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Articlo 2l

21 1

20.7

21.2

Transter cosE. and laxes. if applic€ble, for the lransfor of th€ Site, Assets and Prqis:t

Utilities consequent to the sxpiry and t6mlnation of the Agreomem shall be bome by lhe

Lessae.

Teminaton snd Subdtrdon

RLDA shsll bo enlilled to det€rminc and terminate the Agreemont at any [me should, h
lhs RLDA' s opinion. the Lessee has co.nmitled any ol the dgfsulta sp€cifed h Artlde

21.2 ot tJ]/e Sita is rsquired for RLOA'8 or Raihray's own uge. Lenders' Rgprasentatiw

shall have th6 right to subsliMe lhe Lessee with a Nominated Company f fle Lelsee ha8

committ€d a Financial Defsult. Th6 Lessee shall alco bg entitled to tgminate th6

Agreement wilhin one year of the date of exec{tbn o, tha Agreement should RLDA failto
pmvide right d way to lhe Sile ev€n afler fuillnent of Condithns Procsder by lh€ L6ssE.

Lcrtr.'s Evlnl ot Defauh: Eacfi of ths bllo,ving srrenls or circumstances, to lhe rxt6r

not c€used by Force MajourB Evonl, 6hall be considered, as Lessee's EvBnt of D.taldt
whicfi, ii not rsmedied within the Cur€ Period upon recelpl of Notice ot lntention to
Teminate from RLDA, shall provile RLDA the righl to brminate this Agrsemer :

(a) The Lsssee becomd bankrupt or lnsoh8nt:

(b) Tho Lessee is undsr liquldalion.

(c) Th6 Lessee asslgns thB Agre€menl or any pan thoreof olhorxrlse tian a3 permitted

undsr the Agreement or by RLOA:

(d) Th€ Le6s6€ abandons or maniiFsts ittentbn to ebandoit the consfudiory'oporalho
and maintonanc€ of the Proied without any ir imalion to the RLDA:

(e) The Leosee p€rsister ty disragerds the lnslrudions of ths Nodal Ofnc6f, or
@ntlavenes any provision ol the Agreement.

(0 The Lessee does or permits to do any ad, mattor. de€d or thing in violation of
Applicable Law and/or Applicable PermiEl

(g) Th6 Less* falB lo comply with he obtigstio.s spscified und6r Articte g, Arthto 13
and Artide I4.3 of the GCLA.

(h) The L63ee fails to maintain insurance (s) as requir€d under tlro Agrsemant;

(i) TIle Lessee useE or pormib or causes ths use of lhe Site for purposos olher lhan
those specified in the Agreement;

0) The Lesse€ ssts up or ctaims an interest in the Site contrary to lh€ ,ight8 granted to
the Le$e€ through tle Agreemont and such right is adverse to th€ int€rest of RLDA:

(k) Th6 Lesse€ violetss the equily lock-in pIovisions s€{ tonh in $e Ag,semant:

0 Th€ Lessee lails to complete th€ Proiect wihin the time speciied in lh€ Aoreement or
vrithin ou.fi oxtonsions as granled by th€ Nodal Otficer in lems of the Agreement:

(m) The Lesse€ mak6s a Payment Dafault;

(n) The Lesseo markets the AEsets or SutsLeasas in a mannsr othar 0!an lhose
s!€cifiod in the Agraement;

(o) The Lessee make6 an Escrorv Defaull as deflned in the EsGow Agreemant, lf
applicable:

(p) The Less€e violates any condition lhal loads to temlnelion of Agreement as spedlled
in the Bid Documents during the tender st4 
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21.3

21.4

21.5

21.6

21.7

(q) The Perlormance Guarantedsecurity Deposlt has been encashed and appopriated

in accordance with the Agreemont and the Lessee faiB to replonish or provide fr$h

Perbmance Guarantee/Secu.ity Oeposit within the sp€cmed time:

(r) Any Rspresentation or Warranly of the Lessee herain contained which is, as on date

th€reof. found to be materially false, incorrecl or misleading or the L8see at any time

hereaier iound to be in breach thereof.

RLDA'3 Evsnt ol Dofault: Each of the following cvcnts or circumstances, to the extont

not cau$d by a Force Majeure Evenl' shall be considered, as RLDA'S Evenl of Dcfaull

whiah, rf not remedied within th. Cute Period upon receipt of Notftx ol lntenlion to

Terminalc, shall provide the Lessee with the right to terminata the Agreemsr :

(a) RLOA fails to provide to lhe Lessee the right of way to the Site in terms of the

Agreement for more than twelve months

(b) RLDA breaches any obligation which has a Material AdveBe Efieql m ttE Lessee's

ability to perform its obligatbns undcr the Agreement'

Provid€d however that the Less€e shall have a right to terminate the Agreemenl on

grounds ol RLOA'S Event of Delault specified al sub-para (b) above only within one ye'lr

iom the Effeaive Dale 8nd notwithstanding anythirts contained in lhe Agreernent the

Lessee cannot exercise thr right to i$ue l'lotice of lntention to Terminate afier exPiry of

one y€ar from ths Efieclivs Date tor lh€ same.

Notice of Tsrminauon: Without prejudice to any other rights or remedies which thG non-

deiaulting Party may have under the Agreement or undor the Applicable Laws' upo'r the

occunenie of either a Lessee Event of Defautt or e RLOA Event ot oefault, the defaulting

Party shall be liable for the btoacfi caused and consequences thereof and the non-

Oeia-utting party shall have tho right to issue a Notice of lntention to Tetminate to the

detaultinl Party anO lhe Lenders. Upon the issuance ot a Notic' ol lntentlon to Terminate'

ttle defa;ting Party shall have the right to rectity or cure the breach within the Cure

Perioa. t, ttre- Ureach is not redified by the defauhlng Party within the Cure Period' the

nondefaulting Party shall have the right to terminate the Agrecmenl by issuEnce of a

Termination Nolice.

Notwithstanding anything to the contrary. RLOA shall be entitled lo dstermine and

terminato the igr*r"nt by givlng a 60 (siny) day Termination Notice if the Site i6

required for RLDl's or Raih^,ay's own use and the Lesses hereby expressly waives his

dght to c*|allenge the same.

Subctltution by Landet!' R.pre3entativai ln the event of Lossee's dotault RLOA shall'

if thore be LeMers, send a copy of the Termination Notice to the LendeB' R€Presentative

to info.m and grant '15 (Fifreen) days to the Lenders' Representalive' for making a

representation ;n behalf ol th€ Lenders staling the iotention to substitute the Lessee ln

case RLDA rcceives a reProscntation on behalf of the Lenders' RLDA shall withhold the

termination fo. a p€riod not sxceeding 180 (one hundred and eighty) days, foI enabling

thc LendeB' Representalive to exercise the Lenders' right of substitdion in accordance

\iith the Substilution Agreement.

Sub6dtution by RLDA:- ln the event that no company is nomlnated by the Lender's

Representative or the company selected by the Lenders' Rcpresenlative in lerms of

Anicle 2t.6 is not acceptable to RLDA' it may either subEtitutc thc Lessas or Terminate

the Agraem€nt.

Substltution Ptocg3s:' Wtile canying out Substitution, the Lende/s Represantalive or

RLOA, as lhe case may b€. shall invlte competitive bids from the prospective parti's for

,u-U"tituting the Lessea Thc financial bidding critsrie for the bid shall be a Subetitution
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21.9

21.9.1

Premium to be paid by lhe Nominated Company as a consk e€lion to RLDA' The

Substitrrtion Premium shall be in addition to tha Nominated Compsny agreeing lo b€ar all

the liabilities o, ths Lessee in terms of the Agreemenl, Financing Agraemort, Lgttet of

AllolmenusuLlease Oeeds and contracts with the Sub'Contraclors which shall includs

bul not be limited to ov€rdue and fulure pafnents towards laxes lo be paH lo lho

Gov6mmer{, repaymont or refunds to third pafti6s' Leas€ Premium (inslslments 8nd

interasts theroof) to be paid to RLDA, Annual Laa8e Rents to b€ pail to RLDA, liquldat€d

dameges to be paid to RLDA. payment to Sub-Contractots rshling lo the Prolact'

e&enses inc-u,ted and daims by RLDA on th€ Projecl duo to the Lessee s default in

terms of the Agreement to be paid to RLOA, servicing of Oebt Dua to ths LendeG etc.

Moreover, as parl oi the condition oi bidding, the Nominated Company shall be requited

to invest an additional minimum amount in lhe Projsc,t within 30 days of its appointmenl

as the Nominaled Company to clear all ovardue amounts in respect of pay,nenls

specified heIe abo!€.

Consoquencer of Subslitution: -

RLDA shalt grant, to the Nominated Company, !h€ right to dsvelop, design, finance,

construc1, operate and maintain the Projecl (including entering into Sub-Contracis)

together wih all otner rights subject to tumlment of Lessee'6 obligetion by tha Nominated

Company Agreement, for lhe remainder of the Term, by tha Novation of the Agreement, if

applicabla, in favour of the Nominated Company. RLDA shall abo axeorte a ne*
Substitution Agr€emer with the Nominated Company and lhe Lenders, if therG bo any.

All Sub-Contrscts and agreements in respod of the Project including E3crow Agroemett

and Financing Agreomenl executed by the Lessse shall stand t Ensferred and novated in

iavour ot the Nominated Cornpany. Further all rights of the Lesse€ on the Sn€, Assets

and Projecl Utilities in terms of lhe Agr66menl shall stand transfenEd and novaled in

,avour of the Nom,nated Company. All app.ovals/cleerances of RLOA raGivod by the

Lessee shall stand transfened and no\rated in favour of the Nominated Company. All

letter of albtments, SubLsase Deeds or any other agre€monts execuled by the Les8ee

for ma,koting the Prorect in tems of the Agreemenl shall stand transfened and novaled in

favour of lh€ Nominaled Company. The Lessoe shall get replaced by lhe Nominated

Company for all purposes related to the Projec{.

Ar{cle 22 - Sub3titutlon payment and temlnation prlment

22j Termlnation Payrnent

22.1.1 Except when terninated in terms of provisions of Artic-le 18.2 in the event of tormhation of
this Agreement t,ursuant to a Lessee Evenl ot Detault. RLOA shall pay a Termination
Payment to Lessee aa follows aftar recovering the outstanding dues towerd Annual Laase

Rent, any claims for losseddamages suffered by RLDA or by the Raii.ray Administration

due to any aclion by the Lessee or its Sub Contac'to6/ Sub-Lesse€s:

(a) ln ths event cf Termination belore the commenoement of the Commercial Operatbn

an smount Bqual to 85% ot the total amount of Lease Pramium (excluding any

interest) paid by the Lessee to RLDA tilllhe dale otTermimtion.

(b) ln ths event of Terminalion afler the cqnmencemenl of Commercial Opsration an
amount agual to the differsnce ofthe amount specified in Ariicla 22.1.1 (a) above and
the amount of Dislributions withdrawn by the L$see till lhe date of Tormination. lf th€
L€ssee has already wilhdrawn more than the amount specifiad in sub-clause (a)

above. the a:nounl of Terminatior Payment shall be zaro.
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221.2

22.1.3

D..1.4

(c) lt is clatifed that th€ Lessee shall not be entitlod to any intercat on the Leasc

Promium or any retum on Equity beyond what it has already withdrawn from the

Escrol Account as OistriMions till ule date of Termination Ho\ ever, the Lessee

3hall b€ entiusd lor refund of the cost of Redevelopment Works as per the $timated

cost Epecillad in the Agreement, provid.d that atl tho Redevelopmant Works have

bacn completed and Complslion Certificate have been issued by the Nodal Oficer fo]

tho Bame.

ln the evont of termination ol this Agr€ement pursuant to a RLDA Event of Dciault, RLDA

shall pay a Termination Payment not exceeding 1OO% of amount ot lnstalmsnE ot the

Lease Premium and thc Annuel Lease Rent (including any inrorlst lh€r€o0 lhat has

al'eady been paid to RLDA includifig interesls ftom lhe date of reccipt of suoh paym3ntg

by af-ba at a simple int€rest rate of 5% (five p€rccnt) Per annum after recoverirE

outstanding dues and any claims for lossagdamages sufiered by RLDA or by the Railway

Adminisffion due to any aclion by the Lessee or hs Sub Contractory Sub'L6secJ

ln the event o, termination ot thls Agr3oment by RLOA br taking over tho Asltts and

Projad Utilites for iE orn use or fo. the use of Railway (bebre expiry of th6 Tem) the

RL6A shall pay a Termination Paymenl as follows afrer recovering outstanding dues

toward Annual Lease Rent and any claims tor los8es/damages suffered by RLDA or by

thc Rsih,vay Administ ation due to any action by tha Lcascc or its Sub Contractors/ Sub-

LeSsaea:

(a) ln the evont of temination prior lo 2N/3 years lrom the Efiective Datei

rermination Payme"=[i(T) . il U . r. +c.o. t. +n. c.l 'ffi; u

(b) ln the ev€nt of termination after 2N/3 yeats lrom the Eflcclive Date:-

Tarminatton Peymenefi ffi] tr. r. +c . o. A. +R.c.l 'Hi
Wh6rs

LP.=LeasePtemiumandAnnualLeaseRsnt,includingintar€ststhetsof'alrcady
Paid bY the Legsee to RLDA;

c.o.A.=Estimatodcosto'AssetgassPedfiedinPart.lvscLAofacEallyincurredby
th€ Lsssee, whichever is lo^'er:

R.C.=EstimatedCostofRedevelopmentwo'l(s,ifany,asspeci'iedinPatt'IVSCLA:

WPln . wholsab Price lndex as prevailing on th€ Transfer Date sub!€quont to

termination;

WPl. = Wholesale Price lndex as prevailing on the Efft61iva Date:

n = no. ot lull compleled yeaB trom lhe E fective Oate + 1

N = the Term in no. of yeaB as speci,ied in Part]v SCLA

,/r.r.u
\f)

Deductlono'dugsdu3toRLDAfromtheLgs$o:.AlloutstandingduestowardAnnual
Leas€ Rent, Revenue Share and any claim for lossevdamages suffered by RLoA or by

the Raih,vay due to any neglect by the Lessee or its SuEcontractors or SUL

LesseesJsub--Licensees shall be deducted trom the amounls de'ived in Article 22 1 1'

Artide 22.1.2 and Anicle 22.1.3.

Deduction ol liabiliu€ veltlng on RLDA due to tetmimtion:'The lotal amount of

\ financial liabilities assessed in terms of Atticle 20.5 for

deducted rrom the amounts payable to the Lessee

amounl shall be the entiuement ot the Lessee as T

- Gencral Condltions of L€ase Agrccment ofRLDA LDI|B

/.

relunds to all Sub-Lessaes shall be

under Artacle 22.1.4.The rssultant

ermination Payment- It an Escrow

(Amended on

I

OELHI
No

*l'

DGM (Pr) rGM (F) JGM (

T



t
50

22.1.6

2217

Accour exisb at tlr€ time of Termination, the Termination Peyrnont shall be deposited h
the Es$oi, Account and the Lessee Shall get its dues though the Escrow Account

NotMthstanding anything conteined in this Artide 22.1, in the avent o( issue of Nolice of

lntontion to Terminate by RLDA due to Lessee's Event of Default, whcthcr leading to

SubstiMion or Termination, the Pe.brmanc€ Bank Guarantee shall be lodeited by RLOA.

Any Termination [,ayment due to the L6see ftom RLOA under the Agreement shall be

payable within tw€lve (12) morths of the Transfcr Oate.

Substltudon Petmont

The Lessee shall be enlited to a substitution payment as compens^dion to,vards
substitution only if the Nominated Company has paid a positive SubstitJtion Premium to
RLDA and invcsted the required minimum amounl in lhe Project tonards the o\rerdua
payment lisbilities specitied he.einabove. lf the Substltution Premium paid by the
Nominated Company is positive and sufficiant, thc Lessee shall be enlifled lo th6
Subtitution Premium subiect to such payment nol excaading 850,6 of $e total amount of
Equity and Subor,llnAed Debl Due as on ths datc of issue ol nodce of terminatjon. lf tle
Substitution Prernium paid by the Nominated Company ls more than this amounl, thc
remaining amounl shall be paid to RLOA. lt is clarilied that the Lcss.e shall not bc
eotitled lo any retum on Equity.

lf the Substitution Premium paid by th€ Nominated Company is le$ than th€ maximum
entitlemenl of the Lessee in terms of the Articlc 22.2.,1 above. the Lessee shall be eatited
to only the Substitution Premium paid by the Nominated Company. However, if the
Substitution Prenrium offered by the Nominatcd Company is negative, no clmpensatim
shall be paid lo the L$see and lhe resulting cost due to negative Substitution premium

shall be bome by the Lenders and RLDA in the bllowing manner :

lfthe Substitution is don6 by th€ Lenders, Reprasentrative, the entire cost shelt b€ bome
by the LendeB :

lf the Substitulion is do.e by RLDA, lhe cost shafi be bome in the bllowing orden

(i) The Lenders shall bear the cost up to an amount equal to the Dabt Dua by wey oI
torgoing it to the extent of the entire amount of Debt Oue to that exlent:

(ii) RLDA. shall. bear the remaining cost, if such cost is not fully met through the
provisions ot the sub-para (i) above.

An independent chartered ac@unlanvauditor shall b€ appointed by RLDA or the Lender,
as the case may be, for audit of the accounts of the L*see for anivlng at the payments
due for refund to the Lessee as abova. The cost of the independer* chartored
accountanuauditor shall be deducted ftom the amount due for refund lo the Less€e in
terms of Article 22.2.2 above.

clalming Tgrmrnatron & subsotuflon payment- Afrer termination of the Agreement or
substitution o, the Lessee by a Nominated Company, the Lesgee shafl prepara and
fumish to the Nodal Ofticer an account giving full end dctailcd particular3 o, ell claims for
paymenl to which the Lessee may consider himself cntited to in t6rms of the Agreernent
Notwithstanding any such claim, the Lessee shall be paid he Substitt tion payment and
Termination Pavment striclly in terms of the Agreement and the decision of RLDA in
respeci of such payments shall be tinal End binding on the Lessee.

22.2

22.2.1

22.2 2

22.4 Signing of "No Cla im" Certificat.:- Any payment in respect of Articte 22.1.,1(a), Article
.I. 22,1.1(bl, Nticle 22 1.2 and 22.2.1 above shalt be made by RLDA only afrer rece ipl of a

No-Claim Certificate f.om the Less€e declaring that the payments receivd by the Lessee
is full and llnal and it has no further ctaim against thc projecl The Lessee shall not

Ceneral Condltlons of Lease Agreement of RI,DA LDHB (Amc,nded on
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Articlo 23

23.1

22.5

23.2

23.3

23.4

entlled io make any claim whatsoevet against RLDA under or by vi.tue of or arising out of

the Agre€ment, nor shall RLOA entertain or consider any such cleim, if mad€ by lhe Lessee

after h€ shall have signed a "No Claim" Certificat€ in favour of RLDA in such form as shall

b6 r€quired by RLOA attet the amount of the relevant payment is finally assessed by

RLDA. The Lessee shall be debaned lrom disputing the conectness of the essessmont of

payment covered by "No Claim" Certifcats or demanding a clearance to arbitratbn in

tespod ll|ereof.

Pott Pryment Audit-lt is an agreed tem of Agreement that RLOA reserves to its€lf the

right to carry out a pos!-paymenl audit and or technical examinalion ot the L€8sa€'s

dllm including all supporting delails, and to make a claim on the Lessae fo' the returd of

any exca$ amount paid to him if as a r6ull of such examination any ov€r+ayment to him

is discovered to have been made in respecl ol Termination Payment. Substttution

Payment or terminal valuo undor the Agreement.

-ll - General €oldltlons of Lease Agreement of RLDA LDHa

Dbpute Re3oluuon

The Partios agree to use lheit best effo.ts for resolving the Oispute prompuy' equitably

and in good ,aith and fuiher shall p.ovide each other with reasonable assess during

normal business hours to all non-privilege records' informalion and data partaining to the

Disput6. Nl Oisputes so notmed in writing by either Party lo the other Party shall, in the

first instance, be attempted to be resotued mutually within 60 (sixty) days after th€ writt6n

noticeofaDisputs,failingwhichthePartiesshallsub.iedthomselvestoconciliation
procsoding in accordanco with the procedure set ,orth in Article 23.2 below'

Concllliuon! ln the event of any Disputo belween lhe Parlies that is nol settlod mutually

in terms of Artble 23.1 abo\€, either Party may call upon the yrce Chairman (or in his

absenc€ ths Chairmsn) o, RLDA and upon such reference the Dispute shall be refened to

th€ conciliation commiltee. The concilialion committee shall b€ fully ampowsred lo deal

with all aspecis ol such teference including withdrawal, compromisa or settlement ot such

Olspute or any part thereof. Upon such refsrenco, the represonlatives of the Lessee 8nd

members of RLDAs Concilation Committee shall meet no later lhan l0 (len) day3 from

th€ dat€ of referen@ to discuss and attempt lo amicably resolv€ the Dispute tf sudl

me€ting doos not take plecs withln the 10 (ten) day period or the Oispute is not amicebly

sattbd wilhin t5 (fift€en) days ol ths meeting or the Dispute is not resolved as evidenced

by the signing of written t6rms of seltlement within 60 (sixty) daF of the relerGncs to the

Concilhtion Committee in writing or such Iongor poriod as may b6 mutually agr€€d by the

Panies, either Party may refer lhe Dispute to arbitration h accordance with the p'ovisions

ofA ble 23.5.

RLDA Arbitration Rulet:. Provisions specified io AItile 23.3, Artide 23 4 snd Artide 23 5

shall be called as RLDA Arbatration Rules . Arbitration in resp€ct o' th€ Proiocl 6hall be

h€ld in aeordance with lhese Rules. The governing law of lhe arbitretbn shall b€ the laws

ot lndia and the vonus of suc$ artilration shall be Delhi, and ttle language ol arbittation

procsedings shall be English. The provisions relating to Arbitration shall become operative

only afrer the Conditions Precedent are tulfilled.

Erceptod matbllsr All disputes in mnnection with the Agreement shall be referred by

eithsr Party to the Vbe Chaatman ol RLDA provided that matters for whidr provisions

have been mada in Article 2.5.2, Articl€ 5' Articl€ 8.17' Articlo 14 2 3, Arlide 20, Article

2l,Anide22.5.Anide25.3shallb€dsomedasExcaptgdMatt€rs(mattersnotartitfabl€)
and the decision of RLDA thereon shall be final and t'inding on the Lessee' ptovided

,urlhor that 'axc€pted mattor' shall stand Epecifically axcluded trom lhe purvbw of the

a,bibation dause.
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23.5

23.5.1

PtocaduE ior Arblt,adon

ln th€ evenl of any Dispute between the Pa,li6s hersto a8 to the construdion or

operalaon of this A0reernert, or tr€ respsc{iw rigl s and liabilitiss of lhe Partles on any
matter in queslion, Disputo on any aocount or as to the withhokling by RLDA of my
canincate to whach the Lessee may claim to be entitled lo, or if RLDA falb to take a

decision within the lime specified in thB regard and in any such case, but axcspl ln any ol
the Excepted Malters rerered to in Artlcte 23.4 of th€se conditiom, the L$see, aftsr ths
time specifed in this regard o, its presenting its linal claim on Dlspuled maners shall
demand in writing lhat the Dispute or difference be rebnod to artitralioat.

Tha demand for arbitration shal spsciry the matters tvhicfi are ir queslirn, or sub.iect otthe
Dispute as also ths amount of total and item yrise c1aim. Only such Dispules, in rosp€ct of
which the demand has been made. togethor with counter claims or sal off, giwn by
RLDA, shall be refered to a6it alion and other malters shall not be included in the
refefe{r@-

The Arbitralion proceedings shall b6 assum€d to have mmmencad lrorn ths day, a
Milten and valid d€,mand for arbitralion is received by RLOA.

Th€ cl8imant shall submit his claim stating the facts supporting the deims along with all
th€ relevant documenls and the rellet or re{nedy sought against €ach claim wtthin a
period of 30 days from the date o, appointment of the Arbitral Tribunal.

The respondent shalt submit its defence statement and counter claim(S), if any, within a
period ot 60 days of receipt of copy of craims from the Aditral rribunal there:ter, unl66s
olherwise extension has been granted by the &bitralTribunal.

No new claim sha[ be added during proceedings by either party. Hor,vever, a party may
amend or supplemenr the originar claim or defence tl*r€of during lhs courss of artitration
proceedings subJe,:t to acceptance by the Arbitrat Tribunal having due regard fo the dolay
in making it.

lf the Lessee does not prete, its specific and ,inat clsims in wrilirg, within a period of 90
days of rcc"iving thr intimation from RLOA lhal lhc assassmcnt for Subsutution
Payments, Termination paymenl or ths terminar varue of the Assets and proiecr utirities i3
ready for paym€rrt, it wi be deemed to have wai\red its daim and RLDA shall be
discharged and reteas€d of all liabilities under th6 Agrs€menl in rsspoct of these ctaims.

Obligation During pendency ot Arbatration - p.ojecl under the Agr66msnt shall, unless
olherwise directed by the Nodat Officer. continue during the arbifraiion procs€dings, and
no paymenr due or payabre by the Lessee shafi be withherd on accounl of sudr
procredings. provided, however, it shafl be open for Arbitrar rribunar to consider and
decide whether or not the proiect should continue during arbitration proceedings.

ln cases wherc the total value of all daims in qu?slbn addad toOothar docs not axcecd
Rs.1,0O,00,000/- (Rupees one Crore onty), lhe Arbitrat tribunalsha[ comist of a sole
arbitrator tvho shall be a rslired caz€ttsd oflicer of Railway (nof beh^r S.A. grade)
nominat€d by ths Vics Chairman of RLDA from ths panel of arbltrators maintained by
RLDA or otherwise. Ths sole arbitrator shalt b6 appolnted within 60 days lrom the day
when a written and valll demand for arbitration ls roceivsd by lhs Vlc€ Chalrmsn.

ln cases not cur'ered by Artide 23.5.9 above. the Arbit al Tribunal shall constst of thraa
retired officers ot a Raihvay pubtic sector underl,aking (nol below GM ferefl anOor relireO
cazatted officars of Raitway (not b€to$, S.A. qrade).}Lr this pqrpos€, ; iil or mo.s rhan
3 names d.awn from th€ paner of Arbirrators maintained ov nion or otrenvise *irr ue
senl to the Less.€ within 60 days fom the day when a written and vald demend for
arbitration ls recerved by the vrce chairman of RLoA. The Lossee wflr ba a8k6r, !o

23.5.2

23.5.3

23.5 4

23.5.5

23.5.6

23.5.7

23.5.6

23.5.9

23.5.10

(

-ll -G.ner.l Condlrioos of l,eas€ Agreemcna o, RLDA LDHa

5

\,4 I

OELHI

oGM (P-t)
JGM (F)

(Amended on *

o

_t



-5.3

sugrg€st at leasl 2 nsmes oul of the list tor appointment as Lesss€'s nominee within 30

days ,rom the date of dispatch of the lener lo th€ Lessee. The Vice Chairman of RLOA

shall appoint al lsasl one out of them as the Lessee's nominee and will. also

simultaneously appoint the balancs number ol arbitrators from the panel o' Arbit'ators

maintained by RLDA or otherwise, duly indicating the'presiding abitrator'from amongsl

th6 3 arbitrators so appointed. Vica Chairman shall complete this exercise of appohling

the Adittal Tribunal t/ilthin 30 days from the rscaipt of the nam6 ot lho Lessee's

nominee.

lloneormoreofthearbittatorsappointodasaboverefusestoaclasarbit6tor,withdraws
from hb omce as arbitralor, or vacatss his/their offic€y'oflices or is'/ars unebls ol unwill'ng

to perloam his functions 8s at$taalor for any toason whelsoovsr or dles or in the opinion

of ine vica chaitman is biased or lails to aci withoul undus d€lay, th6 Mce chaiman

shall appolnt ne| arbilrator/arbitrators to act in hi6/their place in th' sam€ manner in

$rhich the earlier arbifats/arbitrstors had been appointed Such ro-constltuted Arbitral

Trlbunal may, at ils discretion, proceed with lhe reference from the stagB at which it was

lefi by the previous arbitrator (s).

The Arbitral Tlibunal shall have power to call for such €vid€nce by way of affidsvits or

olhorwiso as the Arbitral Tribunal shall think proper and it shall be th' duty of the Parti€s

herelo to do or cause lo b3 done all sucfi things as may bs necessary to enable the

Arbitral Tribunal to make the award without any delay. The Arbitral Tribunal should record

day lcday ptoceedlngs. The proceedings shall normally be conducled on ths basis of

do(tlmenls and written slalements.

Whil8 appointing arbikato(s) under his Article 23, due care shall b€ Eken that honhey

isJare noi the ondthose who had an opportunity lo desl u'ilh the mattets to which the

Agre€ment relates or who in th€ course of his^hsir duties as Railway servant(s) or

eirployeas ol RLoe explessed views on all or any ol the matters under the Oispute' The

p.oo"Org" ot the Albitral Tribunal or the award mads by such Arbffal Tribunal will'

irower.r, not be invalid meroly lor the reason thal on€ ff more arbltraloI had' in the

course o, his sorvice, opportunity to dsal with the matters to \'l/hich the Agreement rebtes

or who in the oourse ol hislh€ir dutiss exprsssed vieus on all ol any ol the matte's under

Dispule.

Thea]bitralawafdshallstaleitemwise,thesumandroasonsuponwhichitBbaged'The
analysis and reasons shall b€ datailed snough so that the award could be in(ened lhere

from.

A Party may apply for correstions of any computatDnal erors. ?n] lypogrephical or

"Lii*i"i-i 
Jliiv other enor ol simllat niture occurring rn lhe award and interpretation

;i;;'edii; p.i"i"iaward to Arbilral Tribunal within 60 davs of receipt of tho award'

A Party may apPly to the Arbitral Tribunal within 60 days of receipt of award to make an

aditional award as to claims presented in the arbitral proceedings but omittad from lhe

arbitralawa.d.

ln case of the Arbitral Tribunal, comprising ot thtee Membe's, sny ruling or award shall bs

made by a majodty of lrrembers of Arbitral Tribunal ln the abs€nce of such a majority' the

views ol th€ Presiling Arbitrator shall prevail.

Vvherethgsrbitralawardisforthepaymentofmoney,noinlsrestshallbepayabhon
whole or any part of the money lor any period till the date on whk'h the award is mede.

Th€ cost of arbitration shall be borno by lho respeclivs Parties The cost shall inter'ali3

indude iee of the a6itratot(s), as p€r the rates lixed by the RLDA Board from time to time

and the fee shall be bome equally by both the Parties Furlhsr' the f€e payabl€ to the

arbitrator(s) would be gov€med by the instructionS issued on the subiect by RLDA Board

Gencml Conditions olLease Atreement ofRLDA LDHB (Am.nd.d on 26'03-
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Ardcls 2a

21.1

24.1.1

23.5.20

13b

24.1.2

24.1.3

(e)

(b)

(c)

(d)

(e)

24.',t.3.4

C.n€ral Condltlons of Larse ]l8rr€mentofRU)A LDHB

Force lraieur€

Forco Maroura Evont:

The Lessee or RLDA. as lhe case may be. sha be enti ed to initially susp€nd the
performan^€ ol its respective obligations under the Agre€ment lo the ;xtent that the
Lessee-or RLDA, as lhe cass may b€, is unable to re;der such performance due to a
Forc6 Maieure Event.

ln the Agreement, no eve,i or circumstance and/or no combination of evenls and
cirqtmstences shal be lreated as a Force Majeure Event unless it salisfiss all the
,ollos,ing cond[ions,

malerially snd adv6r8ely atfects the pertomarre of an oblioetion;

ar6 b€yond the rsasonable contml of $e sffedd perty:

T"h.l"ly coutd not have pr€v€nt€d or roasonably or,ercome wih tho sxerdsa o,Good lrdustry praciics or rsasonablo still and carj;

H,lr"l#:'**T:lx&?iffffi,r,#?#ud or rudr Partv or the ra,ure or sud,

whici. by ilsell or consequen y, has an ofrect d$crlbed ln Anide 24. 1 . 1 :

Forca Maieuro Event iocludes the following evenls and/ or clrcumstenc$ lo the extsntth.t they or .heir consequences sa sfy th6 requirements sot fortt in erriJ" il.r.z,
2113.1 war. (whether decrared or undecrared), inv",ion, armsd confii or ad o,foreign enemy in each case invotving oi direcdt;fid;;;";;"
21.'1.3.2 relrolution, ,iol, insuneclion or oth€r civll commotbn, ac{ of tonodsm or

ssbotage in aach case within th€ Site or near vicinity;

24.1.3.3 nud€ar €xplosion. radiiractit/€ or dtemical cmtamination or ionl2ing radiation
diracfly afl€cting the Sila and/or the Assels, untess tre sourco ; causs o,lhe
explosion, contamination, radiation or hazardous thing is boughl lo or near
the Sile by th€ Lessee or any afftiate of the f_e"""" oi"nylrU._Co'tf"ao, ot
the Les8ee or any of lh€ir respectiv8 6mpfoy"o, a"ar"nts o, alnts;
strikes, wo*ing to rule, go-slows and/or lockouts which are in each casowidesprcad. nationwide or political and affects the Sito:

(Amended on
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a}'r.-
rffi,lHwl.-

ftom lime to time irresp€ctive of the fact whether the arbitrator(s) ls,/ ar€ appoiried by lhe
Mce Chairman or by the court of taw unless specmcally direcled by Hon,bte court
otheHise on the matler.

Under lhese Rulcs, in th6 abence of Vice Chairman. Chaiman shall e)(orcise the powers
of Vice Chairman of RLOA. Subiod to the provlslons of the Arbitrdion and Conclliation
Act, 1996 and the rutes made there under and 8ny statutory modifications tharcof shall
apply to the arbitration proceedings

Notwithstanding anything containGd in the Agreement, Articl€ 23.S of tho GCLA shall ool
be applicable for settlement o, daims or disputes notfied by the Lessee if the pr$ent
value of all sucfi claims made by ths Lesseo induding previous claims of awards of
Arbitral Tribunel, determined at compound annual intsrest rate of ,lS%, is moro than 20%
of the present varue, detemined al the compound annuar int€rest rare of 15%, or a
paym6nts received t,y RLDA from lhe Lessee towards consideration tifl the dato of rocsipt
of the claimidispute and arbitretion shefl not be a remody 6r s€ttrgment of such craims or
disputes.
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24.1.4

24,1.3.5 any eftect ol the natural elements, induding lighting, lire, earthquake,

unprec€dented rains, tidal wave, flood, storm, cyclone, typhoon oI tomado,

Yvithin t|e Sita or noar viinily;

2.1.1.3.6 6xplo8ion (olhor than a nudear axplosion or an oxplosion resulthg from an

act of wao within lhe Site or near vicinity;

21.1-3-7 epidemic or plagua wilhin the Site or near vidnity; and,

24.1.3.8 any event or circumstancas of a nature analogous lo any 6vent3 set todh in

Artil€ 24..1.3.1 to Articb 2a.1.3.7 wathin the Site or aear vidnity.

ProcadurE tot For?a lrai{ro:

21.1.4.1 lf a Patty claims relisf on actount of a Force Maieure Event. then lh€ Party

deiming to be sffected by th€ Force Mdeure Event shall. immediet€ly oo

b€coming aware of the Forca Mai€ure Event, give nolico ol and describe in

detail: (i) the Force Maieure Event(s) that has occurredi (ii) the obligetlm(s)

afrected as descdbod in this Article 24 (iii) $e dates of @mmon@menl and

€stimat€d cassation of such event of Force Majeuroi and (iv) lhe manner in

lvhicfi the Forc3 Majoure Ev€n(s) arfoct th6 Party3 sbility to parfom its

obligaton(s) under the Agreement. No Party shall ba able to suspend or

sxoJse the non-performance qf its obligations heraunder unle$ such Paiy

has given the nolic€ specified above. The Parties axpressly agres that

p8yrnsnt ol Annual Leass Renl shall not be suspended during the pendency

ot Fotce Maieule Event and/or its etred

24.1.4.2 The affocted Party shall ha\re tho right to susPend the pe ormancs of lhe

obligalbn(s) aftecl€d as d€scribed in Artkie 24.1.4.1 above, upon deliwry o'

lhe notice of lhe occurrenca of a Forc€ Maieuro Evenl in accotdance with

Attide 24.1.4.'l above. The affected Party, to the extent r€rdered uneble lo

perform its obligations or part theleof under the Agreement, as a

consaqusnce of the Forca Majeure Event. shall b€ excused from

performanco of the obligationc provided thet the oxcuas f,om p6 otmanc'

shall be of no gleater scop€ and o, no longer duration than b reasonably

rvarranted by the Fo.ce Maieure Event.

21.1.4.3 The line lor perlormanca by ttle affeded Parly ol any obligaton or

complisnce by the atfected Pady with any time limit alfected by Forca

Maieure Event, and ,or the oxercise of 8ny ng afiected thereby, shall be

€xtended by the pariod dujing which sucfi Force Majeure Ever m inugs

and by such additional Penod ther€atter as is n€cessary to enable th€

affected Party to a€hieve the level of activily prevailing before lhe ewnt o'

Force Mai€ure Evanl.

24.1.4.4 Eech Party shall bear its own costs. it any. incuned as a consequonco oI lh€

Force Maieure Evenl

24.1.4.5 The Party recaiving the daim for relief under Force Majeure Event shall' if it

$rishe8 to disput€ the claim. give a wdtten notice of Dispute to lhe Perty

making the daim within 30 (thirfy) days ol receiving the notice of dsim l' the

notice of claim is not contssted within 30 (thirty) days as stat€d abova' all th'

Farti€r shall be d6emed to hava acreptod tha validity ol tho claim lf any

Party disputes a claim. lhe Paties shall follow lhe procsdures 3€t fo'th in

Adide 23.5.

logr0on of Forco tualeuta: The Party claiming lo b€ afied€d by a Force Maieure

Event shall take all reasonable staps to prevonl, ,educe lo a minimum and mitigate the

Condidons of Leasc Agre.ment of RLDA LDHB (Am.nd.d on 2603
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ArdcL 26 - IISCELLA EOUS

25.1 covaming Law and Jsrirdlcdon: Thi6 Agreemont shall be govemgd by and const ued
in accordance with the laws o, tndia and subjecl to thb Artids 2S.t, ths courls at New
Delhi alone shall have exdusive irJdsdidion on matErs pertaining to or arising from thb
Agreemenl.

effect of such Force Majeure Event. The affecled Pady shall also mak6 offorts lo resume
p€rtomance of its obligations under the Agre€ment as soon as possible and upon

resumptiol, shall fo hwith noiity lhe other Party of the seme in writang. Funier, aach

Party shall bear its own costs, if any, incuned as a consequence of tho Force Mareure

E\€nt and the time f{)r perfomanca by the efieded Party of any obligations or comdianca
by the afleded Party witl any time limit afreded by Force Maieure E\,Bnt and for th€
exercGe of any right affected thereby, shall be oxteoded aE may bo d€ddGd by lhe Nodal

Officer by the perioC during which such Force Majeure Event continues and by such
additional pedod thereatler es is ne€essary to enable lhe affec1€d Pa/ty to achievs th6 lorr6l

of activity prsvailing hefore the Force Majeure E!€nt, providsd the expiry of term remains as
it is.

- Geleral Condidons of Lease Agreement oa RLDA LDHB (Amended orl

Compli.nce to rcgul.dorB ,od bya-|.w3: The Lessea and lhe Sub-Contrador
appointed or hired by the Lescee shall at all timss during th6 Term of the AgrsemEnt
conrorm to the provrsion of aI Applicabte Laws relating to th6 proioct and regulations and
bye- laws of any locrl authority and of any wsler and tighting companies or underlakings,
with whose system the work is proposed to be connected and shall before mating any
variatioo from lhe Drawings or lhe specilications that may be necessitated by so
confirmlng, give to th€ Nodat Oflicer notice specirying tha varialion proposed to bo msde
and the reason for making the \rariation and shall not cany oul such variation unlil hs has
received insfudions trorn t\e Nodal Officer in resped thereoi Ths L6see shsll be bound
to gi\re all nothes required by stalutB, regulatioN or byeiaws as aforesaid and lo pay all
tees and taxes paFble to any authority in respecl thereol

lllog.l GradtlEauor:

Any bribe, coBmission, gift or advantage giwn, promised or ofiered by or on behalf of
the Lessee or his partner, agent or sorvart ot, an)rone on his behalf, to €ny ofiicer or
employee of RLDA. or to aoy person on his behaf in relation lo obtaining or exeojtion of
lhis or any olher contracl with RLDA shall, in addition to any cdminal llability rhich it may
incur, subjecl lhe Lessee to lhe r$cission of the Agreem€nt,

Th€ Lessee shall not lend or bonow ftom or have or €nter into any monitory dealirEs or
transaclions eith€r direclry or indirecfly with any empbyee of RLDA and if he 6hal do so,
RLDA shall be enthtod forthwith to rescind lhe Agreomenl. Any quostion or dispute as to
the commisston or any such offence under this dause shifl be sst[ed by the Mce
Chairman of RLDA, in such a manner as he shall consider fit and suffcisrt and his
decision shall be linal and conclusive. ln the event of roscission ot th6 Agr€sment under
this cleuse. the Lessa€ will not b€ paid any compensafion anj any Security
DepGiuPerfomance Guarantee will be lorfeited.

Communication! & Service of llotlcss:

All notic€s. communications, retgrenca and complaints made by RLDA or lhe Nodal
Offcer or the Nodal Officer,s Representative or the Lasse€ interest conceming the
Proi€ct shall be in writing.

The Less€€ shall furnish to the Nodsl officer the nam€, designatiofl and ddress of hb
autho.ised agenr rvhom a[ compraints, notices. commu;icetir-ns 
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25.11

25.11.1

25.11.2

25.12

2s.13

25.11

2s.15

25.16

25.'.t7

25.'18

Aarlgnmont

Sava and oxoapt othanirse pormitted by the Agreement, Lessee shall not a3slgn,
lransfer, mortgage, charg€, suFlct deal with, sub-conFac{ or o,t}rcrwise grant rightr in or
ovcr all or any of the rights, or all or any of its obligations or liabilities under the
Agreement.

RLDA shall have lhc unilateEl right to asslgn, bansEr, mortgEgE, chargE. suElet deal
with, sub-conlr6ct, or otho'wEs grsnt rights in or over all or eny of lhc rights, or all or any
of ib obligations or liabilitie3 (indrrding those releting to aoltrallon) undar th€ AgruemGnl
to any entity.

Suwlval

Anide 17 shalr conunue to bind the parties notwithstanding th6 tcrminarion or expiry of
the Agreement.

Cosl3 and Exponres

Eafi Party shall bear ils own costs (and erpenses, includtng without limhfion any lbcs
payable to its advisors) in @nnection with the ncgotiation, prepaation and rxcculirn of
the Agreement. Provided that alt the taxes including the slamp duty and regisbation
chargcs with rcspGcl to ths Agreernent shall be bome by the Le3see. The paib3
expressly agree that lt sha be the rcaponsibility of lh6 Le3see b comdy with th.
requiremenB in relation to the r8gistration of the Agre€mont wilh ary rulcvant
Govemment Authority.

o Agoncy

The Parties agre€ lhat nothing in ths Agreement shall be in any manncr, lntarprsbd b
qrsutute an agency or parhership br and on behalf of any oticr pady and the
relationship bclw€an the parties is as a principsl to findpd and on an arm,s lcng[rl
besb. Excapt as orherwisc exp{Bsry agreed to, notrin! conLin"o r,"r"in arrar *rrc, ,,
any P.rty to incur any obrigaton or riabirity on beharf of the aner eany oi una lhe oher.

Thlrd P.iy A.nefit

Nothing hercin expresscd or impricd i3 intended, no, shal it be construed to conlbr uponor give to any third pady any right, r.medy or craim und€r o, ov ieason or this Lease
Agreement or any pan hereoi

Exclusion of lmpli.d WarrantlB etc,: The Agrcemcrf exprcssly excludes any wamnty,
repras€ntation, conditon or other undgrtaking implled at law or by custom or olhstwise
arising out of any olher agreemenl. between ths parlios or any iepresentation by any
Party not contained in a binding legal sgrcement executed bV U," prie".
Joint and Sovetal Laability: The Setected Bidder and tha L€8see shal be joinfly and
severelly liable br the pericrmance under the Agreement till the laler ot
25.17.1 one year aier the Comptelion Date

25.17.2 payment ot all instalmems including the interest therson towerds the Leasoprrmlum.

t odlficadon to Agrcomont to bo in wri0ng: ln the ever of any of the provisions of theAgreement requi.ing to be modified after the Agreement have- #en Bigncd. thcmodificatiom 3hal be made in wriling and signeJuy nf_Oa 
- 

"njifr" 
Lesse€. Anyverbal or ldritton arrangem€nt abandoning.- moO,:fying, 

"rt"no,,ni, 
reducing orsupdementing the Agreement orany of the terms thcreoi stlal b; JdrncO invatiO ana

- Gcneral Conditions of l.ease Agrecment ofRLDA LDHB
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shall not be binding on RLDA unless and until the same is incorporated in a formal
instrument and sign"o o, *.ro 

:::_:::.,t.:::""

(Amended on-I! - General Conditions of Lerse Agreement ofRLDA LDHB
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ANNEXURE - A

ESCROW AGRE NT

This Escrow Agreement dated this [rl day of [.] 2OXX Is entered into at

BY AND BETWEEN]

1. linse,t nan?p orlho Lessagl, a company incorpo.ated und€r the Companies Act, .1956

and having its rogistered oflice at [irsart addrpss] (h€reinafler referred to a6 the.Losa.6,,,
whirrr exprassion shall, unless rgBJgnanl to or inconsislenl wth lhe context or meaning

thereof, msan and include it8 succassors, liquidators and permiied assigns) of the FIRSI
PART.

2. |Jnsert name and padiculars of Lenders' Reprosentatrvel, and having its registerod offce at

[irsod addross] actlng for and on b€half ot the LendeB as their duly authofisod sgent with
regard lo msttors arising out of or in r€lation to this Escrow Agreamert (hereinafrer refered to
as lhe 'LcndeE Roprctentative' which expression shall, unl€ss repugnanl to or
inconsbter rt/ith the context or meaning thereof. mean and include its su@essors and
sublitutes); ot the SECOND PART

3. llnsen name eN pa jculars of the Escrciw 88rkl and having its registered ofics 8t [inssrl
oddrassl (hereimfter referr€d lo as ths "E3crow Brnt'whicfi expression shall, unless

rgpugnant to or inconsislent wilh the contsxt or meaning ther6of, mean and include ils

succeasors and substitutes); of the THIRD PART and

4. Rail Land Oevelopment Authority, a statutory authority constituted under lhe

Reilways (Amendment) Act. 2005 (No 47 ol 2005) (heroinafter referred to as "RLOA',
havhg its offce at which €xprossion shall. unless repugnant to o, inconsistant with

the context or meaning thereof, mean and include its succ€3soB and assigns) of the

FOURTH PART

Le5s86, Lende6' Represenlative, Esclqw Bank and RLOA shsll hereh8ffcr individualy b6 refened to
as 'P.rty' and oouedively as'Parti8'.

I HEREAS

A- RLDA h8s entered into a Lease Agreemenl dated l,hsert datq with the Lessee (the "Laare
Agraamonf) for lhe concrplualizing. designrng, linancing, construction, ma*eting,

Laasing/Lhansing. operating and mainlaining ot the Pro.,ect a copy ot whidr is annexed

herelo and mark€d as Annexure-A lo form pan of this Escrow Agreement,

B. The Lerders have agr€ed to rinance th€ Project in accordanc€ with the terms and conditions
set fodh in the Financing Agreements.

C, The Lease Agreement requires the L€ssee to eslablish Escrow Account (hereinafter refened
to as lh6 "Eacrow Accounf') inter-alia. on tho terms and mnditions ststed thorain.

l{OW THEREFORE, ln consideration of the mutual mvenants. terms and cooditions and

undsrstandings sel forth ln lhis Escro$/ Agreement and other good and valuabls considerstion (lh6
rgcsipt and adequacy ol which are h€reby mutually acknowledged), th€ Parties with the intont to be

leoally bound, h€reby agrEe as follows.

-ll - Gereral Condldonr of Lease Agrccment of RLDA LDHB (Amended on 26-03-
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ARTICLE I

DEFINITIC'NS AND INTERPRETATIO}I

Definilion3

ln his Escrow Agresment, the follorving words and exprossions shall, unless repugnanl to lha

context or maaning thdsof, ha\€ the meaning hereinafrsr raspscdwly Essignod to than:

'Cum Poriod" means tho period specified in thb Escrow Agreoment for curing any breadl or

default of any povision ol this Escro,,y Agreement by lhe Lessee, and shall commonce trom

tha date on whicfi a notice is delivered by RLOA or the Lenders' Reprc8entdiw, as lhe ca33

may be, lo the Lessee asking the latter to ctre lhe braach or d€fault 6pocifi6d ln sudl nolice:

"Lerlo Agaoem. " mean3 lhe Lease Agreement r6f6ned to ln Recital (/4) abo\r€ and
annexed hersto as Annexute-A:

'E3crDw Aoooud means lhe Esqow Account as menlioned in Recital C herelo and
established in tems of and under this Escro , Agreement and shall lncludE th€ Sub.Accounts;

"Ercrcu Def.ulf shal hav€ tha maaning escribed thereto in tutiole 6.1;

'Lndef!' Rapresentadve" meang the person refened lo as the Lendcrs' RepresenEtive ln
the fo.cgoing Recitalsi

-P.ymont Data" means, in rslation lo any paymGnt specified ln tulicl63 4.1 and 4.2, tho
dat6(E) specified for sud'r paymont;

"Pryment Pcriod" shall reler to mean lh6 poriod commencing lrom the date of ths exBculbn
of the Lsase Agreement till the date atl the amounts due and payable to RLOA by the LBsee
is pall in accordanco with lhe provisions ol the L€ase Agreementl

'R8srrvo Sub Accoonu Rai.otion Account shall hsrro lhe meaning ascrib€d to it in Arlids
4.,l.1 (viii):and,

'Sub-AccounE" means th€ resp€dive SuFAccounB of the Escmw Account, into whidt th€
monhs specllled in Artido 4.1 would be credited eEry month and paid out It due, and lf not
due in a month, lhen appropriatsd proportionately in such month snd retained in the
re6pediv6 Sub Accounls and paid out therefom on lhe respective payrnent dale(s).

lntaiprgtation

ln thb Escrow Agresmsnt, unloss lhe conl€xl olhsrwise requires, aeferences lo LendoB,
Representalirr€ shall mean ref6r6nce6 to the Lenders, Rapresentatiw, ecdng lor and on
bahalf ol Lenders.

Thg tyords 6nd expressions beginning with capital latteB and deflned ln this Esqow
ASr93.msn! shall have the meanhg ascribed thereto herein, and the wordr and exprg6rlofls
us3d in this Escrow Agreemenl and not delined herein but delin€d in the Lease Agreement
shall, unless repugnant to the conl6xt, hsve the meaning asgib€d thereto ln tie Lsase
Agreement-

Refer€nc.es to Artk 6s are. unless stated othenvis€, references to Artdes of lhis Escrov,
Agreament.

The rules ot interprelation stated in Articl€ 1.2 of the cen€ral Conditions ot L63se Agreamenl
shall apply. mutalb mutandls, to this Escrow Agro€ment_

AR CLE II

ESCROW ACCOU T

Eacrow Brnk to act a! Tru'6e

The Lesso€ h€reby appolnts the Escrow Ba[k to ed as rustoo br RLDA, the Lsnders,
Reprosentatiw and rhe Les3e€ cofledrvcry in connedron hercwith and authortseB the Esqlw
Bank to ox€fcls€ suci righls, powers, authorrues and dlso.elloo as ar6 Ep€cific8tt dcl€gdsd
to the Escrow Bant( Dy the torms hereof together yrlh a[ such rights, porcrs, authodtic! and

Condltionr of t 4as! Agreerrent ot RLDA LDH B (Amcodcd on 2603.20

I

't.2.2

1.2.3

1.2.4

1.2

1.2.1

2.1

2.1.1
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2.1.2

2.2

2.3.2

2.3.3

2.5

discretion as aIe reasonably incidental and/or ancillary therato, also to p€rform and undertake

such obligetions as set out in this Escrow Agreement and the Escrov, Bank accepts such

appointrnent pursuanl to lhe terms hereof.

The Less€e hereby declares that all rbhts, litle and interest in and lo th€ EscrolY A@ounts

shall be vestod in the E86ott, Bank, whi:h shall hold the same in trust for RLOA, the Lenda's'

Representati\re and tha Lesssa collectively, and applied in a@ordance rvith the terms of thi6

Escrovy Agreement. No person other than RLDA. the Londers Repr€a6ntati\'6 and the

Le$€e. shall have any rights and/or lnlerests es the beneficisries of or lhird party

boneficiarias under this Escrow Agreement.

Aocaplance ot Eacrow Bsnk

Th€ Escrow Bank hereby agrees to act as such and to accept all the paytnents and other

amounts lo be delivered lo and held by lhe Escfow Bank pursuant lo the provisbns of this

Escrow Agreement. The Escrow Bank shall hold and saroguard the Esclow Accounts during

th6 tsrm oI this Escrow Agro€ment and shall treat the amount in lhe Escrow Accounts as

monies d€posilsd by the Lessee, the Lenders and RLDA with the Esdow Bank' ln parfo]ming

its fundions, obligatioos end duties under lhis Escrow Agreemant, th€ Escrcw Bank shall ad

in trust for ths b8nefit of, and as agenl tor. RLDA' the Lenders' Representative and lhe

Lessee or their nominees, sucosssoni ot essigns in ac@rdance with the provisions of this

Egcrow Agteemenl.

Eatrblbhmcnt rnd opsration ot the Esctow Account

from the date o, this Escrow Agreement, and in any cas€ prior to the

Lessee shall open and operate the Escrow Accounts rYith the

(name of Branchj Branch of tha Escow Bank. The Escrow Account

sllall be donominated in lndlan Rup€os.

The Escrorv Bank shall maintain the Esdow Accounls in accordance with the terms of lhis

ii*"* eiie"r"nt, ind/or its usual pracli:es, Applicable Laws and pay the maximum rate ot

intsre$ p,yable to similar customers on the balsnoe in the said ac@unts 
'rom 

time to time'

The Escrow Bank and the Lessee shall, alter consultation wilh RLDA and thc L€ndors'

i+r"""nt"ti"", agree on the detailed mandates' terms and conditions, and op€rating

pi.i"orr* f- irt"iscrow Accounts. but in ths evenl oI any conflict or inconsistoncy bstw€en

lrri"Escro* ligr""rent and such maBdates, terms and conditions. or procedures. this Escrow

Agreemefit shall Prevail.

Within 30 (tharty) days

Appointed Oate, the

ln consideretion of exercise of lhe righE, powers. autho,ilGs, discrolion and perfomanca of

obligatbns, the Esdow Bank shall be sntitled to receive its fee and expenses in an amount'

and at such times, as may be agreed betwean the Escrow Bank and the Lessee For the

avoidsnce of doubt, sudl fe€ and oxpeng€s shall fofm part of the opsration & Maintenanca

Expenses (as derined in ths Leas€ Agrsem€nt) and shall be approprEted lrom the Escrou

Account in accordance with Articl€s 4..1 and 4.2

Rl0ht ot ths Parties

The rbhE of RLOA, the Lenders' Representative and the L€ssee in the monies h€ld in the

i"o"i ii""ornt are set forth in their €ntir€ly in this Escrow Agreement and RLDA' the

il;;;i;Gsend$ve and ttre Lessee shall have no other rights against or lo tht monies in

tho Esctow Accounts.

2.6 Sub.{tution o, tlre Le!8€€

Ths Partias hereto acknovrledg€ and agt€€ lhat upon Substitution of lhe L€3see wlth

tlominaled comoanv. out"rani 1o the Substitution Agre€ment, it shall be &€m'd f0'

,/ ;ir;;;ihi;'E"tili lote"ment that the Nominatod companv ls a Partv hereto and

^J( 
ffi;i"al C;;p.^y shali accordinglv be daemed to havs succeeded to the rights

2.1 E8crow Bsnk's feo

Ceneril Crndlttocs of Lcasc ASrccmcnt ofRLDA LDHB
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obligations o, the Lessee under this Escrow Agreemenl on and wilh effect ftom the date of
substilution of the Lessee with the Nom,nated Company.

- General Conditiors ofleasc ASrccmcnt otRLDA LDHB (AmeDded on 26.03.

ARNCLE III

DEPOSITS I TO ESCROW ACCOUNTS

O.po3it3 by thc LolsoG

Thc Lc$ee agrees and undertakes that it shall deposit or cause b b€ depoeited lnto atd/or
6adit th€ EscIow Account during the Term hereof with:

(a) all funds received by the Lessee Aom its Bhareholders, in any manner or brm;

(b) all moni$ recoived in relation to the POect from any source, including thc lendeB,
lcnders of the Subordinated Oebt and RLDA:

(c) all monies received in relation to the Poect Revenues and other revenues;

(O all proceeds received pursuant to any insurance claims with rsspect to the ftoiect:

(a) all money received by the Lessee (and not by RLDA) by way of lransfcr fee towards
charges in respecl of transfer of sub-lease; and

(0 any Other Revenues and,/or receipts in r.3pect ofthe proiecit.

Provided that, il is expressly agreed by and betu€en the par es that 75% (seventy ft/€
perce ) of all amounts received as Proiect Revenues and othar revenues audnj ma tirm of
he Leas€ Agreement shall be direc{ly deposited to the SutsAccount for payment-of the Lerse
Premium, Annual Lease Rent and such other Comideration till all such 

'paymenb 
are fully

paid to RLOA. Ths Lessee sha , at any time. during the subsidence ot lhls Escro;
lgreement, make deposits of its equity and other tunds incruding subordlnated o€bt into rhe
Escro, Account and that the provisioos of thb Escro Agrcement shall app, tro all suctl
deposiE. ln case of invoking of a Bank Guarantee ior any of the subsequent'r;stalmcntr or
Saorr,ty Oeposlt br Annuat Lcasr Rer by RLOA due to itre payrnent deiautr Uy Gi f_Jssee,
mon€y realized ftom such proceeds shall be deemed to have been receiwd ln the Escro\y

l9?-unt Iroq tte Lessee through inlerest free Subordinate Debt and to nave lccn pafO to
RLOA towards Loase Premlum.

O.posits by RLOA

RLDA agrees and undertak* thal, as and when due and payablc, it shall depolit into and/or
credit the Escfow Account with rermination paymenl due to the Le$ee in a@ordancc with
the Lease Agreement. provided that RLDA shari be enti$ed to appropriaio, rrom th€ afor$aid
amounts, all outrtanding amounts (including th6 Annual Lcase Rent and damages br
termination). due and payabre to it by the Lessee and he barance rematning s-triu oe
dcposited into the Escrow Account.

Dopo3lB by Lond€rg

Thc Lenders' Representative shafl ensure through rhe Escrow Agreement that the Lenders
shall deposit inro and/or credit the Escrow Account wittr att aisbu[ements madc by thcm rnrelaton to and/or in respect of the projecl: provided that notwit\d;;ding enyfhl;g fo the
contrary contained in the Escrow Agfaement, the Lend€B shall b€ entifl€d to a6k the Escrou,
tsanx ro drrecty credit rts monies to a sub-Account for payments to the sub,contraaor unJerand in accordance wrh the express provisions contiiried in trris uinin in tre Fiianii,ii
Agreements.

lntarost on doposits

The Escfow Bank agrees and undertakes that all intcrest accruing on tha credit balances o,thc rcspcctvc Esc.ow Accounts sha, be crediied to thc Escrow icco;ti provided that theEscrow Bank shall.bs enti €d to appropriate thererrom, ffre fee ana ixpenses due to it fromthe Lessee in reration to the Escrolt/ Accounts and credir ttr" u"t"nd'rrornt to the E$rowAccount-

3.1 .2

3.2

3.3

3.4
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4.1

ARTICLE IV

WTHDRAWALS FRO ESCROW ACCOUNTS

Wlthdraw.ls during the Con6truction Petiod

It is expressly agreed between th€ Parlies hereto that during the Construclion Period' at the

il#id;i'";il;onrr, or at.,"t' it'ott"' rntervals as the Lenders' Repr6sentative' the

Lessee and RLDA mav, oy *,o"n 
'n"iruJons 

detetmine' th" Fggql Bank shall withdraw

amounts from the Escrow Account anJ'appropiiate tnem in the foflowing-ordor by deposrting

lriii"rJi,-"ii 
-l,i 

pr" ietevant SuO-accouiis ior making due paymenls. and il sucfi pavrnenls

are not due in any month, tn* 
'"f"in 

t'"t' moniei in such Sub-Accounts and pay out

tlr€rsfrom on the Peyment date(s):

(i) allTaxes due and payable by the Less€e in relation to this Proiecl:

m a[ payments towards repaymenl or relund of monies to third parties and as certilied

bY RLDA in relation lo this Prol6ct:

(iii) all paymeots due to RLDA lowards Lease Premium' Annual Lease Ronl and/or

lhuidated damag6s:

(iv) all payments lo Sub contrac:tors rslating lo the Proioct and on. the- construdion of the

Ass€ts and Proied Uuriti"" 
"'-ii-Jio "iJin 

accordance with ths Financiel Model and

tha conditbns, ir 
"ny. ""t 

rorir,-iilirJ ii*n,ing-egr""r"nt" and lhe ceilings sat fo h

in the Financing Agrsemonts:

(v) exDenses and other cost incuned by the RLDA.in.lerms ot lhe Leasa Agreemenl and

\t' 
;[dil;i6;;.0," "# 

dv"Lr" to RLoA' including anv claims or demands in

Jnn"aroi *itt o, 
"rising 

out oi Lissee's Event of Default:

(vi) all dlrecl 8dministratNe expenses of the Lessee on tha @nslruction of the Assets afld

P.oi6ct UtilitEs subi€ct to 
"nJ 

li: 
"t""ta"""" 

with tho Financisl Model and the

#l?;il;;;r;iii't'ri i""iL'in"'i"inj Asreements and the ceilinss set rotlh in

the Financing Agreemenb;

lvi debl sorvic€ in re3ped to lhe loans granted und€r the FinancingAgreoment ptovid€d
\rn' ili;;;J;i"iih; L"*e premium nis atreadv been paid to RLDA: and'

(viii) clcdit the belenco, if any to a R6serve Sub Accounu Ret€ntion Ac@unl created for

the seid Purpose.

Provided lhat lhe monies hald to the cr€dit ol the Reserve Sub A6ounuR€tention Account

shall bs appropriatea in tn" 
"""'oio-"i'"! 

p'*iilJi" mit. Micle on the next date of

iiili,i*"]iio"lut" escrow Account or as mav be dreded bv RLDA

Providod that notrvithstanding anylhing contalned to the contrary rn tho Lease Ag]e€ment' in

the event of a oavment default. nLriX Jt'lrr iiiii"t'tr"o to withdraw all the tunds held lo the

HJ';iih; E#J* I"-uni in"rrrolis il;R;;" s'o-Accounu Retention Account and the

orde, of wtMrawau disbursameni'a's"pi;;; i;;; th8 Jirst proviso to this Artida 4-1

H;il;;;"hrli ;tv oe restotto 
'.,p- 

ihe cessation of ths Pavment Defiaull'

Further provided thal notv{ithstanding anything to ths contrary contained n thls Lease

Aoreemenl. any lnslruG'tions given iv"nioi toihe Essow Bank during the subsistenca ot

A:ft;TiLA;ir;;io"lm"irv totir'"0 with and adheled to unconditionallv

Explanation: For the avoidance of any doubt it is darmed q?1.lli^"1"t- to thi6 Escrow

Aoreemer(. the l6rm 
.drect 

"rp"n"l"i 
shall mean expcnses towards matetials and labour

t6t relate dirac{v to (i) aesign, nnaiE' Ji&tJu1i"' li'"'"r'p'ent' mattetins' opeotion and

maintenanco and cor."'o"' 
'"" 

"oifi"i"t"ititi ii"iJ iltities !v th€ Lessos during the

Temi (ii) domandhg, a'"'g'ng, *iiJilg''t"i"itiig 
"no't"'i"ion 

ol ths. subLease rentals as

oer th€ erevailing market ratos 
'io'irtJ'i'6' 

L"ti""s and..does not include any indiroct

exoenses and the term "dirscr 
"d;;;;;;";p;es" 

stratl mean sudl expenses ot office

ni:;";;;;d t; the Projecl under the Lease Asreement'

- General Conllitiorrli ot Leisc Agre.melrr of RLDI LDIIB (Amended on
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Withdr.w.l3 after Complotion Ce'tmcsle

t i3 €xpressly agreod betveen th6 Pafti€s hereto that afler the issue of complelion ceflificde

o"h-if5a in,i or-rino qrnencf of the Term, at the beginning of every month, or at sudr shorlsr
-i,i;; ; th; Len-den RepresentatiYa' the Lessee and RLDA may, by writtcn instructions

;;i;i;", ltt" E.oo', Baht stratt withdraw amour{s from th€ Esd.oi' Account and

aoomoriai them in tho following ordet by depositing such amounts in lhe televanl Sub-

A;;s to, making due payments. and if such payments a]e nol due ln any mor h, then

retain such monies ii Eucfi SuLAc.ounts and pay out th€refrom on tho payment date(6):

(i) ellTaxes due and payable by tho Lesseei

(ii) all payrnents towards repaymenl or refund ot monies to third parties and as csrtifi€d

by RLDA:

Oi) all paymenls due to RLDA tovYards Additional Lease Premium, Annual Lsase Renl

and Liquidated Damages:

(iv) ell payments to Sub Contraclors rolaling to inqrtred o{ a@ru6d O&M Expeoses on

tha'Aasets and Proioc,t utilities sutiecl to and in ac@rdanca with the Finandal Model

and the @nditions, if any, set forlh in the Finencing Agresmsnts and the ceilings set

iorth ln the Finaocing Agreements;

(v) expenses and other cost incured by the RLDA in accordance lvith the provislons of' 
this Lease Agreement, and certified by RLDA as due and payable to RLDA includirlg

any claims in conneclion with or arising out of Less6o's Event ol Ostault:

(vi) all direcl administralive exp8nses ot tho on the operatlon and mair enanc€ ot the
Assets and Proiec't Ulilities subied to and in accordarca with th€ Finencial Model and

the conditions, if eny, set ,orth in lhe Financing Agr66ments and lhe ceilings sat fotth

in the Financino Agreemants;

(vi0 debt service in resp€cl to the loans granled undBr the Flnancing Agr66ment;

(viii) all direc-t administrative expenses oI the Lesseo on the op€ration and mainlenanc€ of
the Assets and Project Ulili[es subject to and in ac@rdanco wtth the Financial Model

and the conditions, if Boy, set forth in tho Financing Agreements and ths cEilings set
forth in the Financing Agreemsnts;

(ix) sinkiog fund fc'r replacement and major repair reserve subied to and in accordance
with tlte Mairionsnc€ and Replacement Plan duly approvcd by RLOA;

(x) monlhly proportionate proMsion ot debt service payments due in an Accounting Year
in rsspec,t of Subordinated Debt:

(xi) sny reserve requirements to be sedited lo the Roserv€ Sub-Account set bnh in the
Financing Agreemenls; and

(ii) Distribulions, or balance if any, in accordance vrith thc instrudiorE of the Lass66.

Not hter than 60 (sixty) days prior to the commencoment of each Accounling Year, lhe
Less,e€ shall pmvida to the Escrov Bank, with prior written approval of RLDA snd the
Lenders' Representative, detalls ol lha amounls lik€ly to be requirBd for oadr of lhe paymant

obligalions as 9et forth in Arlicl8 4.1 and Arlicle ,f.2; provided that sudl amounls may be
subsequently modlffed, with prior writlen approv8l of RLOA and tho Lendsrs' Repr*entative,
if suct modlfcalion becomes neclssary, due to or on account of any ftesh informatlon
recelwd during th€ c(,urss of the year.

Wrthdnwll3 dudng Cut Pedod and Sub3lihrdon Procss3

On receipl o, the Notice ot lntenlion lo Terminate from RLDA. the Escrow Bsnk ghall sl,op
payment from respoctive Sub-Accounts for itsms specitied at (v0 to (vii) of Article 4.1 and (vi)

to (xii) o, Arlhle 4.2 excspt es specifically dir€cted by RLDA tlll further imtruclion of RLDA.

Wthdr.wak upon Temlnatioo

Upon Terminatbn of the Lease Agreement, all amounts standing lo th8 credit ol lhe Escror
Accounts shall. nolwithstanding anylhing in lhe Lease Agreement, be appropriated and d6alt
with solely by the wrllten lnslruction of RLDA in the lollowing order:
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outstanding amounts payable lo RLDAi

all taxes due aM payable by the Lesses in relaton to thi6 Pmi6d:

all payments and damag€s c€rlified bv Rl DA as due and Dayable to il by the Lsssee

llurtuent lo th8 Lease Agrgement, tti"i'oing 
"nv 

claims ot-demands in connectm

lfo- o, iriiing orr ot termination of the Lease Agre€menl:

incuned or accrued Operation &Maint€nance Expenses oo the Assets and Proiect

Witias;

ln dbcharge ol its duties and obligations hereunder' the Escrow Bank'

- ccr.rd Condltion5 Alreenlcnt of RLDA LDHB (Am€rdcd on 2

(a)

(b)

(c)

(d)

4.6

1.7

4.8

5.1

5.2

DE[HI

(6) any other paym€nls required to be made undsr the Lease Agreement:

(0 ouGlanding d€bt servi{r including tho balanca of Oebt Duei

G) oulsl,anding Subotdinated Debl: and

(h) balance. il any, in accordance with lhe instruclions ol the Lessee'

Proviied that ths provisions of this Article lV and the instudions contained in the Es6ow

Agreement shall lemain tn.tutt torce aliIiJ ti"i[tii" ourie"tio* 
"et 

torlh in this clause '' 5

have be€n fully discharged

Appllcadon of insuftGie funds

Funds in the Escrow Accounts shall b€ apphod in-the ssrisl gPt]--o!l*'ity set torth in

clauses 4.1, 4.2, eno a.s as tne case ria'yEJ iiit'e'r'not aoilable are not suffi'clent to meet

all ths requiremcnr, rhe esc"ot' eani':';j[;;t;; i;"d; 
' 

the serial ordet oI ptioritv until

lhe complete exhaustion thereol'

Applicaton ol lnsurrnco Proceeds

Notwithstandine anvthins in this FTI[i%t11]Jl:,::ffii: I,f ;jin"i$tr'li
;1tr3:'[: :li X][3;.lf l#d1"9"#;,ffi', ;;i-nstatement'reptace'i-"ii i'p'o*'"nt

de,verv or insra,arion ot *,u nropIl""""l[. p'r"i"J [irrrt"t. R*evelooment A$els and

o-,r.u;h.,''ar rand rh€ batance ,#'iffi n 
".-i,, 

ln ri oe Cppli6 in aacordance with ths

;)"J#;;il1";Jln utit u"tt"tt in th€ Financins Asreemonts'

Wthdt"w.la for Pte'payment of Leess Prcmium

It is axpressly sgreed by and betwesn the Parties that the amount.lying.in the Sub-Accounl

iii-piyi,liii,ii,o.*a*.'l-"::fl T**"""XX'lgml::;Sf i:*J"'.-."ff [ilyi
mffiTffililiiT#'itlff#;t*ravin-JJ appropriated evlry.monn bv RLDA rrom

ii!'ii,-"*,i*i".tto,,a,as pn"-p.ff'1ffi;:lf_iiiq,i1i"fj[:lt' ot Lease Premium tif arr

the payrnenb ag8insl sudl subsoqt

ARTICLE V

OBL|GAflONS OF THE ESCROW BAI{K

segrcAation of funda

Monies and othet property received by the Escrow Bank urder this Esqo" Aolsement 6hall'

[xi"T"*ft Hj,il["Sffif-il*t]'J[$4,:**tul"':"lul"H""'r#r.*
iirnag ano propdrty ot the Escrow Bank'

Nodncatlon of balance

l,.;;*16*ii1!:f 4i,li?iiT#d:i:T*x*.t:;"*#i*gt'gff#
[:3[:sEH: ]1"ffiffi",[1"i.j;u,]r"G6;t". ;" lh" ^E':t:: 

rcc'ount and Suu

Accounts as at the ctosa of business-q; l-h;im-eiiiteiy pteceaing Business Dav'

Gommunlcations .nd nouce3

a
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54

(a)

(b)

(c)

(d)

5.5

6.1

6.1.'t

may, in the absence of bad faith or gross negligence on its part, rely as-to- any matters of lact

which might reasonably be expected to be tYithin the knowledge ot he L€sse€ upoal s

cerlifEate signad by ot on behalf of the Lessee:

may, in the absence of bad fahh or gross negligence on its patl, rely upon the authenticity of

any communicalion or document beli€ved by it to be aulhentic:

shall, within 5 (five) business days afier receipt, deli\rer a clpy to RLDA and the Lendors'

Represorrtallve of any nolice or documenl o, mmmuni(xtion recoh/ed by it in its capacity as

the Escrot!, Bank ,rom th6 Lessee or any other person in terms of the Lease Agcgmenl or in

connection harevrilh; anc,

shall, within 5 (five) Business Days after, recelpt, deliver a copy to the Less€e ot any notica or

documont or communication received by it lrom RLDA and ths Lende6 Represenlati\,€ in

connaclion herewilh.

llo !.t ofl

The Escrow Bank agre€s not lo claim or exercise any right of sel off, banke/s li6n or other
right or ,omedy with respecl to amounts slandiog to the credil of the Escrow Accounts. For
the avoidance of doubt, it is hereby ackno'viedgod and agr€cd by th€ Escrotfl Bank that the
monies and proporlies held by the Esorow Bank in the Escro,y Accounb shall not b€

@nsidered as part oI the assets of the Escrow Bank and being fust propsty, shall in the
case of bankruptcy or liquidation ol lhe Escrow Bank. b€ \,yholly excllhded trom lhe assets of
the Escrow Bank in sudr bankruplc, or lquidation.

Regulatory approvab

The E66ow Bank shall use its best effods to procrre, and thereaner maintah and comply
wih, all reouletory apfrovals requirsd fff lt to establlgh snd op€rata the Escroi, Accounb and
shall comply with allApplicable Law in thb regard. The Escrow Eank represar s and werents
that it is not aware of any reason why such regulatory approvals will not ordlnarily bo granled
to the Escror'/ Bank.

ARTICLE VI

ESCROW DEFAULT

Escrew Dsfrult

ThG following 6\€nts shall constitule an ev€flt of default of by tho Lessee (en -E cmw
Dat!uh') unbss sucrl everf ol d€lault has ocdJrrod as a resull ol a Force Maiaure Event or
Bny ac,t or omlsslon of RLDA or the L€nders' Represcntativa:

ths Lsssee commits breach of this Escror Agreoment by fuiling to dspoGit any r€ceipts into
ths Escao-w Accounls ss provided heGin and faib to cura such breech by depo6iting the same
lnto ths Escrow Accounts within a Curc Period of 5 (live) Business Days:

lie Leg9ee causes the Escro Bank to transler funds lo any a@ounl or lM Less€€ in breach
ot lhe tems of thls Escrow Agreement and the Lease Agreement and fails to cure sudl
breach by depositing the reler€nt funds into the Escrofl AccounB or eny Sub-Account in
which such t.ansfer should hav€ been made, within a Cure period of S (fiw) Busincss Days:
or.

the-Lesgeo commits or causes any other breach of the provisions of thic Escrow AgrB€ment
and iails to cure tho same within a Cure peflod ol S (fvo) BuslnoG8 Days.

An Esffo, Default shall be considered as the Le6s6a,s Evcnt of OefaLlt and the
@nsoquences thereof shall be dealt with under and ln accordance with th€ provi6ions of tha
Leese Agraemefl

(a)

(b)

(c)

6.1.2
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ARTICLE VII

TERIIIINATION OF ESCROW AGREEI''ENT

Dura0on of tho E3crcw AgEemont

ThB Escroy, Agrsemenl shall ,6main in full forc€ and efiec1 Ull ths o@urrenca ol the last ol

th€ lollowing events:

(a) tetmhation o, the Leasg Agreemenl or the amounl available ln the Esc'ot'/ Account ha6

-' il; i;it paid ln accordan;e with this Esctow Agreemsnt or till all tho obligations of the

Lessae t6 itLOA has besn fully discharged pursuant to the Lease Agreement;

(b) 8ny sum temains to be advanced or is outstanding irofi the L€ssoe in rsspecl of lhe debt'
' ' 

guirantee or financial assistance received by it lrom the Lender'9i

ll1l the entire oublandino amount aqainst the inslallments ol Lease Premium plus inlel€st
'-' i"".tttto l".n palr'bv the Lessee to nLDe or has been re@vered by RLOA trom the

Escrow Account in t€rms of the Escrorv Agreement;

unless letminated eadisr by consent of all the Parties or otherwise in accordance v'ith the

provisions o, this Escrow Agreement.

The Lessoe may. by not less than 45 (torty tive) days prior notice to lhe Escrow Bank' RLDA
jiJ ir,i i"rrueii ilepresentative. termi;ate this Escrdi, Agreement and sppoint a n€n

g"cri* g"ni, ptLrio.ir rntr th6 nsw Esqorv Bank is acc€ptabl€ to RLDA and the L'ndeB'

ieoreseotative ard ananqsm€nls are made satis,actory to RLOA end tie Lenders'

H6,;Gt"ur" fo] transferlf amounts deposited in the Essow Account to a nel^' Escro'J

Account Bstablished rvith lha successot Escrow 8ank.

The tormination of lhis Escrow Agreement shall take effect only upon coming into b'ca of an

Escror Agreement with the substitute Esctow Eank'

Cloauts of Esctou Account

Tho Escrolt, Bank shall, at the requost ot RLDA, th€ Lesses and lh6 Lenders' RepIsserttative

,"0. on ot 
"n", 

ttt" p"yrent by tho Lessee of all outstandino amounts of Lease Premium

,"def rf. f-".o egre;mint and ttre Financing Agreemsnts including the paymsnB speciti'd

In'tt-lt"i"cr* ngt*.ent, and upon mnfirriati6n of recsipt of such payments' close the
'iscroul 

lrcco,jnf inO Sub'Accounls' and pay any amount standrng to the ctedit therool to th6

GJ;;.'iE; ;Grre of the Essow Aodunt hereunder' th€ Esctow Agroament shall be

degmed lo b€ lerminated.

r\

ARTI E VIII

SUPPLEMENTARY ESCROW AGREEMENT

8.1 Tho Lenders' ReP resentative and the Lessee shall be entitled to enter into a supplementary

esctow agreemsnt ("Supplementa.y Escrow Agreeme nt") with the Escrow Bank providing'

inler alia, for detailed procedures and documentation for wilhdrawals from Sub'Accounts o,

the Escrow Account pursuant to Clause 4.'1, 4.2 and 1.3 and tor matt€rs not @v€red under

this Escrow Agreement such as the rights and obligations of Lenders investtnent ol surplus

funds, reslnclbns on wilhdrawals by the Lessee in the event o, breaclr ol this Esdow

Agreemenl or upon occurrence ol an Escrow D€fault. Procsdures relating b ope.ation of the

Escrow Account and wilhdrawal lhere from, reporting requ irements and any malters incidental

thereto, povided that sucfi Supdementary Escrow Agreement shall not contain any plovision

which is inconsistent with or contrary to the terms of this Escrow Agteemenl and in the event

of any conflict or inconsistenoy betwesn provisions of ihis Escrow Agreement and such

SupPlementarY Escrow Aoreement, lhe Provisions of thrs Escrow Agr€em€nl shall prevail.

| - Geoeml Condillons ol Lcasc Agrecnlenl ofRLDA LDHB (Amcnded oo z6
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9.1

9.1.1

ARTICLE IX

ITIDEMNITY

Geneal indemnity

Tha Lessa€ horeby indemnifies and agre€s and und€rtakes lhat it shall, at all timos, defend
and hold RLOA, the Escrow Eank and the Lenders, asting though the Leoders'
Repre3efltative, harmless against any and all proceedings, actiontand third psrty deims or
demandE tor any toss, damage, cost and oxpsnse arising out of any braa.fi bi thi Lessee of
any ot its obligations under this Escrow Agreemenr or on accounr at tairure of tre Lessee to
comply with Applicebb Laws and Apptieble parmits.

RLD1 hereby indemnfies and agrees and undertakes that it shall, at all tkn6s, dsfend and
hold lhe Lessee harmrass againsl any and a proceedings, adions and thrrd party crarms for
any loss, damage,.co_st and expense arising out of f;ihre of RlOe o tilml'any oi its

9!lipdp* under this Escrow Agre€ment materia[y and adversety afiec{ing the perfo'rmance
ot the Lessee s obtigations under lhe Lease Agreemeri or this Agreem;t outer lhan any

L9:1-djn:"S:, cost_ snd exp€nses, arising oui o, acrs dons in iischarge of their tawtui
tunc ons by RLDA. its oflicors. saryanls and agants.

The Escrow Bsnk hereby indemnifies and agrees and undeftak$ that lr sba[, at a[ timB,
derend and hotd RLDA,, the Lessee hambs; against 

"ny "nJ 
itipi&eOings, actions anj

Ildj-1ry gqll: gld,srnands for any toss. dama-ge. cost ind 
"rpenl" 

ari.inS orr o, faibrB o,
!L._fj91_qq toJutn its obloarions undsr rhis Escrov,/ Agreemenr tnctiOing the faitu;
marenaly and adversery afleding the porformance of RLDA,/ the Lesse€,s oblig;tions under
["-^L:=:,1g1TTgt]r.:t!.r. thgl any toss. damase, 

"o"t "na 
irprn*, 

"risin-s 
out or ads

oons tn dtscharge of Ureir lawrul funclions by th8 Esgort/ Bank, its officers. sa'vtlnts and
agents.

odso and conbst ot clalma, demanda

ln tho 6v€nt th€t any party hereto recoives claims or demands trom a lhi.d party In r€spgcl ofwhich it is enriaed to the benefit of an indemnity under Artioe s.i oii;;slrect oI whrch it isentitted ..to reimburcsment (the -tn-drmrjfiod 
.parg-f rr ii,iri' ,iititv te other parly

responsible for indemnifying such ctaim helegndq ffi, frOimrftyfni prrty) wi0rin li(ine8n) days 0l roc€ipt of the cralm and/or tha[ not 
"'etu" 

ol, p"y ini'aa'w oemano w[rroutthe prior a,provar or th€ rndemnifving party. wnhh ,pplri"i'"'rr"rrLii'be unreasonabry
withherd or deraved. rn the event thai rhie rnoemnifyint p-i[i ri-lirl. ri liitest or drspure rhe
9Filn, it.-may conducr the proceedings in the n6mZ 

"i 
ih" f"a-"^i-"mIi' party and at its(lndemnlrying pany's) risk, costs anij expense. The rrO"rn,i,"O irii sha proude ecooperation and assislance in contesting any 

"r"i. "no-in"ii'iign 
lii'"r"r, writings anddocuments as the lndsmnifying party may reasonably require

\r

9.1 .2

9.1.3

ARNCLE X

TXSPUTE RESOLUTIO

10.1 Dl.pub. - Amlc.ble S.tllment
The Parfles shall use their resp€cti\re teasonable endea\rouG to Eettb any dlspule amlcably.
rf 8 dbpule is not r*or*d wirhin sixtv (@) d"v.;fr;ffiG;;6or a Dbpur. by onc parry
to the othor parry then nre povisions'oi Aaoj ro.r.t iti iiiiri. "-

1O.2 Dlsprn E3oludon

'10'2'1 Any dispute, difference or cofirove*y.q whatever naturo howsoever adsing under or our ofor h rela,on to this Escrory Agreemant (frcfuOing its inte,ietffiJ beftveen tho panies, and.o.notified in Miting by eith;r p.arry to *re ofrJ- ia-ff'1il-;ilrispuo,) sha[, h rhe frsrrmrance, be anempted ,, be resorvei amicauy in accoiiin'ca-vati ne concttiattoo procaoure
set brlh in Ctause 10.3.

'10'2 2 The Parties agree to uss thei, besl effon' for resoMng a[ Disputes arising under or in respectof this Escrow Agreement prompdy. equitabty and in ffiJi"in-,1-no frnrr., 
"gree 

to provide
\\

P
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oach other rvirh reasonebrB access during nornar business hours to E[ non-p]Mreged
records, Information and data pertaining lo any Dispute.

10.3 Concilistion

ln the ewnl ot any Dispute between lhe parlies, the LesseB and/or the L€nders,
Represgntative and/or the Escrow Bank may ca upon Vlce-Chairman of RLDA, and RLDA
shall call upon the Less6o, the Lenders' Representative and lhe Escrow Bank ror amicable
scnbment, and upon such relerence lhe Vice-Chairman, RLDA shall reter the Dispule to the
Concllhlion Commlttee of RLDA, which Concjtiation Commattee shall b€ fully empomr€d to
deal with all aspacls of such rererenca including withdrawal, compromise or set emont of
6uch Dispute or any part thereof. Upon sudt reference, the reprosantaflv* or lhe Lessoe 8nd
m€mbe$ of RLDA'S Condllatjon Committee shall meet in not lateI than lO (fan) days from
lha dat€ of raference to discu$ and attampl to amklably resolve the Dbpuls. lf such ;e€ting
does not lal(e place within lhe 10 (tEn) day period or the Dispule is not amicably setued within
15 (fffieon) days of the m€€ting or the DisM6 is not resolved as avid€ncsd by the signing o,
written terms ol seltlement wthan 30 (thirly) days of the notico in writing retened to in Artrle
10.2.1 or such longer p€riod as may be mutually agreed by the parties, eilh party may rerer
the Dispute to arbitration in accordance with Ih€ provisions of Articls 10.4.

1 0.4 Artitratlon

10.,4.1 Any Oispute which is not re6olved amicably by conciliation, as providod in Article 10,3, shall be
fnaly decidsd by reference to arbitration by arbitrator(s) to bs appointed by Vioe Chairman,
RLDA in ao@rdance with the arbifation rules specilied in lhe Lease Agreement and shall be
subiecl to the provisions of the Arbitration and Conciliation Act. 1996. The goveming hw of
th€ atbilration shell ba ths laws of lndis. The venue of such arbitration shall be Delhi. and the
language of arbifation proceedings shall be English.

10.4.2 A notice of lhe intent (No ce ot Inlenf) lo rsfer the dispute to arbnr8tion may be given by
on€ or more Parties (th€ "Chimant(s)") to one or all Parties (the "Rcsponden(s)"). Th€re
shall be a Board of Arbitrators comprising one nominae of each Party to the dasputo, and
where tho numbsr of 6uoh nominees is an oven number, the nominees shall elect anolhor
pofson to such Board.

10.4,3 The arbitrator(s) shat make a reasoned award (the "Award). Any such Arvard made in any
arbatration h€ld puBuant to this Anide X shall be final and binding on thc Parties as ftom the
date it is made, and the Partes herelo agree and underlake to obey and implemenl sudl
Awsrd without dehy.

10.4.4 The Panies horeto agr€€ that an Award may be enforced against any of the Parties hereto, as
the case may be, and their lespective assets lvhsrever situated

10.,{.5 This Escrow Agreement and the righis and obligations of the Parties shall remain in fullforco
and elfecl, pending th€ Award in any arbitration proceedings harounder. except for any
obllgation of RLDA. whici shall automatically ceasc and come to an eod upon the expiry or
Termination ot the Laase Agreement or tiis Escrow Agreemenl.

10.4.6 This Mide X shall surviv€ the termhation or expiry of this Escrow Ageement.

ARTICLE XI

MISCELLANEOUS PROVISIONS

1 1.1 GovomirB hw rnd JurLdlction

This Es$ow Agrs€ment shall be construed and interpreted in accordan@ wilh and gowmed
by lhs laws ol lndia, and subiect to this Artbb Xl and Article X, the Courts at Delhi abne shall
have arduslve Jurisdiction over all malters arising oul of or rehting to this Escrow AOreemeflt-

W.iver of Sove!€ign lmmunity

RLDA uncondilionafly arE irrevocably:

Gener2l CoDditions o[ Lcase Agr.cment ot RLDA LDIIB (Amen'ted on 26-03-2014)
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11.3

11..1

11.5

11.5.1

11.5.2

11.6

11.7

11.7.1

(a) agr$6 ttEt tho sxecutbn, delivery and p€rformance by it of thb E crow Agreement
conslitute commerclal acls done and psrtomed for commardal purpos€;

(b) agrees that. should any poc€edings be broughl against it or ib asseb. pfopsty or
Evenueg in any Jurisdictjon in relation to this Escrorv AgreemOnt Or any trenssction
contemdaled by fiis Escrow Agraemenl, no immunity (whelher by reaion of
so\rereignty o. othen'vis€) from 6udl proceodhgs shall be chlmed by or m b€half of
RLDA with rsspecl to its essets:

(c) waivBs any rilrht of immunity which it or iB assoB, prop€dy or rBvenu€s ftrw has,
may acquire in lhe ftrturB or which may be attributed lo it in any iudsdirion; and,

(d) coasonb gsnoratly in rcspect of the enforosment of any rudgen€nt or at/yard against
it in any such procosdings to the giving of any relisf or thE issue of any process ln ary
jurisdiciion in connedion with such Focaedings (including lho making, anforcemerit
or oxaculion egBinst it or in reapec{ of sfly assels, pmperty or revonues whaiso€ver
inespec{ve of thgh u6e or lntendod us€ of any o.dgr or ludgB ent lhat may be ma(b
or glv€n ln conneclion therewith).

Pdodty of.greemsntr

ln lhe event ol eny conllid belwaen the Leas€ Agreemonl and lhk Escfoyv Agreemgnt, thc
proldsions contained in the Lsas6 Agraemanl shall prevaa owr thb E3crd, Agrt€mod.

Altrntion or Lrm!
All additions, amendmenE, modirications and vsriations ro thrs Escrow Agr€omenr shefl be
efGctual snd binding oory il in writing and slgn€d by the dury euthoris.d raprcs.nt tives of the
Palti6.

Walver

Wairrer by any Pady of a default by another party in ths obseryance and psrformance of any
provision of or obligations under this Escrow Agreement:

(a) Shall not oporata or b€ construed as a wair€r of sny olher or sub3oquenl
default hereof or of olher provisions ot or obligations under fhis Esirow
Agrgement:

(b) Sha[ not b6 oftuctive_untess it is ln wrtUng and €xecN.rted by I duty authoris€d
represar alir€ of the parly: ard,

(c) Sha( not afiect the vstidity or onbrceabilaty of thts Escrow Agreement in any
manner.

Igfr-!!s gilur€ b.y.sny party to insist or any occasion upon th. porformance of the torms,
co.roflons and EovBions ot lhis Escrow Agrsemsnt or any obligation thera undor nor lim8 or
olher indurgence grant€d bv anv psrty to anottrer partv stLtt udreatea &leemed as wailror sucn DrEacfi or acc,€ptanca of any varirlion or tho Blinqui3hment of any 3uch rlght
h€reunder.

Io lhlrd prrty bsneficiadG

1S, Ey]1l-lglt1ent-is 1qery 
for th€ benefit ot rha parte3 and no other poIson or er tty

snal nave any nghts heleunda..

Survlval

Tsrminalion of thb Esdow Agreemenl:

(a) shall not reliew the pa,{ec, ot any obligationE he.eunder which expr$sly o,
by impli:alion survive Iemhation hereoi and,

(

except as.,otherwise ptovld€d ln any provision of this Escrow Agreement
expresily limiting lhe liatility of eithor party, shall not re eve elther-partv of
any obligations or tiabilities for toss or damage to the ottrer partv arislnoiut
ot, or caused by. acts or omissions of such pirty prior to frre endaiveneis of
such lerminalion or arising out of such termination.

(b)

- GcDeral Conditions of L{lase Agr€ernent ofRLoA LDHB (Amended on 26-03 -2014'
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11.8 Soverabillty

lf for any reason whatsoever, any provision of this Escrow Agreement is or becomes invalkj.
illegal or uo€nforceable or is declared by any court of competenl jurisdiction or any other
insfumantality lo b€ invalid, illegal or unenforceable, the validity, legality or enforc€ability of
the remaining provisions shall not bo affecl€d in any manner and the Parties will negotiate in

good faith with a vi€w to agroeing to one or more provisions, which may be substituted for
such invalid, unenrorc€able or illegal provisions, as nearly as is practicable to gJch invalid,

illegal or unenforceable provision. Failure to agree upon any such provisions shall not be

subiocl lo dispute resolutjon under Article X ol this Escrow Agreem€nt or olheIwise.

11.9 Succaasor: and as3igns

This Esclovy Agreement shall b€ binding on and shall inure to the benefit of tho Parties and
their respective successors and permitted assigns.

11.10 Nodcos

All notices, requests, demands or othsr communication requited or pelmitted to b€ glven

under thb Escrow Agreemenl and the provisions contained herein Shall be written in English

and shall be deemed to be duly sent by registe.ed post, or transmitted by facsimils

bansmiEsion or email to the other Parties at the address indicat8d belorY:

(i) ln the case of RLDA, to: Attention: []
Add:

E mail: I I

Facsimile [ ]

NOTE: RLDA to please Illl in.

(iD ln the case ol notices to Lessee. to: Attention: Il
Add:

E mail: [ ]

Facsimil€: ll
NOTE: RLDA to Please fill in

(iii) ln the case of Lendets' Representalrve, to: Attention: [ ]

Add:

E mail: [ ]

Facsimile: [ ]

OTE: RLDA to Pleare fill in.

* I (P-t) JGM (F)

Cw) h the caso of Escrow 8ank. to: Atention: I I

Add:

E mail: [ |

Facsimils; I I

IO'E: RLDA to ploG. n[ in.

or at sudr a$er address as lhe Party to Yihom sudl noticss, rrguo8t3,

demands oa other cornmunication is to be given shall have hsl notill€d the Pany giving the

same in lhe mann€r provired in thi6 Clauso 11.t0, but no such change of addru$ shall bo

do€med lo haw b6e; givan unlil it ls aclually r6caivod by the Pa y sought lo be chatg€d with

the koo$rbdgs of iB contents. Any notics, raquest, demand ot othei communicauon d€liwr€d

to lhe Party io whom it b addressed as Provlded in this Clause 1'1.10 shall be de€mad (unless

thcre is eddenca that it has been rsceived eatliBr) to hav€ baen given and receiYed, it

(0 S.nt by rcglster.d Post, 3 Ohre8) Buslness Days aRer pos0ng lt; and

-ll - General Conditioos of L€ase Agreement ofRLDA LDHB (Amended on
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)'"

(ii) Sent by facsimile or
its transmission hes
mail accounl.

,rtamc:

Desitn.flon

Address

Fax l{o.

For and on behalf of [raJert name ofthe Lesseel

BY:

[I.rnc:

Dasltn.don

Addrcss

Fax ,{o.

For and on bahalf of [rffert name of th€ Es6ow Bank]
8Y:

Fo. and or bchaltof ltnscn nq,ne ol the LandeB, nepresentati

General Conditiolrs of
RLDA LDHB

e-mail. ofl the nexl Business Day. wtlen confirmation ofDeen recorded by the sende/s iacsimtte mactrine oi i-
'11.11 Lenguage

All notices, certificates, corr_esj-ondence and proceedings under or in conneciion with thisEscrow Agreemenl sharl be in Engxsh.

11.12 Authorlzed Representative

Each of lhe panies 
shall, jy 

,nofice- 
rn wrjting, designate the,r resp6c{ive authoized

:T,ff"Trft,va,j|;:,ej,;l;, "."'t "1, "orrrn,""iion" 
,ii u" ,"0" e parry hsraro shafl be

reprosentative by simu", no,tilott""" 
or make tresh appointment of such authorized

11.13 Orlginal Document

llfrTi:?AtffI"T;,ixiJ-o^"^".1_",::',"0.'.l rour counterparts. each of which when execured

r wrNEss *HERE.F ,n,r. a*"n 
o''n'n'' of this Escrow Agreement.

epresenrarives 
"r ""-*-e'l"i*,'"il'jilntf;."J"*:H";:.iio:[?lii""o, 

rhe durv aurhorized

For and on b€half of Ra trnd Devalopmcot Autho.ity
BY:

{Amended on 26O3-2Ot t,

NEW
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l,ea!ieAgrccnrent of
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vel

,forL

,{.me:

De3ignagon

Addrass

Fax llo.

t.
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BY:

l{.ma:

Daslgn Uon

Addruss

Far llo.

1. Wttn€r 2. Wltness

Pal1 -tl - Gcncral ConditioG o( Lcasc Agrccmcnt oTRLDA LDHB (Amcndcd on
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Annexure - B

SUBSTITUTION AGREEMENT

This suHrlution Agreement (hereinatier refensd to as'subatlhrUon AgrrGmsnf) is enlered lnto on
thk the I ldayof t l,20rl

ATOTGET

1. Reil Land Oevebpmenl Aulhority. a statutrory aulhority consliMed under lhe Ralhxsvs
(Amgndment) Act, 2005 (No 47 of 2OO5) and having its principat offce 'ai

(hereiraller refened to as .RLDA., wtiin erprlsstoi shaH, unlecs
repugnant lo o( inconsistenl with the context or m€aning ther€ot, mean and induae na

- sucoessors and 8ssigmt of the FIRST PART: and,,. W"^, a 
-company 

incorporated under th€ Companies Acl, 1956 83 a Spedal pulposo
company for imprementing the project and having'its registered orrce a tinsi,a' iriereinirirErrbred to as'L63ee', which €xpression shal, Jnbss iepugnar( to or- incorisistsnt wi0rthe 

-context 
or mraring q?!!-fr mgan and indudo 

'itj 
successors, tiquuators ard

- pemitsd assigns) of the SECOND PART; and,3' rinsotl Nm€ and particurars or.Le.,d,en' ieprcientativer ldescript.n 6bout incorporstionr rndhaving s r6gi6tered ofrrce at [insertt, aciing ror and In *ian of the Lenders rbted in
Schedule I hereto as th6ir duly au.orised alent with ,"S"rd to ,rtt"o arbing out J or i;r€b|ion to the Subrtitutioo A9r66ment ftrcrclnaftei 

-ictcrriJ to as the .L.nd.E,
ReFrsentrdve", whicrr expressio-n sha[, unress r"prtn"ri io--o, ,ncDnsisrant with thoqnte{_orreaning ther6of. mean and indude its euccessors and subslitule6)';f 6;THIRO PART.

WHEREAS:

(A)

(B)

(D)

(c)

RLOA has entored into a Leasc rqgrsement dEled L_l with th€ Les8ee (lhe .Leala
Agreomenf). whercby RLDA has ganted the 1".r"" ,-termslr ii! Gse Agreemenr frenght to undertake the protecl upon the siile (and the.Redeveloirrie^f i.arC it an-yy as OefnJ,n the Lease Agreemenl snnexed hereto. as Schedulc l.

ls p€r the provisions 01 the Lease Agreom€nt, lt is agreed by and betweon RLDA and theLess€€ thar RLDA shar granr reaseh;d rignrs oi rhe 5ir;io'il"-.Gr.Uin ac@rd8nc€ withthe Lease Agreemenr. The Lenders have alreea to finance ihe iroiea in accomance winr mterms and conditions set forth in the raspect-ive financlng ajieem;i;. ' *

The Land€rs haw requested RLDA to enter.into the Substitution Agreement,o. securir€ theirinterests. through assignment. transrer of ttre.tease riorrG i.CraniiinJ suUsfiumn ot lheLessee bv a Nominated comoanv in accoroan"e ,iiri ir,i -pri",iJroir 
Jr the subsritutionAgre€menl and the Lease Agreeme'nl.

ln order to enable imDlementation ol lhe projecl includtng jls ,inancing and con8truction,RLDA has agreed and undertaken to transfer and assign tdGrant to i N.omrnateO Compenyin accordance with the rerms and conoitons ser tontr'in rrJ 5rl'Jiiitil"'xgreeme and rheLeas€ Agrsement.

As a @ndition to making any disbursement puBuant to lhe linancing documoTda lhe Lendershave r€quired the execrrtion of this su.bstitulion Agr€emenl ,no if ii ;;r"o necessary andexpedlen*o record th€ rerms and condition otrn" io.* 6iiult,,i,,iiri iiiaelent oetween rtePaflies.

(E)

\J
NOW THEREFORE, in consideration of the mubal covenants, terms and condilions andunderstandings set forth in lhis Subslitulion Agreemenl and olher good and valuabla consideration(lhe receipt and adequacy ot which are hereb y mutually acknowtedged), ths Parties, with the intenl tobe lsgally bound . hcreby agree as foltows:-

-ll - Gen€rel Colditions of ofRLDA I.DH8 mendcd or 26-03-201,4)
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t.t D€finition3

ln the SubstihJtion Agreement, tha following words and expressions shall. unless reFJgnant to
th6 context or meaning thereor, hav6 lho meaning hsrsinaflor respeclively assigned to them:

"Leesg Agreernenf shall have lhe meaning ascribed to the term ln the to,egoing RBcitals;

'Subditnion Atr€€mont" means lhe Substitution Agreemenl and any amendment thereto
made in accordancc with the provisions contained in the Substitulion Agreement;

'Chlmrnf sh6ll haw lhe meaning ascribed to the term ln Section 8.4.2 hereor;

'Flnanclal Delaulf means oc{rJnerEe ol a melerial breach o, the toms and conditiorE of the

Financing Agreements or a conlinuous default in Debt Service by the lessee for 3 (thr6€)

monlhs conseortively:

"Landel!" means financial institutions, banks, mutilateral ,unding agoncies, and similar
bodies undortaking lendhg busin€ss or their truslees/agenls including lheir succassors

ard assignees, who have agreod to gua.antee or provide finance to the Lessee urder
eny ofthe Financing Agreemeots lor meeting the costs of the L.ssee in relation to the
dgslgn. de\€lopment and construclion of the Assels;

'L,andem' Repro$nta$va' maans the person refened to as th€ Lenders' Rep{ssentative in

the bregoing Rocitals;

'LendeB' Subttitution l{otic." shall hav€ the meanino ascribed to ttle term in Section

3.2.3;

'LendeE' Subsdt tion R€pE3entation" shall harrc lhs msaning ascribed lo the term in

Section 3.3.2:

"l{omlnatad Company' m€ans a company, incorporated under tho provisions ot the

Companies Act, 1956. seledsd in accordance with the provisions hersof by RLOA ot the

Lenders' Reprasonlative, on behalf o, the Lenders, and proposed to RLDA for

assi)nmenut ansfer of the Grant as providod in the Substitution Agreement;

'Notce of Flnancitl Dofautf shall have the meaning ascribsd thoreto in Sedion 3 2 1;

"NoUce of lntenf shall have the meaning ascribed to the term in Seclion 8.4.2;

"]loyedolr" thall mean tho process ot the ad of replacing the Lessee in any agr66mgnt or

sutsconttacl in respect of the Project by anothsr party such that tho contract lransren€d by

the novation pro@ss transfers all rights. ddies and obligations from lhe Less€e. original

ouigor. lo the nsw obligor.

"P.rties' means the parties to the Subslhution Agreement coll€ctivaly and'PartF shag m€an

any of lh€ Parties to the Substilutjon Agreement individtxllly.

'R€lpon&nf shall havs the meanhg asc.ibed to lhe term in Section 8'4'2:

'subtut don' is the process of replacernenl of a Nominated Company in place ol tho Lessee

by undertaking the folloling aclrvities

(a) Grant. lo the Nominated Company, the right to dev€loP, dosign, ltnancs,

construct, op€,ata and malr[aln the Projecl (including enlering inlo sub-

contracts), under and in accordance w(h the lerms and @nditions s€t fofth in ttE
Lease Agreement and upon the execution of the Lease Oeed in accordance

thereof. for the remainder of the Term. by the Novalion of the Lease Agreement

in favour o, the Nominated Company;

(b) Grant. to the Nominaled Company. lhe license llJhts or leasehold Inter66t (as the

case may b€) ov€r the Site togEther wth the Assets and Proiod utililies all or any

singular rights, liberties, privileges, easamento and appurleoances vvhalsoever to

-tl - Gcneral Conditions o, l,ease Agreement ot RLDA LDH B (Amended on
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'r2

1.2.1

1.2.2

the Sile. for the remaindor of the Torm, by th6 Novation of the Leaso Agreemgr
in the evenl of exocution ot the s3me in favour of lhe Nomlnalod Company

(c) Novaton of lhs conlracls and any olher aoreement needed to bo novatsd 6r ttE
purpose of imptementing and operating the projec.t in accordence wilh tha tems
and condltlons set fonh in the Lease Agresment in ihe e\ronl of execiiion of the
same. in favour of the Nomineted Compeoy:

(d) Th6 exeantbn of a m$, Subslitutior Aoro€ment with the Nomimtod Company ior
th€ ramaindEr otth€ Term on the same te.ms and condilions hereof;

(e) Transfff by the Lessae all nts dght8 and obligstions 8s pmvided in the Lease
Agreement Lessee inctuding possession of all Assets 8nd proiect Utilitjes of the
Project to the Nominated Company;

(0 Grant by RLOA to the Nominated Company of a[ approvals, ctearanc.6 aM
permi$ions wihin RLDA,S potrer and necassary for imj,bmsndng and oporathg
the Proiect, provided duty compteted applicaUoh in acbrdance 

-wittr 
nddiceui

Law is submitted to RLDA: and

(g) Trsnsfe, by the Lessee all suEcontracls, Le er of A[otments and suEbase
d€€ds induding its rights end obligatiom thcl€of !o lh6 Nominatd Company. 

- -

lnbrprrtrlion

Rctcrenccs to Le-nders' Representative shall, unless reFlgnant to the conlext Or meaningtiB.oof, mean references to the Lende6, Represenlative,-adlng f* 
"; 

on behelf of the
Lenders.

Refefences to Arricres are. unress stated otherwise. references ro Arricras 0f ths substiturion
Agreemenl

The wo.ds and expr6s'6os beginning {ith capital rettsrs and defined in ths sub.ritutionASryT"lJ shalt havs rhe meaning ascribeo ttreieto trerJn, il thi ;d. and sxpresionsused in rhe. subsfiufion Agrsement snd not derined trirern i,t airnieo rn ha Lsas€Agreern€nt shslt, untess repugnant to th6 conlexl, frare ttro mianing a iO"O ftr"to in t 
"Lease A0reement.

AE3i0nment of rlohts and tilte

Ib !*:= her€by assigns the rights, title and interest rn the Grant lo, and in ,avour of, heLenders' Represenrative pu.suanr to and.in accoroance with the-povis-ii#'ot 0re substitflonAgreement and the Leese Aoreement by way of a;*r,r-; A;r#'; finsndng by theLgndars under tha Financing A-Ereement.

ARTICLE III

SUBSNTUNON OF THE LESSEE

Rlght! ot lub.dtuUon
Pursuent to rhc n:ghts, tiue and inr€rest assigned under sedion 2.r, the Lcnders,Repr*entativ€ sha, be enti,ed to substitute tt 

" 
1.i""" ty 

" 
florln'ii#C'ompany uroe, anain accordance with rhe Drovhions of the suustrur-n {-teJneni-arJii""-G1"" agr"r."rt.RLOA h€reby agrees ro subslilute rhe Lessee by 

"i"6ri,diir 
liri"- iEisa Agresment hfavour of the Norninated company setec{ed uv tr,i ru"Jii": i"p["iit 'ri[ * RLDA, 8s thscase may b€, in accordance w h the substiiufioo egr*;rr,{"';lh;-"""it ths Nominatod

1.2.1 fhe rules of interpretation stated in Article I B o, the Lease Agreement shall apply, m0larrsmutaadis. to the Substitution Agreement

LE II

ASSIGNMENT

2.1

3.1

3.r. t

't.2

- GeDcral Conditions of Agreement orRI.DA LDHB (Arlended on 26-03.
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3.2

3.2.1

3.3
3.3.1

3.4

3..1.1
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Company is selected by the Lenders' Representative, The Lenders' Representalive has to

obtain RLDA'S pdor approval for such substitution. (For the avoidance of doubt, the Landers

or the Lenders' Representative eilher individually or colle€tively, shall not be entilled lo
operate as lhe Lessee.

Subttlfution upon occurrenco of Fanancial Default
Upon occurrence ol a Financial Detault, the Lenders' Representative may issue e notice to

the L6ss6e (the "Notice of Financial Dofaull") along with particulars thereof' and send a

oopy to RLDA tor its inrormalion and record. A Notice of Financial Detault under this Article lll

shall be conclusi\re evidence of such Fanancial Default and it shall be final and binding upon

lhe Lessee for the putposes of the Substilution Agreement.

Upon issue of a Notico of Financial D€fault hereunder, the Lenders' Representativa may,

wilhout pr€iudice to any of its rights or remedies under th€ Substtution Agreamsnt or the

Financing Agreements, substitule the Lessee by a Nominatod Company in accordance wilh

lh6 provisions of the Substitution Agreemsnt.
Al sny Ume after the Lenders' Representative has issued a Notice of Financial Oefeult. it may

make a representation to RLDA, stating thal it intends to substitute the Lssseo by a

Nominated bompany ("LendeB' Substftudon Nodce"). The Lenders' Represenlative shall

be entitled to dnOertite and complete the subslilution of the Lessee by a Nominatod

Company in accordance with the provisions ot the Substitution Agreement and the Lease

Agreement within a period of 180 (one hundred and eighty) days ftom lhe date of Lenders'

S;bsttutbn Notice. ;nd RLDA shall withhold Termination due to any Less€e Event of Default

tor the aforesaid p€riod of 180 (on€ hundred and eighty) days, and the Lesseo shall continue

lo dischargc its obllgations lhcrcund.r lor such period. Lenders' R€presontative sh8ll

forlhwith send a copy ;f the aforesaid Lenders' Substitution Notice to the Esctow Bank and to

the Lessee.

Sub3titution upon occuucnce of Lsssae Event of oerault

Upon occutrerce of a Lessee Event of Default, RLDA shall, by sending a copy of tha Notice

oi lntention to Terminate to the Lenders' Representative, inform of its intention to teminate

ttlg Lease Agreement and grant l5 (fifteen) days time to the Lenders' Represenlativ€ lo maks

a representaiion, ststing itJintention lo substilute the Lessee by a Nominated Company

ln ltte errent lhat the Lenders, Representative make a representation to RLDA rpithin the

oeriod of 15 (lifreen) davs specilied in Seclion 3.3.'1, stating that it intends to subslitute the

G;;-;y a iro.ini.a'cotinp"ny ("Lendere' substitution RePr.3.ntation"), the Landers'

Representative shall be entitled to undenake aod complete the substitution ol the Lessee by a

ttoii1inrteO Corp"ny in accordance with the provisions of the Substitution Agreement and the

1"""e egtor"nt *ithin a period of l8O (on6 hundred and eighty) days ftom tho date of issue

of LendJrs, Substitution Representatior, RLDA shall withhold Termination lo, lh+ aforesaid

o"rioO oi igO (one hundred and eighty) days, and the Lessee shall continue to discharge its

6Oiig"tion" ih.;"rnder lor such peri-od. Lenders Represenlativo shallfonhwith s€nd a copy of

ths-Londers' Substitution Representation to lhe Lessee and lhe Escrow Bank. if applicable'

Prcccdurt for 3ubstitution

RLDA 8nd the Legscc hereby 89ree thst on oI 8'tcr the date of Lenders, Substitulion Nolice

under Clause 3.2.3 and/or L;n;ers' Substitution Reprasontation Clauso 3'3'2, as the case

miy la, tfre Lenders' Representalive may, without preiudic€ to any of tho other tights or

renieOiie ot me Lendors under the Financing Agrssments, invite. compelitivs bids iiom th€

pio"p""fi* partios for tho take ovsl and fansfer of the Grant to lhe Nominated Company

ipo,i 
"u"t 

lliominated Company's assumption of the liabilities and obligstions ol ths Less€e

i&vards RLDI under the Lease Agreemenl and lowards the Lenders under lhe Financing

;i;;;#, sutiecl to such Nominated company conforming to the qualilicalion cdleria

orescribed bv RLDA al the time ot seleclion ol lhe Lessee.

il;-;i6; t"; *p.tirn ot the Nominated company shell be a lump sum Subslitution

pi"mium to ue p"io upfront to RLDA by the s€lected party as considefalion prior to €xecltion

oi iny 
"gr""rlnt 

for tne ero1ec1. The Substitution premium shafl be in addition to the

frtoriirGi 
-Corprny 

agreeing io bear a the tiabitities ot the Lessee in rerms of the Lease

aoreement. Frnanono Aqreement, Letter of Allotmenusub-Leas€ Deeds and conracts with

ir,t 
-s-uo_-'nt 

iaors inidr snan include but not be timled to overdue and tuture paymsnls

io*"rds t"r"a lo be paid to the Government. repayment or refunds to third parties'

instalmenls oI Lease Premium (and interests thereo0 to be paid to RLDA' Annual Lease

ients to ue paid to RLDA. lEuidated damages to be paid to RLDA payment to SUE
t\

3.4.2

Gencial Cordltlons of l,eraa Agreement of RI,DA LDHB (Am€nded on 26'03'2Ol

NEW
OELHI

DGM (P-l) r6M (F) rc*hlhf-

3.2.3

I



80

3.4.3

3.4.4

mntradors relating to the Project, expenses inorned and claims by RLDA on th€ Proiect due

to the Lessee's detault in terms ol the Lease Agreemenl to be p8id lo RLDA, seMcing ol Debt
Due to the Lendefs. Moreover as part ot tho condition of the bidding, the Nominated

Company shall be required to deposil an additional minimum amount in lhe Escrofl Account,
if applicabls. within 30 days of its appointment as lhe Nominated Company to d€ar all

overdue amounts in raspect of payments specifld hereabov€. The lump sum Substitution
Pramium may be eithsr negative or positir,/€ depending on the perception oI the concemed
party of th€ rights and obligations in terms of th€ Lease Agreement, Leasg Deed and
Financing Agreemenls.
Upon selection of a Nominated Company, the Lenders' Represenlalive shall requ€st RLDA to:
(a) transfer the Grant to lhe Nominated Company, on the same terms and conditions, for
the remainder of th€ Term oflhe Lease Agreement: and
(b) enter into a nerv Substitution Agreem€nt with lh6 LendeB' Repr*entative and the
Nominated Company on the same terms as are mntained in the Substltution Agreement.
lf RLDA has any objsclion to the transfer ol Granl in favour of the Nominaled Company in
ac@dance wilh the Subslitution Ag.eement, it shall wi$in a pedod of 30 (thirty) deys from
the date of receipt ot propossl made by the Lenders' Represantalive, giw a reassted
decision as regards the accoptability (or ob.ieclion, as the case may be) of the Nominated
Company. ln lhe evest the Nominated Company is scceptable lo RLDA, RLOA shalt transfer
thoGrant wilhin 15 (filt€en) days of its acceptance of ti8 Nominatsd Compan)4 provided lhst
in the event of an obiection by RLOA, the Lendsrs' Represenlative may propose anothor
Nominated Company whereupon lhe procedure set forth in thb Section 3.4 shail be followed
tor substitution of such Nominated Company in placa of lhe L$see.
Proviled that it is €xpressly agr€€d b€tlr,€en the parlies hereto that in any evant the proc€sa
ol Substitulion of the [.6sE6o shall b€ completed vyithin a period o, 180 (one hundied and
eighty ) days from tlle date of Lenders' Substitulion Notlce or Lenders, Subslitution
Represenlation.
Selection to bG binding
The decision of RLDA ln selection ot the Nominated Company or the approvat o, the
Nominatod Company selected by the Lenders' Represenlalive shall be linal inO UinOing on
lho Lsssee and shall br) deemed to have been made wilh the concufi€nce of th6 Lesgee.ihe
Less6e irrevocably ag€es and waives any right to challeng€ the aclions of the Lenders,
Repres€ntative or the Lenders or RLDA taken pursuanl [o the Substilulion Agreement
including the transte/assignmenl of th€ Grant tn lavour of the Nominated Comdny. lt is
hereby acknowlodgsd by the Parties that the rights of RLDA and the Lenders, Reprerent"tive
ars ir,evoc€ble and the Lessee shall have no right or remedy to prevenl, obslruit or restraln
RLoA or th€ Lendars' Represenlarive trom effecting or cauiing the transfer by substitution
and_endorsement of the Grsnt as requested by the Landers, Rerresenlative or as undenaken
by RLDA. No consultalion, mncurence or app@val with or of tire L$see will Ue required for
such substitution

All acliors of-the Le6ders' Representative and/or RLOA h€reunder shall be deemed to b€ by
and on behalt of. and expressty authorized by, th€ L6nders, and be binding upon them.
Subatihrtion by Nominated Company in other agrcomonta
The Lessee shall ensure and procure thal each agr€ement or contracl it enters with any third
party in relation to the Grant conrains provisions thar entide the Nominatod company t6 srep
into such agre€ment, in its discretion, in place and subslitriion of the Lessee in the 6wr of
such Nominated Companys assumption of lhe liabilities and obligations of the Lessoe under
the Lease Agreem€nt The Nominaled Company 6halt assume 6e rights and oblioations ol
the Lessee. in all such agreements aM contracts including Le er oi Allotmeflb and Sub-
L6as6 Deeds puBuant to its receiving the Grant trorn RLOA.
Sub3dtutlon by the Nominrt6d Company ln Ercrow AgrEement
Pursuant to the Substitution, the Nominated Company shall substitute lhe Lessee in th6
E_scfo / Agreemsnt, if appllcable. and the Lesses shall have no rights whatsoevar in rospect
of th€ amount. outstanding in the Escrow Account at the lime of ihe Substitution excepi as
provtded in Anicle V here under.

3.5
3.5.1

3.5.2

3,6

3.7
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4.1

4.2

ln the event that no company is nominated by the Lende6' Representalive or the company

.ilaJoiin"i"roirs' 
'cepiesenta(* 

in terms ol Sec'tion 3'5 within the pEriod of 180 (one

t ii-Ji"J 
"i,J "iglttyf 

aays riom lhe Lenders' substitution Notice under Seclion 3 2 3 o{ tho
'iliia"o 

s"uJtit?i6n Representation under section 3 3 2, is not acceptable to RLDA' it shall

be enlitled to Sublitute lhe L€sse€ or terminate the Lease Agteement'

Fio"iafi Gt not*i0tstanding anything contained lo the contrary horsin n h expressly agresd

Lui*"- nioe u^a the Le;de;' Ripresentative that in the evonl RLDA substittites lh€

Lessee bv a Nominalsd Cofipany after the failure of the Lenders' Represet ative to

s-'iliirti'u'" i;a;;. ih; linoirs inart have to torso 15% of the debt due and the Lend€6

in"fi r""fiuaut" tn" aebt obligations of the Lessee pursuant to lhe-Fin-sncin€ Agre€monls and

il; li;;;;I.; c;mpiny .jr"a"o bv RLDA shall onlv be liable tot 8s% (eightv five pe'oent

only) of tho debt du€.

ARTICLE V

5.1 The L*s€e acknorrlodges and agr€es that subsequ€nt to.lho Substitution tho Losseo thall

.rf"innan,i"f U"""". in" f-"t.",in"r"Oy indemnifies thr Nomrnatgd Company- the Lenders'

iepti."nt"tl* snd nuon-ir;ini 
"t'l"r' 

tott"" duc. to the Substih'tion Bssed on tho

amlum of Sutsulution pr#ir. oti"iJ by the selecled party in terms of th€ S€ctiofl 3 4 2'

th;-a;;* stratt te enti eJ-ro ttro pavment described in fiis Arlicle v as compenEetion

towards their substitugon inti-r-rtre ru6minate<r company has paid a p6ilive substitulion

Premlum and oeposneo rni ,Zq,ittJ 
"^ut "a"'{ 

in 
-ihe 

Escrow Account' it applicable'

to,vard thc ovcnlue pafnent labilities specified in Sodlon 3'4'2 hereabov€'

5.2 lf the SuBtituuon et"r,r, j"iO oy tt" Nomrnated Company is positive' the Lessae shan.be

entiued to the tull am*nt oi's,Ltii'tion Premrum sublect lo such payment not exc'edrng the

65% ol the rour amounr of iquiii-and Suborainaieo debt due as on lhs date of lhe

iii"mfu"" llotice rhroughite Eiiow Account, if applicabl€. tl is clarified lhal tho Lessee

sha! nol b€ ontiusd to any relurn on Equity

g.3 ff tt. SuU"nrtO" pr"rilr- 
-p"ia 

ti ttte Nommaled Company is more than th6 maximum

efttilem6nt6 ot tn" r-"r""" inGirsti u" r-Lus" Agreement, the remaining amount shall be

paid to RLDA.

5.il lf lhe Substitution Premrum paid by th€ Nominated Company is less thari the maxinum

enlillomsnt ol the L€ssee i; i"rmt & rtt Lease Agre€tnent' the Les66e shall bs er itled to

iniiine suuriution P'cmium paid by the Nominatcd cimpany'

5.5 iiiii" suost uuon ne.il;iril;;i il; nominarea companv is n6gaty€, the resulting cost

inan m uorne by the Londers and RLDA in lhe following manner:

(D lf the Subtitution ]Jionl"Oitt"'i"'auo' Ripresentaive' the enliro cost thall be

borne bY tho Londsrs:
(ii) tt ri,Js,iurrirrtlon i. o"no by RLOA, rhe cost shall be boIna in the following order:

ia1 ihe Lenders shall be;r the cost up to an amount equal to the Debt Due by

'-' wai of forgoing ii to tne extent ot ihe entire Debt oue to that extenti

(b) RLDA shall bear the remaining co-sl if such cost is not fully met through

' the provisions of the Sections 5 s(ii) (a) heroinabove'

Provided the Nominated ComPany under the Substitution Agre€ment agrees q Pal
and makes rre paymerir oi jii o'i"t"nolng lnstallments.of Lease Premium and lhat

there is no shortfall in il; ;t;;;i; RLDiA with respect to the terms and conditions

. ,/ ol lha Lease Agreement.

,tt\Jg,*'irli;Ll:*9,x3'Ln:Tig:?'y,Ih,''l'i'll".i3l*:;?""J[;i::Jffi I
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to the Lessee as above. The cost of the independent auditor shall be deducted lrorn
the amount due for refund lo the Lessee in terms of this Article V.

DI,'RATION OF THE AGREEMENT

6.1 Durat on otthe Subatltutlon Agraernent
The Subslitution Agreement shall come into torce from the date hereof and shal expire wittr
the Expiry of the Lease Agreement. Ho!,trev6r the righls and ouigations of the Lenders shall
cease to sxist on lhe oc,:irrenca of the following 6vents, wlrichever is earlief
(i) tormination of the Financing Agreements; or
(ii) no sum retnairls to b€ advenced, or is outstending to the Lenders, under the

Financing Agreements; or
(ii0 exfiry of the Term of the Lease Agreement.

6.2 Substltutlon by RLDA
RLOA'S right of Substilrrtion of the Lessee through the Substitu$on Agreemant shell continus
till the Expiry of the Loase Agreement even afler Lenders ceas€ to exist as party to lhe
Substitution Agreoment in terms of the Section 6.1 hereabovs.

ARTICLE VII

INDEMNITY

7.1

7.1.1

7.1.2

7.1.3

7.2

Ganeral indemnlty
The Lessee heraby indemnities and agrees and undertakes to, at alltmes, lndemnlry, d€f6nd
and hold RLDA and the Lenders' Representative harmbss agalnst any and all proceedings,
aclions and third party claims or demands for any loss, damage, cost and expense-oi
whalever kind and nature arising out of any breach by the Lessee of any of its o6ligations
undsr the Substitutioo ,{groemsnt or the Le6se Agre€ment on accounl of falluro ot th6 Lsssee
to comply with Applicable Laws and Applicable permits.

RLDA hereby indeflnilies and agrees and undertakes to, at all mss, tndemni,y, deftnd snd
hold lhe Lenders' Repesentative harmless against any and all proceedings, actions and third
p?rty- claims or demands for any loss, damage. cost end expense arising out o, failuro of
RLDA.to fumr any of it$ mate,iar obrigations under the sub6tirution Agreeme-nt, othcr than any
losa, damage. cosl and expense, arisilg out of hwful acts done in dicharge of their fundioni
by RLDA, its offcers, !,ervants and agents.
The Lend€rs'Represonlatrve hereby indemnifies and agtees and underiakes to, at all times,
indemnify, defend and hotd RLOA and the Lessee harm'less agsinst any and all proo"aingi,
actbns and third party claims or demands for any loss, OamagE. cost and expende arising 6ui
of failure of the Lenders' Representative to furfir irs ohrilarions undir'the Substfrfion
Agre€menl, matlrially and adversely aff6cling the perlormance of the Lesse€,s obligations or
RLOA'. obligation und€r the Lease Aoresment o. the Substitution Agreemont, othoilhan any
loss, damage, cost anC expense. arising out of laMul scts done in diicharge of their functioni
by the Lenders' Representative, ita offic€rs, s6.vants and ag€nls.

Nodca and contert of clalm3
ln th€. evont rhat any Party her€to receives a craims or demands from a third paru in rosp€ct
ot which lt is entiled k, rhe benerit o, an indemnity under claus€ o.t or in respia dtwtrttr'it is
entitled lo reimbursement (the '"rndemnrfisd pa.ty'), it shal notify itre ottrer earty
responsible lor indenrnifying such craim hereunder (rh€ ''rndemnrtyrnd prrty.) within 15
(ffteen) days of racaipt or lhe craim and/ or shal not settle or pay the'craim/ demand without
lh€ llrior approvat o{ Ih6 Indemniting party. w-hich approval'shall nol be unreesonabty
withheld or d6lsyed. ln the event lhat the lndemnifying pirty wishes to contest or dkpute th;
claim, it._may conduct the proceeding8 in the limi ot ite tnOemnlfieO carty and a ifs
0ndemnitying Party's) risk, costs aM exp€nse. The rndemnrfled party shali provide all
coopsration and aasEtance in contesting any claim and shall sign all sucft writings and
documents as the lndemniring parly may reasonably require. -
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8,1

a.2
8.2.1

ARTICLE VIII

DISPUTE RESOLUTION

8.3

8.2.2

8.4
8.4.1

8.4.2

8.4.3

8.4.4

8.4.5

Dlsoutes - Amlcable Setdement

Ths P8rties shall use lheir respedive reasonable endeatouts to seltle any Dispute amicably'

lI I Dispute is not tesolved within siny (60) days aftar \ ilten nolho of a Oisputa by one Party

to the othar Party th6n tho provisions of Clause 8.2 shall apply.

Dl3pute R.solution
Ani dbpute, ditference or controversy of whatever nature howso€ver arising under or oul of

61. ir reirfion to the Substitution Agr*ment (induding rts rntarprelation) betwe€n lhs Parli€s,

*a 
"o 

notn"O in wnting by eithei Party to the other Pa(y (the'Dlspub") shall' in the first

instance, be attompted to be resolved amicably in accordancs with th€ conciliat:on procedure

set forth in Ssctbn 8,3.

ffr" i"rti"" 
"gr"" 

to us€ their best etforts for resolving all the Oisputes arising, undar oI in

r€spact ol ths-Substitutaon Agreement promptly. equitably and an good taith, and funhar egre€

to parde each olher with reasonable access during normal businoss houra to all non-

privileged record6, information and dala p6rtaining lo any OisputB.

Gonciliation
ln lh€ evsnt ot any Dispule between the Partiss. the Lessae and/or thr Lenders'

Repr""entatirre may catt up6n vioe-Ctrai*an ol RLOA and RLDA thall call upon tho Lesss€

ani ure renaers Ripresentative for amicable set ement and upon such roference the vic€-

Ctiirm"n, RLDA sh;ll refer the Dispule lo the concilialion commiltae of RLOA comprised o'

and 

- 

("Conclti'Uon Commltt"") which

commrtt-ee snaff Oe fuffy e,rnpogered to deat wrtl all aspects of such reference including

,itfrJo*rf, compromise or settlement of such Dispute or any part thereo'' Upon such

;i;;;*, rrt r"'p."sentatives ol the Lessee. the Lenders' Representative and membeB of

h-f-Oe s ionafiailon Committee, shall meet no later than 10 (ten) day6 from lhe datc ol

reference to discuss aod atl€mpt to amicably resolve lhe Dispute ll such meeting does nol

Ef" pf"c" ,irt in th. 10 (l€n) dey period oi the oispute is not amicably settled $'ithin 15-

tfifree;) days of the me€linq or lhe oispute rs not resolved 6s evidenced by the signing of

Jffi""i"r.i. 
"i 

s.ttt".ent irttrin 30 (thi;ly) days of the notice in writing rererred lo in Clause

i'2.i ilrdt longer p€riod as may b; mJtualli agreed by the-Parlies. either Par, may rsfer

lhe Oi6pute to ard'itraiion in accordance with ths provisions of clausa 8 4

Arbitration
lny Oispufe which is nol resolved amicably by conciliaton, a:.pqvid:d in Clause 8 3' shall

Ue'fureliy Oecided by roference to arbitraiio; by arbittato(s) lo be aPpointed by Vic$

Cf,"fm"i,, ilOa in iccordance with the arbitration rules specitied ln the Lease Agreement

""a'rii"ii'6Jiroi""i 
io ure provisions of the Arbitration and conqtiarion Act, 1996. The

"rr".i* 
ii" irr lil" arbitratio; shall be the laws of lndia. The vBnue ol such arbitation shall

& Delhi.-and the language of arbitation ptoceedings shall be Englisi'

I-*i""' 
"i 

Gi i"t""i qiotlce or lntcnr) to reler the disputs to atbitration may bo given by

one-oi ro." parfies (fie 'Clrim.n(tl") to the other Parti€s (the."R'spondsnt(s)")' There

iiiirr Ou 
"n 

eroitt"r riibunal consisting'oi three (3) arbitrators Each Psrty shall be enliued to

amoint one arbifalo, lo lhe Arbitral Tribunal.

il:;;il-l i;br;;l ihalt make a raasoned award (lhe'Aw'rd') Anv Award made ln 
'ny

iffi"fion tt"fa pursuant to this Artrole Vlll shall be f;al and binding on the Claimant(s) and

ri;;;;;ii;t i" rto, tn date ;s mad;, and the Lessee. Lenders' Representativs and

iidl 
"gi.i"lla 

,nd.dake to ob€y and implemenl such Award withoul delay'

li" L""L", Lenders' Representative and RUOI agree that-an Award may be snforoed

iiilrriiirr"-L"ii" 
"raloii*a"rt' 

Representative a;d/or RLoA, as tho ca3e mav be' and

thsir r6spec,tive assels whorever situated.

itris nriicte Vtll snall survive the termination or exPiry of the substitution Agreoment

\

conrtidons of Leas€ ASreemcnt of RLDA LDHB (AInended -20r

, NEW
DELHI

(P-t) JGM (F) ]G



8.5

9.,1
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Conunued portormance
Vftile any Oispul€ und6r the Substitution Agreement is pending, inciJding lte
@mmencemanl and pendency of any Dispute refoned to srbitration, the Padles shall
cor inue lo psrform all of lheir re6p6ctivo obligatjons under the Substitulion Agreement
ryithoul prejudice to th6 final determination in a@ordance with the provisions under this &tida
vIt.

Notwithstanding anything contrary contained h€roin, all obligations of RLDA under this
Substitution Agreement shall automatically @me to an end upon th€ oxpiry or terminaiion of
lhe Lease Agreemanl and/or Substitution Agreemeflt and RLDA shall nol b€ obliged to
perform such obligation during the pendency of any post-expiry or posl-termination DBputs,
whelher retened to arbilration or not.

ARTICLE IX

Lelse Agreement of RI,DA LDH B (Amcnded on

MISCELLANEOUS PROVISIONS
Gov.mlng lrw lnd ,urirdiction
The Substitution Agreement shal be construed and kleDreted ln ac@rdance wilh and
govemed by the laws of lndia, and subiect to Articte tX erd A icte Vflt, th8 Courts at Dethi
alone. shall have exclusive jurisdic'tion ovgr all maft€rs arlslng oul of o, ]aLting to the
Sublitutbn Agreement.
Prlortly o, sgrcementg
ln th€ event of any contricl between the Lease Agreemenl and ti€ subsrlhition Agr€ement
lhe provisions conteined in ttle Lease Agreement shall preeail o\,ar the Sibstitution
Agre6mgnl.
Albrr0on ot brm3
All additions, amendmenrs, modifiBtions and variations to the subsfilu0on Agreement shall

b€ etreclual and binding on,y if in lvriting and signed by thc duty autiori88d Ep;ss€ntatives of
the Parties.
f,laivor
Waiwr by any Party of a delaull by a-nother party in the observan@ and perfomenca of any
provision of Or obligations under the Substitulion Agrsem€nt:
("1 shall nol operate or be construed as a iaiver of any other or subsoquont defaull
horeof or of othsr provisions of or obtigations under the Substitution Agrcement;(b) shall not be effeclive untess it is in writinO and execUej by s duly authoris€d
repres€ntative of the Pany; and
(c) shall not affecl th€ vatidrty or enforccabilig of the SubstiMion Agreemcnt in any
maaner.

Neither lhe.Iailure by either party to insrsl on any occasion upon the Oerfomance of the
terms. @ndhions snd provisions o, the substitution Agreem.nt br any o6rigation thcreundei
nor tima or orh€r. indubencs granted by a perry to another narry snatiue treatec or dsemed
es.wai/6r of such brsach or acceplance of any varistion or th; relinquishmert of any such
rlght hsreunder.
llo thltd p.rty ben.fict.ri.3
The substitution Agreement is sorery fff tha benefit of th6 parties and no other peBon or
enmy sha[ have any ri0hts hereunder,
Survival
Termination of the Substitulion Agrgement:

(a) shall rol relieve the parties of any obligations hereundar which cxpra$ly or
by implicauon survive termination hereot: ;nd
(b) excepf as olherwise povired in any provlsion of the Substitution Agresmo

:Ip,:"j:]I-tit1l1g.Ie tiabit y of eiher parry, 6halt nor relevB eitner ear[ oi any
oDtEalons o, taabitfies for loss or damage to the other parly arising out Of o; cau36;
by ads or oflissions of such party pd; to tre efectiveneis oi 

"ird, 
teminaton o,

arising out of such termination.
S.velibillty

illr-:ll l-"_":,1 y!l:€,.,or any provision.of the Subsritution Agreemant is or becomes inv6tid,rEgar or unenrorceabte or is declared by any coud ol compelent jurisdictbn or eny o0rei

91.2

9.5

t.6
9.6.1
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9.8

9.'10

9.11
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inslrumsntality to be invalid, illegal or unenforcaable. the validity. l€gality or enlorcsability of

he remaining povisions shall not be affecled in any manner, and the Parties will negotiate in

ioo,A Am tri''ttr a view to agreeing to one ot mole provisions which may be sub6titul6d fot

iuctr invatiO. unenforcesble or ille-gal provisions, as nearly as is practicabls to sudr invalil.

illeoal or unanforceable provision. Failura to agrse upon any sucfi provisions shall not bo

subld !o dispute resolution under Arlble Vll of the Substitution Agreement or othetuise'

Succsa3oE rnd a3sign!
Ths substitut'ron Agreernent shall be binding on and shall enur6 to the benetit ot the Parties

end ttpir respedive successors and permitted assigns.

l{otioe!
Ali notices, rsquesls, demands ot olher communication rsquired or permitt€d lo be givan

und€f this substilution Agreement and the provisions contained herein shall be writtan h
Engtsh and shall b€ deeried to bc duly sent by registered post,-or ltansmitted by fac!*milo

lraismission or email to lhs other Patties at the address indicated b€low:

(i) ln tha case of RLOA, to: Atlentlon: It
Add:
E mail: [ ]
Facsi.nil6: I I
NOTE: RLDA to Plor3o flll ln.

(ii) ln the cas€ of noties lo Lessee. lo: Attention: I I
Add:
E mail: I I
Facaimilo: [ ]
NOTE: RLOA to Plea.o fill in.

(iii) ln the case of notices to Lenders' Represenlativs, to: Atlention: I I

Add:
E mail: [ ]
Facsimile: []
NOTE: RLDA to Pleeso fill in.

or at such oth€r eddress as Itle Pany lo whom sudl notic€s, requests,

dofiands o. other communication is to bs given shall have last notified the Parly givho the

same in the manner provided in this Seclbn, but no su€h chang€ ot address shall be &€med

to have b6en given until it is aclually raceived by the Party sought to bs chalg€d with the

l6oqvledge of i[s contents. Any notico, request. dsmand oI other communication delivered to

Ue eani to whom it is addressgd es provided in this Sectlon 9 9 shall.b€ deemed (unless

there is;vidence that it has b€en receiwd earlier) lo have b6on giv€n and recelved, if:

(D Sent by registered post . 3 (Three) Bush€$ Days atg. posting it and'(iU 
Sent bi ta-crmib 6r s-mail. on th€ next Busines8 Day, when confrmatlon of

its tranimission has bsen recorded by ths sandef s ,acsimile machine o{ e'
mail accounl.

Lenguago
Al ;0S;6, certfcat$, conespondenoe and proc€edings under or in conneclion with ths

Substitulion AgrEement shall be h English.

Authorl3od ropra3entativcs
Each of lhe'Partias shall by not'rce in writing designats thsk rsspgctiva authotisod

representatlves through whom only allcommunbations shall be made. A Party hereto thsll be

*tid"O to remove 
-and/or 

subititute or make lresh appointment of suafi authorbed

refJEsantativs bY simihr notice.

Condidons of Lease Agreement of RLDA LDHB

9.12 Origin lDocument
Thi Substitu6on Agreement may be executsd in thres counlerparls, each of which when

execuled and delivered shall constitute an original of the Substitulion Agreement'

N WffNaaS WHEREOF the Substitulion Agreement has been executed by the duly authorized

representatives of tho Parties hereto at lhe placs and on the dat8 first above written'

Sr'CNeO er'rO Oer-TVERED FOR AND ON AeHALT Of RAtl- LANO DEVELOPMENT AUTHORITY

(P-t) J6M (F) (LA

l{ame:-
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SIGNED AND DELIVERED FOR AND BEHALF OF frnserl naffts o, Lesses, oULY AUTHORISED

VIDE RESOLUTION OF THE BOARD OF OIRECTORS

8Y:

Tltle:-

SIG ED A'{D DEUVERED FOR AND O BEHATF OF TENDERS' REPRESEI{TATIVE

BY:

wltnaJsG6

l. Nama: _
Addltrs: 

-

2. ]{ame:_
Addnrs:

- General Condltions ofLrlase Agreement ofRLDA LDHB [A]aended on

u,l-
DGM (P-t) JGM (F}
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(FORM OF SUB LEASE DEED)

-tl - General ColdltlonS of Leate ASrcement Of RLDA LDIIB

Annexure - C

(Amendcd on
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SUB LEASE DEEO

Betwaen

(LESSEE")

ATD

rsuB-LEssEE")

Il Ceneral Conditlons of Leu i€ Agre.ment of RIDA LDHB
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tl

0cM (P-t) JGM (F)
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2.

Thb glb-bace Deed diled lhF Fl day of [r] 2011 is entered intoat_
BY AND BETWEEN:

lins€n nano ort e Lessae], a company incorporeted under th6 Companies Act, 1956
and having its regislered orfice at linserl addrBss] (hereinafter referred to as the 'La3aeo",
which expression shall, unless repugnant to or inconsistent with the context or meaning
thsreof, mean and include ils succBssora, liquidators and porminsd assigns) olthe FIRST
PART.

linsen name and padiculars o/ SUEL€sseel, and having rts regrstered otice al [i,,sott
addlpssl Oereinaffer referred to as the'Sub-Lesree" which expression shall. unless

repugnant to or inconsistenl with lh€ context or meaning thar6of, msan and include its

suc@ssors and permitted assigns): of the SECOND PART

L6ss6e, Sub-Lessee shsll hereinafrer individually be relerred to 8s 'P.tty' and collaclivoly as
'Partiea'.

WHEREAI'

A RLDA has entorad into a Lease Agreement dated [rrsed dalel with the Lessee (the 'L3a3o

Agraamenf) for the conceptualizing, designing, financing, corstruclion, marketing,

Laasingy'Licansing, op€rating and maintaining ol llnsa,l typa ol developmenll (hereinaller

refened to as lhe "Prolect') al ljnsoft l&ation and town wt1f,re sto is s,luabdl (herelnalter

r€len€d to es the "Slto") a copy of whi:h is annexed hereto and marked as &rmxur.-A to

fom pan of lh6 suELease Deed.

8. Ths Lesses has comploted the conslruc'tpn of lhe Proj€cl in terms or lhe Lease Agreement
end has receilr€d Completion Certmcate tom lhe Nodal Offcer o, RLDA and has obiained all

Appucabls P€rmils for commendng occupetion and use of the AssoB and Pfoieil Ulililios.

C. The Lease Agreement permits the Lessoa lo malkot the Built Up Area in the Proioct A$ets
snd suUloas€ lhem to end u8€ts inter-alia, on the terms and conditions stated thorein.

D, The SuFL€ssee has perused all the documents pertaining to tho Proj€ct and is awete ot lhe

Lessee's righls and quigaliqns pursuant to lhe Lease Agrsement.

D. The SuFL€ss€e has applied the Lessee expressing interest in taking Built Up Aree in the

Projsc,t Assets on sub.lease/renulicanse and tho Less66 has allottsd provisionally such Built

Up Area vid6 letter of allotmenl no.- dated 

- 

and/or agre€d to sutloaso a Built

Up Aree moasuring 

-Sq.m. 

more specifcally described in Schodule t h€rato
(hereinafter referred to as the 'Sub-Leared Are.') (st to wllchever is nol applbable).

NOW THEREFORE, in considerstion of the mutual covonants, terms and conditions and

udeBl,andings sel forlh in this Sub-Leass Do€d and other good and valuable consireration (lhe

roceipt and adequacy of which ar€ h€r€by mutually acknowlsdgsd). tho Partiea with the intent to be

logslly bound, harsby agree as Iollows:

ARTICLE I

DEFINITIONS ANO INTERPRETATIONS

ln this Sub-Leass Oeed, the following words and expressions shall. unless repugnanl to the

contexl or meanino lhereof. have the meanings hereinafier respeclively assign€d to them:

-ll - Geoel?l Couditions ofLeese AgreementofRLDA LDHB (Amended on 26-03.201

\z
DGM (P-r) JGM (F) ,}h%r-

1

SUB.LEASE DEED
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1.2

't.3

2.1

3.0

i. 'Sub-Leased Area" shall have th€ meaning aEcribed to th€ term h Recihl D.

li. 'Sub.Lease Efreciive Date' shal maan ths date on f,,hidl th. lasl of tha parlbs

hereto. execules lhis Sub-Leas€ De€d.

iii. 'SuFLease Temr' shal mean the duration .f the sub-laase beginnhg ftom ttre Sub-

Lease EfrectiE Date until e4iry of the suLhase.

iv. 'Pert)/ or'Partios' sh8ll haw tho meanhgs ascrib€d to thc l€ms in lhe REcital to this

Sub.Leaso Deed.

The srords and 6xpression8 beginning tvith or in capital lstters used h this Sub-Leaee Deed
and not delined herein and defin€d h th3 L6es€ Agreement sha[, unte8a r@ugnalt b tho
conlen, have lhe meenings Espectiv?ly a$igned to thsm ln Lease Agrerment.

ln thb SuLloese Dead, unless the cor ext othsnflise rsquirGs, th€ ruba of it erpllt tbn ar
sp€oiicd ln Clawe 1.2 of th€ Genarat Cmditions of Lsa8i Agfeoment shafl appli. ln cas6 of
any inconsBt ncy betx,een the p.ovEion! o{ thb Sub-Leascbecd aM mc pidviiiona ot U.lc
Laase Agraemeol, the plovision of Loesg Agrs€ment shall paBrrall.

ARTICLE II
GRANT OF SUB{EASE

AB a parl of and in con8ircration of entering ir o his SuuLeasc Oeed, end the cor€nar s and
wanantlca on thr part of the suLLe$oo her€in. the Lessee. in ecoordancs rrilth the rems
and conditions set forth h€rein. hereby, ofiers rhe sub-LEased A,3E, 8s descrb€d rn sah.dura
1, togathof with the common araas and inventory mentioncd in Sdl€dule 2, to the Sub-
Less€e, commencing fom the date hereof, m an'as is $'hda is'bssis, for rh6 duraron of$c
SutsLsasc Term for usag6 as are permiuad und6, tii6 SutsLease Oeed.

2.2

2.3

2.4

The righls of the sub-Les..€ sha[ be onry rhat of a user for the purposes specitied an this
Sub-Lease De€d and subjecl lo terms and conditions as contained in lhe Lease Agrecment.
Thc Sub,Lrsscc lhall not have any right to make any structural changas in the Sub-Leased
Area or lo construct, erccl, renovale, aher, or otherwbe Oeat witr 

-ttre 
SuELcased Araa

except lo carry out interior finishing works, partitions, furnishing and fittings to the extent
necessary for s personal or business uses.

Thc SuFLessee shall at all times duri g tc Sub_Lease Ierm keep the Sub-.Leasod Area lngood and v/orklng condition and shall nol damage or aflow any damage by its
visirorsi/customefs&usiness crients eithef to the sub-Leased Area or to the common areas in
the Assels.

The Sub,Lessee h€reby expressly cor/enants and agrees lh8t, throughout the Sub-base
Term, it shall use the Sub-Leased Area tor the purpos; of ....,.............,...._...... ..- only and
lor no olh€r uss snd siric y in accordance wlth the lerms ana conditions of this sub-Laaso
Oaed and Lease Agreement.

ARTICLE III

USAGE

of RI.DA l.DHts-ll - General Condldon3 ol Lerse

\!\./ I
DGM (P-t)

Arrclmcnt

JGM (F)

(Amended on

d
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4.1

4.2

4.3

4.5

4.6

\/\

ARTICLE IV

CONSIOERATION

Granl of the sub-lease is subjecl to payment of an interest free and r€fundable security
deposit equivalenl to _months (speciry numbor ol monlhs subjecl a maximum ol 6 monlh
su6laaso /9r0 prior to execulion of this Sub-Lease Deed. The Sub-Lassee has already paid

an amount of Rs..........(Rupees ..................,..,...........on|y) vide _ bank cfi6que
no._ dated _ to the Lessee. This security deposit shall be returned by the
Lesse€ to the SuEless€e on €xpiry oi ths Sub-L6as6 Term or on termination of the Sub-
Lease prior to the expiry, whiclEver is earlier, after return ol physical possoEsion of the vacant
Sub-Leased Area by lhe Sub-Lessee to the L€sse€. afrer making adjuslmsnts ol all

outstanding payments receivable by the Lessee from the Sub-Lessee.

ln oonsideration for lhe grant of lhe sub-lease by the Lessee to th6 Sub-Lesse€ under this
Sub-Leas€ Doed, the Sub-Le3see horeby agrees to pay to the Lessee a mordhly 8ub-l6as€

rentsEutingatR6..................(Rupees..................,.......on|y)inadvancapriorfotheT'
day o, ev6ry month throughout lhe Sub-Lease Term. The rent shall gel inqeased by 

-%(specify subiect to minimum of 5) every calendar year on lhe 1" January.

The Sub lessee agr€es to pay a monhly maintBnanc€ charge of
Rs.-(Rup€6s-) towards the recurring expenditure in maintenance, sacurlly,

ulility saMces, lighling ot common ar3a etc. in respecl of the Sub-Leased Area including the

the Assets and Project Utilities. The monthly maintenance charges shall have to be paid by

lhe SuLLassea in advance prior to the 7th day o, ev€ry month. Based on the aciual

expensss in the previous year and likely increase in such expenses in th€ next year the

Lessee shall detetmine in ths month of No\rember every year tfie monthly mslmenanc6

charge for the nexl calendar year boginning 1st January. The Sub-Lesse€ agrses to pay the

increased monlhly maintenance charges as may be delermined by the Lessee, however it

shall have nght lo examine the audited accounts of mainl€nance expenses oI lhe Lessee to

veriry the reasonableness o, such increase.

- Gencral Cordiuons of Lcasc Agre.-ment of RI"DA LDIIB

The Sub.Lessee has th€ option to pay upfront a maximum of 

-06 

(specify percentage to

comply with the requiroments o, the Lease Agreement) of the monthly .ent sPecified at Anid€

4.2 abovs. for a part or lull of the Suulease Term by discounling tutur€ paym€nts by 12%

per year. Accordingly tha Sub-Lcsses has already paid Rs (Rupses-) as

upfront rent for 

-months 

(specity number ol months) vide 

- 

bank dteque

no. daled to th€ Lessee.

NEW

U4-/

DELHI

DGM (P-r) JGM (r)

1.4

T

Th€ SuELessee agrees to pay through the Lessee a one'timc non refundable f8€ at th€ rats

of Rs. 1OO per sq. m (the amounl may ba .evised by RLDA every five year to ac@unt for

infation) ot lhe SuFlaased Area lo RLoA. Accordingly the Sub-Lessee hereby Eubmils a

- 

bank cheque/demand draft no.- datcd- peyable in D€hi draln in favour

of 'Rail Lantl Oevelopment Authority' towards intormslion managemenl costs The Lessee

6hall collecl this fee ard deposil the same with RLOA along with a mpy of the Sub-Lease

Deed within 30 (thiny) days of the Sub-Lease Efrective Date.

The paym€nts spEcified in Articl€s 4.'l through '1.5 above shall collectively constitutg

consideration (the 'Considelation') for the sub-lease and shall be paid through account payee

chequs in the designated account no.- of 

-bank 

(the'Dssignaled Accounl) of

the Lessee. excepi Ure fee payable to RLDA in terms of Article 4 5. Any Payment mede in a

way othar than those specmed herein shall nol be acknowledged as part of the consideration

to the Sub-Loase Deed.

(Aure ded o

foH-
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5.1

5.4

5.5

56

5.7

5.2

ARTICLE V

SUB LEASE TERM AND TRANSFERABILITY AND TERMINANON

- GeneHl Cundltions of OfRLDA LDHB

The sub-lease in pursuance lo tiis Sub-LoBe Oecd shall be for e p€riod of
linseft the Ntun which is equivatent to or less than the DmaiNer oi tho te,n |ffi-L;G
Agtoe|,,enfl y€arB / months lsttike od wiichev$ is not dpplicablel from th€ Sub-.LeasE
Effeclive Dale (herein the "Sub-Lea3e Term.).

Ncrwithstanding anything contained in rhb sub-Lease Deed, thig sub,Lease o6ed shsfl
terminate aulomatically with the expiry or torminaton ot the Lease Agre€ment, whidlev€, is
aarliar, without requiring any ac1, deed or thing on parl ot any pa(y.

The sub-Lessee shell not have any right to further sub-l€ase or transler th6 sub-Leased Area
either psrly or lurry to any other party. Howewr, on written request of the sub-Less€e and
sutied to payment through the LessEe of a one-time nm refundabte ,e6 at ths rate of Rs.lm per sq. m (the amounl may b rcvised by RLDA every five year lo aa.,r.,u fot in lation, ol
the Sub-.Lea8ed Area from such new pa(y to RLDA in adOiti:n to payment oF an equal
amount to tho Lesgee through an account payee cfieque/demand drafr as transbr ararges,
the Lessee can transfer this Sub-Lease lo another party. The Lossa€ shall colled sucrl
lransfar drarge and doposit the same w h RLDA along with rhe rbtaits of rhe transbr€e
wihin 30 (thirty) days of such trensfer.

This SuFLoese De€d nlay be tsrmtnated by the eifiEr parly any time without assigning any
resson' by giving a notice of three monrhs to the other party. rn the ev€nr ot rhe sub-Lesse€
committing defeult in performance of ils obligations uod6r this sub-Lsa6e Deed, th€ Lessee
6hall give a notics to th(! Sub.Lessee to meke good tho default wnfrfn a frioO of tS Oays anO
on the lailure of the Sub-Lessee to do so. may lerminate this Sub-LeasJ Ly giving a notice ofone month to the Sub-Lssses.

ln case the SuElessee lerminates this SutsLease Oeed, it shall not be enlilled lo retund of
any moflthly sub-leass renl akeady paid in advance to the Lessee. Anfmonttrty sub-tesserent paid in advance by the Sub-Lesseo for the un_availBd subltease pertoO shatteulomatically stand forfeited upon such terminalion.

ln cese the Lessee terminates this Sub-Loaso Desd or lhs SuEL6a8e Deed getsautornatically termanate,l on account of lormination ot fne feas" ajreeienf, fn, Srb-L"""""
shatl b€ ent ted to rotund of monthty srrblsass rents fwittrout an-y in-ter;) akeady paid inadvance by the Sub-.Lossee in terms ot this SuLLease O""O i"i fi" ***ited sub-baseperbd from the Lassee. Ths Lessoe shall refund such amount to ffre SuU-f_essee within fOdays ol lh€ termination date.

ln caso of termination of the Lease Agreement lrior to ils expiry, RLDA al lts solc discretbnmay decide ro coorinre with tha suLLease oeeO ano ,il;,by ;k; ;;, lhe righB Endresponsibitities of the Lessee in rerms of thi" su'L;as;;;. iri JiJ nioa o*u". no, rocontinue wrh thrs sub-Lease Deed. the Los6ee .mrr-,.Lfrri *," 
"iilrnii, sub-tease rents(without any inlerest) atreadv oai, in agyafe ov rn" Sr-o_i"rr"u in'i]#'s'or ttis Sub_LeaseDeed 

'or 
the un-avarred sub'rease oeriod r"g"rlrti 

"ith 
rh" ir-"r^i or'sec"unty oeposit to *reSub.Less€e. tn case tFe Lessee faits ro makle 

"r"t, 
,"r_o]"liiioe 

"'iiii"&n 
oi.craton maymake the retunds subiect to rhe condirion rhat ,'" r"rr' Ji"r"ii llii illunos to att sur-Lessees does nol exce.d the amount of Terminari";E;ft;;ild,io.tt" L""*u una",the Lease Agreemenl.

ln the event of the Lesree being substituted by a Nominated Company in terms oI the Lease

(Amcnded on 26-03-Z0l/1,

)

\r.\
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6.1

6.2

6.2

7.1

7.2

8.1
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Agreemsnt, sll tha Sub-.Lease Deeds shall sland transferred and novaled rrom th€ Losse€ to
the Nominated Company and th€ Nominated Company shal act as the L8ssee thereansr

Prior to lhe expiry or within 15 days of t€rmination of the Sub-Leaso D€6d the Sub-Lessee

shall vacato th€ Sub-L€as€d Area and hand over its possession togsther with the inventory to

lhe Lesses or RLOA, as the case may be, in good condition.

. ARTICLE VI

CHARGES FOR UTILTTIES. TAXES ANO DUTIES

Th€ grELe6s€e shall be responslble for payment of charges foI consuming eledricity, water

and availing olh6r such facilities providod by either third parties or by the Less€e.

Tha SuLLessee shall, wilhout any limitalion. pay all laxes and other charges, duties,

assessments or outgoings payable in respect of the SuELeas€ of ths Sub-.Lea3€d AIea

which may be levied by any Governmsnlal Authority, bcal authority or other p€raons from

time to time.t Furthormor€, any stamp duty. regislration charges or other lees, tBxes or

charges of any kind whatsoever penaining to this SuELeas€ Deed and ex€cution thereot

shall also be bomo by the Sub-Lessee.

The Sub-Lesssc hereby undertakeo and oonfirms that it shall indemnify and keep ind€mnifled

the Lessee and/or RLDA from and against all actions, d€mands, claams, fiabilities, losses.

damages, costs, expensos and other liabililies whalsoever brought againsl. suffered or

incurred by the Lessee and/or RLDA resulling from or by reason of breach, non-obaervancg

or non-performance by the SutLessee of any of its obligations set oul in this SuELease

Desd.

ARTICLE VII

MAINTENANCE OF ASSETS AND SUBTEASED AREA

Th€ Lessee shall be responsible lor mainlenance of the Assets and Projed I'Jlililies induding

security. sarvices, lighling of common areas €tc. eilh€r on its own or lhrough a facility

management agency.
Ths SuELsssoe shall be responsible lor maintenance ot interior finishing works, partitions'

tumishing and fittings installed by th6 Sub-Lessee within the Sub-Leased Area.

ARTICLE VIII

SUB LESSEE'S COVENANTS

The Sub-Lossoo h€roby reptesents, vvsnant3, acknorrledgos and und€rtake8' to and for lhe

b€n6fl of th€ Lessee, that

i) Thoughou{ the SuuLoase Term, it shall us€ tha Sub-Leasod tuea only fo. the

ot €clivss and purposes idonlified and sgreed to by the Parties, and tor any other

purposes ancillary thereto, in accordanca with th€ provlslons olthis SuULease Dsed.

It shall obtain or cause to be obtained and shall mainlain throughout the Sub'Lease

Tem all regublory approvals, clearances, permils and congents, including any and

all onvironmental approvals, dearances. permits oI cons€nls that may be required in

ordsr foa the Sub-L€ssse to cany on its buslnoss ectivities and to undertake ils

oblkJatbns in accordance with lh€ terms of this Sub-Lesse Deed.

ll shallnot do or p€rmit to be done on the Sub-Leased Area . any aclivity, which may

be confary lo any Applicable Lavrs and Applicable Permits and it shall in snjoyment

confinl

Conditioff of Leas€ Agr.errlcnt of RLDA LDHB (Amerdcd on

\
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iv)

v)

of its rights hereunder and fulfillment of lts obtigations hereunde( ahrays comply wllh
lhe Applicable Laws and Appticable permits.

ll.shall regularry pay the sub-Laas. Renl as provided her.inabove and 6ha{ observe,
abide by and fulfi each ot its obt0atiom and covenants set forth h€;;. -
It shall lndemnily th€ Lessee andor RLOA in respecl of any applicable ctlarges.
g:?"o:itg 

?nd 
other monies tevied by third parti$ ior;no tn rerarion i5 nrelovisioi Uy

suci lhrd parties lo the Sub-Lossee ol water. el€ct lclty, l€lephone, communica0on
facilities and othor utilities and servicss.

It shall (a) keep ond msintain the suLLeased Ar€a in good and habitabh condirion atall tim€s and (b) shal ensure that the Sub.Lea-seO nrea *iii Ue-ire. t o.nenc.oachmgnts at all times .

rt has conducled due dirigence ot the sub-Leased Arsa, and conrirms that the suFLeased Area atong with th€ struclures thereon sre lit for it-usa;;. 
- - "-'

The suElessee shafl have mry usor rnrerest in rorarion to thelub-Leased nree and
shatt have no teasehotd righr oitilte ro the suur_eajea niia_ it 

"-iriliiiI"" "sr"""and acknowredgss rhat it has onrv user interast in the suili"r"-"a-xr"-"-iio m"r rn"same shatt be incapabt€ o, conv"rcron mrolaiiir,oiJ;r-rL;;ta;'i#; '"
The SuELesse€, agreas. confirms and undertak€s that it no righl to subJicens€. gub.
lease. assign. und€rtet or sub.tet or parr wirh the posse."ion ,ii ii," driiE".o e."or any part thereol.

The Sub-.Lessee acknowledoes that has perused all the documents pertatning toth6. Projeci and has been made awars of th"r-"""""," iid; 
"iilliig"l#" 

prr"rrnr
to lhe Lease Agreement.

ARTICLE IX

LESSEE'S COVENAI{TS

The Lessee hereby represents. wanants and underlakes, to and for tho benefil of hsSuE Lessae, that:

ll_" !=p has vatid teasehoH rights to the SuELeaBed ArBa and tho Lo8soc haspower and authorily to grant the SuELeaso to lhe Sub.,Lessee.
,l_: aT*u shafl be solety responslbb ior tie design, construclion and mainlenarEe
of th3 Prcrect induding Ass€ts and proiect Utitities.
Subjecl to th8 fumtment of SuElessee,s obllgcltons hereunder. tho Sub-L.ssee sha ,at att times during fie Sub-Lease Term, hoti ano 

"niov 
ir,e pocsJJin-li tr," Sru

!:1sed_Area 
and exerciso rhe righrs specified in tris iuur_[ase olJJ iiaort 

"nv
rnterruprron or disturbance by (i) the- Lessee or fnl anv p"i*n lffiiiy a.iri"gthrough, urder lx in trust for the L€ss€e.

]h" t:T9" shalt be sotety resporcibte for the du€ perrormance of its obtioa ons aBspedfled tn rhe Lease Asreement ano mts suu_r-eale o-eed'"-io niiilH", .a o"held lhbt€ for any chims pursuant to any toss and/or damag€s sufiersd by the Sub_Less€es or any third party on account oi Lessee.s ;;;;'";;;;;;;"-""-
ot its obligations pumuanl to th6 tgrms of th;s SuO-f_eass D.;w 

vr .v't Psr

vi)

vii)

viii)

b0

x)

D

ii)

0.1 Nodces

0.1.1 AII notices,
under this

iiD

iv)

MISCELLA'{EOUS

requests. oemands or othar mmmunications. required or permitted to be givensub-Loase t)eed and the provrsDns contained f,"r"r, 
"fi"fiiu.rjil"i"trfEngtsl,

ARTICLE X

(AmendGd on

:
- Gonerel Conditions of ofRLDALDflB
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and shall be deemed to be duly senl, if sent by registered post, or transmittod by facsimile
transmission or emailto the other Parties al lhe addresses indicated below:

ln lhe case of lhe Lessee , to: Attenlion: [ ]

Addressl
E mail: U
Facsimile: I I

ln the case of nolices to the SutrLessee. to: Attsnlion:
Address:
E mail: [ ]
Facsimil€: []

oI at sudr other address as ths Party to whom Euch notioes, requesls.
domands or other communications are to be given shall have last notif€d to tho Pa,ly
giving lhe same ln the mannor provided in lhis Arlicle '10.1. but no sucfi change of address

shall be deemed to have been giv€n until il is actually recsived by the Party sought lo be

charged wilh the knowledge ot its contents.
Any nolice, request, demand of olher @mmunication delivered to the Patty to whom it i6
addressed as provki€d in this tuticle 10.1 shau be deemed (unless there is ovidonce that it
hes been received earller) to have been given and received, it:

(i) Ser{ by regist€red post, 3 (Thrse) Businsss Oays after posting it; and

(ii) Ssnt by tacsknile or e{nail, on the nexl Businoss Day, when conlirmatbn of ils

lransmission has b66n recorded by the sende/s lacsimile machine or e-meil

account.

1O.2 Dbpute rcsolutlon

10.2.1 Dhput* - &nicable Settlement

The Parties shall use their resp€ctive reasonable endeavours to s€ttl€ any Dispule amixbly.
lf a Dispule is oot resolved within thirty (30) days after written notice ol a Dispute by one Party

to lhe othsr Party then the provisions of Article 10.2.2 shall apply.

10.42 DBpub rBolution

10.2.2.1 Any Dispule which is not resolved amicably by the Parlies, shall be finally d€ddsd by

rs'orence to Vice4hairman ot RLDA for erbitration by erbitrator(s) appointed by Vico'

Chairman ot RLDA in terms o, ths rules under the Leas€ Agreemenl and subrecl to th6

provisions of tho Arbllradon and concilialion Act, 1990. Th€ gowrning law ol the atbltratlon

lhall be lh€ laws o, lndia. The vonue of such arbiltation shall bo Dslhi' and the language oI

arbitralion procaedings shall bs English.

10.2.2.2 Thb Clausa 10.2 shall survive th€ termination or expiry ot the Sub'L6ase Deed.

Notwithstanding anything contrary contained herein, all obligations of L€ss€e under thi6 Sub-

L6ase Deed shall automatically come to an end upon lhe oxpiry or termination of this Sub-

Leas€ Deed and lhe Lesseo shall not be obliged lo Perlorm such oHigalions during the

p€ndenc, ol any post-expiry or poslte.mination Dispute, whelher roterr€d lo arbitration or

nol.

conditions of L€ase AgreemcntofRLDA LDIIB

(i)

(ii)

NEW
DELHI

a

*l
\t{r.

D6M (P-t) JGM (F}

(Arncnded on

I

10.23 Contlnuad P.domanco

Whils any Dlsputs under this Sub-L€ase Deed is pending' induding th€ commencemenl and

p€ndoncy ol sny DisMe relened to erbitration, the Sub-Les3ee end the LBss€6 shall

oontinue to pertotm 8ll of its obligallons undor this Sub'Lease Deed without prejudice to the

final detsmlnatlon ln accordanca with the povisaons under this Mide '10.2.2.

t\

_[
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10.3 Goveming L.w and jurisdic,tlon

This sub-Lease Deed shafl be construed and interpr.ted in accordance with and oor.med by
the.raws o, rndia, and subiecl to this Artbre x. ih€ courts at N€w o"rrri 

"r"""' "i,;i 
r,i"i

sxdusive iurisdiction over a[ maters arising out ofor rerating to this suLLease Deed.to.a Arpndrnent

llo variation, waiv€r, amendment or modificetion of any of the terms o, hls Sub-166$ Deed
shall be valid unless in writing aod 3ign€d by both parties.

10.5 W.lver

wair€r by any party of a defaurt.by another party in tha obs€nanc€ and pertomance of anyprovision of or obligations under this SuFLeasa Deed:(a) sha[ not operat. or be. constru€d. as a waiver orf any other o, gubgequant defuurt
hereof or o, olhar provisions of or oblhations urUer tnij Sulteaee OeeOi(b) sha, not be effecriw untess.it is ii ffiting ana 

"i*ri"O 
by a duli aulhorised

repBsentative of the party: and(c) sh8ll nol atrect the vatiditi o, anforceatility of the SuuLease D€ed ln eny
manner.

Neither the..f.ailure by eiher parly 
-lo insist on any occaston upon tho pErformance ol th€lorm', conditbns and provisions ot thig suu.ease 6eeo or anv Jurig"rion t er"rnd- noi o;lor orher indurg€nce grarted by a party to anorh.r party 

"rrari 
deGaeo or aeemed as w'tu€rof sucfr. breach or acceptance of a-ny variation J', ftr" ,"rin!Ji"r,r"r,r 

"i 
."i 

-*"i.iiirrr

10.6 Seyorabitity

rhe invaridity or sntorceabifily, for any r6ason. ot any part of rhis sub-Lease Deed 6ha[ norpreiudbo or aft€cr the varidity or ontorceability of the iematnoer. ior aoundent ceution, I isexprassry crarified thar if any provisaon of this sub{ease Deed is decrared to oe rnraiu,uneniorcoable or illegal by any competent arbitral tribunat o, court, such im€lidily,
unenforcaabirity or iregarity sha, not prejudice or anetr tne remaining provisions of this sub-Lease Deed, whidl shallclntinue in fullfurce and effecit.

1O,7 L.ngu.g€

The ranguage and a, documents, nothes. waivers and any othef *,itten @mm,ni@tion ororheruise berween ths t'anies, in connccrion witn oesuo-i-6ase 
-Deeo 

stra, ue in Engtish.10.8 lndemnity

r 0.9

r0.9.r

The sub-Lessee hereby indemni,ies.and shal keep indsmnified the Lessee and RLoA frornand againsl a[ actions. d€mands. claims, fi"Oir,,e", f""""", i"rig".i-J"t", 
"rp"n... "rra

other.liabjtities wharso€ver brought against, eufrssd or fn",r*O i, jiJi""ree 
and RLDA

Ifulng lro, or by reason of 0) any_breach or 
"ny 

,ep.r"Lrtattn., *"lrrnry , **n"nt ofth6 Sub-Le6see in thili Sub-Lease Deed: and tiil 
"nV 

Or"""t,' 
"oioiservance or non-performanco bv the sutllessee of anv of its ourigitio; unJei fil ;;;"* oeed or rhosorequired in raw in rerati(,n ro the sutrLeaseo nrei. tn tne-ev!-n,'ii"t-,r," i""""" 

"nd/or 
RLDAhereto recei,B any craims or demands from.a rhird p",rt ;;;;;;;;hrch [nhey is/areantitted to the beneltt of an indemnhy under.Adide rd.e or in i""i.ii" *n,a, it/they ivaresntitted to reimburs€manl (trerein the "tnd-emn ted ;"r,r;f, 

-iiiJ, 
ln"l notify ths Sub-Lossae of such ctaim h,rreunder (herein. the ,,tnaemnifying'paOfi 

"if,-An' 
rS ffn""n) days ofraoeipt ol the claim and,, or sha, not sel.e.or pay ttre ctaimioer"'ni *ii i* tn" paor approrrelol tho tndemnfying party, which aporovat shati not u" ,ir"r"""iifv'#ilierd or dstayed. tnthe event that the lndemnifying psrty wkhes_to cofltest or disputo tire Jaim, it may conOuatia procaedings in rhe name of rhe tndemnifed. party 

"ro "iirc 
irii"iifying parry,s) risk,@sts and expense. The rndernnirred party sh6, pa.'ua" 

", -oi"r"iion and assistance incontesting any ctaim and sha, sign a, sucfi'writings and Ooorm-e-n-t! ..-ii" lnOurniyng errtymay reasonably require.
Porar to lnspect

The SuuLessee shsll I,ermit RLDA and lha Lessee and lheir duly authorised representati\resto enter upon the Sub-t_eas€d Arsa to view and inspect th€ *rn1 
""i,liiy O"f"a i. Orna

CoD{ltal Cunditiun!ofLe are AFecmcnr ofRLDA LDHB lAmendaal onNEVf'
DELHI

Ul/.;,, JcM (F)
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10.9.2

10.10

97

and bought to the notice of the Sub.Lessee, without Lessee being obligod to do such
inspeclion or to intimate such delscl, the Sub-Lessee shall rem6dy or make good the dorect

within such reasonable time as may be specilied by lhe Lessee.

No such inspeclion or communication of comments or non-communicltion ol comments by
Lessa€ shall amounl to validation or approval or acceptance by Lessee of the inlemal
linishing or fumishing works by the SuELessee or ils oonfirmation to the Applicable Law,

Appliceble PomiB and the terms of this Su'Lease Deed or waivor by Lessee of eny braach
by the SuuLessee.
Sub.L$3oe not RLDA'S or Lesseo's Ag6nt

f.&fting in this Sub-Lease Deed, ryhether oxpress or implied, constitut$ ths Sub-Lsssae as

Ul€ agent of lhe RLOA or Lessee in respoct of any mstter or aclion tak6n, or vic6-v6rsa.

llil WITNESS I,YHEREOF. the Panies h6r6to have executed this Sub-Lease Deed at the plece and on

the date lirst above v{ritten

Signed for and on behalf of the LESSEE Signed for and on behalf of the SUB-LESSEE

Name:

Designation:

Witnesses:

Name:

Designation:

(

-ll - General ConditioDs of Lease AgteementotRLDA LDHB

1{

OG (P-t) JGM (F}

(Amended

Witnesses:

NEW
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Conditlons ofLlase AgreementofRLDA LDHB

SCHEDULE 1

OESCRIPTIOI{ OF SUB.LEASEO AREA

Ut'{
Jodru (p-r) J6M (F)

(Amended on
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The Sub-Leased Area also contains the following

-ll - General Conditions of Lcas. ASrecmcnt OfRLDALD A

SCHEOULE 2

SUE.LEASED AREA INVENTORY

DELHI
N
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RAIL LAND DEVELOPMENT AUTHORIW
(A SEtutory Aulhority under Ministry of R"sihmys, Covemment of Indis)

UNIT- 702 -8, /B Fbor, Kooncctus TowcrJI , DMRC Buitdiog,
AiDGri Grtc. Ncw Dclhil10002

(RFP Notice No: RLDA/202{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 interested eligible bidders as per conditions of Bid Documents for "crant of
Lease for Commercial Development of approximatoly 21215 sqm of Railway land ot Pocket-F in Vibhuu
Khand, Gomti Nagar Lucknow for 60 years Lease period."

The schedule of important dates, Fees and contact person (s) are as follows

(l) BiddeE have to download the gid documents from the e-procurement portal i.e. www.tondorwizard.in/RLOA aftor

r.gistering lhamsolvos on portal and after payrnont of Tender Processing Fee & Bid Document Fee t
date & tim6 of downloading the e-bids online.

(2) All Bidders are advised to soo Amendmsnts to RFP, if any, b6fors submbsion of tho o-bids. ln cass I

doos not submit the amended bids/amendments, it will be presumed that bidder haa seen ths am(

Amended bids and o.bid will be evaluated accordingly. The decision of RLDA shall be linal and binding.

(3) Any Corrigendum/Addendum to this RFP Notice, if any, would appear only on abovo mentioned wobsit€

NIKHIL iliT",I[TH^?

AGARWAL r:';11',.1t11
Reason:
12:22

Site Description Approrimate area

of site (sqm)
FAR Reserve Price

(Rs)

Vibhuti Khand Gomti Nagar,

Lucknow, U.P.
21215 sqm

2.O

(w.r.t. Completo Land Plot ar€.)
83.20 Crore

Foes Pre Bid Meoting Oue Date(s) & Time Contact Person(s)
(r) (21 (3) (4)

Registration Charges:

Rs.2,500r- (Non-

mfundable) for E-

procuremsflt podal of

RLDA.

2. Bid prccessing tee Rs.

0.05% of ReserYe

Price/Estimated Cost

with a minimum cap of

Rs. 5501 only and

maximum cap of

Rs.5,0001

(Non-retundable).

3. Bid oocument Feo:

Rt.59,0001- including

GST @18% (Non-

translerable & Non-

retundable)

4. Bid S€curity

Rs.'1,00,00,0q11

(Rt. One Corc Only)

in he manner as

prescrib€d in Bid

Document.

Online Pre - Bid

Meeting on

02.07.2024 at 11:30

h]3 ; Details to be

obtained from DGM

(Projects)

(iilob: 7307525335)

Commencemenl of downloading of e-

bid document: 24.06.2024 at 18:00

hrs

2. Last date of receiving queries:

09.07.2024 uFto l6:00 hrs

3. Reply to quedes, uploading of

Amendment to e-Bid on $/sbsite, if

any: 16.07.2024 at 18:00 hls

{. Last dat6 of doMloading of e-bid

Document lor participation/ submission

online: 13.08.2024 up-tol'l:00 h]!

5. E-bid Due Date/ lasl date of

submission of e-bid (the 'Bid

Submission Date) 13.08.2024 up-to

15:00 hll.

Last date for submission of Bid Forms

(Bid Forms 1 to 11,16,16A &17 as

applicable along v{ith supporting

documents) in original to RLDA in

Coverl afrer submission of e-Bids: A3

per A iclelg of ITB (Pad-lll of Bkl

Documents).

Opening ofe-Bids :

13.08.2024 at 15:30 hrE

Shri Sudhir Singh

Chiof Proioct an8gerlLKo:

(+mail: cpmrldalko@gmail.com)

l\,lob: +91 9794883330

2. Shri Aman Gupta

Dy.ceneral,nagerrProlecl
(email dgmplko@rlda.railnet.gov.in)

Mob: 7307525335

3. fr. SunilChandn Da:

Asliltrnl LanagarrPrciecusD:
(e-mail:sunilchandra.dasg 1 @gov.in)

[,lob: 9717006424

4. Coniultent ol tho Site: GC

l\,Vs. Eamst & Young LLP

consultancy Mr. Sulabh Goel

email-: sulabh.goel@in.ey.com

irob :98999'11835

For o-bid quorios: llr Sural Singh

(cEL Ltd.)

(emailr gulai@Eglel4EegrcgE)

[,lob : 9599653865

not be published in newspapeB.

Authen

REQUEST FOR PROPOSAL (RFPI

I



I
Grant of Lease for Commercial Oevelopment of approximately 212'15 sqm of
Railway land of Pocl(et-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 yeas
Lease period.

(RFP Notice No. RLOA/202/URFP/CO-23 Oated 24.06.20241

II'IINISTRY OF RAILWAYS

RAIL LAND I]EVELOPMENT AUTHORIW (RLDA)

REQUEST FOR PROPOSAL (RFP)
(RFP NotlcG No. RLOA/2024rRFP/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.

T

1

Land ,Area
Reserve Price

(in Crores)

Vibhuti Khand
Gomti Nagar,
Lucknow, U.P.

21215

sqm

2

For commercial

land use

Rs 83.20 Cr.

(Rupees Eighty

Three Crore
Twenty Lakh only)

S. No. Evenl Oescription

1
Commencement ol downloading of e.Bid

Document
24.6.2024 al l8:00 hrs.

2
Online Pre - Bad Meeting; Details to be obtained

from DGM (Projecls) (Mob: 7307525335)
02.07 .2024 al1 l :30 hrs

Last date of receivrng queries 09.07.2024 up{o 16:00 hrs

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

16.07 .2024 at 18:00 hrs

Last date of downloading of e-Bid D@ument '13.08.2024 up{o14:00 hrs.

6
Bid Due Oate/ last date of submission of e-Bid
(the 'e-Bid Submission Date')

13.08.2024 up{o 15:00 hrs.

7

Last date for subntission of Bid Forms (Bid Forms

1 to 11, 16, 164 & 17 as appticable along with
supporting documents) in original to RLDA in

Cover- l after subrnission of e-Bids.

As perArticle '19.0 of ITB (Part

lll of Bid Documents)

8. Opening of e-Bidlt 13.08.2024 al l5:30 hrs

to Bidderard Bid Forms ofRLDA LDHB

FSI

Date(s)

,l



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 yeans

Lease pe.iod.

(RFP Notice No. RLOA/202{RFP/CD-23 Dated 24.06.2024)

(1) Bidders have to download the Bid documents from the e-procurcment portal
i.e.!4!44teng9nf,l4Eljn8tgA after registering themselves on portal and
submit e-bids after payment of Bid Processing Fee & Bid Document Fee before
last dato & time of downloading the e-bids online.

(2) All Biddeis arc advised to see Amendments to RFP, if any, betoro submlssion
of the e-bids. ln case the bidder does not submit the amended
bidsramendments, it shall be presumed that bidder has seen the amendments/
Amended bids and e-bid shall be evaluated accordingly. The decision of RLOA

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.

ur

P

o

t

DELHI

to Bidderand Bid Forms ofRLDA LDHB
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DISCLAIMER

1. The information conlained in this Request 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 lo 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 business/investment obiectives, financial situation and particular
needs of each Bidder who reads or uses this Bid document. Each Bidder should
conduct ils own investigations and analysis, and should check the accuracy,
reliability and completeness of the information in this Bid document and where
necessary obtain irrdependent 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.

The word 'Technical Eligibility' wherever it is found in the instant RFp shall be
read and construe as'Construction Experience'.

2

.:

.s

3

rrEw

Part-lll Instruction to Bidde|. ard Bid Forms ofRLDA LD1lB

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

Lease period.

(RFP Notice No. RLDA/2o2IURFPlCD-23 Dated 24.06.2024)

It
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Grant of Lease for Commercial Oevelopment of approximately 21ZlS sqm of
Railway land of Pock6t-F in Vibhuti Khand, comti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/2o2,URFP/CD-23 Dated 24.06.20241

Contents of the Bid Document

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

Website www.rlda. indianrailways.qov. in and www.tenden vizard.[/&LU\ and can be

viewed/ downloaded from there.

The'Partlll lnstructions to Bidders (lTB) 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 furnished by the Bidders shall be an integral part of the Bld Document.

"Part-l Regulations for Bids and Lease Agreements" and 'Part-ll General Conditions of

Lease Agreement and Annexure" of RLDA'S Land Development Handbook (LDHB) are Non-

Variable standard documents which are applicable for all projects. Part-l is for the guidance

of Bidders to understand the bidding process and submission of Bids. Part-ll contains the

general conditions of Lease Agreement which a Selected Bidder has to satisty along with

PartJV & V.

'Part-lll lnstructions to Bidders and Bid Forms', 'Part-lv Special Conditions of Lease

Agreement' and "Pa(-V Schedule and Specifications" of RLDA'S LDHB are variable

documents applicable for the specific project for which this Bid Oocument is issued/ is to be

downloaded from above mentioned websites.

This Bid Document sets out the bidding/evaluation process and provides necessary formats

for Bidders to prepare the Eligibility and Financial Proposals for implementation of the

proiect -'Grant of Lease for Commercial Development of approximately 21215 sqm of

Railway land ot Pocket-F in vibhuti Khand, Gomti Nagar, Lucknow fot 60 yeaE 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 strictly with the requirements

stipulated in this Bid document

I Instruction to Bidder and Bid Forms of RLDA LDHB 4

F

7c
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LDHB Part Item

Vol - I (Non-Variable)

LDHB Part-l Regulations for Bids and Lease Agreemenls

LDHB Part-II General Conditions of Lease Agreement and Annexure

Vol - ll (Variable)

lnstructions to Bidders and Bid Forms

LDHB Part-lV Special Conditions of Lease Agreement

LDHB Part-V Schedule and Specifications

NEW
OELH,

P
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I
Grant of Lease ,or 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. RLOA/2024/RFP/CO-23 Oated 24.06.20241

PART.III

INSTRUCTIONS TO BIDDERS AND BID FORMS

Bidderand Bid Forms ofRLDA LDHB

\\A\



PART.III

INSTRUCTIONS TO BIDDERS AND BID FORMS

CHECKLIST FOR ELIGIBILITY PROPOSAL

Bid Document No :- (RLDA/2024/RFP/CD-23 Dated 24.06.20241

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

Requirement Complied with
(Yes / No)

All the pages numbered serially.

The Proposal and all related corespondence and documents in

relation to the Bidding Process are in English Language.
YES

Supporting documents and printed literature fumished with the

Proposal in any other language are accompanied by translations

of all the pertinent passages in English language, duly

authenticated and certified by the Bidder.

We have read and made ourselves well conversant with the

provisionyin formations contained in RLOA-Land Development

Hand Book Part-l (Regulations for Bids and Lease Agreement)

and Part{l (General Conditions of Lease Agreement and \i/e

affirm to abide by the same.

YES

s.
No.

Scanned copy of instrumenu enclosure for

Uploading

Uploaded (Yes / No /
Not Applicablo)

,|

2

s.
No.

Documgnt / enclosure for
submission

Documont

Uploaded
(Yes/No/

NA)

Page Nos,

Lto-)
Total

No. of
Pages

1.1 Scanned Copy of lnstructions to Badders

(RLDA LDHB PaTt{II), SCLA IRLDA LDHB

Part-lvl, Schedules and Specifications

IRLOA LDHB Part-Vl, as issued by RLDA

for the Project, doita y signed by the

authorized signatory are to be uploaded.

YES 01 TO 154

EW

*):

P

J+

\

YES

YES

Bid Oocument fee of Rs. 50,0001) + GST 18% = Rs.

59,0001(Rupees Fifty Nine Thousand Only) to be paid

online

YES

154

OELH,

\N



't.2 Scanned Copy of Covering Lefter are to be

uploaded as per the prescribed format in

Bid Form 1:

i) signed by authorized signatory

ii) on the letterhead ofthe Bidder;

YES 155 TO 158 04

2(l Scanned Copy of General lnformation are

to be uploaded about the sole Bidder/Lead

Member as per lhe F'rescribed format in Bid

Form 2; Evidence of incorporation,

YES 159 TO 160 o2

2(B) Scanned Copy of General lnformation

about Member-1 are, to be uploaded as pet

the prescribed formal in Bid Form 2(a);

Evidence of incorporation,

NA

2(c) Scanned Copy of General lnformation

about Member-2 are to be uploaded as per

the prescribed format in Bid Form 2(b):

Evidence of incorporation,

NA

2(D) Scanned Copy ol General lnformation

about Member-3 are to be uploaded as per

the prescribed format in Bid Form 2(b);
Evidence of incorporation,

NA

3 (A) ned Copy of Undertaking for
Construclion Experience (to be forwarded
on the letterhead of the ApplicanvLead
Member of Consortium) as per the
prescribed format in Bid Form-3 (A).

Scan

YES 161 01

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

For Bid FoIm 3 (B):ln case Bid Form 38
consisls of more lhan one page,

Registered Projecl Architect, Slatulory
Auditor & Authorised Signatory shall sign
with seal on all pages.

Scan

NO

4 for Financial Elagibility for sole
Bidder/Member in case of Consortium
certified by statutory auditor/C A as per the
prescibed fomat in Bid Form 4; (Separate
forms for each Member in case of
Consoftium where Financial

lnformation

experience is

YES 162 TO 164 03

al

t
*

S.

No.

Document, enclosure for
submission

Documont

Uploadod
(Yes/No/

NA)

Pags No3.

Lto-)
Total

No. of
Pag€s



aggregated)

Audited annual financial reportvlncome

tax retum along with linancial statements

duly certilied 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.

NA

Scanned Copy of Joint Bidding Agreemenl,

in case of Bidder being a consortium,

(executed on non-iudicial stamp paper of

Rs. 1001 and duly notarized as per the

presctibed format in Bid Form 5;

Not Applicable

Whether extract of the chatter documents and

documents sr.rch as Eoard rcsolution or eguivalent

document suppoding tormation of JBA has been

uploaded

Not Applicabte

Joint Bictding Agreement executed and issued

outside the teritory of lndia is to be consularized by

the lndian Embassy and notaized in the iuisdiction
where the Agreement is being executed/ uploaded.

YES
Bid Security to be paid online using the e-

payment gateway to lTl Limited.

6

05165 TO t69YES

7 Scanned Copy of Power of Attomey

(submitted by the Member / Lead Member

for signing of Bid) executed on non-.iudicial

stamp paper of Rs. '100/- and duly notarized

as Wr the prescribed format in Bid ForII]. 7 i

Yes (Pg. 170)

Whether extract of the charter documents

documents such as Board resolution or equivalent

document suppofting the authoiu of the person

the Power of Aftorney has been uploaded

and

signing

Noa Applicable

Power of Attomey executed and issued

territory of lndia is to be consulaized by the lndian

Embassy and notarized in the iuisdiction where the

Power of Atlomey is being executed

outside the

NA

I Scanned Copy of Power of Attorney in

favour of the Lead Member of consortium

executed on non-iudicial stamp paper of

Rs. l00t and duly notarized as per the

format in Bid Form 8;

Total

No. ot
Pages

s.
No.

Oocument / enclosure for
submiasion

Document

Uploaded
(Yos/No/

NA)

Pago Nos.

LtoJ

prescrbed



Whether extnct of the chafter documents and
documents such as Boatd resolution or equivalent

document suppoding the authoriu ot the person

signing the Power of Aftomey has been submifled

Not Appticable

Power of Aftomey executed and issued outside the
tenitory ot lndia is to be consulaized by the lndian

Embassy and notaized in the jurisdiction where the

Power of Aftomey is being executed

Not Applicable

o Scanned Copy of Undertaking from Bidder/
Member of Consorlium for claiming

experience ftom holding/subsidiary on non-
judicial stamp paper of Rs. 100/- and duly
notarized as per the prescribed format in

Bid Form 9, if applicable;

YES
17't TO

175
05

Attomey executed and issued outside the
tefiitory of lnctia rs to be consuranizad by the lndian
Embassy and notarized in the juisctiction where the
Power of Attomey is being execuled

Power of

Not Applicabte

9A Copy of Undertaking fro;
Bidder/Member of Consortium for claiming
experience of Partnership firm on non-

iudicial stamp paper of Rs.l00/- and duty
notarized as per tlre prescribed format in

Bid Form 9A, if appticabte;

Scanned

NA

Power of Attomey executed

tenitory of lndia is to be cansularizect by the lnclian
Embassy and notaraed in the judsdiction where the
Power of Attorney is being executed

and issued outside the

Not Applicabte

10 oF Undertaking from
Partnership Firm on non-.iudicial stamp
paper of Rs. '100L and duly notarized as
per the prescribed lormat in Bid Form 1OA,

if applicable;

Scanned Copy

YES 176 TO 179 04

10A

holding/subsidiary on non-judicial stamp
paper of Rs. 100i- and duty notarized as
per the prescibecl format in Bid Form i O, if
applicable;

Scanned Copy of Undertaking from

NA

11

N-
Scanned Copy ment of Legal
Capacity as per the format prescribed at

')f Stale
YES 180 0l

S.

No.

Documont/ enclosure for
3ubmission

Document

Uploaded
(Yes/No/

NA)

Pago Nos.

Lto-)
Total

No. of
Pages



Note:

l. Bid Fom No.l,2,3(A),3(B),,t,s,6,7,8,9,9(A),10,10(A) ,rl, 16, 16A & 17, in requisite

form, as applicable have to be submittod in original in physical form qggE!!g!L!!
Article 19 of ITB (Part lll of Bid Documonts)

2. The Bidd€r ,Authorized r€presentative shall submit E-bids online with his digital

signatures and tho same peEon shall sign requisite Bid Fotms who has digitally

sign€d E-bids.

l/Vt e have read and made oursglves uroll convorsant with tho

provisions/inrorrnation's contained in RLDA-Land Development Hand Book Part-l

(Regulations for Bids and Lease Agreemont) and Part-ll (General Conditions of

Lease Agreement and l/We affirm to abide by th€ same.
Dlgit.lV nqn.d

NIKHIL byNrKHrL

A6ARWAL

AGARWAL oare: 2o2a.os.r l
r B.a2r r +05'10'

Digitally Sign€d

\

Bid Form- l 1 to be uploaded.

Signed by Authorized Signatory Yes

On the letterhead of the Bidder Yes

YES

Scanned Copy of Charter/ Registration/

lncorporation/ldentity Proof and PAN in
case of lndividuals

Not Aplicabte

UNDERTAKING executed and ,bsued outside the

tenitory of lndia is to be consularized by the lndian

Embassy and notarized in the juiscliction where the

undetlaking is being issued

0'lYES t8l
12 lnformation on Conflict of lnterest as per

Clause 5 of LDHB Part l;

182 TO
243

59YES

i) Audited Annual Financial

Statemenvcertified copy of income tax

retum for the last 03 years.

60YES
24/10

303

13

ii) Certificate of incorporation / registration

and respective charter documents(in case

of individuals self-attested copy of photo

identity)

s.
No.

Documsnt, onclosure fo,
submission

Documant

Uploaded
(Yes/No/

NA)

Pago Nos.

Lto-)
Total

No. of
Pages



Date:

Place:

CHECKLIST FOR FINANCIAL PROPOSAL

Bid oocument l{o :- (RLoA/2024IRFP/CD-23 Dated 2/t.06.2024)

NtKHtL iiflil".ffiffii^",

A G A R WA L ?;,1';,i1'.1?1ll

Seal of the Bidder/

Lead Member ofthe Consortium

(Signature of the Authorized Signatory)

(Name and designataon)

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

I

Financial Bid as p6r the prescribed

fotmat in Bid Fotm 12i YES

I

i) Digitally signed by Bidder/authorized

signatory and submitted online
YES

I

v

s.
No.

Document / enclosure for submission Document online
(Yes / No / Not Applicable)
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Grant of Lease for Commercial Oevelopment of approximately 212i5 sqm of
Railway land of Pocket-F in Vibhuti Khand, comti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDAi 202lt/RFp/CD-23 Dated 24.06.2024)

6
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7 Bid Security 24
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19. 27-28Temporary changes in RLDA Tender Documents on ac@unt of lockdown

due to Covid-19 Pandemic.
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Grant of Lease for Commercial Development of approximately 212'15 sqm of

' Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 yeans

Lease period.

(RFP Notice No. RLDAi 2024rRFPlCD-23 Dated 24.06.2024)

IFtruction
7

(iD Checklist for Financial Proposal 35

(ii0 Bid Form 'l: Covering Letter 3+39

(iv) Bid Form 2: General lnformation about the Bidder 4041
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42

(vi) 4344
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(vaii) Bid Form 6: Bank Guarantee for Bid Security ( Not applicable)
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56-59

(xi) Bid Form 9: Undertaking from Bidder/Member of Consortium for Claiming
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60-62

(xii) Bid Form 9A: Undertaking from Bidder/Member of Consortium for Claiming
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636s

(xiii) Bid Form 10: Und':rtaking from Holding/Subsidiary 66-67

(xiv) 68-69

(xv) Bid Form 11: Statement of Legal Capacity 70

Bid Form for Financial Proposal 71

(xvi) Bid Form 12: Financial Proposal 72-76

Other Forms 77

(xix) Form No 13: Forrnat of Bank Guarante€ for lnstallments of Lease Premium 78-80

(xx) Form No 14: Fonn of Lease Agreement 81-92

()o(i) Form No 15: Format of Performance Guarante€ 93-95

()o(ii) Form No. 16: Sample Form of MoA of SPC 96-101

(xxiii) Form No. 16A:Undertaking ftom Bidder for Not Winding-Up and / or Not
Amalgamation of the SPC 102

(xxiv) Form No. 17. UNDERTAKING atong with Anide 19 of ITB (Part ttl of Bid
documents)

III
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a

Grant of Lease for Commercial Development of approximately 2121S sqm of
Railway land of Pocket-F in Vibhuti Khand, comti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/202.URFP/CD-23 Dated 24.06.20241

rNsrRuc.oNs rS.JJEIIS ono 
",o 

.o**"
lnstructions for online Bid Submission/e-bidding procedur€/cuidelines Accossing/
Purchasing of Bld Documents

The complete, Bid Document can be viewed/downloaded (for via , 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
website.

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

c- It is mandatory for all the bidders to have class-lll Digital Signature Certificate from any
of the licensed Certifying Agency (Bidders can see the tist of licensed Certifying

Agencies from the link www.cca.qov.in) to participate in e{endering of RLDA.

d- lt is mandatory for the bidders to get their firm/company etc. registered with e-
tendering porlal of RLDA, i.e.www.tenderwizard.in/RLDA to have user lD &password
by submitting a non-refundable annual Registration charges of Rs. 2500r- (Rupees

Two Thousand Five Hundred Only) plus applicable taxes to be paid online using

the e-payment gateway to lTl Limited through the portal address menlioned above.

Above charges can be paid online using the e-payment gateway to lTl 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 lD and password, which will be issued by

the service provider i.e. lTl Ltd. upon registration, and which is necessary for e-
bidding.

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

(iii) Bidders shall nol disclose their User lD as well as password and other material

information relating to the e-bidding to any one and safeguard its secrecy.

e- 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 @4l of Part-lll lnstructions to
Bidders & Bid Forms (lTB)1.

I (i) For downloading of bid documents, Bidder shall submit a non-refundable "Tende.

Processing Fee@0.05% of Reserve Price/Estimated Cost with a minimum of Rs 550/-

only and maximum cap of Rs. 5,000r- "exclusive of all taxes towards e-bid lender
processing fee to be paid online using the E-payment gateway to M/s lTl Limited

lhrough the portal address mentioned above. ln lhe case where estimated cost is not
W\

NEW
OELHI
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i'J

Grant of Lease for Commercial Oevelopment of approximately 21215 sqm of
Railway land of Poclet-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 yeans

Lease period.

(RFP Notice No. RLDA/202{RFP/CD-23 Oated 24.06.2024)

mentioned, lhen in such cases the tender processing fee will be Rs. 2,000/- exclusive

of all taxes.

(iD The bidder shall have to pay a Bid document fee of Rs. 50000/- plus

applicable GST 18% i.e. total of Rs.59000/- (Rupees Fifty Nine Thousand Only)

through online portal i.e.wwrv.tenderwizard.in/RLDA The Bid Document fee is non-

refundable/ non{ransferable. 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.

(iii) The Complete Request button shall not be highlighted till Bid Document Fee &

Tender Processing Fee are paid (red colored links are turned to black). Once

payments have been dcne 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 requi.ed to be completed before the last date and time of sale /

downloading of e-bid document.

g- Validlty of Bldder's Registration on the e- tender potul of RLDA

Bidders may note the following:

(i) lt shall be the sole responsibility of the bidde(s) to keep the Registration valid up

to the original/extended date of submission of bids.

(ii) Bids can be submitted only during the validity of their registration.

h- RLDA may issue addendum(s)/corrigendum(s) related to the Bid documents. In such

cases, the addendum(s)/corrigendum(s) shall be issued and placed on website

wwu.tonderwizard.in/BtQA at any time before the closing time of Bid. The biddeF
who have downloaded the Bid documents from e-portal must visit the RLDA'S e-

tendering portal and €nsure that such addendum(s)/corrigendum(s) (if any) is also
downloaded by them. This shall be the responsibility of the prospective registered

bidders to check the '^reb 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

conigendum(s)/addencums.

The documents available under Free View Section on the websile may be

downloaded for the purpose of vieuving 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 u/eb portal after
logging in. Kind attention of the Bidders is hereby invited to the +bidding schedule

{Para-2.3 of Part-lll (lTB)} which clearly mentions the date and time of
sal€y'downloading of e-Bid Document which is one hour befor€ the prascribed time
of e-bid submission So, the bidders in their own interest are advised to pay the
respective fees accordingly well before the closing time of purchasddo\ rnloading of
Bid Documents.

9III Instruction to BidderirDd Bid Forms ofRLDA LDHB
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I
Grant of Lease for Commercial Development of approximately 21215 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Naga., Lucknow for 60 years
Lease period.

(RFP Notice No. RLOA/202IURFP/CD-23 Oated 24.06.20241

k-

m-

Bidders cannot download & submit the bid after the due date and time of e-bid

downloading/submission irefer clause 2.3 of Part-lll (lTB)). Time being displayed on e-

tendering portal of RLDA Cstandard Time") shall be linal and binding on the bidder. E-

Bids are required to be submitted by bidders, only as per the lndian Standard Time

(lST) and not the time as per their location/country.

MODIFICATION/SUBSTITUTION/WITHDRAWAL OF APPLICATION/BID:

ln the event of modmcation/substitution/withdrawal 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 (lTB)).

For withdrawal of the documents of the Application/Bid, the bidder will have to click on

withdrawal icon at tender Wizard (eiendering portal) and can withdraw its
Applicalion/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

submitted in the electronic form from the tender Wizard (e-lendering 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 befote the e-bid due

date & time. RLDA/ M/s lTl 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. Oetailed credentials as per the rsquirement of

eligibility criteria and all Bid papens are to be submitted onlin6.

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

(POF, 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, lV & V along with Check LisU with required Documents to be

submitted in Cover-l 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 PROPOSAU BIDS: (Cover-l)

(l) 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 lTl Limited thtough the e-tendering portal.

to Bidderand Bid Forms ofRLDA LDHB 10
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I
Grant of Lease for Commercial Development of approximatoly 21215 sqm of
Raihflay land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.

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

Detailed credentials as per the requirement of eligibility criteria / as pel
check list and all Bid documents are to be uploaded online with digital
signature on !tUIJ!9!g!ry!4gL!d&q\.

(ll) The Bid Security payment shall be paid online on e-biddlng portal using the
e-payment gateway to lTl Limited.

(lll) 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 PartJll (lTB).

FINANCIAL PROPOSALS/Bids (Cover-2):

All financial proposals/ documents along with check list in separate cover to be

uploaded online with digital signature on !,! {rr.tenderwizard.in/RLDA.

2. FOREIGN COMPANY:

Foreign Companies are not eligible to bid for TendeE for vatue up-to Rs. 2OO Cr.
as per Letter No. F.1217120'1g-PPD dt. 28.05.2020 issued by Ministry of Finance,
Gol Ministry of Finance, Govt. of lndia.

..(

e-Tendering

Rqistntion
Queries

Regrst ation
Help Desk

080-15811365 twreqdelh i(Detenderwizard.com

DSC Queries Help

Desk
080-45811365 dscdelhi(Oetenderwizard.com

For e-Tendering

Que.r'es

Mr. Su,ej

Srrrgh

080-1581 1 365

Mob:

9599653865

surai@etenderwizard.com

s

Instruction to Bidde. and Bid Forms ofRLDA LDHB 11

Note:-

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



I
Grant of Lease for Commercial Development of approximately 2'1215 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease period.

(RFP Notice No. RLDA/2o2{RFP/CD-23 Dated 24.06.2024)

1.0

1 .',|

PART-III

RAIL LAND DEVELOPMENT AUTHORITY

INSTRUCTIONS TO BIODERS AND BID FORMS

(This should be read with Part-l of Land Development Hand Book (LDHB) Regulations for

Bids and Lease Agreements. The reference to clause of LDHB PartJ has been shorvn in [ ]
wherever relevant).

TenderNo: RLDA,2o2/URFPTCD-23 Daled A.O6.m24

tlame of Sib (s): Gonti tl4ar, Lucktor
Name of Project "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."

\

lntroduction
Rail Land Development Authority (RLDA) has been authorized by the Ministry of

Railways to undertake the commercial development of Railway Land at Gomti Nagar,

Lucknow. Details are as below:

The sate is bounded by

DELHI

s.
No.

Oescription Details

Land Area 21215 sqm

VbhLni Khand, Gdnti f'{agar, Luckrorv)

District

City Lucknow

State Uttar Pradesh

Railway Division

Zonal Railway North Eastern Railway

Floor Area 42,430 Sqm

tx Site Code

X Land Use

As per Architectural Report land parcel

under consideration falls in 'Commercial

Zone with subcategory as Ctty Centre' as
per Lucknow Master Plan -2031.

LandDescription

Platform of Gomti Nagar Railway StationSouth

Low Rise Commercial & Retail Establishment &

Oflice buildings.

West

a

* t

i

lnstruction to Bidder and Bid Forms of RLDA LDHB t2

I. Location

t. Lucknow

Lucknow Division

viii.

04163304

Gomti Nagar Bus DepotNorth

Commercial Development area of Gomti Nagar

Station
East

NEW



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 yea6
Lease period.

(RFP Notice No. RLOA/2o2/URFP/CO-23 Dated 24.06.2024)

1.1.1 Site is located at new developing and very prime part of Lucknow where
development is or full swing to the North of the site lays Gomti Nagar Bus depot
and vacant land belonging to Bank of lndia. Further to the North there are a
numbers of Govl. offices, Five Star Hotels and premium residential pro.iects 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 Kinan Bazaar and the ongoing Gomti Nagar station redevelopment
prorect, which consists of retail spaces, commercial offices, lT 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 sorne of the major
roads enhancing the connectivity of the locality to the other parts of the city. Site
access through 20 M wide Railway station Spur Road, 1rcm24 m wide Gomti
Nagar road.

1.1 .2 The offered Lease Premium and Annual Lease Rent in form-12 of part-lll of
lnstructions to tlidders and Bid Forms of present RFP are for Floor Area -
42,430 Sqm as pr:r FSI of 2. ln this regard, bidder/s shal note that after issue
of Letler of Acceptance lo successful bidder in subject tender or atany time up-
to approval of successful bidder/Lessee's Building plans for commercial
development of subiect site by concerned authority& RLDA (i.e. before
commencement of construction of building by lessee on subject site), if RLDA
came to 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 /concerned 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 f,f,r increased Floor Area over the Floor Area of 42,430 Sqm
mentioned in bid document of subject site even if the Selected Bidder/Lessee did
not utilize such increased Floor Area for Commercial Developmenl of subject
site.

1.1.3

1.1.4

The existing land use of sub.iect 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. ln this regard, the bidder/s must
also note that all the conditions/provisions (including payment of required
lnternal and External Oevelopment charges and building plan approval
charges etc. as decided by concerned local body of state government in
connection with commercial development of subject site by selacted bidder to
concerned local body of state government) mentioned by Lucknow
Development Authority or any other local body/authority shali have to be
fully complied by selected bidder at selected biddei's own coit and resources.

1.1.5 subject to the applicable Local Building Bye-laws & Regulations of concerned local
body under Governmenl of Uttar pradesh, conditions mentioned in para- 1.1.2,

rt-
f,

\
.I

l{ql

o c
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I
Grant of Lease for Commercial Development of app.oximately 21215 sqm of
Raihivay land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.

(RFP Notice No. RLDA/2o2{RFP/CD-23 Dated 24.06.2024)

NEW
DELH'

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

LDHB Part -V).

1 .2 RLDA has invited bids fro.n the interested eligible Bidders through Bid No.

RLDA,/2024IRFP/CD-23 Dated 24.06.2024 published in leading national and regional

newspapers along with on e- procurement portal of RLDA, i.e.

www.tenderwizard.in/RLDA for the above Site situated at 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 Pro.iect will be

carried out in an online single Stage Bid (two coveo 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 detailed in Article 19 below.

1.4 Bid Vatiable: - 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 etc.) 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 ReseNe Price. However, RLDA reserves the right not to accept the highest

Bid if it is below the Reserve Price of Site fixed by RLOA. Bidders are required to 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 sho\ n in Bid Form is

approximate and is subiect to variation according to aclual 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:

--l
i,

x

Reserve Price
(in Crcres)

Area FSIName of Site

Rs 83.20 Cr.

(Rupees Eighty

Three Crore

Twenty Lakh

onlY)

For commercial land use. For any

increase/decrease in BUA,

provision of Para 5.2 and 5.4 of

GCLA along with provisions of

SCLA should be applicable.

21215

sqm

Raitway Land,

Pockdf in

Vibhui Khard,

Gornti

NeE, L'rdoo t
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I EE
Grant of Lease for Commercial Oevelopment of approximately 21215 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.

(RFP Notic6 No. RLDA/2o2,URFPrCD-23 Dated 24.06.2024)

Moreover, RLDA also reserves the right not to accept the highest or any other Bid

above reserve price, without assigning any reason whatsoever. For right of RLOA to
deal with bidders Clause 23 of Part-l of Bid documents (Regulations for Bids and Lease

Agreements) may be reterred.

'1.5 Oefinition ot Bidder: As per Clause 2(ii)(c) of LDHB Partl [Regulations for Bids and

Lease Agreementl.

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

Note: Bank Guarantee Repository System (BGRS) in RLDA - While issuing Bank
Guarantee applicant must mention receiver's details as lclcl Bank IFSC
1C1C0000007, Branch Connaught Place, New Delhi, at which SFMS IFN 760 message
shall be sent by issuing Bank through SFMS, to estabtish the authenticity of issued
BG.

1.8 The Bidders can examine the relevanl 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
account.

2.O

2.'l

Bld Documents

The following documents colleciively form the Bid Documenti
2.1.1 Projoct Specific:-

a) lnstructions to Bidders and Bid Fom-1 to 16 IRLDA Land Development Hand
Book Part llll.

b) Special Conditions of Lease Agr€ement IRLDA Land Development Hand Book
Part lvl.

c) Schedules and Specifications IRLDA Land Development Hand Book part Vl.

e{endering portal erwizard or RLDA website
(htto://www. rlda. indianraih,vavs. oov. in/)

2.1.2 Standaid: Common for All piojecB Regulations for Bids and Lease
Agreements [R[.DA Land Devetopment Hand Book part l].
a) General Conditions of Lease Agreement and Annexure [RLDA Land

/ Devetopment Hand Book part lu.(Annexure A & B have b6en amended

., -( vide Corrigendum & Addendum dated 1i.05.2020)

vZ.f .a Standard Bid documents [LDHB part-l & [] can be downtoaded from the

*
OELHI
NEW
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1.7 The word 'Bank Guaranlee' should be read as "Bank Guarantee Bond, wherever
appearing in Bid documents.
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I Grant of Leas6 for Commercial Development of approximately 21215 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Leas6 period.

(RFP Notice No. RLDA/2024RFP/CD-23 Dated 24.06.20241

I

2.1.4 Project Specific Bid documents [LDHB Part lll, lV & Vl along with Standard Bid

documents [LDHB Part I & ll] for this ProJect can be downloaded (without any
payment of bid document fee for viewing only but participation in bids can be

done only after payment of bid document fee for site)frorn e{endering portal

www.tenderwizard.in/RLDA and RLDA webstte www. rlda. indianrailwavs.oov. in

by due date/time 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 re.iected.

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 l.e. Total of Rs. 59,000/- (Rupeos Fifty Nine

Thousand Only) through online portal i.e. www.tenderwizard.in/RLDA. The

Bid Document fee is non-refundable/ non{ransferable. 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 09AAAGR0030G1ZP.

There shall be no relaxation of MSME registered bidders.

2.2.2 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. 5,000r- plus applicable taxes to be paid

online using the e-payment gateway to lTl Limited before date & time of

downloading of e-bid. ln 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.

2.2.3 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:

t

S. No. Event Description Date(s)

1 Commencement of downloading of e-Bid

Document

02.07 .20?4 al1 1:30 hrs

Online Pre - Bid Meeting on WebEx: details to

be obtained from DGM (Proiects) (Mob:

7307s25335)

09.07.2024 up{o 16:00 hrsLast date of receiving queries

16.07 .2024 at 18:00 hrs
4 Reply to queries, Uploading of Amendments

to e-Bid on website, if any

NEVY

OELHI
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24.06.2024 at 18:00 hrs.
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I t
Grant of L6ase for Commoicial Development of approximately 2'12'15 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow fo. 60 years

Lease period.

(RFP Notice No. RLOA/2024RFPrCD-23 Dated 24.06.20241

Last date of downloading of e-Bid Document
13.08.2024 up{o14:00 hrs.

b Bid Due Date/ last date of submission of e-Bid

(the '+Bid Submission Date")

7 Last date for submission of Bid Forms (Bid

Forms 1 to 11, 16, 164 & 17 as applicable

along with supporting documents) in original

to RLDA irr Cover-'l after submission of e-

B ids.

As per Article 19.0 of ITB

(Part lll ol Bid Documents)

8 Opening of e-Bids

9

989991183!i, email-sulabh.q oel@in.ev.com

2.4 Addr€sses for Communication:
2.4.1 All notices related to this Bid including ClarificationyAmendmentyAddendums

to the Bid document shall be available on wu 
^r.tenderwizard. 

in/RLDA under
"Tendes'.

(ii) DGM/Projects (eflail: dgmplko@rlda.railnet.gov.in)
Mob: 7307525335

Consultants of the Site:
RLDA'S General Consultant of the site Contact persons is Mr.
Sulabh Goel, Mob. No- 989991.1835, email-sulabh.goel@in.ey.com

For Tender related information frcm:
DGlll/Tender (e-mail: dgmtender@.lda.railnet.gov.in)
Tel: 011.23232854

2.4.3 All communications, including the covers, should contain
information, to be marked at the top in bold letters:

the following

B

c

\'.F

(RFP Notice No. RLDAr202{RFP/CD-23 Dated 24.06.2024}

For
"Grant of Lease for Commercial Development of approximately 2.121S sqm of
Railway land of PocketF in Vibhuti Khand, Gomti Nagar, Lucknow for 60
years Lease period.'

\fl

lr

#
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13.08.2024 up{o 15:00 hrs.

13.08.2024 al l5:30 hrs

For Site visit, interested Bidders may contact RLOA,S /General
Consultant of the site Contact Pe6ons is Mr. Sulabh Goel irob. No-

2.4.2 lnterested Bidders may obtain furlher information from:-
A, For Slte related lnformation:

(i) CPM/LKO(e-mait:cpmrtdatko@gmait.co.n)

Mob: 9794883330



I 4
Grant of Lease for Commercial Development of approximately 212'15 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.

(RFP Notice No. RLDA/2o2/URFP/CD-23 Dated 24.06.20241

2.4.4 The address for all communications shall be:-

Oeputy General Manager (Tender),

Rail Land Development Authority (RLDA),

Unit No. 702-8. 7rh 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 PropGal - ln Electronic form and Original (Cover-1) shall contain the

follo\rring documents duly filled in:

(i) Duly filled up and digitally signedsigned 'Checklist of documents as per

format':

(ii) Duly digitally signed/signed 'lnstructions to Bidders';

(iiD Duly filled up and digitally signed/signed/executed Bid Forms 1 to 'l 1, 16, 164 &

'17 as applicablei

(iv) Duly digitally signed/signed Form Nos.13 to 16;

(v) Duly digitally signed/signed Documents required on Constituenls and

shareholders to establish that the Bidder does not have a conflicl of interest;

(vi) Bid Security to be paid online mandatorily.

(vii) Duly digitally signed/signed lnstructions to Bidders and Bid Forms [LDHB Part-

lllt;
(viii) Duly digitally signed/signed Special Conditions of Lease Agreement [LDHB Part-

IVI;

(ix) Duly digitally signed/signed Schedules and Specifications [LDHB Part-Vl;

(x) Ouly digitally signed Copy of RFP Notice and Corrigendum/Addendum:

3.2 Financial Proposal - (Cover-2) of the Bid will contain only the Financial Proposal in the

Bid Form '12. This has to be submittod on{ine only and no hatd copy has to b€

submited.

3.3 Cover-1 and Cover-2 should be submitted online in digital format.

However, Cover-l containing items as per clause 3.'l (iii) above shall also

be submitted in hard copy as detailed in Article 19'

l,lde:-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)'

Unit No. 702-8. 7th Floor, Konnectus Tower,

DMRC Building, Ajmeri Gate, New Delhi-110002

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

Lease period.

(RFP Notice No. RLDA/202{RFP/CO-23 Dated 24.06.20241

3.4 Bid Security can be paid online on +tendering portal using the e-payment gdeway to lTl
Limited.

3.5 e+idy Eligibility Proposals (Cover-l) will be opened at due date &time as per schedule
of e bidding process. The Financial Bids (Co\ler-2) of only those Bidders wtro are found
to be eligible as per their Eligibility Proposal shall be opened at a subsequent date after
evaluation of Eligibility Proposab. The date of opening of Financiat Bids will be decided
by RLOA and communicded to atl ellible Bidders either through e.mail or on e{endering
portal.

3.6 Bids documents containing erasures and /or alterations are liable to be rejected.
Conections made by bidde(s) must be afiested by the authorized signatory.

4.0 (A) Tochnlcal Ellgibllity-+{lL
The Technical Eligibility required to be met by the Bidder is NlL.

4. 0 (B) Flnancial Ellgibility
4(B).1 The Financiat Etigibitity 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 y€ars preceding the Bid Submission Date i.e. 2021_
22, 2022-23 & 2023-24 should be as specified here under againsl the
sile:

Name of :Site (s)
Area

Minimum Average
Annual Total/Gross

Turnover

Raihrdy hnd at Pekelf in

Vibhdi Khanl, Gornti tlagar,

Lrcknow

21215 sqm

(approxinate) Rs. 25 Crore

Or
Net Worth of the Bidder: -The Bidder should meet the net worth
requirement as on 31st March, 2024 (3.lst March of last financial year) as
specified hereunder:-

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

.I ,I

N:rme of Site (s) Minim um Net Worth
Raihray hnd at Pocke(+ in
Vibhuti Klland, Gomti Nagar, Lucknow Rs. 25 Crore

"P

lnstructior to Bidder.and Bid Forms ofRLDA LDHB
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I
Grant of Lease for Commercial Oevelopment 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/202{RFP/CO-23 Dated 24.06.20241

..-

4(B).2

slatements/income tax return.

Note: 2. ln 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.

For clarity of Part-lll (lTB Bid Form-4) and this RFP:

(a) term 'Totafcross Tumover' shall have the following meaning:

'Totaucross Turnover' means, the gross amount of revenue, from lhe 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 following 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

Liabilities not accounted for + lntangible Assets).

4.(B).3 The Financial Eligibility shall be based on the audited annualfinancial

statements / income tax returns of the last three Financial Years of the

Bidder ending March 3lst preceding the Bid submission date (the "cut-

off date'). ln 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.iust preceding the cut-otf date will be considered. Financial

Statement for part year will not be accepted.

4.0 (C) construction Exp€rlonce

Constructlon Exporlence: As part of its application, the bidder shall furnish an

undertaking as per Bid Form 3A, if selected in the cunent qualification process then

the Bidder shall comply with this Clause 4.0 (C).

Constnrction Exoorience:

i.For demonstrating construction experience, the Selected Bidder, or an entity

contracted by the Selected Bidder, shall over the past 10 (len) financial years

immediately ireceding the Bid submission Date, shall have minimum experience as

follows:

./ a. The Bidder, or an entity contracted by him, should have successfully completed (as

r 1 a develooer oi contrac{oi or orvner) at least a single real estate proiect (Residential,

LN

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

Lease period.

(RFP Notice No. RLDA/202/URFP/CD-23 Dated 24.06.20241

Commercial, Township or lnstitutional etc.)r during the last 10 (ten) years preceding
the Bid Submission Date as specmed below;

S. No Name of Sile(s) Minimum Buill Up Area of one real estate
poect for each Site

1

8486 sqm.
3

OR

The Bidder, or an enlity contracled by him, should have successfully completed (as a
developer or contractor or owner) at least the cumulative buitt-up area of multiple real
estate poects (Residential, Commercial, Township or lnstitutional etc.) .during the
last 10 (ten) years preceding the Bid Submission Date as specified here under.

S. No Name of Site(s)

42430 sqm.2

3

c. ln terms of sub-clause (a) & (b) of 4.0( C ), par y completed projects shalt be
permilled for account ng of buirt up area for furfifiment of the abovs 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 serected bidder has to
submit the relevant infonnation as per Bid Form 38 arong with necessary supporting
documents like agreement with the contracted entity, Letter of award of work, and
completion certificate of concerned projects from the comperent authority and any other
documents as carled by RLDA. The decision of RLDA regarding fulfilrment of construction
experience shall be finar and binding. The construction Experience of self or of the
contrac-ted Entity shall be submitted by the setected 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 pOect.

iii. The Entity conrracted by the selected bidder and whose construction Experience has
been used, is normally not allowed to leave during the ongoing construction. ln
exceptional circumstances, if the selected bidder has to leave the contracted Entity during
ongoing construclion, the,t new Entity with similar or higher experience may be allowed to
be contracted with prior aoproval of the RLDA.

iv. The EMD/Bid Security will not be refunded till the approval of Construction Experience
redential by RLDA

lnstruction to Bidder.and Bid Forms ofRLDA LDHB
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Minimum Cumulative Built-Up Area of one
real e tate project for each Site

1

,l



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/2o2,URFP/CO-23 Dated 24.06.20241

v. lf 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 Construclion Experience of self or of the contracted Entity within stipulated

time, then action as contained in Undertaking (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, shallalso be imposed.

vi. On account of above, if there is any contradiction with resPect 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 proiect 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 proiects 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 ln 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

260lo of the equity in the consorlium. Further, the lead Member of the

consortium must have a minimum of 500/6 of the Financial Eligibility

specified in sub -Para 4.0(B) above.

s. (A).2 Consortium Requit€ments

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 AgGement") 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.

ln 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.

c) One of the Members of the Consortium holding at least 26% (tw€nty

six per cent) of the paid up and subscribed equity/ownership stake in

t
NEV'J
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I
Grant of Lease for Commercial Development of approximately 21215 sqm of
Railway land of Pock6t-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 yearc

Lease period.

(RFP Notice No. RLOA/2o2/VRFPTCO-23 Dated 24.06.20241

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 Proiect. 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.

e) A Bidder or a Member of a conso.tium can be a Member in only one
consortium of Bidders; if a Bidder/Member participates in more than
one Bid for the same ProjecUSite, all Bids of which it is a part would
be summarily re.iected.

0 All Members of the consortium of Bidders shall be tiable ioinfly and
severally for lhe execution of the Project.

5. (A).3 ln case lhe 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 Padnership Fi.m:

5.0. (B).1.A registered Limited Liabitity Partnership firm (LLp) is etigibte for bidding.

5.0. (B).2.Other than registered Limited Liabilily 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 partnership Firm
for Financial eligibitaty of such Bidder/Member of Consortium.

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

u.

-lll lnstruction to Bidder and Bid Forms ofRLDA LDHB

"2: \u,\A

)

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

ii. Certified true copy ot the partnership Deed shall be fumished with the
Bid for the relevant period so as to ascertain the minimum average
annual total/gross turnover.

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

iv. The statement related to financial eligibility of the partnership Firm
shall be duly certitied by a Statutory Auditor/practising Chartered
Accountant.

v. The Partnership Firm shall furnish an undertaking to support the
Bidder, in the Bid Forms- 9A & 1OA. This undertaking must be signed
by all Partners of the Firm or by partner duly authorised by all

J
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Partners in this behaf

6.0 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 Fom -l2.The payments of First Annual Lease Rent

shall commence frorn 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 lohApnl) till the expiry of the Term of the Lease Agreemenl. Ho\ ever, the

Annual Lease Rent for the first financial year or part thereof shall be payable in advance at

the time of srgning of the Lease Agreement.

7.0 (A) Bid Security
(D The amount of Bid Security for the Site shall be as under:

Grant of Lease for Commercaal Development of approximately 212'15 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years

Lease period.

(RFP Notice No. RLDA/202{RFP/CO-23 Dated 24.06.20241

(iD The requisite Bid Security shall be accepted only though online mode,

processed through RLDA E{endering Portal, using E-payment Gateway. Other

modes like pay order, demand draft, bankefs cheque etc. shall not be

accepted. Bid Security received online in any of RLDA'S accounts direcily, and

not through the E-tendering portal, shall also not be acceptable. There shall be

no relaxation of MSME registered bidders.

(iiD clause 12.2 & 12.3 of Part-l Regulations of Bids and Lease Agreement (LDHB)

shall not be applicable in this case.

7.0 (B) Commitment Security: Not Applicable

8.0 Constructlon Period

(i) The Lessee shall be required to complete the conslruction of proiect of developer

part within a period (Not exceeding 04 years from the appointed date).

9.0 Evaluation of Bids

The Bids shall be evaluated in terms of LDHB Part-l lRegulations for Bids and Lease

Agreementsl by Consultant ol 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./ Success Fee: Not Applicable

Name of Site
Area Amount of Bid Security

2'1215 scfn

(approxiTate)

Rs. j..l@ (Rupees One Crore

OnlY)

.\"
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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 format of Form No-14, after due compliance of pre-requisites under
Clause No.26 of the Regulations lPart I of LDHBI 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 aclivrty except as expressly permitted under this Lease
Agreernent. Hor/ever, ln case the bidder is a Centraustate 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 lease
agree.nent will be signed directly with such entity (refer sub clause g..l in part-l of Bid
Documents).

'11.2 The Lease Agreement can be signed only after payment of full amount of Lease
Premium or after payment of first installment of Lease premium and submission of
BGs (Bank Guarantees) for Subsequent lnstallments of Lease premium with interest
and applicable GST thereon as per the payment schedule in Bid Form_ .l2.ln case of
Escrow Mechanism, the requirement of BGs as envisaged in Clause 26(b) of
Regulations for Bid and Lease Agreement (part-t 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 capitat of the SpC created by the
Selected Bidder for lmplementalion of the project at the time of signing of the
Lease Agreement witl RLDA should not be less than:

13.0 Prs,aid Me€ting

Pre-Bid meeting wirr be herd at foflowing venue as per the foflowing schedured at the
address given below:

Area
Amount of Minimum Paid-Up &

Subscribed Share Capital(in Lakh)
Railway land at Pocket-

F in Vibhuti Kha nd,
Gomti Nagar, Lucknow

21215 sqm

(approximate)
Rs.4.16 Cr, (Four Crore sixteen
Lakh only) (s% of Reserve ericJ)

S. No. Date Time Venue

1 1 1:30 Hrs

online Pre - Bid Meeting; Details toE
obtained from DGM (Projects) (Mob:

7307525335)

13.1 Parties interested in participating may send their queries through email at the emair
address cDmr lko@oma il.com or dqmolko@rlda.railnet.qov.in in advance
so that these could be replied in the pre-Bid Meeting

/
..)
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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/2o2IURFP/CD-23 Dated 24.06.2024)

Name of Site

02.07.2024

\\$N
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Grant of Lease for Commercial Development of approximately 21215 sqm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 yea.s

Lease period.

(RFP Notice No. RLDA/2o2/URFP/CO-23 Dated 24.06.2024)

14.0 Scope ofthe Project

14.'l The Selected Bidder shall carryoutthe 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 Selecled Bidder under

this agreement shall procure all the requisite applicable permils for the development of

the site and anange 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 Lessee in obtaining the required approval / permits, the Lessee shall not be

deemed absolved of its own responsibility and RLDA shall not in any way be liable for

the approval/permits or for non-receipt thereof for any reason whatsoever nor any loss

or damage arising in consequences 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-V of RFP.

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

APPLICABLE.

16.0 Clause 8.'l of Regulation of Bids and Lease Agreement (PartJ) is amended and

rcad as under (to cover the SPC in case of Registsred Trust or Registered Co'

operative Society, with Charitable obiectives).

'The Selected Bidder shall incorporate a new SPC under the companies Act, 2013

with its minimum equity sharing of 99.9% (Ninety Nine Point Nine Percent), within 90

(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 No.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 objeclives 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."

ESCROW Agreement:

The SPC created by the Selected Bidder shall have to execute Escrow Agreement,

as per the draft format specified in Annexure-A of LDHB Part-ll [General Conditions

17.0
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