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CONCESSION AGREEMENT

This Concession Agreement is signed at New Delhi on this 8* day of
November 2005.

BETWEE,N

TIIE, PRESIDENT OF INDIA, acting tiuough the Executive Director
(Perspective Planning) of the Ministry of Railways, Government of India, Rail
Bhawan, New Delhi (hereinafter referred to as "Concessioning Authority".
which expression shall unless repugnant to the context and meaning thereof-.

include its successors in office, representatives and permitted assigns), of the
FIRST PART

AND

KUTCH RAILWAY COMPANY LIMITED, a company incorporated under
provisions of the Companies Act, 1956, having its registered office atC-2110.
Safdarjung Deveiopmetri Area, Aurbindo Marg, New Delhi 110 016 India
(hereinafter referred to as "KRC" or "the Company" which expression shall.
unless repugnant to or inconsistent with the context, mean and include the
successors and permitted assigns) of the OTHER PART.

Each being referred to as a "Party" and jointly as the "Parties".
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Concession Agreement between MoR and KRC

WHERE,AS

WHEREAS,

A. Ministry of Railways (MoR), Government of India have launched
National Rail vikas Yojana for speedy development of Rail
inffastructure which includes de-bottlenecking of Golden
Quadrilateral, providing port connectivity and development of
corridors to hinterland:

B. National Rail Vikas Yojana being largely a non-budgetary initiative
envisages public-private partnership model of financing and
implementation of certain railway infrastructure;

c. Ministry of Railways has set up Rail Vikas Nigam Limited (R\/NL )
for implementing National Rail vikas Yojana. A Memorandum of
Understanding has been signed on 16* October 2003 between Ministry
of Railways and RV NL for creating project specific Special Purpose
Vehicle.

D. Gauge conversion of Gandhidham-Palanpur is a sanctioned on going
project of Railways and is an identified project to be undertaken under
this Yojana;

E. Ministry of Railways has already commenced construction work on
this project;

F. Ministry of Railways, Government of Gujarat (GoG), Kandla port
Trust (KPT) and Gujarat Adani Porr Limited (GApL) have signed an
MOU on 3.1.2004 for implementing Gandhidham-Palanpur Gauge
Conversion Pro.ject through a Special Purpose Vehicle.

G. R\INL, GoG, KPT ,GAPL have signed the Shareholders Agreement
for Kutch Railway Company ("KRC") on 22"o April 2004 in order to
take over the responsibility for implementation of the Project which
shall include raising the necessary finances for the Prolect, completion
of Civil Works and Gauge Conversion, installation of equipment and
fuc;lities for the Project, testing and connrnissioning and subseque:rt
operations and maintenance of the railway line for a period as specified
in the Concession Aereement. 
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Concession Agrcemcnt betrveen MoR and KRC

H. In pursuance of the aforesaid understandings, the parties have agreed to
enter into this concession Agreement for setting up a iuitable
framework, under which KRC can undertake all the activities
connected with the development. financing, design. construction.
operation and maintenance of the project;

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED
BY AND BETWEEN THE PARTIES AS FOLLOWS:

I. PRELIMINARY

l.l Definitions

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

"Additional Facilities" means the facilities which KRC may provide
or procure for the benefit of the users of the Proiect Railway and which
are in addition to the facilities planned in the pioject estimate prepared
by western Railway and sanctioned by the Railway Board, and
includes additional stations and freight handling facilities.

"Affected Party" shall have the meaning set out in Article 10.1.

"Agreement" means this Agreement, and any amendments thereto
made in accordance with the provisions contained in this Agreement.

o'Applicable Law" means all laws, promulgated or brought into force
and effect by the Government of India or the Govemment of Gujarat or
the concerned municipal/local government including regulations and
rules made thereunder, and judgements. decrees, injunctions, writs and
orders of any court of record or tribunal. as may be in force and effect
during the subsistence of this Agreement.

o'Applicable Permits" means all clearances, permits. authorisations.
consents and approvals required to be obtained or maintained under
Applicable Laws in connection wrth the design, engineering, financing.
procurement, Construction, Operations and Maintenance of the Proiect
Railway during the subsistence of this Asreemenr.
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Concession Agreement between MoR and KRC

"Appointed Date" means the date of signing this Agreement.

"Bank" means any scheduled commercial bank in India.

"Book value" means the value of the New Assets and Additional
Facilities created by the concessionaire, net of depreciation charged onthe basis of the straight line method, and amortised equalry over aperiod of Operations period, commencing from COD.

'oBroad Gauge Track" means a rairway track with a gauge of 1676
mm.

"change in Law" means the occurrence or coming into force of an'of the following, at any time after the Appointed Dat?

a. enactment of any new Indian law;b. repeal, modification or re-enactment of any existing Indian law:c. commencement of any Indian law which has not come intc
effect until the date of this Agreement;

d. a change in the interpretation or application of any Indian law b'
a competent court or tribunal.

'oCommercial Operations Date" or ,,COD,, means the date on whichthe Safety certificate has been issued for freight operations by chief
Engineer, WR

"commercial Exproitation" means the right of the concessionaire toput the Project Assets to commercial use, as permitted underApplicable Laws and rules framed by MoR, which shall, however.
specifically exclude the right of KRC to lay or permit to iay opticalfiber alongside the project Railway.

"Commissioning" of the project Railway means:

a. In the case_of commissioning of freight operations. the issue of
_ the safety cerrificare by rhe -tti"rEnlineer of wR; andb. In the case of commissioning for p.riti. carriage of passengers.

the issue of the Safety certificate by the cornmissionei of
I{ailway Safety, Mumbai.
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Concession Asreement between MoR and KlLCl

"Company" means KRC.

"Concession" means the authorisation granted by the Concessioning
Authority to the Concessionaire to develop, finance. design, engineer.
procure, construct and operate & maintain the Project Railway and to
exercise and/or enjoy the rights, powers, beneflts. privileges.
authorisations and entitlements as set out in this Asreement durine the
Concession Period.

"Concession Period" shall have the meanins ascribed thereto in
Article 4.6.1 of this Asreement.

66Construction" means and includes all activities required fbr
Commissioning the Project Railway.

"Construction Period" means the period beginning trom the
Appointed Date and ending on Commissioning

ffDRV'r means depreciated replacement value of Neu, Assets and
Additional Facilities and is the aggregate cost of replacing each asset

on Termination Date minus aggregate depreciation on straight line
method, where depreciation on straight line method for each asset
means the number of years the asset has been in use divided by the
codal life of the asset multiplied by the cost of replacement of asset on
Termination Date. The asset life shall be computed as per the
provisions in the codes and manuals of the MoR. Where the life of an
asset is not mentioned in the MoR codes/manuals, it shall be decided
mutually betr.l'een MoR and the Company. The cost of replacement of
each asset shall be determined by the then prevailing accepted rate for
the relevant assets of MoR.

"Existing Assets" means and includes the land, station buildings, MG
formation, bridges, and all other assets which already existed in the
Project Area as part of the earlier railwav network upto 26.4.2002 and
which shall be used for Gauge Conversion but excludes the assets and
materials such as MG rails, sleepers. fastenings, signalins gears ano
electrical equipment, and other non-operational assets like statf
colonies, welfare structttres and non-operational land/builc!;ngs .r'hich
are not required for Gauge Conversion.
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Concession Agreement between MoR and KRC

"Expiry" means natural cessation of the Concession which shall be

32 years from the Appointed Date or such extended period as provided
under this Agreement.

"Expiry Date" means the date cn which Expiry occurs.

"Financial Year" means the period commencing on 1" April of a

calendar year, and ending on the 31" March of the immediately
following calendar year.

"Financing Documents" mean collectively the documents evidencing
Lenders' commitment to finance the Project.

"Force Majeurett or toForce Majeure Event" means an act, event,

condition or occurence as specified in Article 10.

"Gauge Conversion" means the conversion of the existing meter
gauge track between Gandhidham and Palanpur to Broad Gauge
Track.

66GoI" means the Government of India.

"GoG" means the Government of Gujarat.

"Government Railway" means a railway owned by GoI as defined in
Section 2 (20) of the Railways Act 1989.

"Governmental Authority" means GoI, GoG, &trY municipal or local
government, or any other department or authority under the control of
GoI/GoG having jurisdiction over all or any part of the Project
Railway or the performance of all or any of the services or obligations
of KRC under or pursuant to this Agreement, and having the authority
and jurisdiction to frame laws including rules or regulations relating to
the Project.

'olnsurance Proceeds" means the proceeds of the insurance policies
taken bv the Concessionaire in terms of Article 10.3.

"Lenders" means the financial institutions, banks, holders of bond /
debenture issued by KRC, any other lender including corporate bodies
or any strategic and /or non-strategic debt investor and includes their
respective successors and assigns. and all other lenders who provide
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Concession Aqreement betrveen MoR and KIIC
finance to KRC for the Project.

"Maintenance" means all activities associated with standard
maintenance procedures on a line similar to the Project Railway as
prevalent in the Indian Railways for all aspects concerned with train
movement, including but not limited to maintenance practices for
track and structures, depots, rolling stock, motive power, signaling and
telecommunication, electrical equipment, etc and any emergency or
out-of-course repair or restoration activity and necessary periodic and
other inspections regarding maintenance and safety procedures.

"Material Adverse Effect" means the effect or consequence of any
event or circumstance which will have material and adverse effect on
the ability of either Parfy to perform any of its obligations or exercise
any of its rights under this Agreement or Project Related Agreements,
(including by preventing or hindering or delaying such performance).

"MoR" shall rnean the Ministry of Railways of the Government of
India

"National Emergency" shall include an emergency declared by the
President of India under Article 352 and 360 of the Constitution of
India or direction by the GoI affecting the normal movement of traffic
in case of declared or undeclared war, military exercise, drought.
epidemic, earthquakes, cyclone and any other disaster.

"New Assets" means the new assets required to be created by the
Company in the Project Area, as described in Schedule 2 of this
Agreement.

"Normal Transfer" means the handing over of the Project Assets bv
KRC to MoR upon the Expiry Date, in accordance u'ith the provisions
of this Agreement.

"Operations" means all activities associated with the operations of the
Project Railway consistent with the relevanVapplicable codes and
procedures of MoR with regard to train movement. loading I
unloading, storage and security of freight consignments.

"Operations Period" means the period commencing liom COD and
ending at Expiry/Termination.
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Concession Agreement between MoR and KRC

"o&M Agreement" means the agreement to be entered into by KRCwith Western Railway.

'ooperator" means western Railway, entrusted with operations andMaintenance of the project Railway uy rnc under o&M Agreement.

"Project" means Gauge conversion and alr activities relating todevelopment, financing, Construction, operations and Maintenance ofthe Project Railway.

"Project Railway" means broad gauge rail link connectivify befweenPalanpur at Km 0 and Gandhidham at Km.300.g1.

('Project Area" means the area of the right of way vested in MoRavailable for Gauge conversion and include"s the railway formation andland leased out to KRC.

"Project Assets" refers to Existing Assets, New Assets and otherassets relating to and forming part oflhe project Rairway including butnot limited to:

a. such rights as are defined under this agreement over the project
Area:

b. financial assets, such as security deposits, insiirance pi.t ceeds.Applicable permits, including authoriraiions relating to or in
respect of the project Railway.

"Project Related Agreements" shall refer to all agreementspertaining to the execution of the project, and shalr incrude

a. this Agreement,

b' the shareholders' Agreement between R\INL, Kpr.GoG, GAPL
and KRC,

c. the lease agreement (the ,,Lease Agreement,,), rlihich will be aschedule to this Agreement, under *t i"n the existing assets and
the Iand will be leased to the Company by MuR,

d' the agreement for construction entered into by KRC for

B
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1.2

construction. 
concession Agreement between MoR and KRC

e. the agreement for operations and Maintainence entered into bv
KRC for Operations and Maintenance.

"Railway Administrationtt means the General Manaser, western
Railway, in terms of the Railways Act, 1989.

"safety certificate" means the certificate of safety for the project
Railway issued by the chief Engineer, western Railway in respect o-f
freight operations, andlor certificate of safety issued by Commissioner
of Railway Safety, Mumbai for public carriage of passengers.

'owestern Railway" or "wRt' means the zonal railway under MoR
headquartered at Churchgate, Mumbai.

o'State Bank of India Prime Lending Rate, or .,SBI pLR, means
the prime lending rate per annum of the State Bank for India for loans
having a tenor of one year and includes any other reference rate as ma-r'
be mutually agreed to by the Parties.

"Termination" means cessation of this Agreement at any time prior to
the Expiry of the Concession Period

"Termination Date" means the date on which Termination occurs.

"Transfer Payment" means the amounts payable by MoR to the
Company, or vice-versa, under this Agreement upon
Termination/Expiry

Interpretations

In this Agreement, unless the context othenvise requires:

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 suclr
modification or re-enactment or consolidation applies to. or is capable
of being applied to any transactions entered into hereunder:

reference to Indian larv shall include the relevant laws.
ordinances, rules, regulations, or bye lau,s r.r,hich have the force o

acts.
f laq'
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c.

d.

in anv State or Union rerritory rJ;[il;i';?H:t fiT'HT?i;j'Xl'
the words importing singular shall include plural and vice versa, and
words importing the masculine shall include ihe feminine gender.

the words denoting natural persons shail include partnerships, firms.companies, ccfporations, joint ventures, trusts, associations.
organisations, or other entities, whether incorporate or otherwise;

the headings are for convenience of reference onry, and shall not be
used in and shall not affect the construction or interpretation of this
Agreement;

terms and words beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein. and the
terms and words defined in the Appendices and used therein shall have
the meaning ascribed thereto in the Appendices;

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

any refbrence to any point in time shall mean a reference to that point
according to Indian Standard Time;

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

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

the Schedules to this Agreement form an integral part of this
Agreement and will be in full force and effect as though they were
expressly set out in the body of this Agreement;

any reference at any time to any agreement, deed, instrument, license
or document of any description shall be construed as reference to that
agreement, deed, instrument, license or other document as amended,
varied, supplemented, modified or suspended at the time of such
reference:

g.

h.

I.

J'

k.

l.

m. references to Recitals, Articles.
in this Agreement shall, except
be deemed to be ref-erences

sub-Articles, Para-raphs, or Schedules
where the context otherwise requires,
to Recitals, Articles, sub-Articles.

\*M'
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Concession Agreemcnt betwcen MoI{ and KRC
Paragraphs, and Schedules of or to this Agreement.

n. 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;

o. any term not expressly defined in this agreement shall have the
meaning specified under the Railways Act, 1999.

1.3 Measurements and Arithmetic Conventions

All measurements and calculations shall be in the metric system and
calculations shall be done to two decimal places, with the third digit of
5 or above being rounded up and belorv 5 being rounded down.

1.4 Priority of Various Components of this Agreement

In case of ambiguities or discrepancies within this Agreement. the
following rules of priority shall apph,:

a. between two Articles of this Agreement, the provisions of the specific
Article relevant to the issue under consideration shall prevail over
those in other Articles;

b. between the Articles and the Schedules, the Articles shall prevail;

c. between the dimension scaled from a drawing and its specific w'ritten
dimension, the latter shall prevail:

d. befween any value u,ritten in nunrerals and that in words" the latter
shall prevail.

2. SCOPE OF PROJECT

2.1 'fhe scope of the Project shall include the performance and executiop
of all activities relating to the Development. Financing, Design.
Construction, Operations and Maintenance of the Project Railu'a1, bv
KRC in accordance u,ith the pro'isio's of this Agreement.

2.2 'fhe Parties agree that the Project Assets shall remain the propertv of
MoR, the Project Railrvay being a Government Raih,r'ay wiihin the

1i
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4.

4.1

Concession Agreement bctrveen MoR and KRC

meaning of the Railways Act, 1989.

COMMISSIONING OF PROJECT

The Concessionaire shall complete Construction and ensure
Commissioning of the Project within the Construction Period.

GRANT OF CONCESSION BY MoR TO I(RC

Grant of Concession

MoR hereby grants Concession to KRC, in accordance with the
provisions of this Agreement.

Rights of KRC

The Concession hereby entitles KRC, inter-alia, to the following:

a. to exercise all the rights and authority vested in the

Concessionaire under this Aereement:

b. to have the exclusive right and authority during the Concession
Period to implement the Project;

c. the right to Commercial Exploitation;

d. the right to develop Additional Facilities in the Project Area;

e. the right to quote special tariff rates for freight traffic moving
within the Project Railway i.e. where origin and destination both
are on the Proiect Railway in terms of the policy instructions
issued by MoR from time to time without seeking approval of
Ministry of Railways in each individual case. However. an\r

special tariff rates applicable on other than the Proiect Railr.vav

shall require prior approval of MoR.

f. the right to receive from MoR its share in accordance rvith the
rules of inter-railway apportionment of earnings, of the taritf
collected from the freight traffic origi^iating, terminating and

moving on the Project Railway, including haulage charges

collected from container operations. after deduction of
t2
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Concession Agreement between MoR and KRC

Operations and Maintenance costs, in accordance with the
Proj ect Related Agreements.

4.3 Obligations of KRC

Subject to this Agreement and Applicable Laws, KRC hereby
undertakes to do the following:

a. to perform and fulfill, at its costs, expenses and charges, all of
. its obligations under this Agreement;

b. not to assign or create any lien or encumbrance on
Concession hereby granted, except as permitted in
Agreement without the prior approval of MoR;

c. complete Construction of the Project Railway within the
Construction Period;

d. to keep the Project Assets in a proper working condition,
including making replacement in accordance with the standards
laid down by MoR, of all Project Assets whose lives have
expired. Such replacement shall be carried out by KRC either by
itself or through MoR, and the costs of such replacements shall
be borne by KRC;

e. make, or cause to be made, necessary applications to the releva-nt
Governmental Authorities with such particulars and details. as

may be necessary for obtaining all Applicable Permits. and
obtain such Applicable Permits in conformity with the
Applicable Laws and such Applicable Permits shall be kept in
full force and effect during the Concession Period:

f. remove promptly from the Project Area all surplus construction
machinery and materials, waste materials (including, u'ithout
limitation, hazardous materials, waste water), rubbish and other
debris (including without limitation accident debris) and shall
keep the Project Area in a neat and clean condition and in
confbrmity with the Applicable Laws and Applicable Permits:

g. procure, as required, the appropriate proprietary rights, licenses.
agreements and permissions for materials methods, processes

1?
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h.

t.

J.

andsystemsusedo.in"o.po?l1"JJ',HT?ildl#lXru;iT

make reasonable efforts to maintain harmon_v and good
industrial relations among the personn.t .*ploy.J in .onnection
with the various activities of the project;

not to place or create, nor permit any contractor or other personclaiming through or u.rd., KRC, to create or place an),
encumbrance or security interest over all or any part of project
Area or the Project Assets, or on any rights ofrnc under this
Agreement, save and except as expressly set forth in this
Agreement;

indemnifu MoR against ail actions, suits, claims, demands and
proceedings and any loss or damage or cost or expense that mav
!e rylfered by MoR on account oi anything done 

". . t-""j"";
by KRC in connection with the perfor.unl. of its obligations
under this Agreement;

to afford access to the project Area to the authorised
representatives of MoR, and other Governmental Authorit'
having jurisdiction over the project, including those .""..-.;i
with safety, security or environmental protection to inspect the
Project Railway and to investigate any matter *,ithin theii.
authority and upon reasonable notice, KRb shall pro'ide to such
persons reasonable assistance necessary to carrv out their
respective duties and functions with minimum disruption to the
construction, of the project Railway consistent w;th ihe purpose
for which such persons have gained such access to the project
Area;

to lurnish to MoR an annuar report and such other reports, as
required by MoR, containing all ielevant information pertaining
to its performance under this Agreement:

to promptly inform MoR of any Material Adverse Effect in its
financial condition and of any litigation threatened or initiated:

5RC^ 
upon Expiry, shall hanC c-, er the project Assets to MoR

lree from all encumbrances whatsoever.

k.

m.

n.

1^
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1.4

o. withour rhe prior approvar :"ilil:"ffi'fi"ilIiil:lHiiT li'"r"
or any part of the Project nor transfer, lease or part possession
therewith, except as permitted in this Agreement.

p. to undertake operations and Maintenance of the project Railway
through wR, a zonal railway of MoR in accordance with the
terms of this Agreement, the project related agreements and
applicable laws and not to engage any other agency for the
purpose.

q. ensure that all contracts, arrangements, leases, licenses etc.,
entered into by the sPV during the Concession period with third
parties for the commercial Exploitation shall be co-terminous
with this Agreement and the SPV shall ensure that this condition
shall be a condition included in all such contracts, arrangements,
leases, licenses etc., that the spv may enter into as aforesaid.

r. the SPV shall obtain and maintain insurance policies adequate to
cover, subject to reasonable deductibles, the usual risks
associated with the operations. The Spv shall furnish, upon
request, copies of the insurance policies to MoR/ R\INL for its
verification.

Rights of Concessioning Authority/MoR

The concessioning Authority/ MoR shall be entitled to the fcllo.wing:

a. The Existing Assets handed over or leased to KRC shall
continue to be the property of the concessioning Authority and
shall revert to MoR or its nominated agencies or assignees on
the'fermination Date or Expiry Date.

b. The right to collect an annual lease rental from KRC in respect
of all the Existing Assets, rvhich have been handed over or
leased to KRC for the proiect as per the Lease Agreement
between the parties as set out in Schedule 1.

c. MoR shall be entitled to run on the project Railway, same
numb:r of BG passenger services that were already operating oii
the meter gauge track in the project Area without paying any
access charges to KRC, provided, however that, any new

15
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4.5

Concession Agreement between MoR and KRC
passenger service on the project Railway shall be commenced
only with the prior written consent of KRC. MoR shall have the
right to make any alteration/additions to the Project Assets to
meet the requirement of the passenger traffic without in an'rl,ay
adversely affecting the smooth functioning of the project
Railway at any time during the tenure of the concession pericd.

d. The right to collect tariff from non-container traffic originatins.
terminating and moving on the project Railway, and-haulaie
charges from container operations. The due share of KRC in tf,e
freight traffic earnings shalr be apportioned and paid to it as per
the rules of Inter-Railway Financial Adjustmenf after defral,ing
the Operations and Maintenance costs in accordance with the
Proj ect Related Agreements.

e. without in any way adversely affecting the movement of traffic
on the Project Railway, or otherwise adversely affecting the
functioning of the project Rairway, the right to connect to the
Project Railway, at any point along its length, other rail lines
which are constructed in accordance with the normal expansion
plans of MoR.

f. The right to modiSr, suspend or revoke the rights o1. the
concessionaire under National Emergency during the period of
National Emergency, limited for the period of such National
Emergency.

g. rhe right to receive, retrieve, and dispose off materials such as
meter gauge rails, sleepers, fastenings, signalling gears and
electrical equipment, which are not required -for 

Gauge
Conversion in whatever manner it deems fit.

Obligations of Concessioning Authority

Subject to this Agreement and Applicable Larvs, concessionins
Authority hereby undertakes to do the following:

a. I o pertbrm and fulfill all of its obligations under rhis
Agreernent:

b. Hand over/lease the Existing Assets in the project Area to KRC

IO
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c.

d.

for the entire concessio, p;il";,tion 
Agreement between MoR an<r KRC

To hand over to KRC all Appricable permits, if any, without an'
conditions attached thereto, or if subject to'conditi"r, ,rr""-"ir
such conditions having been satisfied in full;.

To apportion and pay to KRC, its share of revenue as per the
rules of Inter-Railway Financial Adjustment after defraying the
operations and maintenance costs in accordance with ttre piiect
Related Agreements;

To incur all the y"1"g and operating costs of passenqer
services as provided for in Article 4.4;

To permit peaceful use of the project Area by KRC under and in
accordance with the provisions of this Agreement rvithout an'
let or hindrance from Ministry of RailwayJor persons 

""J* ii. 
''

I" assist and provide all reasonable support ro KRC fbr
obtaining the Applicable permits, if any: and

h. To extend, under equal circumstances, to KRC all additional 
,concessions/ benefits announced or given to other parties frorn

time to time.

Ii. To maintain and operate at its own cost the existing meter gauge
line during the execution of the construction of ihe proiect till
such time the block for broad gauge conversion is taken. 

-

4.6 Period of the Concession

4'6-l rhe concession is hereby granted for a period of 32(thir1), r*.o)
years, commencing on the Appointed Date, or such extended periocl
as provided for in this Agreement, unless terrninated eariier in
accordance with the provisions of this Agreement (the '.Colcessio.
Period")

4'6'2 Upon the expiry of 32 years as provided in Article 4.6.1 abo'e. rirr--
concession pe.iod shall be extended by an equal period of tinrc
which corresponds to the period for which materiai disruptio' of
Operations and Maintenance occurred during the Concessign perioci.
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Concession Agreement between Molt and KRC

4.6.3 Upon Expiry/Termination, the Project Assets shall be handed over
by the concessionaire to MoR. Provided however that, if MoR opts
to grant a fresh Concession in respect of the Project Railwa-v. the
concessionaire shall, all other things being comparable, have the
first right to be awarded the new Concession.

5. TRANSFER OF ASSETS TO MoR

5.1 Upon Expiry, the Project Assets shall be handed over by KRC to MoR
in accordance with the provisions of Article 8.

6. REPRESENTATIONS AND WARRANTIES

6.1 Representations and Warranties of KRC;

KRC represents and warrants to MoR that:

a. It is a company, duly organized, validly existing and iir good
standing under the laws of India.

b. It has full power and authority to execute, deliver and pertbrm
its obligations under this Agreement and to carr)' out the
transactions contemplated hereby;

c. lt has taken all necessary colpoi'ate air.l other action under
Applicable Laws and its constitutional documents to authorize
the execution, delivery and performance of this Agrecment:

d. it has the financial standing and capacity to undertake the
Irroject Railway;

e. 'Ihis Agreement constitutes a legal, valid and binding obligation
enforceable asainst it in accordance with the terms thereot:

f. 'i'he execution, delivery and performance of this Agreement u'ill
not conflict r.vith, nor result in the breach oi nor constitute a

default under any of the terms of the Memorandum and Articles
of- Assooiation of KR.C or any appiicable Laws or anv co\/enant.
a-qreement, understanding, decree or order to which. it is a Partv
or by which it or any of its properties or assets is bound or

18
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affected;
Concession Agreemcnt bctrvccn Molt and KRC

g' There are no actions. suits, proceedings, or investigations
pending or, to its knowledge, threatened against it hefore an'
Court 

. 
or before any other -iudicial. quuii_jrdi.iul or other

authority, the outcome of u,hich may result in the breach of or
constitute a default of KRC under this Agreement, or q,hich
individually or in the aggregate may result in an1, Material
Adverse Effect on its business, properties or assets or its
condition, financial or otherwise. or in any impairment or. itsability to perform its obligations and duties under this
Agreement;

h' All the Applicable Permits have been obtained and are in full
force and efTect on the Appointed Date. or shall be obtained in
due course from time to time and all the Applicable pennits u,ill
be maintained in full force and effect until the Termination l]ate.

6.2 Represer-rtations and warranties of concessioning Authoritv:

cloncessioning Authority represents and rvarrants to KRC that:

a' Ir4oR is an integral part of the Government of India and is the
rninistry in charge of all activities including Construction.
operations and Maintenance of the railway lines i. India:

b. MoR has fuil power and authority to execute. deliver and
perform its obligations under this Agieemenl and to carry out the
transactions' conternprated hereby including the grant oi.
Concession:

c' Mol{ has takcn all necessary actions to authorize the exccuti6n.
clelivery and perfbrmance of this Asreement:

d. I-his Agreemenr constitutes its legal. r,alid and bi'ciine
trbligation en{brceable against it is accordapce g'irh ti:* r"r'.,--*
irr:rco I :

i'itis Agrcem-rnt constitutes a coiunrerciar act an{.1
sovercign act.
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1

r. rhere are no actions, ,r,9frTiT"t'.lffij:.'li"",H:,il!fi:",
pending or, to its knowledge, threatened against it be6re anv
court or before any other judicial. quasi-judicial or other
authority, the outcome of which may rezult in the breach of or
constitute a default of MoR under this Agreement

BREACH CF CONTRACT AND OTHER FAILURES TO
PERFORM

In the event of MoR or KRC being in material default of this
Agreement and such default is not cured within the cure period as
provided herein, the following provisions shall apply.

KI{C Event of Default

KRC shall be deemed to have committed an Event of Default if an' of
the following occurs, unless such event has arisen on account of Force
Majeure Event or concessioning Authority Event of Default;

a. Unlawful repudiation of this Agreement by KRC;

b. Appointment of a liquidator provisional or otherwise. for
winding up of KRC, unless such appointment has been set-aside
within 90 days;

c. Failure to comply with the lawful direetives given by Central
Govemment having the statutory rights to issue such directives
with respect to the Project Railway;

d. Breakdown of any of the project Related Agreements on account
of KRC default, rendering this Agreement inoperable:

e. Abando'ment of the construction of the proiect Railwal,;

f. A breach of any of its obligation under a material provision oi.
this agreement by KRC;

g. Irailure on the part of concessionaire to perform its obligatitus
under any of the Financing Documents r'.,!"ich has led to recall oi
the tinancial assistance by the Lenders:

7.1
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Concession Agreement bettveen MoR and KRC

h. Non- payment bv KRC a material amount defined as amount
equal to lease charges payable for one year.

,1 .2 Conccssionine Authoritv Event of Default

Cloncessioning Authority shall be deemed to have committed an Event
of Default if any o1'the following occurs, unless such event has arisen
on account of Force Maieure Event or KRC Event of Default;

a. Unlawful repudiation of this Agreement by MoR including
expropriation of Project Assets by any Govemment Authority.

b. Breakdorvn of any of the Project Related Agreements on account
of MoR's default, rendering this agreement inoperable:

c. Failure to pay KRC the payment of its share of revenue, for rhe
haulage of freight on the Project Railway within a period of 20
days:

d. A material breach of any of its obligations under the provisions
of this Agreement by MoR.

7.3 Consequences o{'Default

In the Event of Default by either Party (hereinafter refened to as an
"Event of Default"), the following provisions shall apply.

7.3.1 Notice of Default

Upon an Event of Default having occurred, the non-defaulting Partl'
shall issue a notice ("Notice of Default") to the Partv that has
committed the def'ault, specifuing the following:

a. 'fhe r-rature of the Event of Default:

b. If applicable, the specific provisions of this Agreement u,hich
have been materially breached. or in resoect of u,hich detaults
have occuned:

l, j,/\ )\y'
\ l^/"
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Concession Agreement between MoR and KRCc. Specif,,ing a dare by which the defaulting party can effect a
cure of the Event of Default, provided that such cure period shall
not be more than sixty days from the date of Notice of Default.

7.3.2 If the defaulting Party is able, within the cure period specified in the
Notice of Default, to cure the Event of Default to the satisfaction of the
non-defaulting Party, the Notice of Default shall stand revoked without
prejudice to the rights of the non-defaulting Party to issue similar
notice for any subsequent breach or any other breach by the defaulting
Party. The defaulting Party shall continue to perform its obligations
under this Agreement as if Notice of Default was not issued

7.3.3 Notice of Intent to Terminate

If the defaulting Party is not able to cure the Event of Default in
accordance with Article 7.3.2 above, the non-defaulting party may
initiate proceedings to terminate this Agreement by deliv.iing a notice
to the defaulting Parry ("Notice of Intent to Terminate,').

7.3.4 Notice of Intent to Terminate shall specif, in reasonable detail, the acts
and omissions of the defaulting Party, and the specific provisions of
this Agreement, which have been breached.

7.3.5 Remedy Period

a. Following the service of the Notice of Intent to Terminate. the
Defaulting Party shall have a period of 60 days (.,Remedy
Pcriod") to cure the Event of Default pursuant to which the
Notice of Intent to Terminate was issued;

b. During the Remedy Period, the Defaulting Party may continue to
undertake efforts to cure the default, and the Non Defaulting
Party shall not, by any act or omission, impede or othenvise
interfere with the Defaulting Party's endeavours to remedv the
L,vent of Defauit:

During the Remedy Period, both
otherwise provided herein. continue
obligatioiis uti.-lcr tli is Agi'eement.

the parties sha!1. sa\/e as
to perform their respective

22
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7.3.6 Withdrawal of Notice of Intent," i"Jffiilfr'""'"nt 
be.vcen Mo* and KI{C

If, prior to the expiry of the Remedy period, the defaulting party
rectifies or remedies the underlying default to the satisfaction of the
non-defaulting party, the non-defaulting party shall withdrar,v the
Notice of Intent to Terminate.

7.3.7 Termination Notice

Upon the expiry of the Remedy period, unless

a. the parties have otherwise agreed in writing :or,

b. the Event of Default giving rise to the Notice of Intent to
Terminate has ceased to exist; or

c. the Notice of Intent to Terminate has been withdrarvn in
accordance with the provisions of Article 7.3.6.,

the non defbulting ParU may terminate this Agreement by giving a
written notice of 30 days ("Termination Notice") to the-aefauttin_s
Parry.

7.4 Lenders' Step in Rights

Notwithstanding anything to the contrary contained in this Agreemenr.
the Parties hereby agree that (i) upon the Lenders .".ullin_e and
demanding the debt outstanding under the Financing Documents
(following an event of default under the Financing Documents) or (ii)
upon a Termination Notice being issued by MoR, the Lenders shall.
without prejudice to any other remedy available to them, have the
option to propose to MoR the substitution of the Concessionaire bv
another suitable concessionaire ("proposed concessionaire.'). An)
such proposal shall contain in sufficient detaii all the re-ler,anr
information about the Proposed Concessionaire and the terms ancl
conditions of the substitution.

TRANSFER PAYMENT AND OTHER FORMALITIES

Transfer Payment on Normal Transfer8.1

\,,Y
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8.2

Concession Agreement bctween MoR and KRC

upon Normal Transfer, KRC shall be entitled to receive and MoR

shall pay to KRC an amount equal to Book value. The Existing Assets

leased to KI{C by MoR shall revert back to MoR without any financial

consideration.

'l'ransfer Payment on Termination on Account of concessioning

Authority's Event of Default

upon Termination on account of concessioning Authority's Event of

Default, KRC shall be entitled to receive and MoR shall pay the

following as Transfer PaYment:

^. 
130%of DRV if the default occurs within 15 years of coD.

b. 120% of DRV if the default occurs after 15 years but within 25

vears of COD.
c. itONof DRV if the default occurs after25 years of COD.

Transfer Payment on Termination on Account of Concessionaire's

Event of Default

upon Termination on account of concessionaire's Event of Default,

KRC shall be entitled to receive and MoR shall pay 50% of Book

Value as Transfer PaYment'

upon Expiry/Termination, MoR shall take over the Project Assets

unencumbered.

Transfer Payments shall be made within a period of 120 days of

submission from Expiry/Termination. Failure to make the payment in

time shall attract interest at the rate of the SBI PLR prevailing at the

tirne for each daY of delaY.

24
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8.4

8.5

9.0 TRANSFER FEES AND CHARGES

Transfer fees and charges, if applicable. a1d other incidental expenses

incurred at the time oflerminaiion or Normal Transfer shall be borne

bv the MoR and KRC in the following proportion:
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Concession betrveen MoR and KRC
I{ead of Charee Onus
l. Transfer fees or stamp duties,

recording costs, notarial fees
Party in default or on
expiry of this agreement
by MoR

2. Fees to third party experts for any
required inspections or
certifi cations, if applicab le

Shared by both

3. Fees to appraising team, if
applicable

Shared by both

4. Internal costs and expenses ofeach
party (management time, cost of
surveys, inventories, inspections,
etc)

To be borne by each Part-v
respectively.

9.1 upon Expiry/Termination MoR shall take over the pro-ject Assets of
KRC free of all encumbrances. In the event of KRC's failure to ensure
that the Project Assets are free of encumbrance, MoR shall take over
the Project Assets, but not the liabilities which shall continue to be the
responsibility of KRC.

In the event of Normal Transfer or Termination of this Agreement.
MoR shall not be liable for any liability and /or damages to KRC or to
any other third party except in accordance with the provisions of this
Agreement.

PORCE MAJEURE

9.2

loI U.

10.1 Force Majeure" shall mean any event or circumstance or combination
of events or circumstances that has a Material Adverse E,fi-ect on either
Party (the "Affected Party") but only if and to the extent that such
events and circumstances in all probability are not within the Allected
Party's reasonable control.

The Following circumstauces and events shall cclnstitute arl evenr or
circumstance of Force Majeure to the extent that thev or their
consequences satisfy the above requirements:

a. the effect of natural elements or other acts of God" includine bur
not limiteci to any storm. flood. drought. lightcning. earrhquake.
cyclone or other natural disaster:

25
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b.
Conccssion Agreement betu,een MoR and KRC

lire, accident, breakage of facilities or equipment, structural
collapse or explosion which the party claiming to have been
subjcct to F'orce Majeure demonstrates to have been attributable
to a cause other tiran

i. inherent defects of any equipment, or

ii. circumstances within the reasonable control of the Affected
Party or its contractors;

epidemic or quarantine

acts of war (whether declared or undeclared), sabota_se, terrorism
or acts of public enemy (including the acts of indepindent units
or individuals engaged in activities of foreign program of
irregular welfare), acts of belligerence of foreign enemies
(whether declared or undeclared). blockades. embargoes, civil
disturbances, revolution, rebellion or insurrection, exercise of
military or usurped power or any attempt at usurpation of pou,er:

radioactive contamination or ionization radiation

events of strikes, work to rule actions, go-slows or similar labour
related problems caused in whole or in part b1, agitation or
unrest except where such events which are site specific or
attributable to the Party claiming relief.

Any Change in Lau,.

d.

e.

lA"2 Dutv to Report

10.2.1 A Party claiming to be aff'ected by an event of Force Majeure
shall notifu the other Part.v in u,riting of the occurrence of the
event of Force Majeure as soon as reasonably practicable. and in
any event, within 15(Fifteen) days after the Affected Party kneg,.
or ought reasonably to have kno\l'n, o1 its occurrence and the
probable material effect that the event ol'Force N4a.jeure is likeli
to have on the performance of its obligations under this
Aqreement.

g.
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t0.2.2

10.2.3

10.2.4

10.3

Conccssion Aqrccment bclwcen NloR and KI{C

Any notice pursuant to this Article 10.2.1 shall include full
particulars of:

a. the nature and extent of the event of Force Majeure ivhich is the
subject of any claim for relief under this Article 1 1 u'ith
evidence in support thereof;

b. the estimated duration and the
such event of Force Majeure
Affected Party's performance
Agreement; and

effect or probable effect which
is- having or will have on the
of its obligations under this

ttl

ln

c.

d.

the measures which the Affected Party is taking or proposes
take, to alleviate the impact of such event Force Maieure; and
an), other information the Affected Party wishes to presenr
support of its claim.

For so long as the Affected Party continues to clairn to be
affected by such event of Force Majeure, it shall continue to
provide to the other Party written reports on every alternate dar,.
containing information as required by this Article 11 and such
other information as the other Party may reasonablv request the
Affected Party to provide.

Any party claiming to have been affected by an event o1'Force
Majeure shall not be entitled to any relief unless it has complied
with all the provisions of Articles 10.2.1, 10.2.2. and 10.2.3
ahove.

Ercuse from Performance of Oblieations

An Affected Party who is rendered wholly or partiallr. unable to
perform its obligations under this Agreement shall be cxcused lionr
performance of such of its obligations as are directll, and materiallr'
adversely affbcted by the event of Force Majeure. provided horvever
that:

a. an obligation 10 rtake an)' payrnent or nr,3et

obligation shall not be excused on account of an
h4ajeure, and

+:.-,-.. -:^l(.,r \ llllclllt l!ll

event o1'Force
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Concession Agrccment betu,een MoR and KRC

b. the maximum period for which relief can be claimed b1' an
Affected Party in respect of an event of Force Majeure shall not
exceed one hundred and twenfv (120) days. and

c. the suspension of performance of its obligations by the Affected
ParV shall be of no greater scope and of no longer duration than
is reasonably necessitated by the event of Force Majeure. and

d. the Affected Party shall continue to make all reasonable efforts
to mitigate or limit the damage to the other Party arising out of
or as a result of the existence or occurrence of such event of
Force Majeure and to cure the same with due diligence; and

e. when the Affected Parry is able to resume perfbrmance of its
obligations under this Agreement. it shall give to the other Parrl'
written notice to that effect and shall promptly resume
performance of its obligations hereunder.

f. any Insurance Proceeds shall be entirely applied to repair.
replace or restore the assets damaged on account of the Force
Majeure event unless othenvise required by the Lenders.

10.4 No Liability fbr Other Losses, Damages. etc.

Save and except as expressly provided in this Article 10, neither Part.v
shall be liable in any manner whatsoever to the other Party in respect of
any loss, damage, cost, expense, claims, demands and proceedings
relating to or arising out of the occurrence or existence of any event of
Force Majeure or the exercise by it of any right pursuant to this Article
10.

11. SETTLEMENT OF DISPUTES THROUGH GOOD FAITH
NEGOTIATIONS AND CONCILIATION

I1.1 Good Faith Negotiation

The Parties shall endeavour. in the first instance. io resolvc- an)'
dispute" disagreement or difference arising out of or in connecticrn u itir
this A-ereement, including any question regarding its pertbrntGitce.
existence, validity. termination and the rights and liabilities t-r1' the

l. l r
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Concession Agreenrent betu,een Moii and KI{C
Parties to this Agreement (a ,.Dispute") through good faith
negotiations.

ll'2 lror the purpose of conducting good faith negotiations, each partv shall.withi. one month of the Appointed Date, designate in writing to the
other Party a representative who shall be authorised to negotiaie on its
behall *,ith a 

'iew to resolving any Dispute (the ..Repiesentative,').
Each such Representative shall remain so authorised until his
replacement has been designated in writing to the other party by the
Party he represents.

rl.3 unless otherwise provided for in this Agreement, the following
provisions shall apply to the resolution of anybispute:

a. The Dispute shall not be referred to Arbitration under Article 12.
utrless and until the provisions of this Article haye been
complied with.

b. The Representative of the Paqv which considers that a Dispute
has arisen shall give to the Representative of the other party. a
written notice setting out the material particulars of the Dispute
(a "Dispute Notice',).

c. within thirty days, or such longer period as may be mutuall1,
agreed ( "Negotiation period,'). of the Dispute ilotice having
been delivered to the other Po.t r, the Representatives of both
Parties shall meet in person at the registered office of the
Cornpany or at any other designated place to attempt in good
faith, and using their best endeavouts at all times, to iesolve the
Dispute. once the Dispute is resolved, the terms of the
settlement shall be reduced in writing and signed by the
Representatives of the parties (the .,Settlement,,).

d. If- a Settlement is not reached u'ithin thirty (30) days after the
Negotiation period, such Dispute shall be referred fbr
Conciliation to one conciliator in accordance with the provisions
of Arbitration and Conciliation Act, 1996.
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12. ARBITRATI.N 
Concession Agreemcnt be*veen MoR and KI{c

l2-l If good faith negotiation and conciliation under Article I I has not been
able to resolve a Dispute, such Dispute shall be referred to ancl be
finally resolved by arbitration in accordance with the Arbitration and
Conciliation Act, 1996 and the rules made thereunder.

12.2 The place of arbitration shall be New Delhi, India.

12.3 Each Party to the Dispute shall appoint one arbitrator and the two
arbitrators so appointed shall mutually agree to and appoint the third
arbitrator. The arbitral agency so constituted, shall be the "Arbitral
Tribunal". The provisions of the Arbitration and Conciliation Act.
1996 as may be amended from time to time and the rules, if any made
there under shall apply to such arbitration proceedings.

12.4 The language of the arbitration shall be English.

12.5 Any decision or award of the Arbitral Tribunal appointed pursuant to
this Article 12 shall, subject to correction/recourse provided for under
the Arbitration and conciliation Act, 1996 be final and binding upon
the Parties. The Arbitral Tribunal shall give a speaking award.

13. NOTICES

13.1 Notice Requiren:ents

All notices under this Agreement shall be in writing and are effective
upon delivery to the applicable Party (whether by mail, fax, personal
delivery or otherwise) at the address indicated below (or such other
address as any Parfy may notifz in writing to all the other parties in
accordance with the provisions of this Article 13):

a. If to KRC at:
C-21 10, Safdarjung Development Area,
Aurbindo Marg, New Delhi l l0 016
Affn: Managing Director. Kutch Railway Companr, Limited

\*l'l v



Concession Aqreerncnt bctrvecn MoR and KRC

b. If to Concessioning Authority at:
Ministry of Railways
152 C, Rail Bhawan
Ner.v Delhi - 110 001

Fax: (91 - l1) (23389101)
Attn: Executive Director (Perspecti'',,e Pianr-ring)

Railwav Board

13.2 Delivcrv

Any notice, document or communication:

given by hand against acknowledgement is deemed to be received
at commencement of the business da1' next following deliven' to
the address of the receivine Partv set out in Article 13.1:

sent by fax is deemed to be received at the commencement of the
business day next following receipt by the sending Party of an

electronic confirmation of transmission of the notice to that
addressee, which transmission is to be confirmed by a courier
transmission date marked the same dav as the fax transmission it is

confirming.

MISCELLANEOUS PROVISIONS

14.1 Partial Validitv

provision is void. unenforceable or ille_eal. but shall be valid if some
of the provision were deleted. the provision in question shall appl),
such minimum modification as may be necessary to make it valid.

14.2 Further Assurances

L,ach Parly shall do all things required to give eflect to its rights and
obligations under this Agreement including executing all deeds and
docurnents, convening all meetinqs. qiving all rvaivers and consents.
passing resolutions and otheln'ise exercising all powers and rights
availablc to it.

a.

b.

14.

Ifa
part
with
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14.3 WaiVCf 
( t)nccssron .Agreemcnr bcr$een \1oil and KI((

14.3- | iiailurc by cither Panl' to invoke the provisigr-rs of this
Agrecment in thc event o1' any' clefault bv other Partv in the i

observance and performance of its oblieatiops under this
Agrcemcnt

a. shall not operate or be construed as a waiver oi'an1, sucli default.
or any other or subsequent detault, and

b. shall not affect tfre vatiaity or enforceability of this Asreemenr
in any manner.

14.3.2 F-ailure by any Party to insist on upon the perfbrmance of the
tems, conditions and provisions of this Agreement or ant,
obligation hereunder, and time or other indulgence granted b1,. a
Party to the other Party shall not be treated or deemed as wair,.er
of such breach or acceptance of any variation or the
relinquishment of any such right hereunder.

14.4 Counterparts

This Agreement may be executed in two counterparts. both of lr,hich
taken together shall constiture one and the same Agreement. and anr,
I'arU may enter into this Agreement by executing a counterpart.

14.5 Whole Agreement

This Agreement contains the whole agreement betrveen the parties
relating to the Project, and supersede all previous agreements and
understandings between the Parties in so far as these relate to the subiect
matters hereof.

t4.6 No Reliance

E,ach Party acknowledges that. in agreeing to enter into this Agreement. ir
has not relied on any representation. r,varrant\'. collateral contract or other
assurance (except those set out in this Agreement) and rvaives all rishts
and remedies lvhich. but for this Article, iiiav ctliciivisc bc available to it
in respect of any such representation. warrant\'. collateral contract cr other
assurance (except those set out in this Aqreement). provided that nothing
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i' rhis Articre rirnits or .*.rui.T'::i; ^,ffifiL'"'ilT" |lli,il'|fo',".
misrepresentation or concealment of facts.

14.7 Clompliance with Applicable Laws

E,ac:h Party shall comply with all Applicable Lavr,s, rules and regulations
applicable to the Pioject in the performance of its oblisations under this
Agreement.

14.8 Governing Law and Jurisdiction

This Agreement shall be construed and interpreted in accordance vvith and
governed by the Laws of India.

14.9 Language

'Ihe language of this Agreement shall be English. All documents, Notices.
waivers and all other communications, written or otherwise between the
Parties in connection with this Agreement shall be in Enelish.

14.10 Amendments

No amendment or modification of the terms of this Agreement shall be
binding on anY Party unless reduced in writing and signel by both parries.

l4.ll Deputation of Ilmployees

'fhe Parties agree that KRC is entitled to procure. at its ou,n cost anct on
deputation basis, the services of any employee of MoR or its any of its
field formations or any Public Sector Undertakins under the control of
MoR in the best interest of the KRC.

14.12 Rener,val

'l'his Agreernent may be extended beyond the concession period of 32
(thirty two) years in accordance with the provisions of Arricle 4.6.3.

3,3
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(-onces^sion Agrccnrcrrt irctrvecri ir4oli and Klt('
IN WITNESS wHEzuloF 'ft-tL, PARTIES IIAVE llxtlcuTED ANi)
DELIVERED THIS AGREEI\4ENT ON THE DA].II FIRSI' ABOVII
WRIT"TEN.

SIGNED. AND DELIVERED
For and on behalf of President of India by For and on,behalf of Kl{C b1, :

(tiignature) (Signature)

Shri M. Jamshed
Executive Director/Perspective planning
Ministry of Railways

In the presence of:W

/ -'8/ 
tI j2oDK

Shli Yosendra Sharma
Managing Director
Kutch Railway Compan.v I-irnited

In the presence of:

, fuftq1,,
t
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Conccssion ;\glccnrctrt. bctricctr ir,l,rt{ ancl i-.t('
Schedule I

LEASE AGREEMENT

'rhis Lease Deed is made at Ner.v Derhi on this the g'i' da,r, ol, Novenrber 1005

BETWEEN

TFIE PRESIDIINT oF INDIA, acting through the Execurive Direcrcr
(Perspective Planning) of the Ministry of Railways, Govemment of India.
Rail Bhawan, New Delhi (hereinafter referred to as ,ithe Lessor,, as the case

Tay b9' which expression shall unless repugnant to the context and meaning
thereof, include its successors in ofnie, representatives and permitted
assigns), of the FIRST PART

AND

KUTCH RAILWAY coMPANy LIMITED, a company incorporated
under provisions of the Companies Act, 1956, having its iegiitered oft-rce at
9-?!la, safdarjung Development Area, Aurbindo Marg, New Delhi 110 016
India (hereinafter referred to as 'rKRCf' or "the Company" n.hich
expression shall, unless reougnant to or inconsistent with the ioniext. mean
and include the successors and permitted assigns).

Each being referred to as a "party" and jointly as the,,parties"

WI llrREAS

Ministry of Railways (MoR), Government of India ha'e
launched National Rail vikas yoiana for speedy development of
Rail infrastructure which includes de-bottlenecking of Golden
Quadrilateral, providing port connectivity and devilopment o1.
corridors to hinterland;

National Rail vikas Yojana being rargely a non-budgetan,
initiative envisages public-private pirtnership rnodel of
linancing and irnplementation of certain raihvav infrastructure:

Ministry o1' Railways has set up Rail Vikas Nigam Limited
(l{\rNL ) for implementing National Rail vikas yo-ia'a. A
Memorandum of Understanding has been sisned on 16,l,october

A.

B.

C.
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D.

Concession Agrecment betrrccrt illoll and KI{t

2003betweenMinistryofRailwaysandRVNLlorcreating
project specific Special Purpose Vehicle'

Gauge conversion of Gandhidham-Palanpur is a sanctioned on

*"t"! project of Raihvays and is an identified project to be

undertaken under this Yojana:

Ministry of Railways has already commenced construction $ ork

on this project;

MinistryofRailways,GovernmentofGujarat(GoG)'Kandla
port Trust (KPT) uttd.Gu3utat Adani Port Limited (GAPL) have

sign.a un Mou on 3.l-.2A04 for implementing Gandhidham-

PJlanpur Gauge Conversion Project through a Special Purpose

Vehicle.

R\rNL,GoG,KPT,GAPLhavesignedtheShareholders
Agreement for Kutch Railway Companlf('KRc") on22"d April

2004 in order to take over the responsibility for implementation

of the Project which shall include raising the necessary finances

for the Project, completion of Civil Works and Gauge

Conversion, insiallation of equipment and facilities for the

Project,testingandcommissioningandsubs.equentoperations
and maintenance of the railr'ay lini for a period as specified in

the Concession Agreement'

Inpurs,tanceoftheaforesaidunderstandings,thepartieshave
agreed to enter into this concession Agreement for setting up a

suitableframework.underwhichKRCcanundertakeallthe
activities connected with the development, financing. design.

construction, operation and maintenance of the Project:

ln pursuance of the afbresaid understandings, the parties har,.e

entered into a concession Agreement for setting up a suitable

framework, under which KRC cari undertake all the activities

connected with the implementation of the Project'

.l.o enable the Lessee to construct, operate and manage the

project Railway, the Lessor has agreed to lease. aii tir" E:risiing

Assets (as defined in the concession Agreement) and anv land to

F.

G.

H.

t.

J.
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&f=-



Concession Agreenrcnt bctrvecn Molt and KRC
be newly acquired fbr the Project to the Lessee lbr the duration
o1'the Concession.

'l-he Lessee agrees to acquire the Existing Asbets on lease from
the I-essor under this Agreement (hereinafter. the .,Deed")

NOW TFIIS DEI]D WITNESSE,TH AND IT IS HEREBY AGREED BY
AND BETWE,EN THE PARTIES AS FOLLOWS:

l. DEFINITIONS

All terms and words used in this Deed, which have not been defined
herein, shall have the meanings ascribed to them in the Concession
Agreement.

LEASED ASSETS

In consideration of the premises aforesaid, and of the rent reserved and
of the covenants and agreements on the part of the Lessee to be
observed and performed, the Lessor does hereby lease unto the Lessee
all the Existing Assets and the land to be newly acquired (hereinafter,
referred to as the "Leased Assets") together with all rights, easements
and appurtenances thereto, to have and to hold. for the duration of the
Concession Period.

The Lessor is the rightful owner of all the Leased Assets and the land to
be newly acquired , including the land on which the project Railway
shall be constructed.

Lessor hereby warrants that the Leased Assets are fiee of all
encumbrances.

TERM OF LEASE

'l'he term of the Lease shall be co-terminus with the Concession Period,
unless extended for a ful'lher period by the mutual agreement of the
Parties.

2.1

.,, )

2.3

3.
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4.

4.1

LEASE RENT 
cloncession Asrcemcnt bctu'ecn MoR and KR(l

'fhe Lessee shall pay to the Lessor, an annual lease rental in respect of
the I-ehsed Assets. This lease rental shall be payable in advance in one
single installment payable in first week of January.

The annual lease rental shall be Rs. 1000/- (Rupees One l-housand
only) per annum.

USE OF LEASED ASSETS

'I he Lessee shall utilize the Leased Assets only for the purpose of the
Project Railway, and for no other purpose whatsoever. Provided
however that the Lessee shall be, subject to the provisions of Article 6,
at liberfy to put the Leased Assets to Commercial Exploitation.

The Lessee shall not assign, transfer, mortgage, charge, sublet or create
lien on any leased assets or part thereof without the prior written
permission of the Lessor.

DEVELOPMENT OF LEASED ASSETS

Subject to the terms of this Deed and the Concession Agreement, the
Lessee shall be at liberty to deal with the Leased Assets and any other
structures standing thereon or to be constructed hereafter, and shall
carry out any modifications thereto as it deems necessary for the
Project Railway, and shall keep the works and structures on the Leased
Assets or any portion thereof in good working condition.

ENJOYMENT OF LBASED ASSETS

The Lessor does hereby covenant with the Lessee, that upon the Lessee
paying the lease rent hereby reserved, and upon the Lessee performing
the covenants herein and in the Concession Agreement contained, on
the part of the Lessee to be observed and performed, the Lessee shall
peaceably and quietly enjoy the Leased Assets for the said term hereby
granted and its extension as herein provided, without any let.
intemrption or disturbance from or by the Lessor or any other person
or persons lawfully claiming by, oi-undei'ilie Lessor.

4.2

5.

6.

1

8.
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9.

9.1

.A'MENT oF TAXES, outr"ta";T8.r\grcerrtcirt 
rrctrreen ivlort and KRC

'l'he Lessee shall pay all taxes and other charges, dues, asscssnlents and
other out-eoings levied by any Govemmental Authoriti' and payable in
respect of the l,eased Assets or that to be constructed thereon or in
respect o1'the materials stored thereon.

'I'he I-essee shall l-ulh indemnify the l-essor in respecr o1'all liabilities
in this regard, except where such liabilities arise on account of anv
work undertaken by MoR or any of its agencies.

COMPLIANCE OF LAWS

fhe Lessee shall not do or permit to be done on the Leased Assets. anr,
act which may be contrary to any Applicable Law.

INSURANCE

The Lessee shall be at the liberty to insure, in accordance rvith the
terms of this Deed and the Concession Agreement, the Leased Assets
and the facilities and infrastructure to be provided thereon, for such
sum and against such risks as the Lessee considers reasonable and
necessary, and with the name of the Lessee as the loss pavee.

Termination And Renewal

l7.l l'his Lease may be terminated in case of termination/expir1, of the
Concession Agreement. The period of the Lease shall be co-terminus
with the Ccncession period.

l2-2 If the Concession Agreement is extended/renewed beyond Concession
Period, the Lease Agreement shall also be extendedirenewed at terms
to be mutually decided by the parties.

13. DISPUTES

If any dispute or difference of any kind u,hatsoever (a "Dispute") shall
arise betu,een the Parties, the dispute resolution mechanism in the
Concessicn,\greement shall apply.

9.2

10.

11.

12.

JY
,1
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Concession Agreemenr bctuecn i\ir;it anii Kl{('
14. PAYMENT OF STAMP DUTY

All costs. charges and expenses incidental to thc erecution o1' this
Deed. including the starnp duty and reeistration charges thereol. shall I

be lronre and paid by the Lessee

I5. NOTICT]

Any notice or other communication to be given hereunder shall be in
writing and shall be sufficiently given if delivered by registered mail or
hand-delivered against written receipt. or if transmitted and clearl-v
received by facsimile transmission addressed as follou,s:

a) ln case ofLessor

Executive Director (Perspective Planning)
Raiiway Board
Ministry of Railways
152 C. Rail Bhawan
New Delhi - 110 001
Fax: (91 - 11) (23389101)

b) ln case ofLessee

Managing Director
KRC
C-21 10, Safdarjung Development Area,
Aurbindo Mars. New Delhi 110 016

16. GOVERNING LAWS

This Deed shall be construed and interpreted in accordance rvith and
goverled bt, the Lau,s of lndia.

40
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17. LANGUAGE
Loncesslolt Agrcement betrvccn ivloli. and KIIC

i-hc language of tiris Dced shall be English,
\\/ai'ers and all otrrer colnnrunications. *,ritten
I)arties in connection ri,ith this Dced shall be in

AMENDMENTS

All documents. Notices.
or othcnvise bctween the

English.

18.

No anrendment or modification of the terms of this Deed shall be bindingon elly Party unress reduced in writing and signed by both parties.

IN WITNESS HEREOF rhis Agreement has been executed by the durvauthorised representatives of the parties hereto on the day and year firstmentioned above.

For and Behalf of
the Lessor
Presidenr of India bv

T

f4,rhJl- Ja,^rr{,Pxtt.tamsbsid?-F
Executive Director/perspective planning
Ministry of Railways

For and Behalf of
the Lessee

/n IA\/l/^\hh/.^/
v[{"ar^ sh:ffi?8 ) n ) z.." -t-
M6naging Director
Kutch Railway Companl, Limited

In the ppesence ol-:

l.
4,t 'C -

{

2. i,l,*.1 , -\. r *.7 .. \1, ,t,-, t...,.
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l.

SCHEDT'LB-II
(to be enclosed with Concession Agreement)

f existi assets between Palannur and Gandhidham

2. List of New assets to be created for KRC

Li

tr

a) Land Existins land for MG line.

b) No. of stations, class wise Class
.(Brt
.(Dr)

Existing ProPosed
alZI JJ

14 02

c) Station buildings, platforms, any other operational
assets, such as cover over shed, water huts, running
rooms, crew booking offices, stalls on the platforms
etc.

List attached

d) No. of bridges, type wise Minor :252bridges, Major l l Bridges

e) No. of level crossings, class wise Manned : 74

Unmanned : 160

Closed : 09

Total : 243

Traffic : 30
Engg: 35

Closed 09

Total : 14

Spl : 09..Brr: 08
,rcr, : 217
Closed : 09

Total: 243

Interlocked: 32

Non-lntld. : 42
Total : 14

o Officers Rest llouses. etc. Nil
e) Canal crossinss etc. One

h) Anv other assets- which WR mav like to mention Nil

a) Extra land acquired 7.60 Hectors

b) Formation - type, width etc. Embankment & cutting as Per P.waY

manual for BG Std..

c) Drains & earth retainins walls etc. location wtse All major cuttings have been provided

with drains as per P.waY manual.

Retainine wall Nil.
d) Track

i) Ballast - type & cushion on main & loop lines 300 mm cushion on Main line and 250

mm cushion on LooP liqel- 
-ii) Rails - Weight, LWR/SWR, first hand/Second hand

etc.

52Kg, LWR new rails on Main line
and second hand rails 52 Kg on looP

lines.

iii) Fittings - Type of ERC, Rubber pads, metal/GFN
liners etc.

ERC 3701, GRP 371land Liners
37 41.37 42. 3 707 and 3708.

iu) Sleepers - type, density etc on main & loop lines 1540 Nos. PRC sleePers Per Km (305

Kms)(M+7) on main line and l3l0
Nos. PRC sleepers Per Km (80.48

Kms) (M+4) on loop lines

v) Points & crossings - types etc. I in 12 (3 I 9) , I in 8 Yz (52). TraP

points (36) and symm. Splits I in 8'/,
(10) on PRC sleePer layouts.

S&T
i) Cables List attached

ii) Panel lnterlockins List attached

iii) Relay rooms, battery rooms. DG sets etc. List attached

f) Electrical
i) Sub stations List attached.

\-t$/

Qz-



WESTERN RAILWAY

): DY/SGA/V1216t103

Dy. CSTE(C)'s Office
Ahmedabad

6th October. 2005

iTE(C-il)/CCG

Sub : Draft Concession Agreement of KRC.
Ref : 1)cE(c) North/ccG's Note No.wNC 121t6rst2(Gen. corresp.

Vol. l) Dt. 29.09.2005.
2) KRCL's Letter No. KRC/Con AgU2005 dt. 23.09.2005.

In connection with the above referred subject, information pertaining to S&T
construction is as under:

SCHEDULE - II

Para - 2 : List of New Assets to be created for KRC

(e) s&T
(i) Gables:

The requirement of different types of cables for commissioning panel inter-
locking at stations of GIM-PNU section is as under.

Sr.No. Description of materials Total quantitv
1 24Core x 1.5 sq. mm. 162 Kms.
2 12Core x 1.5 sq. mm. 810 Kms.
3 6 Core x 1.5 sq. mm. 73 Kms.
4 2 Core x 4 sq. mm. 224 Kms.
5 2 Core x 25 sq. mm. 94 Kms.
6 6 Quad cable 350 Kms
7 OFC cable 70 Kms.

(ii) Panel Interlocking:

Panel Interlocking shall be introduced at folrowing stations:

Sr.
No

Stations Remarks
n
I

1 Palanpur Alteration work in existing Route Relay lnterlockinq
2 Chandisar New Panel nterlock ng
3 Disa New Panel nterlock ng
4 Lovwad New Panel nterlock ng
5 Bhildi Jn. New Panel nterlock ng

tr1'

$v



o Jasali New Panel Interlocki
I Dhanakwada New Panel Interlocki
B Divodar New Panel Interlocki
o Mitha New Panel Interlockin
10 Bhabar New Panel lnterlockin
11 Devgam New Panel lnterlockin
12 Radhanpur New Panel ln
13 Piolee New Panel Interlocking
14 Varahi New Panel Interlocking
15 Vaqhpura New Panel Interlocking
1ri Chansara New Panel lnterlocking
17 Santalpur New Panel Interlockinq
18 Garmadi New Panel Interlockinq
19 Pioarala New Panel Interlockinq
20 Lakhpat New Panel Interlock nq
21 Adisar New Panel Interlock ng
22 Bhutaliya

Bhimasar
New Panel Interlocking

23 Padampur New Panel lnterlocki
24 Kidivanaqar New Panel Interlockinq
25 Chitrod New Panel I

26 Shivalakha New Panel lnterl
27 Lakadia New Panel Interlockinq
28 Samakhiali Alteration work in existinq Panel lnterlockinq
29 Vondh Alteration work in existinq Panel Interlock
30 Bhachau Alteration work in existinq Panel Interlockinq
31 Chirai Alteration work in existinq Panel Interlockinq
32 Bhimasar Alteration work in existinq Panel Interlockinq
33 Gandhidham

Cabin
Alteration work in existing Panel Interlocking

34 Gandhidham Alteration work in Panel lnterlocki
35 Shirva Alteration work in existinq Panel Interlockinq
36 Kandla Port Alteration work in existino Panel Interlockinq

( iii) Relay rooms, battery rooms & PCMR rooms etc.
Separate Relay room, Battery room and PCMR room shall be constructed at
stations from Chandisar to Lakadia (26 stations) and from Samakhiali to
Gandhidham'C'cabin (6 stations) only new Relay room shall be constructed.

DG sets: 2 Nos. of DG seis shall be pi'ovided on every station from
Chandisar to Lakadiya (26 stations) i.e. in all52 D.G. sets shall be installed.

This is for your information and necessary action please.

DY. CSTE/C/ADI

\*g
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D.,;r::-':i /I0 05

I

Sub:-Draft Concession Agreerient of KRCL i
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Annexurc-C

POWER SUPPLY ARRANGEMENT FOR MANNED LBVEL CROSSING

Sr

No.
LC
NO.

Location Belween Srations ENG/TFC Interlocked/N
on interiocked

New Load
demand in KW I

Phase

Remarks

I r-c 0t9 PNU.CDS TFC NI
2 2-C t/5 PNU-CDS ENGG NI
3 2.4 2/2 PNU-CDS ENGG
4 3-C 2t5 PNU.CDS ENGG NI
5 8-B 6t9 PNU-CDS ENGG NI
6 9-C 7/8 CDO.CDS TFC
7 r4-c t3/9 CDQ-CDS ENGG NI
8 16C t5/3 CDO-CDS ENGG NI
9 r7c t7/2 CDO-CDS ENGG NI
0 19C t9/4 CDQ-CDS TFC I

20 c' 20/3 RASA-DISA ENGG NI
2 22C 24/2 RASA-DISA ENGG I
-) 23C 25/4 RASA-DISA ENGG NI
A
a 2s-c 26n4 RASA-DISA TFC NI
5 26-B 2813 DISA-LW TFC I

6 27C 3t/7 DISA.LW ENGG NI
- 28C 32t6 DISA.LW ENGG l\l

8 29C 33t6 DISA-LW ENGG NI
9 31 C 34/7 DISA-LW ENGG NI

20 37C 3914 DISA-LW ENGG NI
2l 39C 42tl DISA-LW ENGG NI
22 4t-A 43/6 DISA-LW ENGG
ZJ 42C 44/7 DISA.LW TFC NI
24 43C 46/3 BLD.JSL TFC
25 44C 47/1 BLD-JSL ENGG NI
26 41 C 52/9 BLD.JSL ENGG \iI

27 49C 5sl9-l 0 JSL-DEOR TFC N]
28 56C 64/42 JSL.DEOR ENGG NI
29 61 C 70/1 JSL-DEOR TFC I
30 62Ai 7t/2 JSL-DEOR TFC I
3l 63C 7213 DEOR-MITHA TFC NI
JZ 76-A 88/5 DEOR-MITHA TFC NI
JJ 77C 89/9 BAH-DVGM TFC NI
34 82-A )4t9 BAH.DVGM ENGG I

35 998 t13/13 RDHP-PIPLI TFC I

36 100 c 114t9 RDHP.PIPLI ENGG I

JI 105 C 121/4 RDHP-PIPLI TFC I

38 ltz c 129/7 PIPLI-VARAHI TFC I
39 113 C 130/10 PIPLI-VARAHI TFC N1

40 114-A 13217 VRX -VAGPURA ENGG Ni
A1 11? (- I4t/9 VAGPURA-

CHNASARA
ENGG NT I

ia+z r28 C t45/12 VAGPURA.
CHHANASARA

TFC I

43 131 C r48n3 CHHANASARA-
SNLR

TFC I

44 133 C t5219 CHHANASARA-
SANTALPUR

ENGG NI I

I

I

i

I

\,^T4l -s4 - r



45 136 C 15('ll7 SNLR-GRMD ENC}G NI

46 137 C 157/ll SNLR.GRMD ENGG NI

47 t4l C 163/t0 SNLR-GRMD TFC I

48 147 C t7U13 GRMDI-PFL TFC I

49 148-C 172/18 PIPARALA-
LAKHPAT

TFC NI

50 153-A 187 /12 PIPARALA-
LAKHPAT

ENGG I J

5l 155-C 190/7 ADESAR-
BUTAKIA-
BHIMASAR

ENGG NI

52 r59-C 19911 ADESAR-
BI-ITAKIA-
BHIMASAR

TFC I
I

53 160-C t99t6 BUTAKIA-
BHIMASAR-
PADAMPUR

ENGG NI I

54 t62-C 204/6 BUTAKIA-
BHIMASAR.
PADAMPUR

ENGG NI I

55 166A 2t0t2 PADAMPUR-
KIDIANAGAR

ENGG NI

56 178-C 224/17 CHITROD-
SHIVLAKHA

ENGG NI

57 185 232t7 SHIVLAKHA-
LAKADIYA

TFC

58 193-C 239/10 LAKADIYA-
SAMAKHIYALI

ENGG NI

59 195-C 243/t0 LAKADryA-
SAMAKHTYALI

ENGG NI

UU 196-B 244n4 LAKADTYA-
SAMAKHIYALI

ENGG

6l 198-C 247tr LAKADTYA.SIOB TFC I

62 199-C 248t6 SIOB-VONDH ENGG I

63 203-C 254t6 SIOB-VONDH TFC I

64 205-C 258/6 VONDH-BCO ENGG NI
65 209-B 2621r4 VONDH-BCO TFC I

66 210-B 264t6 BCO-CHIRA] TFC NI
67 2rr-c 266113 BCO-CHIRA] TFC I

68 215-C 27t/15 BCO-CHIRA] ENGG NI
69 2U-C 286/7 BCO-CHIRA] TFC I
70 225-B 287t5 BHIMSAR-GIM TFC I

7l 233-C 296/13 BHIMSAR-GIM ENGG NI
72 235-B 298t2 BHIMSAR-GIM TFC

t) 236-L 308/1 GIM-KDLP TFC I
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