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Article 21
211

212

Transfer costs, and taxes, if applicable, for the transfer of the Site, Assals and Project
Utilitie=s consequent 1o the axpiry and lermination of the Agreement shall be bame by the
Lesses

Termination and Substitution

RLDA shafl be entitied to determine and tarminate the Agreement at any time should, in
the RLDA' s opinion, the Lessee has committed any of the defaults specified in Aricle
21.2 or the Ste is required for RLDA's or Rallway's own use, Lenders’ Representaiive
shall have tha right to substitute the Lessee with a Nominated Company if the Lessee has
commilted a Financial Defaull The Lesses shall also be entiled to terminale the
Agreement within onz year of the date of axacution of the Agreement should RLDA fail to
provide right of way 15 Ihe Sile even afler fulfiment of Conditions Precedent by the Lasses.

Lessee's Event of Default: Each of the following avents or circumstances, to the extent
nol caused by Force Majeure Event, shall be considered, as Lessee's Event of Defaull
which, if nol remedied within the Cure Period upon receipt of Notice of Inlention lo
Terminale from RLDA, shall provide RLDA the right to terminate this Agreement:

(a) The Lesses bacomes bankrupt or insolvent;
{b) The Lesses s under liquidation.

{c) The Lessee assigns lhe Agreemen! or any pan thereol otherwise than as permitted
under the Agreement or by RLDA;

{d) The Lessee abandons or manifests intention lo abandon the construction/opération
and maintenance of the Project without any intimation lo the RLDA;

(@) The Lessee persistently disregards the instructions of the Nodal Officer, or
coniravenes any provision of the Agreement.

{fy The Lessee does or permits 1o do any act, matter, deed or thing in violation of
Applicable Law andfor Applicable Permits,

{g) The Lessee falis to comply with the obligations specified under Article 8, Article 12
and Article 14.2 of the GCLA,

{(h} The Lessee fails to maintain insurance (s) as required under the Agreement:

(il The Lesses usas or permits of causes the use of the Site for purposes other than
those spacified in the Agreamant,

() The Lesses sals up or claims an inlerest in ihe Site conlrary 1o the rights granted to
the Lessee through the Agreemant and such right is adverse ta the interest of RLDA:

(k) The Lessae viclates the equity lock-in provisions set forth in the Agreement;

() The Lessee fails to complets the Project within the time specified in the Agresment or
within such extansions as granted by the Nodal Officer in terms of the Agresmant;

{m) The Lessee makes a Payment Dafaul;

{n) The Lesses markets the Assets or Sub-Leases in a manner other than those
specifisd in the Agreamant.

(o) The Lessea rakes an Escrow Defaull as defined in the Escrow Agreement, If
applicabla;

{p) mmmmrmmmhmmmmnﬂMum

in the Bid Documents during the tender stage;
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{q) The Performance Guarantee/Security Depostt has been encashed and appropriated
in accordance with the Agreement and the Lessae fails 1o replenish or provide fresh
Performance Guarantee/Sacurity Deposit within the specified time,

(r} Any Representation or Warranty of the Lessee herein contained which is, as on dale
thereof, found to be materially false, incorrect or misleading or the Lessee at any time
hereafter found to be in breach thereol.

RLDA's Event of Default Each of the following events or circumstances, 1o the exient
not caused by a Force Majeure Event, shall be considered, as RLDA's Event of Default
which, if nol remedied within the Cure Period upon receipt of Notice of Intention 1o
Terminate, shall provide the Lessee with the right to lerminate the Agreement:

{l}ﬂMhﬁthhmmtmwm#mthMhmmh
Agreement for more than twalve months

(b) Hmmwmmmﬁmnn;ahhhrHMEmmmm'u
ﬂmmmmmmmm.

Provided however that the Lessee shall have a right 1o terminate the Agreement on
MHM%Mmmnmﬁdmmmm{hjlmqumeﬂ
from the Effective Dale and nolwithstanding anything contained in the Agreement the
Lessee cannot exercise the right to issue Notice of Intention to Terminate after expiry of
one year from the Effective Date for the same.

Notice of Termination: Without prejudice 1o any other rights or remedies which the non-
defaulting Party may have under the Agreement or under the Applicable Laws, upon the
wma!m:uuuemmnmnw-mNEmmmu.hmm
Pﬂymmmhrmmumwwmﬂlwﬂam the non-
mmhmmmﬂmmmmnummimmmmmmmm
defaulting Party and the Lenders. Upon the issuance of a Notice of intention to Terminate,
the defaulting Paﬂysmnhw&meﬁglﬂiumdﬂrnrmﬂwmmwﬂhhhﬂm
Period. If the breach is not rectified by the dafaulting Party within the Cure Period, the
mmmnwﬂmmﬂmﬁmmmmmnymda
Termination Nolice.

Notwithstanding anything to the contrary, RLDA shall be enlitied to determine and
lerminate the Agreement by giving @ 60 (sixty) day Termination Notice il the Site is
mq“dhrﬂLDA‘snrRﬂmfsmuuandﬂuthWWﬁi
night to challenge the samea.

mmwm-mm:-mmmum'smnmnmi
HMHLMHMamwmmem-ﬁmﬂmmmunﬂu'Rw
to inform and grant 15 (Fifteen) days to the Lenders’ Representative. for making a
mprmrﬂﬁmmhuhﬂfuﬂumﬂuiuaﬂngmnhhmmbmmhmm In
case RLDA receives a representation on behalf of the Lenders, RLDA shall withhold the
termination for 3 period not exceeding 180 (one hundred and eighty) days, for enabling
mm'ﬂnmmmmnmmumﬂ'ﬁwdwmhmﬂm
with the Substitution Agreement

Substitution by RLDA:- In the event that no company is nominated by the Lenders
WWNMWmuWHLM'meinimmM
Article 21,6 is not acceptable to RLDA, it may either substitute the Lessee or Terminate
the Agreament.

Substitution Process:- While carrying out Substitution, the Lender's Representative of
RLDA, as the case may m.mauhmtemmp:wwhidufmmcpmm&upmﬂnﬂw
mmm.mmlhuumqmaumwmmaw
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Premium 10 be paid by the Nominated Company as a consideration to RLDA. The
Mmmummunwwmhmn
the liabilities of the Lessee in lerms of the Agreement, Financing Agreement, Letter of
Allotment/Sub-Leass Deads and contracis with the Sub-Contractors which shall include
but not be Emited to overdue and fulure payments towards taxes lo be paid to the
Government, repayment or refunds 1o third parties, Lease Premium (instaiments and
inferests thereof) 1o be paid 1o RLDA, Annual Lease Rents to be paid to RLDA, liquidated
damages o be paid to RLDA, payment to Sub-Contractors relating to the Project,
expenses incurmed and claims by RLDA on the Project due io the Lessee's default in
terms of the Agreement to be paid 1o RLDA, servicing of Dabt Due to the Lenders efc.
Moreover, as part of the condiion of bidding, the Nominated Company shall be requined
to Invest an addtional minimum amount in the Project within 30 days of its appointment
as the Mominated Company to clesr afl overdus amounts in respect of payments

specified here above.
21.9 Consequences of Substitution: -

2191 RLDA shall grant, 10 the Nominated Company, the right to develop, design, finance,
consiruct, operate and maintain the Project (including entering into Sub-Contracts)
together with all other rights subject 1o fulfiment of Lessee’s obligation by the Nominated
Company Agreement, for tha ramainder of the Term, by the Novation of the Agreement, if
applicable, in favour of the Mominated Company. RLDA shall also execute a new
Substitution Agreement with the Naminated Company and the Lenders, if there be any,

2182 All Sub-Conftracts and agreements in respect of the Project including Escrow Agresment
and Financing Agreemant execuled by the Lessee shall stand ransfermed and novated in
favour of the Nominaied Company, Further all rights of the Lessea on the Sie, Assels
and Project Utiltias in terms of the Agreament shall siand transferred and novaled in
favour of the Neminated Company. All approvala/clearances of RLDA received by the
Lessae shall stand transferred and novated in favour of tha Nominatad Company. All
leller of allotments, Sub-Laase Deeds or any other agreemenis exacuted by the Lessas
for marketing the Project in terma of the Agreement shall stand transfermed and novated in
favour of the Nominated Company. The Lessea shall get replaced by the Nominated
Company for all porposes relaled to the Project.

Article 22 - Substitution payment and termination payment
221 Termination Payment

2211 Excepl when terminated in terms of provisions of Article 18.2 in the event of termination of
this Agreement pursuant lo a Lessee Event of Defaull, RLDA shall pay a Termination
Payment o Lessoe as follows after recovering the outstanding dues toward Annual Lease
Rent, any claims for losses/damages suffered by RLDA or by the Railway Administration
dus to any aclion by the Lesses or its Sub Confraciors/ Sub-Lessees:

{a) In the even! of Termination before the commencement of the Commarcial Operation
an amount equal to 85% of the lotal amount of Lease Premium (excluding any
interest) paid by the Lesses to RLDA Ll the date of Termination.

{t] In the event of Termination after the commencement of Commercial Operation an
amouni equzl fo the difference of the amount specified in Article 22.1.1 (a) above and
the amount of Distribulions wilhdrawn by the Lesses il the date of Termination. If the
Lessee has already withdrawn more than the amount specified in sub-clause (a)

Q\"\"{-\-\\r’ above, tha amount of Termination Paymenl shall be zero,
)
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(c) It is clarified that the Lessee shall not be enfitied to any interest on the Lease
Premium or any return on Equity beyond what it has aiready withdrawn from the
Escrow Account as Distributions Uil the date of Termination. However, the Lessee
shall be entitiad for refund of the cost of Redevelopment Works as per the estimated
cost specified in the Agreement, provided that all the Redevelopment Works have
mmmmwmmmwhymmmmwm
the same.

221.2 tnﬂ'wwmlulmhmmdeFMhlﬂLMEMdm.mnh
shall pay @ Termination Payment nol exceeding 100% of amount of Instaiments of the
umpmmmmmmwmuﬂm;mmmymmmm
already been paid to RLDA including interests from the date of receipt of such payments
mnmuaawawmdﬁﬂfmm#rmmnnﬂmnng
uummgmwrdanymmmmumwmmuwhm
Administration dug to any action by the Lessee or its Sub Contractors/ Sub-Lessees.

213 in the event of termination of this Agreement by RLDA for taking over the Assats and
ﬁmmmunummumeﬂmvm-mﬂmeym
RLDA shall pay a Termination Payment as follows after recovering oulstanding dues
MMLmRm:ndmmmfNImmﬂumndhyﬂmAm by
hminymmmmdmwwmwmmmwiumhm&h-
Lessees:

(a) In the event of termination prior to 2N/3 years from the Effective Date:-

Tarmination Pnrnm=E [ﬁ) + El [LP+C.0.A+RL.] >

N

WFn_
W

(b} In the event of termination after 2N/3 years from the Effective Date:-

" Payment=[} (52)] (1. +€.0.4 +8.C1 - 75
Where
LP. = Lease Premium and Annual Lease Rent, including interests therecf, already
paid by the Lessee to RLDA,

C.O.A. = Estimated Cost of Assels as specified in Part-IV SCLA or actually incurred by
the Lesses, whichever is lower,

R.C. = Estimated Cost of Redevelopment Works, if any, as specified in Part-IV SCLA

WP, = Wholesale Price Index as prevailing on the Transfer Date subsequent fo
termination;

WPI, =Wholesale Price index as prevailing on the Effective Date;
n = no. of full compieted years from the Effective Date + 1
N = the Term in no. of years as specified in Part-IV SCLA

2214 mmmmwmmmmz-uummwm
LﬂuﬁmnmmmaMmymmwwum:medhymme
Mﬁmmmnwwurmummmsmmncuxumsub-
Lessees/Sub-Licensees shall be deducted from the amounts derived in Article 22.1.1,
Arficle 22.1.2 and Article 22.1.3

15 Deduction of liabilities vesting on RLDA due to termination:-The total amount of

L\"h financial liabilities assessed in terms of Article 20,5 for refunds 1o all Sub-Lessses shall be
mmwmmmunmmmmumuumm
amount shall be the entitlement of the Lessea as Termination Payment. if an Escrow
By

DGM (P-1) JGM (F) 1GM :mm"h‘—
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Account exists at the time of Termination, the Termination Payment shall be deposited in -~
the Escrow Account and the Lessee shall get lls dues through the Escrow Account

2218 Notwithstanding anything contained in this Article 22 1, in the event of issue of Notice of
Intention to Terminate by RLDA due 1o Lessee's Event of Default, whether leading to
Substitution or Termination, the Performance Bank Guarantee shall be forfeited by RLDA.

2217 Any Termination Payment due o the Lessee from RLDA under the Agreement shall be -}
payable within twelve (12) months of the Transfer Date.

222 Substitution Paymaent .

222 The Lessee shall be entiled to a substitulion payment as compensation towards .

substitution only if the Nominated Company has paild a positive Substitution Pramium o
RLDA and investad the required minimum amount in the Project towards the overdue
payment liabllities specified hereinabove. If the Substitution Premium paid by the
Mominated Company is positive and sufficlent, the Lessee shall be entitied fo the
Substitution Premium subject to such payment not exceeding B5% of the total amount of
Equity and Subordinated Debt Due as on the date of ssue of notice of termination. If the

Substitution Premium paid by the Nominated Company is more than this amount, the &

remaining amourt shall be paid 1o RLDA. I is clarified that the Lessee shall not be

entitied to any return on Equity. -
2222 If the Substitution Premium paid by the Nominated Company is less than the maximum o

entittement of the Lessee in terms of the Aricle 22 2 1 above, the Lessse shall be entitied
to only the Substituion Premium paid by the Nominated Company, However, ff the
mﬁmmmmmﬂwwwhm.mw
shall be paid to the Lessee and the resulling cost due o negative Substitution Premium

shall be bome by the Lenders and RLDA in the following manner : kY

{a)  Ifthe Substitution is done by the Lenders’ Representative, the entire cost shall be borme e
by the Lendars |

(b) Hmmuumwmmmmulnhomahmmmm ~

(i mummmmmmmm:mmwmhmmhrmd
forgoing it to the extent of the entire amount of Debt Due to that extent:

ﬂﬂHLDAMIbwmemmﬁmgm:LdImhmﬂhnnmwmmWhh -
provisions of the sub-para (i) above
223 An independent chartered accountantauditor shall be appointed by RLDA or the Lender, -
uhmmm.mmmmmmmmmmmmmhuymm
Mh@ﬂlnhn“um.ﬁnmduimuw -
accountant/auditor shall be deducted from the amount due for refund to the Lessee in
terms of Article 22 2 2 above, Y
23 Claiming Termination & Substitution Payment:- After lermination of the Agreament or
mﬂihaLumby:Hmmmemy.uﬁLMMm:ﬂ ~
furnish to the Nodal Officer an account giving full and detailed particutars of all claims for
payment lo which the Lessee may consider himself entitied to in terms of the Agreement. -
Wmmymmmmmmlumumwpmm
Tmnpamntmhmmmw-mmmﬁmm -
respect of such payments shall be final and binding on the Lessee.
224 /Sigm:lgd'ﬁﬂcmm'ﬂm:-.lﬂy payment in respect of Article 22.1,1(a), Article &
g 22.1.1(b), Article 22.1.2 and H,E.ilMMmemﬂAumrtﬂﬂrrwmu
:.\ Mmmmmmummmmmmwmm ; ~

nwwmwumnnmmaﬂmmmmmuﬂmm

=

m{’l’-ﬂ -’ﬁﬂ:] m i
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25

231

233

234

entitied to make any claim whatsoever against RLDA under or by vitue of or arising out of
the Agresment, nor shall RLDA enterain or consider any such claim, if made by the Lessee
afler he shall have signed a Mo Claim® Carificata in favour of RLDA in such form as shall
be required by RLDA after the amount of the relevant payment is finally assessed by
RLDA. The Lessee shall be debamed from disputing the correctness of the assessment of
payment covered by "No Claim" Certificale or demanding a clearance to arbitration in
respect thareol.

Post Payment Audit:-ii is an agreed term of Agreement that RLDA reserves 1o itself the
right to carry oul 8 post-payment audit and or technical examinalion of the Lessea's
claim including all supporting delails, and to make a claim on the Lessee for the refund of
wmmwhﬁmﬂuimm:uﬂlmm&mwmr—pﬁmﬂhm
is discovered lo have been made in respect of Terminalion Paymenl. Substitution
Payment or terminal value undar the Agresment.

Dispute Resolution

The Parties agree o use their best efforts for resolving the Dispute promptly, equitably
mhmmmmmwmmmmm-ﬂmdm
normal business hours lo all non-privilege records, information and data pertaining to the
Dispute. All Disputes so nolified in wriing by either Party to the othar Party shall, in the
first instance, be attempted io be resclved mutually within 80 (sixty) days after the written
notice of a Dispute, falling which the Parties shall subject thamsalves to conciliation
proceeding in accordance wilh the procedure set forth in Article 23.2 below.

Concillation:- In the event of any Dispute between the Parties that is not settied mutually
in terms of Arficle 23 1 above, eithar Party may call upon the Vice Chairman (or in his
absence the Chairman) of RLDA and upon such reference the Dispute shall be referred to
the Conciliation Committee. The Conciliation Committee shall be fully empowared fo deal
with all aspects of such reference Nmmmmﬂmmwuﬂmﬂﬁm
mulwmw.MMrmm.mrmmrmm of the Lessae and
members of RLDA's Conciliation Commitiee shall meet no later than 10 (ten) days from
the dale of reference 1o discuss and atiempt to amicably resolve the Dispute. if such
maesting doas nol take place within the 10 (ten) day period or the Dispute is not amicably
settled within 15 (fifieen) days of the meating or the Dispute is not resolved as ewvidenced
brm:qnhnofwﬂummmohwmhﬁouhmuﬁn{meMmm
Conciliation Commitiee in wriling or such longer pariod as may be mutually agreed by the
Pariies, elther Party may reler the Dispuie to arbitration in accordance with the provisions
of Aricle 23.5

RLDA Arbitration Rules:- m:wnmza.amn.Ammus
shall be called as RLDA Arbitration Rules . Arbitration in respect of the Project shall be
hald in accordance with these Rules. The governing law of the arbitration shall be the lows
of India and the venue of such arbitration shall be Delhi, and the language of arbitration
proceedings shall be English. The provisions relating to Arbilration shall become operative
only after the Conditions Precedent are fulliled.

Exceptod Mattors:- All dispules in connaction with the Agreement shall be refarred by
WFWMMVHCHMHMHLDAPWHMWINMWM
have been made in Aricle 2.5.2, Article 5, Article B.17, Article 14.2.3, Article 20, Arficle
21.%&&%&3Mumnammmimmmm:
and the decision of RLDA therean shall be final and binding on the Lessee, provided
further that ‘excepted malter shall stand specifically mickuded from tha purview of the
arbitration clause.

JGM (F)
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235 Procedurs for Arbitration

23.51 In the evenl of any Dispule belween the Parlies heralo as to the construction or P~
operation of this Agreement, or the respective rights and liabilities of the Parties on any
matter in quasfion, Dispule on any account or &8s 1o the withholding by RLDA of any -
certificate 1o which the Lessee may claim to be entitled 1o, or i RLDA fails lo take a
decision within the lime specified in this ragard and in any such case, but axcept in any of -~
the Excepted Matters referred to in Articie 23.4 of these conditions, the Lessee. afler the
time specified in this regard of its presenting its final claim on Dispuled matters shall L
demand in writing that the Dispute or difference be referred to arbiiration.
2352 mmmwmmhmnmhhmhm.wmﬂh ~
mmmmmmwnlmlumandummm.uwmmm.hrmﬂ
which the demand has been made, together with counter clsims or set off. given by -
RLDA, shall be referred to arbitration and other matters shall not be included in the
rafarence. g
2353 The Arbitration proceedings shall be assumed to have commenced from the day, a
mmmmmhwmnmmwﬁm -
2354 mmmmuwmthummmmmnmmmmu
the relevant documents and the rellafl or remedy sought against each claim within a &

period of 30 days from the date of appointment of the Arbitral Tribunal.

2355 mmmﬂ:mummwmwmmq.nm.mmn
period of 60 days of receipt of copy of claims from the Arbitral Tribunal thereafter, unless
otherwise extension has been granted by the Arbitral Tribunal,

2358 mmm&ﬂlhmmmwmm.ﬁm.nmnw -
amend or supplement the original claim or defence thereo! during the course of arbitration
mmumwukﬁhﬂ?ﬂ“h&ﬁummﬂbﬂumr =
in making il.

2357 HhLumﬂnnndmihwﬂcmhlmknshwﬂw . within & period of 80 -
days of receiving the intimation from RLDA that the assessment for Substitution
Pawnml.Tmhﬂummmﬂhtumhdmlmuihhimmﬁuhumﬂiiil -
ready for paymert, it will be deemed o have waived its claim and RLDA shall be
mmm&amumwmnmumm ==

2358 mnmequﬂhﬁhﬁm—ﬁmmdmmmwmm
mnﬁmbyunuudilﬂﬂwr.mﬂmuduﬁmmﬂﬁhﬂmm;m -_
mmmmdmnrpayahhhthnmshuﬂhsﬂhhﬁdmmﬂdm
mm.wm.m,umuuﬁmmamrmmmmn -
ducidawhnﬂmmﬂhﬁn,hmﬂmﬂmhmdwhguhhﬂmm.

23589 hmmmm“hemﬂm:hmmbgnHMdmmlm ™~
Rs.1,00,00 000/ (Rupees one Crore only), the Arbitral tribunal shall consist of a sole
arbitrator who shall be IMMMMWMM&AM} -~
mmdwmnmcnmmﬁmmmummmmw
mm«mmu.mmnmmnmmhmmmmm -
m;mmwmmmhmuunumnymmcm

23510 In cases not covered by Asticie 23.5.9 above, the Arbitral Tribunal shall consist of three 51
mmw-wmmmn{mmsummm
Gazetled officars of Railway (not below S.A. grade). For this purpose, a list of more than &
3mmmmmmﬂMmmmemmu
mmthanmnmmupmuumwmammmmmm =

mwumwmmmmmummmmmmm

it -1l - General Conditions of Lease Agreement of RLDA LDHE {Amended on

\W\— _g 3{] ,
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WﬂhﬂHmmanhmlﬁmmm:mm:mmm
mmmmmawdmmmmm.mmmdmm
shall appoint at leasl one out of them as the Lessee’s nominee and will, also
simultanesusly appoint the balance number of arbitrators from the panel of Arbitrators
mmmmMmm.mynmmwmmwmm
the 3 arbitrators so appointed. Vice Chairman shall complete this exercise of appointing
MMTMMNM:&MMWMM“MMMH
nominee.

2351 If one or more of the arbitrators appointad as above refuses to act as arbitrator, withdraws
from his office as arbitrator, or vacales hisitheir office/offices or isfare unable or unwilling
wmmmuamm-mmmmmm«hmw
of the Vice Ghairman is biased or fails to act without undue delay, the Vice Chairman
MmmmﬂWrWhmmWﬁlﬂhthwin
which the earlier arbitrator/arbitrators had been appointed. Such re-conslituted Arbitral
Tribunal may, at s discretion, procaed with the reference from the stage al which it was
left by the previous arbitrator ().

23512 Ths Arbitral Tribunal shall have power to call for such evidence by way of affidavits of
Muuimmemmuﬁmﬁuwwrtshﬂlbelhudmrufunﬁrlhs
hereto to do or cause to be done all such mnmwhmmmmm
MImemmuﬂnmeunyww.TMMWTm.ml:houlduwﬂ
day lo-day m.mmmmﬂlnﬂnﬁlrbamwmdmmmum
documents and writion stalements.

23513  While appointing arbitrator(s) under this Article 23, due care shall be laken that hefthey
mnmmmmnadmwnmwummm.mmmmmm
Agresmeni refates or who in the course of hisftheir dulies as Railway servanl(s) o
mWﬂMﬁWWmulmmydmmmmm.m
WHMWMTMWIMIdemeTﬂmﬂ
hm.nulhnhmludmﬁhmmﬂmimmmnﬂhmhd.mm
course of his sorvica, opportunity to deal with the matters to which the Agreement relates
or who in the course of hisitheir duties expressed views on all or any of the matiers under
Dispute,

23514 mmmmwlauunmwm,mnmmﬂmwmum.m
mmmmmummmmmwmum1m
fram

23515 A Party may apply for correclions of any computational arrors, any ltypographical of
mmmm:nym“urufmnrnnmmmnmhmmdwwm
ull:paﬂhpuhlnrwmdmﬁ:bﬂrﬂTrhmmlwmn&ﬂdwsufmhldunmﬁ

23516 .AMmupp&ﬁhﬁublﬂTﬂumlwlhhﬁﬂdnndrﬂdmdhmﬂnm
mmHMdﬂNMinmuMImﬂmnMnﬂmﬂmm
arbitral award.

23517  Incase of the Arbitral Tribunal, comprising of three Members, any ruling or award shall be
mada by a majority of Members of Arbitral Tribunal in the absance of such a majority, the
views of tha Presiding Arbitrator shall prevail

235.18 mmmﬂmwnmmmmam‘uy‘mmm:mmmﬂu
m«mrpnndmnnmﬁmmrpmmlﬂlmnﬁtumwmmemrm:mm.

Thlmﬂnlm-ﬁunmlhhumuhyﬂnmﬂ:ﬁwhﬁuTmmmﬂuﬂw-ﬂm
mmmmam:}.uwwﬁmﬁmwmmmmmmm
and the fee shall be bome equally by both the Parties. Further, the fee payable 1o the
m:mu}muuugmmwmm:wmmmmwnmm

z >
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235.20

236

Article 24
24.1
2411

24.1.2

(a)
(b}
(©

(4}

(e)
24.1.3

/
k-.n 24134  strikes, warking to rule, go-slows andjor lockouts which are in each case

from time io time irrespective of the fact whether the arbitrator(s) is/ are appointed by the
Vice Chairman or by the court of law unless specifically directed by Hon'ble court
otherwise on the matter.

Under these Rules, in the absence of Vice Chairman, Chairman shall exercise the powers
of Vice Chairman of RLDA. Subject to the provisions of the Arbitration and Conciliation
Acl, 1986 and the rules made there under and any statulory modifications therao! shall
apply to the arbitration proceedings

Notwithstanding anything contained in the Agreement, Article 23.5 of the GCLA shall not
hmhleiurummnldﬁmurdumuwwmmﬂhm
mﬁummmmmmu-immmmm:ummm

Force Majeure

Force Majeure Event:
mlmmﬂmﬁum:uemayhn.shﬂbemhwum:dh
uﬂmmﬂhm%mﬁmh@u&mﬂhmm the

that
mmﬂm.smmmm.nmmmmmmnm
Force Majeura Event.

hmﬂmmmmmﬂm:mmmﬁmﬂmm
ﬂmMHmHIFﬂHﬂmEMMWHMﬂM
following conditions:
m;wmm:&mmmﬂmmm;
nwnummummummpm

mpmmunmmwmmmmmmmu
Mmﬁmuwmmamm

MMMMMHIWHWMMMNMHM:#W
Party to perform i's obligations hereunder: and
which, by itsell or consequently, has an effect described in Articls 24.1.1;
meEmmmmmmmmemmwwmmmm
mmthwmmmnmmmmmmmhmuu:
24131 war (whether deciared or undeclared), invasion. armed conflict or act of
wMyhmMMMmmmmsh:
24132  revolution, riol, insumection or other civil commaotion, act of temorism or
umminum“mmshwmuﬂwﬂm

241313 mm.mﬂmmwhﬁmm
directly affecting the Site andlor the Assets, unless the source or cause of the
wn.MMhm.mmmmhwnwm
the Site hythemawawnmmanumww&:b-Cde
lrnLuuequnvumepu:ﬁumplwm.m of apenis;

mm.m«mmmmmm:

I
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2414

24135

241386

24137
24138

any effect of the natural elements, including fighting, fire, earthquake,
unprecedented rains, lidal wave, flood, storm, cyclone, typhoon or tornado,
within the Site or near vicinity.

explosion (other than a nucleat explosion or an explosion resulting from an
act of war) within the Site or near vicinity,

epidemic or plague within the Site or near vicinlly, and,

any evenl or circumstances of a nalure analogous 10 any events set forth in
Article 24.1.3.1 to Article 24.1.3.7 within the Site or near vicinity.

Procedure for Force Majoure:

24.1.41

24142

24143

24144

24145

If a Party claims refief on account of a Force Majeure Event, then the Party
claiming 1o be affecled by the Force Majeure Event shall, immediaialy on
bacoming aware of the Forca Majoure Event, give nolice of and describe in
detail: (i) the Force Majeure Event(s) that has occurred: (i) the obligation(s)
affected as descnibed in this Articke 24 (i) the dates of commencement and
estimaled cessation of such event of Force Majeure; and (iv) the manner in
which the Force Majeure Event(s) affect the Party's abilty to perform its
obligation{s) under the Agreement No Party shall be able 1o suspend or
excuse the non-performance of iis obligations hereunder unless such Pary
has given the nofice specified above. The Parties expressly agree that
payment of Annual Lease Rent shall nol be suspended during the pendency
of Force Majeure Event andfor its effect.

The affected Party shall have the right to suspend the performance of the
obiigation(s) affected as describad in Article 24.1.4.1 above, upon delivery of
the notice of the occurrence of a Force Majeure Event in accordance with
Article 24.1 4.1 above. The affected Party, to the extent rendered unable 1o
perform its obligations or part thereof under the Agreement, as a
consequence of the Force Majeure Event, shall be excused from
mmdmmmm;mmm-mmmm
mmﬂmmmmmnrmhwdmﬂmam
warranted by the Force Majeure Evenl.

The lime for performance by the affectad Parly of any obligation or
mﬁmﬂhymlﬁmmmwmmmme
Majeure Event, and for the exercise of any right affected thereby, shall be
axtended by the period during which such Force Majeure Event continues
mdbr:ummdmmmpumdmmunmmmm
aﬂmﬂMlnadﬂamhmlﬁMwmmnmmm
Forca Majaura Evant.

Each Party shall bear its own costs. if any, incurred as a consequence of the
Force Majeure Event

TMPWIMhﬂﬂkﬂ'ﬁtﬂiﬂ'tﬂdﬁFmHﬁﬂH-EMﬂlﬂ,ﬂﬂ
wishes to dispute the claim_ give a written notice of Dispute to the Party
mﬂmhmmmthmﬂnﬂdaysmummnummﬁmﬂdﬂn.ﬂm
notice of claim is nat contested within 30 (thirty) days as stated above, all the
Parties shall be deemed Io have accepted the validity of the claim. If any
anrdhp:nunﬂﬁn.ﬂqumslrmﬂHnwuummﬁrhh
Article 235

Hlﬂpﬂnnﬂme:ThaPmrclﬁmhnmuﬂwwame
mmmwm&mmmm.mmnmmmmma
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effect of such Force Majeurs Evenl The affected Party shall also make afforts to resume
performance of ils obligations under the Agresmeni as soon as possible and upon
resumption, shall forthwith nolify the other Party of the same in writing. Further. each
Party shall bear its own costs, if any, incumed as a consequence of the Force Majeure
Ewvent and the fime for performance by the affected Party of any obligations or compliance
by the affected Party with any time limit affecied by Force Majeure Event and for the
exarcise of any right affected thereby, shall be extended as may be decided by the Nodal
Officer by the period during which such Force Majeure Event continues and by such
addilional period thereafier as is necessary to enable the sflected Parly 1o achieve the jevel
of activity prevailing bafore the Force Majeure Event, provided the expiry of term remains as
s

Article 25 - MISCELLANEOUS

251

252

253
2531

2532

254
25.4.1

wm.mumm:mammmmgmmwnmm
in accordance with the laws of india and subject 10 this Arice 25.1, the courts al New
MMM“wMuMnnmummmammm
Agreameanl.

Compliance to regulations and bye-laws: The Lessee and the Sub-Contracior
appointed or hired by the Lessee shall at all times during the Term of the Agresment
conform to the provision of all Applicable Laws relating to the Project and regulations and
bye- laws of any local authority and of any water and lighting companies or undertakings,
uithwhnsewmmhmupmpmﬂhbammﬂadwwbﬁtmm.w
mmmmmmmzmmmmﬂymmmwn
mmmmmmmmmmgmmmmnm
and the reason for making the vanation and shall not camy out such variation until he has
feceived instructions from the Nodal Officer in respect thereof. The Lessee shall be bound
to give all nofices raquired by statute, regulations or bye-laws as aforesaid and to pay all
fees and taxes payable to any authority in respect thereof.

lliegal Gratification

Any bribe, commission, gift or advantage given, promised or offered by or on behalf of
ﬂnLumwhhpcﬂw.mnturummmmmmhw.wmuMn:#
employee of RLDA. or to any person on his behaif in relation 1o obtaining or execution of
ﬁﬁumruﬂmmﬂdmhmm.maﬂmmnnymmmlmyMIm
mw.wuudMmemmmuﬂmhgw

mmmmw«m&mwmwmmmmmﬁwmm
h%%%whdﬁ%wﬂhwmpﬁmumm“ﬂﬂmmmn
MMMHWMWNMMMWmmwd&Mnh
Mmmhﬂmumsmhdinnumwﬂﬁudlmmmuhdbrmm
cmmnmmm-mnhmmmwmmm
dmmmahaMammm.mn-mmmnrmwm
m:hm,m-mmmmhqmummpemﬂmw:mm
DepositPerformance Guaraniee will be forfeited.

Communications & Service of Notices:
All notices, communications, refersnce and complaints made by RLDA or the Nodal

mwmmmmﬂr-mmummmmmmh
Project shall be in writing.

The Lessee shall furnish to the Nodal officer the name, designation and address of his
authorised agant whom all complaints, notices, communications and references shall be
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2511
2511

25112

25.12

2513

25.14

2515

25.18

25.17

2518

Assignment
&nmmmmmhwmmmw.
transfer, morigage. charge, sub-let. deal with, sub-contract, or otherwise grant rights in or
over all or any of the rights, or all or any of its obligations or liabillies undsr the
Agreement

RLDA shall have the unilateral right to assign, transfer, morigage, charge, sub-iet, deal
with. sub-contract, or otherwise grant rights in or over all or any of the rights, or all or any
of its obligations or liabilities (including those relating to arbitration) under the Agreement
o any entity,

WWIMHMIHMMMiWNMLHmthhh
mmmmmmmwmmmmqmmmmmm
Govemnment Authority

No Agency

Third Party Benefit

Humwhuuhnmdwunpﬁ-dinmm.mmuuhnmhmmn
ngmmrmmmm.mmmmwmrﬂmﬁmm
Agreement or any part hereof.

Exelusion ul’ Implied Warranties etc.: The Agreement expressly exciudes any warranty,

Joint and Several Liability: The Saumumtﬂhﬂu'nndthllnlmh!thllhaiuhﬂrlmd
nwmnylmhhhrmmﬁmurﬂumhmm till the later of

25171 ene year after the Completion Date

25172 payment of all instaiments including the interest therean towards the Lease
Pramium

verbal or written  arrangement abandoning, modifying.  extending, mduni;rnur
supplementing the Agreement or any of the terms thereof shall be deemed invalid and
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shall not be binding on RLDA unless and until the same is incorporated in a formal
instrument and signed by RLDA and the Lessee.

TERFTATEFE TG

=11 = General Conditions of Lease Agreement of RLDA LDHA (Amended on 26-03-2014) L -'L_.: \
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ANNEXURE - A

SCROW EMENT

This Escrow Agreament dated this [w] day of [w] 20XX |5 entered into al
BY AND BETWEEN.

1 |insart name of the Lesses], a company incorporated under the Companies Act, 1956
and having is registered office at [inser address] (hereinaller referred 1o as ithe “Lessee”,
which expression shail, unless repugnant lo or Inconsistent with the context or meaning

thereol, mean and include its successors, iquidators and permitted assigns) of the FIRST
PART.

2. linsest nama and parficulars of Lenders’ Representative], and having its registered office al
[insert address] acting for and on behalf of the Lenders as their duly authorised agent with
regard o mallers arising out of or in ralation o this Escrow Agreement (hereinafter referred fo
as the "Lenders' Representative” which expression shall, unless repugnant to  or
inconsistent with the conlexi or meaning theres!, mean and include ils successors and
substitutes), of the SECOND PART

3 |Insert name and parficuiars of the Escrow Bank] and having its registerad office at [insorf
address] (hereinafier referred o as the "Escrow Bank™ which expression shall, unless
repugnant 1o or inconsistent with the conlext or meaning (hereofl, mean and include is
successors and substitutes); of the THIRD PART and

4, Rail Land Developmenl Authorty, a slatutory authority constiluled under the
Railways (Amendmenl) Act, 2005 (No 47 of 2005) (hersinafter referred lo as “RLDA’,
having its office al__ which expression shall, unless repugnant 1o or inconsistent with
the contaxt or meaning thereof, mean and Include Hs successors and assigns) of the
FOURTH PART

Lessee, Lenders’ Representative, Escrow Bank and RLDA shall hereinafter individually be referned o
as “Party” and collectively as "Parties”.
WHEREAS

Al RLDA has entered into a Lease Agreement dated [inserf dafef with the Lessee (the "Lease
Agreement™) for the conceplualizing, designing, financing, construction, marketing,
Leasing/Licensing, cperating and maintaining of lhe Project a copy of which & annexed
herelo and marked as Annexure-A o form part of this Escrow Agresment.

B. The Lenders have agreed to finance the Project in accordance with the lerms and conditions
set forth in the Financing Agreemeants.

c. The Leass Agreemend requires (he Lassee to establish Escrow Account (hereinafier referred
to as the “Escrow Account”) inler-alia, on the terme and conditions stated therain,

NOW THEREFORE, in consideration of the mulual covenants, ferms and conditions and
understandings sel forth in this Escrow Agreemant and other good and valuable consideration (lhe
receipt and adequacy of which are heraby mutually acknowledged), the Parties with the intent to be
\ /" legally bound, hereby agree as follows
W
B

JGM (F)
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1.2
1.21

122

123

124

ARTICLE |
DEFINITIONS AND INTERPRETATION

Definitions

In this Escrow Agreement, the following words and exprassions shall, unless repugnant fo the
comext or meaning thereof, have the meaning hereinafter respectively assigned to then:
*Cure Period" means the perod specified in this Escrow Agreement for curing any breach or
default of any provision of this Escrow Agreement by the Lessee. and shall commence from
the date on which & notice is delivered by RLDA or the Lenders’ Represeniative, as the case
may be, o the Lessee asking the latter 1o cure the breach or default specified in such nafice;
“Lease Agreamant” moans the Lease Agreement referred to in Recital (A) above and
annexed hereto as Annecura-A

“Escrow Account” means (he Escrow Account s mentioned in Recital C hareto and
established in terms of and under this Escrow Agreement and shall include the Sub-Accounts;

“Escrow Default” shall Fave the meaning ascribad therelo in Article 6.1;

“Lenders’ Representative” means the person referred 1o as the Lenders’ Representative in
the foregoing Recitals.
WM"m,mmmmrwwmlnhﬁuijmdlh
date{s) specified for such payment;

“Payment Period” shall refer lo mean the period commencing from the date of the execution
of the Leasa Agreement till the date all the amounts due and payable to RLDA by the Lessee
is paid in accordance with the provisions of the Lease Agreement;
:i:-:-gmammummmmmmmmmmhlhm
1.1 (wiil); and,

“Sub-Accounts” means the respective Sub-Accounts of the Escrow Account, into which the
monies specified in Article 4.1 would be credited every month and paid out if due, and Iif not
due in @ month, then approprisled proportionately in such month and relained in the
respective Sub Accounts and paid out therefrom on the respective payment date(s).

Interpretation

mmmw uniess the context olherwise requires, references o Lendars’
Representativi mean rofere lo the Lenders’ Representative, acting for and

bahall of Lenders. %
The words and expressions beginning with capital lettars and defined in this Escrow
Agreemant shall have the meaning ascribad thereta herein. and the words and expressions
used in this Escrow Agreament and nol defined herein but defined in the Lease Agreement
ﬁﬂ.wﬂuxmmmthﬂumﬂﬁ.h&aﬂummwmmnhm

reemant.

Referances 1o Articies are. uniess steted olherwise, references to Arficles of this Escrow
Agreamant

The rules of interpretation sisted in Article 1.2 of the General Conditions of Lease Agreement
shall apply. mutatis mutandis, to ihis Escrow Agresment.

ARTICLE N
ESCROW ACCOUNT
Escrow Bank to act as Trusies
mmmmmmmuhmummmuuﬂm'
WNMWMMmWMﬂMHM

mummwkmmwmummm
to the Escrow Bank by the terms hereof logether with all such rights, powers, authorities and

DGM (P-1) IGM (F) J;a’%"‘




63

212

232

223

24

discretion as are reasonably incidental andfor ancillary thareto, also to perform and undertake

such obligations as sel out in this Escrow Agresmen! and the Escrow Bank accepts such
appointment pursuant {o the terms heneol.

The Lessee hereby declares that all rights, title and inlerest in and fo the Escrow Accounts
shall be vested in the Escrow Bank, which shall hold the same in trust for RLDA, the Lenders’
Representative and the Lessee collectively, and applied in accordance with the terms of this
Escrow Agreemenl. No person other than RLDA, the Lenders’ Representative and the
Lessee, shall have any rights and/or interests as the beneficiaries of or third party
benaficiaries under this Escrow Agreement.

Acceptance of Escrow Bank

The Escrow Bank hareby agrees to act as such and o accept all the payments and other
unwﬁ:hhndnhwﬂtumdhnﬂbﬂh&umﬂmkpmumthﬂwmwﬁbﬂdﬁh
Emwu.mamwmwuhnmﬁnummmmsmmm
the term of this Escrow Agreement and shall treat the amount in the Escrow Accounts as
monies deposited by Ihe Lesses, the Lenders and RLDA with the Escrow Bank In parforming
its functions, obligations and duties under this Escrow Agresment, the Escrow Bank shall act
in trust for the benafit of, and as agen! for, RLDA, the Lenders’ Representative and the
Lummnwmm.ummm:,hmmwﬂhmmdm
Escrow Agreemant.

Establishment and operation of the Escrow Account
mm{mmﬁmmmurmwwmummwmmmm
mmm.mmmmlmmmmmmmm
(md&m:h]ﬁrmmmimwm.mwm
shall ba denominated in Indian Rupaes.

MWWMMM.WWaMWMWWN
wummsmhmmmmmmmmammmum

The Escrow Bank and the Lessee shall, afier consullation with RLDA and the Lenders'
Representative, agree on the detailed mandates, terms and conditions, and oparating

mhmmm.mmmmmwmmmNmmwm
this Eserow Agreemant and such mandates, terms and condilions, or procedures, this Escrow

Agreement shall prevail.
Escrow Bank's few

ndigﬂnmhﬁwwﬁmkmﬂhmmmmmandwmmm.
mmm&nuﬂmwhﬂawﬂdbﬂwﬂnmeEmwﬁammﬂmmFormn
avoidance of doubt, such fee and expenses shall form part of the Oparation & Mainlenance
Ew{udﬁnadmlhannﬁarumnm]md:hnHmmmﬁmﬁhﬁwﬂm
Account in accordance with Articles 4.1 and 4.2

Right of the Parties

mmﬂmhmm'nemmmmmumhm-mmwmh
mmmnnmwmwmmmumeﬂmwmwmm
Luﬁm:'ﬁ-prnmhﬂumd&munumnmﬁmnﬂmﬁgmlmmmmmh
the Escrow Accounts,

Substitution of the Lessee

The Parties hereto acknowledge and agree that upon Subsiitution of
Nominated Company, pursuant to the Substilution Agreement, it shall
md%mwmmmamwwu-h
memlrMMmmﬂ:mﬁ

DGM (P-1) JGM () JGM (LA
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31
141

312

32

33

obbigations of the Lessee under this Escrow Agresment on and with effect from the date of
substitution of the Lessea with the Nominated Company.

ARTICLE Ill
DEPOSITS INTO ESCROW ACCOUNTS

Daposits by the Lessee

The Lessee agrees and undertakes thal it shall deposit or cause (o be deposited Into and/or
credit the Escrow Account during the Term hereol with:

(a) all funds received by the Lessee from its shareholders, in any manner or form;

{b) all monies recaived in relation to the Project from any source, including the lenders,
lenders of the Subordinated Debt and RLDA;

(c) all monies received in relation lo the Project Revenues and other revanues;
{d) all proceeds received pursuant to any insurances claims with respect to the Project;

(&) all money received by the Lesses (and not by RLDA) by way of transfer fee towards
charges in respect of fransfer of sub-lease; and

h any Other Revenues and/or receipts in respect of the Project.

Provided thal, #f is expressly agreed by and between the Parties that 75% (seventy five
percent) of all amounts received as Project Revenues and other revenues during the Term of
the Lease Agreament shall be directly deposited o the Sub-Account for payment of the Lease
Premium, Annual Leass Rent and such other Consideration till all such payments are fully
paid to RLDA The Lessee shall at any time, during the subsislence of this Escrow
Agreement, make deposits of its equity and other funds including Subordinated Debt into the
aummmwuuthmwmmmhsmmmumhum
deposits. InmﬁhMHnMWhmyﬁme
Security Deposit for Annual Lease Rent by RLDA due lo the payment default by the Lessee,
money realized from such proceeds shall be deemed to have been recelved in the Escrow
Account from the Lessee through inlerest free Subordinate Debt and to have been paid
RLDA towards Lease Premium,

Deposits by RLDA

nmugmmmmmummﬂuummm.nmmmmm
credit the Escrow Account with Termination Payment due to the Lessee in accordance with
the Lease Agreement. Provided that RLDA shall be entitied to appropriate. from the aforesaid

g
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L
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4.1

ARTICLE IV
WITHDRAWALS FROM ESCROW ACCOUNTS
Withdrawals during the Construction Period

il is expressly agreed betwean (he Parties hereio Whal during the Consiruction Penod, at tha
of every month, or at such shorter intervals as the Lenders' Representative, the

mmmmww:wmmmmmmmwm
such amounts in the relevan! Sub-Accounts for making due payments, and if such paymenls
nmuhmrmm.mmwnnmhmmnhmwmmrm
therefrom on the payment date{s).

M HITmmmummemhnlthmPrqﬂ:

(i ﬂmmmw&mmﬁwmmmmammmwwmmumﬁhd
by RLDA in relation to this Project.

(st ﬂdehMmﬂMumﬁm,Mlmﬁeﬂtm
liquidated damages,

(v} mp-mmmsmcmmhﬁmmmwwmuwmdm
MNMMUWMMNMHWWMMﬂMM
mmtﬁm.mmmMmemnmmmmw
in the Financing Agreemants;

v mmmrmmlmumdhwmmmmtamsdmmmmm
mmmnym.m“mmpmuemmmwmmﬁﬂmwmn
connection with or arising out of Lessee’s Event of Default;

{vi) ﬂdmmmm awmmunumhwmnnlﬂtnmw

(] mﬂmmmmmmmmmmmeMmm
full amount of the Lease Premium has aiready been paid to RLDA and,

(i) uﬂﬂhm.ﬂmvminmnsubﬁmﬂﬁmmmmmm
the sald purpose.
Mh&hemhﬂﬂmmmmtmmsuhhmmmw

uhnlh:appmpmﬁhlhemamrupmwﬂdeAMnnmﬂmtmﬂ
Wmmwmmumwmmwnm

memmmmmmmmmmﬂwmmm
wnmmwwﬂLMmmEmmmﬁmﬂde
Payment Default shall be sirictly complied with and adhered to unconditionally.

:F«haﬂdmmﬂnnymuhmhthmﬁmmuﬁw
Mrmthw‘#udmnm'ml mmmmnmdnmmuﬁﬂlmdw
merwmdﬁiﬂn.ﬁmm.mnm.wﬁﬂ.mm,mmﬁunm

mmmwMﬂMMaMPmmmwmuuMdmm
i L of the Sub-Lease rentals as
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42

43

44

Withdrawais after Completion Certificate

It is axpress| wmmw:mmmmmhmmwm
mnmaﬂmwwmﬂMTm.nmwﬁmmﬂmmm
Mmh%‘nmh.hﬁuﬂﬂ@mmwmm
dﬁmﬂm.mmnwﬂammﬂwhmmmmmmmmlmd
mmmmhmmmmmmmmhﬁumm-
Accounts for making dua payments, and if such payments are not due in any manth, than
retain such monies in such Sub-Accounts and pay out therefrom on the payment date(s):

1] all Taxes due and payable by the Lessas,
i) lemmmﬂamﬂmhwumdpﬂulmﬂm
by RLDA:

(i) ail payments due to RLDA towards Additional Lease Premium, Annual Lease Rent
and Liquidated Damages;

()  all payments to Sub Contractors relating to incurmed or accrued O&M Expenses on
the Assets and Project Utilities subject to and in accordance with the Financial Model
and the conditions, if any, sel forth in the Financing Agreements and the ceilings set
forth In the Financing Agreements:

(v} expenses and other cost incurrad by the RLDA in accordance with the provisions of
this Lease Agreament. and cerfified by ALDA as due and payable to RLDA including
any claims in connection with or arising oul of Lessee's Event of Default;

{vi) #ll direct adminisiralive expenses of the on the operation and mainienance of the
Assets and Project Utilities subject to and in accordance with the Financial Model and
the conditions, if any, sel farth In the Financing Agreements and the cefings sel forth
in the Financing Agreements;

(vii)  debt service in respect 10 the loans granted under the Financing Agreamant;

(viii) @l direct adminisirative expenses of the Lessee on the operation and maintenance of
the Assels and Project Utilitles subject 1o and In accordance with the Financial Moadel
and the conditions, if any, se! forth in the Financing Agreements and the ceilings sal
forth in the Financing Agreemants;

{ix} sinking fund for replacement and major repair resérve subject 19 and in accordance
with the Maintenance and Replacement Fian duly approved by RLDA;

(x) manthly i provision of debt senvice payments due in an Accounting Year
in respect of Subordinatad Debt,

{xi) any reserve requirements 1o be credited to the Reserve Sub-Account sei forth in the
Financing Agrasments] and

{xi)  Distributions, or balance if any, in accordance with the instructions of the Lasses.

Nol iater than B0 (sidy) days prior to the commencement of each Accounting Year, the
Lesses shall provide to the Escrow Bank, with prior written approval of RLDA and the
Lenders' Representative, datails of the amounts likely lo be required for each of the payment
obligations as set forth in Article 4.1 and Asticle 4 2; provided that such amounts may be
subsequently modifisd, with prior written approval of RLDA and the Lenders’ Representativa,
il such medification becomes necassary, due fo or on account of any fresh information
recolved during the course of the year,

Withdrawals during Cure Period and Substitution Process

On raceipt of the Nolice of Intenlion 1o Tarminate from RLDA, the Escrow Bank shall stop
payment from respective Sub-Accounts for tems specified at (vi) to (vil) of Article 4.1 and (vi)
16 (xii) of Article 4.2 except as spacifically directed by RLDA 1ill further instruction of RLDA.
Withdrawals upon Termination

Upon Termination ¢f Ihe Lease Agreement, all amounts standing lo the credit of the Escrow
Accounts shall, nolwithstanding anything in the Lease Agreement, be appropriated and dealt
with sdlely by the writlen insiruction of RLOA, in the following order:

)

REM ) 16M (F)
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47

48

61

52

(a) outstanding amounts payable to RLDAC
({1 all taxes due and payable by the Lessee in relation 1o this Project;

(c) dlpaymﬂsanddmm:mﬂﬁadbyﬂmhaamemd payable to it by the Lessee
| to the Lease Agresment, including mydﬁmmd&mnﬂlhm
with or arising out of lermination of the Lease Agreemant;

{d) m«mdﬂpmﬁnnmmm&mummmﬂm

(&) wn&mnmhwﬂdmanunﬂﬂmmmw:
{n mmmmmmmmurmm;

(a) outstanding Subordinated Debl. and

() m.ﬁm.mmmmmmmmdmm.

Pmﬂdﬂwﬂhmnﬁﬁumdmmwmmmmmm&m
wmmmmmwcﬂmumnh-wmﬂmmmmcm 45
hava been fully discharged

Application of insufficient funds

anmmmmmmﬂﬁhmwmmdmmmh
Mu4.t.41w45aumem.ﬂmwmmmmum
ﬂhwm.MWMkﬂNMNmﬁmnmmmawnmﬂ
ummw.

Appllﬂﬂonuflmmmpm-m

Notwilhstanding anything in his Escrow Agreement. ine proceeds from all insurance claims,
mmmm,mlmmmuﬂ”mmudmm Escrow Account and
uliized for any necessary repair, reconstruction, reinstatement, replacement, improvemen.
delivery or installation of the Project Assats, Project Ubililies, Redevelopment Assets and
wummmrmmg,nmy.mmmpmmmmmm
provisions contained in this bahalf in tha Financing Agreements.

Withdrawals for Pre-payment of Lease Premium

#hmq:mﬂrnumudbrmdbatwmmPmtnahﬂ&nnmﬂmhuﬂs&-m
for payment towards Lease Premium specifically due 1o direc! craditing of the 75% (seventy
Mpﬂmrnnlalmmmmwhhmﬁunmmm Revenues and other
revenues durnng the Term mumm:mwpmmmmwmam
hmmlmdimmmdsuhmmmmmmdeMHﬂ
th:MwMaﬁmﬂnmimwﬂmm

ARTICLE V
OBLIGATIONS OF THE ESCROW BANK

Segregation of funds

WWMMMWIMMHHHMH ihis Escrow Agreemant shall,
mmwwmmmmmnwwmiumuymwm
mmummrmmmmmm.mmmwmmm
funds and property of the Escrow Bank.

Motification of balance
T{um]wmwlunathmmnﬂlm-{mdhrmm.mmm
mmmmudmmwmmmmmwmnnammmmhwr
mmmmnmmmmmlml,mEmmmlmﬂyuunﬁnf

mﬁﬂmndumm.mmmwu.mlheEmnmmmSuh
Accounts as ltmemmhulnmmuummadimhmuammnﬂ.

53 Communications and nolices

in discharge of its duties and uhﬂgmmmm.meEmem
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(a)

(b)

{c)

(d)

54

55

6.1
611

(a)

(b)

(c)

.,

At -1l - General Conditions ol I.nm'.- LouB

@ W= H

, in the absence of bad faith or gross negligence on its part, rely as 10 any matters of fact
mmmpmmmnmmwwummwa
certificate signod by of on behall of the Lesses,
may, in the absence of bad falth or gross negligence on its pan, rely upon the authenticily of
any communication or document believed by it 1o be authentic;
shall, within 5 (fve) business days after receipt, deliver a copy to RLDA and the Lenders'

uda::t\ynuumwgﬁmuﬂwmmm raceived by it in Hs capacity as
the Escrow Bank from the Lesses or any other person in lerms of the Leass Agreement or in
shall, within 5 {five) Business Days after, recelpt, deliver a copy to the Lessee of any nolice or
document or commumication recaived by It from RLDA and the Lenders’ Reprasentative in
connection herswith,

No set off

right or remedy with respect to amounts standing to the credit of the Escrow Accounts. For
the avoidance of doubt, it is hereby acknowledged and agreed by the Escrow Bank that the
monies and properies held by the Escrow Bank in the Escrow Accounts shall not be
considered as part of the assets of the Escrow Bank and baing trust property,
case of bankruplcy or liquidation of the Escrow Bank, be wholly axcluded from the
the Escrow Bank in such bankruplcy or liquidation.

Regulatory approvals

The Escrow Bank shall use its best efforts to procure, and thereafler maintain and comply
with, all regulatory approvals required for it to establish and operale the Escrow Accounts and

g
i

Escrow Default

The following events shall constitute an event of default of by the Lessee (an "Escrow
Default™) uniess such event of defaull has occurred as a resull of a Force Majeure Event or
any act or amission of RLDA or the Landers’ Representative:

the Lessee commits breach of this Escrow Agreement by failing to deposit any receipts inlo
the Escrow Accounts as provided herein and fails to cure such breach by depositing the same
into the Escrow Accounts within a Cure Period of 5 (five) Business Days:

lhe Lessee causas the Escrow Bank o transfer funds to any acoount of tha Lassee in breach
of the terms of this Escrow Agreement and the Lease Agreement and fails to cure such
breach by depositing the relevant funds info the Escrow Accounts or any Sub-Account in
which such transfer should have been made, within & Cure Period of 5 (five) Business Days:
“1

the Lessee commits or causes any other breach of the provisions of this Escrow Agreement
and fails to cure the same within a Cure Penod of 5 (five) Business Days.

An Escrow Defaull shall be considered as the Lassee's Event of Default and the
consequences therec! shall be deall with under and In accordance with the provisions of the
Laasé Agreement

DGM (P-1) JGM (F)
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7.3

81

ARTICLE VIl
TERMINATION OF ESCROW AGREEMENT
Duration of the Escrow Agreement

TMEmwArmmﬂsMImmimwmmmmmmmdwmd
the following events:

{a) termination of lhe Lease Agresment or the amount available in the Escrow Account has
baan fully paid in accardance with this Eserow Agreement or till all the obligalions of the
Lessee 1o RLDA has been fully discharged pursuant to the Lease Agreement,

(b} any sum remains to be advanced o ts outstanding from the Lesses in respect of the debl,
guaraniee or financial assistance received by il from the Lender's,

(¢l the entire outstanding amount against the installments of Lease Premium plus interesl
mmmmmmmmﬁmnmmmwwnmmnw
Escrow Account in tarms of the Escrow Agreement,

unless terminated earlier by consent of all the Parties or otherwise in accordance with the
provisions of this Escrow Agreement.

mmmy.hymmihmdsmmr!m]dw:pﬁurmuminuu&u'anmh.RLDA
wmwmm.mmummwmmmam
Emmmummmﬂw&mamhmmunmmmw
nmmhﬁwwmwmmmummmmmmm-ww
Wmmwmdmmuminm&uwmmMnmEmw

mmnﬁmﬂmmmwummmnmaammmmmmimmdm
Escrow Agreement with the substitute Escrow Bank.

Closure of Escrow Account

The Escrow Bank shail, at (he request of RLDA, the Lessee and the Lenders’ Representalive
Mmmﬂhwmmwmmd:HMMﬂmm
MrmmmmmFWmemeﬂwﬂmm
in this Escrow Agreement, and upnnmﬁmaﬁunmmufmummu.mml
Escrow Account and Sub-Accounts’ and pay any amount standing 1o the credit thareol 1o the
Lessee. Upon closure of the Escrow Account hereunder, the Escrow Agreement shall be
deamed to be larminated

ARTICLE Vil
SUPPLEMENTARY ESCROW AGREEMENT

The Lenders’ RnprmﬂaunwlhuLHmumbammmmm:mmw
mmm{“ﬁuppwmmmmﬂmummm.
mmhmmmmmmmmmww
the Escrow Account pursuant lo Clause 4.1, 4.2 and 4.3 and for matters nol covered under
mswwwmmﬂhrighumﬂuiuﬂmdmmwmdwm
mmmm“uwmmmmmmldmdmmﬂ
w«wmmmmWMummMrmmmmﬂm
Emmmmmmmm.mpmmrmmmwmmmm
m.mmmwmmnmmumwmw
wﬁd\hhmmuwdharmwmuuimnmﬁEmwwmwhmm
dmmﬂdwmmmmum&Emmmmm
wmwmmm.mmsmmm&wuwmmma

W 3
DGM (P-1) JGM (F) |
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10.1

10.2
1021

ARTICLE IX
INDEMNITY
General iIndemnity

The Lessee hereby indemnifies and agrees and undertakes that #t shall, at all times,
ﬂhﬂﬁﬂLﬂ&thﬂEﬂmﬂmkwmeme,ﬂmme ﬂnm
Representative, harmiess against any and all proceedings, actions party ar
demands for any loss. damage, cost and expanse arising out of any breach by the Lassas of
any of ils obligations under this Escrow Agreement or on account of failure of the to
comply with Applicable Laws and Applicable Permits.

RLDA hereby indemnifies and agrees and undenakes that it shall, at all times, defend and
hold the Lesses harmiass againet any and all proceedings, actions and third party
any loss, Mmﬁméimmmﬂmmmhhmﬂmn.&!
obligations under scrow Agreement materially and adversely affecting the performance
thm‘:mmnmmuMWmMMm
mm:qn.mﬂmdumu.mmdausmhmﬂm
functions by RLDA, its officers, servants and agents.

ThMMhmiwmmmmummﬂlﬂﬂ.ﬂ
mmmumuumumhmﬂmmmmymdﬂmmmm
mmm:ummmm.w.mmmmmmhmm
msmhummmummrmmwhmmm

i under

5
LE

i1

the prior approval of the Indemnifying Party, which approval shall not be unreasonably
me.mhmﬂmmmﬁmnmmmumwmm
claim, it may conduct the proceedings in the name of the Indemnified Party and at its
ﬂrﬂmnﬂwmww:} nek, costs and expanse w‘l‘ha Indemnified Party shall
cooperation assisance in contesting any cla and shall sign all such writings and
mumnmmhwmwmmm.

ARTICLEX
DISPUTE RESOLUTION

Disputes - Amicable Settlemont

The Parties shall usa mwmmmmnmmmm.
If & dispute is not resoived within thUmaﬂﬁwﬂMWﬂnnmm“M
to the other Party then the provisions of Articla 10.2 shall apply.

Dispute resolution

:Lm.mwmmvﬂmmhm howsoever arising under or out of
relation to Strow Agreement (including Interpretation) between the Parties, an
so nofified in writing by either Party to the other Party (the “Dispute®) shail, in the first

m.ummhmmhmmhmm
st forth in Clause 10.2.
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103

10.4

MWMWMEHMMHIDMSMHﬂM#ﬂM
records, information and data pertaining to any Dispute

Conciliation

In the event of any Dispute between the Paries, Ihe Lessoe andior the Lenders
Represeniative andfor the Escrow Bank may call upon Vice-Chairman of RLDA, and RLDA

sefiement, and upon such reference the Vice-Chalrman, RLDA shall refer the Dispute to the
Conciliation Committee of RLDA, which Conciliation Commitiee shall be fully empowered to
deal with all aspecis of such reference including withdrawal, compromise or sattlament of
such Dispute or any part thereol. Upon such reference, the reprasentatives of the Lessee and
HmlmmmﬂﬂﬂmMHnﬂhlﬂmmﬂm}mm
Ihe data of reference lo discuss and atlempl to amicably resolve (he Dispute. If such meeting
dnunmmmmﬂum[un}mmﬁmurlmmmmmmm
15 (fifteen) days of the meeting or the Dispute is not resolved as evidenced by Ihe signing of
written lerms of settlement within 30 (lhirty) days of the notice in writing referred to in Article

10.2.1 or such longer period as may ba mutually agreed by the Parties, efther Party may refer
the Dispute to arbitration in accordance with the provisions of Article 10.4.

Arbitration

%

10.4.1 Any Dispute which is not resclved amicably by conciliation, as provided in Arficle 10.3, shall be

1042

1043

1044

10.4.5

finally decided by reference to arbitration by arbitrator(s) o ba appointed by Vice Chairman,
RLDA in accordance wilh the arbitration rules specified in the Lease Agreemant and shall be
subject lo the provisions ol the Arbitration and Conciliation Act, 1998, The goveming law of
the arbitration shall be the lows of India. The venue of such arbitration shall be Delhi, and the
language of arbitrabion proceedings shall be Engiish,

A notice of the intent ("Notice of Intent”) 1o refer [he dispule fo arbiiration may be given by
one of more Parties (the “Claimant({s)"”) 1o one or all Parties (the "Respondent{s})”). There
shall be a Board of Arbitrators comprising one nominee of each Party lo the dispute, and
where tha number of such nomMiNeéés s an even number, the nominees shall elect anothar
person to such Board.

The arbitralor(s) shall make a reasoned award (Ihe “Award’), Any such Award made in any
arbitration held pursuant to this Article X shall be final and binding on the Parties as from the

dale il is made, and lhe Parties hereto agree and undertake to obey and implement such
Award withoul delay

The Parties harelo agree thal an Award may be enforced against any of e Parties hereto, as
the case may be, and thelr respective assels wherever situated

This Escrow Agreement and the nights and obligations of the Partiés shall remam in full force
and effect, pending the Award in any arbitration proceedings hersunder, excepl for any
obligation of RLDA, which shall automatically ceasa and come to an end upon the expiry or
Termination of the Lease Agreement or this Escrow Agreement.

10.4.6 Thia Auticle X shall survive the termination or expiry of (his Escrow Agreement.

111

by Genaral Conditions of Lease Agreement of RLDA LDHE

ARTICLE Xi
MISCELLANEOUS PROVISIONS

Governing law and jurisdiction

This Escrow Agreemaent shall be consirued and interpreted in accordance with and governed
by the laws of India, and subject to this Arficke X1 and Article X, the Courts al Deihi alone shall
have exclusive jurisdiction over all matters arising out of or relating to this Escrow Agreement.

Waiver of Sovereign Immunity
RLDA unconditionally and irmevocably:

M (P-1) IGM (F)
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1.4

1ns
1151

1152

1186

11.7
11.71

(a) agrees that the execution, delivery and performance by it of this Escrow Agreement
conslitute commercial acts done and performad for commercial purpose;

agresas that, should any proceedings be brought against it or its assels, property or

- revenues in any jurisdiction in relation to this Escrow Agreement or any transaction
contemplated by this Escrow Agreemant, no immunity (whether by reason of
sovereignty or otherwise) rom such procesedings shall be claimed by or on behalf of
RLDA with raspet 1o s assets;

(c) waives any righl of immunity which i or iis asseis, properly or revenues now has,
may acquire in the future or which may be aftributed to it in any jurisdiction; and,

(d) consants generaly in respect of the enforcement of any judgament or award against
ﬂhawmmmmmaMufawfﬂﬂﬁHnMufmmhw

junsdiction in connection with such proceedings (including the making, enforcement
or execulion against it or in respect of any assets, propery or revenues whatsoover

imespectiva of their use or intended use of any order or judgement that may be made
of given In conneclion therewith),

Priority of agreements

In the event of any conflict batwean the Lease Agreement and this Escrow Agresment, the
provisions contained in the Lease Agreemaent shall pravail over this Escrow Agreement.

Alteration of terma

All additions, amendments, modifications and varialions o this Escrow Agreement shall be
effectual and binding only if in wriling and signed by the duly authorised representatives of the

Waiver

MquanMEmhpmmmmummmdaw
provision of or obligations under this Escrow Agreament:

(a) Ehnmrmmbamnmwdnlmﬂmyw-rww
default hereof or of other provisions of or obligations under this Escrow
Agreemeant,

[1-]] snaummmmmmlhmmmmw-mw
representative of the Party; and,

{c) Shall not affect the validity or enforceability of this Escrow Agreement in any
manries

mﬁumwaMpmmmmmmﬁnupmmanmmﬂhm
m-mmsmmuEmmtmnmeMnﬂm«
mmmmuwmrpmhummumemum
dmﬁm«muulmvﬁﬂmwhrﬁ%ﬁmmm

No third party beneficiaries

mmmmmwummnﬁmﬂmmmmwm
shafl have any rights harsunder

Survival
Termination of this Escrow Agreemant
{a) :hqlmtmnphmufwnhinmmwhhhuquur
by implication survive termination hereof: and,
ib) excepl as olherwise provided In any provision of this Escrow Agreement

mwhmtmmmwmm,mﬁumm-rmm
melmmmwmhhmMMM
of, or caus&d by, acts or omissions of such

such termination or arising oul of such termination,

\W— J)
TR R
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118 Severability

If for any reason whalsoever, any prowision of this Escrow Agreemaent is or becomes invalid,
ibegal or unenforceable or is declared by any courl of compatent jurisdiction or any other
instrumentality o ba invalid, lllegal or unenforceabla, the validity, lagality or enforceability of
the remaining provisions shall nol be affectad in any manner and the Parties will negoliate in
good faith with a view o agreaing o one or more provisions, which may be substituted for
such invalid, unenforceable or illegal provisions, as nearly as Is practicable o such invalid,
fiegal or unenforceable provision. Fallure lo agree upon any such provisions shall nol be
subject 1o dispute resolution under Article X of this Escrow Agrasmant or othanwvise.

118 Successors and assigns

This Escrow Agrasment shall be binding on and shall inure 1o the benefil of the Parties and
their respeclive succassors and parmitied assigns.

11.10 Notices

All notices, requests, demands or other communication required or permilied to be given
under this Escrow Agreement and the provisions contained herein shall be writlen in English
and shall be deemed lo be duly senl by registered posl. or lransmitled by lacsim
trangmission or emaill to the other Parties al the address indicated below:

()] In the case of RLDA, 1o; Attention: | ]
Add:
Email: []
Facsimila: | |
MOTE: RLDA to please fill in.
(i) In the case of notices 1o Lesses, 1o Allenbion: []
Add:
Email: []
Facsimile: [ ]
NOTE: RLDA to please fill in.
(i) In the case of Lenders’ Representative, lo: Altention: [ ]
Add:
E mail: []
Facsimile: |
NOTE: RLDA to please fill in.

{iv} In the case of Escrow Bank, to. Attention: [ ]

Add:

Email []

Facsimile. [ ]

NOTE: RLDA to please fill in.
or @l such other addess as the Pady lo whom such notices, requests,
demands or other communicalion is to be given shall have last notified the Party giving the
sama in the manner provided in this Clause 11.10, bul no such change of address shall be
deemed fo have been given unlil it is aclually received by the Party sought 1o be charged with
the knowiedge of its contants. Any notice, request, demand or other communication delvered

/tu\ha Party to whom il is addressed as provided in this Clause 11,10 shall be deemed (unless
I there is avidence that i has been received eariler) o have been given and received, if.
ol
b3

D] Sent by registered post, 3 (Three) Business Days after posting it, and

_
Part -1 - General Conditions of Lease Agreement of RLDA LDHB {Amended on 26-03-201

b UGM IP:Il' EE[F] gﬁ%‘
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(i) Sumhrmmubnﬂ,m1mmﬂu:hunmy.mm:nﬁund

usmmuhnhubmmwuymwﬂmumﬂnwe— 2

mail acsount.

1111 Language &
Mmm.wmmmmwwmmmm =
Bmmtﬂwlhhﬂmlsh.

1112 Authorized Representative

representative by similar notice. -1
11.13  Original Document

e i ) g e s 90 e o .
mmmmmmmmmmnmﬁmwmmm -
mdlmmmmwmmmmmwmm
For and on behalf of Rail Land Development Authority .
BY: -
Name:
Designation 8
Address -
Fax No. =
For and on behalf of [insert name of the Lessee] &
N -
Nama: ==
Designation
Address &
Fax Neo.

For and on behalf of [insert name of the Escrow Bank]

—
BY:
MName: -
Designation =
Address

o
Fax No.

/

\.., Furndmbmﬂﬂimnmmufﬂuundurmﬂul
.
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ayY:

Name:

Fax No.

1. Witness - Witness




Annexure - B

STITUTI EE
This Substitution Agreement (hereinafer referred to as “Substitution Agreement’) is entered into on
thisthe[ Jdayol [ ] 2011
AMONGST

mnmww;ammmmﬂmmm
(Amendment) Act, 2005 (No 47 of 2005) and having s principal office al
(hereinafter referred to as “RLDA®, which expression shall, unless
repugnant to or inconsistent with tha context or meaning thereof, mean and include its
successors and assigns) of the FIRST PART: and,
[ﬁm.amwmﬁmmﬂmmnujmulwﬁm
Company for implementi '
uhnﬂinu‘m‘.mmmd,thWMHmmh

[MnmmmmMMMum*w.mﬁ[MImwww
hwhnﬂugﬁmeduﬂmm[hmﬂ. acting for and on behall of the Lenders listed in
sutnuuhlrtemtunlhakdwmmumﬂﬂlhrmmmmmwdwh
relation fo the Substtution Agreement (hersinafier referred lo as the ‘Lenders’
Representative”, which expression shall, unless fepugnant fo or inconsistent with the
mnm;mmmm thereof, mean and include its successors and substilules) of the
THIRD ;

WHEREAS:

(A)

(8)

RLDA has entored into a Lease Agreement doted || with the Lessee (the “Lease
Mumnn_muuhyﬂLDAhnwmihumenimsdhmmmu
ﬂghthmﬁdakah?mﬂupmm&mtwmeﬂmmm.imﬂuuﬁm
in the Lease Agreement annaxed hereto, as Schedule |.

mmmmdmmmmm,uuwwmummmm
Lumhﬂﬁtﬂﬁshalm?&uehﬂddﬂhnﬂh%hhlhmhwm
mummmumsmwmmmpmmmmmm
terms and conditions set forth in the respectiva Financing Agresments.

The Lenders have raqmmdmnﬁmmmbumsuhl&uﬁmkmmhrmmw
hmmm.mdmamumrmmmudh
meaummﬁcmmrhmmmﬂhﬂwmmdmm
Agreement and the Loase Agreemani.

hmmamwmammmmummm.
RLDA has agread and muhmmummumm&muoaﬂmmmw
hmdmmﬂhhmmﬂmndﬂm:mhhhhﬁuﬂthﬁmmmm
Lease Agreement.
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ARTICLE |
DEFINITIONS AND INTERPRETATION

Definitions

In the Substitution Agreement, the following words and expressions shall, unless repugnant to
fhe context or meaning thereol, have the meaning hereinafler respaciively assigned lo them:

‘Lease Agreement” shall have the meaning ascribed to tha tarm in the foregoing Recitals;

“*Substitution Agreement” means the Substitution Agreement and any ameandment thereto
made in accordance with the provisions contained in the Subsiitution Agreement,

“Claimant” shall have the meaning ascribed to tha lerm in Section 8.4.2 hereof;

*Financial Default® maans cccurrence of 3 material breach of tha tarms and condifions of the

Financing Agreements or a continuous defaull in Debl Service by the Lessee for 3 (threa)
months consecutively;

*Lenders" means financial instilutions, banks, muiilateral funding agencies, and similar
bodies undertaking lending business or their trusioesiagenis ncluding thelr SUCCESSONS
and assignees, who have agreed lo guarantee or provide finance to the Lessee undes
any of the Financing Agreements for meeting the cosls of the Lessaa in relation to the
design, development and construction of the Assels;

*Lenders’' Representative” means the persan referred o as the Lenders’ Representalive in
Ihe foregoing Recitals;

‘Lenders’ Substitution Motice” shall have tha meaning ascribed to the term in Section
323,

“Lenders’ Substitution Representation® shall have the meaning ascribed to the lerm in
Section 3.3.2;

‘Mominated Company® means a company, ncorporated under the provisions of the
Companies Acl, 1950, selected in sccordance with the provisions hereof by RLDA or the
Lenders’ Hepresentative, on behall of the Lenders, and proposed lo RLDA for
assignmentiranster of the Grant as provided in the Substitution Agreement;

“Notice of Financial Default” shall have the meaning ascribed thareto in Seclion 32.1;
“Notice of Intent’ shall have the meaning asoribed to the ferm in Section 8.4.2;

“Novation” shall mean the process of the acl of replacing the Léssee in any agresment or
sub-contract in respect of the Project by another party such that the conlract translered by
the novation process translers all rghts, duties and obligations from the Lessee, onginal
obligor, 1o the new abligor

“Parties® means the parties to the Substitution Agreement collectively and "Party” shall mean
any of the Parties to the Substitution Agreement individually.

"Respondent’ shail have the meaning ascribed io the f2rm in Seciion 8.4.2;

*Substitution” is the process of mplacemant of a Nominated Company in place of the Lessee
by undertaking the following aclivibes:

(a) Grani, to the Nominated Company, ihe right o devilop, design, finance,
construct, operate and maintain the Project (including entering info sub-
contracis), under and in accordance with the lerms and conditions set forth in the
Lease Agreement and upon ihe execution of the Lease Deed in accordance
thereof. for the remainder of the Term, by the Novation of the Leasa Agreement
in favour of the Nominated Company;

{b) Granl, to the Nominaled Company, the license lights er leasahald interest (as the
case may be) over the Site together wilh the Asseis and Project Utilities all or any
singular rights, liberties, privileges, easemeanis and appurlenances whatsoever 10
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1.2

121

122

123

124

21

the Site, for the remainder of the Term, by the Novation of the Lease Agreement
in the event of execution of the same in favour of the Nominated Company;

(e} Novation of the contracts and any other agreement needed to be novated for the
purpose of implementing and operating the Project in accondance with the terms
and conditions set forth in the Lease Agresment in the event of execution of the
same, in favour of the Nominated Company;

{d) The axecuticn of a new Substitution Agreement with the Nominated Company for
the remaindar of the Term on the same terms and conditions heraof:

(e} Transfer by the Lessee all its rights and obligations as provided in the Lease
}MrmmlehummmwaIMﬂmemuh
Project to the Nominated Company;

mmwnmmmmucmmmnmmam
wmhﬂmiwﬂhmm*:pwndm-ﬂmhmmww
mmmwmwmhmwmm
Law is submitted to RLDA; and

(@) Transfer by the Lessee all sub-conracts, Letler of Aliotments and sub-lease
mmnmmmw:nmmmmr

Interpretation

References to Lenders’ Rqrmmmtm.mhurmwminﬂumrﬂntwm
mmd_mmnmhrmnhmsmm*m.ndhnfmm\dmhﬂﬂdh
Lenders.

Mmhhhﬁm.mﬂn%ﬂmmh&.ﬁhmmmmﬂmuﬂmm
Agresmen|

mm‘uﬂmmthnﬁnmmmﬂmﬁuIWMhh
Leasa Agreement.

The rules of imerpretation stated In Arficle 1 B of the Lease Agreement shall apply, mutatis
mutandis, to the Substitution Agreement.

CLE Il

ASSIGNMENT
Assignment of rights and titie

mwm fo and in accordance with the provisions of the Substitution
gres ﬂnmmbfmyufmﬂiyhmmddm tha
Lenders under the Financing Agreement. o

CLE I

SUBSTITUTION OF THE LESSEE

Rights of substitution
Fursuant to the rights, lile and interest assigned under Section 2.1, the Lenders’
HMWMMWMWWMLMMHWCMWHWIM
hmﬂm%nmdh&%ﬂmﬂhme.

Hmnmmmummmmwmsgmwnfmmummmh
mnthﬂwﬁﬂﬂmwmhmhﬂ;’MWMHﬂn
mmym.inmﬁmmmwwmmhwtmnmmm
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Company s salacted by the Lendars’ Raprasentative, The Lendars’ Rapresentative has to
obtain RLDA's prior approval for such substitution. (For the avoidance of doubt, the Lenders
or the Lenders’ Representative either individually or collectively, shall not be entitled 1
operate as the Lessoe.
Substitution upon occurrence of Financial Default
Upon occusrence of a Financial Default, the Lenders' Represantative may Issue a nolice o
the Lessea (the “Notice of Financial Default™) along with particulars thereof, and send a
copy 1o RLDA for its information and record. A Notice of Financial Default under this Article Il
shall be conclusive evidence of such Financial Defaull and /i shall be final and binding upon
the Lessee for the purposes of the Subshitution Agreement
Upon issue of a Notice of Financial Default hereunder, the Lenders’ Representative may,
without prejudice to any of its rights or remedies under the Substitution Agreement or he
Financing Agreemaents, substilule the Lessee by a Nominated Company in accordanca with
the provisions of the Substitution Agreement.
Al any time after the Lenders’ Representalive has issued a Notice of Financial Defaull. it may
make a representation to RLDA, stating that it intends 1o substitute the Lessee by a
Nominated Company (“Lenders’ Substitution Notice”). The Lenders’ Representative shall
be entiled lo undedake and complete tha substitution of the Lessee by a Nominated
Company in accordance with the provisions of the Substitution Agreement and the Lease
Agreement within a period of 180 (one hundred and eighty) days from Ihe dale of Lenders’
Substitution Notice, and RLDA shall withhold Termination due to any Lessee Event of Default
for the aforesaid period of 180 (one hundred and eighty) days, and the Lessae shall continue
to discharge its obligations thersunder for such period. Lenders’ Representative shall
forthwith send a copy of the aforesaid Lenders’ Substitution Notice 1o the Escrow Bank and to
the Lessee.
Substitution upon occurrence of Lessee Event of Default
Upon occurrence of a Lessee Event of Defaull, RLDA shail, by sending a copy of the Natice
of Intention to Terminate to the Lenders’ Representative, inform of its intention to terminate
the Lease Agreement and grant 15 (fiteen) days time to the Lenders’ Representative lo make
@ representation, stating its intention lo substitute the Lessee by @ Nominated Company.
In the event thal the Lenders’ Representative make a representation to RLDA within the
pﬂdnfﬁ[ﬁhuﬂdmmdhdhﬂnﬂmnlﬂ,mmmilmwmm
Lessee by a Nominated Company (Lenders' Substitution Representation”), the Lendars'
wmmummumwmnmmmﬂmummwn
mmmmmmﬂ:hwwm-mmammwmmm
Lmuﬁgtmﬂwﬁhhupm'hduHW{mnhundmdmﬂmyﬂr]{hpﬁomilﬂdl'liuﬂlm
of Lenders’ Substilution Representation, RLDA shall withhold Termination for the aforesaid
p-bdurmntmwmﬁmﬁdm.WMLmshaumﬂhmwmmh
Whmw.m‘wmeMMlmrd
the Lenders' Substilution Represantation 1o Ihe Lessee and the Escrow Bani, if applicable.

Procedure for subsltitution

RLDA and the Lessee hereby sgree thal on or aftes the date of Lenders’ Substitution Notice
under Clause 3.2.3 andior Lenders’ Substitution Representation Clause 3.3.2, as the case
may be, the Lenders' Representative may, without prejudics to any of the othar rights of
mﬂﬂummmﬁmﬁmwm.hm.wﬁﬂwmnunlh
parﬂnfu'hﬂtumrmdﬂnﬂmnﬂheﬂmﬂmhmmﬂmm
upon such Nominated Company's assumpfion of the liabilities and obligations of the Lessea
tlowards RLDA under the Lease Agreement and fowards the Lenders under the Financing
. subject to such Nominated Company gonforming to the qualification criteria
by RLDA at the time of selection of the Lessee.
The criteria for selection of the Nominated Company shall be a lump sum Substitution
mhhmmlunmnmmmﬂmmmmm
of any agreement for the Projecl The Subsliubion Premium shall be in adddion lo Ihe
Nominated Company agreeing to bear all the liabilities of the Lessee in tarms of the Lease
Agreement, Financing Agreement. Letter of Aliotment/Sub-Lease Deeds and contracts with
the Sub-contraclors which shall include bul not be limited to overdue and future payments
towards taxes to be paid lo the Govemment, repayment or refunds to third parties,
instalments of Lease Premium (and interests thereof) 1o be paid to RLDA, Annual Lease
Renls o be paid to RLDA, huﬂllmmsmm“bmﬂm&,mmmkb- :

DGM (P-1)
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contractors retating 1o the Project, expenses incurred and claims by RLDA on the Project due
10 the Lesses's defaull in terms of the Lease Agreemant to be paid 1o RLDA, servicing of Dett
Due 1o the Lenders. Moreover as part of the condition of the bidding, the Nominated
Company shall be required to deposit an additional minimum amount in the Escrow Account,
if applicable, within 30 days of its appointment as the Nominated Company o clear all
overdus amounts in respect of payments specilied hereabove. The lump sum Substitulion
Premium may be either negative or posilive depending on the percaption of the concemnead
party of the rights and obligations in tarms of Ihe Lease Agreemenl, Lease Deed and
Financing Agresments.

Upon selection of a Nominated Company, the Lenders” Representative shall request RLDA to;
{a) transfer the Grant to the Nominated Company, on the same lerms and conditions, for
the remainder of the Term of the Leasa Agreement; and

(b) enter inlo a new Substifuion Agreement with the Lenders’ Representative and the
Nominated Company on the same terms as are contained in the Substitution Agreement.

If RLDA has any objection 1o the transfer of Grant in favour of the Nominated Company
accordance with the Substitution Agreement, it shall within a period of 30 (thiry) days from
tha date of receipl of proposal made by the Lenders’ Representative. give a reazoned
decigion as regards the acceptability (or objection, as he case may be) of the Nominated
Company. In the event the Nominated Company is acceptable to RLDA, RLOA shall iransfer
the Grant within 15 (fiteen) days of its acceptance of the Nominated Company; provided that
in the event of an objection by RLDA, the Lenders' Representative may propose ancther
Nominated Company whereupon the procedure set forth in this Section 3.4 shall be followed
for substitulion of such Mominated Company in place of the Lesses,

The decision of RLDA in selection of the Nominaled Company or the approval of the
Nominated Company selected by the Lenders’ Representative shall be final and binding on
the Lessee and shall be deemed 10 have been made with tha concurrence of the Lessee. The
Lessae irrevocably agrees and waives any right to challenge the actions of the Lenders’
Ropresantative or the Lenders or RLDA taken pursuant to the Substitution Agreement
including the transfer/assignment of the Grant In favour of the Nominated Company. Il is
hereby acknowledged by the Parties that the rights of RLDA and the Lenders’ Representative
are imevocable and the Lessea shall have no right or remedy 1o prevent, obstrue! or restrain
RLDA or the Lenders’ Representative from effecting or causing the transfer by substitution
and endorsement of tha Grant as requested by the Lenders’ Representative or as undertaken
by RLDA. No consultation, concurrence or approval with or of the Lessee will be required for
such substitution

All actions of the Lendars’ Representative and/or RLDA hereunder shall be deemad to be by
wmhﬂmlﬂ.mwmhﬁﬁdhmmm.mthMmupmm,
Substitution by Nominated Company in other agreements
nuuuulhlmuum#mnmm:mmmwmmtdlmmwm
party in relation lo the Grant containg provisions that eniitie the Nominaled Company fo step
inlo such agreement, in fts discretion, in place and substitution of the Lessee in the event of
mmmmwrsnmdhmmwmmmmm
the Lease Agreemant Tha Nominated Company shall assume the rights and obligations of
the Lessee In all such agreements and contracts including Letter of Allotments and Sub-
Lease Deeds pursuant to ils receiving the Granl from RLDA.

Substitution by the Nominated Company in Escrow Agreement
Pursuant to the Subsfitution, the Nominated Company shall substitule the Lessee in the
Emmfmﬂum.mmmmmnnnmmhm
ﬂuumwmuMﬂWhﬂuEmwnmﬂihﬂmadmﬁmmhﬂmnn

/ provided in Article V here under.

N\
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in the even! that no company is nominated by ihe Lenders' Representative of the company
mwmumﬂ'nwumhmsﬁmﬂa.smhwdimm«
hundred and eighty) days from the Lenders’ Substituion Notice under Section 3.2.3 or the
wmmmmmumms.ai‘hnmmmumm it shall
be entitled to Substitute the Lessee of terminate the Lease Agreement.
medmmﬂmunmmnmmmdmmamuwmmnunmw
betwean RLDA and the Lenders’ Representative that in the event RLDA substitules the
mwnmwcmmmwnmmnm'mm
mmm.mmmmmwuﬂufmmumammmmm
memmhm=ﬂmmﬂummmﬁmwm
such Nominated Company selected by RLDA shall only be liable for 85% (eighty five percent
only) of the debt due.

ARTICLEV
TO R O SuBsS

The Lessee acknowledges and agrees that subsequent to the Substitution the Lessee shall
suffer financial losses. The Lesses hereby indamnifies the Nominated Company, the Lenders'
ive and RLDA from any such losses due fo the Subslitution Based an tho
amount of Substitution Premium offered by the seiected party in terms of the Section 3.4.2,
htmmumwtnimuwmmmmunwmvﬂmwnﬁm
mmmmmﬂwmwcmmmmammmﬁm
mmwmamm;mmmmm.umm
toward the overdue payment liabilities specified in Section 3.4.2 hereabove.
If the Substitution Premium paid by thi Nominated Company is positive, the Lessee shall be
mﬁduﬂmrnmdmmhnﬁmumiummmwmmdmgm
ﬁ%ﬁhmlmﬂdmwmdmuumamwm:nlm
Tmmmmmmmw,ﬂwmm.nummmanm
shall nat ba entitied 10 any return on Equily.
H the Substitution Premium paid by the Nommnated Company is more than the maximum
mmﬂﬂnanhmmsdﬁmLm&amm.uﬁmmatha
paid to RLDA.
If the Subslitution Premium paid by the Nominated Company is less than the maximum
mﬁﬂnmﬂnfﬂwLmethmnmmumAgmm.meLem;mhmﬂhdm
mmhmmmmwmmlwc«w.
|rhsmmnmmuﬁmwmmmucmpmyumm.rmmmm
shall he borne by the Lendars and HLDA in the following manner:
(i} HMEWMEMWMMM‘EMM,MMMImHN
borne by tha Lenders:
if the Substitution is done by RLDA, the cost shall be borne in the following order:
[a}Th&LnndursstulbaarmBmstupmanmntaqummmmmm
Wdhrgningﬁmtheenuntufmﬂnmmbtﬂmmmm

(b) RLDA shall bear the remaining cosL if such cost is not fully met through
the provisions of the Sections 5.5(1i) (a) hereinabove

Provided the Nominated Company under the Substitution Agreement agrees to pay
and makes the payment of all outstanding Instaliments of Lease Premium and that
mummmmmmmnmmmmmmmmmm
of the Lease Agreemenl. »

An Independent Auditor shall be appointed by RLDA or the Lender, as the case may
be, for audit of the accounts of the Lessee for arriving al the payments due for refund
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to the Lessee as above The cost of the independent auditor shall be deducted from
the amount due for refund to the Lessee in terms of this Article V.

ARTICLE V|
DURATION OF THE AGREEMENT

Duration of the Substitution Agreement

The Substitution Agreement shall some inlo force from the data hereol and shall expire with
the Expiry of the Lease Agreemenl. However the rights and obligations of the Lenders shall
cease (o exisl on the occurrence of the following evenis, whichever s aartier:

(M termination of the Financing Agreements; or

(i ng sum remains 1o be advanced, or is outstanding lo the Lenders, under the

Financing Agresmenis; or
(i) axpiry of the Term of the Lease Agresment.
Substitution by RLDA

RLDA’s right of Substitution of the Lessee through the Substitution Agreement shall continue
till the Expiry of the Lanse Agreement even after Lenders cease fo exist as Pary lo the
Substitution Agreement in terms of the Section 6.1 hereabove.

ARTICLE VII

INDEMNITY

General indemnity
The L esses hereby indemnifies and agrees and undertakes 1o, at all times, indemnify, defend
and hold RLDA and the Lenders' Representative harmless against any and all proceedings,
mwmmyMuwmmmmm‘mmmm
whatever kind and nature arising out of any breach by the Lessee of any of its obligations
under the Substitution Agreement or the Lesse Agreement on account of falure of the Lesses
o comply with Applicable Laws and Applicable Permits
RLDA hereby indemnifies and agrees and undertakes to, al all limes, indemnify, defend and
hold the Lenders’ Representative harmiess against any and all proceadings, sctions and third
party claims or demands for any loss, damage, cost and expense arising oul of failure of
WMmmmgmeuMumhwmmmlmW
i ; expenss, arising out of lawlul acts dona In of thei
T e .. . discharge of thewr funclions
The Lenders’ Representative hereby indemnifies and agrees and undeniakes 1o, at all times.
M4WWWMIMMMMWWMYWﬂm
actions and third party claims or demands for any loss, damage, cost and expense arising out
of failure of the Lenders' Representative to fulfil ils obligations under the Substitution
Agreement, materially and adversely affecting the performance of the Lessee's abligations or
Rm:ubmiunummmuﬁmuﬂusmmmmmmnw
loss, damage, cost and expense. arising out of lawful acts dene In discharge of their funclions
by the Lenders’ Represeniative, ils officers, sarvants and agenis.

Natice and contest of claims
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RTICLE Viii
DISPUTE RESOLUTION
- Amicable S

Dispute Resolution
Any dispute, difference or contioversy of whalever nature howsoever arising under or oul of
or in relation to the Substitution Agreament (i ils between the Paries,

sel forth in Saction 8.3,
The Parties agree to use their best efforts for resclving all the Disputes arising undar or in
respect of the Substitution Agreement promptly, equitably and in good faith, and furthar agnee
other with reasonable access during normal business hours to all non-
privileged records, information and data pertaining lo any Dispute.
Conciliation
InhmldmrmmﬂmPﬂu.wmﬂnmmmwf
mnyuuupmmchamnnnfﬂmintﬂﬂmwumlmmunu
thwannmrwmmmmemmmme-
mﬂ_mmmmrmmmmmm:mnwmummmmd
= and {(“Conciliation Committee™) which
mmmuwammmmummmmmmmm
withdrawal, compromise or setflement of such Dispute or any part thereof. Upon such
reference, the representatives of the Lessee, the Lenders' Representative and members of
RLDA's Conciliaion Committes, shall meet no later than 10 (ten) days from the date of
referance to discuss and attempt 10 amicably resolve the Dispute. If such meeting does nol
mpmwﬂhm1uﬂMId-vpmbdnrmDimuhhmtmiuhlrmﬂudﬂm1ﬁ
Mdmdmnﬂuwmmmumlmwm“mhrhﬂgﬂmﬁ
written terms of settiement within 30 (thirty) days of the notice in writing referred 10 in Clause
5.21ummmummmmwwwmpm.mnmmm
hﬁmﬁhﬂﬂr&ﬁmhmﬂmwﬂhhmﬂsmwcumaﬂ,
Arbitration
mmthmmmﬁﬂrﬂrmﬁtﬂﬂn.npmﬁdndhﬂiuml.ﬂ,ihuil
be finally decided by reference lo arbilration by arbitrator(s) to be appointed by Vice-
Chairman, RLDA in accordance with the arbitration rules specilied in the Lease Agreement
wmummmembmimnsmammm-umm, 1996 The
mmmﬂhwmmummmm.memdMam-m
hmammmdmm@mﬂmwm
A notice of the intent ("Notice of Intent’) lo refer the dispule to arbitration may be given by
one or more Parties (the “Claimant(s)") to the other Parties (the “Respondent(s)™). There
nhdbrmkhlmlfﬂhmﬂmhﬂngnflhuﬁ}mﬁﬂﬂm&ﬁ%ﬁﬂmmm
appoint one arbitrator 1o the Arbitral Tribunal
ThuMle#TﬂhunﬂMmaknammmuM‘mm'] Any Award made in any
arbitration held pursuant 1o this Article VIl shail be final and binding on the Claimant(s) and
Raspondeni(s) as from the date it is made, and the Lessee, Lenders’ Representative and
mwwmﬂmuummmmummmnmmmmm
mum.LMm'RWmHLMWMIMMdmb&aM
WMLMHHMLM‘WHMMHLDA.uﬂHm&muw
This Article VIl shall survive the termination or expiry of the Substitution Agresment.

%
3

1 Conditions of Lease Agresment of RLDA LOHE
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9.7

Continued performance

While any Dispute under the Substitulion Agreement s pending, including the
commenceman! and pendency of any Dispule referred lo arbitration; the Parties shall
continue 1o parform all of their respective obligations under the Substitution Agresment
without prejudics 1o the final determination in accordance with the provisions under this Article

MISCELLANEOUS PROVISIONS
Governing law and jurisdiction
The Substitution Agreement shall be consliued and Interpreted in @ccordance with and
governed by the laws of India, and subject to Articls 1X and Article Vill, the Courts at Delhi
alone shall have exclusive jurisdiction over all malters arising oul of or relating 1o the
Substitution Agresment
Priority of agreemeonts
In the event of any conflict belween the Lease Agreement and the Substitution Agreement,
the provisions contained in the Lease Agreement shall prevail over
Agreement
Alteration of terms

|

Waiver
Mbyumed:ﬁmwm&tymwmmmmmdw
provision of or obligations under the Substitufion ant.

(@) lhalnotupmhorhecnmimuﬁuamhwulurmamm
hereof or of other provisions of or cbligations under the Substitution Agraement:

() mwnmmmmunmauinmmmuamw-dwm
representative of the Party, and

ic) Mﬂuhlhnﬂﬂmﬁmﬁhﬂlhﬁmﬁmﬂhm

manner.
Neither the fallure by either Party to insist on any occasion upon the performance of the
terms, conditions and provisions of the Substitution Agreement or any obligation thereunder
nor time ar other indulgence granted by a Party 1o anothar Party shall be treated or deemed
nwdmhhumuwufwmmhmmmﬂwm
right hereunder,
No third party beneficiaries
mmwmtuwymmmmmmmmmmw
entity shall have any rights hereunder,
Survival
Termination of tha Substitution Agreament:
(a) shall not relleve the Parties of any obligations hereunder which expressly or
by implication survive termination hereaf: and
{b) mummmwmmmmm
mmmmmﬁmmm;ﬂﬂmmmmum
MMMMWMHWMMMP:MMHA&MM
wmummurmmrmummmmmuonw
arising oul of such termination.
Severability
uummm”wprmummsmmmummm
mﬂwunmhwmmmw:wmmmtmuwﬂm
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instrumentality 1o be invalid, illegal or unenforceable, the validity, legality or enforceability of
the remaining provisions shall not be affected in any manner, and the Parties will negotiate in
mhmmammwmmmmmmmmmmmw
mmm,mumuws.nnmu.upmmmw.
wymw.mewmummmmmmu
subject to dispute resolution under Article VIl of the Substitution Agreement or othenwise.
9.8 Successors and assigns
The Substitution Agreement shall be binding on and shall enure lo the benefit of the Parties
and their respective successors and penmitied assigns.
9.9 Notices
All notices, requests, demands or other communication required or permilied to ba given
under this Substitution Agreement and the provisions contained herein shall be written in
English and shall be deemad 1o be duly sent by registered post, or transmitted by facsimile
transmission or email 1o the other Parties at the address indicated below:
0] In the case of RLDA, 1o Attention: [ ]
Add:

Facsimile: [ ]
NOTE: RLDA to please fill in.

(i) In the case of notices to Lessee, to: Atlention: [ ]
Add:
E mail: [ ]
Facsimile: []
NOTE: RLDA to please fill in.
(iii)  Inthe case of notices to Lenders’ Representative, lo: Attention- (]
Add:
E mall; []
Facsimile: [ ]
NOTE: RLDA to please fill in.
or at such olher address as the Paty te whom such nobces, requesls,
defmands of other communication is to be given shall have last nolified the Party giving the
same in the manner provided in this Section, but no such change of address shall be deemed
to have been given until it is actually received by the Party sought fo be charged with the
ol its contents. Any notice, request, demand or other communication delivered 1o
the Parly to whom il is addressed as provided in this Section 99 shall be deemed (unless
there is evidence that it has been received earfier) to have been given and received, i
in Sent by registered post , 3 (Thres) Business Days after posling il, and
(i) &mwmwmm&mﬂ,mmmmuﬂw.mmﬁmﬂmd
fis ransmission has been recorded by the sender's facsimile maching or -
miail account.
9.10 Language
All notices, cerlificates, correspondence and proceedings under or in connection with the
Subslitution Agreement shall be in English
911 Authorised representatives
Each of the Paries shall by nolice in writing designale their respective authonsed
representatives through whom only all communications shall be made. A Party hereto shall be
entited to remove andfor substile or make fresh appeimiment of such authorised

representative by similar notice.

9.12 Original Document
mmwmrumummmmm.mumm
exacuted and delivered shall constitule an original of the Substitution A

IN WITNESS WHEREOF the Substitution Agreement has been execuled by the duly authorized

ives of the Parties hersto al the place and on the date first above written.

SIGNED AND DELIVERED FOR AND ON BEHALF OF RAIL LAND DEVELOPMENT AUTHORITY

BY:

MName:
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Title:

SIGNED AND DELIVERED FOR AND BEHALF OF [insert name of Lessee] DULY AUTHORISED
VIDE RESOLUTION OF THE BOARD OF DIRECTORS

Namae:

Tithe:

SIGNED AND DELIVERED FOR AND ON BEHALF OF LENDERS' REPRESENTATIVE

BY:

MName:

Title

\W~
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JGM (F)
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Annexure - C

{FORM OF SUB LEASE DEED)




SUB LEASE
Betwesn

(LESSEE™)

["SUB-LESSEE")

IGM (F)




SUB-LEASE DEED

This Sub-Lease Deed dated this [w] day of [#] 2011 5 enfered into at
BY AND BETWEEN

i 1 [insert name of the Lesses), a company incorporatad under the Companies Acl, 1856
is registered at [insert address] (hereinafier referred 1o as the “Lessee™,
axpression shall, unless repugnant to or inconsistent with the contexd or meaning
thareof, mean and include ils successors, liquidalors and parmitted assigns) of the FIRST

repugnant fo or inconsisteni with the context or meaning thereof, mean and include its
successors and permitted assigns); ol the SECOND PART

Lessee, Sub-Lessee shall hereinafier individually be referred to as “Party” and collectively as
“Parties”,

WHEREAS

A. RLOA has enlered into a Lease Agreement dated [inserf dalef with the Lessee (the “Lease
Agreement™ for the conceplualizing, designing, fnancing, constructon, marketing,
Leasing/Licensing, operating and maintaining of [insent fype of development] (hereinafier
referred 1o as the “Project”) al [Insert location and town where site Is siluated] (hereinafter
referred to s the “Site”) a copy of which is annexed herelo and marked as Annexure-A lo
form pan of this Sub-Lease Deed

B. The Lessea has compleled ihe consliuction of the Project in torms of the Lease Agreement
and has received Completion Cerificate from the Nodal Officer of RLDOA and has obtaned all
Applicable Permits for commencing occupation and use of the Assats and Project Utilities

c. The Leasa Agreament parmits the Lessae to markel the Built Up Area in the Project Assels
and sub-lease them lo end users inter-ala, on the terms and conditions stated therein.

D. The Sub-Lessee has perused all the documents pertaining lo tha Project and is aware of the
Lessee's rights and cbligations pursuani (o the Leese Agreemenl.

D. The Sub-Lesses has appled the Lessee expressing inlerest in taking Bullt Up Area in the
Project Assals on sub-leasafrentlicense and the Lessee has alloiled provisionally such Buill
Up Area vide letter of allstment no, dated andlor agreed (o sub-lease a Built
Up Area measuring Sqm. more specifically described in Scheduls 1 harelo
(hereinafier referred lo as the "Sub-Leased Area”) (slnke whichever is nol apphicable).

NOW THEREFORE, in considerafion ol the muiual covenants, terms and condiions and
understandings set forih in this Sub-Lease Deed and olher good and valuable consideration (Uve
receipt and adequacy of which are hereby mutually acknowledged), the Parties with the intent o be
legally bound, hereby agree as follows:

ARTICLE |

11 In this Sub-Lease Deed, the following words and expressions shall, unless repugnant to the
/ context or meaning thersol, have the meanings haminaftar respectively assigned lo them:

=lI = General Conditions ol Lease Agrevmant of RLDA LDHE

DGM {rP-ll JGM (F)
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I "Sub-Leased Area” shall have the meaning ascribed to the term in Recital D,

“Sub-l.ease Effective Date” shall mean the date on which the last of the Parties
hereto, executas this Sub-Lease Dead

i “Sub-Lease Term” shall mean the duration of the sub-lease beginning from the Sub-

Lease Effective Date until expiry of the sub-lease.

. "Party” or "Parfies” shall have the meanings ascribed 1o the lerms in the Recital io this

Sub-Lease Dead.

The woards and expressions beginning with or in capilal letters used in this Sub-Lease Desd
umanmmmhmmmm,mwwm
contaxt, have the meanings respectively assigned to them in Leass Agreemen).

In this Sub-Leass Daad, unkess the context otherwise requires, the rules of inlerpretation as
:mﬂMhMLanﬂmBmMﬁumurmqummshﬂm.lnd
mmmmmmﬁmmmmmmmurh
Lease Agreemen, the provision of Lease Agreament shall prevail,

ARTICLE Il
GRANT OF SUB-LEASE

As a part of and in consideration of entering into this Sub-Lease Deed, and the covenants and
warranties on the part of the Sub-Lessee herein, the Lessee, in accordance with the terms
and condilions set forth herein, hereby, offers the Sub-Leased Area, as described in Schadule
1, together with the common areas and inventory mentioned in Schedule 2, 1o the Sub-
m,mwummmm.manmnmu'mhm.Mdm
Sub-Lease Term for usage as are permitied under this Sub-Lease Deed.

mmdeLMMImwmﬂﬁnmhhmmhmh
mLm-mwMWMMMImsaMWWMumhhmm

Thcsm-l.nmamnnmMurnwlurnﬁaawumuﬂdmhﬂummm
Mnmwwm:m:mmu,ﬂr.mmmﬂmhmmm
excepl lo carry out interior finishing works, partitions, furnighing and fitings o the extent
necessary for its personal or business uses.
m%mma:wmm-mﬂmﬁwtmTm’mhﬂpﬂh&im.ﬂmh
qwdlndwﬁumnﬂmmmdﬂulnmmotmwwurh
mmm;ﬂimhm&buﬂ-dmwwhmmmh
ihe Assels.

ARTICLE Hil
USAGE
mmmmmmmwmt.ﬂm@mmm
Term, it shall use the Sub-Leased Area for the purpaseof ... anly and

mmmmwmmhmmmmmm“mmmmﬂ
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4.2

4.3

4.4

45

4.6

ARTICLE IV
CONSIDERATION

rant of the sub-lease |s subject to paymant of an interes! free and refundable security
deposit equivalent to months (specify number of months subject a makimum of & manth
renf) prior to execulion of this Sub-Lease Dead The Sub-Lesses has already paid
an amount of Rs........(RUpees ...................ceeeennneen, ORNY) vide bank chegque
no dated to the Lesses This security deposit shall be returmed by the
o the Sub-Lessee on expiry of the Sub-Lease Term or on lermination of the Sub-
Laase prior 1o the expiry, whichever is earlier, after return of physical possession of the vacant

i

E.

The Sub lessee agrees (0 pay @ monthly maintenance charge of
. {Rupees ) towards the recurring expenditure in maintenance, security
ulility services, lighling of common area etc. in respect of the Sub-Leased Area including the
the Assets and Project Utilities. The monthly maintenance charges shall have lo be paid by
the Sub-Lesses in advance prior 1o the 7th day of every month Based on the aclual
expenses in the previous year and likely increase in such expenses in the next year the
Lessee shall determine in the month of November every year the monthly maintenance
charge for the nexi calendar year beginning 1st January. The Sub-Lessee agrees lo pay the
increased monthly maintenance charges as may be delermined by the Lessee, however il

verify the reasonableness of such increase

The Sub-Lessee has tha oplion 1o pay uplfront 2 maximum of % (specify perceniage o
comply with the requiremants of the Lease Agreement) of Ihe monthly rent specified at Article
4.2 above, for a part or full of the Sub-Lease Term by discounting fulure payments by 12%

) as

per year. Accordingly the Sub-Lesses has already pad Hs (Rupaes
upfront rent for monlhs (specify number of months) vide bank chegue
no______ daled |o the Lessee.

The Sub-Lessee agrees lo pay through the Lessea a one-fime non refundable fee at the rate
of Rs. 100 per sg. m (the amount may be revised by RLDA every five year to account for
infiation) of the Sub-Leased Area to RLDA. Accordingly the Sub-Lessee hereby submils 8
______ bank cheque/demand drafl no. dated payable in Delhi drawn in favour
of "Rail Land Development Authorily” towards information management cosis. The Lessee
shall collect this fee and deposit the same with RLDA along with a copy of the Sub-Lease
Deed within 30 (thinty) days of iha Sub-Lease Effective Date.

The payments specified in Arficles 4.1 through 45 above shall collectively constiule
consideration (the “Consideration”) for the sub-lease and shall be pald through account payee
chaque in the designated account no, of bank (the “Designaled Account’) of

the Lessce, except the fee payable to RLDA in terms of Arficie 4.5 Any paymeni made in a
way other than those specified herein shail not be acknowledged as pan of the Consideration
1o the Sub-Lease Deed.
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83

54

55

Thamb-hu:hwmmmhﬁm—hmnaﬂmﬂhfwlpﬂﬂuf
memkwmmenmmwmmdhLm
Agreemend] years | months [strke ou! whichever is not applicabie] from the Sub-Leasze
Effective Date (herein the “Sub-Lease Term™).

Wmnmmhmsm-LmM+mswmnﬂudmm
mm-mmmmummmmmmmt.Mh
w.mmmmwndermMHnmmmmer.

ThMmeMMmrdﬂanwﬁ-“wmhwm
either panly or fully 1o any other party. However, on written request of the Sub-Lessee and
wﬁmlummﬁuauhihmﬁawmmmmuhmﬂh
thw.mtmumwmumabymDAwﬁumhmhmmmf
ﬂh&bLmﬂmutmuMmmmeAhnd:ﬂhnmpmmmmm
mmmmmmmmammmwm“umum.

mhmmmmmnmwwmmmymymmmm
reason. by giving a natice of three months 1o the other Party. In tha eveni of the Sub-Lessee
committing dﬂnﬂhpﬂmdhluﬂiﬂnm undar this Sub-Lease Deed, the Lesses
lhalgiwnmh:h&ﬁubhmhmhmaﬂhdﬂmlﬂﬂhnwhdﬂﬂhnﬂ
mmrihmdiruslblmmmdnm.mwmmnw:SumLmahrMnnmm
one maonth 1o the Sub-Lesses.

mmumMm:mmmLamMiwﬂmhmMMMﬂ
mnwwmhumlahmmnuwhmulm.wmm
rﬂmnmmmlmsmmthmﬂmmmwm

DGM (P-1) JGM (F) JGM (
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69

8.2

T

12

81

i)

Agreement, all the Sub-Lease Deads shall stand transferred and novated from the Lessea to
the Nominated Company and the Nominated Company shall act as the Lesses thereafier

Prior to the expiry or within 15 days of lermination of the Sub-Leasa Deed the Sub-Lessee

shall vacate the Sub-Leased Area and hand over its possession logether with the inventory to
ihe Lessee or RLDA, as the case may be, in good condition

ARTICLE VI
CHARGES FOR UTILITIES, TAXES AND DUTIES

The Sub-Lessea shall be responsibie for payment of charges for consuming electricity, waler
and avaifing other such faciiities provided by either third parties or by the Leasee.

The Sub-Lessee shall, without any limilation, pay all taxes and oiher charges, dulies,
assessments or gulfjoings payable in respect of the Sub-Lease of the Sub-Leased Area
which may be lavied by any Governmantal Authority, local authority or other pergons from
time 1o time." Furthermore, any stamp duty, registration charges or other fees, taxes or
charges of any kind whatsoever peraining o this Sub-Lease Deed and execution thereol
shall also be borma by the Sub-Lesses.

The Sub-Lesses hereby undertakes and confirms that it shall indemnify and keep indemnified
the Lessee andlor RLDA from and against all actions, demands. claims, liabiliies, losses,
damages, cosis, expenses and other liabiliies whatsoever broughl againsl. suffered or
incurred by the Lessee and/or RLDA resulting from or by reason of breach, non-observance

or non-performance by the Sub-Lessee of any of its obligations set out in this Sub-Lease
Deed.

The Lessae shall be responsible for maintenance of the Assets and Projact Utilities including

security, sarvices, lighting of common areas elc. either on its own or through a facility
p: J

anagemenl agency.
The Sub-Lessee shall be responsibile for malntenance of intenor finishing works, partitions,
furnishing and fithngs instalied by the Sub-Lesses within the Sub-Lsasad Area.

ARTICLE Vil
SUB LESSEE'S COVENANTS

The Sub-Lessea hareby represents, warrants, acknowledges and undartakes, 1o and for the

benafit of the Lessee, that:

i} Throughout the Sub-Lease Term, it shall use the Sub-Leased Area only for the
objectives and purposes identified and agreed lo by the Parties, and for any other
purposes ancillary therelo, in accordance wilh the provisions of this Sub-Lease Deed
It shall obtain or cause 1o be oblained and shall maintain throughout the Sub-Lease
Term all regulatory approvals, clearances, permits and consents, including any and
all environmental approvals, clearances, permits or consents that may be required in
order for the Sub-Lessee to carry on [is business activities and to underake is
obligations in accordance with the terme of this Sub-Lease Deed.

II}:/ It shail not do o permit to be done on the Sub-Leased Area , any aclivity, which may

be contrary to any Applicable Laws and Applicable Permits and it shall in enjoyment

;.:| (P-1) JGM (F)
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of its rights hereunder and fulfillment of its obligations hereunder, always comply with %
the Applicable Laws and Appiicable Permits.

) HMWNFMSMMummwmm.
abide by and fulfill each of its obligations and covenants set forth herein. i

vl nmmm;mtmmmmmuwmm
mmmm-:mnymmrumthtumm ~
mmmnnmasmu‘mdwm.mw. lelephone, communication
facilities and other utifities and services,

vi) umuajmmmmmm-smmmmmwmmmu
nlinuwm}mmmmmm&:mmmmumm s
encroachmants ot all times

wif) ummmmamsmm.mmwmmm&b
MMMWMMMMmmmhhw. &

wiif) mmmmﬂmmmmnmmmhmmmm

L} mmmm.m.mmmnmmmmmmm
m,mmmwmmemmmmmmmw
or any part thereof, &
x) mmwmnmmummmh
MHWMMMHMWHMMMMIMMNMN ~
lo the Lease Agreemant.
-
ARTICLE IX
=
LESSEE'S COVENANTS
9.1 mbmun«ﬂrmwmn.wmmmm.mmhmm«m Y
Sub-Lesses, that
(1} Th&LmnhmwldWﬁghhthub-LtnudAmlﬂdhL“m &
mmwnywmmmmmmmuhm.
) mmmmmmmmummmmmwm @
of the Project including Assets and Project Utilifies.
iif) Subject (o the fulfiment Of Sub-Lessee's obligations hereunder, the Sub-Lessee shail, &
at all limes during the Sub-Lease Term, hold and enjoy the possession of the Sub-
mmmmwummmmmummwmr &

intefTuption or disturbance by (i) the Lesses or () any person lawfully claiming
through, under of in trust for the Lessaa.

LumwmyﬁdmymmdLmi performance o non performance

of its obligations pursuant o the terms of this Sub-Lease Deed. $
-
~
- MISCELLANEOUS
\J( 10.1  Notices &
W\& e ﬂmﬂﬂmﬁm M“:fm“'mm W&Tﬂﬂf thm : ™

Y\ -
DGM (P-1) JGM (F) W -~
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and shall be deemed to be duly sent, if sent by registered post, or transmitted by facsimile
transmission or email fo the other Parties al the addresses indicaled below;

U In the case of the Lessee , to: Attention: | |
Address:
Email: [ )
Facsimile: [ ]

(iiy In the case of nolices 1o the Sub-Lessee, lo: Altention: | |
Address:

(i) Sent by facsimile or e-mail, on thie next Business Day, when confirmation of its
transmission has bean recorded by the sender's facsimie machine or e-mail
account

102 Dispute resolution
10.2.1 Disputes - Amicable Settlement

The Parties shall use (heir respective reasonable endeavours o setlle any Dispule amicably.
If a Dispute is not resohved within thirty (30) days after writien notice of a Dispute by one Party
{o the cther Party then the provisions of Article 10,22 shall apply.

10.2.2 Dispute resolution

1u.211mmm1;mlmmmwmnm. shall be finally decided by
reference to Viee-Chairman of RLDA for arbitration by arbitrator(s) appaointed by Vice-
Chairman of RLDA in terms of the rules under ihe Lease Agresment and subjecl 1o the
provisions of the Arbitration and Concilialion Act. 1986, The governing law of the arbitration
shall be the laws of India. The venue of such arbitration shall be Delhi, and the language of

arbitration proceedings shall be English.
10.2.2.2 This Clausa 10,2 shall survive the termination or expiry of the Sub-Lease Deed.
10.2.3 Continued performance

While any Dispute under this Sub-Lease Deed 15 pending, including the commencement and
pendency of any Dispule referred to arbitration, the Sub-Lessee and the Lassee shall
continue to perform all of its obligations under this Sub-Lease Deed without prejudice lo the
final delermination in accordance wilh the provisions under this Aricle 10.2.2.

Notwithstanding anything contrary contained herein, all obligations of Lessse under lhis Sub-
Lease Deed shall automatically come to an end upon the expiry or termination of this Sub-
Leasa Deed and the Lessee shall not be obliged to perform such cbligations during the
/ pendency of any post-expiry or posi-termination Dispute, whether referred to arbitration or

\ L\ N not.

o

Conditions of Lease Agroement of RLDA LDIB

B!

1) JGM (F)
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10.4

10.5

10.6

10.7

10.8

Governing Law and jurisdiction

This Sub-Lease Deed shal himnumudwhhpmﬂhmuﬂmmmdmw
mmmnﬁmmwmmmmx.mcmnmmmmm
exclusive jurisdiction over all matters arising out of or relating to this Sub-Lease Deed.
Amendmant

Mo variation, waiver, amandment or modification of any of the terms of this Sub-Lease Deed
shall be valid unless in writing and signed by both Parties.

Waiver

mwmymﬁamuwmmmmmmmmm.w

provision of or obligations under (his Sub-Lease Deed:

(&) Mmmﬁwhmﬂmﬂuawﬁmdmnﬂmwm“mw
rmnﬁmﬂuhnmﬂhmalwmwﬂwmk&m-mnud:

(b} mmuﬂmumuuhmmmmw-mwﬂm
representative of the Party; and

{c) wIMMWMNMdh%Lth any
M@anner .

MMMMHMPWMMMWM upon the performance of the

mmwmmmwmmummm:mm

wmwwuw:Pmmumthﬂmﬂw

ﬁwmwmdmm«mmmuwmm
heneu :

Severability

mmmurww.hrmym‘mmmmmummmmw
prﬂudiuuouﬂudhvﬂdﬂruranhmﬂlﬂrnlﬂurm.mem.lh
mmmmammmmmm&m—mmﬁhm-uumm
umﬂwmunruhgabymrmmmmmmﬂrmmmm.
mwwmmmmnmwmmemhmmmmm
LHMDHG.MMWUHHMIWMM.

Language

Thhumgammdowm.mwmmmmmmmw
mmmnm.lnmmmsuh-mnmmuhm

Indemnity

mmmmnuwmmm:mummmNmufmmm
mlﬂbdlullmbmﬂufnnmmmm:u.amlnmdmm tsfare
entitied 10 reimbursemant (hersin the “Indemnified Party”), iththey shall notify the Sub-
LmufmﬁiinhmmmmhﬂnﬁmmHMMHIM}ﬂﬂﬂ

costs and expense, MIWPWMMNWWMM
mmmm-mmmmmmhpmdmunhﬁmﬁm Party
may reasonably reguine.

Power to inspect

The Suh-LmaeMpnmtRLDAmduuLumimmmﬂrnuﬂmm
o @ntar upon the Sub-uandmtummdhlgm tha game and, if any defect is found

IGM (F) JGM (LA
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and brought to the notice of the Sub-Lessee, without Lessee being obliged lo do such
inspection or to intimate such defect, Ihe Sub-Lesses shall remady or make good the defect
within such reasonable time as may be specified by the Lesses.

10.9.2 No such inspection or communication of commaenis or non-communication of comments by
Lessee shall amount to validation or approval or acceptance by Lessee of the interal
finishing or fumnishing works by the Sub-Lessee or its confirmation to the Applicable Law,

Applicable Permits and the terms of this Sub-Laase Dead or waiver by Lesses of any breach
by the Sub-Lesses.

10.10 Sub-Lessea not RLDA's or Lessee's Agent

Nothing in Ihis Sub-Lease Deed, whether express o implied, constilutes the Sub-Lessee as
ihe agent of the RLDA or Lesses in respect of any matier or aclion taken, or vice-versa.

IN WITNESS WHEREOF. the Parties hemlo have executed this Sub-Lease Deed at the place and on

the date firsl above writlen

Signed for and on behalfl of the LESSEE Signed for and on behalf of the SUB-LESSEE
Name: Nama:

Designation: Designation:

Witnesses: Witnesses:
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The Sub-Leased Area also contains the following.







RAIL LAND DEVELOPMENT AUTHORITY

{ A Statutory Authority under Mimiary of

LUNIT- 702 -B, 7™ Floor, Konnectus Tower-11 , DMRC Building,

[ Railways, Goy
Ajmeri Gaite. New Delhi-1 10002

REQUEST FOR PROPOSAL (RFP)
(RFP Notice No: RLDA/2024/RFP/CD-23 Dated 24.06.2024)

“Grant of Lease for Commercial Development of approximately 21215 sqm of Railway land of
Pocket-F in Vibhuti Khand, Gomti Nagar Lucknow for 60 years Lease period."”

Rail Land Development Authority invites proposals through e-tendering single stage two cover
bidding system from inlerested eligible bidders as per conditions of Bid Documents for “Grant of
Lease for Commercial Development of approximately 21215 sqm of Railway land of Pocket-F in Vibhuti
Khand, Gomti Nagar Lucknow for 60 years Lease period.”

Site Description Approximate area FAR Reserve Price |
of sita (sqm) (Rs.)
Vibhuti Khand Gomti Nagar, | 2.0
~ Lucknow, U.P. _21215 i (w.r.t. Complete Land Plot area) 83,20 Cmre_i
The schedule of important dates, Fees and contact person (s) are as follows:
Fees Pre Bid Meeting Due Date(s) & Time Contact Person(s)
) {2) (3) (4)
1. Reqistration Charges: | Online Pre - Bid 1. Commencement of downloading of e- 1. Shri Sudhir Singh
Rs.2 500/ (Non- | Meeting on b document: 24.06.2024 at 18:00 | Chief Project Manager/LKO:
refundable) for E- | 02.07.2024 at 11:30 hrs [e-mail: cpm all com)
procurement portal of | hrs ; Details to be O Last date of : ies Mob: +91 9794883330
|  RuDA obtained om DGM | 09.07.2024 upto 16:00hes |
1 {Projects) : 2. Shri Aman Gupta
2 Bid processing fee Rs. | (Mob: 7307525335 [ Feply 1o queres, uploading f:: | Dy. General ManageriProject
005% of Resarve Amendment o e-Bid on websile, if | (e-mail dgmplko@rida railnet gov.in)
Price/Estimated  Cost any: 16.07.2024 o 18:00 hee | Mob: 7307525335
with a minimum cap of . Last date of downloading of e-bid
Rs. 550~ only and Document for parlicipation/ submission 3. Mr. Sunil Chandra Das
maxdmum cap of onding: 13.08.2024 up-tc14:00 hrs Assistant Manager/Project/SD
Rs.5,000/- E Ebid Due Datal lad date of | (e-mailsunichandra dasS1@gov.in)
(Non-refundable). submission of ebid (the ‘Bid | Mob: 9717008424
Submiszion Date”) 13.08.2024 up-to
3. Bid Document Fee: 15:00 hrs. B wit :I’?lh- 5#:1 PG»C
g;':“'m‘;‘m'“'tﬁ"" B Last date for submission of Bid Forms | oo et BTG
m&h i Nﬁ (Bid Forms 1 to 11.16,16A &17 as email-: sulabh.goei@in.ey.com
refundabe) applicable along  with  Supporting | \4oh 5899911835
| documents) in orginal to RLDA in
; T Cover-1 afler submission of e-Bids: As . For e-bid queries: Mr Sinah
A o | per Article-19 of ITB (Partll of Bid | ( ey (i) ki
(Rs. One Crore Only) Documents) {emadl. suraii@etenderwizard com)
in the manner as 7. Opening of e-Bids : Mob : 9509653865
Documant.

{1) Bidders have to download the Bid documents from the e-procuremant portal Le. woww. tenderwizard.in/RLDA after
registoring themselves on portal and after payment of Tender Processing Fes & Bid Document Fee L
date & time of downloading the e-bids online.

(2} All Bidders are advised to see Amendments to RFP, if any, before submission of the e-bids. In case |
does not submit the amended bidsiamendments, it will be presumed that bidder has seen the amd
Amended bids and e-bid will be evaluated accordingly. The decision of RLDA shall be final and binding.

(3) Any Corrigendum/Addendum to this RFP Notice, if any, would appear only on above mentioned wobsite by
not be published in newspapers.

17447 05 ¥

N
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AGARWAL Dete 20300811




E‘ . Grant of Lease for Commercial Development of approximately 21215 sqgm of
& Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024)

MINISTRY OF RAILWAYS
RAIL LAND DEVELOPMENT AUTHORITY (RLDA)

REQUEST FOR PROPOSAL (RFP)
(RFP Notice No. RLDA/2024/RFPI/CD-23 Dated 24.06.2024)

Grant of Lease for Commercial Development of approximately 21215 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.
Land Area FSI Fbserve Frice
(in Crores)
Rs 83.20 Cr.
Vibhuti Khand 2
Gomti Nagar, 21215 | For commercial i edlon
Lucknow, U.P, 9 land use i
Twun_ty Lakh only)
S. No. Event Description Date(s) l
Commencement of downloading of e-Bid
1 indi it 24.06.2024 at 18:00 hrs.
Online Pre - Bid Meeting: Deta '
2 nline Pre Meeting; Details to be obtained 02.07.2024 at 11:30 hrs

from DGM (Projects) (Mob: 7307525335)

3. Last date of receiving queries 09.07.2024 up-to 16:00 hrs

Reply to queries, Uploading of Amendments to

e-Bid on website, if any 16.07.2024 at 18:00 hrs

5 Last date of downloading of e-Bid Document 13.08.2024 up-1014:00 hrs.
| Bid Due Date/ last date of submission of e-Bid '
B ; 4
(the *e-Bid Submission Date") 13.08.2024 up-to 15:00 hrs.
Last date for submission of Bid Forms (Bid Forms ;
- 110 11, 16, 16A & 17 as applicable along with As per Article 19.0 of ITB (Part |
supporting documents) in original to RLDA in Il of Bid Documents) '

Cover-1 after submission of e-Bids.
8 Opening of e-Bids 13.08.2024 at 15:30 hrs




E-)_ Grant of Lease for Commercial Development of approximately 21215 sqm of
. Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease periad.

(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024)

(1) Bidders have to download the Bid documents from the e-procurement portal
Le.www tenderwizard.in/RLDA after registering themselves on portal and
submit e-bids after payment of Bid Processing Fee & Bid Document Fee before
last date & time of downloading the e-bids online.

(2) All Bidders are advised to see Amendments to RFP, if any, before submission
of the e-bids. In case the bidder does not submit the amended
bids/amendments, it shall be presumed that bidder has seen the amendments/
Amended bids and e-bid shall be evaluated accordingly. The decision of RLDA
shall be final and binding in this regard.

Note:- Bids shall be submitted through e-bidding mode only. No other mode of bid
submission shall be accepted.

ction to Bidder and Bid Forms of RLDA LDHB



e Grant of Lease for Commercial Development of approximately 21215 sgm of
E_‘ © 0. Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.
(RFP Notice No. RLDA/2024/RFPICD-23 Dated 24.06.2024)

DISCLAIMER

1. The information contained in this Reqguest for Proposal (hereinafter referred to
as "Bid") document or subsequently provided to the Bidders, is subject to the
terms and conditions set out in this Bid document.

The purpose of this Bid document is to provide the Bidders with information to
assist the formulation of their Eligibility and Financial Proposal. This Bid document
does not purport to contain all the information for all the persons, and it is not
possible for RLDA, their employees or any of its agencies/consultants/advisors to
consider the businessfinvestment objectives, financial situation and particular
needs of each Bidder who reads or uses this Bid document. Each Bidder should
conduct its own investigations and analysis, and should check the accuracy,
reliability and compisteness of the information in this Bid document and where
necessary obtain independent advice from appropriate sources. RLDA, their
employees or any of its agencies/consultants/advisors make no representation or
warranty and shall incur no liability under any law, statute, rule or regulation as to
the accuracy, reliability or completeness of the Bid document,

RLDA may in its own discretion, but without being under any obligation to do so,
update, amend or supplement the information in this Bid document.

2. The word “Technical Eligibility” wherever it is found in the instant RFP shall be
read and construe as *Construclion Experience”.

SEsErsETEesdasansssE

Part-1ll Instruction to Bidder and Bid Forms of RLDA LDHB 3



ﬁ%“ Grant of Lease for Commercial Development of approximately 21215 sqm of

. Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024)

Contents of the Bid Document

'LDHB Part | Item
Vol - | (Non-Variable)
LDHB Part-l | Regulations for Bids and Lease Agreements
LOHB Part-ll | General Conditions of Lease Agreement and Annexure
Vol - Il {Variable)
LDHB Part-lll | Instructions to Bidders and Bid Forms
LOHB Part-IV | Special Conditions of Lease Agreement
LDHB Part-V | Schedule and Specifications |

NOTE: Part-l Regulations for bids & Lease Agreements, Part-ll General Conditions of
Lease Agreement and Project Information Memorandum (PIM) are available on RLDA

Website www rida.indianrailways.gov.in and www tenderwizard.in/RLDA and can be
viewed/ downloaded from there.

The *Part-lll Instructions to Bidders (ITB) and Bid Forms" must be read in conjunction with
other Parts of the Bid Document. The contents of the Bid Forms and undertakings attached
to the ITB to be funished by the Bidders shall be an integral part of the Bid Document
‘Part-l Regulstions for Bids and Lease Agreements” and "Pari-ll General Conditions of
Lease Agreement and Annexure” of RLDA's Land Development Handbook (LDHB) are Non-
WVariable standard documents which are applicable for all projects. Part-l is for the guidance
of Bidders lo understand the bidding process and submission of Bids. Part-ll contains the
general conditions of Lease Agreement which a Selected Bidder has to satisfy along with
Part-IV & V.

*Part-lll Instructions to Bidders and Bid Forms®, "Parn-IV Special Conditions of Lease
Agreement” and "Part-V Schedule and Specifications” of RLDA's LDHE are vanable
documents applicable for the specific project for which this Bid Document is Issued/ is to be
downloaded from above mentioned websites.

This Bid Document sets oul the bidding/evaluation process and provides necessary formats
for Bidders to prepare the Eligibility and Financial Proposals for implementation of the
project — “Grant of Lease for Commercial Development of approximately 21215 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 80 years Lease
period.”.

The prescribed formats for the submission of bids are annexed to this Section and must be
strictly adhered to by all Bidders.

The Bidders are advised to submit their bids complying sirictly with the requirements
stipulated in this Bid document

EREFEERES




N Grant of Lease for Commercial Development of approximately 21215 sqm of
k: 4. Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.
(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024)

PART-Il

INSTRUCTIONS TO BIDDERS AND BID FORMS




PART-IIl
INSTRUCTIONS TO BIDDERS AND BID FORMS

CHECKLIST FOR ELIGIBILITY PROPOSAL
Bid Document No :- (RLDAJ/2024/RFP/CD-23 Dated 24.06.2024)

CHECKLIST FOR e-bids: FOR ELIGIBILITY PROPOSAL (Technical Bids):

‘- ke e o YRR Y
Al the pages numbered serially.
The Proposal and all related correspondence and documents in
relation to the Bidding Process are in English Language. YES
Supporting documents and printed literature furnished with the
Proposal in any other language are accompanied by translations .
of all the pertinent passages in English language, duly
We have read and made ourselves well conversant with the
provisions/in formations contained in RLDA-Land Development
Hand Book Part-| (Regulations for Bids and Lease Agreement) YES
and Part-ll (General Conditions of Lease Agreement and we

(RLDA LDHE Part-1ll), SCLA [RLDA LDHB
Part-IV], Schedules and Specifications
[RLDA LDHB Part-V], as issued by RLDA YES 01TO154 | 154
for the Project, digitally signed by the
authorized signatory are to be uploaded.




Scanned Copy of Covering Letter are to be
uploaded as per the prescribed format in
Bid Form 1;
i) signed by authorized signatory
i) on the letterhead of the Bidder;

& it Pl = & i)

156 TO 158

2(A)

Scanned Copy of General Information ane
to be upioaded about the sole Bidder/Lead
Member as per the prescribed format in Bid
Form 2, Evidence of incorporation,

158 TO 160

2(B)

Scanned Copy of General Information
about Member-1 are fo be uploaded as per
the prescribed format in Bid Form 2(a);
Evidence of incarporation,

2(C)

Scanned Copy of General Information
about Member-2 are to be uploaded as per
the prescribed format in Bid Form 2(b);
Evidence of incorporation,

2(0)

Scanned Copy of General Information
about Member-3 are to be uploaded as per
the prescribed format in Bid Form 2(b);
Evidence of incorporation,

3(A)

Scanned Copy of Undertaking for
Construction Experience (lo be forwarded
on the letterhead of the Applicant/Lead
Member of Consortium) as per the
prescribed format in Bid Form-3 (A).

YES

161

01

3(B)

Scan Copy of Information for Construction
Experience as per the prescribed format in
Bid Form-3 (B).

For Bid Form 3 (B):in case Bid Form 3B
consists of more than one page,
Registered Project Architect, Statutory
Auditor & Authorised Signatory shall sign
with seal on all pages,

Information for Financial Eligibility for sole
Bidder/Member in case of Consortium
certified by statutory auditor/CA as per the
prescribed format in Bid Form 4; (Separate
forms for each Member in case of
Consortium where Financial experence s

162 TO 164




Audited annual financial reports/income
tax return along with financial statements
duly certified by SA/CA of the Bidder or in
case of a Consortium, of each Member, for
last three financial years and duly signed
on all pages.

5 Scanned Copy of Joint Bidding Agreement,
in case of Bidder being a consortium,
(executed on non-judicial stamp paper of
Rs. 100/- and duly notarized as per the
prescribed format in Bid Form 5;

Whaether extrac! of the charfer documents and
documents such as Board resolution or equivalent
document supporting formation of JBA has been
uploaded

Joint Bidding Agreemen! execuled and issued
outside the territory of india is lo be consularized by
the Indian Embassy and notarized in the furisdiction
where the Agreemenl is being execufed/ uploaded.

6 | Bid Security to be paid online using the e-
payment gateway to IT| Limited.

7 | Scanned Copy of Power of Atlomey
{submitted by the Member / Lead Member
for signing of Bid) executed on non-judicial
stamp paper of Rs. 100/- and duly notanzed
as per the prescribed formal in Bid Form 7,

YES

165 TO 169

Whether exiract of the charter documents and
documents such as Board resolution or equivalent
document supporting the authority of the person
signing the Power of Attorney has been uploaded

Yes (Pg. 170)

Power of Attorney executed and issued outside the
territory of India is o be consulanzed by the Indian
Embassy and notarized in the jurisdiction where the
Power of Attorney is being execuled

8 | Scanned Copy of Power of Attorney in
favour of the Lead Member of Consortium
executed on non-judicial stamp paper of
Rs. 100/~ and duly notarized as per the
prescribed format in Bid Form 8;

NA

4




“Whether extract of the arter documents and
documents such as Board resoclution or equivalent
document supporting the authority of the person Mot Appiioatte
signing the Power of Altorney has been submitted
Power of Altorney execuled and issued outside the
territory of Indfa is to be consularized by the Indian
Embassy and notanzed in tha jurisdiction where the NotiAppRcente
Fower of Aftorney is being executed

9 | Scanned Copy of Undertaking from Bidder/
Member of Consortium for claiming
experience from holding/subsidiary on non- YES 171 TO 05
judicial stamp paper of Rs. 100/- and duly 175
notarized as per the prescribed format in
Bid Form 9, if applicable;
FPower of Attormey executed and issued oulside the
termitory of India is to be consularized by the Indian
Embassy and notarized in the jurisdiction where the Hot Appicabee
Power of Afforney is being executed

9A | Scanned Copy of Undertaking from
Bidder/Member of Consortium for claiming
experience of Partnership firm on non- M
judicial stamp paper of Rs. 100/~ and duly
notarized as per the prescribed format in
Bid Form 34, if applicable;
Power of Attorney executed and issued outside the
territory of India is to be consulanized by the Indian
Embassy and notarized in the jurisdiction where the Not Applicable
Power of Attorney is being executed

10 | Scanned Copy of Undertaking from
Partnership Firm on non-judicial stamp
paper of Rs. 100/- and duly notarized as YES 176 TO 179 04
per the prescribed format in Bid Form 104,
if applicable;
10A | Scanned Copy of Undertaking from
holding/subsidiary on non-judicial stamp
paper of Rs. 100/- and duly notarized as NA
per the prescribed format in Bid Form 10, if
applicable;

11 | Scanned Copy of Statement of Legal
. | Capacity as per the format prescribed at |  YES m o




Signed by Authorized Signatory

On the letterhead of the Bidder

Scanned Copy of Charer/ Registration/
Incorporation/ldentity Proof and PAN in
case of Individuals

UNDERTAKING executed and issued outside the
temritory of India is o be consularized by the Indian
Embassy and notarized in the jurisdiction where the
undertaking is being issued

12

Information on Conflict of Interest as per
Clause 5 of LDHB Part |;

181

01

13

i) Audited Annual Financial
Statement/certified copy of income tax
return for the last 03 years.

182 TO

ii) Certificate of incorporation / registration
and respective charter documents{in case
of individuals self-attested copy of photo

identity)

24470
303

Note:

1. Bid Form No.1,2,3(A),3(B)4,5,6,7,8,9,9(A),10,10(A) ,11, 16, 16A & 17, in requisite
form, as applicable have to be submitted in original in physical form as detailed in
Article 19 of ITB (Part lll of Bid Documents})

2. The Bidder /Authorized representative shall submit E-bids online with his digital
signatures and the same person shall sign requisite Bid Forms who has digitally
signed E-bids.

have rmead and made ourselves well

conversant with the

provisions/information's contained in RLDA-Land Development Hand Book Part-l
(Regulations for Bids and Lease Agreement) and Part-ll (General Conditions of
Lease Agreement and I/'We affirm to abide by the same.

NIKHIL e
AGARWAL nste 2zamm 11

VALY <05

Digitally Signed




ey NIKHIL  Datalysignedby

Place: MIEHIL AGARWAL

AGARWAL 35504 o550
Seal of the Bidder/ (Signature of the Authorized Signatory)
Lead Member of the Consortium (Name and designation)

Note: -Bid Form-12 to be digitally signed and submitted online

1_-'-..-
. _ﬂ_‘ '\ s
’ W ‘::!-‘{ o
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Instructions for online Bid Submission/e-bidding procedure/Guidelines Accessing/
Purchasing of Bid Documents

C=

f-

The complete, Bid Document can be viewed/downloaded (for view purpose only and
not for bidding) on free view tab of the e-tendering portal

I.e. www.tenderwizard.in/RLDA free of cost or link on Tender section of RLDA
wabsite,

A Vendor's Manual containing the detailed guidelines for e-tendering system is also
available on e-tendering portal of RLDA.

It is mandatory for all the bidders to have class-Ill Digital Signature Certificate from any
of the licensed Certifying Agency (Bidders can see the list of licensed Certifying
Agencies from the link www.cca.gov.in) to participate in e-tendering of RLDA.

It is mandatory for the bidders to get their firm/company etc. registered with e-
tendering portal of RLDA, |.e. www.tenderwizard.in/RLDA to have user |D &password
by submitting a non-refundable annual Registration charges of Rs. 2500/- (Rupees
Two Thousand Five Hundred Only) plus applicable taxes to be paid online using
the e-payment gateway to ITI Limited through the portal address mentioned above.
Above charges can be paid online using the e-payment gateway to ITI Limited. The
registration so obtained by the prospective bidder shall be valid for one year from the
date of its issue and shall be subsequently renewed on payment of charges applicable
at that time.

(i} Participant shall safely keep their User ID and password, which will be issued by
the service provider i.e. IT] Lid. upon registration, and which is necessary for -
bidding.

(i) Bidders are advised to change the password immediately on receipt of activation
mail in their own interest

(i) Bidders shall not disclose their User ID as well as password and other material
information relating to the e-bidding to any one and safeguard ts secrecy.

Bid documents shall be available online on website www.tenderwizard.in/RLDAfrom
which can be downloaded till the due date & time of downloading of e-bidding as per

schedule of e-bidding process mentioned in Clause 2.3 of Pan-ill [Instructions to
Bidders & Bid Forms (ITB)].

(i) For downloading of bid documents, Bidder shall submit a non-refundable "Tender
Processing Fee@0.05% of Reserve Price/Estimated Cost with a minimum of Rs 550/-
only and maximum cap of Rs. 5,000/ “exclusive of all taxes towards e-bid tender
processing fee to be paid online using the E-payment gateway to M/s ITl Limited
f\r_‘ \“ﬁmm the portal address mentioned above. In the case where estimated cost is not
L
N

e
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mentioned, then in such cases the tender processing fee will be Rs. 2,000/- exclusive
of all taxes.

(i) The bidder shall have to pay a Bid document fee of Rs. 50000/ plus
applicable GST 18% Le. total of Rs. 59000/- (Rupees Fifty Nine Thousand Only)
through online portal i.e www.tenderwizard.in/RLDA The Bid Document fee is non-
refundablel non-transferable. The cost of Bid Documents has to be paid online before
due date and time of cownloading of e-bid. There shall be no relaxation of MSME
registered bidders.

(i) The Complete Request button shall not be highlighted till Bid Document Fee &
Tender Processing Fes are paid (red colored links are turmed to black) Once
payments have been done then click on "Complete Request” button to complete the e-
bid procurement purchase and to become valid for bid participation process. This
whole process is required to be completed before the last date and time of sale /
downloading of e-bid document.

g- Validity of Bidder's Registration on the e- tender portal of RLDA
Bidders may note the following:
{i) It shall be the sole responsibility of the bidder{s) to keep the Registration valid up
to the original/extended date of submission of bids.
(i) Bids can be submitted only during the validity of their registration.

h- RLDA may issue addendumi(s)/carrigendum(s) related to the Bid documents. In such
cases, the addendum(s)/corrigendum(s) shall be issued and placed on website
www.tenderwizard.in/RLDA at any time before the closing time of Bid. The bidders
who have downloaded the Bid documents from e-portal must visit the RLDA's e-
tendering portal and ensure that such addendum(s)/comigendum(s) (if any) is also
downloaded by them. This shall be the responsibility of the prospective registered
bidders to check the web site for any such corrigendum/addendum till the time of
closing of Bid and ensure that bid submitted by them is in accordance with all the
corrigendum(s)/addencums.

l- The documents available under Free View Section on the website may be
downlcaded for the purpose of viewing only. Bidders may please note that
downloading from free view section shall not tantamount to purchase of Bid Document.
The purchase of Bid Documents for submission/uploading shall be available only after
payment of respective fees under the appropriate section on the web portal after
logging in. Kind attention of the Bidders is hereby invited to the e-bidding schedule
{Para-23 of Part-lll (ITB)} which clearly mentions the date and time of
sale/downloading of e-Bid Document which is one hour before the prescribed time
of e-bid submission So, the bidders in their own interest are advised lo pay the

/ respective fees accordingly well before the closing time of purchase/downloading of

\\r- Bid Documents.

HI Instruction to Bidder and Bid Forms of RLDA LDHB
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k-

Bidders cannot download & submit the bid afier the due date and time of e-bid
downloading/submission (refer clause 2.3 of Part-lll {ITB)}. Time being displayed on e-
tendering portal of RLDA ("Standard Time") shall be final and binding on the bidder. E-
Bids are required to be submitted by bidders, only as per the Indian Standard Time
(IST) and not the time as per their location/country

In the event of modification/subetitution/withdrewal of the Application/Bid, the
bidder may modify, substitute or withdraw the documents of its Application/Bid
after submission prior to the Bid Submission due date and time {Refer Clause 2.3
of Part-lll (ITB)}.

For withdrawal of the documents of the Application/Bid, the bidder will have 1o click on
withdrawal icon at tender Wizard (e-tendering poral) and can withdraw is
Application/Bid. However it may be noted that once the bid has been withdrawn, bidder
cannot participate again for the same e-bid. The bidder may modify or substitute the
Bid documents after submission, provided that the bidder update the old documents
submitied in the electronic form from the tender Wizard (e-tendering portal) and also
upload the modified or substituted documents.

NOTE: Do not withdraw your bid in case of any modification/substitution of

application/bid. Withdrawal shall not allow further participation/modification/

substitution of application/bid.

The bidders are advised to submit their e-bids online well before the e-bid due
date & time. RLDAJ M/s ITI LIMITED shall not be responsible for any delay in
submission of e-bids for any reason whatsoever. No other mode of Bid
submission is acceptable. Detailed credentials as per the requirement of
eligibility criteria and all Bid papers are to be submitted online.

The complete application shall be digitally signed by the Authorized Signatory of the
bidder & submitted “online” and Bid Sheets should be filled and submitted “online”
only. Scanned copies of various documents can be prepared in different file format
(PDF, JPEG). Bidders can upload a single file of size 5 MB only but they can upload
multiple files.

Submission of e-bids: The e-bids shall be submitted in two covers viz.-Technical
Bids i.e. RFP - Part-lll, IV & V along with Check List/ with required Documents to be
submitted in Cowver-1 and Financial Proposals to be submitted in Cover-2. All the
documents of Cover-l and Cover-2 shall be digitally signed by the Bidder/ Authorized
Signatory.

TECHNICAL PROPOSALI BIDS: (Cover-l)
(1) The Bid documents shall be submitted online on or before due date/ time as
per Schedule of e-bidding process with Bid processing fee to be paid online
using the e-payment gateway to ITl Limited through the e-tendering portal.

ction to Bidder and Bid Forms of RLDA LDHB
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Detailed credentials as per the requirement of eligibility criteria | as per
check list and zll Bid documents are to be uploaded online with digital

signature on www tenderwizard.in/fRLDA.
() The Bid Security payment shall be paid online on e-bidding portal using the

e-payment gateway to ITl Limited.
() The cost of bid documents has to be paid before due date & time of
downloading of e-bid document as per clause 2.3 of Part-lil (ITB).

FINANCIAL PROPOSALS/Bids (Cover-2):

All financial proposals! documents along with check list in separate cover to be
uploaded anline with digital signature on www.tenderwizard.in/RLDA.

e-Tendering Registration | 080-45811365 | twreqdelhi@etenderwizard.com

Registration Help Desk
Queries
DSC Queries Help 080-45811365 dscdel :
Desk |
Fore-Tendering | Mr. Suraj | 080-45811365 " suraj@etenderwizard.com
Queries Singh Mob:
Note:-

1.

The Bidder /Authorized representative shall submit E-bids online with his digital
signature and the same person who has digitally signed e-bids shall sign requisite
Bid Forms.

FOREIGN COMPANY:

Foreign Companies are not eligible to bid for Tenders for value up-to Rs. 200 Cr.
as per Letter No. F.12/17/2019-PPD dt. 28.05.2020 issued by Ministry of Finance,
Gol Ministry of Finance, Govt. of India.




%“:, Grant of Lease for Commercial Development of approximately 21215 sqm of
*~  Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024)

PART-I
RAIL LAND DEVELOPMENT AUTHORITY

INSTRUCTIONS TO BIDDERS AND BID FORMS

{This should be read with Part-| of Land Development Hand Book (LDHB) Regulations for
Bids and Lease Agreements. The reference to clause of LDHB Part-l has been shown in [ |
wherever relevant).

Tender No: RLDAI2024/RFPICD-23 Dated 24.06.2024

Name of Site (s): Gomti Nagar, Lucknow

Name of Project: “Grani of Lease for Commercial Development of approximately 21215 sgm
of Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for
B0 years Lease period "

1.0 Introduction

1.1 Rail Land Development Authority (RLDA) has been authorized by the Ministry of
Railways to undertake the commercial developmen! of Railway Land at Gomti Nagar,
Lucknow. Details are as below:

...h v -+ . A :

i Land Area 21215 sqm

i Locetion Vibhuti Khand, Gomiti Nagar, Lucknow)

i, District Lucknow

iv. | City Lucknow

V. State Uttar Pradesh

wi. Railway Division Lucknow Division

vil. | Zonal Railway Morth Eastern Railway

viil. | Floor Area 42 430 Sgm

ix. Site Code 04163304
As per Architectural Report land parcel

o kand Uas under consideration falls in ‘_(:mmarcial

' Zone with subcategory as City Centre’ as

per Lucknow Master Plan -2031.

The site is bounded by:

Description Land
North Gomti Nagar Bus Depot
East Commercial Development area of Gomti Nagar
Station
South Platform of Gomti Nagar Railway Station
(\J ‘-l ,,.(’ West Low Rise Commercial & Retail Establishment &
N
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1.1.1 Site is located al new developing and very prime part of Lucknow where

devalopment is or full swing to the North of the site lays Gomli Nagar Bus depot
and vacant land belonging to Bank of India. Further to the North there are a
numbers of Govt. offices, Five Star Hotels and premium residential projects to the
West lies a number of low-rise retail commercial and office buildings. To the
South are railway tracks, platforms and primarily low-rise residential buildings. To
the East lie the Kisan Bazaar and the ongoing Gomti Nagar station redevelopment
project, which consists of retail spaces, commercial offices, IT towers and hotels.
The site is in Vibhuti Khand of Gomti Nagar locality this area itself has a great
capability in terms of urban planning of the city and future scope of development.
Amar Shaheed Path, Lohia Path and Viraj Khand Road are some of the major
roads enhancing the connectivity of the locality to the other parts of the city. Site
access through Z0 M wide Railway station Spur Road, from24 m wide Gomti
Nagar road,

1.1.2 The offered Lease Premium and Annual Lease Rent in form-12 of part-lll of

114

Instructions to Bidders and Bid Forms of present RFP are for Floor Area -
42,430 Sqm as per FSl of 2 In this regard, bidder/s shall note that after issue
of Letter of Acceptance to successful bidder in subject tender or at any time up-
to approval of successful bidder/Lessee's Building plans for commercial
development of subject site by concemned authorityé RLDA (ie. before
commencement of construction of building by lessee on subject site), if RLDA
came o know that the maximum permissible Floor Area at subject site is more
than the above mentioned Floor Area of 42,430 Sqm as per applicable Building
Bye-laws or Rules of state Government /concened local body of state
government and same is technically achievable, then the above offered
Lease Premium and Annual Lease Rent shall be increased by RLDA on pro-rata
basis to cater for increased Floor Area over the Fioor Area of 42430 Sqm
mentioned in bid document of subject sile even if the Selected Bidder/Lessee did
not utilize such increased Floor Area for Commercial Development of subject
site.

The existing land use of subject site is "Commercial Zone with sub category as
City Centre” as per Lucknow Master Plan-2031.

The site is to be given on lease for a period of 60 years for development of
subject Railway land for Commercial use on “as is where is basis™ in
accordance with applicable local building Bye-laws & Regulations of concerned
local body of state government in this regard. In this regard, the bidder/s must
also note that all the conditions/provisions (including payment of required
Internal and External Development charges and building plan approval
charges elc. as decided by concerned local body of state gowvernment in
connection with commercial development of subject site by selected bidder to
concemed local body of state government) mentioned by Lucknow
Development Authority or any other local bodyl/authority shall have to be
fully complied by selected bidder al selected bidder's own cost and rescurces.

1.1.5 Subject to the applicable Local Building Bye-laws & Regulations of concerned local

body under Government of Uttar Pradesh, conditions mentioned in para- 1.1.2,
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1.1.3 & 1.1.4 above and approval of Building Plans from appropriate authority,
the Bidder will have his discretion to plan, organize and construct the inner spaces
both horizontally and vertically to suit his business plans.

1.1.6 For site plans and site inventory, please refer Schedule and Specifications (RLDA
LDHE Part V).

1.2 RLDA has invited bids from the interested eligible Bidders through Bid No.
RLDA2024/RFP/CD-23 Dated 24 06.2024 published in leading national and regional
newspapers along ‘with on e- procurement portal of RLDA, ie
www tenderwizard.in/RLDA for the above Site situated al Vibhuti Khand, Gomti Nagar,
and Lucknow for 60 years Lease period.

1.3 Bid System: - Bidding process for the selection of the Bidder for the Project will be
camied out in an online single Stage Bid (two cover) system consisting of “Eligibility
Proposal® in the first cover and “Financial Proposal® in the second cover. The Bidding
shall be done through e-tendering mode only and all Bid Forms & related documents
are to be submitted online. However, Bid Forms No.1, 2, 3{A), 3(B)4. 5.6, 7, 8. 9,
9(A), 10, 10(A), 11, 16A & 17 (original) under “Eligibility proposal” shall be submitted in
hard copy also as detalled in Arlicle 19 below.

1.4 Bid Variable: - The Lease Premium specified in the Bid Form — 12 shall be the Bid
Variable for the selection of the Bidder, Taxes as applicable (like GST elc.) shall be
payable by the Bidder in addition to the amount of the Lease Premium quoted in its
Financial Proposals. Bidders are free to quote any amount as Lease Premium not
below the Reserve Price, However, RLDA reserves the right not to accept the highest
Bid if #t is below the Reserve Price of Site fixed by RLDA. Bidders are required 1o quote
the amount for Lease Premium (excluding taxes, GST etc ) as provided in the Bid
Form-12 as their Financial Proposal The area of Site shown in Bid Form is
approximate and is subject to variation according to actual measurement at the time of
handing over the Site and in case of any change in Land Area and/or FSI, the Lease
Premium shall get pro rata modified accordingly as per the terms and condition of
SCLA and GCLA.

1.4.1 Reserve Price:

(in Crores)
49 Rs 83.20 Cr.
Raiway Land, For commercial land use. Forany | (Rupees Eighty
PDd#-F n 21215 increase/decrease in BUA, Three Crore
"u"l:h.lll'ﬂ'ﬂ'd_ ¥ sgm provision of Para 5.2 and 5.4 of Twenty Lakh
Gomti GCLA along with provisions of
Nagear, Lucknow SCLA should be applicable BRE
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1.5

16

1.7

18

20
21

Moreover, RLDA also reserves the right not lo accept the highest or any other Bid
above reserve price, withoul assigning any reason whatsoever. For right of RLDA to
deal with bidders Clause 23 of Part-l of Bid documents (Regulations for Bids and Lease
Agreements) may be referred.

Definition of Bidder As per Clause 2(iij(c) of LDHB Pan-l [Regulations for Bids and
Lease Agreement].

Bid Validity Period: - 120 days from the date of opening of Bid,

The word “Bank Guarantee’ should be read as “Bank Guarantee Bond® wherever
appearing in Bid documents.

Note: Bank Guarantes Reposilory System (BGRS) in RLDA - While issuing Bank
Guarantee applicant must mention receivers details as ICICI Bank IFSC
ICIC0000007, Branch Connaught Place, New Delhi, at which SFMS IFN 760 message
shall be sent by issuing Bank through SFMS, to establish the authenticity of issued
BG.

The Bidders can exsmine the relevant papers of the Site such as land plan and
property card available with RLDA before submission of the Bid. Any sub- divisioning
of the Site, if required, has to be done by the Selected Bidder at his own cost RLDA
shall provide all necessary support in this process but shall not be held responsible
for any delay on account of any shortcoming in land plan, property card and sub-
division and no demand for any compensation can be raised against RLDA on this
acoount.

Bid Documents
The following documents collectively form the Bid Document. -
2.1.1 Project Specific:-
a) Instructions to Bidders and Bid Form-1 to 16 [RLDA Land Development Hand
Book Part |1l
b) Special Conditions of Lease Agreement [RLDA Land Development Hand Book
Part IV].
¢) Schedules and Specifications [RLDA Land Development Hand Book Part vl

212 Standard: Common for All Projects Regulations for Bids and Lease
Agreements [RLDA Land Development Hand Book Part 1),
8) General Conditions of Lease Agreement and Annexure [RLDA Land
/ Development Hand Book Part Il].(Annexure A & B have been amended
vide Corrigendum & Addendum dated 11.05.2020)

2.1.3 Standard Bid documents [LDHB Part-l & Il] can be downloaded from the
e-tendering  portal  www lenderwizard in/RLDA or RLDA  website

AW, Andianrai ; inf).




&& Grant of Lease for Commercial Development of approximately 21215 sqm of
" Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024)

2.1.4 Project Specific Bid documents [LDHB Part I, IV & V] along with Standard Bid
documents [LOHB Part | & 1I] for this Project can be downloaded (without any
payment of bid document fee for viewing only but participation in bids can be
done only afier payment of bid document fee for sitejfrom e-lendering portal
www .tenderwizard.in/RLDA and RLDA website www.rida indianrailways.gov.in
by due dateftime as per Clause 2.3 (Schedule of e-bidding Process).

2.1.5 Bids unaccompanied by either the Bid Document Fee or the receipt of
submission of the same will be summarily rejected.

2.2 Bid Participation

2.2.1 For participation in the bid, the applicant will have to pay a Bid document fee
of Rs.50000/- plus 18% GST i.e. Total of Rs. 5§9,000/- (Rupees Fifty Nine
Thousand Only) through online portal i.e. www. tenderwizard infRLDA. The
Bid Document fee is non-refundable/ non-transferable. The cost of Bid
Documents has to be paid before due date and time of downloading of e-bid.
(Refer Clause 2.3 of ITB) The GSTIN of RLDA is 09AAAGRO0Z0G1ZP.
There shall be no relaxation of MSME registered bidders.

222 For downloading of e-bid documents, Bidder shall also submit a non-refundable
processing fee@0.05% of Reserve Price / Estimated Cost with a minimum of
Rs 550/- only and maximum cap of Rs. 5,000/- plus applicable taxes to be paid
online using the e-payment gateway to IT| Limited before date & time of
downloading of e-bid. In the case where estimated cost is not mentioned, then
in such cases the tender processing fee will be Rs. 2,000/- exclusive of all
taxes.

223 The Bid Document Fees once paid shall be non-refundable & non-
transferable.

2.3 Schedule of e-bidding Process
The important dates for the e-bidding Process are as following, subject to changes, if
any, which will be advised through addendums/amendments:

8. No. - Event Description Dateqs)

1. Commencement of downloading of e-Bid

Document 24.06.2024 at 18:00 hrs.

2. | Online Pre — Bid Meeting on WebEx; details to
be obtained from DGM (Projects) (Mob: | 02.07.2024 at 11:30 hrs
7307525335)

3. Last date of receiving queries 09.07.2024 up-to 16:00 hrs

4. Reply to queries, Uploading of Amendments
to e-Bid on website, if any

16.07.2024 at 18:00 hrs

ction to Bidder and Bid Forms of RLDA LDHB 16
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5. Last date of downloading of e-Bid Document

13.08.2024 up-to14.00 hrs.

6. Bid Due Date/ last date of submission of e-Bid
{the "e-Bid Submission Date”)

7. Last date for submission of Bid Forms (Bid
Forms 1 to 11, 16, 16A & 17 as applicable .
along with supporting documents) in original | /S per Article 15.0 of ITB
to RLDA in Cover-1 after submission of e- | (Partlll of Bid Documents) i
Bids.

13.08.2024 up-to 15:00 hrs. e |

=l
8. | Opening of e-Bids 13.08.2024 at 15:30 hrs
9. | For Site visit, interested Bidders may contact RLDA's /General &
Consultant of the site Contact Persons is Mr. Sulabh Goel Mob. No- .
9899911835, email-sulabh.goel@in.ey.com
24 Addresses for Communication: 3
24,1 All notices relzted to this Bid including Clarifications/Amendmenis/Addendums -
to the Bid document shall be available on www tenderwizard.in/RLDA under
“Tenders” -
242 Interested Bidders may obtain further information from:- -
A. For Site related information:
(i) CPM/LKO (e-mail: cpmridalko@gmail.com) &
Mob: 9794883330
(i) DGM/Projects (e-mail: dgmplko@rida railnet.gov.in)
Mob: 7307525335 ™

B. Consultants of the Site:
RLDA's General Consultant of the site Contact Persons is Mr.
Sulabh Goel, Mob. No- 9899911835, email-sulabh.goel@in.ey.com

C. For Tender related information from:

DGM/Tender (e-mail. dgmtenden@rida.railnet.gov.in) o~
Tel: 011-23232854

243 Al communications, including the covers, should contain the following
information, to be marked at the top in bold letters: -

(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024) -
For
“Grant of Lease for Commercial Development of approximately 21215 sgm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60
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244 The address for all communications shall ba:-
Deputy General Manager (Tender),
Rail Land Development Authority (RLDA),
Unit Mo. 702-B. T Floor, Konnectus Tower,
DMRC Building, Ajmeri Gate, New Delhi-110002

3.0 Bid Submission and Opening: - The Bidders shall submit their bids in the following
manner:

3.1 Eligibility Proposal - In Electronic form and Onginal (Cover-1) shall contain the
following documents duly filled in:
(i) Duly filed up and digitally signed/signed ‘Checklist of documents as per
format’;
{iy  Duly digitally signed/signed ‘Instructions to Bidders’;
(i)  Duly filled up and digitally signed/signed/executed Bid Forms 1 to 11, 16, 16A &
17 as applicable;
{iv)  Duly digitally signed/signed Form Nos. 13 to 16,
(v) Duly digitally signedisigned Documents required on Constituents and
shareholders to establish that the Bidder does not have a confiict of interest;
(vi) Bid Security to be paid online mandatorily.
(vii)  Duly digitally signed/signed Instructions to Bidders and Bid Forms [LDHB Part-
i
(vii)  Duly digitally signed/signed Special Conditions of Lease Agreement [LDHBE Part-
"
(ix) Duly digitally signed/signed Schedules and Specifications [LDHB Part-V];
(x) Duly digitally signed Copy of RFP Notice and Corrigendum/Addendum;

32 Financial Proposal - (Cover-2) of the Bid will contain only the Financial Proposal in the
Bid Form 12. This has to be submitted ondine only and no hard copy has to be
submitted.

3.3 Cover-1 and Cover-2 should be submitted online in digital format.
However, Cover-1 containing items as per clause 3.1 (iii) above shall also
be submitted in hard copy as detailed in Article 19.

Note-The Financial Proposals of Bidders shall be opened who are
found to qualify financial eligibility criteria, their bids found responsive& have
submitted Bid Document Fee, Bid Security and other requisite documents by due
date & time.
The Cover-1 should be addressed to:
Deputy General Manager/Tender,
Rail Land Development Authority (RLDA),

\\1‘( Unit No. 702-B. 7" Floor, Konnectus Tower,
(\-(x\" DMRC Building, Ajmeri Gate, New Delhi-110002

on to Bidder and Bid Forms of RLDA LDHB 1B
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34 Bid Security can be pail online on e-tendering portal using the e-payment gateway to IT]
Limited.

3.5 e-bids/ Eligibility Proposals (Cover-1) will be opened at due date &time as per schedule
of e- bidding process. The Financial Bids (Cover-2) of only those Bidders who are found
to be eligible as per their Eligibiity Proposal shall be opened al a subsequent date after
evaluation of Eligibilty Proposals. The date of opening of Financial Bids will be decided
by RLDA and communicated to all eligible Bidders either through e-mail or on e-tendering
portal,

3.6 Bids documents containing erasures and /or alterations are liable to be rejected
Corrections made by bidder{s) must be attested by the authorized signatory.

4.0 (A) Technical Eligibility—NIL
The Technical Eligibility required to be met by the Bidder is NIL.

4. 0 (B) Financial Eligibility
4(B).1 The Financial Eligibiity required to be met by the Bidder and to be
submitted in Bid Form No- 4 is:
Minimum Average Annual Total/Gross Turnover of the Bidder during the
last 3 (three) financial years preceding the Bid Submission Date i.e. 2021-
22, 2022-23 & 2023-24 should be as specified here under against the

site:
Minimum Average
Name of Site (s) Area Annual Total/Gross
Tumover
W ot 4 il 21215 sqm
Vibhuti Khand, Gomti Nagar, ( : Rs. 25 Crore
Lucknow Bpproxamate)
i _
Or

Net Worth of the Bidder -The Bidder should meet the net worth
requirement as on 31st March, 2024 (31st March of last financial year) as

specified hereunder:-
[ Name of Site (s) Minimum Net Worth
Railway land at PocketF in
( Vibhuti Khand, Gomiti Nagar, Lucknow | Rs. 25 Crore

Note: 1. The Bidder shall be required to submit the Bid Form 4 duly certified by
the Statutory Auditors, based on the audited financial

Instruction to Bidder and Bid Forms of RLDA LDHB
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statements/income tax returmn.

Mote: 2. In case a bidder is bidding for more than one site, then computation of
*Financial® eligibility criteria shall be computed by adding the
requirement for the respective Land Parts.

4{B).2 For clarity of Part-lll (ITE Bid Form-4) and this RFP:
(a) term "TotallGross Tumover” shall have the following meaning:

“Total/Gross Turnover” means, the gross amount of revenue, from the Bidder /
Member of Consortium, duly recognized in the audited Profit and Loss Account
from the sales and/or supplies and/or distribution of goods and/or on account of
services rendered, and/or all other incomes, by a Bidder/Member of
Consortium during a financial year in the ordinary course of such activities /

business(s) and as certified by its / their Statutory Auditors as per format in Bid
Form-4."

{b) Term “Net worth™ shall have the foliowing meaning:

*Net Worth™ shall mean (Subscribed and Paid up Equity Capital (not to include
any Share Application Money/Preference Share Capital) including
Equity/Security Premium+ General Reserves) Less (Revaluation Reserves
+Accumulated Losses + Miscellaneous Expenditure not written off + Accrued
Liabilties not accounted for + Intangible Assels).

4.(B).3 The Financial Eligibility shall be based on the audited annual financial
statements / income tax returns of the last three Financial Years of the
Bidder ending March 31st preceding the Bid submission date (the “cut-
off date’). In the case of a Bidder whose financial year does not end on
the 31st of March, the annual financial statements of the last three
financial years just preceding the cut-off date will be considered. Financial
Staternent for part year will nol be accepted.

4.0 (C) Construction Experience

Construction Experience: As part of its application, the bidder shall furnish an
undertaking as per Bid Form 3A, if selected in the current qualification process then
the Bidder shall comply with this Clause 4.0 (C)

Construction Experience:
iFor demonstrating construction experience, the Selected Bidder, or an entity
contracted by the Selected Bidder, shall over the past 10 (ten) financial years

immediately preceding the Bid submission Date, shall have minimum experience as
follows:

a developer or contractor or owner) at least a single real estate project (Residential,

/' a The Bidder, or an entity contracted by him, should have successfully completed (as
~
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Commercial, Township or Institutional etc.)* during the last 10 (ten) years preceding
the Bid Submission Data as specified below:

S.No | Name of Sita(s) Minimum Built Up Area of one real estate
project for each Site
1
2 8486 sqm.
3
OR

The Bidder, or an entily contracted by him, should have successfully completed (as a
developer or contractor or owner) at least the cumulative built-up area of multiple real
estate projects (Residantial, Commercial, Township or Institutional etc.) *during the
last 10 (ten) years preceding the Bid Submission Date as specified here under.

S. No Name of Site(s) Minimum Cumulative Built-Up Area of one
real estate project for each Site

1
2 42430 sqm.
3

¢. In terms of sub-clause (a) & (b) of 4.0( C ), partly completed projects shall be
permitted for accounting of built up area for fulfillment of the above requirements
provided construction of that built up area has been completed and the area is ready
for occupation and the same is certified as such on the Bid Form-3B

ii. To satisfy the construction experience as mentioned above selected bidder has to
submit the relevant information as per Bid Form 3B along with necessary supporting
documents like agreement with the contracted entity, Letter of award of work. and
completion centificate of concerned projects from the competent authority and any other
documents as called by RLDA. The decision of RLDA regarding fulfillment of construction
experience shall be final and binding. The Construction Experience of self or of the
contracted Entity shall be submitted by the selected bidder within 105 days from the date
of issue of LOA. The Entity contracted by the selected bidder shall be continued till the
completion of project

iil. The Entity contracted by the selected bidder and whose Construction Experience has
been used, is normally not allowed to leave during the ongoing construction. In
exceptional circumstances, if the selected bidder has to leave the contracted Entity during
ongoing construction, then new Entity with similar or higher experience may be allowed to
be contracted with prior approval of the RLDA.

iv. The EMD/Bid Security will not be refunded till the approval of Construction Experience
redential by RLDA.
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v. If the Construction Experience of the bidder or the contracted Entity of the bidder, is not
found in accordance with the provisions of the RFP documents or the selected bidder fails
to submit the Construction Experience of self or of the contracted Entity within stipulated
time, then action as contained in Underaking (Bid Form 3A ), submitted by the bidder,
shall be taken i.e. LOA shall be cancelled, the EMD/Bid Security shall be forfeited and
Liquid Damages, if any prescribed in bid document, shall also be imposed.

vi. On account of above, if there is any contradiction with respecl to other provisions
elsewhere in bid documents, the provisions of this para shall prevail.

* The Bidder should have successfully completed (as a developer or contractor
or owner), in the last 10 (ten) years preceding the bid opening date, at least one
real estate project equivalent to a minimum of 20% of the size of the proposed
Project or multiple real estate projects with aggregate minimum size equal to
the size of the proposed Project, the size being measured in terms of built up
area. Partly completed projects would also be permitted for accounting of built
up area for fulfillment of the above requirements provided construction of that
built up area has been completed and the area is ready for occupation and the
same is certified as such on the respective Bid Form-3B.

5.0 (A) Eligibility for a Consortium:

5.(A).1 In case the Bidder is a consortium, the aggregate Financial Eligibility of
individual Members of the consortium can be considered for meeting the
minimum required criteria provided each of such Members holds at least
26% of the equity in the consortium. Further, the lead Member of the
consortium must have a minimum of 50% of the Financial Eligibility
specified in sub -Para 4.0(B) above.

5.(A).2 Consortium Requirements
Bids submitted by a consortium of Bidders must comply with following
requirements:
a) The number of Members shall not exceed [4 (four)] Members, each
meeting the requirement specified in Clause 5.1 above.
b) The Consortium shall fumish a joint bidding agreement (the “Joint
Bidding Agreement”) on an on-judicial Stamp Paper of a minimum of
Rs. 100/- (Rupees one hundred only) as per the format provided in the
relevant Bid Form, which shall be legally binding on all the Members.
In case the Consortium is selected, the Joint Bidding Agreement shall
continue in full force and effect till the Lease Agreement becomes
Effective and there after the legal liabilities of the Members shall be
governed by the relevant equity lock in provisions of the Lease
Agreement. However in case the Consortium does not get selected
for award of the Project, the Joint Bidding Agreement will stand
/ terminated up on return of the Bid Security by RLDA.
(\J\L\\h ¢) One of the Members of the Consortium holding at least 26% (twenty
VAV NN six per cent) of the paid up and subscribed equity/ownership stake in
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the Consortium as well as contributing a minimum of 50% (fifty per
cent) of the specified Financial Eligibility shall be authorized and
nominated as the Lead Member to act and represent all the Members
of the Consortium for bidding and implementation of the Project. This
authorization shall be evidenced by submitting a Power of Attorney
signed by legally authorized signatories of all the Members as per
format provided in the relevant Bid Form.

d) Change of the Lead Member will not be allowed under any
circumstance.

€) A Bidder or a Member of a consortium can be a Member in only one
consortium of Bidders; if a Bidder/Member participates in more than
one Bid for the same Project/Site, all Bids of which it is a part would
be summarily rejected.

f) Al Members of the consortium of Bidders shall be liable jointly and
severally for the execution of the Project.

5.(A).3 In case the bidder is consortium, the lead member of the consortium
must have a minimum of 50% of the Financial Eligibility specified in sub
— Para (b) above,

5.0 (B) Eligibility for a Partnership Firm:
5.0. (B).1.A registered Limited Liability Partnership firm (LLP) is eligible for bidding.

5.0. (B).2.0ther than registered Limited Liabilty Partnership firm {(LLP} are not
eligible, however in case, Partner(s) of such Partnership Firm can
participate as individuals or form a Consortium. The Financial experience
of the partnership firm can be considered as the experience of the
Partner(s) in proportion to their respective stakes in the FPartnership Firm
for Financial eligibility of such Bidder/Member of Consortium.

5.0 (B) 3. The following requirements also need to be fulfilled:

i The Partnership Firm must be a registered partnership firm under the
provisions of Parinership Act, 1932,

ii. Certified true copy of the Partnership Deed shall be furnished with the
Bid for the relevant period so as to ascertain the minimum average
annual total/gross turmnover,

. The Firm must be in existence and in operation during the Bid
Submission Date.

iv. The statement related to financial eligibility of the Partnership Fim
shall be duly certified by a Statutory Auditor/practising Chartered
Accountant.

v. The Partnership Firm shall furnish an undertaking to support the

Bidder, in the Bid Forms- 9A & 10A. This undertaking must be signed

by ell Partners of the Firm or by Pariner duly authorised by all
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6.0

7.0

7.0

Partners in this behalf,

Schedule of Payment

The payment of Lease Premium and Annual Lease Rent is required to be made as per
the Schedule of Payment in Bid Form -12.The payments of First Annual Lease Rent
shall commence from the day after the execution of Lease Agreement and shall
continue to be paid every year in advance at the beginning of each financial year (not
later than 10™Apnl) till the expiry of the Term of the Lease Agreement. However, the
Annual Lease Rent for the first financial year or part thereof shall be payable in advance at
the time of signing of the Lease Agneement,

(A) Bid Security
i) The amount of Bid Security for the Site shall be as under;
Name of Site Area Amount of Bid Security
Railway land at Pocket-F
in Vibhuti Khand, Gomti 21215 sgm Rs. 1 Crore (Rupees One Crore
Nagar, Lucknow (approximate) Only).
|

{ii) The requisite Bid Security shall be accepted only though online mode,
processed through RLDA E-tendering Portal, using E-payment Gateway. Other
modes like pay order, demand drafi, banker's cheque eic. shall not be
accepted. Bid Security received online in any of RLDA's accounts directly, and
not through the E-tendering portal, shall also not be acceptable. There shall be
no relaxation of MSME registered bidders.

(i) Clause 12 2 & 12.3 of Part-l Requlations of Bids and Lease Agreement (LDHB)
shall not be applicable in this case

(B) Commitment Security: Not Applicable

Construction Period
(i The Lessee shall be required to complete the construction of project of developer
part within a period (Not exceeding 04 years from the appointed date).

Evaluation of Bids

The Bids shall be evaluated in terms of LDHB Part-l [Regulations for Bids and Lease
Agreements] by Consultant of the project RLDA's General Consultant of the site, and
RLDA. The Bidder offering the highest Financial Bid individually for the Site, provided
the Bid Is responsive in terms of the ITB and the Bid Forms (RLDA LDHB-PART-III),
shall be declared as Selected Bidder for the Site

10.5)/ ﬁucnm Fee: Not Applicable
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11.0 Execution of Lease Agreement

11.1 The Special Purpose Company (SPC), to be created by the Selected Bidder for
implementation of the Project, is required to execute the Lease Agreement as
contained in the formal of Form No-14, after due compliance of pre-requisites under
Clause No.26 of the Regulations [Part | of LDHB] at least 15 days prior to the period
specified in the Regulations or the extended period, if applicable, for the execution of
the Lease Agreement, failing which the Bid Security shall be forfeited and the LOA shall
be cancelled. For avoidance of any doubt, the SPC incorporated pursuant hereto shall
not engage in any other activity except as expressly permitted under this Leasa
Agreement. However, In case the bidder is a Central/State Govt. Entity, including PSUs,
Corporation, Authority, Trust etc. and they intend to use the land for their own purpose
and gives an undertaking that no sub-leasing of Built Up Assets shall be done by them,
then in such cases they may be exempted from formation of SPC and then leasa
agreement will be signed directly with such entity (refer sub clause 8.1 in Part-l of Bid
Documents)

11.2 The Lease Agreemert can be signed only after payment of full amount of Lease
Premium or after payment of first instaliment of Lease Premium and submission of
BGs (Bank Guarantees) for Subsequent Instaliments of Lease Premium with interest
and applicable GST thereon as per the payment schedule in Bid Form= 12 In case of
Escrow Mechanism, the requirement of BGs as envisaged in Clause 26(b) of
Regulations for Bid and Lease Agreement (Part-1 of RFP) shall not be mandatory.

12.0 Minimum Paid-up & Subscribed Share Capital of Special Purpose Company
(SPC): The paid up and subscribed share capital of the SPC created by the
Selected Bidder for Implementation of the Project at the time of signing of the
Lease Agreement with RLDA should not be less than:

Name of Site Area Amount of Minimum Paid-Up &

Subscribed Share Capital(in Lakh)

Railway land at Packet- | 51345 4qm Rs. 4.16 Cr. (Four Crore sixteen

F in Vibhuti Khand, _
Gomti Hnn::f Lu:kn:m (approximate) |  Lakh only) (5% of Reserve Price)

13.0 Pre-Bid Meeting
Pre-Bid meeting will be held at following venue as per the following scheduled at the

address given below:
5. No. Date Time Venue
Online Pre - Bid Meeting; Details to be
1 02072024 | 11:30 Hrs | oblained from DGM (Projects) (Mob:
[ 7307525335)

\}-\]‘ 13.1 Parties interested in participating may send their queries through email at the email

address cpmridalko@gmail.com or dgmplko@rida.railnet.gov.in in advance

so that these could be replied in the Pre-Bid Meeting.




‘?E'*I Grant of Lease for Commercial Development of approximately 21215 sqm of
" Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/2024/RFP/CD-23 Dated 24.06.2024)

14.0 Scope of the Project
14.1 The Selected Bidder shall carry out the development as per local building byelaws.

14,2 The Selected Bidder shall, at its own risk, cost, expense and charges in connection
with or incidental to the performance of the obligations of the Selected Bidder under
this agreement shall procure all the requisite applicable permits for the development of
the site and arange to design, finance, construct and develop the Site. No claim shall
be entertained on this account. However, RLDA without any liability thereof, will assist
the Lessea in obtaining the required approval / permits, the Lessee shall nol be
deemed absolved of its own responsibility and RLDA shall not in any way be liable for
the approvallpermits or for non-receipt thereof for any reason whatsoever nor any loss
or damage arising in conseguences of such delay or non — receipt.

14.3 The Bidder shall be permitted to market and sub-lease Built Up Area for usage of any
legal and lawful activities.

14.4 The FAR for the site is 2. Present Bid has been invited for land parcel as shown in plan
in Part-\ of RFP

15.0 Relief against delay on account of OSR (open space for recreation): NOT
APPLICABLE.

16.0 Clause 8.1 of Regulation of Bids and Lease Agreement (Part) is amended and
read as under (to cover the SPC in case of Registered Trust or Registered Co-
operative Society, with Charitable objectives).

“The Selected Bidder shall incorporate a new SPC under the companies Act, 2013
with its minimum equity sharing of 99.8% (Ninety Nine Point Nine Percent), within S0
(Ninety) days from the date of issue of the Letter of Acceptance (LOA) by RLDA for
implementation of the Project. The Lease Agreement shall be executed with such
SPC. RLDA at its discretion and on reasonable grounds may extend this period. The
Memorandum of Association (MoA) of the SPC shall be in the prescribed format given
at Form MNo.16. However, in case of Registered Trust or Registered Co-operative
Society, with charitable objectives, the SPC incorporated under Section 8 of the
Companies Act, 2013, MoA of the SPC shall be as per Form No. INC-13, available on
website of Ministry for Corporate Affairs, incorporating main objectives of RLDA as well
as of successful bidder and in such cases an affidavit as well as an undertaking shall
also be submitted of not winding-up or amalgamating the SPC till the lease agreement
with RLDA is in force.”

17.0 ESCROW Agreement:

b The SPC created by the Selected Bidder shall have to execute Escrow Aaraﬂ:r?am,
\\\.J. as per the draft format specified in Annexure-A of LDHB Part-ll [General Conditions




