o

DT, Mohae) S &3, Xoads

AT BAD

en3 DR LITE DR0T
e 3 DT

FOF&T IS VORI,

302

3 2.7, shoderea

(R 200 FoR,ALOT DTN I0TTITT)
06.03.2025

e ;a0 NS

Xo.

o8,

ev3 O

S)

IR &3
TowohaABod Floh,
H3), Doz ATFOT
N3 B0e3
2.BOLBINLC;

ded, Déef G, 0 detasni ZowolATo3
BO3-1, ®O3-2 303, ®O3-2d 03, 220 AdetzInPren
Oozy ATRFO, Tt00) ATeF0 ah3d) oneed ahéert
G0 INedE SaE F3LT erdoldR (Mol) Ao
TeTeRNE), wedd0hrl, LRDWOTPEE), ABeDNE.

&3)

Jad, @&t Tgen
e3Tés ale]
Sepddod

AR L0TON
Brorddodendiadtd
ATFOR neaa,
woREodE;

|)

o), 638éF o
ANTAD ooV DA TN AT A
ToURRE
0INTRD;

Sonedeth sHédet 8,00 Anehae), Boash, &exE-2017
g FoR, Cwe.10 DI, nddE, Te60 ToI
Jnd@BReeNd). 2017 0. @dawh, ondaEAen,
ooderFomad JBéFETES endd, 4230 B.eD€
e3N3), e9%3) 8kt 2024 B&), 76.95 3.e28.1 JAQTHROBRT.

#2éd Rt Adetadod deEFEmme 33N @ord, Aw,oh
€I, I030;T° FBOD 3323, CHOA, a3, DIF BN aDIY,
330 sBY3 J@E, MY JReEFdDoW JR/FT, IBD 3.
S8 2e-20170 2363 & @),  esmecdhaadd,
RBODHIIMID. A ToIeEwFom H3), JulFom
ated oD LXTHAR. FTFBTON 3R0BT-[NT,
heeshél,d Ao, wBNAE nddd. |nes
Bonded) H&et Sy Jndhey JTBRODE 2T
FOT aHedS 228,003, Japan International Cooperation
Agency (JICA), Alternative fiir Deutschland (AFD), Asian
Development Bank (ADB), European Investment Bank (EIB),
Asian Infrastructure Investment Bank (AlIB) &h3)
Kreditanstalt fiir Wiederaufbau (KFW) &hno3@ ®edoad
AORNPN, eddahiodh BOE s3s8esAne=d; LY¥ReoEo3-

2F0e) o) Bhad W, BUEE), woa33Ae3tTNHI3E.

B, &Rt TG, dhadey 4 ©O I RS
(Fare Fixation Committee) mie) YTRATROB IRIT
S0R 23X, Hon¥edy D&et Jien SN,
AR08 323, B8 oIS I3 Jeodh seF, eHI)
B8 BSRLAET ITFBB aH3d), ¥IT ST,
Consumer Price Index (CPl) ODHES wXBewTIBY es00E
2063 B30 Be3 ¥, CedReRNE.

03389008 ©on DO Bed PR, 14.02%N9'R),
&8 JRFGP0o3 7.50 SR 3ROHE), 105.15% Tady,
(Slalerkcin]

—

1



Porngety et T INDE [ BBLT

Ne30ne) 8 BYFOBOIad:
socimF
Rpuwo¥ | wWossbhdy %
(CPI OHFEE od
deicried | esgad nde) | 20, Sws | sue
Hocdetwal
Az,050 BATDLFEF -
S, 2017 o3 1309
CPI 25,58
mro—— 42% 61% N
2024 dod 185.8
CPI
FoeLFE
g3 | 2017 D), o
I8 33, &Jes,/ '
e
P 34% 19% 6.41%
2024 ©O¢),
33,/ 6.94
ool
DeIFEB|  wmeFF
&3y, 2017 d€), 038
SRBP3 | Oe / Betd 73.16
333, LT E 3R 2% %
2024 O}, 1.77
O/ Retéd
wédd, 100%  [105.15%

The Metro Railways (Operation and Maintenance) Act-2002
AFAE-34, "oy Ager-1 OJ,00 Fare Fixation Committee
(FFC) o), TedAen e9adsed 3, 20,

AD The Metro Railways (Operation and Maintenance)
Act-2002 & AF~-37 O30 Fare Fixation Committee
ONDBVRERACIE TOER, 2L dnede) woE,
YTBIERY,IT.

Fare Fixation Committee (FFC) &3,0iwe830 ahted ajjodoes
@0 HOR,08 IOreadeny, TR meden oo
DHOFOHR, TR 105.15% DOT 51.55% T, dToTAY,
olzlehicole)

&8)

&t w8 ThE
e emn3; Fad
Flegeendode?

DT00%:09-02-2025 Tord Dédet Hodee ©OR)
81% oW 100% DI Fewnd) s i, D
TJOADA DIW0T:14.022025 Bom rnoxk, D
HFFID, 71.43% 1t 99T shemsennd.

T3 A0, Je9y 45 .e30°.23 2025

Ry

ena mmﬁmaaj




,@;{J}DDLF

Phste -7

MEMORANDUM OF UNDERSTANDING
BETWEEN
GOVERNMENT OF INDIA, GOVERNMENT OF KARNATAKA
AND BANGALORE METRO RAIL CORPORATION LIMITED

This Memorandum of Understanding (hereinafter referred o as’ MOU) is made at
New Delhi/ Bangalore on 24" day of December, 2010.

BETWEEN

1. Government of India, (herein after refeed 1o as "GOI) trough the Ministry of
Urban Development represented by the Secretary, having Office a Nirman Bhawan,
New Delhi, of the First Part.

2. Government of Kamnataka, (herein after referred to as " "GOK") represented by the
Additional Chief Secretary, Urban Development Department, having Office at Vikasa
Soudha, Bangalore of the Second Part and

3. Bangalore Metro Rail Corporation Limited, (herein after referred to as " BMRCL" or
“the Company”) a company incorporated under the Companies Act 1956 on
12.9.2005 (21.09.1994 as BMRTL) presently a Joint Venture Company of Gowt. of
India and Gowvt. of Karnataka within the meaning of Section 617 of the Companies
Act, 1956) represented by the Managing Director, having Registered Office at Il
Floor, BMTC Complex, KH. Road, Shanthinagar, BANGALORE —~ 560 027 of the
Third Part.

1.0 PREAMBLE
1.1 To provide much needed transport infrastructure to Bangalore, capital of the State of
Kamataka so as lo impfove its urban environment by reducing the traffic jams and

—— e

pollution Caused by motor vehicles, the GOK Tl the need for an efficient mass rapid

transit system n Bangalore and decided 1 implement the Bangalore Metro Rail
Project (Phase-1) in 2 corridors (from Baiyappanahalli to Mysore Road (East West
Corridor— 18.10 Kms.) and from Yeshwanthapur to RV Road Terminal at Jayanagar
(North-South Corridor — 14.90 Kms) covering a total length of 33 Kms. and
forwarded the proposal b Govi. of India for sanction.
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Further proposals were made by GOK to GOI for sanction of extension to the
Northern corridor from Yeshwanthapur to Hessarghaita Cross (56 Kms) and for
extension to the Southern corridor from R V Road terminal o Puttenzhalli cross
{3.7Kms) covering a total length of 9.3 kms.

The GOI conveyed its approval for the implementation of the ral-based mass rapid
transit system called Bangalore Metro Rail Project (herein after referred to as

“Project) covering a length of 33 Kms in two corridors at an ‘estimated completion

cost of Rs, 6395 crore to be completed in stages by BMRCL suhject to conditions

' stipulated in letter No. K-14011/34/90-UD.JI/MRTS/Metro dated 11' May 2006, The

approval for the two extensions & an estimated completion cost of Rs 1763 crores
was conveyed vide letter No. K-14011/58/2006- Metro dated 27 January 2010.

‘These letters, appended as Annexure-'A’, forms part.and parcel ofthis MOU. Ay

further extensions or phases of Bangalore Melro as approved by Government of
India from time totime will also form part and parcel of - this Mol ...

The Project will be implemented as a Central Sector Project through the Executing
Agency, Le. BMRCL which will wark as a Special Purpose Vehicle (SPV) for the
implementation of the project with GOl and GOK being the joinl promoters with
equal equity helding.

In this context, GOI, GOK and BMRCL-deem itnecessary and expedient fo record
their understandings, commitments, obligations, covenants, and their inlerfaces n
the form of this Memorandum of Understanding.

Now, it is hersby agreed between GOl GOK and BMRCL as follows'-

INTERPRETATIONS
n this MOU:

(@) the paragraph headings and numberings are for convenience only and shall be
ignored In the interpretation of this Agreement;

(b} the singular includes the plural and vice versa;

(c) reference o any agreement, enactment, ordinance or regulation includes any
amendment, madification o replacement thereof or supplement thereto, in whole
or in part; !

E{ iu_,:- [ e, VASAILAM,
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{d) reference b Aricle, Paragraphs, subparagraphs, Schedules and Appendices,
are, unless the context othetwise requires, references o Adicles, Paragraphs,
subparagraphs, Schedule and Appendices, respectively, of this Agreement; and

e} the words include, including and among other things shall be deemed fo be
followed by “without limitation” or "but not imited to" whether or not they are
followed by such phrases or words of like import.

TERM

This MOU shall be effective and continue o be valid il such time as the debt from

the GOI including the debt from the JICA (formerly JBIC) and any other international
agency whose repayment has been guaranteed by the GOI, & repaid in full. ks
also understood, that this MOU could be further extended by mutual consent of
GOK and GOL |

OBJECT & SCOPE
The object of this MOU & to setout the broad principles of coocperation and

modalities that will guide and govemn the role of the Parties in the effective -

implementation of the said Project.

DESIGN AND TECHNOLOGY
The design and technology of the system to be implemented will be in accordance

with the Detailed Project Reports (DPR) prepared by Deh Metro Rail Corporation
Ltd {DMRC) in 2003 and 2007.

INSTITUTIONAL ARRANGEMENT

The Project will be implemented by joint venture Company with Government of India
and Government of Karnataka as partners. The Executing Agency i.e., the BMRCL,
which & a company, established under the Companies Act, will work as a Spemal

~Purpese Vehiele-for-the-implementation-of-the Project; e

LEGISLATION

The Bangalore Metro Rail Project, (phase~1), shall be governed by the provisions of
the Melo Raiway (construction of Works) Act, 1978 and the Metro Raiways
(Operation and Maintenance) Act 2002 or such legislation made from time to fime
@ may be decided by Government of India.
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PROJECT IMPLEMENTATION PERIOD
The project commencement date shall be reckoned from 1% January 2007 and &

scheduled f0 be completed n stages by June, 2012 or such extended period
mulually agreed by GOl and GOK.

COST OF THE PROJECT
The original estimated compietion cost of the Project is Rs. 8395 arore based on

_ April 2005 prices. This cost is afived at hased on the DPR prepared by DMRC for

Bangajore Metro Rail Project Phased, in May 2003 ( including land acquisition cost

_ of Rs, 800 crore, Ajignment & ForMation expenses of Rs.- 1655.33 crore, Station

Buildings (eleyated & at-gfade — Rs. 676.20 crore, Permanent Way — Rs, 22762
crore), OCC & Administrative Building Rs. 36.44 crore, Traction & Power supply Rs.
507.01 ¢rore, VAC Rs- 96.07 crore, S&T (gl cable diversions) Rs. 393.90 crore,
AFC Installations & Stefions Rs 8534 crore, Depots Rs. 186.89 crore, Rolling
Stock Rs. 1054.44 crore, GeNeral charges at 10% (including contingency a 3%)
Rs. 39754 crore, Upfront Fees Rs. 14.39 crore, Arrangement fees Rs. 11.51 crore
Documentation fees of Rs. 2.88 crore and Interest during construction Rs. 449

-crore). The original estimaled cost of the two extensions i Rs. 1763 crore as per the

10.0

10.1

102

nzﬁﬁmti‘rdm e

DPR prepafed by DMRC in 2007

PROJECT FINANCING

The financing of the Project would be done through a mix of equity, interest-free
sub-ordinate debt end senior tem debt [including borrowing from Japan Bank of
International Co.operation (JBIC)]. The original estimated cost of Rs. 8158 crore
comprising of Rs.8395 crore for the initial scope and Rs. 1763 crore for the two
exiensions Wil be financed with contfibution of Gol in the form of Equity (15%),
Subordinate Debt (10%) and Senior ter™ debt (JICA Loan) ( 28.0% ie Re. 1795
crore) coptribution from GOK n the fo™ of Equity (15%) and Suberdinate Debt
(15%) -totaling 30% of the project cost. Balance project cost shall be raised by the
SPV from domestic/International Financial Institutions as senior term debt.

GOl and GOK would contribute equally over the project period Rs 12237 crore
each o the equity 29gregating Rs2447.4 crore (Rs. Two thousand four hundred
forty seven crore and forty lakhs only).
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The subordinate debt from GOl and GOK will be Rs. 815.8 crore and Rs 12237
crore respectively over the project period,

GOK will exempt BMRCL from its State/Local taxes and dutiesflevies or reimburse
the same.

There will be no walver of taxes and duties by the GOL

COST ESCALATION .
It & agreed between the parties that any cost escalation will be shared between
project promoters as approved by the Empowersd Committee and Empowered
Group of Ministers at Government of India level

OBLIGATIONS OF GOK:
GOK will bear the entire cost of land and R&R {including escalation) thmu@
interest-free subordinate debt.

To grant and cause fs Instrumentalities to accord all necessary approvals, |
consents, clearances, sanctlions, etc, as are necessary for the smooth and timely
implementation of the Project.

To dispose of, resist and resolve any obstacle or impediment created or placed by
any person o thwart or challenge the implementation of the Project or any part,
thereof. |

To expeditiously acquire the land/properties identified in the alignment free from '
encroachments and encumbrances and handover possession of the same o the

BMRCL, and also to ensure that land acquisition does not become reason for delay
in implementation of the project.

12.5

12.6

el mm Uhrband Devidopaient Deparinent Bangalor¢ Metro Rail Corporetion Lid.
M Govtalngia : ' 3t Fior. fMTC Comalex, M Read
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GOK covenants that it will not restrict the use of the Land in any way and that the
BMRCL shall, at ail times, have full freedom and discretion o develop and use the

Land, subject o zoning or rezoning of the land o any part thereof, in a manner
consistent with its intended use in the Project

To provide all such necessary assistance reasonably requested by the BMRCL with |
réspect bo clearances and preparation of the land for use including commercial '
exploitation thereof with aview tp improving the financial sustainability of BMRCL.

*ﬁmﬂfnﬂw‘-—’""’

N SIVASAILAM,1AS °
Managing Dircctor




=

2.7

To ensure thal eleciric power 5 made available fo the project on a no-profit-no-loss
basis

ek

128 To subscribe towards equily share capital of the BMRCL as approved by the GOI
| totaling Rs. 1223.7 crore (Rupees one thousand two hundred lwenty thiee crore
{ and seventy lakh only) and release the equity capilal before Senior term debt &
' drawn to the extent possible with the objective of minimizing the interest burden con
. the project:
| = .

,' 12.9 To provide the Subordipate debt of Rs 12237 crore (Rupees one thousand two

’ hundred twenty three crore and seventy lakh) for ufilisation of BMRCL before taking

i recowrse fo senior debi fo the exient pessible for minimizing the interest burden

Il 12.10 To share with GOl any cosl escalation as may be approved by the Empowered

‘ Committee and Empowered Group of Ministers at Government of India level

| 12.11 To initiate or amend, any law, rule, order or notification necessary or desirable for

\ the implementation of the Project

| :

| 12.12 To ensure price based measures to promote and facilitale metro ridership, as part of
an integrated traffic rationalisation plan and comprehensive mobilily plan for the
Bangalore ity with a view o ensuring that the projected ridership & realised.

12.13 To accord high priority for integration of various modes of transport which would act
as feeder/fevacuation sysiem fo the BangaTqre Metro with a view o improving the
ridership including adequate parking ai stations, improvement in city bus service,

12.14 To sel up 2 High Power Committee (HPC) under the Chairmanship of Chief
II Secretary with the composition & other mambers (ke Secrelaries of the concerned
| departments of the State Government, Heads of Civic Bodies etc, b address and

sort out all State level issues regarding implementation particularly with regard to
land acquisition, diversion of utilities, shifting of slructures i the project alignment,
rehabilitation of project affected persons, etc. The Commitiee shall normally mest
once in a month or more often if required, to sort out all these issues.

12.15 To finance cash losses, i any, during the operational phase in case the same
cannot be provided by BMRCL.
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To share with GOK any cost escalation as approved by the Empowered Committee
and Empowered Group of Ministers at Government of India level.

To approve the technical standards and specifications lo be followed for the project
To provide for safety certification by Commission of Railway Safety.
Mot to give any assignment to the SPV unilaterally.

To include Chief Secretary, GOK as one of the members of the Empowered
Committee for MRTS Project n Delhi, which has been exiended to cover the
Bangalore Metro Rail Project.

To extend the role of Empowered Group of Ministers (EGOM) set up {o take policy
decisions and review the progress of Delhi MRTS Project to Bangalore Mstro Rail
Project with Chief Minister of Karnataka as one of its permanent invitees.

To place the annual report of BMRCL before the Parliament.
To reply to Controller and Auditor General's (C&AG) audit observations.

To place the Government of India Officers, f required, on deputation o BMRCL
under the administrative control of the BMRCL Board of Directors.

COVENANTS. OBLIGATIONS, ETC. OF BMRCL (SPV)

BMRCL which has been set up as a joint venture o GOl and GOK & meant
exclusively for implementation of the project and mo new assignment should be
given in the company by the Promoters unilaterally. —BMRCL shall construct,
develop, commission, operate and maintain e Project, in accordance with the

“approved Project Schedule as stated in clause 8.1 above and applicable Laws. The

phasing of expenditure during the project ‘rnpiamgptation and draw down schedule,
item-wise and guarterly & enclosed (Amexl.rafﬁ), which forms part and parcel of
this MOU.

The prescribed codes and specifications for various itlems for construction and
operation as well as the safety standards set by the Appropriate Authorities will be
strictly followed and complied with by BMRCL.
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14.10

The Company shall open any section for public carriage of passengers only after the
Safety lias been certified by Commission of Raiway Safety.

BMRCL shal engage Competent Operators/Drivers and other skilled operators
possessing the prescribed qualifications and passing necessary tests.

BMRCL shall undertake to pay in case of accidents, as ordered by the concerned
Claims Authority.

BMRCL shall not without the prior approval of the promoters/ EGOM change the
funding pattem.

BMRCL shall not undertake any new assignment and the Promoters shall not
enfrust new assignment, unless the entrustment of new assignment & agreed o
between the promoters mutually.

To engage. recfuit or employ personnel, employees, staff, officers, servants, labour,
workmen, contractors, local or otherwise, temporary or permanent, during the
implementation of the Project, in its own name and account and shall alone bear
and remain fiable towards all or any payment of wages, salaries, perquisites,
benefits etc, thereto.

To make statutory arrangements for perfodic fare revision and a mutually agreed
schedule for periodic revision of fares as Well

It b further agreed and understood that at no stage such personnel, employees,
staff, officers, servants, labour, workmen, contractors, local or otherwise, temporary
or permanent, recruted employed or, engaged in the development, construction,

ety el

commissioning and operation of the Project by BMRCL or otherwise in the project,

14.11

staﬂ. officers, servants, labour, wnrh'nan, contractors of GOK or GOL

BMRCL may from time to time frame its own rules, regulations, procedures, working
arrangements, management, corporate govermnance o cover/govern all matters of
administration and all other incidental and related matters not inconsistent with the
Provisions of the Companies Act, 1956 or the MOU.
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14.12 BMRCL may implement the project and raise senior term debt from the market with
prior approval of GOl and GOK.

14.13 BMRCL shall make repayment of subordinate debt o GOl and GOK proportionately
only after repayment of entire senior term debt availed for the Project

14.14 BMRCL underlakes and covenants that it shall open and maintain an Escrow
Account with a Scheduled Bank within the meaning of Banking Regulation Act
1948, as may be required by the Senior Term Debt Lenders subject to such terms
and conditions, validity, enforceability and performance of respective obligations
and duties and fo execute such agreements as may be deemed necessary and that
lhe said Escrow Account shall remain in full force and effect Bl all the obligations of
Senior Term Debt Lenders have been satisfied GOl shall have the first charge on
the Escrow Account. '

14.15 The entire loan amount disbursed by JICA (formerly JBIC) under the Loan
Agreement shall be Ihe liability of BMRCL for the purpose of repayment of loan
through GOl The repayment of loan of GOI by BMRCL shall be through an Escrow
Account.

14.16 The debt servicing liability of BMRCL with regard fo JICA loan portion shall be
reckoned based on JICA repayment schedule received from JICA in Rupees terms
along with exchange rate fluctuation of loan currency,

14.17 BMRCL shall folow CVC guidelines and the Kamataka Transparency in Public
Procurements Act, 1999 for tenders and contracts, and DPE, Government of India
guidgelines for invesiment.

15.0 ORGANISATIONAL SET.UP

13.1 The management of the company vests entirely with the Board of Direclors {Board)
consisting of ten (10) Directors, each promoter nominating five Directors noting that
it is neither a Central PSU nor 2 State PSU but a Board governed Company.

152 GOl shall te entitled to appoint 5 Directors including Secretary, Ministry of Urban
Development as Chaifman of the Board. GOK shall be antitled to appoint 4 Directors
and a Managing Director.
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15.3

15.4

16.0
16.1

16.2

_Of the other Party. Neither Party shall have any right or authority o assume, create

The Managing Director shall be nominee of GOK with prior consent of GOl and shall
be appointed by the Board The Managing Director, whether on deputation or
recruited by BMRCL shall be fully accountable to the Board.

Subject to the policy and principles approved by the Board, and subject b the
powers delegated by the Board, the general management of the business of the
company shall be in the hands of the Managing Director, who shall have the power
and authority on behalf of the company o take decisions and fo enter into all
contracts and b make all purci'lases and do all other things as are. necessary or

desirable.

GENERAL
All additions, supplements, amendments or variations io this MOU shall be in wriling
and shall be jointly signed by the duly authorised representatives of the Parties.

Each Party shall hold i strict confidence all confidential information received by it
from the other Party, whether notified as confidential or not (herein "Confidential
Information"). The Party receiving such Confidential Information shall not publish or
otherwise disclose or use the Confidential Information for its own purposes
(otherwise than as may be reguired by it its professional advisers, or potential
lenders or investors to perform its obligations) and s_hall cause its directors, officers,
employees, servants, agents and contractors, lo- be similarly bound by these
covenants. ' '

The execution, interpretation, construction and performance of this MOU shall be
governed by and construed according o the Laws of India.

This MOU shall not constitute either Party as a partner, agent or legal representative

i

O incur any liabifity or obligation of any kind, expressed or implied, against, in the
name of or on behalf of the other Party except in accordance with this MOU or as
may otherwise be agreed in writing by the Parties.

Each Party agrees to do such other and further acts and things, and to execute and
defiver such additional instruments and documents, as either Party may. reasonably
request from fime fo time whether al or after the execution of this MOU, i
furtherance of the express provisions and purposes of this' MOU.
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16.6 In case of any difference of opinion arising between GOl and GOK In the
implementation of this MOU, the same will be resolved through mutual disaﬁsims
o as per the Institutional mechanism defined for this project in the GOI sanction
letter dated 11" May 2006.

IN WITNESS WHEREOF the Parties have executed this Memorandum of Understanding
on the 24" day of December, 2010, by their duly authorised representatives.

Sigred for and on behalf of / Signed for and on behalf of / Signed for and on behalf of

Gol

o)

Mavin Kumar
(Authorised Signatory)
Secretary -
Mo Urban Development
Govt. of India

ry)
Addl. Chief Secretary
Govt. of Karnataka

BMRCL

e = el o~—r"""

N. Sivasailam

(Authorised Signatory)
Managing Director -BMRCL

Bangaler

N. SIVASAILAM, 1as

Manpaging Dircctor
e Metro Rail Corporation Lid.

3rd Floor, BMTC Complex, K.H. Road
Shanthinagar, Bangalore-560 027, India
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UNDERSTANDING DATED 24+ DECEMBER 2010 BETWEEN
GOVERNMENT OF INDIA, GOVERNMENT OF KARNATAKA
AND BANGALORE METRO RAIL CORPORATION LIMITED

SUPPLEMENT __ TO THE  MEMORANDUM O}

Sub:  Supplement to the Memorandum of Understanding between
Government of Indiz, Government of Karnataka and Bangalore Metro
Rail Corporation Limited signed on 24" December 2010

Read: (1) Memorandum of Understanding (MOU) between Government of India,
Government of Kamataka and Bangalore Metro Rail Corporation
L.id (BMRCL)

PREAMBLE:

To provide much needed transpor infrastructure to Bangalore, capital of the State
of Kamataka, so as 1o improve its urban enviranment by reducing the traffic jams
and poliution caused by motor vehicles, the GOK feitthe need for an efficient mass
rapid transit syslem in Bangalore and decided o implement the Bangalore Melro
Rail Project (Phase - 1) in 2 comidors (Baiyappanahalli to Mysore Road covering
a distance of 18.10 kilomelers and the Norih - South corridor from Hessaraghaita
1o Puttenhalli covering 24,2 kilometerscovering a total length of 42.3 kms.

The project workis being implemented as a Central Sector Project through the
Executing Agency, i.e. BMRCL which will work as a Special Purpose Vehicle
(SPV) for the implementation of the project with GOI and GOK being the joint

promoters with equal equity holding.

In this context, GOI, GOK and BMRCL, fo record their understandings,
commilments, obligations, covenants and their interfaces signed a Memorandum
of Understanding on 24m day of December, 2010,

The role of EMRCL and GOK in funding the debt of the band holders and other
senior term lenders in continuation with that given in the MOU is defined as
under.-

PAYMENT MECHANISM

1. The MOU covers all senior lenders (including the bond holders) of BMRCL
including but not limited to loan given by JICA / Gol,

2. The MOU shall be effective and continue to be vafid till such time the debt from
all the senior lenders is repaid in full.
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As provided uncer sechion 14 (Covenants, obligations etc. of BMRCL (5FY) poinl
nmber 14 14 of Mol [(Trust and Retenbon Account ’Tﬁ,ﬂ.Jj, SMRCL shall open
TRA and & Shadow cash suppor account{SCE Account) (wethin 45 days from the
atiolment of the bonds or earlier  agreement with cther sanior lerm lenders is'
finalized before issue ol bondj with 2 Scheduled Bank within the meaning of
Banking Reguiation Act 194% The Shadow cash suppor accouni 5 the only
account funded by GoK to mee! any shortfall / bndge the cash gap between
income and expenses including the inleres! and principal repayment io the senior
enders The receipts from GeK, only fo meet the shorfall in the TRA wouldbe
moved fram SCS aceount o the TRA The funds deposited into the TRA will only
oe ysed for specific purppses lisled in the TRA agreement Paripassu charge for
ihe semor lenders inciuding the bond holders will be crealed on the TRA From
the TRA, funds will fiow it a sub-sccount mantained by (he trustes bank for all
the senior tem lenders for debl servicing obligations al k2ast 15 days before the
due date for paymen! to the bond holders { Semior lenders

As mentioned in section 12 (Obligations of GoK) poinl number 12.15, Gok will
provide shadow cash supporl (SCS) to BMRCL to meet (by funding the SCS
account) any shortfall / bridge the cash gap, duding the operational phase. The
cash support (Shortfall Amount) would comprise of any incremental cash shortfall
{aced by the company along with repayment of any senior debt if the same cannot
be provided by BMRC, and it would be calculated as shown'

Operating Expenses + Debi Service including interest and principal repayment +
Depreciation

Less

Total Income including Fare Box Revenue, Non Fare Box Revenue and inferest
Less

von-Cash Expenses like Depreciation, Amortization

Less

Principal Repayment financed by BMRCL [hrough refinanciag ec through ds own
fesources

- Principsl Secrelary to Governmen|
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BMRCL shail provide GokK he projected cash supporl required for each quarier
along with the due date (calculated as shown in point 4 above) 45 calendar days
piior 1o 1st April of each year,

m

o

GoK will fund the shortfall, in the SCS account with the required cash suppor as
per the projected cash supporl 60 days before the required due date On recaipl of
the funds inlo the SCS account BMRCL onthe same daywill transfer the fund fo
the: TRA and on the same day will fransfer the required funds in the sub-account.

=4

Inthe evenl of BMRCL'sinabilily to meet its obligations 1o the senior term
kenders and 1o the bond holders, necessary funds shall be provided by GoK 1o
service the senior lerm  lenders and the bond holders as per lhe paymeni
siructure mechanism as given below.

a. BMRCL along with the trustees under the TRA would be required to monitor
the balance in the TRA, At least 60 days (T-60) prior o the due date of each
debt servicing, the trustee would inform in writing to the designaled official in
BMRCL, marking a copy lo the designated official in Gok:

i. The due date of payment lo the various senior term lenders and the
bond holders, and
ii. The respective amount o be paid (interest and/ or principal)

b BMRCL shall ensure that 30 days (T-30) prior i every due date for payment
of interest/ principal installment, adequate funds are available in the TRA for

meeting the forthcoming interest and/or principal obligation of all lenders,
BMRCL would move the required funds from the SCS Account io TRA

account and BMRCL onthe same daywill transfer the required fund to the
sub-account.

c. In the event of any shortfall in theTRA account, the trusiees would make a
demand for funds equivalent to the shortfall (Shortfall Amount) in writing fo
the BMRCL, marking a copy o the designated official in GoK, at-least 25
days (T-25) prior lo the due date 1o ensure ihal GoK transfers funds io the
SCSaccount to make up for any shorifall

d. Within § business days afier receiving the intimation from trustee BMRCL
would inform in writing fo the designated official in GoK:

i. The due dale of payment, and
ii. The amount fo be paidequivalent to the shorffall (Shortfall Amount)
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1.1

Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project
- plsde -
MEMORANDUM OF UNDERSTANDING
BETWEEN
GOVERNMENT OF INDIA, GOVERNMENT OF KARNATAKA
AND BANGALORE METRO RAIL CORPORATION LIMITED
(A Joint Venture of Government of India and Government of Karnataka)

FehvtaTy

This Memorandum of Understanding (hereinafter referred to as MOU) is made at *

A
New Delhif Bangalore on 24 day of Deeember, 2017
BETWEEN

Government of India, (hereinafter referred to as "GOI") through the Ministry of
Urban Development represented herein by the Secretary, having Office at Nirman
Bhawan, New Delhi, of the First Part.

Government of Karnataka, (hereinafter referred to as "GOK") represented herein
by the Additional Chief Secretary, Urban Development Department, having Office at
Vikasa Soudha, Bangalore, of the Second Part and

Bangalore Metro Rail Corporation Limited, (hereinafter referred to as "BMRCL"
or "the Company"™) a company formed under the Companies Act, 1956 on
12™ September 2005 (originally incorporated on 21.09.1994 as BMRTL) and presently
a Joint Venture Company of Govt. of India and Govt. of Karnataka within the meaning
of Section 2(45) of the Companies Act, 2013) represented herein by its Managing
Director, having Registered Office at IIl Floor, BMTC Complex, K.H. Road,
Shanthinagar, Bangalore-560 027, of the Third Part.

PREAMBLE

The Phase-1 of Bangalore Metro Rail Project was sanctioned by Government of
Karnataka as well as by Govemment_ pf India_ covering a stretch of 42 Kms. The

Phase-1 of Bangalore Metro Rail Project is under execution and is likely to be
completed by April 2017. In order to provide enhanced coverage of the Bangalore
Metro Rail system and also to extend the Metro rail services to other important areas
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1.2

 Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

of Bangalore City, the Bangalore Metro Rail Project Phase-2 has been sanctioned by
the Govt. of India vide its letter No.K-14011/4/2012-Metro (Vol.III) dated
21* February 2014. Prior to this, the Govt. of Karnataka had also given its approval
for the Bangalore Metro Rail Project Phase-2 (hereinafter referred to as 'Project’) vide
its Order No.UDD 179 PR] 2011 dated 21* February 2012. The Phase-2 covers a total
distance of 72.1 Kms with 61 stations (49 elevated and 12 Underground) providing for
four (4) extension lines to Bangalore Metro Rail Project Phase-1 and two (2) New
Lines, with the following Corridors (Table:1):

i - TABLE: 1
- __ Bangalore Metro Rail Project — Phase—2
Name of the Line | Descnpliorl Length of
| the Line in
| Kms.
Baiyappanahalli to TTPL — Whitefield Extension of existing Eastern Line 15.50
Mysore Road Terminal to Kengeri Extension of existing Western Line | 6.465
Hesaraghatta Cross to BIEC Extension of existing Northemn 3.77
| Line
i - = S | e i
| Puttenahalli Cross to  Anjanapura | Extension of existing Southern 6.29
Township (up to NICE Road) Line
 Gottigere to Nagawara "~ | New Arterial Line with a 13.79 km |  21.25
Underground Line.
R.V. Road to Bommasandra 'New Line with Interchange 18.82
Station at R.V. Road Station in the
Sputhern Line of Phase-1
- I R ~ Total 72.095

The total completion cost of the Project will be Rs.26,405.14 Crore (including
escalation @ 5% per annum and Central Taxes and excluding State taxes and duties)
with contribution of Government of India (Gol) in the form of Equity, Subordinate
Debt and Senior Term Debt as per Financing Pattern contained in para 4 of the Gol
Order No.K-14011/4/2012-Metro (Vol.III) dated 21" February, 2014, as follows
(Table:2):

Wb sl /*
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_ Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

TABLE: 2
Funding Pattern
- - Rs. Crore Percentage

 Government of Karnataka (GoK) Equity contribution | 3,868.35 14.65
Government of India (Gol) Equity Contribution |  3,868.35| = 14.65
| Grant Contribution from GoK © 1,689.90 6.40
 Subordinate Debt from GoK | 3,424.75 12.97
Subordinate Debt from Gol 1,412.65 | 5.35
Senior Term Debt 1214114 | 4598 |
TOTAL PROJECT COST - - 26,405.14 100.00
Sharing Pattern: r _
Golshare P | 5,281.00 20.00
GoKshare - | 898300 3402
Senior Debt 12,141.14 4598
Total i — ' ~ 26,405.14 100.00

The Project will be implemented as a Central Sector Project through the Executing
Agency, i.e. Bangalore Metro Rail Corporation Ltd. (BMRCL) which is a Special
Purpose Vehicle (SPV) for the implementation of the project with Government of India
and Government of Karnataka being the joint promoters with equal equity holding.
The above sanction letter of Gol dated 21% February, 2014 is appended as
Annexure="A’ and forms part and parcel of this MoU. Any further extensions or
phases of Bangalore Metro Rail Project as approved by Government of India from
time to time will also form part and parcel of this MoU. The MoU dated 24.12.2010
and dated 10.07.2013 between the Parties herein, concerning the Bangalore Metro
Rail Project, shall also be read in conjunction with this MolU.

In this context, Gol, GoK and BMRCL deem it necessary and expedient to record their
uniemtandings, commitments, obligations, covenants, and their interfaces in the form

of this Memorandum of Understanding (MoU).

")‘,
e Man S
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ihan Deveiopment Deoarmer

Pape 3



Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

1.5

2.0

2.1

3.0

31

4.0

4.1

Mow, it is hereby agreed between Gol, GoK and BMRCL as follows:-

INTERPRETATIONS

In this Mol:

(a) the paragraph headings and numberings are for convenience only and shall be
ignored in the interpretation of this Agreement;

(b) the singular includes the plural and vice versa;

(c) reference to any agreement, enactment, ordinance or regulation includes any
amendment, modification or replacement thereof or supplement thereto, in whole
or in part;

(d) reference to Article, Paragraphs, subparagraphs, Schedules and Appendices, are,
unless the context otherwise requires, references to Articles, Paragraphs,
subparagraphs, Schedule and Appendices, respectively, of this Agreement; and

(e) the words include, including and among other things shall be deemed to be
followed by "without limitation" or "but not limited to" whether or not they are
followed by such phrases or words of like import.

TERM

This Mol shall be effective and continue to be valid till such time as the Gol holds
equity in BMRCL and the debt from the Gol including the debt from any international
financing agency whose repayment has been guaranteed by the Gol, is repaid in full.
It is also understood, that this Mol can be further extended by mutual consent of
GoK and Gol.

OBJECT & SCOPE

lhe object of this MOU is to set out the broad principles of co-operation and
modalities that will guide and govern the role of the Parties in the effective
implementation of the said Project.
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

5.0 DESIGN AND TECHNOLOGY

5.1  The design and technology of the system to be implemented will be in accordance
with the Detailed Project Reports (DPR) prepared by Delhi Metro Rail Corporation Ltd
(DMRC) in 2011 which has been approved by GoK and Gol, subject to such
modifications as may be approved by the Board of BMRCL or Gol as per the
delegation of powers.

6.0 INSTITUTIONAL ARRANGEMENT

6.1 The Project will be implemented by Jaint Venture Company with Gol and GoK as

" partners. The executing Agency, i.e. BMRCL, which is @ Company established under

the Companies Act, will work as a Special Purpose Vehicle for implementation of the
Project.

7.0 LEGISLATION

7.1  The Bangalore Metro Rail Project, (Phase-2), shall be governed by the provisions of
the Metro Railways (Construction of Works) Act, 1978 and the Metro Railways
(Operation and Maintenance) Act, 2002, as amended through Metro Railways
(Amendment) Act, 2009 & Railway Act, 1989 or such legislation made from time to
time as may be decided by Government of India.

8.0 P N 0

8.1 The Project commencement date shall be reckoned as 31* December, 2014
(commencement of work) and is scheduled to be completed in five (5) years or
such extended period mutually agreed by Gol and GokK.

9.0 COST OF THE PROJECT

Rs.26,405.14 Crore is as follows (Table: 3):

(=1

f\'--. o : : bahendracam, e PRADEEP SINGH KHARGLA
= - aprelary ooy 3 b :
{ditrnnst o = . Managing Director
3 el ~mrmanl - Depantmen U i
Lirhan Deveicpmenl e Bangalore Metro R~il Corporation Lt
Jrd Floor, BMTC Complex, K.H Roar
Shanthinagar, Bargalore 5608 027 Ind
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

| TABLE: 3
ABSTRACT OF COST ESTIMATE BY MAJOR CATEGORIES FOR ALL SIX LINES OF PHASE-2 ALONG

| WITH LINE-WISE LENGTH AND NUMBER OF STATIONS :

! ~_ (Rupeesin Crore)

| Cost with PVC including central taxes & duties and excludmg stata taxes & duties

| NS Line | EW New
Major | ew Line ‘ Extn, NSLine | cuyiine Line NS New
Sl. | Components Extn. | |
fo. ] ofProsact Extn. | (Puttena- | SCT Extn. | RVRoad- Line |
Cost {Mysore  halli Cross | ghatta (Baiyappa | Electronic | Gottigere | Total
: | Roadto ~ to | JWE | nahallite | City- -IIMB - | |
| Kengeri) | Anjanapur BIEC) WhiteField) Bomma- Nagavara '
‘ Township) sandra
LENGTH OF THE LINE
, ' ] R ' [21.25km | 72.095
b 6.465 km ‘ 629km *3.77 km | 1550km | 18.82km | u:;ﬁr’f"' o km
| | |
I SN SR S | | ground)
| | NUMBER OF STATIONS |
| ! ! | ' ' 18z | !
| s 5 3 14 16 | under- | 61
| AP | S — ] - ___ground |
1 | tand and R&R 136.52 126.49 152,60 363,23 687.1 537. z4| 2003.18 |
B sl g S el =l |
Civil .
| 2 | Engineering 516.59 | 5324 312.48 1425.26 172495 | 481716 | 9328.84
Works | | =k — S
3 | Electrical Works ‘ 84.11 62.90 35.29 155.00 293.97 255.9{ 887.24
4 |saT Works 103, 54 116.27 61.2 264,88 334,62 396.07 | 1276.88 |
— = = —i - —_— S
5 | Depots 40.00 | 60.00 30.00 80.00 | 238.00 28800 | 736.00
B s sl S al ol I o
| 6 |RolingStock | 361.00 | | 285.00 199,50 950.00 | 627.00 63000 3112.50 |
[ GGeneral charges . E ] |
! including | ' : |
T | | 78 8991 | 5661 | 245.22 | 28293 54156 | 1315.01 |
| contingency etc. | ; | i .
| | TOTAL | 134084 | 127297 | 847.68 3483.59 | 4188.57 | 7526.00 | 18659.65
| 8 | Taves . 207.00  193.00 !_ 117.00 | 532.00 590.00 I 1204.00 | 2543 00 |
c T - | o
| PV 2050 jer 320.11 29991 | 203.54 82941 96552 | | 2284.00 490249
| annum | { |
TOTAL PROJECT
| COMPLETION cosT | 1867:95| 1765.88 ‘ 1168.22 ‘ 484500 | 5744.09 ‘ 11014.00 ‘ 26405.14 |
! f"w 3 z %T\G_Lﬂn-- ﬂ""p,.__.
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10.0

10.1

10.2

10.3

10.4

10.5

11.0

111

_ Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

PROJECT FINANCING

The financing of the Project would be done through a mix of equity, interest-free sub-
ordinate debt and senior term debt/PTA [including borrowing from bilateral and
muitilateral international funding agencies] as detailed in Cl. 1.2 above.

Gol and GoK would contribute equally over the project period a sum of
Rs.3,868.35 Crore each in the form of Equity aggregating to Rs.7736.70 Crores
(Rupees Seven thousand seven hundred and thirty six crore and seventy lakhs only).

The subordinate debt from Gol and GoK will be Rs. 1412.65 Crores and
Rs.3424.75 Crores respectively over the project period. In addition, GoK shall provide
grant contribution of Rs. 1689.90 Crores towards the project.

GOK will exempt BMRCL from its State/Local taxes and duties/levies or reimburse the
same and the same will not be included in the project cost.

There will be no waiver of taxes and duties by the Gol.

COST ESCALATION

It is agreed between the Parties that any cost escalation due to changes in the
statutory Central duties / levies and exchange rate variation shall be shared equally
between the project promoters i.e. Gol and GoK. Any other cost escalation including
price escalation, change in scope or avoidable delay etc. within and beyond the
approved time cycle as well as inclusion of essential items not reflected in Detalil
Project Report (DPR) shall be entirely borne by the GoK. The State / local taxes shall
be entirely waived / reimbursed by GoK and will not be included in the project cost.
The Operational losses are also to be borne by SPV (BMRCL) or GoK. As such no
unlimited liability is mooted for Gol. Gol will also not share any cost towards

pmcurén-_ent of additional rolling stock in the second_ and subsequent years of
operation, as this would not be a part of the project cost.

o s
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

12.0 OBLIGATIONS OF GOK:

12.1

12.2

12.3

12.4

12.5

12.6

12.7

R !I )*
\L_(--.ULQH Il f,/ | —

To bear the entire cost of land acquisition and Resettlement and Rehabilitation
(including escalation) through its share of interest-free Subordinate debt. In case of
escalations of these components, the subordinate debt component of GoK shall be
accordingly increased. GoK would ensure that land acquisition does not become
reason for delay in implementation of the project.

To grant and cause its Instrumentalities to accord all necessary approvals, consents,
clearances, sanctions, etc, as are necessary for the smooth and timely
implementation of the Project.

To dispose of, resist and resolve any obstacle or impediment created or placed by any
person to thwart or challenge the implementation of the Project or any part, thereof.

To expeditiously acquire the land/properties identified in the alignment free from
encroachments and encumbrances and handover possession of the same to the
BMRCL, and also to ensure that the land acquisition does not become reason for delay
in implementation of the project.

Gok covenants that it will not restrict the use of the Land in any way and that the
BMRCL shall, at all times, have full freedom and discretion to develop and use the
land, subject to zoning or rezoning of the land or any part thereof, in a manner
consistent with its intended use in the Project.

To pravide all such necessary assistance reasonably requested by the BMRCL with
respect to clearances and preparation of the land for use including commercial
exploitation thereof with a view to improve the financial sustainability of BMRCL.

To ensure that electric power is made available to the project on a 'no-profit-no-loss’
basis.

Page B



12.8 To subscribe towards equity share capital of the BMRCL as approved by the GOI
totaling Rs. 3868.35 Crore (Rupees Three thousand eight hundred and sixty eight
crore and thirty five lakhs only) and release the equity capital before Senior term debt
/ PTA is drawn to the extent possible with the objective of minimizing the interest
burden on the project.

12.9 To provide the Subordinate debt of Rs, 3424.75 Crores (Rupees Three thousand four
hundred and twenty four Crores and Seventy five lakhs only) for utilisation of BMRCL
before taking recourse to senior term debt to the extent possible for minimizing the
interest burden of the project. In addition, GoK shall make a grant contribution of
Rs.1689.90 Crore (Rupees One thousand six hundred and eighty nine Crore and
Ninety lakhs only) towards the Project. In case the Grant funded by GoK from the
Urban Infrastructure Fund through levy of dedicated taxes/levies/betterment tax etc
to this project exceeds 1689.90 crore, the saving therefore will be utlised for bringing
down the Subordinate Debt to Gol and GokK.

12.10 To share with Gol any cost escalation of the Project, as may be approved by the Gol.

12.11 To initiate or amend, any law, rule, order or notification necessary or desirable for the
implementation of the Project.

12.12 To ensure price based measures to promote and facilitate metro ridership, as part of
an integrated traffic ratio rationalization plan and Comprehensive Mobility Plan for
Bangalore city with a view to ensuring that the projected ridership is realized.

12.13 To accord high priority for integration of various modes of transport which would act
as feeder / evacuation systems to the Bangalore Metro for improving ridership in the
influence zone including pedestrianisation, public bike sharing facility, feeder buses,
adequate parking space at stations, improvement in city bus service, to introduce
modern Intelligent Transport Systems (ITS) enable buses, roll out of Common

Hotﬁty Card and Infegr&ted ticketing across all modes and all operators as well as
setting up of National Public Transport helpline.

Mi"“‘”f &
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12.14 To ensure that the metro rail project provides for first and last mile connectivity,

accessibility and appropriate security arrangements,

12.15 To continue the existing High Power Committee (HPC) set up for Phase-1 of the
Project under the Chairmanship of Chief Secretary to Govt. of Karnataka with the
composition of other members like Secretaries of concerned departments of State
Government, Head of Civic Bodies etc., to address and sort out all State level issues
regarding implementation and to take expeditious decision on matters relating to land
acquisition, shifting of Utilities and other structures in the project alignment,
rehabilitation of project affected persons, muitimodal integration and such other
matters where the State Government has to facilitate quick action. The committee
shall normally meet once in a month or more after, if required, to sort out all these

ISSUes.

12,16 To finance the Cash losses, if any, during the operational phase, if the same cannot
be provided by BMRCL.

12.17 To make institutional arrangement for periodic fare revision for not only the proposed
Metro, but also for other competing modes. A mutually agreed schedule for the
periodic revision of fares, for the Metros as well as other modes of transport issued by
GoK shall form part of this MOU.

12.18 To bear the cost of procurement of additional rolling stock required for the passenger
traffic more than the DPR estimates, if the same cannot be provided by BMRCL.

12.19 To repay the Senior Term Debt / PTA (as and when it becomes due) on account of
cash losses, in case BMRCL is not able to repay the same to Gol.

12,20 To designate one of the State Government nominees as the full time Managing
Director of the Company with the prior consent of Government of India.

| 2V '
Mo 1! £
\ Q.—l TP e e Py, -4 H KHAROLA, 1as
\ . . : LA, 1AS
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' Bangalore Metro R~il Corporation Lid
ird Fioor, BMTC Complea, K.H. Road,
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

12.21 Not to transfer the MD of the company, the State Government nominee, without the
prior consent of Ministry of Urban Development, Gol.

12.22 Not to give any new assignment to the SPV (BMRCL) unilaterally.

12.23 To place the State Government officers, if required, on deputation to BMRCL under
the administrative control of the BMRCL’s Board of Directors.

12.24 In case of BMRCL not being able to repay any loan contracted by it (as and when it
becomes due) on account of cash losses, the responsibility for the same shall also be
borme by GoK and not by Gol. '

+12.25 The GoK will ensure that Interest on Senior Term Debt for the Project, if raised from
domestic sources by BMRCL, is pegged between 1.5% to 2% so that the debt service
coverage ratio (DSCR) is more than 1. Interest payable beyond 2% (to maintain
DSCR of more than 1) shall be shared by GoK from the dedicated Urban Transport
Fund. This liability of GoK to reduce the interest burden will be limited to the funds
available from the Urban Transport Fund for BMRCL. However, the overall liability of
GoK to fund the repayment of loans (in case of cash losses) shall remain.

12.26 GoK would set up a dedicated Urban Transport Fund at State level & City/Metropolitan
area level in consultation with MoUD, Gol, through levy of dedicated taxes/levies,
betterment tax / impact fee, development charges and higher FAR in the influence
zone of Metro Railway stations as envisaged in National Urban Transport Policy, 2006
to create pool of resources for part financing the Project, replacement of assets and
providing operational subsidies, interest subsidy, if any, not only for this project but
other Urban Transport projects as well. The amount realized from the increased land
and property value capture from sale / rental proceeds would be credited to
Dedicated Urban Transport Fund.

W
‘}h{ﬂ--lﬁma-oﬁ’“g-—ﬂ / ’
M=Hondra Jan PRADEEP SINGH KHAROLA, 1as

" [_' A kg Wi o= Managing Treclor

Bangaiore Metro R~il Corporation Lid
3rd Floor, EMTC Complex, K H. Road,
Shanthinagar, Bangalore-560 G627 India
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12.27 The additional staff / other requirements required at Gol [ (MoUD / Ministry of

12.28

12.29

13.0

131

13.

—

Railways (MoR) ] or GoK level to handle extra work load on account of the Project,
during construction, operation and maintenance phase, shall be provided by BMRCL
and shall be chargeable to the Project. Such staff would be on contract basis so that
no permanent liability is created on the Government of India or GoK.

The GoK and Jor City Corporation would come up with parking policy wherein parking
fee represents the true value of the land occupied, which is used to make public
transport more attractive: banning of parking on arterial/ring roads: provision of
multi-level parking centres in the city centres with park and ride facility etc. and
advertisement policy for the city which taps advertisement revenue on public
transport, intermediate publi¢ transport, public utilities and street furniture.

GoK would facilitate Property Development by BMRCL near Stations, Depots and
metro alignments, to the extent possible. GoK would also undertake Transit Oriented
Development for the Bangalore Metro Phase-2 Corridors and its influence zone, for
planned development of the region as well as to increase the ridership and decrease
the overall travel demand. Land Use densification around the stations with mixed
land use also needs to be done to increase the ridership and decrease the overall

travel demand,

OBLIGATIONS OF GOI

To subscribe towards equity share capital of the BMRCL totaling
Rs.3868.35 Crores (Rupees Three thousand eight hundred and sixty eight Crores and
Thirty five lakhs only) and release the equity capital to the extent possible before
Senior Term Debt/ PTA is drawn with the objective of minimizing the interect burdan

on the project.

To provide the Subordinate debt of Rs. 1412.65 Crore (Rupees One thousand four
hundred and twelve Crore and Sixty Five lakhs only) for utilisation by BMRCL before
taking recourse to senior debt to the extent possible for minimizing the interest
burden on the project.

o My,
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13.3

13.4

13.5

13.6

13.7

13.8

139

13.10

13.11

14.0

14.1

Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

Gol will facilitate assistance through International Funding Agencies like JICA, KfW,
AFD available directly to BMRCL through gross budgetary resources in the form of
Pass Through Assistance on back to back basis.

To share with GoK any cost escalation due to changes in the Statutory Central duties
/ levies and exchange rate variation in terms of Clause 11.1 above.

To approve the technical standards and specifications to be followed for the project.
To provide for safety certification by Commission of Railway Safety.

Not to give any assignment to the SPV (BMRCL) L.I'.rl“atEfB"Y.

To place the annual report of BMRCL before the ;’aﬂiament.

To reply to Comptroller and Auditor General’s (CRAG) audit observations.

To place the Government of India Officers, if required, on deputation to BMRCL under
the administrative control of the BMRCL Board of Directors.

Gol would not finance cash losses and capital expenditure during the operational
phase and its requirement would be financed by the SPV and /or the State
Government from its own recourses.,

v OF

BMRCL which has been set up as joint venture of Gol and GoK is meant exclusively
for implementaticn of the Project and no new assignment should be given to the
Company by the Promoters unilaterally. BMRCL shall construct, develop, commission,
operate and maintain the Project in accordance with the approved Project schedule
and applicable laws. The phasing of expenditure during the project implementation
and drawdown schedule, item wise and quarterly will be decided in consultation with

2 =
4\- __%J*.---" Y - p;_‘.;t[ ,;!'____- :‘-1'|'-"="-H b
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14.2

143

144

145

14.6

14.7

14.8

14.9

14.10

\}"@Lami.«(,- / A

__ Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

The prescribed codes and specifications for various items for construction and
operation as well as the safety standards set by the Appropriate Authorities will be
strictly followed and complied with by BMRCL,

The Company shall open any section for public carriage of passengers only after the
Safety has been certified by Commission of Railway Safety.

BMRCL shall engage Competent Operators/Drivers and other skilled operators
possessing the prescribed qualifications and passing necessary tests.

BMRCL shall undertake to pay in case of accidents, as ordered by the concerned
Claims Authority.

BMRCL shall not without the prior approval of the promoters change the Funding
pattern.

BMRCL shall not undertake any new assignment and the Promoters shall not entrust
any new assignment, unless the entrustment of new assignment is agreed to between
the promoters mutually.

To engage, recruit or employ personnel, employees, staff, officers, servants, labour,
workmen, contractors, local or otherwise, temporary or permanent, during the
implementation of the Project, in its own name and account and shall alone bear and
remain liable towards all or any payment of wages, salaries, perquisites, benefits etc.,
thereto.

To make statutory arrangements for periodic fare revision and a mutually agreed
schedule for periodic revision of fares as well,

It is further agreed and understood that at no stage such personnel, employees, staff,
officers, servants, labour, workmen, contractors, local or otherwise, temporary or
permanent, recruited employed or, engaged in the development, construction,
commissioning and operation of the project by BMRCL or otherwise in the project,
other than those on deputation, shall be held or deemed to be personnel, employees,
staff, officers, servants, labour, workmen, contractors of GOK or GOL.
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Profect

14.18 Government of Karnataka and BMRCL will take note of the observations of the Ministry

14.19

14.20

15.0

15.1

15.2

15.3

15.4

15.5

of Home Affairs (MHA), Gol, on security issues and ensure taking adequate necessary
steps accordingly.

BMRCL shall be bound by such directions on question of policy as the Central

Government {Gol) may give in writing from time to time.

BMRCL shall obtain all necessary and statutory clearances of Central and State
Governments as applicable on the Project.

ORGANISATIONAL SET-UP

The management of the ‘company vests entirely with the Board of Directors (Board)
consisting of ten (10) Directors, each promoter nominating five (5) Directors noting
that it is neither a2 Central PSU nor a State PSU but a Board governed Company.

Gol shall be entitled to appoint five (5) Directors including Secretary, Ministry of
Urban Development as ex-officio Chairman of the Board. GoK shall be entitled to
appoint four (4) Directors and a Managing Director.

The full-time Managing Director with adequate administrative experience shall be
nominee of GoK with prior consent of Gol and shall be appointed by the BMRCL
Board. The Managing Director, whether on deputation or recruited by BMRCL shall be
fully accountable to the Board.

The BoD shall proceed to have functional Directors, in addition to 10 nominee
Directors, forthwith, as per guidelines issued by Gol from time to time.

Subject to the policy and principles approved by the Board, and subject to the powers
delegated by the Board, the general management of the business of the Company
(BMRCL) shall be in the hands of the Managing Director, who shall have the powers
and authority on behalf of the Company (BMRCL) to take decisions and to enter into
all contracts and to make all purchases and do all other things as are necessary or

desirable,

\oin )
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

16.0 GENERAL

16.1

16.2

16.3

16.4

16.5

16.6

All additions, supplements, amendments or variations to this MoU shall be in writing
and shall be jointly signed by the duly authorized representatives of the Parties.

Each Party shall hold in strict confidence all confidential information m;eived by it
from the other Party, whether notified as confidential or not (herein "Confidential
Information"). The Party receiving such Confidential Information shall not publish or
otherwise disclose or use the Confidential Information for its own purposes (otherwise
than as may be required by it, its professional advisers, or potential lenders or
investors to perform its obligations) and shall cause its directors, officers, employees,
servants, agents and contractors, to be simil:ar_iy bound by these covenants.

The execution, interpretation, construction and performance of this MoU shall be
governed by and construed according to the Laws of India.

This MOU shall not constitute either Party as a partner, agent or legal representative
of the other Party. Neither Party shall have any right or authority to assume, create
or incur any liability or obligation of any kind, expressed or implied, against, in the
name of or on behalf of the other Party except in accordance with this MoU or as may
otherwise be agreed in writing by the Parties.

Each Party agrees to do such other and further acts and things, and to execute and
deliver such additional instruments and documents, as either Party may reasonably
request from time to time whether at or after the execution of this MoU, in
furtherance of the express provisions and purposes of this Mol.

In case of any difference of opinion arising between Gol and GoK in the
implementation of this MeoU, the same will be resolved through mutual discussions or
as per the Institutional mechanism defined for this project in the Gol sanction letter
dated 21 February 2014, e

M' ‘!"_:-iffll
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

16.7 MoUD, Gol will take necessary steps in regard to standardization and indigenization

across all Metro systems,

16,8 MoUD, Gol will work out details with regard to a Central Agency for safety

certification for all Metro systems.

IN WITNESS WHEREOF the Parties have executed this Memorandum of
Understanding on the date mentioned first above, by their duly authorized

representatives,

Signed for and on behalf of /  ~ Signed for and on behalf of /
Gol GoK

ll'\ E_Jy : %”{{g,_h.m,h‘f__

RAJIV GAUBA MAHENDRA JAIN
{Authorised Signatory) (Authorised Signatory)
Secretary Addl. Chief Secretary
M/o Urban Development Urban Development Department
Government of India Government of Karnataka
Witnesses: _
0
1. U T
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Signed for and on behalf of
BMRCL

/ )'/ -
PRA!C;EEF SINGH KHAROLA
(Authorised Signatory)
Managing Director
BMRCL
RADFEP SINGH KHAROL A las
Managing Tirector

Bangsiore Metro Ry Corporation Lid
3rd Fioor, BMTC Complex, K H Road.
.h.'u-lr\rn.tq;[r Bangalore 580 627 Inrl-a.



No.K-14011/4/2012-Metro (Vol.lll)
Government of India
Ministry of Urban Development

(MRTS-Cell)

311 'B', Nirman Bhawan, New Delhi-110011
Dated the 21* February, 2014

To

The Chief Secretary,

Government of Karnataka

Vidhana Soudha

Bangalore - 560001

Subject: Bangalore Metro Rail Project Phase-2.
Sir,

| am directed to convey the approval of Government of India (Gol) for
implementation of the rail-based Mass Rapid Transit System called the
"Bangalore Metro Rail Project Phase-2" covering a total length of 72.1 km.
with 61 Stations (49 Elevated and 12 Underground) providing four extension
lines to the Bangalore Metro Rail Phase-1 namely, (i) Baiyappanahalii to
ITPL-Whitefield, (i) Mysore Road Terminal to Kengeri, (i) Hesaraghatta
Cross to BIEC, (iv) Puttenahalli Cross to Anjanapura Township; and two
New Lines, namely, (i) R.V. Road to Bommasandra and (ii) Gottigere to
Nagawara al a total completion cost of Rs 26,405.14 crore (Rupees Twenty
Six Thousand Four Hundred Five Crores and Fourteen Lakhs only)
(including escalation @ 5% per annum and Central taxes and excluding
State taxes and duties) by the Bangalore Metro Rail Corporation Limited
(BMRCL), with contribution of Government of India (Gol) in the form of
Equity, Subordinate Debt and Senior Term Debt as per the detaiis given in
Para 4 below and subject to the conditions as detailed in Para 7 below

2 The Project is scheduled to be completed in five years from the date of
start of work.

3. Legal Framework: Legal cover for the proposed Bangalore Metro
Rail Project Phase-2 shall be under the Metro Railways (Construction of
Works) Act, 1978, the Railways Act, 1989 and the Metro Railways
(Operation and Maintenance) Act, 2002, as amended from time to time.

x g,
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4 Project Financing: The cost of the Project will be financed as per the
patiern given below:-
- 1 Re.Crore | Pem;ntage
Total Project Cost 26,405.14 100.00 i
Govt. of Karnataka (GoK) Equity 3868235 | 14 65 |
Contribution ' ' ' |
Govi. of India (Gol) Equity 3.868.25 14 65
Contribution . '
Grant Contribution from GoK { 1,689.80 ~ 6.40
Subordinate-Debt from GoK 342475 , 1@?_ o
Subardinate—D_ebt from Gol 1,412.65 5.35
Senior Debt 12,141.14 45 68
G0 B T Q0L 2T 0 U A o, e Tl S 1P e
Gal share 5,281.00 20.00
| GoK share | 898300 34.02

' Senior Debt L 12.141.14 45 8

Total - 26,40544 |  100.00

5.

Institutional Arrangements: The Bangalore Metro Rail Project

Phase-2 will be implemented by the existing Special Purpose Vehicle (SPV),
namely the Bangalore Metro Rail Corporation Ltd. (BMRCL), which is a joint
ownership (50:50) SPV of Gol and GoK, on similar pattern of Bargalore
Metra Rail Project Phase-1.

B.

Committees: The following Committees will be set up for various

levels of management and for issues relating to the Project -

(M

(i)

High Powered Committee :  During implementation of the Project,
the existing High Powered Committee under the chairmanship of the
Chief Secretary to the GoK, with other Secretaries concerned, as
members, will take expaditious decislons on matters relating {o land
acquisition, shifting of utilities and other structures in the project
alignment, rehabilitation of Project Affected Persons, multimodal
integration and such other matters where the State Government has
to faciltate quick action including various conditions of sanction of this
Project.

Empowered Committee : Gol vide O M. No K-14011/58/88-UD.1I(Pt-
I} daled 97 June 1995 had approved the constitution of the
Empowered Committee (EC) under the chairmanship of Cabinet
Secretary to consider and take decisions on various issues related 1o
funding and implementation of the Mulii-modal Mass Rapid Transit
System Projects for Delhi. The role of the EC is extended to cover
Bangalore Metro Rail Project Phase-2 aiso, by including the Chief
Secretary, GoK as one of its Members
2




(iii)

0)

(iif)

(iv)

(v)

(vi)

Empowered Group of Ministers (EGoM) : The Cabinet has
approved extension of the role of Empowered Group of Ministers
(EGoM) on MRTS to cover all the future Metro Rail Projects in India.
Accordingly, the role of the EGoM set up to take all policy decisions
and review the progress of MRTS Project in Delhi and other Metro
Rail Projects will cover Bangalore Metro Rail Project Phase-2 also, by
including the Chief Minister, Karmataka as one of its invitees when
matters relating to this Project are considered.

Conditions: The conditions of sanction of the Project are as under:-

Government of Karnataka (GoK) would ensure price based
measures to promote and facilitate Metro rider-ship, as part of an
integrated traffic rationalization plan and Comprehensive Mobility
Plan for the Bangalore City with a view to ensure that the
projected rider-ship is realized.

Integration of various modes of transport which would act as
feeder/evacuation systems to the proposed Metro for improved
ridership in the influence zone including pedestrianisation, public
bike sharing facility, feeder buses, adequate parking space at
stations, improvement in city bus service to introduce modern
Intelligent Transport Systems (ITS) enabled buses, roll out of
National Common Mobility Card 'More’ and integrated ticketing
across all modes and all operators as well as setting up of
National Public Transport helpline would be given high priority by
the GoK/ BMRCL.

GoK, Government of India (Gol) and Bangalore Metro Rail
Corporation Ltd. (BMRCL) shall enter into a tripartite MoU
detailing terms and conditions of implementing the Project in
accordance with the sanction of the Project by the Union
Cabinet/EGOM.,

A suitable arrangement, independent of the Special Purpose
Vehicle (SPV), shall be provided for pericdic and automatic fare
revision for not only the proposed Metro, but also for other
competing modes. A mutually agreed schedule for periodic
revision of fares for the metro as well as other modes of transport
will also be incorporated by Ministry of Urban Development
(rl:ﬂlcg[)éin the Memorandum of Understanding to be signed with
the GoK.

GoK would ensure that land acquisition does not become reason
for delay in implementation of the Project.

The complete cost of land acquisition, resettlement and
rehabilitation (including escalation) shall be met by GoK through
its share of Subordinate Debt. In case of escalation of these
components, the subordinate debt component of the GoK shall be
accordingly increased.

3 .] s :



{wi)

(wiii)

(ix})

()

(1)

£}

{x1ii)

Any cost escalation due to changes In the statutory Central duties/
levies and exchange rate variaton shall be shared equally
between the Project promoters. Any other cost escalation
including price escalation, change in scope or avoidable delay etc.
within and beyond the approved time cycle as well as inclusion of
essential items not reflected in Detail Project Report {DPR) shall
be entirely borne by the GoK. The State/ local laxes shall be
entirely waived/ reimbursed by GoK and will nol be included in the
Project cost The Operational losses are also to be borne by the
B8PV or the State Government As such no uniimited bability s
maooted for Gol

Gol will not share any cost towards procurement of aaditional
rolling stock in the second and subsequent years of operation as
this would not be a part of the Project cost.

in view of the fact that the extent of ndership on the proposed
metro as well as the revenue generation by the BMRCL besides
fares, through property development, advertisement etc. would
depend entirely on the various policies/action plans of the
GoK/Urban Local Body. the Gol would not finance cash losses
and capital expenditure dunng the operational phase and its
requirements would be financed by BMRCL and / or GoK from its
oW resources.

In case of SPV not being able lo repay the loan (as and when it
becomes due) on account of cash losses. the responsibility for the
same shall also be borne by the GoK and not by Gol. The GoK
will ensure that the interest on Senior Debt for the Project for
BMRCL, if raised from domestic sources, is pegged between
15% to 2% so thal the debt service coverage ratic (DSCR) i
more that 1, and interest payable beyond 2% (to maintain DSCR
of more than 1) shall be shared by GoK from the dedicated Urban
Ttansport Fund

The additional staff / other requirements required at Gol [(MoUD /
Ministry of Railways (MoR) or GoK level ta handle extra work
load on account of this Project, during construction, operation and
maintenance phase, shall be provided by BMRCL and shall be
chargeable to the Project. Such staff would be on contract basis
50 thal no permanent liability is created on the Government

GoK would ensure that electric power 1= made avadable to the
Praject on a ‘no profit no !oss basis

The GoK and / or City Corporation would come up with parking
poicy and advertisement policy for the city as advised by the
MoUD, Gol.



{xiv)

(xv)

(xvi)

{xvii)

(xviii)

{xix)

(xx)

(exi)

(xxii)

GoK would facilitate Property Development by the BMRCL near
stations, depots and metro alignments to the extent possible. It
would also undertake Transit Oriented Development for the
Bangalore Metro Phase-2 Corridors and its influence zone, for
planned development of the region as well as to increase the
ridership and decrease the overall travel demand.

Land Use densification around the stations with mixed land use
also needs to be done to increase the rider-ship and decrease the
overall travel demand.

GoK would set up a dedicated Urban Transport Fund at State
level & city level in consultation with MoUD, Gol through levy of
dedicated taxes/levies, betterment tax / impact fee, development
charges and higher FAR in the influence zone of Metro Railway
stations as envisaged in National Urban Transport Policy, 2006 to
create pool of resources for part financing this Project,
replacement of assets and providing operational subsidies,
interest subsidy if any, not only for this project but other Urban
Transport projects as well. The amount realized from the
increased land and property value capture from sale/rental
proceeds would be credited to Dedicated Urban Transport Fund,

All relevant Central laws i.e. The Metro Railway (Construction of
Works) Act, 1978, the Metro Railways (Operation and
Maintenance) Act, 2002, as amended from time to time, would be
applicable to the Project.

MoUD, Gol will take necessary steps in regard to standardization
and indigenization across all metro systems.

MolUD, Gol will work out details with regard to a Central Agency
for safety certification for all metro systems.

BMRCL shall generally adopt the guidelines of Department of
Public Enterprises, the Department of Economic Affairs and the
Central Vigilance Commission as necessary to strengthen the
Corporate Governance and shall be subject to the audit by CAG
and scrutiny by Parliament and State Legislature.

BMRCL shall obtain all necessary and statutory clearances of
Central and State Government as applicable on this Project.

GoK and HMRCL will take note of the observations of Ministry of
Home Affairs (MHA) on security issues and ensure adequate
necessary steps accordingly,



(xxiily ~ Compliance to the commenis cn the DPR submitted by Ministry of
Railways and as agreed to by MoUD needs to be incorporated in
the DPR. For items which have been agreed (o be decided after
detailed studies, approval of MoR need to be obtained by BMRCL
In due course.

{xxiv)  BMRCL shall be bound by such directions on gquestion of policy.
as the Central Government may give in writing from time to time.

8  in case, the Grant funded by GoK from the Urban Infrastructure Fund
through levy of dedicated taxes / levies / betterment tax etc. to this Project
exceeds Rs.1,689.80 crore, the savings therefore will be utilized for bringing
down the Subordinate Debt of Gol and GoK equally.

9. A ftripartite MolU shall be signed between the Ministry of Urban
Development (Gol), GoK and BMRCL, at the earliest, duly incorporating
various conditions of sanction as mentioned in this sanction letter.  ~

10. The sanction of funds in respect of Gol's Contribution and Pass
Through Assistance (PTA) for the Project will be from the Plan Budget of
MolUD under MH-4217, Sub Head / Detailed Head 06.01 54 towards Equity.
while the Loans will be from the Major Head 6217, Sub Head / detailed Head
14.03.55 and 18.02.55 towards Pass Through Assistance (PTA) against
JICA/AFD Loan and Subordinate Debt, respectively, from the year 2013-14.

11, This sanction issues with the approval of Chief Accounting Authority

Yours faithfully,

4R
200y
{Deen Dayali
Under Secretary to the Govt. of India
Telefax: 2306 2935

Copv to:

1 Principal Secretary, Urban Development Depariment, Government of
Karnataka Vidhana Soudha Bangalore

2 Managing Director, Bangalora Metro Rail Corporation Ltd.. 3 Fioor,
BMTC Complex, K. H. Road, Shanthinagar, Bangalore- 580 027.

a Resident Commigsioner, Government of Karnataka, Karnataka Bhavar
10, Kautilya Marg, Chanakyaguri, New Deini - 110 021



Copy forwarded for information, to:

1

10.
1,

12.

13

14.

Principal Secretary lo the Prime Minister, Prime Minister's Office, South
Block, New Delhi.

Secretary, Planning Commission, Yojana Bhavan, New Delhi

Chairman, Railway Board, Ministry of Railways, Rail Bhavan, New
Delhi

Secretary, Department of Economic Affairs, Ministry of Finance, North
Block, New Delhi.

Secretary, Departiment of Expenditure, Ministry of Finance, North
Block, New Delhi.

Secretary, Ministry of Environment & Forests, Paryavaran Bhavan,
CGO Complex, New Delhi,

Secretary, Ministry of Statistics & Programme Implementation,
Sardar Patel Bhavan, Sansad Marg, New Delhi.

Secretary (UD), Ministry of Urban Development, Nirman Bhavan, New
Delhi.

Director (Cabinet), Cabinet Secretariat, Rashirapati Bhavan, New
Delhi, with reference to their communication No, 5/CM/2014 (i) dated
622014

PS to UDM.

JS & FA, MoUD, New Delhi

JS (UT), MoUD, New Delhi

OSD(UT) & E.0.JS, MoUD, New Delhi

Director (UT) / Director (MRTS-1) / Director (UT-1l) MoUD, New Delhi

"4
. _ I 3 N

(Deen Dayall
Under Secretary to the Govl. of India
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MEMORANDUM OF LNDERSTANDING
BETWEEN
GOVERNMENT OF INDIA, GOVERNMENT OF KARNATAKA
AND

BANGALORE METRO RAIL CORPORATION LIMITED
(A Joint Venture of Government of India and Government of Karnataka)

This Memorandum of Understanding (hereinalfier referred 1o as Mol') is made at New
Delhi Bengaluru onthe (= day of = £ fmont . 2021
BETWEEN

I. The Government of India. (hereinafter referred to as "Gol") represented by the
Secretany to the Government of India. Ministny of Housing and Urban AfTairs
having Office at Nirman Bhawan. New Delhi. of the "First Part.”

AND

I

The Government of Kamataka. (hereinalier referred 10 as "GoK") represented b
the Additional Chief Secretary. Urban Development Depanimem Government of
Kamataka, having Office at Vikasa Soudha. Bengaluru. of the “Second Part™,

AND

ad

Bangalore Metre Rail Corporation Limited, thereinalier referred 10 as "BMRCL”
or "the Company™) a company formed under the Companies Act. 1936 on 12th
September 2005 (originally incorporated on 21.09.1994 as BMRTL) and presently
a Joint Venture Company of Govt, of India and Gov. of Kamataka within the
meaning of Scetion 2(43) of the Companies Act 2013) represenied herein-ba—its

Managing Director. having Registered Otfice at 1l Floor. BMTC Complex, K.H,
Road. Shanthinagar. Bangalore-560 027. of the ~Third Part”™.
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R

1.0 PREMABLE

Gosvernment of India (Gol). on 11052006 & 21.01.2010, had approved the
implementation of the Bangalore Metro Rail Project Phase-1 (East West Corridor - 18,10
kms and North South Corridor- 24.20 kms). in Bengaluru covering a length of 42.3 Km
with 40 stations at the completion cost of 2 13.843.01 ¢rore. The Phase-l is fulls
operational  since June 2017, Government of India on 21.02.2014. approved the
implementation of the Phase-11 of Bangalore Metro Rail Project at the completion cost
of T 26.405. 14 crore. vovering the length of ?-_"'.‘i kms with 61 stations (49 elevated & 12
Underground) providing four extension lines 1o Phase-l naimelv. Baivappanahalli to
Whitetteld. Vysore Road to Kengeri. Hesaraghatta Cross to BIEC. Puttenahalli Cross 1o
Anjanapura Tewnship and two new lines namely RV Road 10 Bommasandra and Gottigre
to Nagwara. The scheduled completion period of the Phase - 11 project is 3 vears from the
date of start of work 1.e. January. 2021 and the iikely date of completion is March 2023,
Stretch of 6.3 kin of Phase-ll from Yelachenahalli 1o Silk Institute has been made
aperational on 14.01.2021,

b2 In order 10 provide enhanced coverage of the Bancalore Metro Rail System and
also e extend the metro rail services 1o other important areas of Bengaluru City. the
Bangalore Metre Rail Project Phase-2A & 2B {ORR- Ajrpon Metre) has been sanctioned
by the Gost. of India vide its letter No. K-1401 1732001 8-MRTS-Coord dated 7" June 2021,
Prior 10 Gol's approval. Govt, of Karmnataka had also given its approval for the Bangalore
Metro Rail Project Phise-2A & 2B (hereinafior referred wo as ‘Project’) vide its Orders No
UDD 384 PRI 2008 dated 24.01.2019 and UDD 385 PRI dated 19.01.2019, The total
fength of Bangalore Metro Rail Project Phase 2A & 2B (ORR-Adrport Meiro) 15 38.19 kms
with 30 stations (29 cievoted and § U nderground) and comprises of v cormidors viz.
Phase 2A from Central Silk Board Junction to KUR, Puram (length 19.75 kms) and Phasc

28 fram KR, Purnm 1o Airpor vig Hehbal lunction (length 38144 kmg)

| 3 Fhe toral completion cost of the Project will be 2 [4.788.101 crore with
contribution of Government ol India (Gol) i the form of Eguity. Subordinate Debt and
Senicr Term Debt as per Financing Pattern contained in Para 4 of the Gol Order No K-
LS 201 8-MRTS-Coord dated 7" June 2021 as detailed below (Table-1):

L
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Table-1
Funding Patlern

agencies or Loan from domestic sources

51 No Sourees Amount Share %
{2 in crore)
| 1Gol — Eguity LoE7.249  16,28%
2 Gl -Sub — Debt 369357 3,72%
3 ol Share Sub Total 1.986.806(  20.0%
a Giok - Fguity 1.6017.249  16.28%
3 Gok -Sub - Debt 369557  3.72%
6 [GoK Share Sub Total 1 1,986.8060  20.0%,
f; [External  Assistance  from  Multilateral / Bilateral 5960418  60.0%

8 [SubTotal 1 9934030 100.0%)

9 \Accruals from Value C ;p!urf: Financing 250,000

10 [GoK- Subordinate Debt (lLand Cost & Property 2.761.810
Development) ,-

I (oK Subordinate Debt (State taxes) 639.161

12 Innovative Financing (Private Participation) 850.0000

I3 Interest during construction (1DC) to be borne by GoK 353100

14 Taotal 14788.101

|4 The Project will be implemented as a Central Sector Project through the Executing
Agency. e, Bangalore Metro Rail Corporation Lid. (BMRCL) which is a Special Purpose
Vehicle (SPV) for the implementation of the project with Government of India and
Government of Karnataka being the jomnt promoters with equal equity holding. The above
sanction letter of Gol dated 7" June 2021 is appended as Annexure-'A' and forms part and
parcel ol this Moll, Any further extensions or phases of Bangalore Metro Rail Project as
approved by Government of India from time o time will also form puart and parcel of this
Molf, The Mol dated 24,12.2010. 10.07.2013 and 24.02.2017 between the Parties herein.
concerning the Bangalore Metro Rail Project. shall also be read in conjunction with this
Mol

Jo5 In this context. Gol. GoK and BMRCL. deem it necessary and expedient 1o record
their understandings. commitments. obligations. covenants. and their interfaces in the form

ol this Memoerandum of Understanding (MoU).

1.6 Now, itis hereby agreed between Gol. GoK and BMRCL as follows:

2.0 DEFINITIONS AND INTERPRETATIONS

R
1



L i this Mol

4. The paragraph headings and numberipgs are for convenience only and shall
he ignored in the interpretation of this Mol

b The singular includes the plural and vice versa:

oo The reference 10 a “person” and words denoting natural persons shall include
parmerships. finms. companies, corporations, joint ventures. trusts. associations.
argantzations or other entities:

d. Reference 1o any agreement. cnaciment. ordinance or regulation includes any
amendment. modification or replacement thereol or supplement thereto. in whole

O I part: '

2. Reference to Anticle. Paragraph=. Sub-paragraphs. Schedules and Appendices. are.
unless the context otherwise requires. references W Articles, Paragraphs.
subparagraphs. Schedule and Appendices. respectively. of this Agreement: and

I The words include. including and among other things shall be deemed to be
tollowed by "without imitation” or "bui not limied 1" whether or not they are
tollowed by such phrases or words of ke import

2. The Annexure and Schedule 1o this Mol torm an integral pant of this Mol and
will be in full force and ¢llect as though they were expressiy set out in the body of
this Mol

30 TERM

3l Phis Mol shail be ¢flective and continue e be valid (il such time as the Gol holds
equity i BMRCL and the debt [rom the Gol including the debt from amv imernational
financing agency whose repayment has been cuaranteed by the Gol. is repaid I full, [t is
also understond. that this Mol ! can be further extended by mutual consent of Gok and Gol.

4.4 OBIECT & SCOPE

4.1 Phe oiyect of this Mol §s w et out e broad principies of co-operation amj
madalities to cuide and govern the rele of the Panties in the effective implementation of
the said Project in accordance with the Sanction Order NoR-1400 L5 201 8-MRTS-Coord
dated 7 Tunme 20210 issued by MoHU X and approval of Govt, of Kamataha issued vide

letters Nal UDD 384 PRI 2018 dated 2201 20108 and L DD 383 PREdated 1901 2019

.0 DESIGN & TECHNOLOGY

5.1 The design and technology of the Project to be implemented shall be in accordance
with the details contained in the Detailed Project Reports tDPRs) and addendum @ DPR,
asapproved by GoK & Gol subject w such modification as may he approved by Board of

Diiroctors ol TIVIRCT o Gl ag nerthe estam norms







[able-2
1ol cost ol the Phase 24 & 2B Proicet
I Break-up of the sarious Components)

SN Efmn Tutal Cost.(2 in crore)
| Phase-24  |Phase-2B Combined
Cost
I Adignment and Formation 801.880) 1426.672 2228.332
2 [Station Buildings (Civil and E&M) 4710804 644.120 1115.200)
3 |[Permanent way | 74.330) 3158354 500,184
o Traction & Power Supply 31153200 613180 G2 200
i:‘ Signaling & Telecom 205400 347.336 552.934|
6 [Automatic Fare Collection 43.500) 59,300 103,000
{7 Platform Screen Doors ) 6.000) 6.000)
& [Shifung of Miscellaneous Lulities 148,000 281,830 429830
0 .\.Iuilima.‘hdral integration Last  milg] R‘F.Gﬁlb 31,000 90,000
connechivily
10 |Depot 206, 3008 340,000 346,300
t Rolling Stock THE OO0 R O 1 776,000
12 [Securins-Capital Cost 1811 6.290 100
13 [Road Restoration 44,000 37 o 66 00
(14 [lomtCost(l o 13) - oy 213 " o )
(AL January., 2019 price level) 2ol T34 mal 0o
P53 [Towal Costat Januars. 2020 price level waking]
5 % escalation on January. 2019 price level]  3380.811 S3RR.GRI 8769.392
st {103 of SN 1)
16 |Total taxes (GS1 & Custom Duty ) 1267.962
17 General Charges (GC) 47 3% of the cost excluding land cost & taxes (3% P—
of $.No 13 ki
I8 [Contingeney @ 3% of the cost excluding land &taxes (3% of SN 13) Ih3 082
19 {otal cost inel. GC um_i L‘nnljﬂgcnc} at Januany 2020 price level (Excl 0470.943
Land cost and Taxes) (Sno 13+17+18)
26 {Total cost inel. GC. Contingency and Taxes but excluding. land cost oy 10738 90|
January 2020 price level (8.0 19-16) N
= F:-:c;tlaiinn in cost during construction (except land cost) including axes 914985
ol Rs. 110,513 Crore . Moy
22 jCostol b and including Property Development 26N
23 fInterest during construction (1DC) 333,100
24 TOTAL COST ( SN 20+21+22+13) ‘l 14788.101|
1.0 PROJECT FINANCING
10.1  The financing of the Project would be done through a mix el equity. imterest-free

Subordinate Jeht and semior term debi/Pass throueh Assistanes (PTA)

rincluding



Pormwang from bilateral and multilatera! intermational funding agencies! as dewiled in

Clause 1.5 above

102 Gol and Gok would contribute equally over the project period. a sum of 2 1 986 806
{Rupees one thousand nine hundred eighty six core and cighty lakh and sixty thousand
only ) crore each in the form of equity aggregating 1o 2 3.973.612 crore (Rupees three
thousand nine hundred seventy three core and sixty one lakh and twenty thousand
only b 2 230 crore out of the last installment of Gol's equity contribution is to be linked 10
the VOF accrual of 2250 crore tor the MRTS and the same being made available 10
BMRCL. within the approved project completion period in addition 1o contribution of the
State Government as per the recommended funding plan.

10.3  The subordinate debt from Gol and Gok will be 2 369.357 crore (Rupees three
hundred sixtv nine crore and fifty five lakh and sevents thousand only) cach over the

project period.

10.4  Pass through assistance from multilateral and bilateral development agencies would
be limited to 2 5.960.418 crore (Rupees five thousand nine hundred sixiy crore and forty
one lakh and eighty thousand only). External funding shall be on hack 1o hack basis as per

standard arrangement of the Department of Feonomic Affairs (DEAL

10.5  The Gol linancial support for the project shall be ring-fenced 10 21.986.806 crore
{Rupees one thousand nine hundred cighty six crore and eighty fakhs and sixty thousand
onlv) being 20% of the project completion cost (excluding land cost. land acguisition.
R&R. statg taxes. IDC and the cost financed from accrual from value caplure financing

and private participation)

0.6 Gok shall provide subordinate debt 1or land & property developinent o the tune
o' 2 2761.810 crore | Rupees two thousand seven hundred sixty one ¢rore and eighty one
lakh only } and for state taxes 1o the tune of 2 639.161 crore (Rupees six hundred thiny nine

erore and sinteen lakh and 1en thousand only),

10.7  GokK shall bear 353,10 crore {(Rupees Three Hundred and Fifty Three Crore and

10.8  GoK will cither exempt the SPV from its State/local taxes and duties levies or
reimburse the same. The Swate‘iocal 1axes would naot form part of the project cost 1o he
shared by the Government of India.



OB Gol share will net be released ull the tripanite Mel. is signed.

L COST ESCALATION

L Government of India (Gol) will provide linancial support 1o Phase 24 & 2B of
Bengaluru Metro Rail Project in the form of equity and subordinate debt for part central
tanes and duties amounting to 2 1,986,806 crore (completely ring fenced 1w 20% of the
estimated completion cost of Phase 2A & 2B of Bengaluru Metro Rail Project excluding
land cosL state taxes. |DC and the cost financed from acerual from value capiure financing

and direci private participation).

1.2 Amv subseguent Cost escalation due w price escalation or exchange rate variation
leading to increase in the cost of the project within ar beyond the approved project time
=limin, inclusion of any item not referred 10 in DPR and also w other cost escalation due
10 change in scope or defay bevond the approved time cyvcle shall be horme/mevarranged
by the SPV. In case SPV fails. the liabilities will be borne by the Govt, of Kamataka. As
per Metro Rail Policy 2017 land and R&R cost will be borne by the Govt. of Kamataka.
This should he suitably incorporaied in Sharcholders Agreement.

I2. OBLIGATIONS OF GoK:

12,1 GoK shall bear complete cost of land acquisition. resettlement and rehabilitation
(R&R) including escalation as per Metro Rail Policy 2007 Any subsequent cost escalation
due to price escalation or exchange raie varation leading 10 increase in the cost of the
praject within or beyond the approved project time limit. inclusion of any item not referred
to in DPR and also any other cost escalation due o chanze in scope or delay bevond the
approved rime ovele shall he borne/merarranged by the SPV. In case SPV Rails. ihe
labilitics will be bome by the Govt. of Karnataka. GoK may rework the DPR on realistic
basis with adequate debiberation on the issues. it any. raised by various stakeholders before

sping ahend with implementation (o oasure sustaingbility of the project

122 Governmem of Kamaaka (Gok) would ensure price based measures to promote
and laciiitate metro rail nder-ship, as pan oi an ineerated wraffie rtionafization plan and
Cemprehensive Mobility Plan (CMP) for the Bangalore City with a view to ensure that
the projected rider-ship is realized. There wall be no habiluy onthe part of the Government
of India (Gol) if the ridership does not materialize andior the project does not make

adeguate profits/sumlus,



12,53 Togrant and cause its Instrumemalities w accord all necessary approvals, consents,
clearances. sanchions. elc.. as are necessan tor the smooth and timely implementation o
the Praject subject to all apphicable laws and Rules and Regulations in foree from time 1o
Lime

124 To subscribe towards equity share capital of the BMRCL. as approved by the Gol
totaling 2 1617.249 ¢crore (Rs. One thousand six hundred seventeen crore and twenty four
lakh and ninety thousand onlv) and release the equity capital betore senior term debt /

PTA is drimn 1o the extent possible with the objeciive of minimizing the interest burden
on the Project,

12,5 Toprovide the subordinate debr of T 369357 crore (Rupees three hundred sixty nine
crore and fifts five lakh and seventy thousand only) for utilization of BMRCL before
taking recourse to senior debt + PTA 1o the extent possible lor minimizing the interest
burden on the ijecl. In addition. GoK shall provide shall provide subordinate debt for
land & property development 1o the tune of  2761.810 ¢rore (rupees two thousand seven
hundred sixiy one crore and eighty one lakh only ) and for state taxes fo the tune
of 639161 crore (Rupees six hundred thirty nine crore and sinteen lakh and ten thousand

only ).

2.6 l'o arrange national (from sources other than Gol budgetbilateral/multilateral
[inancing a1 a time and with a partner of its choice. in consultation with Department of
Feonomic Affairs(DEA). if GoK so chooses and subject o the approval of Gol.

12.7  To bear the cost of Interest during Construction (1DC)
12.8  To bear any cost escalation as may be approved by Gol,

12,9  To set up a dedicated Urban Transport Fund (UTF) at the State level as well as at
the city metropolitan area leve! in consultation with MoHUA through levy of dedicated
laxes/evies, betterment taxampact fee. Jdevelopment charges and higher FAR in the
influence zone of Metro Railway stations as envisaged in National Urban Transport Policy.
2006 to create pool of resources tor replacement of assels and providing operational
subsidies, il any, not only for this project but other Urban Transport projects as well. The
amount realized from the increased land and property value capture from sale/rental

proveeds would be credited to Dedicated 1'rhan Transport Fund,

210 To either exempt the SPV trom its Staie/local 1axes and duties/levies or reimburse

the same.
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12011 Foprovide assisince in disposing ol resist and resolve amy obsiacle or impediment
created or placed by any person 1o thwant or challenge the implementation of the Project

ur any part thereol.

1212 To expeditioushy acquire the land - properties identified in the alienment make il
| »oady | g

free from encroachments and encumbrances and handover possession of the same 10 and

alsoto ensure that land acyuisition does not become reason for delay in implementation of

the Project.

12,13 To factditaic compensation mechanism bhased on issuance of Transfer of

Development Righis (THDRsY in lieu of cash compensation for acguisition of land for the
project.

12,14 To covenant that it will not restrict the use ol the land in any way and that the
BMROT. shall. at all times. have full freedom and discretion to develop and vse the land.
subject 10 zoning or rezoning of the land or any part thereof. in a manner consistent with
its miended use ondy in the project and subiect 1o all applicable laws Rules and Regulations.

n lorce from tme 1o tme;

1213 Toprovide all such necessan assistance reasonabiy requested by the BMRCL with
respect W clearances and preparation of the land for use including commercial exploitation
thereol with a view o improve the financial sustainabilitn of SPV. subject 10 all applicable

laws Rules and Regulations. in foree from ume to time:;

1216 To initiate or amend. anmy law. rule. order or notitication necessan or desirable for
the implementation of the Project. subiect 1o the provisions of the faw and the Constitution

ol India:

1217 To finance cash losses, il any, and capital expenditure during the operational phase

from its own resources. in case the same cannat be provided by BMRCLL.

12,18 The monitoring of the project for timely completion will be done by the existing
High Powered Committee under the chairmanship of Chief Secretary to the GoK. with
ather Secretaries concerned. as members. This High Powered Commitee will take
expeditious decisions on matters relating 1o fand acquisition. shifting of utilities and other
structures i the project alignment. rebabilitation o Praject Affected Per<ons, Muln-
sodal integration and such other matter where the Stae Gosernment has to facilitate quick
action including various conditions ol sanction of this project. The Commitlee shall
nommally: meet once in a month or more often i required. 1o sont out all the issues

sxpeditioushy

12,19 Toaccord high priority for integration of various modes of transport inchuding pon-

motorized modes which would act as leederevacuation system to the Bangalore metro

UM FPARWEZ 145

s '_;" 3



with a view 1o improving the ridership including pedestrianisation. public bike sharing
facility. feeder buses. adequate parking space for bicycles & cars and bus taxi aulo stands
at the stations, improvement in ¢ity bus service 1o introduce modem 1'1'S- enabled buses.
public biesvcle system, National Common Mobilite Card and integrared ticketing across al
maodes of transport and all operators inthe city, Gok should also Tacilitate a well-connected
network by integrating sub-urban railways (by involving Ministrs of Railways) in the

region

12.20 Gok shall ensure that the metra rail project provides for first and last mile

conneetivity. aceessibility and appropriate security arrangements.

1221 To set up a Unified Metropolitan Transport Authority (LIMTA). duly backed by
legislation. 1o facililult coordinated planning and implemesntation of projects related to

urban transport and their integrated management.

12.22 Tosetupa TrafMic Information Management Control Centre (TIMCC ) for effective
tratfic monitoring and enforcement as well as for data generation and data collection for

iuture planning.

12.25  To set up and implement National Public Transpon Helpline (NPTH) to provide
information regarding various aspects ol public transport such as routes. arrival departure

times, route planning., ticketing ete. in the city:

i12.24  To ensure that ciiy corporation shall come up with a parking policy wherein
parking lee represents the true value of the land occupied. which is used 10 make public
transport more attractive: banning of parking on arterial/ring roads: provision of mulii-

level parking centre in ¢city cemre with park-and-ride facility eic.

12.23  To ensure that city corporation shall come up with an advertisement policy to tap
advertisgment revenue on public transport. intermediate public transport. public utilities

and street lurniture et

1226 Toendeavor to economize on the cost of the project through Value Engineering.

minimum land acquisition. adoption technological imnovation during the project life ey cle.
12.27 Foensure Now or realizable VO in the SPV account in terms of Para (D) (viD)
{h) of Metro Rail Policy. 2017 for meeung O&M. ¢scalation. debt servicing ete. of the

project in a manner that will reduce burden on the State excheguer. S

1228  To make available the VCF accrual of 2 230 crore for the MRTS which is linked
with the fast instaliment of Gol™s equity contribution 10 the tune of 2 230 crore 10 BMRCL
within the approved project completion period in addition to contribution of the State

Government as per the recommended funding plan.




1220 To enable BMRCL (o raise cheaper tong 1erm debt in the domestic market by
allowing it t issue comorate dehr bond in terms of Para (D3 (vi) of Metro Rail Policy.

20T

12,30 To ensure that the electric power is made available 10 the Project on a “no profit.
no loss” basis subject o the applicable laws and orders of the State [Hectricity Regulatory

Commission,

1231 lo facilitate property development by the SPV near stations. depots and metro
alignments 1o the extent possible. GoK shall also undenake the Transit Oriented
Development and Land Use Densification for the Bangalore Mewo Phase 2A and 2B
Corridors and its influence zone. for planned development of the region as well as w

increase the ridership and decrease the overall travel demand,

12.32 1o make statutory/Institunional arrangement for periodic fare revision for not only
the proposed metro, but alse for other competing modes (excluding Sub-1rban Railway ).
\ mutually agreed schedule for periodic revision of lares. [or the metro as well as other
modes of transport (excluding Sub-Urban Railway ) issued b Gok shall form pant and
parcel of this Mol |,

i2.35 To bear the cost of procurement ol additional rolting stoek required for the
passenger tratfic more than the DPR estimates. if cannot be provided by BMRCL.

1234 Torepay the senior term debt as and when it becomes due on account of cash losses,
in case BMRCT. is not able 1o pay o Gol:

12,33 To designate one of'the state govemment nominees as full time Managing Directar
" the company with the prier consem of Gol

1236 Not o transfer or remove the MD of the company. the State Government nominee.

without the prior consent of Gol,

FE37 T \-’iﬂl'lilgi.l‘tg Errecion shall not be siven any other additiona! assionment withow
prier written permission of Gaol:

38 Not o give any new assignimicnt to BMRCL. unilateraliy

12.39 To place the State Government officers/Officers working under the conirol of the
GoK. if required. on depuation to BMRCL. under the admmistrative control of the Board
ol Directors of SPY




144 To strictly follow and comply with the prescribed codes and specifications for
varaus items tor construction and operation as well as the safen standards set by the
Appropriate Authorities.

14.5  Toopen any section for public carriage of passengers only after the Safew has been
certified by the Commissioner of Metro Railway Safets:

14.6  Toengage Competent Operators/Drivers and other skilled operators possessing the

prescribed qualilications and passing necessary tests.
14.7  To undertake to pay in case of accidents. as ordered by the concerned Authority.
14.8  BMRCL shall not change funding pattern without prior approval ol the promoters.

149 BMRCL shall not undertake any new assignment unless the entrustment of new
assignment isagreed 1o between the promoters mutually,

14.10 To engage. recruit or employ o the extent required. personnel. employees. stafl.
otficers. servants. labour. workmen. contractors. ete.. local or otherwise. temporary of
permanent. during the implementation of the Project. in its own name and account and
shall alone bear and remain liable towards all or any pavment of wages. salaries.
perguisites, benefits. fees. claims etc.. thereto, Nothing in this clause shall preclude any
outsourcing of functions as approved by the Board of SPV or power delegated by the
Board. Persons emploved on such outsourced functions shall not be treated as employees

ol the company .

14.11  To make statutory arrangements for periodic fare revision and a mutually agreed

schedule for periodic revision of fares as well.

14.12 It is further apreed and understood that at no stage such personnel. employ ces. stafl.
officers. servants. labour, workmen, contractors, local or otherwise. temporary or
permanent. recruited emploved or engaced in the development. construction.
commissioning and operation of the Project by the SPV or otherwise in the Project. other
than those on deputation shall be held or deemed 1o be personnel. emplovees. stall. officers.

servants. labour. workmen. contractors of GoK or Gol,

1413 To frame its own rules. regulations. procedures. working arrangements.
mahagement, corporate governance from time o time 1o cover/govemn all matters of
administration and all other incidental and related matiers not inconsistent with the
provisions of the Companies Act. 2013 or the Mol |
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4.0 BMRCT may inplement the Project and raise senior term debt from the market

within the Tinancing patiern as per clause 1.3 above with prior approval of Gol and Gok

14.15 To make repayment of subordinate debt to Gol and Gok proportionately only afier
repay ment of entire senior term debt availed for the Project.

416 BMRCL shall undertakes and covenants that it shall open and maimtain an Escrow
\ecount with a Scheduled Bank within the meaning of Banking Regulation Act 1949, as
may be required by the Senior Term Debt Lenders subject to such terms and conditions.
validity. enforceability and performance of respective obligations and duties and 1o execute
such agreements as may be deemed necessan and that the Escrow Aceount shall remain
a full force and effect 1ill all the obligations ol Senior Term Debt Lenders have been
satisfied. Gol shall have the first charge on the Escrow Account,

14,17 The entire loan amount disbursed by muliitateral or bilateral lending agency under
3 Loan Agreement shall be the liability of SPV for the purpose of repavment of loan
through Gol. The repas ment of loan of Gol by BMRCL shall be through Fscrow Account.

|14.18  The debt servicing liability of BMRCL with regard to multilateral or bikueral
lending agency. the loan portion shall be reckoned based on the repayment schedule

received from multilateral or bilateral lending agency in rupees werms,

14,19 Totake note of the observations of Ministry of Home Aflairs (MHA) Gol on

securiny issues and ensure taking adequate necessany steps accordingly.

1420 BMRCL shalt be bound by such directions on question of policy. as the Central

Government may give in writing from 1inme 1o time.

i4.21 To make statutory arrangements lor perindic fare revision and a mutually agreed

schedule for pericdic revision of fares as well

1422 BMRC]. shali obtain all necessany and statutory clearances of Central and Mate

Governments as applicable 10 the Prijtect.

14.23 BMRCL. shall explore the possibilinn of PPP in other areas of activities related 1o

the metro project in terms of Para (£} iii) {b) of Metro Rail Palicy. 2017,




1424 LExpenditure on O&M and debt servicing should be the responsibility of the
BMRCL. In case the BMRCL. fails in respect of this. the liabilities will be bome by Gok
i terms of Para (D) (iv) (d) of Metro Rail Policy. 2017

14.25 To finance cash losses and capital expenditure during the operational phase and its
requirements would be financed by the BMRCL and/or GoK from its own resources.

14.26 BMRCL. shall explore the possibilities of engaging private sector in medium to
long term  maintenance of its assets and labour intensive services to economize on O&M
COsIS.

14.27 BMRCL. shall explore the possibility of having common specification of the Mctro
Rail Projects in the State of Karnataka in terms of Para (D) (viii) of Metro Rail Policy.
2017. '

14.28 Any additional burden created on GoK by virtue of this Mol. shall be borne by the
BMRCL by way of commercial exploitation of land transferred to it other than the land
mentioned in DPR.

1429 BMRCL shall ensure that the station designs are to be leaner and modular
commensurate to the ridership estimate of each station. The metro stations should be
designed and constructed with toilets in the paid area. The toilets should be part of the

project cost,

14.30 In line with the vision of “AtmaNirbhar Bharat Abhivan™ and Gol’s “Make in
India™ initiative. BMRCL shall ensure that the indigenous procurement of all the major
metro rail components as per the minimum local content firmed by Mol UA time to time.

1431 To follew the Gol's decisions with regard to saleiy. standardization and

indigenization of various metro rail components.

14.32 To give compensation by way of Transfer of Development Rights (TDR). if
authorized by GoK. in licu of cash compensation for acquisition of land for metro rail

project as an optional method of pavment.

14.33 To undertake property development by the SPV near stations. depots and metro

alignments 1o the extent possible. S e —

15.00 ORGANISATIONAL SET-UP



30 The management of BMRCOL vests entirely with the Board ol Directors (Bolb))
comsisting af ten (10} Directors. cach promoter nominating five Directors noting that it is
neither a Central PSU nor a State PSL but a Board 2overned Company.

1532 Gol shall be entitled to appoint five (3) Nominee Directors including Chairman of
the Board. GoK shall be entited 1o appuoint five (5) Nominee Dircctors including Managing
Director (full time),

133 The full time Managing Director with adequate technical experience. will be the
nominee of GoK and will be appointed or removed by the BoD only with prior writien
permission of MoHUAL Gol. The Managing Director. whether on deputation or recruited
shall be fuily accoumable to the Board.

154 The BoD shall also have “Functional Directors™ and other Directors as mandated
under the Companies Act. 2013, in addition 1o the 10 pominee Directors.

15,5 Subject to the policy and principles approved by the Board. and subject to the
powers delegated by the Board. the general adwiinistration and managemen of the
husiness of BMRCL. shall be in the hands of Managing Dircctor. who shall have the

pesa er and authority on behall of BMRCL 1o take decisions and to enter into all contracts
and 10 make all purchases recruitments and do all other things as are necessary or
desirable.

160 GENERAL

6.1 All additions. supplements, amendments or variations to this Mol shall be in
writing and shall be joinmly signed by the duly authorized representatives of the Parties.

152 Each Parny shall hold in strict confidence all confidential  information received
by it from the other Pariv. whether notified as confidential or not (herein "Confidential
Intormation"). The Party receiving such Conlidential Information shall not publish or
otherwise disclose or use the Confidential information for its own purposes (otherwise
than as may be required by i1 it professional advisers, or potential lenders or investors o
perform its obligations) and shall cause its directors. officers. cmplovees. servants. agents

and contractors, 1o he similarhs bound by these covenants,

16 3 The execution. interpretation. construction and pertormance of this Mol shall be

gonverned by and construed according 10 the Taws of India.

16.4  This Mol shall not consuute either Pany as a pariner. agemt or legal

representative ofthe other Party, Neither Parts shall have any right or authority 1o assume.




L3 There will be no liability on the part of the Gol if the ridership does not materialize

and * or the Project does not make adeguate profits surplis

I3.1T Toset up the Fare Fisation Commitee. periodically. based on the request of SPV
i accordance with the Metro Railways (Operation & Maintenance) Act. 2002 as amended
from time 1o time,

1312 The Gol would not finance cash losses and capital expendilure during the
operational phase and its requirements would be financed by the SPV and/or the State

Government from its own resources,

15.13 Gol will not share any cost towards procurement of additional rolling stock in the
second and subsequent years of operation. as this would not be a part of the Project cost.

I3.14 The State/local taxes would not form pant of the project cost to be shared by the
Gevernment of India.

14.0  COVENANTS, OBLIGATIONS, ETC. OF BMRCL (SPV):

14.1  BMRCL which has been set up as joint venture of GoK and Gol is meant
exclusively for implementation of the project and no new assignment should be given to
the company by promoters unilaterally. BMRCL. shall construct. develop. commission.
operate and maintain the project in accordance with the approved project schedule and

applicable laws,

4.2 BMRCL. in implementation of the project. shall generally adopt and lollow the due
process. norms and rules established for undertaking of works and procurement of Goods,
materials and services. for such tendering and afier observing the guidelines and circulars
issued by Department ol Economic AfTairs. Central Vigilance Commission and Karnataka
Transparency in Public Procurements Act 1999 read with the Rules. as amended from time
to time. for all tenders and contracts as necessars to strengthen the Corporate Governance
and shall be subject 10 the audit by CAG. Sware Legislature scrutiny and Parliamentary

scrutiny.

4.3 BMRCL shall be bound by such directions on guestion of policy.as the Central-

Governmenl may give in writing from time to time afier giving due opportunity 1o the

BMRCT. to express its views before giving amy direction.




1240 In case of BMRCL not being able to repay any loan contracted by it {as and when
it becomes duel the responsibility for the same shall be borne v Gok through direct

financial support or eredit enhancement support for the refinancing. and nat by the Gal

1241 GoK will not change the 50:30 equity sharing of Gol and GoK. in BMRCI. except
with the prior approval of Gol.

1242 To take note of the abservations of Ministry of Home Affairs (MHA). Gol on

security issues and ensure taking adequate necessary steps accordingly .

13 OBLIGATIONS OF GOI:

3.1 Tosubscribe towards equity share capital ol the BMRCL totaling T 1617.249 crore
tRs One thousand six hundred seventeen crore and twenty lour lakh and riIncl} thousand
only } and release the equity capital before senior term debt © PTA is drawn 1o the exient

possible with the obiective of minimizing the interest burden on the Projett.

132 To provide the subordinate debt of 2 369 337 crore (Rupees three hundred sini
nine crore and fifty five lakb and seventy thousand onlv) for utilization of BMRCI. before
taking recourse (o senior debt  PTA 1o the extent possible for minimizing the interest

burden on the Project.

13.3  Gol will faciliate to make available multilateral or bilateral loan fund equivalem
1 Rs. 3960.418 crore (Rupees Five thousand nine hundred sixty crore and torty one lakh)
cnly or amv such additional amount as sanctioned. directly to the BMRCL as per the
provisions of the contract through gross budgetan resources in the form of Pass through

assistance on back o hack basis.

134 Teapprove the techmeal slandards and specitications as well as various rules under

the Central Mero Acts 1o be followed for the Project:
13 Toprovide for safety certification by Commissioner of Metro Railway Safety:
3.6 Notto give any assignment 10 the SPV ar 1o the MD of the Company unilaterally,

1537 To place the annual report of BMROL throush approprate authorin hefore the

Parliament.
178 Toreply to Comptroller and Auditor General (C&AG)s audn observations.

13.9  lo place Gol Officers. if required. on deputaion o BMRC1. under the

administrative control ol the Baard of Directors ol BMRCL .
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create or imcur any liability or obligation ol any Kind. expressed or implied. against. in the
name oF or on behall of the other Party except in accordance with this Mol or as may
otherwise be agreed in writing by the Parties.

16.5 Each party agrees o do such other and further acts and things. and 1o execute and
deliver such additional instruments and documents. as either Party may reasonably request
from time to time whether at or after the execution of this Moll. in furtherance of the
express provisions and purposes of this Mol

16.6  Subject to the provisions of the Constitution. any difference of opinicn arising
hetween Gol and Gok in the implementation of this Mol'. the same will be resolved
through mutual discussions or as per the institutional mechanism defined for this project
as per the Institutional mechanism defined for this Project in the Gol sanction letter Govt.
of India vide its letter No. K-14011/5/201 8-MRTS-Coord dated 7 June 2021.
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