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

This Memorandum of Understanding (hereinafter referred to as MOU) s made at
New Delhi/ Bangalore on 24™ day of December, 2010.

BETWEEN

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

2. Govefrwnent of Karnataka, (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 ‘ncorporéted under the Companies Act, 1956 on
. 12.9.2005 (21.09.1994 as BMRTL) presently a Joint Venture Company of Gowi. of
i 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, K.H. Road, Shanthinagar, BANGALORE - 560 027 of the
Third ParL

1.0 PREAMBLE

1.4 To provide much needed transport infrastructure to Bangalore, capital of the State of
Kamataka so as to improve its urban environment by reducing the traffic jams and
pollution caused by motor vehicles, the GOK felt the need for an efficient mass rapid
transit system in Bangalore and decided to 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

i forwarded the proposal to Govt. of India for sanction. '

f

!

"t S N SIVASAILAM, 1as 3 '
i i \l__‘“'-r' Managing Director -

h Bangalore Metro Rail Corpsratidn "3.

3rd Floor, BMTC Complex, K.H. Ruad

Shanthinagar,-Bangalote. 560 027, India
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1.2

ANt
N IAS:
’@ Subir Harl Managing Director
Addttiona Chief SecrelaryfoGovhy, - - .~ - Bangalore Metro Rail Corporation -
Paszegrgﬁ . ’

3d Floor, BMTC Complex, K.H. Ruid © .
Shanthinagar,-Banga foie. .560 027, india

Further proposals were made by GOK to GOl for sanction of extension to the
Northern corridor from Yeshwanthapur to Hessarghatta Cross (56 Kms) and for
extension to the Southern corridor from R V Road terminal to Puttenahalli cross
(3.7Kms) covering a total length of 9.3 kms.

The GOI conveyed its approval for the implementation of the rail-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 a an estmated completion

cost of Rs. 6395 crore to be completed in stages by BMRCL sub]ect to conditions -

stipulated in letter No. K-14011/34/90-UDI/MRTS/Metro dated 11' May 2006. The
approval for the two extensions a an estimated completion cost of Rs 1763 crores
was conveyed vide letter No. K-14011/58/2006- Metro dated 21 January 2010.

‘These letters, appended as Annea'(ure-'A', forms part.and parcel ofthis MOU. Any-
- further extensions or phases of Bangalore Metro as approved by Government of

India from time totime will also form part and parcel of - this MoU ...

The Project will be 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 GOl and GOK being the joint promoters with
equal equity holding.

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

Now, it is hereby agreed beiweenn GOI, GOK and BMRCL as follows:-

INTERPRETATIONS

In this MOU:

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

(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 supplemerrt thereto in whole
or in part; ‘

Urben Developmert Bepartment
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4.0
4.1

6.1

7.0
71

(d) reference to Article, Paragraphs, subparagraphs, Schedules and Appendices,
are, unless the context otherwise requires, references o 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 MOU shall be effective and continue to be valid ill 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, s repaid in full ftis
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 cooperation 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 Delhi Metro Rail Corporation
Ltd {DMRC) in 2003 and 2007. '

INSTITUTIONAL ARRANGEMENT o

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

“Purpose Vehicle for the implementation of the Project.

LEGISLATION

The Bangalore Metro Rail Project, (phase-1), shall be governed by the provisions of
the Metro Railway (construction of Works) Act, 1978 and the Metro Raiways
(Operation and Maintenance) Act 2002 or such legisiation made from time to time
as may be decided by Government of India. |

nNe <& s le~xionr—
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N ﬁﬁ@ Subir Hari CSUN. SIVASAILAM, 1as.
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80 PROJECT IMPLEMENTATION PERIOD

84  The project commencement date shall be reckoned from 1% January 2007 and s
scheduled to be completed in stages by June, 2012 or such extended period
mutually agreed by GOl and GOK.

90 COST OF THE PROJECT

91  The original estimated completion cost of the Project is Rs. 6395 crore based on
April 2005 prices. This cost is affived at based on the DPR prepared by DMRC for
Bangajore Metro Rajl Project Phase-l in May 2003 ( including land acquisition cost
of Rs, 600 crore, Ajignment & Formation expenses of Rs. 1655.33 crore, Station
Buildings (elevated & at-gfade — Rs. 676.29 crore, Permanent Way — Rs. 227.62
crore), OCC & Administrative Building Rs. 36.44 crore, Traction & Power supply Rs.
507.01 crore, VAC Rs- 96.07 crore, S&T (incl. cable diversions) Rs. 393.90 crore,
AFC Installations at Stations Rs. 85.34 crore, Depots Rs. 186.89 crore, Rolling
Stock Rs. 1054.44 crore, General charges at 10% (including contingency at 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 estimated cost of the two extensions s Rs. 1763 crore as per the
DPR prepafed by DMRC in 2007.

10.0 PROJECT FINANCING

10.1  The financing of the Project would be done through a mix of equity, interest-free
sub-ordinate debt and senior tefm debt [including borrowing from Japan Bank of
International Co.operation (JBIC)). The original estimated cost of Rs. 8158 crore
comprising of Rs.6305 ¢ore for the initial scope and Rs. 1763 oioe for the two
extensions will be financed with contfibution of Gol in the form of Equity (15%),
Subordinate Debt (10%) and Senior tedm debt (JCA Loan) ( 28.0% ie Rs.1795
crore) coniribution from GOK in the fo'™ of Equity (15%) and Subordinate 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.

10.2 ol and GOK would contribute equally over the project period Rs 1223.7 crore
each 1o the equity aggregating Rs2447.4 crore (Rs. Two thousand four hundred
} forty seven crore and forty lakhs only).

KA
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N SIVASAIL AM, 1A5
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The subordinate debt from GOl and GOK will be Rs. 815.8 crore and Rs 1223.7
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 waiver of taxes and duties by the GOL.

COST ESCALATION , ‘
It is agreed between the parties that any cost escalation will be shared between
project promoters as approved by the Empowered 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) through
interest-free subordinate debt.

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 cbstacle 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 fo the
BMRCL, and also to ensure that 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 provide alf such necessary assistance reasonably requested by the BMRCL with
réspect to clearances and preparation of the land for use including commercial
exploitation thereof with aview tp improving the financial sustainability of BMRCL.

o Managing Director

N. SIVASAILAM,AS °

well Rwra e Urbaxt Developtient Depariient Bangalore Metro Rail Corporation Ltd.
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128

129

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

To subscribe towards equity share capital of the BMRCL as approved by the GOI
totaling Rs. 1223.7 crore {Rupees one thousand two hundred twenly thiee ciore
and seventyliakh only) and release the equity capital before Senior term debt is
drawn to the extent possible with the objective of minimizing the interest burden cn
 the project: '

To provide the Subordinate debt of Rs. 12237 crore (Rupees one thousand two
hundred twenty three crore and sevenly lakh) for utilisation of BMRCL before taking
recourse o senicr debt o the exient possible for minimizing the interest burden

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

12.11

12.12

12.13

12.14

12.15

Committee and Empowered Group of Ministers at Government of India level

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

To ensure price based measures to promote and facilitate metro ridership, as part of
an integrated traffic rationalisation plan and comprehensive mobility plan for the
Bangalore city with a view o ensuring that the projected ridership is realised.

To accord high priority for integralion of various modes of transport which would act
as feeder/evacuation system to the Bangalore Metro with a view fo improving the
ridership including adeguate parking at stations, improvement in city bus service,

To set up a High Power Committee (HPC) under the Chairmanship of Chief
Secretary with the composition of other members like Secretariess of the concernad
departments of the State Government, Heads of Civic Bodies eic, o address and
sort out all State level issues regarding implementation particularly with regard to
land acquisition, diversion of utilities, shifting of structures in the project alignment,
rehabilitation of project affected persons, etc. The Committee shall normally mest
once in a month or more often if required, to sort out 2ll these issues.

To finance cash losses, i any, during the operational phase in case the same
cannot be provided by BMRCL. ‘

3
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12.16 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 periodic revision of fares, for the Metros as well as other modes of transport
issued by Govt. of Karnataka shall form part and parcel of this MOU.

12.17 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.

12.18 To repay the senior term debt (as and when it becomes due) on account of cash
losses, in case BMRCL is not able to repay the same o GOI:

12.19 To designate one of the State Government nominees as the Managing Director of
B the company with the prior consent of Government of India.

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

~12.21 Not to give any new assignment fo the SPV unilaterally.

1222 To place the State Government officers, if required, on deputation o BMRCL under

the administrative control of the BMRCL Board of Directors.

o
Aidean -

 13.0 OBLIGATIONS OF GOI

13.1  To subscribe towards equity share capital of the BMRCL totaling Rs.1223.7 crore
(Rupees one thousand two hundred twenty three crore and seventy lakh only) and
release the equity capital to the extent possible before Senior debt is drawn with the
objective of minimizing‘ the interest burden on the project.

13.2 To provide the Subordinate debt of Rs. 815.8 crore (Rupees sight hundred fifieen
crore and eighty lakhs only) for utilisation by BMRCL before taking recourse o
‘SEnior debt to the extent possible for minimizing the interest burden.

13.3. GOI will make JICA (formerly JBIC) loan funds (Japan Yen 43,683 million
equivalent o Rs.1800 crore approx) or any such additional amount as sanctioned,

available drectly o BMRCL through gross budgetary resources in the form of Pass
Through Assistance on back o back basis.

Managing Director
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13.4

decisions and review the progress of Delhi MRTS Project to Bangalore Metro Rail
Project with Chief Minister of Karnataka as one of its permanent invitees.

13.10 To place the annual report of BMRCL before the Parliament.

13.11 To reply to Controller and Auditor General’'s (C&AG) audit observations.

13.12 To place the Government of India Officers, if required, on deputation to BMRCL

14.0
14.1

142

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 of GOl and GOK is meant
exclusively for implementation of the project and no new assignment should be

given o he company by the Promoters unilatsrally. BMRC}. shall construct,
develop, commission, operate and maintain the Project, in accordance with the
“approved Project Schedule as stated n clause 8.1 above and applicable Laws. The
phasing of expenditure during the project implementation and draw down schedule,
item-wise and quarterly & enclosed (Annexurefg), whEh forms part-and parcel of
this MOU.

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.

N. SIVAsSA ILAM, ias

b Managing Director

To share with GOK any cost escalation as approved by the Empowered Committee
and Empowered Group of Ministers at Government of India level
13.5 To approve the technical standards and specifications to be followed for the project. ;
’ I
13.6 To provide for safety certification by Commission of Railway Safety.
13.7 Not to give any assignment to the SPV unilaterally. :
13.8 To include Chief Secretary, GOK as one of the members of the Empowered ?
Committee for MRTS Project in Delhi, which has been extended to cover the ;
Bangalore Metro Rail Project. I
I
|
- 13.9 To extend the role of Empowered Group of Ministers (EGOM) set up to take policy
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14.3 The Company shall open any section for public carriage of passengers only after the
Safety has been certified by Commission of Railway Safety.

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

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

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

14.7 BMRCL shall not undertake any new assignment and the Promoters shall not

- entrust new assignment, unless the entrustment of new assignment s agreed to =

between the promoters mutually.

14.8 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.

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

schedule for periodic revision of fares as Well,

14 10 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, recruited employed or, engaged in the development, constructim‘
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, contraclors of GOK o GOL.

14.11 BMRCL may from time to time frame its own rules, regulations, procedures, working
arrangements, management, corporate governance fo obverlgovem all matters of
admlngstral[On 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 GO! and GOK.

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

14.14 BMRCL undertakes and covenants that it shall open and maintain an Escrow
Account 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 to execute such agreements as may be deemed necessary and that
the said Escrow Account shall remain in full force and effect till 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 the liability of BMRCL for the purpose of repayment of loan
through GOl The repayment of loan of GOl by BMRCL shall be through an Escrow
Account.

14.16 The debt servicing liability of BMRCL with regard to 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 follow CVC guidelines and the Karnataka Transparency in Public
Procurements Act, 1999 for tenders and contracts, and DPE, Government of India
guidelines for investment.

15.0 CRGANISATIONAL SET-UP

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

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

% ;;_ !? i N"ﬁ!-wcfsqm
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15.3 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.

15.4 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 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 info all
contracts and o make all purchases and do all other things as are. necessary or
desirable.

16.0 GENERAL
16.1 All additions, supplements, amendments or variations to this MOU shali be in writing

é and shall be jointly signed by the duly authorised representatives of the Parties. w

16.2 Each Party shall hold in 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

4. (otherwise than as may be required by it, its professional advisers, or potential

e lenders or investors to perform its obligations) and shail cause its directors, officers,

employees, servants, agents and confractors, 'to;' be similarly bound by these

covenants. ' '

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

16.4 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 ©o 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.

16.5 Each Party agrees to do such other and further acts and things, and o execute and
defiver such additional instruments and documents, as either Party may. reasonably
request from time t time whether at or after the execution of this MOU, n

" furtherance of the express provisions and purposes of ths 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 discussions
or as per the Institutional mechanism defined for this project in the GOl sanction
letter dated 11'" May 20086.

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

" Signed for and on behalf of / Signed for and on behalf of / Signed for and on behalf of

Gol

e

Navin Kumar

BMRCL

™~ il
N. Sivasailam

(Authorised Signatory) ry) (Authorised Signatory)
Secretary Addl. Chief Secreta-y Managing Director -BMRCL
MWo Urban Development Govt. of Karnataka
Govt. of India N. SIVASAILAM, 1as
Managing Director
) Subir Harl Bangalore Metro Rail Corporation Ltd. -
“"V" ?n Additional Cief 60" 3.4 Fioor, BMTC Complex, K.H. Road
UrbenDevelopmentDepartment  51anhinagar, Bangalore-560 027, India
fﬁmﬁ?&.ﬁ“’
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SUPPLEMENT __ TO  THE ___ MEMORANDUM _ OF
UNDERST A'\'l)lf\(“ DAH I} 24+ DECEMBER 2010 BETWEEN
GOVERNMENT OF INDIA, GOVERNMENT OF KARNATAKA
AND BANGALORE METRO RAIL CORPORATION LIMITED

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

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

PREAMBLE: -

To provide much needed transport infrastructure to Bangalore, capital of the State
of Kamataka, so as to improve its urban environment by reducing the traffic jams
and pollution caused by motor vehicles, the GOK felithe need for an efficient mass
rapid transit system in Bangalore and decided to impiement the Bangalore Meiro
Rail Project (Phase - 1) in 2 comidors (Baiyappanahalfi to Mysore Road covering
a distance of 18.10 kilometers and the North - South corridor from Hessaraghatta
fo 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, ie. 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, to record their understandings,
commitments, obligations, covenants and their interfaces signed & Memorandum
of Understanding on 24" day of December, 2010.

The role of BMRCL and GOK in funding the debt of the bond 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 valid till such time the debt from
all the senior lenders is repaid in full.
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As provided under section 14 {Covenanls, obligations elc. of BMRCL (SPV) painl
number 14 14 of MoU [(T rust and Retention Account {TRA}}, BMRCL shall open
TRA and a Shadow cash support account(SCS Account) (within 45 days from the
altotment of the bonds or earlier if sgreement with cther senior term lenders is
finglized before issue of bond} with a Scheduled Bank within the meaning of
Banking Regulation Act, 1948, The Shadow cash support account is the only
account funded by GoK fo mee! any shortfall / bridge the cash gap between
income and expenses including the interest and principal repayment to the senior
lenders.The receipts from GoK, only to meet the shortfali in the TRA wouidbe
moved from SCS account {o the TRA. The funds deposited into the TRA will only
be used for specific purposes listed in the TRA agreement. Paripassu charge for
the senior lenders including the bond holders will be created on the TRA. From
the TRA, funds will flow info a sub-account maintained by the trustee bank for all
the senior term lenders for debt servicing obligations at least 15 days before the
due date for payment to the bond halders / Senior lenders

As mentioned in section 12 (Obligations of GoK) point number 12.15, GoK will
provide shadow cash support (SCS) toc BMRCL to meet (by funding the SCS
account} any shortfall / bridge the cash gap, during the operational phase. The
cash support (Shortfall Amount) would comprise of any incremental cash shortfall

faced 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 + Debt Service including interest and principal repayment +
Depreciation

Less

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

Nen-Cash Expenses like Depreciation, Amortization

Less

Principal Repayment financed by BMRCL through refinancing er through its own
resources

Shznthinznzr, Bangaiore:

-~
' e Principsl Secrstary fo Government . P
2. @rfai/s.K. LOMIA » yrhan Development Dept. T A sl e
JF:}? '-.i?u"‘ .ﬁ(‘,f,\'ﬂ !’Zﬁ ’/OSD(U-T-" N. g I\Jf« SAILA N, IAS
‘7.!/‘411‘; rennaing Direciot
@3 v R sex-oMo0 Jomt SeSY- R b LA
g e, W AN Bangalote Moo Rl Loiporatich Lt
weli 'y Gowt o sl : . K H Rosd
pio Lrtan Devsiopmont. ird Floor, BMTC Complex. ¥ ,fl- bc:
0 0727 Indis



5.

BMRCL shall provide GoK the projected cash support required for each quarter
along with the due date (calculated as shown in point 4 above) 45 calendar days
prior 1o 1st Apnil of each year.

GoK will fund the shortfall, in the SCS account with the required cash support as
per the projected cash support 60 days before the required due date.On receipt of
the funds into the SCS account BMRCL onthe same daywill transfer the fund to
the TRA and on the same day will transfer the required funds in the sub-account.

Inthe evenl of BMRCL'sinability to meet its obligations to the senior term
lenders and lo the bond hoiders, necessary funds shall be provided by GoK to
service the senior lerm  lenders and the bond holders as per the payment
structure 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 to the due date of each
debt servicing, the trustee would inform in writing to the designated official in
BMRCL, marking a copy to the designated official in Gok:

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

b. BMRCL shall ensure that 30 days (T-30) prior fo 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 to TRA
account and BMRCL onthe same daywill transfer the required fund to the
sub-account.

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

d. Within 5 business days after receiving the intimation from trustee BMRCL
would inform in writing fo the designated official in GokK:

i. The due date of payment, and
ii. The amount to be paidequivalent fo the shortfall (Shortfall Amount)

~ Page 30of 4
Are~ = i ;
LOH ﬁl ‘xSFL' ‘\( « '{:\MMW
i .-/f::o 30.u.T)  Princlpal Secretary fo Governmen N. SIVASAILAM, |AS
..}'l! a!fco.a;,","“ Ufbln DGVﬁlopmonl Dap{. Ma nag.ng Director
* “?' "m’e?:m:nﬁm:{?:z Bangalore Metio Rail Corporation Ltd.
i rioee, Govi of 1ndka 3rd Floor, BMTC Complex, K.H. Road,

Wcumba

Shanthinagar, Bangalore-560 027 india



e. (oK shall without any demur fund the SCSaccount with the Shortfall Amount
within 5 business days after the infimation from BMRCL. On recaipt of the
funds info the SCS account BMRCL onthe same daywill fransfer the fund to
the TRA and on the same day will transfer the required funds in the sub-
account.

f. The payment of interest and /or Principal shall be made fo the investors on
the due date of payment..

The above structure is supplementary and not complementary to the duty of BMRCL (o
duly service its debt obligations on time, o anticipate shortfalls in funds and to intimaie
separately to GoK the need for such funds to meet the debt obligations on time.

The Supplement to the MoU does not involve any additional liability on Gol

IN WITNESS WHEREOF the Parties have executed this Supplemeni to the
Memorandum of Understanding on the———0"_____gay of July 2013 by their duly
authorized representatives

Signed for and on behalf of / Signed for and on behalf of / Signed for and on behaif of

Gol GoK BMRCL

P%l. Seen'%asachary N. Sivasailam
(Abthonized Signatory) {Authorized Signatory) _{Authorized Signatory)

special Duie/ &m Principal Secretary Managing Director
g8 m?fmg \uT) Urban Development Department  BMRCL, Bangalore
Ministry @4 himeh Developmen!  Government of Karnataka
@ v W o Secy. N. SIVASAILAM, iAS

W ke =
Mo Urban Developrmirt, Goviof india  Principal Sscretary to Government Managing Director
Urban Development Dept. Bangalore Metro Rail Corporation Ltd.

/ 3rd Fioor, BMTC Complex, K.H. Road,
Witnessgs: [ Shanthinagar. Bangaiore-560 627 India
o . il
) _
U-; &MT‘F{‘RAO EN DAYAL

Ger;eral Manager (Finance) =3 Secretary
Bdngalore Metro Rail Corporation W,mﬁ éum?;e{ﬁm

3rd Floor, BMTC Complex, K.H Road, M ¢ Ui an Duvelopment
Shanthinzgar, . Bangalore - 560 027 <74, W& .
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 Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

Pove - 2

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)

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

th FebY¥iaty
New Delhi/ Bangalore on ... day of Beeember, 2017

BETWEEN

Government of India, (hereinafter referred to as "GOI") through the Ministry of
Urban Development represented herein by the Secreiary, 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 III 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 Government of 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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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.IlI) 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 PRJ 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):

[ - TABLE: 1 )
I _____Bangalore Metro Rail Project — Phase — 2 .
Name of the Line Description Length of
the Line in
Kms.
Baiyappanahalli to ITPL — Whitefield Extension of existing Eastern Line | 1550 |
Mysore Road Terminal to Kengeri Extension of existing Western Line 6.465
Hesaraghatta Cross to BIEC | Extension of existing Northern | 3.7 |
Line
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.
RV.Roadto Bommasandra | New Line with Interchange |  18.82
Station at R.V. Road Station in the
Southern Line of Phase-1
- TYotal 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 N0.K-14011/4/2012-Metro (Vol.III) dated 21% February, 2014, as follows
(Table:2):
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1.3

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

 TABLE: 2
Funding Pattern
S 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 1,412.65 535
Senior Term Debt C12,141.14 45.98
TOTAL PROJECTCOST 26,405.14 100.00
Sharing Pattern: - N
‘Gol share - o ~ 5,281.00 20.00
' GoKshare o 8,983.00 34.02
Senior Debt 12,141.14| = 45.98
Total 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 MoU.

In this context, Gol, GoK and BMRCL deem it necessary and expedient to record their
understandings, commitments, obligations, covenants, and their interfaces in the form
of this Memorandum of Understanding (MoU).

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

1.5

2.0

2.1

3.0
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4.1

' [ .

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

INTERPRETATIONS

In this MoU:

(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 MoU 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 MoU can be further extended by mutual consent of
GoK and Gol.

OBJECT & SCOPE

The obiect of this MOU is to set out the broad principies 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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PRADEEP SINGH KHAROLA, s
Managing Director
Bangaiosre Metro R1il Corporation Ltd
Ird Floor, BMTC Complex., K H. Road
Shanthinager, Bangalore-580 027 Indis
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail 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 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.

INSTITUTIONAL ARRANGEMENT

The Project wili be implemented by Joint Venture Company with Gol and GoK as
partners. The executing Agency, i.e. BMRCL, which is a Company established under
the Companies Act, will work as a Special Purpose Vehicle for implementation of the

Project.

LEGISLATION

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.

P MPLEMENTATION PERIOD

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.

COST OF THE PROJECT

The break-up- of the various components of the Total Project cost of
Rs.26,405.14 Crore s as follows (Table: 3):
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

TABLE: 3
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_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
multilateral 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 Detail
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
procurement of additional rolling stock in the second and subsequent years of
operation, as this would not be a part of the project cost.
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project
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OBLIGATIONS OF GOK:

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 provide all such necessary assistance reascnably 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 8
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

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.

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.

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

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

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.

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
Mobility Card and Integrated ticketing across all modes and all operators as well as
setting up of National Public Transport helpline.

| M“M\ // .

PRADEEP SINGH KHAROLA, ias

Managing Director
Bangalore Metro R~1! Corporation Ltd.

3rd Floor, BMTC Comples K M. R

o
Shanthinagar. Banaalore
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

12.14

12.15

12.16

12.17

12.18

12.19

12.20

To ensure that the metro rail project provides for first and last mile connectivity,
accessibility and appropriate security arrangements.

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, multimodal 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.

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

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 weli as other modes of transport issued by
GoK shall form part of this MOU.

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

3
Q.
4
b
[0
=

10 repay the Senior Term Debt / PTA (as an n it becomes due) on account of

cash losses, in case BMRCL is not able to repay the same to Gol.

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.

‘ ‘}"Guw b [ .

Managing Director

Vi
/ -
PRIMDEER SINGH KHAROLA, s

Bangalore Metro R il Corporation Lid.
lrd Floor, BMTC Complex, K.H. Road,
Eiii;zilhrﬂaqaf, Bangalore-560 827, indis
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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
borne 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.

]

. Y-
.‘k Q'LLWW“ ’///

PRADEEP SINGH KHAROLA, 1as

r\" Ql 2 - T fddibanal Chiet Sa0r2io Managing Director

PY——— Bangalore Metro R-il Corporation Ltd.
' ird Floor, BMTC Complex, K H. Road,
Shanthinagar, Bangalore-560 027 India
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

The additional staff / other 'requirements required at Gol [ (MoUD / Ministry of
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 /or City Corporation would come up with parking policy wherein parking
fee represents the true vaiue 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 public 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 interest burden
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.

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

13.3  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.

13.4 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.

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

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

13.8 To place the annual report of BMRCL before‘.the Parliament.

13.9 To reply to Comptroller and Auditor General’s (C&AG) audit observations.

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

13.11 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.

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

14.1 BMRCL which has been set up as joint venture of Gol and GoK is meant exclusively
for implementation 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
Gol and GoK separately.

4”\\ %'/’ e | - O £ PRADEEP SiNCW w =
-t/ —— RAUEEF SINGH AHAROL A

C — dAihenal Chie e A
c S -4 Managing Tirector
Bangalore Metro Rl Corporation Lt
3rd Floor, BMTC © mplex K M Rean

Shantinagar Baiea: Pyt
! CED |
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_ 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 shali 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, empioyees, 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.

C M

Page 14 Shanthinagar Bangal
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 Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

BMRCL may from time to time frame its own rules, regulations, procedures, working
arrangements, management, corporate governance to cover/govern all matters of
administration and all other incidental and related matters not inconsistent with the
provisions of the Companies Act, 2013 or this MoU.

BMRCL may implement the project and raise senior term debt from the market within
the Financing pattern of the Phase-2 project as per Cl. 1.2 above with prior approval
of Gol and GoK.

BMRCL shall make repayment of subordinate debt to Gol and GoK proportionately
only after repayment of entire Senior Term Debt availed for the Project.

BMRCL undertakes and covenants that it shall open and maintain an Escrow Account
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 to
execute such agreements as may be deemed necessary and that the said Escrow
Account shall remain in full force and effect till all the obligations of Senior Term Debt
Lenders have been satisfied. Gol shall have first charge on the Escrow Account.

The entire loan amount disbursed by International Funding Agencies as per their Loan
Agreement shall be the liability of BMRCL for the purpose of repayment of such Loans
through Gol. The repayment of loan of Gol by BMRCL shall be through an Escrow
Account.

The debt servicing liability of BMRCL with regard to the Loans from International
Funding Agencies shall be reckoned based on the repayment schedule received from
such Funding Agencies in Rupee terms along with exchange rate fluctuation of loan

currency.

14.17 BMRCL shall follow CVC _guidelines and the provisions of Karnataka Transparency in

Public Procurements Act, 1999, read with the Rules, as amended from time to time,
for all tenders and contracts and the guidelines of the Department of Public
Enterprises, in respect of its investments, to strengthen its Corporate Governance and
shall be subject to audit by CAG and scrutiny by Parliament and State Legislature.
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Memorandum of Understanding for Phase-2 of the Bangalore Metro Rail Project

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

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

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

14.20

15.0

15.1

15.2

153

15.4

£5.5

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.

NI ONAL -

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 a 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 fuli-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.

Page 16



Rt

16.0

16.1

16.2

16.3

16.4

16.5

16.6

-\
(\./T
Y

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

GENERAL

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 re_ceived 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 similarly 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 tﬁings, and to execute and
deliver such additional instruments and documents, as either Party may reasonabiy
request from time to time whether at or after the execution of this MoU, in
furtherance of the express provisions and purposes of this MoU.

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

W /1
W' ’/;’é/j-“ ’

:"‘H al . -
J2lgaicre Metro R
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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
o Modn Ll
& \Q—'L\-u\»
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
o

Page 18

Signed for and on behalf of
BMRCL

2/

PRADEEP SINGH KHAROLA
(Authorised Signatory)
Managing Director
BMRCL
PRADEEP SINGH KHAROLA . 14«
Managing Direcior S

Bangalore Metro Ril Corporation Ltd
]r_d Fioor. BMTC Complex, K H. Road.
Shanthinagar, Bangaiore-560 0627 India
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MIEMORANDUM 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)

This Memorandum of Understanding (hc_rgé;?Jigr rci}:rrcd to as Mol) is made at New
Delhi’ Bengaluru onthe /£ * day of > £ " /(manth) 2021
BETWEEN

I. The Government of India. (hereinafter referred to as "Gol”) represented by the
Secretary to the Government of India. Ministnn of Housing and Urban Affairs
having Office at Nirman Bhawan. New Delhi. of the "First Pan.”

AND

]

The Government of Karnataka. (hereinafter referred to as "GoK") represented by
the Additional Chief Secretary. Urban Development Department Government of
Kamataka. having Office at Vikasa Soudha. Bengaluru. of the “Second Pant™.

AND

‘ad

Bangalore Metro Rail Corporation Limited, (hereinafier referred 10 as "BMRCL”
or "the Company”) a company formed under the Companies Act. 1956 on 12th
September 2003 (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(435) of the Companies-Act. 2013) represented herein by its
Managing Director. having Registered Oftice at 11l Floor. BMTC Complex. K.H.
Road. Shanthinagar. Bangalore-560 027. of the ~Third Part™.
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.0 PREMABLE

I Government of India (Gol). on 11.05.2006 & 21.01.2010. had approved the
implementation of the Bangalore Metro Rail Project Phase-I (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 13.845.01 crore. The Phase-l is fully
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. covering the length of ?2.‘1 kms with 6! stations (49 elevated & 12
Underground) providing four extension lines (o Phase-1 namely. Baivappanahalli to
Whitetield. Mysore Road to Kengeri. Hesaraghatta Cross to BIEC, Puttenahalli Cross to
Anianapura Township and two new lines namely RV Road 10 Bommasandra and Gottigre
to Nagwara. The scheduled completion period of the Phase - 1l project is 5 vears from the
date of start of work 1.e. January. 2021 and the likely date of completion is March 2025,
Stretch of 6.3 km of Phase-11 [rom Yelachenahalli 10 Silk Institute has been made
operational on 14.01.2021.

t.2 In order to provide enhanced coverage of the Bangalore Metro Rail System and
also to extend the metro rail services to other important areas of Bengaluru City. the
Bangalore Metro Rail Project Phase-2A & 2B (ORR-Airpont Metro) has been sanctioned
by the Govt. of India vide its letter No. K-14011/5/2018-MRTS-Coord dated 7" June 2021.
Prior to Gol's approval. Govt. of Karnataka had also given its approval for the Bangalore
Metro Rail Project Phase-2A & 2B (hereinatier referred to as 'Project’) vide its Orders No
UDD 384 PRJ 2018 dated 24.G1.2019 and UDD 385 PRJ dated 19.01.2619. The total
length of Bangalore Metro Rail Project Phase 2A & 2B (ORR-Airport Metro) is 38.19 kms
with 30 stations (29 elevated and | Underground) and comprises of two corridors viz.
Phase 2A from Central Silk Board Junction to K.R. Puram {length 19.75 kms) and Phase
2B from K.R. Puram 10 Airport via Hebbal Junction (length 38.44 kmy)

ESR The total completion cost of the Project will be 2 14.788.101 crore with
contribution ol Government of India (Gol) in the form of Equity. Subordinaie Debt and
Senior Term Debt as per Financing Pattern contained in Para 4 of the Gol Order No.K-
140117372018-MRTS-Coord dated 7" June 2021 as detailed below (Table-1):
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Table-1
Funding Pattern

Sr No | Sources Amount Share %
(2 in crore)
I Gol — Equity 1.617.249  16.28%
2 Gol -Sub - Debt 369.357 3.72%
3 G ol Share Sub Total 1.986.806 20.0%
4 GoK — Equity 1.617.249] 16.28%
3 GoK -Sub - Debt 369.557 3.72%]
b GoK Share Sub Total - 1,986.806] 20.0%
7 Fxternal  Assistance from Multilateral /7 Bilateral 3.960.418  60.0%

lagencies or Loan from domestic sources

5 Jsub o T oo %

9 Accruals from Value Capture Financing 250.000 3
10 (GoK-  Subordinate Debt (Land Cost & Property 2.761.810)
: Development)
1] (GoK Subordinate Debt (State taxes) 639.161
12 Innovative Financing (Private Participation) 850.000,
13 Interest during construction (1DC) to be borne by Gok 353.100]
14 Total 14788.101

|4 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 equai equity holding. The above
sanction letter of Gol dated 7" June 2021 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 Mol dated 24.12.2010. 10.07.2013 and 24.02.2017 between the Parties herein.
concerning the Bangalore Metro Rait Project. shall also be read in conjunction with this
Mol

|3 In this context. Gol. GoK and BMRCI. deem it necessary and expedient o record
their understandings. commitments, obligations. covenants. and their interfaces in the form
of this Memorandum of Understanding (Mol’).

i.6 Now. it is hereby agreed between Gol. GoK and BMRCL as follows:

2.0 DEFINITIONS AND INTERPRETATIONS
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&0 fn this Mol .

a. The paragraph headings and numberings are for convenience only and shall
be ignored in the interpretation of this Mol -

b. The singular includes the plural and vice versa:

¢. The reference to a “person”™ and words denoting natural persons shall include
partnerships. firms. companies. corporations, joint ventures. trusts. associations.
ofganizations or other entities:

d. Reference to any agreement. enactment. ordinance or regulation includes any

amendment. modification or replacement thereot or supplement thereto. in whole

of in part:

Reference to Article. Paragraphs. Sub-paragraphs. Schedules and Appendices. are.

uniess the context otherwise requires. references 1o Articles. Paragraphs.

subparagraphs. Schedule and Appendices. respectively. of this Agreement: and

The words include. including and among other things shall be deemed to be

followed by "without lmitation™ or "but not limited 10" whether or not they are

followed by such phrases or words of {ike import.

The Annexure and Schedule 10 this MoU torm an integral part of this Mol and

aill be in full force and effect as though they were expresshy set out in the body of

this Mol :

w

L

3.0 TERM

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

4.0 OBJECT & SCOPE

4.1 The object of this Mol is 10 set out the broad principles ol co-voperation and
maodalities to guide and govern the role of the Parties in the etfective implementation of
the said Project in accordance with the Sanction Order No K- 1401 '3 200 8-MRTS-Coord
dated 7 June 2021, issued by Mol A and approval of Govt. of Karnataka issued vide
letters N, UDD 384 PRI 2018 dated 24 61 2019 and UDD 585 PRI dated 19.01.2019

5.6 DESIGN & TECHNOLOGY

i The design and technology of the Project to be implemented shall be in accordance
with the details contained in the Detatled Project Reports {DPRsy and addendum 1o DPRS
as approved by GoK & Gol subject 1o such modification as may he approved by Board of

Directors aof BMROT o Gol a< per the extant normes.




6.0 INSTITUTIONAL ARRANGEMENT

6.1 The Project shall be implemented by the existing special purpose vehicle (SPVY.
namely BMRCL

7.0 LEGISLATION

7.1 Legal framework for the Bangalore Metro Rail Project Phase 2A & 2B project to
be taken up by BMRCL. shall be under the Metro Railways (Construction of Works) Act
1978. the Railways Act. 1989 and the Metro Railways Operations & Maintenance (O&M)
Act 2002 as amended through Metro Railways (Amendment) Act 2009 or such
amendments or legislation made from time to time. as may be decided by the Government

of India.
8.0 PROJECT lNlPLEN‘ENTAT!ON PERIOD

8.1  The completion period of the project shall be five years instead of 45 months from
the date of sanction of the project as proposed in PIB note in view of the impact of the
pandemic on the construction activities and longer time required for completion of suppls
of rolling stock. No increase in the approved project cost of the project to be allowed in

view of the longer completion period.

9.0  COST OF THE PROJECT

9.1 The total completion cost of the Project shall be T 14.788.101 crore (Rupees
Fourteen Thousand Seven Hundred Eighty-Eight Crore and Ten Lakh and Ten Thousand
only) (“Project Cost”). including price escalation. central taxes and duties. land cost.
property development. Innovative Financing. Interest During Construction and State taxes
as per the benchmarking norms firmed up by MoHUA. The break-up of the various
components of the total project cost of  14.788.101 crore is a under (Table -2):




Table-2

Fotal cost ot the Phase 2A & 2B Project
(Break-up of the various Components)
SN tem " Total Cost (2 in crore)
Phase-2A  |Phase-2B Combined
Cost
I |Alignment and Formation 801.880) 1426.672 2228.552
2 [Station Buildings (Civil and L&M) 471.080 6-44.120) 1115.200
3 [Permanent way 174.330) 325.854 300,184
4 [Traction & Power Supph 311.3208 613.180) 924.300
5 [Signaling & Telecom 205400 347.536 352936
6 lAutomatic Fare Collection 45.500) 59.500 105.000
7 {Plattorm Screen Doors 0 6.000) 6.000)
8 [Shifting of Miscellaneous Utilities 148.000) 281.830 429 830
9 E\-llt!limi?d?] integration Last  milel 39,000 S1.000 90,000
connectivin
10 {Depot 206.300 340.000 346.500
{11 Rolling Stock 768.000 1008 .660) 1776000
112 [Securin-Capital Cost 4.810) 6.290 1100
13 [Road Restoration 44,004, 22.000] 66.000]
(4 fioaiCost(itoil) s S & 5 =
| (At January. 2019 price level) SLF.820 3131982 Sazhabs
I35 [Towal CostatJanuary. 2020 price level taking
3 %o escalation on January. 2019 price levell  3380.811 5388.581 §769.392
cost (1.03 of SN 1)
16 jTotal taxes (GST & Custom Duty) 1267.962
7 iGeneral Charees (GCY a0 3% of the cost excluding land cost & taxes (3% o
3 = = 438,470
of SN0 [13)
I8 Contingency @ 3% of the cost excluding fand &taxes (3% of SN 13) 263.082
19 {Total cost incl. GC and Contingency at January 2020 price level (Excl. 9470 943
Land cost and Taxes) (Sno 13+17+18) o
20 {Total cost incl. GC. Contingency and Taxes but excluding. land cost at T
Januany 2020 price level (S.n0 19+16) ) 180138, %
h pric ( J
21 {Escalation in cost during construction {except land cost) including taxes 934785
ot Rs. 110.313 Crore -
22 |Costol Land including Property Development 2761.810)]
23 iInterest during construction (1DC) 3533.100
24 ' TOTAL COST ( SN 20+21+22+23) | 14788.101
10,0 PROJECT FINANCING
1.1 The financing of the Project would be done through a mix of equity. interest-free

Subordinate debt and sentor term debtPass through Assistance (PTA) fimcluding

- I



borrowing trom bilateral and mululateral intemational funding agencies! as detailed in

Clause 1.3 above.

10.2 Gol and GoK would contribute equally over the project period. a sum of 2 1.986.806
(Rupces one theusand nine hundred eighty six core and eighty lakh and sixty thousand
only) crore each in the form of equity aggregating to 23.973.612 crore (Rupees three
thousand nine hundred seventy three core and sixty one lakh and mwenty thousand
only). 2 230 crore out of the last installment of Gol's equity contribution is to be linked 1o
the VCF accrual of 2250 crore for the MRTS and the same being made available 10
BMRCL within the approved project completion period in addition to contribution of the

State Government as per the recommended funding plan.

10.3  The subordinate debt from Gol and GoK will be 2 369.557 crore (Rupees three
hundred sixty nine crore and fifty five lakh and seventy thousand only) cach over the
project period.
.

10.4  Pass through assistance from multilateral and bilateral development agencies would
be limited to ? 5.960.418 crore (Rupees five thousand nine hundred sixty crore and fortx
one lakh and eighty thousand only). External funding shall be on back 1o back basis as per
standard arrangement of the Department of Economic Affairs (DEA).

10.5  The Gol financial support for the project shall be ring-fenced to ¥1.986.806 crore
(Rupees one thousand nine hundred eighty six crore and eighty lakhs and sixty thousand
only) being 20% of the project completion cost (excluding land cost. land acquisition.
R&R: state taxes. IDC and the cost financed from accrual from value capture financing

and private participation).

10.6  GoK shall provide subordinate debt tor land & property development to the tune
o' T 2761.810 crore {Rupees two thousand seven hundred sixty one crore and eighty one
lakh onlyv) and for state taxes 1o the tune ot T 639,161 crore (Rupees six hundred thirty nine

crore and sixteen lakh and ten thousand enh ).

10.7  GoK shall bear 2 333,10 crore (Rupees Three Hundred and Fifty Three Crore and
Ten lakh onlv)towards Interest-during construction-t1DEY.

10.8  Gok will either exempt the SPV from its State/local taxes and duties/levies or
reimburse the same. The State‘local taxes would not form part of the project cost to be

shared by the Government of India.




109 Gol share wili not be released il the ripartite Mot is signed.

11O COST ESCALATION

It Government of India (Gol) will provide linancial support to Phase 2A & 2B of
Bengaluru Metro Rail Project in the form of equity and subordinate debt for part central
taxes and duties amounting to 2 1.986.806 crore (completeiy ring fenced 10 20% of the
ostimated completion cost of Phase 2A & 2B of Bengaluru Metro Rail Project excluding
land cost. state taxes, 1DC and the cost Ninanced from accrual from value capture financing

and direct private participation).

1.2 Any subsequent Cost escalation due to price escalation or exchange rate varnation
teading to increase in the cost of the project within or beyond the approved project time
limit. inclusion of any item not referred to in DPR and also any other cost escalation due
to cHange in scope or delay heyond the approved time cyele shall be borne/met/arranged
by the SPV. In case SPV fails. the liabilities will be borne by the Govt. of Karnataka. As
per Metro Rail Policy 2017 land and R&R cost will be borne by the Govt. of Karnataka.

This should be suitably incorporated in Shareholders Agreement.
12. 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 2017, Any subsequent cost escalation
due to price escalation or exchange rate variation leading to increase in the cost of the
project within or beyond the approved project time limit. inclusion of any item not referred
to in DPR and also any other cost escalation due to change in scope or delay bevond the
approved time cycle shall be bome/met/arranged by the SPV. In case SPV fails. the
liabilitics will be borne by the Govt. of Karnataka. GoK may rework the DPR on realistic
basis with adequate deliberation on the issues. il any. raised by various stakeholders before

coing ahead with impiementation 1o ensure sustainabiiity of the project.

122 Government of Karnataka (GoK) would ensure price based measures 10 promole
and facilitate metro rail rider-ship. as part of an integrated traffic rationalization plan and
Comprehensive Moebility Plan (CMP) for the Bangalore City with a view 1o ensure that
the projected rider-ship is realized. There will be no Habitivy on the part of the Government
of India {Gol) if the ridership does not materialize and/or the project does not make

adequate protits/surplus.

o]




12,53 Togrant and cause its Instrumentalities to accord all necessary approvals. consents.
clearances. sanctions, etc.. as are necessany {or the smooth and timely implementation of
the Project subject to all applicable laws and Rules and Regulations in force from time to
lime.

124 To subscribe towards equity share capital of the BMRCI. as approved by the Gol
totaling * 1617.249 crore (Rs. One thousand six hundred seventeen crore and twenty four
lakh and ninety thousand 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.

12.5  To provide the subordinate debt ot 2 369.557 crore (Rupees three hundred sixty nine
crore and fifty five lakh and seventy thousand only) for utilization of BMRCL before
taking recourse to senior debt / PTA to the extent possible for minimizing the interest
burden on the Proiect. In addition. GoK shall provide shall provide subordinate debt for
land & property development to the tune of 2 2761.810 crore (rupees two thousand seven
hundred sixty one crore and eighty one lakh only ) and for state taxes to the tune
of 2639.161 crore (Rupees six hundred thirty nine crore and sixteen lakh and ten thousand

onlvy.

12.6  To arrange national (from sources other than Gol budget/bilateral/multilateral
financing at a time and with a partner of its choice. in consultation with Department of

Economic Affairs(DEA). if GoK so chooses and subject to 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 level in consultation with MoHUA through levy of dedicated
taxes/levies. betterment tavimpact fee. development charges and higher FAR in the
influence zone of Metro Railway stations as envisaged in Nationa! Urban Transport Policy.
2006 to create pool of resources for replacement of assets and providing operational
subsidies. if anv. 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.

12.10 To either exempt the SPV from its State/local taxes and duties/levies or reimburse

the same.
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1201 Toprovide assistance in disposing 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.

12.12 To expeditiously acquire the land / properties identified in the alignment make it

free from encroachments and encumbrances and handover possession of the same 1o and
also o ensure that land acquisition does not become reason for delay in implementation of
the Project.

12,15 To facilitate compensation mechanism based on issuance of Transfer of
Development Rights (TDRs) in lien o cash compensation for acquisition of land for the

project.

12.14  To covenant that it will not restrict the use ot 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 oniy in the project and subject to all applicable laws Rules and Regulations.

in force from time o time:

12.13 To provide all such necessany 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 SPV. subject to all applicable
laws Rules and Regulations. in force from time to time:

12,16 To initiate or amend. any law. rule. order or notification necessary or desirable for
the implementation of the Project. subject to the provisions of the law and the Constitution
of India:

12.17 To finance cash losses. it any. and capital expenditure during the operational phase

[rom its own resources. in case the same cannot be provided by BMRCL.

12.18 The monitoring of the project for timely completion will be done by the existing
High Powered CCommittee under the chairmanship of Chief” Secretary 1o the GoK. with
other Secretaries concerned. as members. This High Powered Committee will take
expeditious decisions on matters relating to land acquisition. shifting of utilities and other
structures in the project alignment. rehabilitation of Project Affected Persons. Multi-
modal integration and such other matter where the State Government has 1o faciliiate guick
action including various conditions of sanction of this project. The Committee shall
normally meet once in a month or more often if required. o sor out all the issues

expeditiousiy.

{219 Toaccord high priority for integration of various modes ot transport including non-

motorized modes which would act as feeder/evacuation system to the Bangalore metro




with a view o improving the ridership mcluding pedestrianisation. public bike sharing
facility . feeder buses. adequate parking space for bicycles & cars and bus/taxi‘auto stands
at the stations. improvement in city bus service o introduce modern ITS- enabled buses.
public bicycle system. National Common Mobility Card and integrated ticketing across al
maodes of transport and all operators in the city. GoK should also facilitate a well-connected
network by integrating sub-urban railways (by involving Ministnn of Railwavs) in the

region.

12.20 GoK shall ensure that the metro rail project provides for first and last mile

connectivity. accessibility and appropriate security arrangements.

12.21 To set up a Unified Metropolitan Transport Authority (UMTA). duly backed by
legislation. to facilitate coordinated planning and implementation of projects related to
urban transport and their integrated management.

12.22 To set up a Traffic Information Management Control Centre (TIMCC) for effective
tratfic monitoring and enforcement as well as for data generation and data collection for

future planning.

12.23  To set up and implement National Public Transport Helpline (NPTH) to provide
information regarding various aspects of public transport such as routes. arrival/departure

times. route planning. ticketing etc. in the city:

12.24 I'o ensure that city corporation shall come up with a 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 centre in city centre with park-and-ride facility etc.

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

and street furniture etc.

1226  To endeavor to economize on the cost of the project through Value Engincering,

minimum land acquisition. adoption technological innovation during the project life cycle.

12.27  Toensure flow or realizable VCF in the SPV account in terms of Para (D) (vii)
(b) of Metro Rail Policy. 2017 for meeting O&M. escalation. debt servicing etc. of the

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

1228  To make available the VCF accrual of T 230 crore for the MRTS which is linked
with the last installment of Gol’s equity contribution to the tune of 2 250 crore to BMRCL
within the approved project completion period in addition to contribution of the State

Government as per the recommended funding plan.




12.29 To enable BMRCL to raise cheaper long term debt in the domestic market by
allowineg it 1o issue corporate debt hond in terms of Para (D) (xi) of Metro Rail Policy.

2017,

12,30 To ensure that the electric power is made available 10 the Project on a "no profit.
no loss™ basis subject to the applicable laws and orders of the State Flectricity Regulatory

Commission.

12.31 1o facilitate property development by the SPV near stations. depots and metro
alignments to the extent possible. GoK shall also undertake the Transit Oriented
Development and Land Use Densification for the Bangalore Mctro Phase ZA and 2B
Corridors and its influence zone. for planned development of the region as well as to

increase the ridership and decrease the overall travel demand

12.32  To make statutory, Institutional arrangement for periodic fare revision for not only
the proposed metro. but also for other competing modes (excluding Sub-Urban Railway).
\ mutually agreed schedule for periodic revision of fares. for the metro as well as other
modes of transport {excluding Sub-Urban Railway) issued by GoK shall form part and

parcei of this Mol

12.33 To bear the cost of procurement of additional rolling stock required for the

passenger traffic more than the DPR estimates. if cannot be provided by BMRCL.

12.34 Torepay the senior term debt as and w hen it becomes due on account of cash losses.
in case BMRCI. is not able to pay to Gol:

12,35 To designate one of the state government nominees as full time Managing Director

of the company with the prior consent of Gol.

12,36 Not to transfer or remove the MD of the company. the State Government nominee.
without the prior consent of Gol.

i N T e o e Al e bt i e mebean o die N
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prior written permission of Gol:
12.38 Notto give any new assignment to BMRCL. unilaterally.
12.39 To place the State Government oftficers/Officers working under the control of the

GoK. if required. on deputation to BMRCI. under the administrative control of the Board
of Directors of SPV.



12,40 In case of BMRCL not being able to repay any loan contracted by it (as and when
it becomes due). the responsibility for the same shall be horne by GoK through direct

financial support or credit enhancement support for the refinancing. and not by the Gol.

12.41 GoK will not change the 50:50 equity sharing of Gol and GoK in BMRCL except
with the prior approval of Gol.

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

security issues and ensure taking adequate necessary steps accordingly.

13.  OBLIGATIONS OF GOI:

15.1  To subscribe towards equity share capital of the BMRCL totaling Z 1617.249 crore
(Rs. One thousand six hundred seventeen crore and twenty four lakh and ninety thousand
only) and release the cquity capital before senior term debt / PTA is drawn to the extent
possible with the objective of minimizing the interest burden on the Project.

13.2  To provide the subordinate debt of T 369.357 crore (Rupees three hundred sixty
nine crore and fifty five lakh and seventy thousand only) for utilization of BMRCL before
taking recourse to senior debt / PTA to the extent possible for minimizing the interest

burden on the Project.

13.3  Gol will facilitate to make available multilateral or bilateral loan fund equivalent
to Rs. 3960.418 crore (Rupees Five thousand nine hundred sixty crore and forty one lakh)
only or any such additional amount as sanctioned. directly to the BMRCL as per the
provisions of the contract through gross budgetany resources in the form of Pass through

assistance on back to back basis.

13.4  Toapprove the technical standards and specifications as well as various rules under

the Central Metre Acts to be followed for the Project:
13.5  To provide for safety certification by Commissioner of Metro Railway Safety:
3.6 Not to give any assignment to the SPV or to the MD of the Company unilaterally.

13.7 To place the annual report of BMRCL through appropriate authority before the

Parliament.
13.8  Toreph to Comptroller and Auditor General (C&AG)'s audit observations.

13.9 lo place Gol Officers. il required. on deputation to BMRCL. under the
administrative control of the Board of Directors of BMRCL.
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310 There will be no liability on the part of the Gol if the ridership does not materialize

and -~ or the Project does not make adequate profis/surpius

1511 To set up the Fare Fixation Committee. periodically. based on the request of SPV
in accordance with the Metro Railways (Operation & Maintenance) Act. 2002 as amended
from time to time.

1312 The Gol would not finance cash losses and capital expenditure during the

operational phase and its requirements would be financed by the SPV and/or the State

Government from its own resources,

13.13 Gol will not share any cost towards procurement of additional rolling stock in the

sccond and subsequent years of operation. as this would not be a part of the Project cost.

13.14 The State/local taxes would not form part of the project cost to be shared by the

Government of India.

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

4.1 BMRCI 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 1o
the company by promoters unilaterallh. 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 follow the due
process. nonms and rules established for undertaking of works and procurement of Goods.
materials and services. {or such tendering and after observing the guidelines and circulars
issued by Department of Economic Affairs. 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 contracis as necessaiy io sirengthen the Corporate Governance
and shall be subject to the audit by CAG. State Legislature scrutiny and Parliamentary

sCrutiny,

4.3 BMRCL shall be bound by such directions on guestion ot pelicy. as the Central
Government may give s writing from time to time after giving due opportunity to the

BMRCI. to express its views before giving any direction.
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144 To strictly tollow and comply with the prescribed codes and specifications for
various items tor construction and operation as well as the safety standards set by the
Appropriate Authorities.

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

14.6  To engage Competent Operators/Drivers and other skilled operators possessing the
prescribed qualifications 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 of the promoters.

14.9  BMRCL shall not undertake any new assignment unless the entrustment of new

assignment is agreed to between the promoters mutually.

14.10 To engage. recruit or employ to the extent required. personnel. employees. staff.
officers. servants, labour. workmen. contractors. etc.. 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. fees. claims etc.. thereto. Nothing in this clause shall preclude amy
outsourcing of functions as approved by the Board of SPV or power delegated by the
Board. Persons employved on such outsourced functions shall not be treated as employees

of 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 ltis further agreed and understood that at no stage such personnel. employees. stafl.
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 the SPV or otherwise in the Project. other
than those on deputation shall be held or deemed to be personnel. employees. stafl. officers.
servants. labour. workmen. contractors of GoK or Gol.

14.13 To frame its own rules. regulations. procedures. working arrangements.
management. corporate governance from time to time to cover/govern all matters of
administration and all other incidental and related matters not inconsistent with the
provisions of the Companies Act. 2013 or the Mol
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I4.14 BMRCI. may implement the Project and raise senior term debt from the market

within the financing pattern 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

repayment of entire senior term debt availed for the Project.

4,16 BMRCL shall undertakes and covenants that it shall open and maintain an Escron
Account 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 to execute
such agreements as may be deemed necessary and that the Escrow Account shall remain
m full force and effect 1ill all the obligations of 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 multilateral or bilateral lending agency under
4 Loan Agreement shall be the liability of SPV for the purpose of repayment of loan

through Gol. The repayment of foan of Gol by BMRCL. shall be through Escrow Account.

14.18  T'he debt servicing liabilitn of BMRCIL. with regard o multilateral or bilateral
lending agency. the loan portion shall be reckoned based on the repayment schedule

received from multilateral or bilateral lending agency in rupecs terms.

'4.19  To take note of the observations of Ministnn of Home Affairs (MHA)L Gol on

security issues and ensure taking adequate necessary steps accordingly.

1420 BMRCT. shall be bound by such directions on gquestion of policy. as the Central

Government may give in writing from time 1o time.

{421 To make statutory arrangements for periodic fare revision and a mutually agreed
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1422 BMRCL. shall obtain all necessary and statutory clearances of Central and State

Governiments as applicable to the Project

{4.23 BMRCL shall explore the possibility of PPP in other areas of activities related 1o

the metro project in terms of Para (1) (1i1) (b) of Metro Rail Policy. 201 7.




14.24  Expenditure 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 borne by Gok
in 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

COS1S.

14.27 BMRCL shall explore the possibility of having common specification of the Metro
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 MoU. shall be borne by the
BMRCL by way of commercial exploitation of land transferred to it other than the land
mentioned in DPR.

14.29 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 MoHUA time to time.

14.31 To follow the Gol's decisions with regard to safety. 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 lieu 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 to the extent possible.

15.0 ORGANISATIONAL SET-UP




5.1 The management of BMRCL vests entirely with the Board ol Directors (BoD))
consisting of ten (10} Directors. cach promoter nominating five Directors noting that it is
neither a Central PSU nor a State PSU but a Board governed Company .

152 Gol shall be entitled to appoint five (5) Nominee Directors including Chairman of
the Board GoK shall be entitled to appoint five (5) Nominee Directors including Managing
Director (full time).

-

153 The full time Managing Dircctor with adequate technical experience. will be the
nominee of GoK and will be appointed or removed by the BoD only with prior written
permission of MoHUA. Gol. The Managing Director. whether on deputation or recruited
shall be fuliy accountabie to the Board.

13.4  The BoD shall also have “Functional Directors™ and other Directors as mandated
under the Companies Act. 2013, in addition to the 10 nominee Directors,

5.5 Subject to the policy and principles approved by the Board. and subject to the
powers delegated by the Board. the general administration and management of the
business of BMRCL. shall be in the hands of Managing Director. who shall have the
power and authority on behalf of BMRCL to take decisions and to enter into all contracts
and to make ail purchases recruitments and do all other things as are necessary or
desirable.

[6.0  GENERAL

16.1  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.

162 Each Party shall hold in strict confidence all confidential information received
by it from the other Party. whether notified as confidential or not (herein "Confidential
Intormation™). The Party receiving such Confidential Information shall not publish or
otherwise disclose or use the Confidential information for its own purposes (otherwise
as may be reguired by it_its nrofessional advisers. or potential lenders or investors to
perform its obligations) and shall cause its directors. officers. emplovees. servants. agents

and contractors, to be simifarly bound by these covenants.

16.3 The execution. interpretation. construction and performance of this MoU shali be

governed by and construed according to the Laws of India.

16.4 ~ This Mol shall not constitute either Party as a partner. agent or legal

reprecentative ot the other Party . Neither Party shall have any right or authority o assume.



create or incur any liability or obligation of any kind. expressed or implied. against. in the
name of or on behalt of the other Party except in accordance with this Mol or as may

otherwise be agreed in writing by the Parties.

16.53  Each party agrees to do such other and further acts and things. and to execute and
deliver such additional instruments and documents. as cither Party may reasonably request
from time to time whether at or afier the execution of this Mol.. in furtherance of the

express provisions and purposes of this Mol

16.6  Subject to the provisions of the Constitution. any difference of opinion arising
between 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-14011/5/2018-MRTS-Coord dated 7" June 2021.

IN WITNESS WHEREOF the Parties have executed this Memorandum of
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. by their duly authorized

representatives.

SIGNED, SEALED ANDISIGNED, SEALED ANDSIGNED. SEALED AND
DELIVERED FOR AND ONDELIVERED FOR AP\%ELIVERED FOR AND
BEHALF OF THE PRESIDENTION BEHALF OF THEON BEHALF OF THE
OF INDIA sOVERNOR OF STATEBANGALORE METRO,
OF KARNATAKA RAIL CORPORATION
LIMITED
Gol GoK BMRCL
Durga Shanker Mishra Rakesh Singh Anjum Parwez
(Authorized Signatory) (Authorized Signatory) (Authorized Signatory)
Secretary, Ministry of HousingjAdditional Chief Secretary,/Managing Director,
and Urban Affairs GovernnW\'ernment of Karnataka {Bangalore Metro Rail

of India {Corporation Ltd.
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