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Schedule	H�

Definitions	
 
1. Definitions 
 
In  the  BOT  Agreement,  unless  something  in  the  subject  matter  or  context  is  inconsistent 
therewith: 
 
“Act” means the Pakistan Telecommunication Act (Re‐Organization) Act, 1996 (XVII of 1996) as 
may be amended, from time to time, and any successor legislation; 
 
“Business Day” means a day other than a Saturday, Sunday or statutory holiday in Pakistan; 
 
“Companies Ordinance” means the Companies Ordinance, 1984 as may be amended, from time 
to time, or any successor legislation; 
 
“Constating  Instruments”  includes any certificate of  incorporation, certificate of continuance, 
memorandum and articles of association, by‐laws,  rules,  regulations, circulars, notifications or 
other instruments by which a body corporate is incorporated or continued under the Companies 
Ordinance or that governs or regulates the affairs of a body corporate; 
 
“Control” of a Person that  is not an  individual means the ownership of at  least 51%  (fifty‐one 
percent) of the voting interests in the subject Person; or the possession, directly or indirectly, of 
the power to direct or cause the direction of the management of that Person, whether through 
the ownership of shares, voting, securities, partnership or other ownership interests, agreement 
or otherwise; 
 
“CPE” means customer premises equipment including modem or router; 
 
“Effective Date” means the effective date of the BOT Agreement, as recorded on the first page 
hereof; 
 
“Final Implementation Date” means the date identified in paragraph 3 of Schedule D; 
 
“Force Majeure Certification” has the meaning ascribed thereto in Schedule K Section 1(c)(i); 
 
“Force Majeure Event” has the meaning ascribed thereto in Schedule K Section 1(h); 
 
“Force Majeure Notice” has the meaning ascribed thereto in Schedule K Section 1(a); 
 
“GoP” means the Government of Pakistan; 
 
“Indemnification Notice” has the meaning ascribed thereto in Section 08.01(b); 
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“Internet  Services” means  the  services  that  the USF Telecenter Service Provider  is obliged  to 
provide under Section 2.03(a) and Schedule A; 
 
“LAN” means local area network; 
 
“License” means  any  telecommunications  license  granted  by  the  PTA  to  the USF  Telecenter 
Service Provider, prior to the Effective Date, which authorizes  it to provide the USF Broadband 
Services; 
 
“Optional Services” means services that the USF Telecenter Service Provider  is authorized but 
not required to provide pursuant to this Agreement and any License; 
 
“Parties” means USFCo and the USF Telecenter Service Provider, and “Party” means any one of 
them; 
 
“Performance Bond” has the meaning ascribed thereto in Section 6.01 of BOT Agreement; 
 
“Person” means any individual, firm, company, corporation, partnership, joint venture or other 
consortium, government or governmental entity; 
 
“Project  Implementation  Milestones”  means  the  milestones  for  the  roll‐out  of  the  USF 
Telecenter project  and related schedule for payment of the USF Funding, set out in Schedule D; 
 
“Project  Implementation  Milestone  Certification”  has  the  meaning  ascribed  thereto  in 
Schedule D; 
 
“Project Implementation Milestone Notice” has the meaning ascribed thereto in Schedule D; 
 
“Proposal” means the proposal submitted by the USF Telecenter Service Provider,  in response 
to the RFA; 
 
“PTA” means the Pakistan Telecommunication Authority, a statutory body corporate established 
under section 3 of the Act, and its predecessors and successors; 
 
“Relationship Executive Committee” has the meaning ascribed thereto  in Schedule M Section 
1(d)(i); 
 
“Relationship  Liaison  Committee”  has  the meaning  ascribed  thereto  in  Schedule M  Section 
1(c)(i); 
 
“Relationship Manager” has the meaning ascribed thereto in Schedule M Section 1(b)(i); 
 
“RFA” means  the  Request  for Applications document  issued  by USFCo  on  [dd]  [mm],  20[yy], 
including all annexes thereto, as amended or modified by USFCo; 
 
“Report” means a Report required in accordance with Section 7.01 of BOT Agreement; 
 
“Technical Amendment” has the meaning ascribed thereto in Schedule K Section 2(a); 
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“Technical Auditor” means the person appointed in accordance with Schedule J Section 1(a); 
 
“Term” means the term of the Agreement identified in Section 10.01 of BOT Agreement; 
 
“Telecenter” will be a Community E‐Resource Center  that will provide public with easy access  to 

USF  Broadband  Services,  and  services  offered  by NADRA.  Each  Telecenter will  be  connected  to 
internet  through a 10 Mbps broadband, powered  through commercial power and  supported with 
renewable  energy  (Solar)  ,  equipped with  20  computers,  digital  queue  counter, multi‐media  and 

other essential network elements (printer/ scanner/ copier)  in accordance with Schedule A &B of 
the BOT Agreement; 
 
“USF Broadband Services” has the meaning ascribed thereto in Schedule A; 
 
“USF Telecenter Services” means the ICTs services offered at Telecenters, in addition to the USF 
Broadband Services.  
 
“USFCo”  means  the  Universal  Service  Fund,  a  company  setup  under  Section  42  of  the 
Companies Ordinance 1984, established by the Government of Pakistan, and its successors; 
 
“USF Contributor” means any Person, whose  License  includes USF Contribution  requirements 
and is compliant with those requirements; 
 
“USF Funding” means the funding to be paid by USFCo to the USF Telecenter Service Provider 
on the USF Telecenter Service Provider achieving the Project Implementation Milestones; 
 
“USF  Network”  means  the  licensed  telecommunication  system  consisting  of  the 
telecommunications network facilities to be deployed by the USF Telecenter Service Provider to 
provide USF Telecenter Services pursuant to the BOT Agreement; 
 
“USF Rules” means the Universal Service Fund Rules, 2006 (as amended); 
 
“USF Services and Financing Agreement” or “Agreement” or “BOT Agreement” means the main 
agreement, all  its Schedules and all amendments made hereto by written agreement between 
the parties; 
 
“USF Telecenter Equipment” means  the equipment  to be provided by USF Telecenter Service 
Provider in accordance with BOT Agreement and mentioned in Schedule B; and 
 
“USF  Telecenter  Service  Provider”  or  “USF  Service  Provider” means  the  Party,  other  than 
USFCo, identified on the first page of this Agreement (referred to as the “Contractor” in the USF 
Rules). 
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Schedule J 

Technical Auditor 

1. Appointment of Technical Auditor 
 

(a) USFCo shall appoint a “Technical Auditor” under this Agreement. 
 

(b) The Technical Auditor may be an external consultant who shall be a 
person/firm/company of demonstrated telecommunications engineering expertise with 
special focus on OFC/Broadband technologies, renewable/solar energy solutions; 
additionally they should have experience of monitoring construction projects. 

 
(c) Where the Technical Auditor is an external consultant, USFCo shall enter into an 
agreement (the “Technical Auditor Agreement”) with the Technical Auditor. The 
Technical Auditor Agreement shall: 

 
(i) define the role of the Technical Auditor in accordance with this Agreement; 
 
(ii) prescribe the methodology, tests and reporting structure to be used by the 
Technical Auditor in performing his or her role; 
 
(iii) set out the fees to be payable, and expenses to be reimbursable, to the 
Technical Auditor; and 
 
(iv) contain any other provisions that USFCo determines necessary to give effect 
to the appointment and for the performance of the functions of the Technical 
Auditor identified in this Agreement. Once executed, USFCo shall make a copy of 
the Technical Auditor Agreement available to the Telecenter’s Service Provider. 

 
(d) USFCo shall be solely responsible for any fees to be payable, and expenses to be 
reimbursable, to the Technical Auditor. 

 
(e) If the Technical Auditor resigns or otherwise ceases to perform the intended 
functions before the end of this Agreement, or if USFCo decides to replace the Technical 
Auditor at any time, USFCo shall appoint a replacement Technical Auditor who, for all 
purposes of this Agreement, shall from and after such appointment perform the 
functions of the Technical Auditor. 
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2. Role of Technical Auditor 
 
The Technical Auditor shall perform the following functions, in accordance with this Agreement 
and the Technical Auditor Agreement: 
 

(a) making a determination as to whether or not any of the USF Network Project 
Implementation Milestones identified in Schedule D have been met, which may include, 
but is not limited to, one or more of the following: 

 
(i) making a determination as to whether or not the project implementation 
meets the specifications and requirements identified in Schedules A and B; 

 
(ii) issuing a Project Implementation Milestone Certification to the Parties to 
indicate that a Project Implementation Milestone has been completed in 
accordance with Schedule D; and 

 
(iii) issuing an indication in writing to the Parties that a Project Implementation 
Milestone has not been completed in accordance with Schedule D; and 

 
(b) The technical auditor will provide certification at the following stages, by conducting 
onsite visits,  
 

Visit No. Stage Milestone 

1 Transfer of Land Title in favor of USFCo MS 1 

2 Foundation / DPC  MS 1 

3 Roof pouring MS 2 

4 Completion of Grey Structure MS 2 

5 Electrical wiring / Plumbing MS 2 

6 Interior (windows / paint) MS 2 

7 Building completion and handover MS 2 

8 Optic Fiber Deployment MS 3 

9 Furniture & fixtures MS 4 

10 Solar Power Implementation MS 4 

11 System Integration & Readiness MS 4 

12 Final Site Handover MS 4 

The number and frequency of visits are at the sole discretion of USFCo. 
 
(c) making a determination as to whether or not a Force Majeure Event exists in 
accordance with Schedule K, which may include, but is not limited to, one or more of the 
following: 

 
(i) issuing a Force Majeure Certification in accordance with Schedule K; 
 
(ii) issuing an indication in writing to the Parties that a Force Majeure Event has 
not occurred in accordance with Schedule K; and 
 
(iii) proposing a Technical Amendment made in accordance with Schedule K. 
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3. Cooperation with Technical Auditor 
 
The Telecenter Service Provider shall co-operate with the Technical Auditor, in performing his 
functions pursuant to this Agreement and the Technical Auditor Agreement, including by: 
 

(a) providing access to all USF funded facilities and systems, including for equipment 
testing purposes; and 

 
(b) providing any information regarding the USF Network or the USF Broadband Services 
requested by the Technical Auditor, and related access to technical personnel of the 
Telecenter Service Provider. 
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Schedule K 

Force Majeure 

 

1. Force Majeure 
 

(a) If and to the extent that a Party’s performance of any of its obligations pursuant to 
this Agreement is prevented, hindered or delayed by reason of a Force Majeure Event 
and such non-performance, hindrance or delay could not have been prevented by 
reasonable foresight or precautions, and cannot reasonably be circumvented through 
the use of alternate sources, work-around plans or other means, then the non-
performing, hindered or delayed Party may give written notice (a “Force Majeure 
Notice”) to the other Party. 

 
(b) A Force Majeure Notice shall contain reasonable particulars of the Force Majeure 
Event in question and the effect of such Force Majeure Event as it relates to the 
obligations of the non-performing, hindered or delayed Party hereunder. 

 
(c) Within 10 Business Days of receipt of the Force Majeure Notice, the other Party shall 
either: 

 
(i) certify in writing (a “Force Majeure Certification”) to the non-performing, 
hindered or delayed Party that a Force Majeure Event has occurred; or 
 
(ii) indicate in writing to the non-performing, hindered or delayed Party that a 
Force Majeure Event has not occurred, providing reasons for this conclusion. 

 
(d) Where the other Party has issued a Force Majeure Certification in response to a 
Force Majeure Notice in accordance with Section 1(c), the Parties may agree to amend 
the BOT Agreement in such a way that adapts to the circumstances of the Force Majeure 
Event while providing similar value for money as the original Agreement and achieving 
the same objective. 

 
(e) Where the other Party has not issued a Force Majeure Certification in response to a 
Force Majeure Notice in accordance with Section 1(c), the non-performing, hindered or 
delayed Party may give a copy of the Force Majeure Notice to the Technical Auditor, 
appointed under Schedule J, provided that it notifies the other Party in writing that it has 
elected to do so. 

 
(f) Within 10 Business Days of receipt of the Force Majeure Notice, the Technical Auditor 
will either: 

 
(i) issue a Force Majeure Certification indicating to the Parties that a Force 
Majeure Event has occurred and whether a Technical Amendment to the BOT 
Agreement is required in accordance with Section 2; or 
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(ii) indicate in writing to the Parties that a Force Majeure Event has not occurred, 
providing reasons for this conclusion. 

 
(g) Where a Force Majeure Certification has been issued in response to the Force 
Majeure Notice of either Party, such non-performance, hindrance or delay, as 
applicable, of those obligations affected by the Force Majeure Event will not constitute a 
default hereunder by that Party for as long as such Force Majeure Event continues and 
such Party continues to use its reasonable commercial efforts to re-commence 
performance whenever and to whatever extent possible without delay, including 
through the use of alternate sources, workaround plans or other means. 

 
(h) For the purpose of this Agreement, “Force Majeure Event” means any of the 
following events beyond the control of the Parties: 

 
(i) With respect to the obligations of both parties: 

 
(I) lightning, storms, earthquakes, landslides, floods, tsunami, washouts 
and other Acts of God; 

 
(II) strikes, lockouts or other industrial disturbances of the party; 
 
(III) civil disturbances, sabotage, war, blockades, insurrections, terrorist 
actions, vandalism, riots, epidemics; 

 
(IV) any law, order proclamation, regulation, ordinance, demand or 
requirement of any governmental authority; 
 
(V) any other material event that could reasonably be considered to be 
force majeure by reason that it is beyond the control of the Party 
affected; and 

 
(ii) With respect to the obligations of the USF Telecenter Service Provider alone, 
substantial or material fires, explosions, breakage of or other accidents to plant, 
machinery, equipment or other facilities of the Telecenter Service Provider; but 
does not include the inability of either Party to obtain funding or any other 
financial inability on the part of either Party. 

 

2. Technical Amendments 
 

(a) Where the Technical Auditor issues a Force Majeure Certification to the Parties in 
accordance with Section 1, indicating that a Force Majeure Event has prevented the 
establishment and operation of  Telecenters as described in Schedule C or in accordance 
with the implementation and payment schedule described in Schedule D, the Technical 
Auditor may prepare proposed amendments to one or more of Schedules C , D and G, 
and submit the proposed amendments (a “Technical Amendment”) in writing to the 
Parties. 
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(b) If the Technical Auditor submits a Technical Amendment in accordance with Section 
2(a), then one or more of the Schedules to this Agreement may also be the subject of 
amendments to be proposed by the Technical Auditor, to the extent that, in the 
professional opinion of the Technical Auditor, such further amendments are required by 
the Technical Amendment. 

 
(c) Notwithstanding any other provisions of this Schedule, any Technical Amendment 
must be prepared by the Technical Auditor in accordance with the following: 

 
(i) the Technical Auditor shall consult with USFCo and the Telecenter Service 
Provider prior to submitting the Technical Amendment; 

 
(ii) the Technical Amendment shall, in the professional opinion of the Technical 
Auditor, provide similar value for money as the original Schedule C and other 
Schedules to this Agreement, and achieve substantially the same universal 
service objectives; and 

 
(iii) the Technical Amendment shall not increase the costs of implementing the 
Telecenter Project. 

 
(d) Any dispute regarding a Technical Amendment submitted by the Technical Auditor 
shall be handled in accordance with Schedule M. 

 

3. No Payment for Unperformed Services 
 

(a) If the Telecenter Service Provider fails to establish Telecenters or operate it in 
accordance with the BOT Agreement due to a Force Majeure Event, any USF funding 
payments will be adjusted in a manner such that USFCo is not responsible for any 
payment for a Project Implementation Milestone that the Telecenter Service Provider 
fails to meet. 

 
(b) Where a Project Implementation Milestone is only partially completed due to a Force 
Majeure Event for which a Force Majeure Certification has been issued, and the Force 
Majeure Event is likely to continue for a substantial period of time, the payment for such 
Project Implementation Milestone for the period of the Force Majeure Event will be 
adjusted on an equitable basis taking into account, among other things, the length of the 
resulting delay and the progress achieved towards the Project Implementation 
Milestone. 

 

4. Duration of Force Majeure Event beyond Six Months 
 
Notwithstanding anything to the contrary in this BOT Agreement, if a Force Majeure Event 
during which the Telecenter Service Provider is unable to complete one or more Project 
Implementation Milestones in accordance with this Agreement, lasts for more than six months, 
then: 
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(a) subject to section 3(b), USFCo will have no obligation whatsoever to pay part of the 
funding for the uncompleted work or any future work of the Telecenter Service Provider 
under this Agreement; and 
 
(b) the USF Telecenter Service Provider may be deemed by USFCo to be in material 
breach of this Agreement in accordance with section 10.03 of BOT Agreement, at 
USFCo’s sole discretion; however, USFCo shall not be entitled to exercise any of the 
remedies identified in Sections 4.01 and 4.02 of BOT Agreement in connection with the 
circumstances of the Force Majeure event. 
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Schedule L 

Representatives and Warranties 

 

1. Mutual Representations and Warranties 
 
Each of the USF Telecenter Service Provider and the USFCo represents and warrants to the other 
that: 
 

(a) it is duly organized and validly existing under the laws of Pakistan; 
 

(b) that it has all right and authorization, and has obtained all consents necessary or 
desirable to execute, deliver and perform this BOT Agreement and (in the case of the 
USF Telecenter Service Provider) the lien pursuant to Section 6.02 of this BOT 
Agreement; 

 
(c) nothing in this Agreement, nor the performance of any obligations thereunder, will 
conflict with such party’s Constating Instruments, any law or any other person’s rights; 
and 

 
(d) to the best of its knowledge, there are no pending suits threatened against such 
party that would affect the USF Broadband Services or the performance of obligations 
under this BOT Agreement. 

 

2. Representations and Warranties of USF Telecenter Service Provider 
 
The Telecenter Service Provider further represents and warrants to USFCo that: 
 

(a) unless the Telecenter Service Provider obtains USFCo’s prior written approval, all 
equipment installed by the Telecenter Service Provider in Telecenter Project shall be 
new when first installed and shall comply with any Pakistani type-approval requirements 
and internationally recognized standards; 

 
(b) the Telecenters established shall at all times comply with all applicable Pakistani laws 
and regulations including, but not limited to, construction, telecommunications, 
environmental, import and export regulations; 

 
(c) all equipment installed by the Telecenter Service Provider in its Telecenter Project 
will be maintained by the Telecenter Service Provider in good working order, ordinary 
wear and tear excepted; 

 
(d) the Telecenters established and subsequently operated by the Telecenter Service 
Provider will meet or exceed the specifications identified in the Proposal; 
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(e) it has, and will have (either by itself, or in conjunction with its affiliates, or its 
subcontractors), the skills, qualifications, expertise and experience necessary to 
construct and operate the Telecenters in accordance with the BOT Agreement; 

 
 (f) all representations and warranties made in the Proposal as to facts materially related 
to the establishment of Telecenters including facts pertaining to the Telecenter Service 
Provider’s corporate structure, organization, operations, general skills and capabilities 
relevant to the establishment and operation of Telecenters, remain true and correct and 
will be observed by the Telecenter Service Provider in all material respects;  

 
(g) the Telecenter Service Provider is under no current obligation or restriction, nor will 
it knowingly assume any such obligation or restriction, that does or would in any way 
interfere or conflict with the operation of this Agreement; and 
 
(h) USFCo shall have sole and exclusive, unencumbered title in and to the land acquired 
for the Telecenter and the right to lawfully use the same for the intended purpose of a 
Telecenter. 
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Schedule M 

Dispute Resolution 
 

1. Dispute Escalation Process 

 
(a) The Parties shall act reasonably in interpreting the BOT Agreement and the 
Schedules. In the event of a dispute under the BOT Agreement, the Parties will first 
engage in the dispute escalation processes identified in this Section 1. The Parties 
also agree to use reasonable good faith efforts to resolve all disputes. 

 
(b) Resolution by Relationship Managers 

 
(i) Each of the Parties will appoint managers (each a “Relationship Manager”) 
within 30 days of the Effective Date. Each Relationship Manager will be 
familiar with the BOT Agreement and related documentation. If a Party 
replaces or reassigns its Relationship Manager, that Party will immediately 
notify the other Party of the change. 

 
(ii) Either Party may refer a dispute to the Relationship Managers by 
preparing a written notice describing the nature of the dispute and 
summarizing related information (the “Dispute Notice”). The Relationship 
Managers will meet within three Business Days of receipt of the Dispute 
Notice to review the information with the objective of resolving the dispute. 

 
(c) Resolution by Relationship Liaison Committee 

 
(i) A committee (the “Relationship Liaison Committee”) will be formed by the 
Parties and shall consist of an equal number of representatives appointed by 
each of the Parties. 

 
(ii) If the Relationship Managers are unable to resolve the dispute within ten 
Business Days of the receipt of the Dispute Notice, either Relationship 
Manager may refer the matter to the Relationship Liaison Committee by 
written notice to the other Relationship Managers. Within five Business Days 
of the Relationship Liaison Committee’s receipt of such referral, the 
Relationship Liaison Committee shall meet with the objective of resolving the 
dispute. A representative of each of the Parties shall co-chair each meeting. 
Minutes of each meeting will be taken. 

 
(iii) The Relationship Liaison Committee will have the discretion to form 
additional committees or subcommittees for any purpose it deems 
appropriate, with the ultimate objective of resolving the dispute. 
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(iv) The Relationship Liaison Committee or any additional committees or 
subcommittees formed by the Relationship Liaison Committee in relation to 
the dispute will, at either Party’s reasonable request, meet as often as 
reasonably required with the objective of resolving the dispute. Minutes of all 
meetings will be taken. 

 
(d) Resolution by Relationship Executive Committee 

 
(i) A committee (the “Relationship Executive Committee”) will be formed by 
the Parties and shall include USFCo’s Chief Executive Officer and the USF 
TELECENTER Service Provider’s __________. [title of appropriate executive 
officer of winning bidder to be inserted] 
 
(ii) If the Relationship Liaison Committee is unable to resolve the dispute 
within fifteen Business Days of the receipt of the Dispute Notice, either Party 
may refer the matter to the Relationship Executive Committee by written 
notice to the other Party. Within five Business Days of the Relationship 
Executive Committee’s receipt of such referral, USFCo’s Chief Executive 
Officer will meet with the USF TELECENTER Service Provider’s __________ 
with the object of resolving the dispute. Minutes of the meeting shall be 
taken. 
 
(iii) If the Relationship Executive Committee is unable to resolve the dispute 
within fifteen Business Days of the receipt of the Dispute Notice, then either 
Party may: 

 
(I) refer the dispute to the Appeal Committee in accordance with 
Section 2; or 
 
(II) commence other legal proceedings in accordance with Section 3. 

2. Referral to Appeal Committee 

 
Any dispute that has not been resolved by application of the Disputes Escalation Process 
described in Section 1 may be referred to the Appeal Committee to be constituted pursuant 
to Rule 31 of the USF Rules. 

3. Other Legal Proceedings 

 
Any dispute that has not been resolved by application of the Disputes Escalation Process 
described in Section 1, or that is not pending before the Appeal Committee pursuant to 
Section 2, may become the subject of other legal proceedings commenced by either Party in 
accordance with applicable law, rules and procedures. 
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4. Dispute Resolution Costs 

 
The Parties shall be responsible for their own dispute resolution costs, unless the 
appropriate forum orders otherwise. 

5. Exemption from Dispute Resolution Processes 

 
Notwithstanding anything to the contrary in this Agreement: 
 

(a) Neither Party will be required to use the dispute escalation process described in 
Section 1 for disputes requiring injunctive relief or other urgent relief. 

 
(b) The dispute resolution processes described in this Schedule M apply only to 
disputes arising under the BOT Agreement. They do not apply to disputes arising 
under any licence, the Act or any other regulatory matters, which shall be dealt with 
by PTA in accordance with the Act and applicable PTA regulations and procedures. 

 
(c) Nothing in this Schedule M derogates from PTA’s rights or powers under the Act. 
The provisions of Schedule M are subject to the Act and any rules/regulations made 
there under. For greater certainty, if and to the extent there are conflicts in the 
interpretation or application of any of the provisions of this Schedule M with the 
provisions of the Act or related rules/regulations, the Act and rules/regulations shall 
prevail. 
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