitalmorethan oncein a year, ifanylapses, defectsordeficiencies
require such inspections.

h) determinethe Damages, ifany, payablebythe Concessionaire as per the provisions of this
Agreement.

i) monitorandreviewthe curing of defects and deficiencies by the Concessionaire

j)  monitorthe manpower employed atthe Cardiac Care Hospital in accordance with this Agreement
and recommend changes, if required;

k) review, inspectionand monitoring of Divestment Requirements;
1) undertaking all other duties and functions in accordance with this Agreement.

The Independent Panel shall discharge its dutiesin a fair, impartial and efficient manner, consistent
with the highest standards of professional integrity and Good Industry Practice.

In the eventthatthe 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 commentsto the Authority and the Concessionaire within 15 (fifteen) days of receiving the
proposal.

Assistancein Disputeresolution

a) When calledupon byeither Partyin theevent ofany Dispute, the Independent Panel shall
mediate and assistthe Partiesin arrivingat an amicable settlement.

b) Intheeventofany disagreementbetween the Parties regardingthe meaning, scope and nature of
Good Industry Practice, as set forthin any provision of the Agreement, the Independent Panel
shall specify such meaning, scope and nature byissuinga reasoned written statement relying on
Good Industry Practice and authentic literature.
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Miscellaneous

a)

b)

c)

d)

The Independent Panel shall notify its programme of inspection to the Authority and to the
Concessionaire, who may, in theirdiscretion, depute their respective representatives to be
presentduringtheinspection.

A copy of all communications, comments, instructions, Documents sent by the Independent
Panel tothe Concessionaire and a copyofall the test resultswith commentsofthe Independent
Panel thereon shall be furnished by the Independent Panel to the Authority forthwith.

The Independent Panel shall obtain and the Concessionaire shall furnishin twocopiesthereof, all
communications and reports required to be submitted, under this Agreement, by the
Concessionaire to the Independent Panel, whereupon the Independent Panelshall send one of
the copiestothe Authority along withitscommentsthereon.

Upon completion of its assignment hereunder, the Independent Panel shall duly classifyand list
all communications, comments, instructions, Documents, resultsof tests and other relevant
records, and hand them over to the Authority or such other person as the Authority may specify,
and obtain writtenreceipt thereof.
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SCHEDULE-N: VESTING CERTIFICATE

1 The Governor of Odisharepresented by Commissioner-cum-Secretary, Department of Health &
Family Welfare, Government of Odisha (the “Authority”) refers to the Concession Agreementdated
..................................... (the“Agreement”) entered into betweenthe Authorityand __
(the “Concessionaire”) for the commissioning, operation, maintenance and management of
Cardiac Care Hospitaland other Project Assets in Jharsuguda on PPP mode.

2 The Authority hereby acknowledges compliance and fulfilment by the Concessionaire of the
Divestment Requirements set forthin Clause 28.1 ofthe Agreementon thebasisthat upon issue of
this Vesting Certificate, the Authority shall be deemed to have acquired, and alltitle and interest of
the Concessionairein orabout the Project Assets shall be deemed to have vested untothe Authority,
free from any encumbrances, charges and liens whatsoever.

3 Notwithstandinganythingto the contrary contained hereinabove, it shall be a condition of this
Vesting Certificate that nothing contained hereinshall be construed orinterpreted 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 ........... dayof .......... ,20...... -1 S
AGREED,ACCEPTEDAND SIGNED SIGNED, SEALEDAND DELIVERED
Forand on behalf of Forand on behalf of
CONCESSIONAIREby: AUTHORITYby:

(Signature) (Signature)

(Name) (Name)

(Designation) (Designation)

(Address) (Address)
Inthe presence of:
1. 2.
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SCHEDULE-0O: COMPUTATION OF DEPRECIATED HISTORIC COST

The Depreciated Historic Cost, wherever applicable, shall be computed based on the following norms:

The depreciationshallbe calculated in accordance with the provisions ofthe 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 otherthan Project Assets created/procured by the
Concessionaire for the Operation of the Project during the Concession Period at itsown cost, the date
of existence of such asset forthe computation of the depreciated value shallbethedate on which it
was scheduled to be completed in all respects orthe date on which it becomes capable of being put to
or used for operation, whicheveris 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 comeinto existence when
the sameis capable of being putto orused for operation asthe replaced asset orthe date whenit was
actually put to use, whicheveris earlier. In case of such assets, the Depreciated HistoricCost shall be
estimated based on the costofthe replaced assetless the disposal value of the original asset replaced.

The Depreciated Historic Costbased on the provisionsofthis Schedule shall be certified by the
Statutory Auditor of the Concessionaire and submitted to the Independent Panel. Independent Panel
may appointan 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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