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CONCESSION AGREEMENT

This AGREEMENT is made on this 22 day of September of Year 2011, at Aurangabad,
Maharashtra, India.

BETWEEN

AURANGABAD MUNICIPAL CORPORATION, represented by Commissioner, (hereinafter
referred to as ‘AMC’, which expression shall, unless the context otherwise requires, include its

successors and permitted assigns);

AND

AURANGABAD CITY WATER UTILITY COMPANY LIMITED, represented by Mr. Rishabh Sethi
and Mr. Venkataramana, a company incorporated under the Companies Act, 1956 having its
registered office at 206 Marthanda Building, above Canara Bank, Dr Annie Besant Roaq,.WQgQQ@ka,
Mumbai, India (hereinafter referred to as ‘the Concessionaire’, which expression shall, unless
the context otherwise requires, include its successors and permitted assigns).

The AMC and Concessionaire are collectively referred to as the ‘Parties’ and individually as a
‘Party’.
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AMC is a statutory body which came into being under t 1 f t ombay
Provincial Municipal Corporations Act, 1949 and which carrie$ d tory and

discretionary functions as prescribed in the Bombay Provincial Munteipal-€orporations
Act, 1949.

AMC manages water supply services through 6 (six) administrative divisions with staff
strength of 370 (Three hundred and seventy) employees. The water supply department
is responsible for capital work, regular operation and maintenance of the system, water
supply to the city of Aurangabad, and the related billing and collections.

AMC presently draws about 156 (one hundred and fifty six) MLD of water at source
level. Currently AMC charges flat yearly tariff to its customers, for about 100,000 {one
lakh) water connections under its jurisdiction. AMC has computerised its water billing
procedure, but the integration of the collection system and issuance of computerised
receipts for the same have not been implemented. As per the water audit report dated
July 2007 prepared by the technical consultant of AMC, the non-revenue water accounts
for about 50% (fifty percent) of ex-treatment supply. The real losses are at about 33%
(thirty three percent) (water losses in distribution) and apparent/ commercial losses
are at about 17% {seventeen percent) (unauthorised consumption and free supply).

In order to improve water availability and quality of services level, AMC has planned a
comprehensive water supply project, being the Project for the city of Aurangabad. The
objective of the Project is, amongst other, to:

{1 Reduction of non-revenue water by reduction of technical losses through
leakage management and reduction of commercial losses in water supply system
through identification and regularization of illegal connections, metering and
improvement in billing and collection systems; and

(ii) Refurbishment and expansion of transmission and distribution network, each in
the manner, and to the extent set forth in this Agreement.

AMC has launched a parallel water supply scheme and submitted the same to the
Ministry of Urban Development for approval in the year 2006 under the Urban
Infrastructure Development Scheme for Small and Medium Towns (“UIDSSMT”), a
programme of Ministry of Urban Development (the “MoUD”). Accordingly, UIDSSMT
sanctioned the parallel water supply scheme in year 2009. The Project has two sub-
components: (i) Building a new bulk water pipeline with a water treatment plant; and
(ii) Refurbishment of an existing distribution system in the city each in the manner, and
to the extent set forth in this Agreement.

In seeking to fulfil its statutory obligations under the Bombay Provincial Municipal
Corporations Act 1949, and pursuant to section 66A of the said Act, AMC intends that
the Project be undertaken with private sector participation on a public private
partnership basis and has passed a General Body resolution vide subject number 554
dated August 18, 2009, among other things, to confirm such intention.

On September 10, 2009, AMC initiated a competitive bidding process in accordance with
Applicable Law. On April 08, 2011 the SPML Infra Limited and VA-Tech Wabag, and
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National Water and Sewerage Corporation (“Consortium”) was selected as the
“Preferred Bidder” to implement the Project and accordingly the Consortium, being the
Preferred Bidder, incorporated the Concessionaire as a special purpose vehicle to
implement the Project.

H. The Concessionaire has been established as a special purpose vehicle and registered
under the Companies Act, 1956 to perform and deliver the services envisaged to be
provided under this Agreement for the purposes of implementing the Project.
1 This Agreement is being entered into between AMC and the Concessionaire in
conformity with the provisions of the Bombay Provincial Municipal Corporations Act,
1949 pursuant to which the Concessionaire is to be engaged by AMC to undertake the
Project in accordance with this Agreement.
NOW THEREFORE, in consideration of the mutual covenam 1uu; assurances, f:;% i
representations and provisions set forth herein, the Parties hereto ag foll ““ "3 e W& ‘i
1.  DEFINITIONS AND INTERPRETATION LoOLO- Q ‘73 € ;
b ,ﬂ,u.wwu,;
1.1 Definitions . € !
Q 5{-::5 . ‘: L
Terms and expressions used in this Agreement (including thd<rtroducttony Shall; Unless
otherwise provided under any specific provisions and/or Schedules, have the mea
set out in Schedule I. ’m&g%
1.2  Interpretation ' B, Q. \
Rl \ 2\
In this Agreement, unless otherwise specified: '!-. %
b
(@ references to Clauses, Sub-Clauses, Paragraphs and Schedule *
sub-clauses and paragraphs of, and schedules to this Agreementt Q
L n “‘6
(b) use of any gender includes the other genders; "(40R ?
(c) references to a ‘company’ shall be construed so as to include any com an'sr/
corporation or other body corporate, wherever and however incorporated or
established;
(d) references to a ‘person’ shall be construed so as to include any individual, firm,
company, government, state or agency of a state, local or municipal authority or
government body or any joint venture, association or partnership (whether or
not having separate legal personality);
(e) a reference to any statute or statutory provision shall be construed as a
reference to the same as it may have been, or may from time to time be,
amended, modified or re-enacted;
0 any reference to a ‘day’ (including within the phrase ‘business day’) shall mean a
period of 24 (twenty four) hours running from midnight to midnight;
() references to a ‘business day’ shall be construed as a reference to a day (other
than a Sunday) on which Aurangabad Municipal Corporation is generally open
for business;
Aurangabad City Water Uti imited ’
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(h) references to time is to Indian standard time;

(i) a reference to any other document referred to in this
that other document as amended, varied, novated or supplemented from time 0
time;

)] all headings and titles are inserted for convenience only and are to be ignored in

the interpretation of this Agreement; and

k) In the event of any inconsistency between the Bombay Provincial Municipal
Corporations Act, 1949 and this Agreement, the Bombay Provincial Municipal
Corporations Act, 1949 shall prevail.

1.3 Measurements and Arithmetic Conventions

All measurements and calculations shall be in the metric system and calculations done
to 2 (two) decimal places, with the third digit of 5 (five) or above being rounded up and
below 5 (five) being rounded down, except in money calculations where such amounts
shall be rounded off to the nearest INR.

1.4  Ambiguities within Agreement

In case of ambiguities or discrepancies within this Agreement, the following principles
will apply -

(a) as between two Clauses of this Agreement, the provisions of a specific Clause
relevant to the issue under consideration will prevail over those in a general
Clause;

as between the provisions of this Agreement and the Schedules, this Agreement
will prevail, save and except as expressly provided otherwise in this Agreement
or the Schedules;

as between any value written in numerals and that in words, the value in words
will prevail;

as between the DPR and the Mandatory Project Requirements (collectively
referred to as “Project Specifications”), the Mandatory Project Requirements
will prevail; and

(e The Recitals and the Schedules as set out in this Agreement will form integral
part of this Agreement.

1.5 Priority of documents

This Agreement, including its Schedules, represents the entire agreement between the
Parties as noted in Clause 38.10. If, in the event of a dispute as to the interpretation or
meaning of this Agreement, it should be necessary for the Parties to refer to documents
forming part of the bidding process leading to this Agreement, then such documents will
be relied upon and interpreted in the following descending order of priority -

(@) Any addendum/amendments to this Agreement

(b) This Agreement along with the Schedules;
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1.6

1.7

{9 Letter of Award;

(d) Clarifications issued by AMC dated September 22, 2010, November 03, 2010 and
November 18, 2010;

(e) Addendum / Corrigendum to the Request for Proposal (if any); and
) Request for Proposal.

Actions at Execution of this Agreement

At the time of execution of this Agreement, the Concessionaire will

(1) pay to AMC a sum of Rs. 92,04,000/- (Rupees Ninety Two Lakh and Four
Thousand only} towards the expenses relating to India Infrastructure Project
Development Fund;

(ii) pay to AMC a sum of Rs. 82,46,000 {(Rupees Eighty Two Lakh and Forty Six
Thousand only) towards the expenses relating to Maharashtra Jeevan
Pradhikaran; and

Actions Post Execution of this Agreement

Within 30 (thirty) days of signing of the Concession Agreement, AMC will allow the
Concessionaire to have access to the Supply Area, and the Concessionaire and AMC will
jointly undertake a service baseline exercise covering, amongst others, the daily average
supply of Potable Grade Water to the End Users within the Supply Area, losses in the
bulk supply system, frequency of breakdown in bulk supply system, coverage of supply
within the Service Area, areas served with bore well within the Supply Area, areas
served with water tankers within the Supply Area, the Existing Assets including the AMC
water tankers, areas with history of frequent contaminations, high leakages, frequency
of supply (supply timings) ward wise, frequency of breakdowns in the distribution
system causing no supply of water in the affected areas, quality, quantity and pressure
measured at agreed points (two points) within each ward from such date of access until
the Appointed Date.
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SCOPE OF THE PROJECT %%m *

The actwltles described in Clauses 2.1 to 2.2 are coIlEc«GA red to as the ‘Project’.

Construction and Rehabilitation Period Activities

(@)

(b)

(c)

(d)

(e)

®
(8)

(h)

@
@

To supply to the End Users within the Supply Area, Potable Grade Water as per
the Central Public Health and Environmental Engineering Organisation
(“CPHEEO”) norms, in accordance with Service Level Requirements;

Rehabilitate the Existing Assets including the water treatment plants, Master
Balancing Reservoir, elevated service reservoir and distribution system within
the Supply Area, to the extent set forth under the Clause 1.1.13(B) (ii) (a), Clause
1.1.13(B) (ii) (b), Clause 1.1.13(B} (ii} (¢}, and Clause 1.1.13(B) (ii) (d) of the
Request for Proposal volume -1 document, in accordance with this Agreement;

Construction of a new parallel water pipeline, to the extent set forth under the
Clause 1.1.13(B) (ii) (a) of the Request for Proposal volume -I document, from
jaikwadi dam to the designated point at Nakshtrawadi via Pharola as detailed in
Schedule XII (“Master Balancing Reservoir”);

Construction, operation and maintenance of new head works and approach
bridge, new pumping machinery and electrical installation, water treatment
plant including recirculation sump and new Master Balancing Reservoir /
elevated service reservoir and ground service reservoir, each to the extent set
forth under the Clause 1.1.13(B) (ii) {a), Clause 1.1.13(B) (ii) (b), Clause
1.1.13(B) (ii) (c), and Clause 1.1.13(B) (ii) (d) of the Request for Proposal
volume -1 document;

Construct and rehabilitate the transmission mains, trunk mains, feeder mains
and distribution network including elevated service reservoir, to the extent set
forth under the Clause 1.1.13(B) (ii) (a), Clause 1.1.13(B)} (ii) (b), Clause
1.1.13(B) (ii) (c), and Clause 1.1.13(B) (ii) (d) of the Request for Proposal
volume -1 document;

Rehabilitate, operate and maintain the project under Harsool scheme;

Rehabilitation, operation and maintenance of existing head works, approach
road / bridge, existing water treatment plant and recirculation sump(s), existing
pumping machinery, electrical installation(s), distribution network(s), feeder
main(s), trunk main(s), ground service reservoirs and elevated service
reservoirs, each to the extent set forth under the Clause 1.1.13(B) (ii} (a), Clause
1.1.13(B) (ii) (b), Clause 1.1.13(B) (ii) (c), and Clause 1.1.13(B) (ii) (d) of the
Request for Proposal volume -I document;

Undertaking metering, increasing the number of connections on behalf of the
AMC, to the extent set forth under the Clause 1.1.13(B) (ii} (d) of the Request for
Proposal volume -1 document;

to regularise illegal connections subject to the Applicable Law;

To build computerized billing and collection system;
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To raise bi-monthly invoices on End Users on behalf of AMCF~ ot

; <o

To operate and maintain the water tankers owne&mby%/lcgmﬁ q

Concessionaire being granted the right to use such water tankers, in accordance
* with the provisions of this Agreement;

To collect from the End Users, on behalf of AMC, the User Fees, and charges for
each of the connections (including cost of consumer meters) as per the rates
specified in Schedule IV;

' M To supply water to the area en-route the Supply Area, where AMC has already
entered into agreement with the en-route customers detailed in Schedule II and
collect all applicable charges for such supply in accordance with such
agreements; and

(m) To operate and maintain the Existing Assets (including the transmission and
distribution system and the meters and computerized system) in accordance the
terms of this Agreement.

2.2 Operation and Maintenance Period Activities

(a) To supply within the Supply Area, Potable Grade Water, as per CPHEEQ norms,
in accordance with the Service Level Requirement;

(b) To operate and maintain the Project Facilities (including the transmission and
distribution system and the meters and computerized system) in accordance the
terms of this Agreement;

{0 Extend water supply coverage area within the municipal limits of AMC, as
existing as on the date of this Agreement, as and when requested and required;

(d) To connect, meter, and disconnect the Potable Grade Water supply to any
premises within the Supply Area on behalf of AMC and in accordance with Water
Bylaws annexed hereto in Schedule III;

{e) To invoice End Users for the supply of Potable Grade Water, on monthly basis,
and to recover such User Fees on behalf of AMC;

) To supply water to the area en-route the Supply Area, where AMC has already
entered into agreement with the en-route customers detailed in Schedule II and
collect all applicable charges for such supply in accordance with such
agreements; and

{g) To collect from the End Users, on behalf of AMC, the User Fees and charges for
each of the connections (including cost of consumer m