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MOST IMMEDIATE/ BY REGISTERED POST

4C (3)/5/2008-PPP
Government of India
Ministry of Finance
Department of Economic Affairs
(PPP Cell)

New Delhi, the August 12, 2009
Municipal Commissioner

hri Udhav Ghuge)
Aurangabad Municipal Corporation

Aurangabad-431001.

Subject: Developing a PPP project in water supply-Aurangabad Municipal
Corporation — Assistance sought under Pilot Project Initiative and IIPDF-
(7 M Sir,

execution of Tripartite Agreement.
{v . I am directed to refer to the above mentioned proposal of Aurangabad
& Municipal Corporation. which is being developed as a Fast Track Project with support
from DEA, in collaboration with Asian Development Bank. Under the initiative, the
' _consultant for developing the project have been procured by Asian Development Bank
by observing the process of procurement of the Transaction Advisory Services for a
' project under its transparent procurement processes and procurement guidelines, which

U &‘ ;jg( are required by the IIPDF.

4 To formalize the framework for ADB assistance under ‘Pilot Project Initiative’
. v , and [IPDF assistance from Government of India, A Tripartite Agreements has been
prepared. A copy of the agreement is enclosed herewith for execution.

Yours faithfully,

;W%m(ﬂ@'ﬁgﬂ \V@\c
m%m#ﬁ%l%l 8.1.. N9
Qo e a8 (02 |  (V.K.Sikka)

Section Officer {PPP)
Telefax. 23095150

4 [;,5 Copy to Shri. Manukumar Srivastava, Secretary , Urban Development (1I).,
U

Mow. of Maharashtra, Mantralaya, Mumbai - 400 032.(Fax 022-2282 4111)
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MOSTIMMEDIATE BY REGISTERED POS

40 (3)/5/2008-PPF
Government of India
Ministry of Finance
Department of Feonomic Aftairs
(PP Cells

New Delhi, the October 30, 2009
Municipal Commissioner
(Dr, Purushottam Bhapkar)
Aurangabad Municipal Corporation
Aurangabad-431001.

Subject: Developing a PPP project in water supply-Aurangabad Municipal
Corporation — Assistance sought under Pilot Project Initiative and IIPDF-

execution of Tripartite Agreement. ’
B Sir,
. 7
e
L lam directed to refer to the Tripartite Agreement of Aurangabad Municipal
v ,}3»& Corporation executed by Department of Economic Affairs, CRISIL Risk and
_ R Infrastructure Ltd. and Aurangabad Municipal Corporation.
7
\\3* The Tripartite Agreement has been executed and a copy of executed
(0_,\‘\' Tripartite Agreement is enclosed for your record.
Q\.(;\{.'
\ . :
. X , Yours faithfully,
e
S ”
v (Abhijit Phukon)
L\\\:\ Deputy Director (PPP)

\Copy along with copy of executed Tripartite Agreement forwarded to:
\g«”‘r 1. Shri S.R. Ram,anujam, Chief Executive Officer, CRISIL Risk and Infrastructure
Solutions Limited, Solitaire Corporate Park, 6" Floor, Andheri-Ghatkopar Link
Road, Andheri (East), Mumbai-400093
2. Mr. Anouj Mehta, Senior Infrastructure Finance Specialist , Asian Development
(p Bank, 4 San Martin Marg, Chanakya Puri, New Delhi.

S




g ) pm—"—

;_VES‘

¥ 5 Z Ny

W& MAHARASHTRA E
! 3 9yp

& & & T S AL NG Lo

i 9__ 3 ,
oFY T e Tt T TP SUH
o - B 63‘*6\\, e R

T epegr e vy gg.f ‘»{% aﬁm

WYPTY ST B, e

AGREEMENT
! This Agreement is made at New Delhi on this [gg/x] day of [..... Qctobey. ... 1,
[200.9.] BETWEEN
1. Department of Economic Affairs, which is the administrating agency under the India

Infrastructure Project Development Fund, acting through [Mr. Aorined. sk o, Jpmt
Seealary....], [Designation], Department of Economic Affairs, Ministry of Finance,
Government of India, New Delhi (hereinafter referred to as the ‘DEA’),

AND g
i’

The Commissioner of the Aurangabad Municipal Corporation, acting through [Dr. pP. |
N. Bhapkar,] (hereinafter referred to as the ‘Sponsoring Authority’)

AND : g

CRISIL Risk & Infrastructure Solutions Limited (CRIS), a company incorporated and

existing under the Companies Act, 1956, having its registered office at 961-962,
Solitaire Corporate Park, Andheri-Ghatkopar Link Road, Andheri East, Mumbai — 400 '
093 (hereinafter referred to as the ‘Lead Transaction Advisor’), acting through
[Mr. SR Ramanujam],Chief Executive Officer. i
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(The expressions "DEA’, the “Spunsoring Authority” and “Lead Transaction vovis
shall include their respective successors, and are hereinafter collectively referred ©

‘Parties’ and individually as ‘Party’)

WHEREAS

A. The Sponsoring Authority, with the objective of improving water supply svivice

Aurangabad Municipal Corporation area, proposes (o implement the project described
Recital B below (hereinafter referred to as the ‘Project’) through Public-Privawe

Partnership (‘PPP’);

B. The Project focus is on ~ (i) reduction of non-revenue water by reduction of technicl
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; (ii) rehabilitation and expansion of
transmission and distribution network; (iii) development of a additional bulk supply

scheme for the city;

s

C. The Structuring Work for the Project is proposed to be carried out in two stages viz. the
First Stage and the Second Stage;

o D. The Structuring Work under the First Stage of the Project has been commenced under the
A supervision of Asian Development Bank (‘ADB’), which would be meeting the entire

o expenses for the First Stage constituting upto 25% of the Project Development Expenses
oo through its technical assistance to the DEA for mainstreaming PPPs in India;

E. The Government of India has notified the scheme for “India Infrastructure Project
Development Fund” (‘IIPDF Scheme’) for providing financial support for quality
project development activities to the Central Government Ministries/Departments, State
Governments, Municipal or Local Bodies, Public Sector Undertakings or any other

g statutory authority ( such as Delhi Development Authority);

F. The primary objective of IIPDF is to fund project development expenses including costs
of engaging consultants and transaction advisors in potential PPP projects, thus
increasing the quality and quantity of successful PPPs and allowing informed decision

making by the authorities based on good quality feasibility reports;

G. The DEA has given approval to the [IPDF application made by the Project Sponsoring
Authority. This constitutes financial assistance for the Second Stage of the Structuring

work upto 75% of the Project Development Expenses;

H. Transaction Advisors engaged by the ADB under the First Stage of the Structuring Work,
by observing the procurement guidelines and processes of ADB, shall be continued as
Transaction Advisors for the Second Stage based on estimates of man month rate as for

the First Stage indicated in Schedule II;
I. The Structuring Work under the Second Stage is to be supervised jointly by DEA, ADB :
2
’ P
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{acting throuvh the designated PPP ihcal poiat based in India o support DAL PP

Cell) and the Sponsoring Authority.

NOW THEREFORE, THE PARTIES {IEREIN AGREE AND THIS AGREEMUINT
WITNESSETH AS FOLLOWS:

I. DEFINITIONS AND INTERPRETATIONS

1.1 Unless otherwise intended, the following terms shall have the meaning as hereinafter
respectively assigned to them:

1.1.1 *ADB Assistance’ shall mean the support provided by ADB for procuring the services of
the Transaction Advisors on behalf of the Sponsoring Authority to undertake the First
Stage of the Structuring Work entailing upto twenty five percent (25%) of the Project

Development Expenses;

1.1.2 ‘Agreement’ shall mean this Agrecment, and amendments thereto, if any, made in
accordance with the provisions contained herein in this behalf;

1.1.3 “Applicable Laws” means any law, rule, regulation, ordinance, order, treaty, judgment,
decree, injlinction, permit or decision of the Government of India, or the Government of
Mabharashtra or any local authority, agency, court or other body having jurisdiction over
the matter in question, as may be in force from time to time;

1.1.4 ‘Beneficiary Account’ shall mean the bank account designated by the Léad Transaction
Adpvisor for receiving the Payment Disbursements from the Sponsoring Authority under

the provisions of this Agreement;

1.1.5 ‘Designated Account’ shall mean a designated bank account of the Sponsoring
Authority to receive the IIPDF Disbursements;

1.1.6 ‘HPDF Assistance’ means the assistance payable by the Central Government under and
in accordance with the IIPDF Scheme for an amount specified under Clause 2.1 of this

Agreement;

Clause 8 of this

[

1.1.7 ‘IIPDF Default’ shall bear the meaning as assigned to it under
Agreement;

1.1.8 ‘IIPDF Disbursements’ shall mean the disbursements of the installments in Indian
Rupees (INR), made by the DEA to the Sponsoring Authority as provided in Clause 3.1
below and subject to the terms of the [IPDF Scheme;

1.1.9 ‘Memorandum for Consideration’ or ‘MFC’ shall mean the information provided by
the Sponsoring Authority while applying for assistance under the IIPDF Scheme and

approved by the DEA;
1.1.10 ‘Milestone(s)’ shall mean the milestones as specified in Schedule I to this Agreement;
L Bkt
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I.1.11 *Payment Disbursements’ shall mean the transter ot the HPDF Disbursemoents [utier

making the necessary deductions), by e Sponsoring Authority 1o the Lead Transaction
Advisor towards payment of the professional or consultancy fees on achievement of
Milestones specified in Schedule I:

1.1.12 ‘Project Development Expenses’ shall mean the total cost of [NR {22851 0/-
(Rupees One Crore Twenty-two Lakhs Lighty Five Thousand One Hundred and Twenty
Only) as detailed in Schedule II, which is estimated to be payable to the Transaction

Adpvisors for the Structuring Work;;

1.1.13 Structuring Work’ shall mean all technical, financial, legal and structuring advice and
work in relation to the Project, which are required to achieve a Bid Closure. It shall be
carried out in two stages. The First Stage shall include pre-feasibility assessment and
structuring to lead to a preliminary financial model and related PPP structures, a draft
Request for Qualification (RFQ)/ Pre-Qualification Questionnaire (PQQ). The Second
Stage shall include pre qualification of bidders, detailed structuring and bid process
management, leading to bid documents, finalize¢ PPP structure and financial model, a
Request for Proposal (RFP) launch, bid evaluation and recommendations, contract

negotiations and Bid Closure;

1.1.14 *Technical Close’ or ‘Bid Closure’ shall mean the stage of execution of the concession
agreement or any other agreement for the Project, between the private sector developer
and the Sponsoring Authority pursuant to the selection of a private sector developer

through transparent bidding process; .

i
H
V-
!
{

1.1.15 ‘Timeframe’ shall mean the time frame stipulated under Schedule I to this Agreement
for completion of various Structuring Work;

1.1.16 ‘Transaction Advisors’, unless the context otherwise requires, shall mean to include all
skilled professional individuals/proprietorship/firms/companies, etc. as listed in Schedule
Il who are either permanent employees of the Lead Transaction Advisor or will have
entered into a separate suitable agreement/arrangement with the Lead Transaction
Advisor for the Structuring Work for the Second Stage on such terms and conditions as
are contained in this Agreement (including the Terms of Reference as contained in
Schedule III), The term Transaction Advisors, wherever used in this Agreement shall

deem to include the Lead Transaction Advisor; o

I.1.17 “Transaction Advisory Terms of Reference’ shall mean the terms of reference duly
T accepted for the Structuring Work and constituting part of this Agreement as Schedule

1L

1.2 In this Agreement unless the context otherwise requires -

(a)  any reference to a statutory provision shall include such provision as is from time
to time modified or re-enacted or consolidated so far as such modification or re-
enactment or consolidation applies or is capable of applying to any transactions

"
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2.1

entered into hereunder; (b the words importing singular ~idl cohe plu
and vice versa, and words denoting natural persons shall include all -endc
partnerships, firms, companies, corporations, joint ventures, trusts. ass - atio:
organizations or other entities (whether or not having a separate lepar entiv);

the headings are for convenience of reference onfy and shall not «o u 7 n

()
shall not affect the construction or interpretation of this Agreement.

(d)  terms beginning with capital letters and defined in this Agreement shali nave
meaning ascribed herein;

(e) the words "include" and "including" are to be construed without limitation;

) any reference to a “day” shall mean reference to a calendar day;

(2 any reference to “month” shall mean reference to a calendar month:

(h) any reference to any agreement, deed, instrument, license or document of v
description shall be construed as reference to that agreement, deed, :strun
license or other document as amended, varied, supplemented, m. Jifiec
suspended at the time of such reference provided that this clause shall not ope. e
so as to increase liabilities or obligations of the DEA hereunder or purs..nt
hereto in any manner whatsoever;

6] references to Recitals, Articles, Clauses, Sub-clauses, Paragraphs, Schedules,
Annexures or Appendices in this Agreement shall, except where the context
otherwise requires, be deemed to be references to Recitals, Articles, Clauses,
Sub-clauses, Paragraphs, Schedules, Annexures and Appendices of this
Agreement;

)] Any agreement, consent, approval, authorization, proposal, notice,
communication, information or report required under or pursuant to this
Agreement from or by any Party shall be valid and effectual only if it is in writing
under the hands of duly authorised representative of such Party, in this behalf and
not otherwise; and

(k)  Any reference to any period commencing “from” a specified day or date and “till”
or “until” a specified day or date shall include both such*days or dates.

ASSISTANCE

The Empowered Institution, the administrating enity for the IIPDF Scheme has approved
an IIPDF Assistance in a sum of INR 92,04,000 (Rupees Ninety Two Lakhs Four
Thousand Only) for the Second Stage of the Structuring Work to be performed in relation
to the Project and on the terms and conditions setforth in this Agreement and subject to

the terms of the IIPDF Scheme.
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nicipat Corporatisy
_;gf\urangabexﬂ&




the TIPDE Ao oo all
. the

2 The Sponsoring Authority agrees and acknowles o hat
solely be used rowards Payment Disbursements i refation 1o the Second Stare

Structuring Work and for no other purpose whatsoever.
Notwithstanding anvthing to the contrary contained in this Agreement, in the event o
Any suspension of rights under this Agreement or termination of this Agreemerni,

ii. occurrence of any lIPDF Default; or

the UPDF Assistance and/or the IIPDF Disbursement may be suspended or terminated
partly or fully, as the case may be, in the sole discretion of the DEA without the DEA
being responsible or liable to the Sponsoring Authority or the Lead Transaction Advisor
in any manner whatsoever. The I[IPDF Disbursement shall be used for making payments :
to the Lead Transaction Advisor for the Structuring Work done upto the date of !
termination of the IIPDF Assistance/suspension of the IIPDF Assistance only. ihe
Sponsoring Authority shall, at its own cost, make payments to the Lead ‘i'ransaction
Advisor for the Structuring Work done beyond the date of termination of the IIPDF
f Assistance/during the suspension of the [I[PDF Assistance.

2.4 The DEA shall have the right to recover the amount under the [IPDF Assistance from the
private sector developer as provided under Clause 5 below.

&
G
2

b

2
A

:
i
¥
!

3. IIPDF AND PAYMENT DISBURSEMENTS

3.1 The DEA shall make [IPDF Disbursements to the Sponsoring Authority of an amount
equivalent to cover the Payment Disbursements estimated by the Sponsoring Authority to
be made in the forthcoming one (1) year. The estimate made by the Sponsoring Authority
shall be computed based upon the Milestones and Timeframe. The IPDF Disbursements

shall be held by the Sponsoring Authority in the Designated Account.

3.2 In order to make the Payment Disbursement, the Sponsoring Authority shall confirm to
ADB/DEA the achievement of Milestones specified in Schedule I. The Sponsoring
Authority shall make Payment Disbursement to the Lead Transaction Advisor within
thirty (30) days of the approval from DEA/ADB and as per the payment request received
from the Lead Transaction Advisor. The Sponsoring Authority, upon making the

Payment Disbursements, shall notify DEA of the use of IIPDF Disbursements.

;;

3.3  The Sponsoring Authority shall deduct from the Payment Disbursements, all taxes,
levies, cess, penalty, etc. as required under the Applicable Laws and this Agreement

3.4  The Lead Transaction Advisor accepts that the Payment Disbursements made by the
Sponsoring Authority to the Lead Transaction Advisor on completion of Milestones shall
deemed to be the payment towards the Structuring Work performed by the Lead
Transaction Advisor and other Transaction Advisors upto that particular Milestone.

6 Bt
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4.5

4.6

4.8

ROLE OF LEAD TRANSACTION ADVISOR

[he Lead Transaction Advisor shall ensure completion of the Structuring Work with in

the Tineframe

The Lead Transaction Advisor will ensure that cach Transaction Advisor has in place

appropriate quality control processes over the quality of its deliverables. Any lapses in
quality that bear the risk of affecting overall Project outcomes will be addressed by the
Lead Transaction Advisor with the Transaction Advisors in the first instance, and, where
appropriate, reported by the Lead Transaction Advisor to the Sponsoring Authority and
DEA, who will jointly in consultation with ADB and the Lead Transaction Advisor

discuss and resolve the matter.

The Lead Transaction Advisor, the Sponsoring Authority and the DEA acknowledge,
understand and agree that the Lead Trarsaction Advisor is acting for itself and as a
representative of the other Transaction Advisors, who have authorised Lead Transaction

Advisor by way of a suitable arrangement in this behalf.

The Lead Transaction Advisor understands and agrees that other than its share in the
Payment Disbursement for the services rendered by it, the Lead Transaction Advisor
shall have no rights in the Payment Disbursements in any manner whatsoever and that
the Lead Transaction Advisor shall keep the custody of the balance of the Payment
Disbursement till the entire amount has been distributed to the other Transaction
Advisors in accordance with the terms of the agreement/arrangement between the other

Transaction Advisors and the Lead Transaction Advisor.

The Lead Transaction Advisor agrees not to claim or exercise any right of set off,
banker’s lien or other right or remedy with respect to any amount of the Payment

Disbursements pending distribution to the Transaction Advisors.

In performing its functions and duties under this Agreement, the Lead Transaction
Advisor shall act in trust and for the benefit of the Sponsoring Authority and the DEA.

The Lead Transaction Advisor shall maintain accurate account of all Payment
Disbursements received, retained and distributed by it pursuant to this Agreement and
shall within fifteen (15) days of receipt of the Payment Disbursements, furnish a copy
thereof, duly certified under the hands of an authorised officer of the Lead Transaction

Advisor to the Sponsoring Authority and the DEA.

The Lead Transaction Advisor shall maintain and operate the Beneficiary Account
throughout the Term of this Agreement and undertakes to inform the DEA and the
Sponsoring Authority of any change in the Beneficiary Account. In discharge of its duties
and obligations hereunder, the Lead Transaction Advisor shall, within 5 (five) business
days of its receipt, deliver to the Transaction Advisor(s) a copy of any notice or document

received from the DEA or the Sponsoring Authority in connection herewith,

COMMISSIONER
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S RECOVERY OF HPDF ASSISTANCE

0 Phe Parties herein understand and accept that on successful completion of the Techr al
Ulose, the Sponsoring Authority shall have the right to recover the amount of the H'DF
Assistance from the private sector developer with whom the Sponsoring Authority shall
enter into the concession agreement or any other form of agreement for setting up of the

Project and reimburse it to the DEA.

The Sponsoring Authority shall be liable to refund the entire amount of the IIPDF
Assistance to the DEA in case it does not conclude the bidding process for any reason
whatsoever or does not contract out the Project after the bid process has been completed.
However, in case of failure of the bid, the [IPDF Assistance shall not be recovered by the

DEA.

o
to

53  The Transaction Advisors and the Sponsoring Authority agree to take necessary steps and
actions including making provisions under the concession agreement, RFP, etc. to protect
the DEA’s rights and interests for recovery of the lIPDF Assistance.

: 6. REPRESENTATIONS AND WARRANTIES

6.1 The Sponsoring Authority represents warrants and confirms to the DEA and the Lead
Transaction Advisor, respectively that:

EEO TR

(a)  The IIPDF Assistance or any portion of it shall not be utilized by the Sponsoring
Authority to meet the expenses incurred by the Sponsoring Authority on its own

staff;

(b)  The IIPDF Assistance and the IIPDF Disbursements, or any part thereof shall not
be utilised for any other purpose or project;

(©) The estimate of the Project Development Expenses is based on assessment of and
procurement by ADB duly following the standards and specifications normally

applicable to such projects;

6.2 The Lead Transaction Advisor represents, warrants and confirms to the DBA and the
Sponsoring Authority that:

(a)  The Lead Transaction Advisor js duly organized and validly existing under the
Applicable Laws and has full power and authority to execute and perform its
obligations under this Agreement and to enter into other suitable arrangements

with other Transaction Advisors to carryout the Structuring Work;

(b)  The Lead Transaction Advisor shall take all necessary actions under the
Applicable Laws to authorize the execution and delivery of this Agreement, to
perform its obligations under this Agreement and to make other suitable

8
COMMISSIONER

nicipa! Corporatios
/EAurangabaﬁk




T o

LET

ey

(d)

(e)

(H

(8)

(b

(i)

Q)

()

M

arrangements with the other Transaction Advisors to carry out the Strucitiriiig
Work;

This Agreement constitutes a legai. valid and binding document cnfurcennle
apainst the Lead 1ransaction Advisor in accordance with the terms hereof;

The execution, delivery and pertormance of this Agreement will not conflict with
or result in a breach or constitute default under or accelerate performance
required by any of the terms of any other contract, arrangement or understanding,
or any decree or order of any court to which the Lead Transaction Advisor is a
party or by which it or any of its properties or assets is bound or affected;

All information furnished to the DEA and the Sponsoring Authority are updated
on or before the date of this Agreement and are true and accurate in all material

respects;

$

There are no actions, suits, proceedings or investigations pending or threatencd
against the Lead Transaction Advisor under the Applicable Laws or in equity
before any court or any other judicial, quasi judicial or other authority or body,
the outcome of which may result in non performance or a breach of this

Agreement;

The Lead Transaction Advisor has complied with all Applicable Laws and permits
in all material respects;

The Lead Transaction Advisor shall perform all of its obligations in a professional
manner and in accordance with the Timeframe and shall ensure that the other
Transaction Advisors perform their obligations in accordance with the Timeframe;

No representation or warranty contained herein or any other document furnished by
the Lead Transaction Advisor to the DEA or the Sponsoring Authority contains or
will contain any untrue or misleading statement of material facts or omits or will
omit to state a material fact necessary to make such representation or warranty not

misleading;

All information, documents, etc are the intellectual property of the Sponsoring
Authority and shall not be disclosed without the express approval of the Sponsoring

Authority and DEA;

The Lead Transaction Advisor shall not participate in the bidding for the Project on
its own or as a member of a consortium of a participating bidder; and

The Lead Transaction Advisor shall enter into suitable agreements with other
Transaction Advisors to confirm that the other Transaction Advisors shall not
participate in the bidding of the Project on their own or as a member of a

consortium of a participating bidder.

; '
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8.1

{n the event of any occurrence or circumstance coming o the knowledge of the Purty wawen
renders any of its aforesaid representations or warranties untrue or incorrect at any time
Jduring the subsistence of this Agreement, such Party shall immediately notify the other
Parties hereto about the same. Such notification shall not have the eftect of remedying wny
»uch representation or warranty that has been tound 1o be incorrect or untrue.

PROJECT MONITORING

7.1

7.2

ADB shall undertake regular monitoring and periodic evaluation of Structuring
Work compliance with the Milestones, performance levels and Timeframe
provided under this Agreement and as approved by the DEA. ADB shall, through
periodic reports, advise and keep informed the DEA and the Sponsoring
Authority about the slippages or otherwise in Structuring Work compliances with
the Milestones, performance levels and Timeframe together with brief description
of the causes of slippages or non-compliances, if any, therein.

The Sponsoring Authority agrees and undertakes that subject to the provisions of
this Agreement, the Sponsoring Authority, in coordination with ADB, shall also
regularly monitor and periodically evaluate compliance of the Structuring Work
with the Milestones, performance levels and Timeframe. Without prejudice to the
generality of the foregoing, the Sponsoring Authority shall send on a quarterly
basis progress reports of the Structuring Work and utilization of IIPDF
Disbursements to the DEA and ADB together with brief description of the causes

of slippages or non-compliances, if any, therein.

ITPDF DEFAULT

Following events shall constitute an event of default (“IIPDF Default”) under this
Agreement unless such event of default has occurred as a result of Force Majeure or any

act or omission of the DEA:

(@

(b)

©

The Lead Transaction Advisor causes the Sponsoring Authority to transfer the
Payment Disbursements to any other account other than the Beneficiary, Account
in breach of the terms of this Agreement and fails to cure such breach by
depositing the relevant funds into the Beneficiary Account or any subsaccount in
which such transfer should have been made within a period of 5 (five) business

days; or

The Sponsoring Authority commits any breach of the terms and conditions of this
Agreement and fails to remedy such breach within a period of 14 (Fourteen)

business days; or

The Lead Transaction Advisor commits or causes any other breach of the
provisions of this Agreement; or
10 W
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10.

10.2

10.3 .

104

d) Any of the representation and warranties of the Lead Transaction Advisor or that
of the Sponsoring Authority are found at any time to be false or incorrect and the
l.ead Transaction Advisor or the Sponsoring Authority fails to cure the same
within a period of 5 (five) business duys; or

The Lead Transaction Advisor is adjudged bankrupt or insolvent or is ordered to
be wound up or passes an effective resolution for its winding up or a receiver is
appointed for the Lead Transaction Advisor or for the whole or a material part of

)
its assets.

TERM OF THE AGREEMENT

This Agreement shall come into force and effect upon the execution hereof and shall
remain in full force and effect so long as any of the obligations of any of the Transaction
Advisors remains to be discharged. This Agreement shall come to an end upon the

‘Technical Close.

INDEMNITY

The Lead Transaction Advisor undertakes to indemnify, defend and hold harmless the
DEA and the Sponsoring Authority against any and all proceedings, actions and third
party claims for any loss, damage, cost and expense arising out of any false or incorrect
representation or warranty given by the Lead Transaction Advisor, breach by the Lead
Transaction Advisor of any of the provision of this Agreement, or on account of wrong
disbursement or failure to disburse the Payment Disbursements to the other Transaction
Advisors, or on account of failure of the Lead Transaction Advisor to comply with the

Applicable Laws.

The Sponsoring Authority shall indemnify, defend and hold the DEA harmless at all
times against any and all proceedings, actions and third party claims for any loss,
damage, cost and expense (other than any loss, damage, cost and expense, arising out of
acts done in discharge of its lawful functions by the Sponsoring Authority, its officers,
servants and agents)arising out of any false or incorrect representation or warranty given
by the Sponsoring Authority, or on failure of the Sponsoring Authority to fulfill its

obligations under this Agreement. e

The DEA will indemnify, defend and hold harmless the Sponsoring Authority and the
Lead Transaction Advisor at all times against any and all proceedings, action and third
party claims for any loss, damage, cost and expense arising on account of failure to
disburse the IIPDF Disbursement (except as provided under Clause 2.3) pursuant hereto
or on account of failure of the DEA to fulfill its obligations under this Agreement..

In the event that any Party hereto receives a claim from a third party in respect of which it
is entitled to the benefit of an indemnity hereunder or in respect of which it is entitled to
reimbursement (the “Indemnified Party”), it shall notify the other Party responsible for

o
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11.

1.2

12,

12.1

12.2

:ndemnitying such claim hereunder (the “Indemnifying Party’) within 15 (fifteen) days of
receipt of the claim and shall not settle or pay the claim without the prior approval of the
Indemnitying Party, which approval shall not be unreasonably withheld or delayed. In the
cvent that the Indemnifying Party wishes to contest or dispute the claim, it may condiict
the proceedings in the name of the Indemnitied Party and shall bear all costs involved in
contesting the same. The Indemnified Party shall provide all cooperation and assistance
in contesting any claim and shall sign all such writings and documents as the

indemnifying Party may reasonably require.

DISPUTE RESOLUTION

11.1 Any dispute, difference or claim arising out of or in connection with this
Agreement which is not resolved amicably within [15] days of communication
thereof shall be decided by reference to arbitration to a Board of three Arbitrators
comprising of one nominee of the Party which is the claimant in such dispute, one
nominee of the second Party / the third Party and the third arbitrator to be
appointed in accordance with the Rules of Arbitration of the International Centre
for Alternative Dispute Resolution, New Delhi (the “Rules”). Such arbitration
shall be held in accordance with the said Rules and shall be subject to the
provisions of the Arbitration and Conciliation Act, 1996.

The Arbitrators shall issue a reasoned award and such award shall be final and binding
on the Parties. The venue of arbitration shall be Delhi and the language of arbitration

shall be English.

MISCELLANEOUS PROVISIONS

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with, and governed by
the laws of India, and the Courts at Delhi shall have jurisdiction over all matters arising

out of or relating to this Agreement.
Waiver of sovereign immunity
The DEA and the Sponsoring Authority unconditionally and irrevocably:

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

(b)  agrees that, should any proceedings be brought against it or its assets, property or
revenues in any jurisdiction in relation to this Agreement or any transaction

contemplated by this Agreement, no immunity (whether by reason of sovereignty
or otherwise) from such proceedings shall be claimed by or on behalf of the DEA

with respect to its assets;
N B
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{c) walves any right of immunity with respect to its assets, property or revenues that
it now has, may acquire in the future or which may be attributed to it in uny
jurisdiction; and

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

12.3  Rights in the IIPDF Assistance or IIPDF Disbursement

12.3.1 The Lead Transaction Advisor understands and warrants that it shall not have any rights,
interest, claim or lien in the [IPDF Disbursements or IIPDF Assistance, including in any
balance thereof awaiting disbursement to the Sponsoring Authority. The rights, intercst,
claim or lien of the Lead Transaction Advisor are only limited to the Payment

Disbursements.

&

12.3.2 The rights and remedies of the Lead Transaction Advisor in the IIPDF Assistance,
including in any balance thereof awaiting disbursement to the Sponsoring Authority, are
set forth in their entirety in this Agreement and the Lead Transaction Advisor shall have
no other rights or remedy against or to such [IPDF Assistance including in any balance

thereof awaitin_g disbursement.

12.4  Liability and Responsibility of the Lead Transaction Advisor

The aggregate liability of the Lead Transaction Advisor for any loss or damage caused to
the DEA and/or Sponsoring Authority, collectively, in contract or tort or under any
statute or otherwise, arising from or in connection with this Agreement, however the loss
or damage is caused including Lead Transaction Advisor’s negligence, shall be limited to
the amount of the total fees received as per schedule I for the completed Milestone.

. e

12.5 Amendments

All additions, amendments, modifications and variations to this Agreement shall be
valid, effectual and binding on the Parties only if they are made in writing and signed by
their respective duly authorized representatives.

12.6 Waiver

12.6.1 Waiver by any Party of a default by another Party in the observance and performance of
any provision of or obligations under this Agreement:

13 W
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{a) shall not operate or be construed as a waiver of any other or subsequent defauh
hereof or of other provisions of or obligations under this Agreement;

{b) shall not be effective unless 1t ts 1 writing and executed by a duly authorizeu
representative of the Party; and

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

12.6.2 Neither the failure by any Party to insist on any occasion upon the performance of the
terms, conditions and provisions of this Agreement or any obligation there under, nor
time or other indulgence granted by any Party to another Party shall be treated or deemed
as waiver of such breach or acceptance of any variation or the relinquishment of any such

right hereunder.

12.7 No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity
(including the other Transaction Advisors) shall have any rights hereunder.

12.8 Survival

12.8.1 Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or'by
implication survive termination hereof; B

(b)  shall not relieve either of the Party of any obligations or any liability for loss or
damage to the other Party arising out of, or caused by, acts or omissions of such
Party prior to the effectiveness of such termination or arising out of such
termination except as otherwise provided in any provision of this Agreement

expressly limiting the liability of either Party; and

() shall not relieve the Sponsoring Authority of the liability to pay*to the Lead
Transaction Advisor the fees for the work done up to the date of such termination.

12.8.2 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.

12,9 Severability
If for any reason whatsoever, any provision of this Agreement is or becomes invalid,
14
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12,11

12.13

nitegal or unentorceable or is declared by any court of competent jurisdiction or any othes
instrumentality to be invalid, illegal or unenforceable, the validity, legality or
cnforceability of the remaining provisions shall not be affected in any manner, and the
Parties will negotiate in good faith with a view to agreeing to one or more provision-
which may be substituted tor such invalid, unenforceable or illegal provisions, as nearls
as is practicable to such invalid, illegal or unenforceable provision. Failure to agree upon
any such provisions shall not be subject to dispute resolution under Clause 11 of this

Agreement or otherwise.

Successors and assigns

This Agreement shall be binding on and shall work to the benefit of the Parties and their
respective successors and permitted assigns.

Notices

All notices or other communications to be given or made under this Agreement shall be
in writing, shall either be delivered personally or sent by courier or registered post with
an additional copy to be sent by facsimile. The address for service of each Party and its
facsimile number are set out under its name on the signing pages hereto. A notice shall
be effective upon actual receipt thereof save that where it is received after 5.30 (five
thirty) p.m. on a business day or on a day that is not a business day, the notice shall be
deemed to be received on the first business day following the date of actual receipt.
Without prejudice to the foregoing, a Party giving or making a notice or communication
by facsimile shall 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 Party may by notice change the address to which such notices and
communications to it are to be delivered or mailed. Such change shall be effective when

all the Parties have notice of it.

Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English. .

Authorized representatives

Each of the Parties shall by notice in writing designate their respective authorised
representatives through whom only all communications shall be made. A Party hereto
shall be entitled to remove and/or substitute or make fresh appointment of such

authorised representative by similar notice.

15
MMISSIONER
%ugr?ic:pal Corporatuom

j}\/%/l;\uranga ad




Conflict

In case of any conflict between the terms and conditions of this Agreement and the
agreement/arrangement between the Lead Transaction Advisor and other Transacuon
Advisors, the provisions of this Agreement shall survive.

IN WITNESS WHEREOF THE PARTIES HERETO HAVE EXECUTED THESE
PRESENTS ON THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.

For and on behalf of the Department of Economic Affairs.

By:
Name: Govind mMomAN
Designation: Tosnr SecRETARY
Address: Pintc by Fomomee , Depadbment ﬂ £¢o nomic Afernt
Phone: 0l)- 2309388/
Fax:
ol - 2%92477

For and on behalf of the Commissioner of the Aurangabad Municipal Corporation

By: é ]

Name : Dr. P.N.Bhapkar

Designation : Municipal Commissioner

Address Aurangabad Municipal Corporation, Town Hall, Aurangabad 431 001.
Phone : 0240-2331194 » ,

Fax : 0240-2331213

For and on behalf of CRISIL Ris Infrastructure Solutions Limited

By:

Name : S. R

Designation Chief Executive Officer, CRISIL Risk & Infrastructure Solutions Limited
CRISIL Rigk ~nd 14 ;

Address: ifrastructure Solutions Limited

Phone: «11/862, Solitaire Corporate Park

: B1h Floar, Andher-Gh 'Road

Fax: I, eri-Ghatkopar Link

2 wdheri (East), ba

Mumpai - 400 093
In the presence of: e —> %@/«

. 3. RB. Maske C’”—?' E\Ag/inew
2 .. Panrade Bxeehwl Bofines ’*"f‘c,,‘a/’% %
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Schedule 1

MILESTONES FOR THE SECOND STAGE OF THE STRUCTURING WORK

| Milestones % Fee Timelines

| Stage Il Mobilisation 25% Within one week from
{ signing of agreement
\ Stakeholders Consultation or Release of PQQ/ EOI 25% Within four weeks of
5 signing of agreement
i Submission of Draft Request for Proposal (RFP) 25% Within 16 weeks of

{ and Stage I Report signing of agreement
" Bid Award or 3 months post bid submission date 25% | -

e
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Schedule I TIME & COSTS FOR PROJECT DEVELOPMENT SUPPORT

Tetul Extimated Consultancy bpwts und Phasing PerPreject "7~ z
Estimated Mawmoxiles Far The Prejoct ] Evtimated Costs Of The Profect .
Stagel- ADB Stage Il - IPDF Other Activities - !
Detatled Structaring | ;
Pre-Feasibility A & | begl o &BM|  Werksheps, l |
Exgaged Persens/ PPP Structurixg Precess Mungemext | Documentation ADB Funded | [IPDF Fumded | Tetd |
Asseciaies Time  |RaieperMhi. } ]
Expertise Required (Px Stage) | M ths* §*t Time M. xths* | Thme M cths ¢ Tetal Us$ Uss T Uss$ |
i 1
PPP Sector Expent/ PPP |
structusing Inputs Rakesh Bangera 100 2721 600 .00 800 17,454 2 PERT:
Financial & Commercial
Stracturing Consultant/ . |
Financial Inputs S R Ramanujam 1.00 9332 600 1.00 300 18,664 £5.992 74565 |
1
1
K Sushma - Social Impacts |
Social Safeguards Inputs Asgessment 0350 5827 150 1.00 300 8740 2740 17,480 ]
Legal  Through Ramanujant 400 [th] 400 - 37318 T3
iEnvitonmental Safeguards ;
Inputs 'Through Ramanujam 200 0.00 200 | Sl
f;'rechzﬁcaugaus "Through Ramarujam 200 10 30 9321
Wozkshops. Consumer
Surveys and Awareness :
Building (US§*** 0 5000 0 5000 10000) 10,000 o 100K |
us$ 64,190 191,750 255940 |
: Rs @ 487§ 3081170 9204000 | 12285120 |
% of Tatal 25%] % 100
b months - Stage I man-months contractad for under the ADB procurament process. Sage Il astimatas under Stage [ raports as requirersents for work scope for Stage If ;
and as ayproved by ADB, DEA and Project Sponser. The man-months per narmed ltani above also includes the tima of other support consultants that may be utilised by |
the lead or named consultant above. ‘
%o US$ Rates Per Man-months - all inchusive frats, par digms, axpanses) estimatas darivad from the ADB Stage I procuremant procass. .
¥ ADB estimatis par past experignce ‘
| Note: All estiy arg subject fo change dependant upon finalisation of contracts for Nage I and markat condifions afecting tima estimates Jor scopa of work . ,5
r ’ ~
4
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SCHEDULE I TRANSACTION ADVISORY TERMS OF REFERENCE FOR
SECOND STAGE OF STRUCTURING WORK

Background
ADB is supporting the Government of India i mainstreaming PPPs at selected state

vovernments through a technical assistance (TA) project. As part of this, a pipeline of projects
has been created with assistance from PPP Cells at various state and local government levels.

For a selected number of these ‘fast track’ projects, the TA will assist in the development of
projects. “Development” indicates all activities from project concept feasibility assessment to
commercial structuring and finally bid process management for award of the project to a
successful bidder. The Department of Economic Affairs (DEA) in the Government of India is the

executing agency for the TA.

This TOR is for a proposed water supply PPP fast track project that focuses on — (i) 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; (ii) rehabilitation and
expansion of transmission and distribution network; (iii) development of a additional bulk

supply scheme for the city.

The Structuring Work to be undertaken as part of this Agreement refers to the First and the
Sceond Satge, in which pre-feasibility of the water PPP project was established.

The First Stage of the Structuring Work has been completed. The Terms of Reference for the
Second Stage of the Project is described hereunder.

TERMS OF REFERENCE FOR LEAD TRANSACTION ADVISOR

Detailed Financial Analysis and Project Structuring:

1. Finalization of technical design aspects and related cost estimates

Financial Modeling and sustainability analysis

Project Structuring including institutional reform, legal issues and contract structure
Financing plan including likely funding sources

Project risk analysis

Social and environmental impact studies

Stakeholder -consultations as deemed appropriate leading to a likely list of interested

NS Vv s WP

private sector players

8. Detailed timelines for bid process
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Bid Process Management:

. Finalization of documents including bid documents (Request for Qualbificalio
Request for Proposal — RFQ/ RFP), draft contractual agreements, documents perta
to implementation of agreed institutional reform issues

Project marketing and consultations
Finalization and approvals of bidder qualification and bidding evaluation criteria

Development of marketing and evaluation frameworks

Assistance in bidding process, bid evaluations and contract negotiations

SAN SR

Assistance with compilation and provision of required documents for any due dilige

on funding for a project.
Detailed Terms of Reference

1. Co-ordination: Project Team Leader

The consultant will act as Team Leader (TL) for overall project management .

the overall assignment.
" The TL will be responsible for coordinating all inputs of at the TAS tean

submission of deliverables to ADB, DEA and project sponsor, facilitation o

meetings and stakeholder consultations as required, liaison with project sponso

and DEA as required

2. Financial and PPP Analysis: Activities for the consultant noted below are-for all stages of

the assignment. All financial and commercial structuring activities undertake

» Financial Model: This will include inputs on capital expenditure (CAPEX),
operation and maintenance (O&M) expenditure and projected revenues for the
project will be assessed and commencing with inputs from the technical

(engineering) ex.pert; a financial model will thus be developed with suitable

20 W
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B

assumptiois, a base case, serstlivities, and cutputs {projected project
statements - balance sheet, cash flow. income statement, key ratio analysis
assumptions should be tested ugainst key outputs such as Financial Internal
ol Return (FIRR), Debt Service Coverage Ratio (DSCR), uther ratios.

PPP Options Development: Assess different PPP  structures, assign
objectives and political and other factors to devise a recommended PPP pr
structure capable of achieving sustainable operational and financial viab
various commercial and legal options, (together with the project’s legal speci
as required). Project structuring will be examined to recommend a suitable
modality and suitable implementation structure such as concession / manager
contract / etc, whether as a Special Purpose Vehicle joint vénrure, etc;’the anal
should include feedback as to the potential acceptability of the PPP structure f
developers and lenders.

Financing Plan: Based on the PPP options development, identify and assess
possible financing options for the assignment. Recommendations may
provided on debt equity ratios, loan tenures and rates, etc to improve proj
viability and attractiveness. Funding sources examined should include the AD!
Non Sovereign Public Sector lending schemes (for lending to government owr
entities such as an SPV or joint venture vehicle) which may potentially be offer
as) part of the bid package (only post due approvals from ADB) to ensure projt
viability or for risk perceptibn improvement. Funding support required fic
government, if appropriate should also be estimated.

Private sector and risk analysis: Develop private sector qualification criteria, ri:
analysis and due mitigation strategies and inputs for contract documents.
Assist in the overall bid process management including marketing efforts, pre bi
meetings and formulation of responses to bidder queries, bid evaluations pe

criteria in the RFP document, recommend a preferred private developer.

TERMS OF REFERENCE FOR OTHER ‘TRANSACTION ADVISORS
Legal and Institutional Consultant

Detailed Tasks:

Likely activities required of the legal / institutional specialist under Stage II will include:

21
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» Validation of Policy Framework Reviews — including detailed review of po
pertinent to the Project and impacting a project structure and PPP process. This wiil :
include reviews of central government funding schemes such as the [IPDF and Vv
which might be required for financial closure and thus impacts the PPP desien ot s
project.

» Indian and international best practices — Providing inputs on best practices relatec
the relevant sector, and drawing inferences from these for PPP project struct
proposed.

« Finalization of institutional structures — especially any project vehicles created fo
PPP process, regulatory and monitoring mechanisms proposed, etc.

« Finalization of bid related issues — including bid criteria, bid variables, bid evaluati
mechanisms, and bid processes proposed.

¢ Development of contract documentation — including the Request for Proposal a:
Information Memorandum.

» Assistance Wwith bid process and negotiations with short.listed bidders at relevant pr
bid conferences.

» Finalization of contracts documentation.

» Awareness and Consensus Building — through participation in structuring discussior
with the sponsors/ DEA / ADB / private sector bidders / financiers / end users, includin

disseminating best practices.

Timeframe:

9 months from the signing of this Agreement

Outputs:
» Inputs into. Report containing financial mode! results, final designs and final project

structure.
» Inputs into Bid documents including Draft Concession Agreement.
» Inputs into Bid Process Management and Negotiation Support
 Inputs.on a “need-basis” required by the Lead Transaction Advisor.

Secial Impact and Safeguards Consultant

Detailed Tasks:
Likely activities required of the Social Impact and Safeguards Consultant under Stage Il w1ll

include:

= Will review project impact analysis reports, and where appropriate improve these as
required to provide due impact analysis reports to ensure that the project is in compliance
with ADB's Involuntary Resettlement Policy (1995), OM Section F2 (2003) and
"Handbook on Resettlement: A Guide to Good Practice” (1998), ADB Policy on
Indigenous People

» The analysis will ensure timely and correct project classification by (i)- dzscussmg with
the project team leader the key involuntary resettlement (IR) concerns that should be
properly addressed in the IR checklist, and (ii) key impacts, if any, on:Indigenous people
(iii) preparing the IR & IP checklist and filling in the project categorization form and
submitting the same for endorsement by RSES
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= Will include feedback from approprizte due diligence ground visits to revicw the
and location, discussions on project sponsor commitment to comply with ADI3's 1K
IP safeguard requirements, and evaluate the institutional capacity to prepare
implement resettlement plans and monitor resettlement implementation

» Recommend appropriate IR safeguards to be integrated into the project design

preparation of resettlement planning documents
= Ensure that proposed projects comply with ADB’s IR and IP safeguard requircment-

(1) reviewing client’s draft resettlement plans, resettlement frameworks, summaries
ensuring that projects meet procedural and public disclosure requirements, (ii) discus:
the suggested improvements with the project TAS team, consultant or client, assis:
them in integrating the improvements into project design, and documenting these in
relevant resettlement planning documents; (iii) if needed, undertake census surve:
update the information for preparation of resettlement plan (iv) assist client in for
disclosure of RP (v) finalization of RP documents.

¥ Assist TAS team leader as requested

Timeframe:

9 months from the signing of this Agreement

Outputs:
Inputs into Report containing financial model results, final designs and final project

structure.
* Approval of school designs from a social safeguards’ perspective
» Inputs into Bid documents including Draft Concession Agreement.
« Inputs into Bid Process Management and Negotiation Support
» Recommendation of appropriate IR safeguards to be integrated into the project design a

preparation of resettlement planning documents
* Inputs on a “need-basis” required by the Lead Transaction Advisor.

Environmental Safeguards Consultant

Detailed Tasks:
Likely activities required of the Environmental Safeguards Consultant under Stage II will

include:

= Will review existing project environmental impact reports, if any, and develop these :
as to provide an ADB compliant impact assessment of the project; the analysis w
therefore reconfirm the environmental categorization screening in_accordance wi
ADB’s Environment Policy

= Based on the categorization, review, develop or finalise the project’s (Category
projects) Initial Environmental Examination (IEE) per ADB Environmental Assessme:
Guidelines (2003), or (for Category A projects) an Environmental Impact Assessmet
(EIA) per ADB Environment Policy (2003), and Appendix 2 of the ADB Environment:
Assessment Guidelines (2003)

s Will prepare if necessary, an environmental assessment and review framework (EARP
to guide environmental assessment of future Stages

» Will assist the project’s TAS team leader in ensuring adequate attention is given to th
following: (i) public.consultation, (ii) collection and dissemination of project-specifi
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and quantitative information, wherever available, on potential environmental impacts
(both positive and negative) and proposed suitable mitigation measures, (iit) evaluation
of executing and implementing agencies’ capabilities for implementing environmental
mitigation measures and where necessary proposing a training program for improving
capacity, and (iv) preparation of summary initial environmental examinations und
environmental impact assessments

= Will include appropriate contractor specifications for the bid evaluation and project
monitoring framework to ensure environmental issues are addressed during project

implementation

Timeframe:
9 months from the signing of this Agreement

Quiputs:
» Impact assessment report of the Project and compliance with ADB Environmental Policy

s Preparation of an environmental management plan (EMP) as per ADB standards.
« Inputs on a “need-basis” required by the Lead Transaction Advisor.
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technical Consultant

DNeailed Tasks:
Likely activities required of the Technical Consultant under Stage 11 will include:

= Will review and update any pre-feasibility technical analysis, with a view to recontirn:
or recommending the technical validity - viability of the project. This will incht
verifying assumptions for project design such as population coverage, ioss leve
national policy guidelines, current and projected demand levels for project outpu
design criteria and standards, capacity, prevailing topographical and other conditions, ¢

* Will finalize a) technical design aspects and related cost estimates

*» To verify quantities and rates for major civil works, equipment, construction a
supervision consulting, and other input items

» To verify and develop projected operation and maintenance (O&M) costs for the projec

*  To review and quantify costs and benefits from the project, and confirm the proje
design is on a least cost basis in financial and economic terms

=" Assist the financial and ecenomic analysis with project rationale analysis, project co
(CAPEX and O&M) inputs, required contingency levels, and any other information :

requested

Timeframe:

9 months from the signing of this Agreement

Quiputs:

.

Inputs into Report containing financial model results, final school designs and final project

structure.

» Recommendation of final project designs

¢ Recommendations on alternative revenue streams

¢ Recommendations on technical validity/viability of the Project

o Confirmation on Capex and Opex estimates assumed in the financial model
Inputs into Bid documents including Draft Concession Agreement.

Inputs into Bid Process Management and Negotiation Support

Inputs on a “need-basis” required by the Lead Transaction Advisor.
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