LEASE AGREEMENT
FOR RAILWAY LAND AT Pocket-F, Vibhuti Khand,
Gomti Nagar Railway Station, Gomti Nagar, Lucknow

BY AND BETWEEN

éw

RAIL LAND DEVELOPMENT AUTHORITY
(A Statutory Authority under Ministry of Railway, Govt. of India)

(Unit-T02-B. 7" Floor Konneetus Tower-11, DMRC Building, Bhavbhuti Marg, Dethi-110002)

AND

M/s LUCKNOW BUILDWELL PRIVATE LIMITED
(Plot No. 94, N.N No 22/S1/A/2, Vijay Nagar, Agra-252004)

(“LESSEE™)

(Lease Agreement No. RLDA/2025/LA/D3 )
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AND

M/s Lucknow Buildwell Private Limited, 3 company incorporated on 30™Sep, 2024 having Its
registered office at Plot No. 94 N.N. No., 22/S1A/2 Vijay Nagar, Agra- 282003 U.P. under the
Companies Act, 2013 (18 of 2013} (hereinafter referred to as the “Lessee”, which expression shall,
unless repugnant to or inconsistent with the context, mean and include its successors and
permitted assigns) represented herein through Mr. Nikhil Agarwal {Director)5/o of Shri Anil Agarwal,
its Director and Authorized signatory, as authorized vide Board Resolution dated 30.09.2024 of the
SECOND PART.

{Each of the parties of the FIRST and SECOND parts are hereinafter, as the context may admit or
require, individually referred to as a "Party” and collectively as the “Parties”),

WHEREAS

RLDA is @ statutory authority constituted under the Railways (Amendment) Act, 2005 (No 47 of 2005)
with the obligation, inter alia, of development on Railway Land for commercial use, entrusted to it by
the Central Government (Ministry of Railways) for the purpose of generating revenue (required by
Railways for up gradation / maintenance of its network) by non — tariff measures.

RLDA intends to undertake Commercial Development over a land area of approximately 21215 Sqm
of Railway Land at Rallway land of Pocket-F in Vibhuti Khand, Gomti Nagar Lucknow for 60 years
with FAR of 2.0 as described, more particularly in Schedule-l of RFP Part-V-Schedule and
Specifications of RLDA LDHB “(the ‘Site’)

As part of the proposed development of the Site, RLDA had conducted a competitive Bidding Process
by inviting proposal in the form of bids (the “Bid”) vide its Bid Notice No, RLDA/2024/RFP/CD-23
dated 24.06.2024 to undertake the development of the site, on the terms and conditions specified
herein.

M/ Ganpati Infrastructure Development Company Limited, Ganpati Square, Piot No 94, 2" Floor,
Old Vijay Nagar Colony, Near Police Booth, Agra-282004 (the ‘Selected Bidder') was the successful
bidder and was issued the Letter of Acceplance [the “LOA") vide letter No.
RLOA/2020/Project/Consultancy/GomtiNagar/2327 dated 18.09.2024 by RLDA.

The Selected Bidder has, in accordance with the LOA, promoted and Incorporated the Lessee |.e. M/s
Lucknow Buildwell Private Limited,as a company registered under the provisions of the Companies
Act, 2013 and the Selected Bidder and the Lessee have, by their letter dated 22/11/2024, requested
RLDA to accept the Lessee as the entity, which shall undertake and perform the obligations and enjoy
the rights as specified herein,

The Lessee/Selected Bidder, in compliance of the terms and conditions of the LOA, has:
a) Paid to RLDA following amount towards the 1 Installment of the Lease Premium as specified in the
LOA/Schedule of payment, aleng with the interest for the delayed payment in the following manner:

Payment of Lease Premium/ Interest

SN Firm Name Date of Transaction Details Amount (in Rs)
Deposit
NEFT payment No. "INDBN14084126202" an ,
1 M/s Ganpati 12.08.2024 dated 14.08.2024 1,00,00,000/
infrastructure UTR Mo, PUNBRS52024112515284151, Punjabl

: 4 L

: Development LA National Bank 400,00,000/
5 Company Limited 03.13.20%4 UTR Mo, PUNBR52024120315614551, Punjab 2,00,00,000/-

N{lﬁiﬂﬂal Bank




a 10.12.2024 LITR No. PUNBREEEI:IAIEIG]IEEQTE??, Funjabl  2.00,00,000/-
National Bank
5 12.12.2024 UTR Na. PUﬂERS!ﬁEdIElZlSESEI&?, 1,00,00,000/-
Punjab Maticnal Bank
6 — UTR No,PUNBRS2024121215393801, 1,00.00,000/-
Punjab National Bank
UTR No. PUNBR52024121916255533 3
7 19.12.2024 ; 1,00,60,000/
M/s Ganpati Punjab National Bank
8 Infrastructure 19.12.9024 LUTR Ne. PUNEREIE!ZAHHI’EE?SEEE, Punjabl| 2,00,00,000/-
Development National Bank
Com Limited . -
5 pany 30122024 |YTR NO. PUNBRS2024122016311911, Punjab]  1,00,00,000/-
National Bank
10 37122024 |UTR No. PUNBR52024122716585317, Punjabl  1,00,00,000/-
Mational Bank
LTR No. PUNBR52025011817430399, Punjab
11 D1, ? .
18.01.2025 National Bank 1,00,00,000/
UTR No. PUNBRSZ025021018297529, Punjaby
12 10.02.2025 National Bank 3,42,75,000/-
Lucknow Buildwell UTR No. PUNBR52025021118328319, Punjab|
13 ivate Limited 11.02.2025 National Barik 1,00,00,000/-
} UTR No, PUNBRS52025021318432873, Punjab}
14 A2, : -
13.02.2025 Natianal Sank 2,25,86,668/
Total (Rs.) Towards LP| 23,68,61,668/-
(Rupees Twenty-Three Crore Sixty-Eight Lakh Sixty-One Thousand Six hundred Sixty-Eight only)

i, For the subsequent instaliments of Lease Premium (2%, 3, and 4"), Selected bidder/SPC Vide letter
NIL dated 19.02.2025 has submitted their option for opting escrow mechanism as per RFP Provisions.

G, Deposited with RLDA "“Performance Guarantee Bond” No. D607225/PG0D0000S dated 29.05.2025
issued by Indian Bank, Khandari Branch, Agra (U.P.) for Rs.4,28,55,000/- (Rupees Four Crore Twenty-
Eight Lakh Fifty-Five thousand only) with a wvalidity up to 28.05.2030 with claim expiry date
28.05.2031.

H. The Lessee |s desirous of acquiring lease rights over the Site for the purposes of conceptualizing,
designing, financing, construction, marketing, leasing, operating and maintaining the Assets upon the
Site,

I.  RLDA has agreed to grant to the Lessee, the lease rights and other rights in the site subject to the
fulfillment of the Conditions Precedent and upon the fulfiliment of the other obligations of the Lessee
as contained herein in accordance with the terms and conditions of this Lease Agreement.

NOW THEREFORE, in consideration of the mutual covenants, terms and conditions and
understandings set forth in this Lease Agreement and related Lease Documents (the receipt and
adequacy of which are hereby mutually acknowledged), the Parties, with the intent to be legally
bound, hereby agree to the terms and conditions specified herein:

RLDA grants to the Lessee, the Site on lease for a period up to 14™January 2085 i.e 59 (Fifty Nine)
years 07 (Seven) months 04 (Four) days from the Effective Date 11.06.2025, on the terms and
conditions contained in the following documents which shall be deemed to form a part of thi_sf

Agreement:




1)
2)
3)

4

iv.

wil.

Wil

.

X,

Letter of Acceptance (LOA) No RLDA/2020/Project/Consultancy/GomtiNagar/2327 dated 18.09.2024
NIT, REP (Part-l, I, 111, IV, & V of Bid Document) and its Addendum 1.
8id Form 12 (Financial Proposal) submitted by the bidder and opened at the time of financial bid

opening.
Other related Documents:

Letter from Govt. of Indla, Ministry of Railways, (Railway Board] New Delhi Entrustment Letter
Mo 2016/LMB/WCS/22/01/15 Dated 29.08.2018 addressed to Vice Chairman RLDA,

PAN Card of Rail Land Development Authority.

Selected Bidder/SPC Board resolution dated 30.09.2024 authorizing SPC's Director for signing of
Lease Agreemeant.

Bidder/Lessee’s Indemnity Bond for GST liability dated 11.06.2025.
Bidder/Lessee's letter dated 19.02.2025 regarding opting of Escrow mechanism as per RFP document.
Legal Opinion letter dated NIL from Adv. Prabhanshu Agarwal (Reg, Ne. 540404).

Performance Guarantee Bond Bank Guarantee Bond No. 0607225IPGDO0005 dated 29.05.2025
issued by Indian Bank, Khandari Branch, Agra (U.P.) for Rs, 4,28,55,000/- [Rupees Four Crore Twenty-
Eight Lakh Fifty-Five thousand only) with a validity up to 28.05.2030 with claim expiry date
28.05,2031.

Documents of Special Purpose Company (SPC) and its Paid up Share Capital, along with Certificate
from the Coempany Secretary in respect thereof.

PAN Card of SPC “M/s Lucknow Buildwell Private Limited”,

Bid Form 1,23 (b),4,7, 94, 11,16,17 submitted by the bidder.

The Lessee shall execute the Development Project on the Site leased out to it in accordance with the
provisions of the Lease Agreement.

IN WITNESS WHEREQF, the Parties hereunto have caused the Lease Agreement signed in their respective
names set the hands on the day and year first above written.




' FOR AND ON BEHALF OF Witnesses:
L Signature "kﬁ‘&"%”
Rail Land Development Authority Name estory
Address £ ﬂ.ﬂf“& Deﬁw
Shri Pavas Yadav, 2. Signature '_F%‘:é' _
Joint General Manager/Civil/LKO, Name Pug,km\ Qau
Authorized Representative of RLDA Address '
Stamp/Seal \ Emf AL M Delhu
FOR AND ON BEHALF OF Witnesses: - 5
M/s Lucknow Buildwell Private Limited 1. Signature - qlnL\l L w~*
Narme ' < , A
Address oy gy WAY
R
Shri Nikhil Agarwal, o
Director, 2. Signature AR el
Authorized Signatory of M/s Lucknow Buildwell Name i( b
Private Limited. Address g'fb U - TR ¥ { Ve l*l,"w‘]'
Stamp/Seal e
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N RLDA2020/FProectiConsuitancy/Somtl Nagari2 127 Dated 18 06 2024

Mis Ganpati Infrastructure Development Company Limited
Ganpat Square, Plot No. B4

2d Floor. Ok Vijay Nagar Colony

Near Police Booth

Agra- 282004

Contact No 9837009757

Email: cenf@qaanpaligroupindia. coi

(Kind Attn: Mr. Nikhil Agarwal, the Authorized Signatory)
Letter of Acceptance (LOA)
Sub: Grant of Lease for Commercial Development of approximately 21215 sagm of
Railway land of Pocket-F in Vibhuti Khand, Gomti Nagar, Lucknow for 60 years
Lease period.

Ref: (i) RFP Notice No. RLDA/2024/RFP/CD-23 dated 24.06.2024 read with all the
comgenda/addenda therelo.
(i) Your Eligibility Proposal and Financial Proposal opened on 13.08.2024 &
09.09.2024 respectively.

1. We are pleased to inform you that your Eligibility Proposal and Financial Proposal
at ref (i) with respect to the RFP at ref (i) above, have been accepted by the
Competent Authority, at your offered value of #85,71,00,000/- (Rupees Eighty Five
Crore Seventy One Lakh Only) towards Lease Premium in respect 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”.

2. You are requested to sign and return the duplicate copy of this LOA as a foken of
acknowledgement within 07 (Seven) days of receipt of this LOA. In the event the
duplicate copy of the LOA duly signed by you is not received within the stipulated
time, RLDA may, unless it consents to extension of the time for submission thereof,
forfeit the Bid Security as mutually agreed genuine pre-estimated loss and damage
suffered by RLDA on account of failure of the selected bidder to acknowledge the
LOA.

3. As per your Financial Offer in Bid Form 12, read with Clause 6.0 of Part-lll of |TB
of Bid Document, you have to make payment of First Instalment of 21 ,42,75,000/-
(Rupees Twenty One Crore Forty Two Lakh Seventy Five Thousand Only), to
RLDA within interest free period of 60 days towards the payment of First instaiment
of Lease Premium from the date of issue of this letter, failing which, note (2) & (3) of
Bid Form 12 will apply. Applicable GST to be deposited by the developer on RL‘.M
method. In case, you fail to deposit the first instalment of Lease Premium within

stipulated time, the LOA shall be cancelled without any notice 10 the Selected
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v
'J( pidder Bid Gequrty shall also be forfeted baside other actions as stipulated in Bid —
pocument 3
4 Asper your Financial Offer in Bid qum 12. read with Clause 8.0 of Part-lil of ITB
of Bid Document the Annual Lease Rent s ¥1,00,000/ (Rupees One Lakh Only) ~
per Annum shall be payabte 10 RLDA every year in advance (not later than 10"
Apnl). Applicable Taxes/GGT el thereon as per prevailing rales & rules to be &
deposited by the Lessee under RCM method. The Annual Lease Rent shall be s
revised upwards by 15% (Fifleen percent) every lhree years (compounded) dunng
the entire term. The first revision will be effected from the begnning from the third ~
financial year subsequent lo the one in which the payment of first Annual Lease
Rent become due. The payment of Annual Lease Rent shall commence from the &
day after the execution of Lease Agreement and shall continue to be paid every e
vear in advance at the beginning of each financial year (nol later than 10™ April) til

the expiry of the term of the lease agreement
& Further in ferm of Clause 4.0 (C) (i) of Pari-lll (ITB) of RFP Docurment, you are desited 1o o
Bid Form 3B along with necassary supporing

submil the relevant information as per

documents fike agreement with the contracted entity, Letter of award of work, and

completion certificate of corcemed projects: from the competent authority and any other ik

documents as called by RLDA. The decision of RLDA regarding fulfiiment of construction

expenience shall be final and pinding. The Constructian Experience of seif or of the ™

contracted Entity shall be submitted by you within 105 days from the date of issue of this

LOA, The Entity conlracted by you shall be continued till the completion of project. -
e 26.0 of Part-1 (Regulations i3

6 You are requested to fulfill the conditions as per Claus
for Bids and Lease Agreement), along with Clause 14.0 of Part-Ill (Instruction to

Bidders and Bid Forms) of the Bid Documents leading to execution of Lease -
Agreement with Rail Land Development Authority (RLDA) and all other conditions
of the Bid Document referred above.

7. Till such time the Lease Agreement IS executed between RLDA and the Special -
Purpose Company (SPC) created by you (hereby referred to as the “Lessee”), this
Letter of Acceptance (LOA) shall constitute a binding contract with you for fulfiling
the requirement af execution of Lease Agreement.

8 As per Note-9 of Bid Form 12, RLDA, being an authority of the Union of India g
under Ministry of Railways, is part of the Government and deduction of income tax

at source (TDS) would not be applicable on the payments to be made b
Selected Bidder/ Lessee to RLDA. s By &
9. It is agreed that any communication from your side containing any condition ~

contrary with respect to agreed conditions either implied or otherwise would be
trealed as cancellation of LOA and it will lead to forfeiture of Bid Security.

10. In addition to the above, you will comply with all the : 2
. ‘ othe
the Bid Document referred above. 4 I IUQUITRNGIIS SCL Out ) ~

11. [Lhe LOA shall be read in nqniunchnn with the Bid Document referred above. All
rms and conditions of the Bid Document will be binding on you and in case of any ~




B ]

in the instant lease. the court of New Delhi shall have exclusive jurisdiction on
matters pertaining 1o or arising from the LOA

{3 The payments can be remitted through RTGSINEFT directly into RLDA account or
through the other instrument as indicated in Bid Form 12 While using online mode

please submit the item-wise details of payment to RLDA. The particulars of RLDA
account are ‘as under. -

td

Name of Bank ' State Bank of India, Rail Bhavan, New Delhi

‘Beneficiary Name | Rail Land Development Authority
Current Account No. | 3023 1544 682

IFSC Code | SBIN 000 3771
14. The GSTIN of RLDA is 0TAAAGRO030G1ZT (Zero Seven A A A G R Zero Zero
Three Zero G One Z T).

15. The TAN of RLDA is DELO02988G (D EL O Zero Two Nine Eight Eight G).
18. Further communication in the matter may kindly be made w

DR

7 SASAVA
<0 (N ArGup{a}

' JGMExpert/Tender
" Mobite; 9711305031
For Rail Land Development Authority,
(A Statutory Authority under Ministry of Railways, Government of India)

We hereby acknowledge receipt of this Letter of Acceptance.
Signature of Authorized Signatory (With Company Seal)

Date & Place
Mf (

(Nikhil Agarwal)
Authorized Signatory
For and behalf of M/s Ganpati Infrastructure Development Company Limited

QU'E[ to:

1. General Manager, North Eastern Railway for kind information,
2. Principal Chief Engineer, North Eastern Railway for kind information. _
3. Divisional Railway Manager, Lucknow Division of North Eastern Railway for kind
information.
4. GM/Accounts & CPM/LKO/RLDA for kind information.
5. DGM/P/LKO/RLDA (Nodal Officer) for information and liaisoning with se}ectgd
bidder for timely payment of Lease Premium and submission of construction
experience, etc.

Page30il
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4@. GOVERNMENT GF INDIA
- - MINISTRY OF RAILWAYS
\E’r& = (RATLWAY BOARD)
_.faﬂ{ﬂ
- No. 201 6/LMB/WCS/22/01/15 New Delhi, dated 33082018
'y %ﬂ"
“li*?”_i-- Viee Chairman,
“%l4 14 Rail Land Development Authorvity (RLDA),
Motibagh-1, Near Safdarjung Railway Station,
— Mew Deihi-21,
Sub: Entrustment of land for development/redevelopment of Gomitinagar raibway
.:; station
= Ref: 1. RLDA’s letter No.RLDA/2017/Project/Mol/Smart Cities (PLYCFS-106. daled
12072018 \
= 2. N.E. Railway’s letter No. W/286/PA/PL XVII/W-7 dated 30.07.2018 addressed
v 1o PED/SD Railway Board.

With reference to RLDA’s letter cited above, Board has approved the proposal for
- entrustment of railway land at Gomtinagar to RLDA for development/redevelopment,
1 terms of section 4D(2)(, il & 1) of Railway(Amendment) Aet, 2005 and authonzing
RLDA to exercise powers as per section 4E of Railways (Amendmeat) Act 2005 and

~ RLDA (Constitution) Rules 2007 as detailed below:
= i1} Entrustment of land totelling 1,17,028.99 Sam (Pocket A, C.F,G&Hof plan) to

RLDA and air-space of 33524 Sqm (Pocket-E) at Gomtinagar station to RLDA for

: commercial development of the station.

(i) Temporary entrustment and licensing right of spare space and air space of Pocket-B
o= & D measuring 31,244 49 Sqm and air space of 33524 Sqm (Pocket-E) subjéct o ao
-~ curtzilment of Railway Rights for operational amenities and without causing

hindrance to passenger movement.

v Cﬂﬁl&:ﬁl plan is aftached.
W 3
| PWV S/ f

A vdas
S
S (Anish Kamar)

=yl N
: Director/Station Development (Engg.)
Railway Board
\ e Mmun 23383245
~ "B

Ao
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DISCLAIMER )
=
The information contaified in this RLDA Land Developmant Hand Book (the =
"Handbook”) or subsequently provided to Bidder{s}, in documentary form by or on
b&rﬂﬂu'llhnRLuAuranyﬂﬂsumphymmm,mpmﬂdadtomdedg}ﬂn -
ﬁttunﬁandqmdihna_aﬁouiinmlsﬂanﬂbmkundaunhohmmsand
mnﬂmsaubiadmvhﬁ:hmhmmmm provided e
ThﬁHan&andmagmMWhndmﬁaﬂoﬂernwmﬂﬂﬂmwmﬂLm -
to the prospective Bidders or any other person. The purpose of this Handbook is fo
pMMﬁMWWMmb&MMMMm&MW% =
pursuant to this Handbook. This Handbook includes statements, which refiect various
Wmmmmmmwmemmmmmﬁmﬁoim v
Such assumptions, assessments and ‘statements do not purport to contain all the
iﬂmnwmmmﬁudwnﬂyrmuﬁThhHamebeammpﬂmemﬁﬂ =
pamms.anﬁit:s:ﬂpmstﬁefﬂrthumm.Hsempnﬂﬂwmm-mﬁmh
m:m,mﬂls&mﬁmwwmmammmmm -
uses this Handbook The assumplions, assessments, staternents and information
-mnnm.tmumwmmmm.mmmmm. -
socurate. adequate or correct Esch Bidder should, thersfore, conduct s Own
investigations and analysis and should check the accuracy, adequacy, coreciness, -
mwmﬁmnmmmms.mﬁﬂnuﬂmww
information contained in this Handbook and obtain independent advice from -
‘appropriale sourcas.
—_—
Hammmpm'nmhmdmkmﬁﬂﬂmmmmamarangemm.
some of which may depand upon interpretation of law The Information given is pot -~
inlended to be an exhaustive account of statutory requirements and should not be
regarded as a complele of authortative statement of law The RLDA accepts no -
responsibility for the accuracy or otherwise for any interpretation or opinion on law
gxpressad herein. . -~
mmamw-mmmwmmmmwm_mu o
have no lablity to any parson, including any Bidder under any law, statute, rules or
reguiations or tort, principies of restitulivn or unjust enrichment or otherwise for any Al
hﬁ.damagnmsturammsewhichmwmmmmbeMumdn{smmm
acoount of anything contained in this Handbook or otherwise, including the accuracy, ~
adequacy, corectneas, completenass of reliabiity of the Hanidbook and any assessment,
W.MHWMMMUManMMMmmmmH s

Handbook or ansing in any way for participation n this Bid

The RLDA also accepts no lisbility of any mature whether resufting from negligence or
otherwise howsoever caused ansing from reliance of any Bidder upon the statements =
contained in this Handbook. '

e, S\

The RLDA may In fis absolute dissretion, but without being under any obligation

update, amend or supplement the Information, agsessment or assumplions conainedin ;.

this Handbook. b=l w30 53 .
L e R Y

&
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ﬂ'patmeFtl.D#mhmmdluwm a Bidder
as the case may ba?.fnfmer]mlmd
Bidders or Bids without

The issue of this Handbook does not imply
or to appoint the Selected Bidder or Lessec,
the RLDA reserves the right to reject all or any of the
asﬁgnmanymmmmmmr.
Hhmﬂtsamﬂatadmmnrmmingmlhewmmmm
mﬂﬁsbﬁmmmhﬂudmmﬂmlmmpmpamm. copying, posiage, delivery
_ associal i antations which may be
mquimlhﬂhaﬁmhnranyaﬂmrmmmunedm connection with or relating to its
Eh:lMmmmmﬁaﬁuﬁlrmminwmmeEiddaraﬂdthaﬂLDAMInﬂtb&
fnrth'esamaarfarwamarmlﬁuruw

jiable in any manner whalsoever
expenses incurred by a Bidder in preparation o subITHESIoN of the Bid, regardiess of

the conduct or outcome of the Bidding Process,

Part -1 - Furmdsﬁmlw:t-'l.mﬂﬂ (Amended on 26:03-2014)
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* 6
PART- | -
REGULATIONS FOR BIDS AND LEASE AGREEMENT -
1. Introduction n
The Rail Land Development Authorily ("RLDA") has been sel up by
Ministry of Railways through an amendment to The Railways Act, 1980 P
{(Act No.4? of 2006, published vide Extraordinary Gazelte Notitication
dated 16 9.2005), for commercial development of vacant railway tand. This =
amendment essentially contains the following provisions. z.
i, A new Chapter (lIA) has been inserted in the Railways Act 1988, s
authorizing the Gentral Govemment io establish RLDA, inter alia to
prepare schemes for use of raiway land and 1o develop raitway land for =3
commercial use for the puUrpCse of generating revenue by non-tanf
MEasUres =
it. Section 11 of the Railways Act 1988 which empowers the railway =
administrations 1o execule various works required for tha purposes of
construcling and maintaining railways, has also been amended, Dy -
insertion of sub-Clause {da). to empower the railway administration for
ﬂ

~daveloping any railway land far commercial use’.

i, in pursuance of the said powers and ‘with the object of carrying out the -~
functions for which it has been established, RLDA has prepared these
Regulations for the guidance of the bidders for the land development / -

isasing projects
. Definitions and Interprotations
L Meanings of Terms
Tmaﬁﬂgummmrﬂmmdmemmbarm in
conjunction with the instructions 1o Bidders _I:'FTE:I and Bid Forms at Pan-lll, -
the General cmﬁnHmnfLmﬂhgﬁmml{maPmumdmm

subject to modifications, additons or supersession by Special Conditions
ol Lease Agreement (SCLA) al Part-IV of the Land Development

Handbook and Schedule and Specifications, if any, at Part-V

fi. Definition:s &

in these Ragulations the Tollowing terms shall have the meanings assigned a
hereunder excapl where the eontext clherwise requines.

£

e

A

-Annual Lease Rent’ shall mean the annual payment mw’ha&\
made by the Lessee to RLDA In yearly instaliments, in advance %E the
i ek L il iy

{ﬂmﬂﬂﬂddﬁ‘!@?lﬁii}
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beginning of each pericd, as specified in the Schedule of Payment in
consideration to the grant of lease rghts on the Site

the Financial Proposal

by " “Bid" shall mean the Efigiblity Preposal and
an Invitation of Bid fora

collectively submitted by a gidder In respongs 1o
Project(s)l Site(s).

c) “gidder" shall mean and include, subject to any modification through ITB,
an entity which may ba an individual, @ registered limited fiability
parinership firm (LLP), @ registerad co-operative sociely, 3 registered
trust, a public or prvate limited company incorporated and regisiered in
india under the Companes AcL 1958 or a foreign company duly
incorporated In thal country applying for the relevant Project(s), either
individually or in censortium with other such antitles, subject to-compliance
with applicable laws. policies and guidelines of Government of |ndis, such
entities being permitied 10 gid and execinte the Project(s) as per their
object of businesses specified in thew chanerfregistration/i O Bl
documents and the like and shall include its / their authorized
representatives, SuUGCESSOTS and permitied assigns. Eor the purposé of
this definition, @ Proprietary firm will fall under the categery of individual’.
d) ‘gid Documents’ shall mean and include the following documants
collectively:

k Land Development Hand Book (the "LDHE") Part - |, Regulations for
Bids and Lease Agreements (the *Regulations”),

LDHB Part - Il, General Conditions of Lease Agreement and
Annexures (the "GCLA)

i, LOHB Part - I, Instructions i¢ Bidders and Bid Forms (the e,

of Lease Agreement (the

. LDHB Parl - IV, Special Conditions
"SCLA™,

W LOHE Part - V, Schedule and Specifications,

Wi, Additional drawings and Instruclions, it any.

“Constituent” shall mean an entity which directiy o indirectly either owns,
is owned by Of is unger commaon ownership with the Bidder/ Member of
Bidder holding more than 50% (fifty percent) of its paid up and subscribed
ghares. In the case of indirect share holding, for this purpose. the
ownership would be considered to have been reduged pro rala as per the

percentage shareholding in each stage

the maps, drawings, plans and tracings or pants
Pid Forms or subsequently to be approved by the

8)

“Drawings’ shall mean
thereot annexed lo the




a)

h)

1

k)

h

m)

nj

o)

Pl

a4

Modal Officer for construction at the Site

‘Due Datels)’ shall mean the date(s) on which lump-sum payment of
Lease Premiun in one or more instaliment are due as per Schedule of

Payment

-Estimated Cost of Project’ shall mesn thee sum of the estimated cost of
canstruction and the Lease Premium as assessed by RLDA.

“Financial Efigibility” shall mean the financial eligibiity requirements
specified mmawnmumﬂsmmmmmhrmummm.

“Lease Premium” shall mean the lump-sum payment required to ba made
by the Selected Biddar/Lessee 10 RLDA In one or more instalments in
tarms of the Schedule of Payment as consideration for the rights and
interest granted by RLDA to the Lesses in ralation to the Site.

‘Legsee” shall mean the Special Purpose Comipany incorporated under
the Companies Act, 1855 by the Selected Bidder for implementation of the
Projict, which executes the Lease Agreement with RLDA for the Project.

‘Membar({s)’ shall mean members of a consortium of Bidders who join
tagether to bid for a Project jointly.

‘Nodal Officer” shall mean the officer(s) nominated by RLDA as execufive
in-charge of the Project from time lo ume and Includes other senicr

officers of the Project wing of RLDA.

“‘Project’ shall mean all works related to of incidenital to the Site lo be
executed in accordance with the provisions of the Lease Agreement and
as permitted in the Bid Documents as per the Applicable Laws and shall
include Devalopment and Redevelopment Project, if any, and all incdental
and releted works thereto.

“RLDA" shall mean the Executive Board of the Rall Land Development
Authority or the administrative officers of the Rail Land Development
Authority authorized to deal with malters ralated to [landfair space

development on its behalf.

"Railway” shall mean the ‘Railway as defined in the Railways Act, 1989
and shall also Include Rafway Administration, as defined therein, where
the context 5o demands.

"Relative” shall have the meaning ss ascnbed under Section 2 (41) of the
Campanies Act, 1956

*Revenue Share” shall mean the percentage of the proiect revenues
which the Lessee is required to pay to RLDA in accordance with-the

L
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s)

b

u)

¥

2.1

212

2.1.3

Schedule of Payment as congideration for the rights and interes! granted
by RLUA o the Lesses in relation 1o the Site.

"Selecled Bidder® shall maan the Bidder selected by RLDA for the Project
after conclusion of the bidding procass and to whom RLDA issues the
Letter of Acceptance (the "LOA"),

"Single Stage Bid" shall mean the bids invited in two packets viz the
‘Eligibility Proposal' and the 'Financial Proposal’ submitted 1ogsther,

“Site{s)” shall mean the Railway land, the bullt up space or the air space
above existing Raliway building/station ftrack which RLDA interds to offer
to the Lessse on lease through the Bid process as contained In the Bid
Documents.

"Specifications” shall mean the specifications. for materials and waorks
including mandatory redevelopment works (if any) as contained in Part-y
of Land Development Hand Book.

‘Special Purpose Company” or "SPC" shall mean the company
incorporaled under The Companios Act, 1858, by the Selected Bidder,
exclusively to carry oul the Project.

“Technical Eligibility" shall mean the technical eligibility requiremenis
specified in the Bid Documents that have o be satisfied by the Bidder.

“Two Stage Bid" shall mean the bids inviled In two stages; the first being
a qualification stage invelving the submission and evaluation of “Eligibility
Proposal” and the second being the main bid stage involving the
submission and evaluation of '"Financial Proposal”.

Words imporfing the singular number shall also include the plural and vice
versa where the conteal reguings.

reference to laws of India or Indian Law or regulation having the force of
law shall include the laws, acts, ordinances, rules, regulations, bye
laws or notifications which have the force of law in the teritory of
India and as from time to time may be amended, modified,
supplemented, extended or re-enacted;

the table of contents, headings or sub-headings are for convenience
of reference only and shall not be used in, and shall not affect, the
interpretation or construction of Regulations,

the words “include” and “including” are to be construed without
fimitation and shall be deemed 1o be followed by “without
limitation” or "but not limited to" whether or not thay are followed
by such phrases:

any reference to any period of time shall mean a reference to that
according to Indian Standard Time;

,
|8
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245 a reference to any statytory body or authority includes a refersnce
to any successor as to such of its functions as are relevant in the

context in which the statutory body or authority was referred to.

246 references to a ‘business day’ shall be construed as references to
a day (other than a Sunday or public noliday) on which banks are
generally open for business.

217  any reference to month shall mean a reference to a calendar month
as per the Gregorian calendar,

248 references to any date, period shall mean and include such date,
period as may be extended pursuant to this Regulation.

2190 materials or works described in words which so applied have a well
known technical or trade meaning shall be held to refer to such
recognized standards.

30 Eligibility Criteria

Praqualification for invitation of Financial Proposal (for Two Stage Bid) or

. ‘shot listing of Bidders for opening of Financial Proposais (for Single Stage
Bid) shall be based on the Bidder mesting the Financial and for Technical
Eligibility a% follows:-

a Technical Eligibility:-

{i} The Bidder should have successfully completed (as a developer of
contractor or owner), in the lsst 10 (ten) years preceding the bid
opening date, sl least one real estale {or any other categont
specified in ITB) project equivalent to a minimum of 20% of the size
of the proposed Project or multipie real estale projects (or any ather
category specified in [TB) with aggregate minimum size equal 1o the
size of the praposed Praject, the size being measured in lerms of
built up area Partly compietad projects would also be permitted far
acoounting of built up area for fuifiiment of the above requiremeants
provided construction of that bullt up area has been completed and
the area is ready for occupation and the same is carfified 2s such on

the respactive Bid Form.

(i) The technicat axperience for any project shall not be allowed to be
claimed by mote than ona Member of the Consortium. In other
words. no double counting claimed by a Consortium in respect of the
same project experience shall be permitted in any manner
whalsoever.

(ili) Bidkerstheir Members shall submit their Technical Eligibiity in the
spacified Bid Form for Technical efigibility duly certified by an
architect and the statutory auditor or the chartered accountant as he
case may be.

b. Financial Eligibility: The Financial Eligibiity shall be based on the
sudited annual financial statementa / iIncome tax returns of the fast three

o i
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Financial Years of the Bidder ending March 31ist preceding the Bid
submission date (the "cut off date”). In the case of a Bidder whose
financial year does nol end on the a1st of March, the annual financial
statements of the last three financial years just precading the cut off date
will be considered, Financial Statement for part year will not be accapted.
Subject to any modification through ITB, the Financial Eligibiity shall be as:
specified hereunder:

) The minimum average annual gross revenue of the Bidder during
the last three financial years preceding the Bid submission date
shall be as specified in the [TB.

(i) Deleted.

(iii)  In jurisdictions (foreign countries) that do not have Statutory
Auditors, the firm of auditors which audits the annual
accountsffinancial statemenis of the Bidder may provide the
certificales required under Financial Eligibility criteria.

{iv) Incase the Bid is calied during a period dunng which the financial
year has ended on 31st of March but the financial statement is not
due for sudit the audited financial statement of the preceding
financial year will be accepted. Similarly, in case the submission of
income tax return is not due, the acceptad income tax return of the
previous year will be accepted.

Eligibility for a Consortium: In case the Bidder |5 a consartium, the
aggregate Technical Eligibility and Financial Eligibiity of individual
Members of the consortium can be considerad for meeting the minimum
required criteria provided each of such Membiers holds at least 10% of the
equity (for consideration of Technical Eigibility) and 26% of the equity (for
consideration of Financial Eligibifity) in the consortium. Further, the lead
Mermber of the consortium must have a minimum of 50% of the Financlal
Eligibllity specified in sub-para (b) above

Experience of Holding/Subsidiary Entity: Technical experience of a
direct holdingfsubsidiary entity (having ownership of or being cwned by, a5
the case be, by more than 50%) of = BidderMember can be considered
for determining the Technical Efigibility of the Bidder provided such a
holding/subsidiary entity fumishes an undertaking for supporting the
Bidder in the specified Bid Form. In case the parent and subsidianes are
both foreign companies, the definition of the holding/subsidiary
retationship as per the Companies Act 1956 will apply

Consortlum Reguirements

Bids submitted by a consortium of Bidders must comply with folic EL
requirements. W £
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aj

o)

c)

d

e)

f

The number of Members shail not exceed [4 (four)] Members, gach
meating the requirement spacified in Clause 3 (¢} above.

The Consortium shalt furnish & joint bidding agreement (the “Joint
Bidding Agreement”) on a non-judicial Stamp Paper of a minimum
of 100/~ (Rupees one hundred only) as per the format provided in
Whe felevant Bid Form, which shall be lagaily binding on all the
Membe-s, In case the Consortium is selecied. the Joint Bidding
A@mmmmmﬂﬁmmmwmmﬁnmm
Agreement becomes Effective and thereafter the |egal liabilities of
the Members shall be governed by the relevant equity lock in
provisions of the Lease Agresment. However, in case the
Consortium does ol get selected for award of the Project, the Joint
Bidding Agreement will stand terminated UpOn feturn of the Bid

Security by RLDA.

One of the Members of the Consortium holding at least 26%
(twenty six percent) of the paid up and subscribed equityfownarship
stake in the Consortium gs well as contributing a minjmum of 50%
(fifty percent} of the specified Financial Eligibility shall be authorised
and nominated as the Lead Member fo act and represent ail the
Members of the Consartium for bidding and implementation of the
Project. This authorization shall be evidenced by submitling a
Powar of Attorney signed by legally authorized signatories of all the
Members as per format provided in the relevant Bid Form.

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

A Bidder or a Member of a consortium can be a Member in cnly
ane consortium of Bidders; if a Bidder/Member perticipates in more
than one Bid for the same Project/ Sits, all Bids of which it is a part
woulkd be summarily rejected.

All Mambers of the consortium of Bidders shall be liable jointly and
severally for the execution of the Project.

Change in Composition and Equity Participation of the Consortium

Aftar receipt of a Bid, any change in composition of a Consortium (either
inclusion of a new Member or substitution of a Member) shall not be
permitted. However, in the case of Two Stage Bid under unavoidable
circumstances RLDA may at (ts sole discretion gonsider & request from the
Bidder for change in composition of consoriium subjest to fulfilment of the
following conditions by the Bidder:

a) the Consortium which has submitied the Bid meets the Eligibility

Crileria;

IGM (F)
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application for such change is made not fater than 15 days prior (o
opering of the Financial gid in case same has been announced by

RLDA
¢} the existing
Consortium,
d) hcaseafsubaﬁtuﬂmn!amambar. thambstﬂ.uteisat!mtequal, in
terms of Technical of Financial Eliglbility, as the case may e, to the
Consortiim member wha is sought to be substituted and the modified
Consortium shall continue to meet the eligibility requirements for the

b}

{ead Member continues 10 be the Lead Member of the

Bidder,

) the new Member(s) expressly adopt(s) the Bid already made on behalf
qfﬂwcmnm-mﬂitmapmmltmbgmu, and is not in
Confiict of Interest with any gthet Bidder and will submit docum
compliances as required;

fi approval for change in the cormpositian of a Consortium will be at the
sole discretion of RLDA and mmthuappmvedhyRLDanriﬂni;

g) The modified /reconstituted Consortium shall submit the revised Joint

Bidding Agreement and other documantary compliances.

Confiict of Interest

RLOA considers confict of interest Gonflict of Interest’) to be & situation
mmmnmmimﬂﬂmm improperiy influence the bidding
' orummnfapm‘funnanmn!nmmldmmnr sibiities,
contractual obligations, of aompliance of applicable laws and regulations.
Any Bidder(s), which in the opinien of RLDA has or may have inhe likelinood
of a Gonfiict of Interest, shall be disquatified. Without limiting the generality
of the above, a Bidder shall be considerad to heve 8 corflict of interest that
affects the bidding process, if
a) such Bidder, its Member (in case of & consortium of Bidders) or any
ﬂhtﬁcummummnndmmnarmﬂdaﬂnrm;mﬁopﬂsm.
its Member or any of s i rave cross ownership interest
provided that this gisquaiificabon shall riot apply in case the direct
or Indirect ownership/ holding (of paid up and

shares) of a Bidder, iis Membse oF 31y of its Constituent in the cther
Bidder, its Member or any of its Constituent |s less than 10% (ten

percant), of

b) maﬁdaruauemmsumﬁdﬂaiaamawﬁ
another Bidder for the same Project/Site; of

guch Bidder has the sama authorized slgnatm.’remnmalim fora

Bid as any other Bidder for the same Project/Site; o

d) mm.mmm.awurmmn'mﬁmm@m
mamnmmmuuﬁ!.ﬂmnthnpm G

or technical specifications for the same Project/Site; of

c}
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a) if legal, financial or technical adviser of RLDA for the Project/Site is =
or has heen engaged by the Bidder, is Member of any of its
Constitusnt in.any mannet for matters related to or Incidental 1o the -
same Project/Site during of prior to the Bidding Process up to the
signing of the Lease Agreement; of -~
f) such BM,MMnmbwuranynfh; Constituent and the consuliant -~
of RLDA for the same Project/Site, s Member or any of its
Constituent have cross ownership interest; provided that this P
disqualification =hall not apply in cases the direct or indirect
ownership! shareholding (of its paid up and subscribed shares)ofa -
Bidder, its Member or any of its Gonstituents. in the consultant of
RLDA for the Project/Sits, its Member or any of its Constituent, or -~
vice versa, Is less than 10% {ten parcent), of
.r-\'
a) such Bidder, its Member Or any Constituent thereof receives or has
faceived any direct or indirect subsidy, grant, concassional loan or -
suboreinated dedt from any other Bidder for the same Site, its
Membar or Constituent , of has provided any such subsidy, grant, =
concessional loan or subordinated debt to any other Bidder for the
same Site, its Member or any Constituent thereof. or -
hy  such Bidder, of any Constituent therecf, has a relationship with any =
other Bigder for the same site. or any Constituent thereof, directly
or through common third party/parties, that puts either or both of &
ihem in a position 1o have access to each others’ informatian about, =
ar to influence the Bid of either or each olher for the same Site.

5.2 The disqualification specified under sub clause 5.1 (3) and (f) shall not i
apply to the Bidder or its Mamber that is a public financial institution uniess =
and until such a Bidder or s Member is a Conslituent of another Bidder or
its Member or RLDA's consiltant for the ProjectiSite. =

53 Bidders! each Member of the Consorum shal submit the following ol
documents on the bass of which it has amived at the eonciusion that It
does not heve any Conflict of Interast: =

L List of Constituents along with their shareholding and registered P
office address,
. The detsils of each of the sharehalders holding mare than 10% i '
the Bidder, each of its Members and their Constituents; -
. A chart showing the relationship of the Bidder/ Members of the -
consortium with their respective Constituents.
-~

54 Notwithstanding anything  contained hersin above, RLDA may, afer
opening cf the Eligibility Proposal, seek a reconfirmation (in the format to

{Amended on 26:03-2014)
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be provided by RLDA) that there is no Conflict of Interest among lhe
Bidders, Members and | or Constituents of the Bidder/ Members of the
consortium, within a period o be stipulated by RLDA. RLDA will aiso seek
reconfirmation from its legal, financial or technical advisors that there is no
conflict of interest with Bidders.

5.5 In the case of Two Stage Bid, a Bidder may, within 15 (fifleen) days of
detecting a Conflict of Interest, remove from its Consortium any Member
who suffers from the Conflict of Interest provided, the Consortium which
has submitted the Bid meets the Eigibility Criteria and such removal shall
be deemed {o cure the Conflicl of Interest arsing in respect thereof. In
case substitulion of Member is proposed, the process mentioned in sub
clause 4.2 shall be followed.

56 Any change which affects the eligibility of the Selected Bidder or the
Lessee at any point of time till one year after the completion of the Project
may lead to termination of the contract by RLDA

6.0 Currency Conversion

For conversion of other currencies to Indian Rupees, the rate of conversion
shall be as per the Resarve Bank of India reference rate as on the first day
of the month preceding the month of opening of Bid. In case of cumencies
not indicated under the RBI reference rale, the same shall be convered to
LSS as per IMF reference rate as on the convarsion date and the amount
50 derived in USS shall be converted inlo Indian Rupees as per the US$
RBI reference rate 35 on Ihe conversion date:

T.0 Documents for Eligibility
The Bidder shall be required to submit the fellowing documents:-

{a) For Biddersfthelr Members whose financial capacity has been
ulitized for fulfilling the Financial Eligibility and whose accounts are
audited under the relevant laws, copy of audited financial
statements along with a certificate of statutory auditor ceriifying the
gross revenues as per the specified Bid Form for Financial
Eligibility shall be submilied by the Bidders, For those Bidders/their
Members whose financial capacily has been utifized for fulfiling the
Financial Eligibility and whose accounis are not required to be
audited as per the law ghall submit their financial stalements which
must also contain the profit & loss/ income & expenditure account
duly cerified by a practicing charlered accountant who is a
member of ICAL. Copy of full Income Tax Return duly
acknowledged by the Income Tax depariment and aftested by the
chartered accountant shall also be submitied by such Bidders. The S gy
specified Bld Farm for the Financial Eligibility shall also be certifig é(r‘ :

by the chartered accountant.
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82
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(b} M so requested by RLDA, the Bidder shall provide the name,
address and contact number of ils bankers along with & letter of
authority in favour of any authorized person of RLDA in this regard
to enabie RLDA to make enguiries from the Bidder's bankers.

(¢} Certficate of incorporation Jregistration and respective charter
documents. In case of Bidders falling under the category of
individuals, a self certified photocopy of proof of photo identity and
address as Is accepted by a nationalized bank for opening a bank
an'.c-w"nt along with a seff cartified photocepy of PAN card.

Special Purpose Company (SPC) and Equity Lock-in

The Selected Bidder shall incorporate a new SPC under the Companies
Act, 1856, with its minimum equity sharing of 99.8% (ninety nine point ning
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.
Agresment 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 al
Form No. 16

The paid-up 2nd subscribed share capital of the SPC should be as
specified in the ITB at the time of signing of the lease agreement between
SPC and RLDA.

Selected Bidder shall hold mora than 50% (fifty percent) in the paid-up and
subscribed equity share capital of the SPC upto a minimum period of one
year after the Project Completion Date or till the paymant of full amaunt of
Lease Premium including interests thereof, by the SPC to RLDA,
whichewver s |ater.

Instructions to Bidders and Bid Forms

Instructions to Bidders ("ITE") and Bid Forms-specified in Part-1ll shall be
prapared by RLDA for each tender and shall be issued on payment of the
prescribed fees to the inlerested Bidders. SCLA (Par-V) and Schedule &
Specificalion (Part-\V) may also be prepared by RLDA and issued to the
inlerested Bidder topether with Part-lll. These documents can also be
downloaded from the official webste of RLDA Bidders who downioad
these documenis shall be required 1o pay the project specific bid document
feas along with submission of their Bid.

Omissions & Discrepancies
If & Bidder finds discrepancies in or omissions from the drawings or inamr

of the Bid Forms or If it is in doubt as to their meaning, it should at once
notify RLDA on or before the date specified by RLDA for pre bid queries,

{Amended on 26:03.2014)
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which may send written instructions to all Bidders. It shall be undarstood
that every endeavor shall be made to avoid any error which can materially
affect the basis of the Bid and the successful Bidder shall take upon itsalf
and provide for the risk of any eror which may subsequently be
discovered and shall make no subseguent claim on this account thereof.

Success Fee

The Selected Bidder shall pay to the consultant of RLDA the tolal sum of
Success Fea, if any, as specified in ITB. Default in the payment of
Success Fee or part thereof by the Selected Bidder shall entitle RLDA to
forfeit the Bid Security and may result in withdrawal of LOA and
tarmination of Contract by RLDA, al its sole discretion.

Bid Security

The Bidder shall be required lo deposit along with its bid 2 Bid Security in
the form as mentioned in Clause 12,2 and 12.3 having minimum validity
of 180 days from the Bid Submission Date, for the due performance with
the stipulation to keep the offer open till such date as specified in the Bid
or the extended period as mulually agreed between RLDA and the
Bidder. By submitting its Bid, the Bidder shall be deemed to have
acknowledged and confirm that RLDA will suffer loss and damage 00

~account of withdrawal of its Bid or for any default by the Bidder during the

period-of Bid vaiidity. No relaxation of any kind will be given to the Bidder
on Bid Security. The amount of Bid Secunity shall be as speciied in the
ITe:

Bid Security may be accepled In any of the following forms if the
instrumant is in favour of Rail Land Development Authority payable al
New Delhi or is pledged to RLDA:-

Pay orders, demand dralts, banker's cheques of the State Bank of India or
of any of the nationalized banks or any scheduled bank approved by the
Reserve Bank of India.

Bid Security may be accepted in the form of an unconditional -and
irrevocable Bank Guarantee drawn in favaur of “Rail Land Development
Authority” payable at New Delh| and issued by & Nationalized/Scheduled
Bank having a minimum networth of T1000 crore in the format provided at
the specified Bid Form. The Bank Guarantes should be sent (o RLDA
directly by the issuing bank under Registered Post (A D) prior to the Bid
Submission Date. Copy of the Bank Guarantee should aiso be submitted
with the bid. In case the Bank Guarantea in original is received with the
bid. the same shall be accepted only after due verification by RLDA.
Notwithstanding the above, the Bank Guarantees would be accepted only
after dus verification by RLDA.. -



-
-
{ ) s -
12.4 mwmmemmmmmmsummmahu ~
raturned to them without any interest, but RLDA shall not be responaible
for any loss or depreciation therelo while the Bid Securty s in its "~
possession, nor be liable to pay an interest thereon. ”
125 Haﬂ&dis.acmpteﬁ,uwﬁldsacwityafsdecmdaiddﬂmnﬁﬁnadm -
will be refundable only after the signing of Lease Agreament between
RLDA and the SPEC. -
128 Forfeiture of Bid Security =
The Bid Serurity shall be forfefted if the Bidder/Lessee, -
a Engages ina corrupt, fraudulent, coercive, undesirable or restrictive -
practica;
Hl
b, ‘Withdraws or modifies its Bid during the Bid validity period or the
axtended period, )
¢ Imposes any condition within the Bid validity period or the extended -~
periad
-
d. Is selected as the successful Bidder and fails within the specified time
firmit:- ~
(i} toacknowledge the receipt of LOA unconditionally, or
lily topay the first instsiiment of Lease Premium | or
—
(i) to execute the Lease Agresment as per the drafl lease
agreement enclosed without imposing any condition; or i
(iv) o furnish the Parformance Guarantes, o i
(v) fo pay the Success Fee to RLDA's consultant, if payable as 3
specified in the (TE:
-
13.0 Submission of Bids L
(8) The Bidder will be deemed to have visited the Sile and inspectad the s
same o soguaint itsell about all the existing site conditions, laws and
requistions, etc. before submitting it Bid, The Site will be leased by o
RLDA on “as is where is” basie and no claim whaisoever, in respect
of the Site or its conditions will be admissible from the Selected -~
Bidder, Once the Bid is submitted to RLDA, no Bidder will be
mﬁmwwmummﬂmnnihegmumﬂamﬂbgeddﬂmm -~

Ihe Site or fis conditions or the title of RLDA therelo. .ﬁ'
{b) Al contents of the Bid should be lyped o hand written in lrmtﬂn
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ink and signed by the Bidderauthorized signatory/representative of
the Bidder who shall also initial each page, in blue ink. The Bidder
should submil a power of attorney a5 per the specHications and
requirements in  the  Bid Form  authorizing  the
signalory/represaentative 1o commit [he Bidder. The Power of
Attorney must include the specimen signature of the authorized
signaloryfrepresentative duly afiested by an authorised person
under applicable Jaws, which may include a Company
Secretary/Director (of Board of Directors) or simitar authorized
person of the Bidder. In case the Bidder i a consortium, the
Members thereof should furmish a powsr of atlorney in favour of the
Lead Member as per the format in Bid Form. The Power of Attorney
shall be accompanied by a cerlified copy of resclution of the
managing committee of & co-operative society or the board of
trustees of & trusts or pariners in case of LLP. The Powsr of
Attorney must be signed by the authorised person(s) under
applicable flaws, which may include respective Company
Secretary/Director (of Board of Direclors) of the Bidder of all the
Members. In case of Bidder falling under the calegory of an
individual the contents of the Bid can be signed aither by himseif or
herself or by histher authorized representative appointed under a
power of Altomey mentioned above. All the alterations, omissions,
additions or other amendments made to the Bid shall aiso be
initfaled by the Bidderfauthorised signatory signing the Bid. The
documentsienclosures of the Elgibilty Propesal should be
submitted together in bound form, with all the pages numbered
sefially. Bid Securily should not be bound directly but be placed
in plastic jackets, which are bound as part of the main booklet.

Financial Proposal is required to be submitied in the specified
format in Bid Form. The financial proposal is to be quoted for the Bid
variable specified in the Instruction to the Bidders. Based on the
Lease modal selected, the Bid Variable may ba one or more of the
following or similar;

() Lease Premium

(i) Annual Lease Rent

(i) Percentage Revenue Share
(iv) Present Value of Payments
(iv) Percentage Equity

(v) Share of Buit Up Area

Bid proposals should be placed in separate envelopes sealed and
marked "Eligibility Proposal” and "Financial Proposal®, as ihe
case may be. However, in case of Single Stage Bid, thae two
envelopes should be placed in a third Envelope. All the Envelopes
should bear the Bid number and name of the Prolect All the
envelopes must bear the name and address of the Bidder 1o

JGM (F) JGM (TAW)
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facilitate retum of the envelopes unopened, if required. In addition,
the Bid submission date should be indicated on the top right hand
corner of aach envelopa.

{g) The deadliine for submission of the Bid will be indicated in the Bid
Form. However, RLDA may at its discretion, extend this deadline, in
which case all rights and obligations of RLDA and Bidders will be
subject to the deadiing as extendad, Any Bid raceived by RLDA aher
the deadline for submission of Bids will be summarily rejectad and
returned unopened to the Bidder. Bidders may lake note that there
is likalihood of rush at the last minute, merarara they must submit

their Bids well in advance,

) Any alteation/modification in the Bid or additional information
supplied subsequent fo the Bid submission date, uniess the same
has been expressly souaht by RLDA, shall be disregarded.

14.0 Withdrawal of Bids

(a) A Bidder may withdrew RRs Bid after submission, provided a wrilten
notice of withdrawal has been received by RLDA prior to the deadiine
prescnibed for Bid submission. A withdrawal notice should be received
and duly acknowiedged by RLDA prios 1o the deadiine for submission
of Bids, The notice for withdrawal shall bear the tender number and
nama of tha Praject and the words, "BiD WITHDRAWAL NOTICE".

(b) No Bid tan be withdrawn in the inlerval between the deadiine for
submissisn of bids and the expiration of the Bid validity period.
_wm-;lraw of a Elql dmmg this ftarval ahalr rasult in Eurl'altum nf lha-

m In Case the Eﬂ:ldar aﬁa‘ the Bid submizsion date and within
the Bid validity period, by any way of communication, impases any
condifion: that is not acceptable to RLDA, the Bid will be considered as
conditional and will be treated as withdrawal of the Bid by the Bidder.
Ini such case, the Bid Security shall be forfaited,

15.0 Opening of Bids/Proposals

RLDA will open the Bids/Proposais received on the Bid/Proposal

submission date scon after the deadiine for submission at the address

mentioned In Instructions to Bidders in the presence of the Bidders or

Ridder's representatives, who may choose to altend the opening. |n case

RLOA extends the deadiine for submission of Bids, the Bids will be openad

30 (thirty) minutes past such extended deadiine at the same address.

Bidder's representatives, who desire to attend the opening, shall binga

latter of authority and sign the attendance sheet a5 a proof of attendanice.

The Financial Proposal envelope will be kept aside in safe t:p;‘-!nd]l ok
(Amended on 26-03-20 T4 533
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RLDA for opening at a later stage and only Eligibilily Proposal will be
opened.

15.0 Responsiveness of Bid

{(2) RLDA will determine whether each such Proposal is ‘responsive’ te
the requirements of the Bid Documents. A Bid/Proposal shall be
considerad ‘responsive’ only if.-

(i)  Itis received by the deadiine for submission of Bid/Proposal:

(i) It contains information complete in all respect as required in the
Bid Documentsiin the formats specified),

(i) it is signed, sealed and marked as stipulated;

{iv} Itvis accompanied by receipt of Bid Document Fee:

(v) ‘itisaccompanied by the Bid Securty;

(v). It is accompanied by the relevant Power(s) of Aftorney(ies) and
Undertakings as specified in Bid Forms;

(vil) The document is accompanied by the Checklist as prescribed.

If any of the above criteria is nol fulfiled, in any manner whatsoever,
the proposal shall be lreated as non-responsive. The decision of
RLDA on the responsiveness of the Bid shall be final and conclusive
and binding on the Bidder and shall not be called into question by any
Bidder on any ground whalsoever. Any Bid/Proposal which is not
responsive shall be rejected.

(b) To faclitate checking the responsiveness and evaluation of Bids,
RLDA may al its sole discretion, withoul being under any obligation to
do so, reserves the right to call for any clarification from any Bidder
regarding its Bid. Such clarification(s) shall be provided within the time
specified by RLDA for this purpose. If the Bidder doas not provide the
clarification sought within the prescribed time, its Bid shall be liable to
be rejected. In case it is not rejected, RLDA may proceed fo evaluate
the Bid by construing the particulars requiring clarification to the best
of its understanding,

17.0 No Bidder shall have the right fo give any clarification unless asked for by
RLDA or to request either RLDA andior the Ministry of Railways and/or any
ministry or department, authority or body whether statutory or non-statutory
of the Government that may be concemed or connected, in any manner
whatsoever, with the bidding process, to interveng in, any manner

\ / whatsoever, in the bidding process,
\

Evaluation of Bids

Part -1 - Regulations For Hids And Leass Agreccaents-H10A LODHE (Amended on 26-03-2014)
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RLDA to chack whether they meet the Eligibility Criteria as laid down in the
Bid Documents: Thereafter declaration about not having conflict of interest, -
that the Bid does not contain any condition or qualification, the information
given in accordance with the format specified in the Bid Form and other -~
relevant decuments may be verified by RLDA as deemed necessary, To
facilitate evaluation RLDA may. at ifs sole discretion, seek clarifications in -_
writing from any Bidder in the format as considered appropriate by RLDA.
Notwithstanding anything to the contrary contained in the Bid Documents, -
RLDA may. al its sole discretion, waive any minor infirmity, nen-conformity
or irregularily in a Bid that does niot constitute a material deviation and that -
does nat prajudice or affect the refative position of any Bidder, provided it
conforms to all the lerms, conditions of the bidding decuments without any ™
material deviations, objeciions, conditionality or reservations. A material
dewviation, obfection, conditionality or reservation is one (i) that affects, in -~
any substantial way, the scope, guality or performance of the contract; (i)
that iimits, in any substantial way, inconsistent with the bidding documents, &
RLOA's rights or the Selected Bidder's obligations under the coniract, or
(i} whose reclification would unfairly affect the compelitive: position of o
other Bidders, who are presanting responsive Bids.
gy
180 Invitation/Cipening of Financial Proposals
]
a) Incase of Two Stage Bid, only those Bidders who are found both
responsive and eligible as per thelr Elgibility Proposals shall be invited =
te submit Financial Proposals.
b) In case of Single Stage Bid, Financial Proposals of only thoss Bidders &
who ate found both responsive and eligible as per their Eligibllity
Proposal shall be operied and evaluated, i
¢) Each efigible Bidder's representative, who desires to attend the o~
Bid/Propesal opening, shall bring an authority letter and sign the
attendance sheel as a proof of his atendance. Each Bidder's name, b,
bid price, and other details as RLDA may consider appropriate, may '
be announced, at the sole discretion of RLDA, at the time of opening -
of Financial Proposals. The date, time and venue of opening of the
financial proposal will be communicated to the efigible Bidders. =
200 Evaluation of Financial Proposails .y
&) RLDA will evaluate and compare the Bids previously determined to be L]
eligible and responsive. Financial Proposal with any condition will not
be evaluated. If there is a discrepancy between words and figures, the -
amount in words will prevail and shall be binding on the Bidder
Bidders shall note that in case of differance betweean the calculations -
submittad by the Bidder and the calculations computed by RLDA(if
any), the calcuiations computad by RLDA shall prevail The Bidder -

found eligible and quoting the highest amount in the Pmpqsal shall be
datlared as the Selacted Bidder for the Sitefs). In the event thal two or
more Bidders quote the same amount In the Financial Propasal for the

‘sl‘h’i;’:., l M. A
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B)

Site(s), RLDA may ask the tie Bidders to submit their revised Financial
Proposals with the amounts quoted earlier by them as the reserve
price for such Financial Proposal fer the Site(s). The Bidder amang the
tie Bidders, which quates the higher amount in the revised Proposal,
will be declared 2s the Seletted Bidder for the Sitels),

In the event that the highest Bidder withdraws or is nol selected for
any reason in the first instance for the Site(s), (the “first round of
bidding”), RLDA, withaut being under any obligations to do so, may, at
its sole discretion, either invite all the remaining Bidders to revalidate
and/ or extend their respective Bid Security, as necessary, and match
the Bid of the aforesaid highest Bidder for the Sitefs) (the “Second
round ef bidding”) or annul the bidding process. If in the second round
of bidding, only one Bidder matches the highest Bidder, it shall be the
Selected Bidder for the Site(s). If two or more Bidders malch the said
highest Bidder in the second round of bidding, then the Bidder whose
Bid was higher as compared (o other Bidder(s) in the first round of
bidding shall be the Selected Bidder. For example, if the third and fifth
highest Bidders in the first round of bidding coffer lo match the said
highest Bidder in the second round of bidding, the said third highest
Bidder shall be the Selecied Bidder

21.0 Fraud and Corrupt Practices

a)

The Bidders and their respective officers, employees, agents and
advisars shall observe the highest standard of ethics during the
bidding process and subsequent to the issue of the LoA during the
subsistence of the Lease Agreement. Notwithstanding anything to the
contrary contained herein, or in the LOA or the Leéase Agreement,
RLDA shall reject a Bid, withdraw the LOA, or terminate the Lease
Agreement, as the case may bs, without being liable in any manner
whatsoever o the Selected Bidder Lessee, if it determines that the
Seiected Bidder/ Lesses, as the case may be, has, directly or
indirectly or through an agent, engaged in corrupt practice, fraudulant
practice, coercive practice, undesirable practice or restriciive practice
in the Bidding Process. In such an event, In addition to exercise of its
right of termination, RLOA shall forfeit and appropriata the Bid Security
or Performance Bank Guarantee, as the case may be, as mutually
agreed genuine pre-estimated compensation and damages payabie fo
RLDA towards, inter alla, tme. cost and effort of RLDA. without
prejudica to-any other rght or remedy that may be available to RLDA
hereunder or atherwise.

Without prejudice to the rights of RLDA hereinabove and the rights
and remedies which RLDA may have under the LoA or the Lease
Agreement, if a Bidder or Lesses, as the case may be, is found by
RLDA to have direclly or indirectly or through an sgent. engaged or
Indulged in any corrupt practice, fraudulent practice, coercive practig
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undesirable practice or restrictive practice during the Bidding Procass,
maftﬂrthelssuennhamﬁwmaamuumnfmmmt. ~
such Bidder, Members and Lessee shall not be eligible to participate
in any tender issued by RLDA during a period of 2 (two) years from "
the date such Bidder, Member or Lessee, as the case may be, is
found by RLDA to have directly or indirectly or through an agent, i
engaged or induiged in any corrupl practice, fraudulent practice,
coercive praclice, undesirable practice or restrictive practices, as the =
casa may be,
€) For the purposes of this Clause, the following terms shall have the
meanings hereinafter respectively assigned to them: F
L “comupt practice’ means (i) the offering, giving, receiving, or &
soliciting, directly or indirectly, of anything of value to infiuence the
actions of any person connected with the Bidding Process (for Y
avoidance of doubl, offering of employment te or employing or =
engaging in any manner whatsosver, directly or indirectly, any
officia! of RLDA who is or has been associated in any manner, &
directly or indirectly with the Bidding Process or the LOA or has
deait with matters concerning the Lease Agreemant or arising there Al
from, before or after the execution thereof, at any fime prior to tihe
expiry of one year from the date such official resigns or retires from >3
or otherwise ceases (o be in the service of RLDA, shall be deemed
to constitute influencing the actions of a person connected with the =
Biddirg Process), or (i) ergaging in any manner whatsoever,
whelher during the Bidding Process or after the issue of the LOA or <
after the execution of the Leass Agreement, a5 the case may be,
any parson in respect of any matter relating to the Project or the -
LOA ar the Lease Agresment. whao at any time has besn oris a
lagal, financial or technical adviser of RLDA in relation 1o any matier -
conceming the Project:
il. “fraudulent practice” means a miarepresantalion or omission of
facts or suppression of facts or disclosure of incomplele facts, in -
order to influence the Bidding Process:
-~
iil. “coercive practice” mesns impaiting of harniing, or threatening to
Impair or harm, directly of indireclly, any persan or property to =
infiuerce any person's participation or action in the Bidding
Process; ~
M. ‘“undesirable practices” means (i) establishing contact with any i
person conneclad with or employed or engaged by RLDA andior
the Ministry of Railways andior any ministry or department, - &
authority or body whether statutory or nun-statutory that may be
eoncerned or connected, in any manner whatsoever, with this Bid, &

with the objective of canvassing, iobbying, seeking intervention inor.

Ay
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in any manner influencing or attempting to influence the Bidding
Process; or (i) having a Conflict of Interest; and

v. “resirictive practice’ means forming a cartel or amving at any
understanding or arrangement among Bidders with the objective of
restricting or manipulating a full and fair competiion in the Bidding
Process.

22.0 Change in Ownership

a. While Bidding is open to persans from any country, the following
provisions shall always be applicable:

L Where, on the date of the Bid, not less than 15% (fifteen percent) of
the aggregate Issuad, subscribed and paid up equity share capital
of @ Bidder or any of the Member of the consortium is held by
Persons resident outside India or where the Bidder of any of the

Member of the Consortium is controlied by persons resident outside
India; or

i If at any subsequent stage sfter the date of the Bid, there is an
acquisition by persons resident outside India of not less than 15%
(fiteen percent) of lhe aggregate issued, subscribed and paid up

equity share capital or control in or of the Bidder or any of the
Member of the Gonsortium:

then, the eligibiiity of such Bidder or in the avent described in sub-clause
(i) above, the continued eligibiiity of the Bidder, shall be subject to the
compliance of relevant Applicable Laws The Bidders/ Lessees shall be
responsible for ensuring that they comply with all relevant Applicable Laws
in this regard. In case of any subsequent evidence of non-compliance of
any pravision of Applicable Laws, the Bid! LOA/ Lease Agreement, as the
casa may be, is liable 1o be rejected/ terminated and the decision of RLDA
In this regard shall be final and conclusive and binding on the Bidder,

RLDA, without being under any obligation to do so, reserves the right to
call for any clarification.

b. The holding or acquisition of equity or control, as above, shall
include direct or indirect holding/ ‘acquisition, inciuding by
transfer, of the direct or indirect legal or beneficial ownership or
contrel. by persons acting for themselves or in concert and in
determining such holding or acquisition, RLDA shall be guided
by the principles, precedents and definitions contained in the
Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 1907, or any substitute
thereof, as in force on the date of such acquisition.

Part -1 - Regulations For Bids And Lease Agreements-RLIA LOHD

- S

DGM (P-1) IGM (F)




ke 2% ol
¢. By submitting the Bid, the Bidder shall also be deemed to have ~
acknowledged and agreed that in the event of a change in
controt of a consortium Member or a holding/subsidiary whose ™
technical experience was faken into consideration for the )
purposes of technical eligibility, the Bidder shall be deemed to
have knowledge of the same and shall be required to inform -
RLOA forthwith along with all relevant particulars about the same
and in case such change in ownership results in the Bidder ~
becoming technically ineligible RLDA shall disqualify the Bidder
or withdraw the LOA as the case may be. &
d. The Bidder shall promptly inform RLDA of any change in its
shareholding, as above, together with excerpts of relevant -~
Applicable Laws that permit the Bidder to do so, and failure to do
so shall render the Bidder liable for disqualification from the =
Bidding Process. -
e. I, afler the Lease Agreement has been executed, any change, a=
as provided in (a) (i) and (ii) above is proposed by the Lessee,
then, the Lessee shall promptly inform RLDA of any change in -
its shareholding, as above, together with excerpts of relevant
Applicable Laws that permit the Bidder to do so, and in case of P9
failure tc do so RLDA shall have the right to terminate the Lease
Agreement, forfeit all amounts already paid, encash the Bank &
Guarantees and take such other steps as may be available to ~
RLDA, without in any manner beaing liable to the Lessee.
230 Right of RLDA to deal with Bidders
a)  Notwithstanding anything contained in Bid Decuments, RLDA reserves
the right to accept or reject any Bid and to annul the bidding process ™
and reject all Bids, at any time during the Bidding Process, without
thereby incurring any liability to the affected Bidder or Bidders or any F)
obligatior to inform the affected Bldder or Bidders of the grounds for
RLDA’s sction. In the event RLDA rejects or annuls all the Bids, it may B,
at ita discrabion invite fresh Bids. 2
b) RLDA reserves the right to reject any Bid and appropriate the a
Bid Securty if:
..f:; . atanylime, a material misrepresentation is made or uncovered, of -

ii. the Bidder does not provide, within the time specified by RLDA, the
supplemental information sought by RLDA for evaluation of the Bid.

Py#t -1 - Regulations For Bids And Lease Agreements-RLDA =
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c) If the Bidder is a Consortium, then the entire Consortium shall be
disgualified / rejected. If such disqualification / rejection occurs
after the Financial Proposals have been opened and the highest

Bidder gets disqualified / rejected. then RLDA reserves the right

to:

L. invite the remaining Bidders to submil Bide in accordance with
Clause 20 (b) ar

il, take any such measure as may be deemed fit al itz sole discretion
of RLDA, including annulment of the Bidding Process.

d) In case, it is found during the evaluation or at any time before
signing of the Lease Agreement or after its execution and during
the period of subsistence thereof, including the Lease rights
thereby granied by RLDA, that

i.  one or more of the eligibiity conditions have not been met by the
Bidder, or

ii. the Bidder has made malerial msrepresentation, or

i, has gven any matenally incorrect or faise information,

the Bidder shall be disquaified forthwith if not yet appointed as the Lessee
and in case, if the LOA has already been igsued to the Bidder or the Lease
Agreement has been entered into with the Lesses, as the case may be, the
same shall, notwithstanding anything lo the contrary conlained therein or in
this Bid Documents, ke liable to be lerminated. by a communication in
writing by RLDA to the Bidder or Lessee, as lhe cése may be, without
RLDA being labie in any manner whatsoever to the Bidder or Lesses, as
the case may be In such an event, RLDA shall forfeit and appropnata the
Bid Secwily or Performance Guarantee, all payments received as
consideration and all other bank guarantees submitied, as the case may
be, witheut prejudics to any other right or remedy that may be available to
RLDA.

e) RLDA reserves the right to verify all statements, information and
documents submitted by the Bidder in response to the Bid
Documents. Failure of RLDA to undertake such verification shall
not relieve the Bidder of its obligations or liabilities hereunder nor
will it affect any right of RLDA hereunder,

Communication of Acceptance

After the selection, = Letter of Acceplance (the "LOA") shall be issued, in
duplicate, by RLDA to the Selected Bidder. 'Within 7 (seven) days of the
receipt of the LOA, the Selected Bidder shall sign and return the duplicate
copy of the LOA in acknowledgement thereof to RLDA.

e A
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in the event, the duplicate copy of the LOA duly signed by the Selected
Bidder is nct received by the stipulated date, RLDA may. unless it
consents to extension of time for submission thereof, appropriate the Bid
Security of such Bidder as mutually agreed genuine pre-estimated loss and
damage suffered by RLDA on account of failure of the Selected Bidder to
acknowiedge the LOA. The Letter of Acceptance (LOA) will constitute the
contract between the Selected Bidder and RLDA for fulfilling the
requirements specified in the LOA by the Selecled Bidder prior to
execution of the Lease Agreament. Notwithstanding anything contained in
the LOA and the Bid Documents the rights of the Lessee specified in
Lease Agreement shall nol become effective until the Lease Agreement
has been executed by the Lessee and RLDA and conditions precedent, if
any, has been fulfilled by the Lesses.

Performance Guarantee

Selected Bidcer shall deposit the Performance Guarantee as specified in
the GCLA for an amount equal to 5% (Tive percent) of the Lease Premium

Execution of Lease Agreement

TheMrwmbdqammﬂrbﬂmmmdtaappwhmmm
the office of the General Manager/Project, Joint General Manager/Project,
Deputy General Manager/Project, or concemned Nodal Officer, as the case
may be, or If the Bidder is a fim or consortium, a duly authorized
representative shall so appear and execute the Lease Agreement within 120
days of issue of the LOA by RLDA after fulfilling following conditions within
105 days:

a) Acknowledgement of the Letter of Acceplance Issued by RLDA
within 7 (seven) days of its receipt by signing and retuming its
duplicate copy 1o RLDA,

)] Payment of the full amount of Lease Premium or the First
Instaliment of the Lease Premium and Bank Guarantess for the
remaining Instaliments, if required by the Selected Bidder, as
spacified in the Payment Schadule,

c) Submission of Performance Guarantee,

d Incarparation of a Special Purpose Company (SPC) under The
Companies Acl 1956 with a minimum pald up capital as specified
in the ITB within 80 (ninety) days from the date of issue of the L«DA =
by RLDA

Prayment of the full amount of Success Fee by the Selaﬂed Mer
if payable, to RLDA's consultant for the Project/Site.
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In case of dalay in signing the Lease agreement either on actount &f delay
in fulfiling the above conditions including Incorporation of SPC within the
specified time limit or otherwise, RLDA may extend the period of 120 days
specified above. In case of any exténsion on account of RLDA, the Term
of lsase shall ba counted from the Effective date, However, if the
extension is granted on account of the Selecled Bidder, the Term of lease
will gel reduced 1o the extent of such period of exension

Fallufe to fulfill any of the conditions specified hereinabove shall constitute
& breach of the Bid submitted by the Bidder in which case the full value of
only the Bid Security shall stand forfelted without prejudice to any other
rights or remedias.

In the event the Selected Bidder refuses to execute the Lease Agreement
as hereinabove provided, the RLDA may at its sole discretion. conclude
that such bidder has abandoned the contract and thereupon his bid and
acceptance thereof shall be trested as cancelled and the RLDA shall be
entiled to forfert the full amount of the Bid security/Parformance
Guarantee as damages for such default

Form of Leass Agreement

Each Lease Agreement shall be complete In respect of the document it
shall so constitute. Nol less than 3 (three) coples of the Lease Agresment
shall be signed by RLDA and the Lessee and one copy given fo the
Lesses. The Lease Agreement reguired to be executed by the Bidder
whose Bid is accepted shall be as per specimen form specified in the Bid
Form. The stamp duty and regisiration fees for registering the Lease
Agreement, If required under Applicatie Laws shall be borne and paid by
the Selected Bidder/asses.

Confidentiality

Information relaling to the examination, clarification. evaluation and
recommendation for the Bidders shall not be disclosed to any person, who
is not officially concerned with the process ar is not a retained professional
advisor advising RLDA In relation to, or matters arising out of, or
concerning the Bidding Pracess. RLDA will treat all information submitted
as part of the Bid, in confidence and will require all those who have access
to such material to treat the same in confidence. RLDA may not divuige
any such information uniess it Is direcled to do 5o by a Court of Law
andlor any statutory enfity that has the power under law to require its
disclosure.

Employment/Partnership, etc., of Retired Railway and RLDA
Employess
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Gazelled officer working befora his retirement, whether in the executive
or administrative capacity, or whether holding 2 pensionable post or not, -
In any of the Railways owned and administered by, the President of Indis
for the time baing, ar should a Bidder being consortium of Bidders have -~
as ane of its Members a retired enginesr or ratired Gazetted Officer as
aforesaid, or should a Bidder/Member being an incorporated company 5
have any such retired enginear or retired officer as one of its Directors,
or should & Bidder have in his employment any retired Engineer or -~
retired Gazetted Officer as aforesald, the full information as to the date of
retirement of such Enginger or Gazetted Officer fram the said service &
and In' case where such Engineer or Officer had nol retired from
Governmenl service at least 2 years prior to the date of submission of ~
the bid as o whather permiszion for (king such coniract, or If the Bidder
being 3 consortium of Bidders or an incorperated company, to become a =
pariner or Director as the case may be, of (o take the employment under
the Bidder, has been obtained by the Bidder or the Engineer or Officer, &
as the case may be from the President of India or any officer, duly
authorized by him in this bshalf, shall be ciearly stated in writing at the a
time of submitting the Bid. Bids withoul the information above referrsd to
or & statement 10 the effect that no such retired Engineer or retired 2
Gazetted Officer is so associated with the Bidder, as the case may be'
shall be, rejected. &
(b} Should a Bidder have g Relative(s) orin the caseof a LLP ora company &
one or more: of its pariner(s) or shareholder(s) or a Relative(s) of the i
pariner(s) or sharehoider(s) employed in gazelted capacity in RLDA,
RLDA shall be informed of the fact at the time of submission of bid, P
failing which the bid may be disqualified/ rejected or if such fact
subsequently comes fo light. the contract may be terminated in B
accordance with the provision of the Lease Agreement.
300  Miscellaneous i
30.1 The Bulding Process shall be governed by and construed in accordance with,
the laws of India and the Courts at Delhi shall have exclusive jurisdiction over =
all disputes arising under, pursuant to andlor in connection with the Bidding
Process. -
302 RLDA, in its sole discretion and without incurring any obligation or fiability, -
reserves the right, at any time, lo:
I, Suspind andfor cancel the Bidding Process andior amend and/or
supplement the Bidding Process or modify the dates or gther terms -
/ and conddions relating thereto;

.,\\-J‘" . Consult with any Bidder in order to receive clarification or further
‘-._\ inforrmation;
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il. Retain any information andlor evidence submitted to RLDA by, on
behalf of, andfor in relation to any Bidder; andlor

. Independently verify, disqualify. reject andior accept any and all
submissions or other information andfor evidence submitted by or
on behalf of any Bidder,

30.3 Ne Bidder should Bid for the Project for speculalive purposes. Once the
Bid is submitted, no change shall be permilted in the equity participation in
the Project of the Bidder or Member of the consortium except as expressly
otherwise provided in the Bid Documents. Any breach of this condition
shall lead to rejection of the Bid andior termination of the Lease
Agregment.

30.4 No assignment, sale. transfer, conveyance of the Project shall be permitied
except as olherwise expressly provided m the Bid Documents. Any breach
of this condition shall lead 1o rejection of the Bid andfor termination of the
Lease Agreement.

30.5. For the sake of clarity, the Bidder(s) may note that in case there are any
obligation(s) or condition (3} imposed on them under a particular clause of
any part of the Bid Documeants document, which incluges the Forms, and
on a similar issue some additional conditions are mentioned under another
clause of any other part of ihe Bid Decuments document, which includes
the Forms, then, all the conditions and/or obligations should be read in
conjunction with each other and all of them have to be fulfilled.

306 It shall be deemed that by submitting the Bid, the Bidder agrees and
releases RLDA, its employees, agents, consultants and advisers,
imevocably, unconditionally, fully and finally from any and all liability for
claims, losses, damages, costs, expenses or liabilfies in any way related
to or arising from the exercise of any rights andior performance of any
obligations hereunder, pursuant hereto andfor in connection herewith and
waives any and all rights andlor claims it may have in their respect,
whether actual or contingent, whether present or future. No ciaim of any
nature and to any exiten! whatsoever shall be made by any Bidder against
RLDA, its employees, agents, consultants and advisers.

30.7 All Bank Guarantees, except [or the Bid Security should be sent in original
directly to RLDA under registered post (A.D.) by the respective bank only.

30.8  The Bidding documents including this Bid Documents and all attached
documents are and shall remain the propery of RLDA and are transmitted
to the Bidder solely for the purpose of preparation and the submission of
the Bid in accordance herewith. Bidders are to treal all informalion as
strictly confidential and shall not use it for any purpose other than for the
preparation and submission of their Bids. RLDA will not return any Bid or

/ any information provided 1o it by the Bidders.
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PART I
GENERAL CONDITIONS OF LEASE AGREEMENT (GCLA)

Definitions and Interpretation

Definitions
In theze Goneral Conditions of Lease Agreement, tha following terms shall have the
mmmmmemmmmmmmwmm:

-agreement” shall mean jointly the Lease Agreement (Recital), the General Conditions of
mw:@m.mmcmmﬁmmwmm and the
Schedules and Appendices thesein.

-Annual Guaranteed Amount’ shall mean the minimum annual guarantesd amount In
case of Percentage Revenue Share which s specified in the Scheduls of Payment.

«annual Leass Rent” shall mesn te annual payment required 1o b made by the Lesses
1 RLDA in vaarly instalments, in advance 8t tha beginning of each peficd, as specifiied in
umsammpamammmmmagmmmﬁmmmmam.

“Applicable Laws” shall mean all laws, bye-laws, sialutes, rules, reguiations; ondars,
ordinanices, protocols, codes, guidstines, policies, noticas, ditections, judgments, Cecrees of
other requirements or official directives of any Govemnment Authority or person acting
ynder any Government Authority and / or of arty statutory authority in the Republic of India,
whether in effect on the Effective Date of the Agreament of thereafter including the rules
and reguiations nofified o to be notified under The Railways Acl, 1889 and the Rail Land
Developrment Authonly (Constitution) Rules, 2007 .

-Applicable Permits” shall mean without any limitation, all clearances, licenses,
permits, authorizations, no objection certificates, consents, approvals, exempiions,
sanctions, rulings, renewals and no objections required 1o be obisined fom any
Government Authority or any other authority, including but nat limited o the Aimports
Authority of india, Archaeological Survey of India, eic., andor maintained under the
Applicable Laws In connection with of refated lo the perfarmance of the Agresmont.

“Appointed Date” shall mean the dala 50 specified in the SCLA or an earlier of later
dite that RLDA and the Lessee may by mulual consent daterming, prior to which all
the Conditions Procedent specified in the GCLA and SCLA for the full effactivensss of
the provisions of the GCLA and SCLA shall have 1o ba met by RLDA and the Lessea.
-Assets” shall mean all fixed assets, other than Redovelopment Assets, cansiructed
by the Lessee bul not the Site sl

Assets and Project Utility Register” shall mean the ragisier 1o he maimained by the
Lesses for thi Assals and Project Utilities constructed by the Lessee

-Authorised Reprasentative” shall mean an employee of agenl of the Lessee S0
nominated by the Lessas for the purposes of ihe Agrasment

“Bidder" shull baar the meaning as ascribed to Il under the Par-l of the Land
Davelopment Hand Book (the "LDHE"). the Regulations for Bids and Lease Agreerman
and Part-lll of LDHB, |he lnstructions 1o Ritiders and Bid Forms.

“Bid Documents” shail bear the meaning as ascribed to it under the Part] of LOHB,
the Regulations for Bids and Lease Agresment and Part|ll of LDHB, the Instructions to
Biddar and Bid Forms.

1 &
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/ Rupaes outstanding an the date of Termination MNolice:

“Built Up Area” shall mean the (otal constructed area on the Site an all floars including

underground floors which shall include carpel area, ihickness of walls, balconigs.

corridors and passanes but shall exclude.-

(%) ateas used for parking in basemenl, stills and celler;

(hyareas for provision of electricat and machanical building services such as generalor,
air -conditioning plant. transformar room and power sub-statian;

(e} areas for ifls and staircases;

(d) areas under porch and chhajjas;

(&) ramps ieading to any araa used for parking; and

() walsr tanks, septic tanks, scakpits, fountains, garbage storages, sacurity posts and
‘swimming pooi nol covered by permanent roof.

“Circlé Rate” as applicable for the Site shall refer o mean the unit rale of land
approved | designaled for residentiallcommercial use {as i applicable for the
Project/Site) as fixed by the Revenus and Slamps Depanment of the respective Slate
in which the Site s located for the purposes of payment of stamp duly on instruments
with respect o land comprised in the Site,

“‘Commercial Operation” shall mean Ihe readiness of the Assels for being used for
business operations upen the issue of Project Completion Certificate or the Provisional
Project Completion Certificate. as the case may be, enabling the occupation of the
Assets by the Less=e or the Sub-Lessassisub-licensees of gther third parties to whom
ihe Lessee has marketed the Project.

“Completion Certificate’ shall maan the completion certificate io be issued by the
Nodal Officar upon complation of the Project.

“Completion Data’ shall mean the date on which the Completion Certificate is issued
hy the Nodal Officer including but not limited 1o fice safety cerlificates, elc, =0 lsued by
miunicipal | appropriate authorties

sConciliation Committea” shall mean the conciliation committes of RLDA comprising
of three (3) members as nominated by the Vice-Chairman of RLDA;

“Conditions Precedent’ shall mean the conditions provided in this GCLA which are
required to be satishied by the Lessee before RLDA hands over possession of the Sie
io the Lessee and the Lessee can claim the Lease Rights and other rights accruing
under the Agresment,

“Consideration™ shall mean the payments o be made by the Lesses o RLDA by way
of Leasa Premium, Annual Lease Rent and percentage share from Froject Ravenies
efc or as may be gpecified in the schedule of payment.

"Constituent” shail mean an entity which directly or indirectly either owns, is owned
by, of ks under common ownership with, the Bidder { member of Bidder, hoiding more
than 50% (fifty percent) of its paid up and subscribed shares, In case of indirect
shareholding, the ownership would get pro rata reduced as per the parcentags
shareholding in each stage.

*Conetriction Period” shall mesn the period commencing on the Appointed Date and
ending on the Completion Date.

"Cure Period” shall mean a period of 60 (sixly) days or such greater period as may be
specified in the Neolice of Intention lo Terminate,

"Dobt Due® shall maan ths aggregate of tha following sums expressed in Indian
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1.1.25
1.1.26

1427

1.1.20

) the principal amount of the debl provided by e Lenders under he Fingncing
Agreements for financing ihe Project (e “Principal”) but excluding any pait of tha
Principal that had falien due for repayment iwo years poos 1o the date of Tarmination
MNotice,

(i) all accrued Interesl finaincing fees and charges payable under the Financing
Agreements on, or in respect ta the dabl until the date of Termination Notice but
excluding (i) any interest, fees or charges that had fallen due one year prior lo the
date of Termination Notice (i) any charges payable under the Financing
Agreaments to any Lender {iiiy any pre- payment charges in relation 1o scoelaraled
repayment of debt except where such charges have ansen due o RLDA's Event of
Default.

“Debt Service® shall mean the sum of all payments on account of principal, interesl,

financing fees and charges dus and payabla » 8 Financial Year/Accounting Yaar to

ihe Lenders and as provided in the Financing Agraemenis

“Design Life" shal mean the minimum design 1He of 70 years,

“Dispute” shall mean all disputes and diffararcss of any kind whatsoaver between the
Parties arising oul of of In connection with the Agresment.

“Distribution{s)” shall mean ail benelits racelved by the shareholders of the affiiates

or the constituerits of the Lessee from the Project of payments made by Ihe Lessen
whather in cash through Escrow Account or otherwise, o in kind, and inclsdes any:

() dividend or olher distribution n respect of share capital,

(iy reduction of capitsl, redemphion or putchase of shares or any other recrganisation of
variation leading to reduction 1o share capital;

(i} payments of breakage cosls or otherwise under the Financing
than Debt Servicing of Principal and interesl.

(i) any paymenl, oan, contraciudl arangement o vasting of the Assets or rights 1o the
extent {in each case) il was put In place after Financial Close and was neither in'the
ordinary course of business nor on reasonabie commarcial lerms: of

{v) the receipt of any other benafil, which is nol received in the ordinaty course of
business and on reasonanie eommerclal ferms,

ngs, phans and iracings or prins {hareot
subsaquently by the Nodal Officer for

Agreements ofher

sDrawings” shall mean e maps, drawi
‘annexed to the Bid Forms of approved
construction al the Sile.

“Pevelopment’ or "Developme
and construction of Assals a
accordance with the provisions '@

Applicatde Laws,
pian (o be prapared and submittad by the Lessee

“Developmant Plan” shail mean the
to the Nodal Officar giving @ stage wise description of the construction, development,
operation, maintenance, marketing and sub leasing of Assets and Project utilies of

the Development Project.

“Effective Date” shall mean the dale on which the Agreement
Partias.

“Encumbrances” shall mean any mortgage, right of way, pladge, equitabie imerast,
prior sssignment; ponditional sales coniract, hypothecation, Tight of others, claim,
security interest, tithe retention agreement, voling trust agresment, interest, aption, lien,

ni Project” shall mean and refers to tha developmen
nd Project Ltilities by Ihe Lessce on the Site in
f the bye-faws of the local fand muthority and oiher

is exacuted between the

1GM (F)
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1.4.34

1.1.35

1136

1437

11328

1.1.38

1141

charge, easement. ancroachment of other cofidition, ‘comenitment, Testriction of
limitation of any nature whatsoever, including any reslriction on use, voting, transfer,
receipt of incofme of exercise of any ofher aliribute of ownership. The word “snoumber”

ghall be consirued accordingly, This excludes any specific agreement of gantracl
surviving the Term. at the express discralion of RLDA.

“Equity’ shall mean fhe sum expressed (n Indian Rupees fepresenting the paid up
equity share capita! of the Lesses for meeting the equity componant of the total Project
Cost, and for the purposes of the Agreement, shall exclude convertibie instrumants or
ather similar forms of capital, which shall compulsorily convert into egquity share capital

of the Lesses.

“Equity Intemal Rate of Return” of “Equity IRR® shiall mean the projected anrually
compounded rate of relurm 1o the sharsholders of {he Lesses on tha Equity invesied in
the Project over Ihe full or part of the Term peginning from the Effective Dale tl any
date of considesation before the axpiry of tha Term, For 1ha pUTPOSES of computing
Equity IRR il payments toward Equity shall be concidarad as cash inflows and all
Distributions shall be eansidered as cash outflows {in case of Distribution in kind, the
<ame shall be converted into cash) in the Financial Year in which such cash flows take

place .

"Escrow Agreement” shall mean the sgreement betwesn ihe Lasses, the Escrow
Bank, the Lenders’ Representative and RLDA for opening and sperating the Escrow
Account,

“Esgrow Account” shal mean ihe account to be openad by the Lessae with an Escrow
Bank In accordance with the provisions of the Escrow Agraement.

sgsgrow Bank” shall mean a schedulad bank as defined under Saction 2{e) of the
Resarve Bank of india Acl, 19_:‘:'4 with which the Escrow Account js ragquired 1o be

opaned and operatad.

'Emo_wnd:umn' shall mean the matters, 85 specifically specified in this GOLA, that are
not arbitraie aiid which shall stand specifically axcluded from the puniew of the arbitration.

“Expiry m'srmummmedm mﬂdﬂ&mmmmmmﬂ-mﬂmmﬁmm
which date the Agreement shall remain effective, uniess terminated earfier in accordance
with the provisions herein.

“Financial Close” shall mean fegally binding commitmenl of equity holders and debl
financiers o provide or moblise funding for the Project. Such funding must account for 3
mmﬁmﬂpaﬂn‘m{mlﬂ Project Cost which shoild ndhumﬂmﬂﬂpﬁmﬂﬂlh&

Praject Cos securing the construction theneol.

*Fingnecial Default” shall mean socurrenca of a besach of the lerms and conditions of the
Financing Agreements of 8 continuous default in Debt Secvice by the Lassea for 3 period
of 3 (threa) months

“Financlal Model” shall mean e financiagl model, prepared by the Lessee and
spptoved/adopted by the Lenders for enteting into the Financing Agreement with the
Lpsses, setfing forth the capiial and operating cosls of the Project including replacement
costs, the made of financing of such costs, rEvenues from the Project and 1he Equity
over Ihe Tull Term of the Lease Agreement an thie basis of which financial viability of the
Praiaﬁhﬂﬁb&eﬂmmdhrtﬁuLmﬁmmﬁmaWnﬂm
assumptions and paramelers used for making calouiations and projections therein,

“Financial Year’ or “Accounting year shall for all purposes, mean the pefiod
commencing fram April muinc&iﬂﬂrmmding{mHMNs!deym.

DGM (P-) JGM (F)
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1.1.44A

1.1.45

1147

1.1.48

1.1.48

1.1:50

1.1.81

1.4.52

1.1.83

1.1.54

“Financing Agreements’ shall mean the agresments executed by the Lessee in respect
of financial assislance lo be provided Uy Lenders by way of loans, guaranlees.
subscription lo non convertible debentures and other debt instruments including loan
agreements, quarantess, notes, debenfures, bonds and other dabt insiruments, sacurity
agreemants, and other documents relating o financing of the Project.

“Floor Area Ratio (FAR)" or “Floor Space Index (FS1)” shall have meaning as
defined in the Applicable Laws,

“Force Majeure Event® shail mean an event refating to force majeure and satsfying the
crileria as specified in Article 24 of this GCLA.

“Genoral Conditions of Lease Agreement” or *GCLA" shall mean the General
Conditions of Leass Agresmant hareot,

“Good Industry Practice’ shall mean the practices, methods, lechniques, designs,
applicable codes and slandards, skills, diligenca, efficiency, refisbility and prudence,
which are generally and reasonably expecied from a reasonably skilled, prudent and
axperenced parson enpaged in the same type of undertaking as envisaged under the
Agreement and which would be expected 1o resull in the performance of its obiigations by
ihe Lasses or RLDA, as the cass may be, in accordance with the Agreement, Applicable
Laws and Applicable Permits in a reliable, safe. economical and efficient manner.

“Government Authority” shall mean the Government of India, the respecive Siate
Govemmenls and any other Governmenl authority, statufory authonty, gavemment
departmant, agenay, commission, board, tribunal or court or other law, ruie or reguiation
making entity having or purpering lo have jurisdiction on behall of the Republic of inda,
having jurisdiction over the Site.

*Guaranteed Date” shall mean the date/s provided by the Lessee in the Development
Pian for completan of the Project or eny phasa hemeol.

‘Instructions to Bidders’ shall mean the Instructions 1o Bidders (ITB) issued by RLDA
for the Project.

“Land Development Hand Book™ or ‘LDHB" shall maan the Land Development Hand
Book, Part-ll of which i this GCLA

*Lease Premium" shall mean the lump-sum payment required 10 be made by the Lesses
i RLDA in one or more instalments in terms of the Schedule of Payment in censideration
of the rights and interast granted by RLDA 1o the Lessee In relation to the Site(s).

“Lease Rights® shall mean the rights granted by RLDA to the Lessee over the Site and
other nghts granted under the provisions of the Agreemant.

*Lenders” shall mean financial instituions, banks, mullisleral funding agencies and
similar bodies undartaking fending business of thelr trusteesiagents including thir
successors and assignees, who have agreed lo guaranies or provide finance 1o the
Lessee under any Financing Agreements for meeting the costs of the Project,

"Lender's Represeniative” shall mean the Lender duly autharized by all the Lenders 10
act for and on bohalf of the consortium of |.endars with regards to mattes arising out of
and in relation to the Financing Agreements and includes its SUCCESSOrs, assigns and
substitutes.

“Lessee’ shall mean the Company defined a5 such in the Recilals of the Agreameant.

iGM (F)
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1.1.58

11,84

1.1.62

1.1.64

1.1.65

1.1.67

1.1.68

“Lessec’s Event of Default’ shall maan the default of cbigations of thie Lessed which
shall providge BLDA the right fo lerminate the Lease Agreement unless such defaull is
remedied by fhe Lassee within the Cure Panod,

“daintenance and Repiscement Plan® shall inean the plan 1o be prepared by Ine
Lessee for maintenance and replacement of Assets and Project Utilities.

“Material Adversa Effect” shall mean ciroumslances which may or do (i} render any right
vesied in a Pary by the tems of the Agreement ineffective. or (i) adversely affects or
cestricts of frustrates the ability of any Party to observe and perform in @ imely manner its
sbligabions under this Agreament or the legality, validity, binding nature or enforceability
of the same.

“Nodal Officer’ shall mean the officer () of the approprate rank, nominated by RLDA a8
executive in-chamge of the Project, from time o time and includes other senior officers of
the Project Wing of RLDA,

“Nominated Company” shall mean the entity that is selected either by ihe Lenders’
Representative o by RLDA for substiluting the Lessee in terms of the provisions of the
Agresmeant

“Notice of Intention to Terminate” shall mean ihe notice issued by a Party to the other
Parly expressing its intlention to terminate the Agraameant,

“Novation” shall maan the process ot the act of repiacing Lhe Lessee In any agreement
including sub-lezge in respect of the Project by another party such fhat the agreement
wansferrad by the Novation process fransfers al rights, duties and oblfigations from the
Lessesforiginal chiigor 1o the transfereel new abligar.

“D & M Expenses’ shall mean expenses incurred by or on behalf of the Lessee for all
operation and maintenance expenses including {3} cost of salaries or olher compensafion
to employess (b) cost of material supply or ufiliies and ather services {c) premia for
msurancs (d) all taxes, duties, vess and fees dus and payable in respect of aperation and
mainisnance (e) all repair, placement. reconstruction, reinstatoment. improvement and
mainienance costs of the Assets and Project Ltitias {% ail other expanditure required o
be made under Applicable Laws, Applicabla Permits or the Agresment.

“Party’ shall mean RLDA or Lessee, as the case may be, RLOA and Lesses, shall
together be refermed fo as Parties.

“payment Default” shall mean the faliure on part of the Lessee to make payment of the
full amicunt of any instalment of the Lease Premium andior tha Annual Lease Rent andior
Revenue Share along with the applicable interest thereof or failure lo makea any payment
due 1o be paid by the Lessee lo RLDA, by the respective due dale.

‘performance Guarantee” shall méan the bank guaranies required 1o be submitted by
the Lessee In accordance with the Bid Documents as securly /guarantee against any
default in timely payment of consideration, other dues to RLDA and fulfilment of othet
obligations as per the Agreement including timely completion of the Project.

“Project” shall mean all works relatod to or incidental to the Site in acoordance with Thi
provisions of tha Agreement, @s permilted in the Bid Documents and are to be carried oul
as per the Applicable Laws and shall include Development / Redevelopment Project; if
sty and all inchlental and refated works thereto

muwmaummmmummmmmmmmmtmmmmm
Construction Period Including payment of consideration to RLDA,
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1.5.70

117

1.4.72

1.1.73

1.1.74

1.1.76

AT

1.1.78

178

1.1.81

1.1.82
1.1.82

‘Project Manager® shall mean an expenenced and competent engineer neminated by the
Lesses as the Project Manager for supervision of the Project.

*Project Revenue” shall refer fo and mean alt the monles {Gross) received by the
Lessee, excluding service tax and sales tax, pursuant o incidenial to — () the Sub-Lease
of proposed space In Assets and Project Utilities and (ii) explofiation in any permifted
manner of the Site, Assets and Project Ulilities by any parson, whether at the instance of
the Lessee or the Sub-Lesses, including but not limited (o capital receipts, upfront Sub-
Lease payments, deposits, advances, registration payments, instaiments recaived from
Sub-Lessees, Sub-Lease charges, and shall also includs the revenue earned pursuant to
the services provided or to be provided by the Lessee to the Sub-Lessees or any person
exploiting in any manner whatscever [he Assets and Project Ulilities such as parking of
vehicles, display, signage, play @rga, evanis, road shows, promational activity, hoardings,
kiosks, advertisaments and counters.

*Project Utilities” shall mean the services and utilities such 2s water supply. seweraga,
slorm water drainage, generaior electrictty supply, lighting, sir conditioning, landscaping,
fountains, open parking, exhibition ground etc. which the Lesses constructs, operales and
maintains for the usars of the Assels on the Site.

“Provisional Completion Certificate’ shall mean the certificale issued by the Nodal
Officer in accordance with the provisions of the Agreement.

"Railway” shall mean the ‘Rafiway’ as defined in the Railways Act, 1983 and shall also
include Railway Administration, as defined therein, where the context so demands,

"Redevelopmen!” or “Redevelopment Project” shall mean and refers 1o redevelopment
of exisling Raillway colony, raiway ‘quaners. service bulldings and other amenities over
the Redevelopmen! Land as spacifiad in the Schedules as per laid down specificaticns
under the Agresment including development of Redevelopment Assets and
Redevelopment Project Ulilities in acoordance with the terms of the Agreement.

*Redevelopment Assets” shall mean the fixed assels enumerated under the Schedules
to the Agreement o be devalapad on the Redevelopment Land.

“Redevelopment Land" shall mean the land on which the Redevelopment Work is to be
carried out and Redevolopment Assets and Redevelopment Project Ulilities are to be
constructed and such other land or places as may be specified In the Agreement as
forming part of the Redevelopment Land.

*Redevelopment Project Utilities” shall mean the utilities and amenities anumerated in
the Schedules and Specifications to be developed as part of the Redevelopment Project.
‘Redevelopment Work® shall mean construclion work in relation to Redevelopment
Project,

“Revenue Share’ shall mean percentage of the Froject Revenue which the Lesses 8
required fo pay to RLDA In sccordance with the Schedule of Payment as consideration to
the Development and Lease Rights on the Sile.

“RLDA's Event of Default” shail mean the defaull of obligations of RLDA which shall
provide the Lesses the right fo terminate the Agreement uniess such defaull is remediad
by RLDA within the Cure Feriod.

*Schedule of Payment” shall mean the payment schedule as pravided in the Agreament.

“Security Deposit” shall mean the deposit required to be submitted by the Lessee wilh
RLDA as securliy against any defaull in timely payment of Annual Lease Rent or the
Percentage Revenue Share or breach of any other obligation during the Term.

£
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1.1.84

1.1.85

1.1.88

1.1.87.

1.1.B8

1.1.89

119

1.1.82

1.1.87

Part =1l = General Conditions of Lease Aprecment of RLDA LDHEB
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‘Selected Bidder shall mean the Bidder sefected by RLDA for the Project after
conclusion of the bidding process and fo whom RLDA has issusd the Letter of
Apceplance.

“Site” shall mesn the Rallway land or the alr space above existing Railway
building/station Arack which has baen |ease out o the Lessee for the Project, as specified
in the Schadulas,

*Spectal Conditions of Lease Agresment” or "SCLA" shail mean the Special Conditions
of tha Lasse Agreement forming part of the Agresment,

“specifications” shall mean the specifications for materlsis and works. Inclusive of
Redevelopment Works {as specified in the Schedules).

‘Sub Contractors” shall mean the parson or persons, as the case may be, with whom the

Lessge has enlered inlo any contracl or agreameni ineluding. bul pet fmited & any
designing, erginesting. procurement, construchion, operation, maintenance andfor
management of the Project, Assels and Project Utiittes or matters incidental thersto, but
does nat include 2 person who has enteced into an ageesmant for providing financial
assistance,

“Sub-Loase Deed’ shall mean the agreement executed by the Lessae with any third party
for sub-leasing/ sub-licensing any space Tn the Assets and Project Utilities for sarning
Froject Revenues and such third party shall be called Sub-Lessee. The terms Sub-Lease
and Sub Lessee shall be constiued accordingly.

*Subordinated Debt' shall rafer to mean the funds advanced by any of the shareholders
of the Lessen for meeting the Project Cost. Provided that if all or any part of the
Subordinated Dabl is convertibla info Equily al the oplion of the sharehoiders of the
Lessae, il shall for the purposes of the Agreement be deemed to be Subordingied Debt
{and not Equity) even afier such conversion and the principa! thareof shall be dealt with
as if such conversion had nol been undertaken,

*Substitution Premium” shall maan the lump stm amount, to be paid upfront o RLDA,
offered as financial bid by the party selscted as the Nominaled Company through a
competitive: bidding process, conducted s part of the Substitution, for Subshituling the
Lesses and at par the Agresment.

“Taxes" malmmna!lappimbfelum dulies, levies, fees, cess gic. bul does nol
include Income tax payable by the Party concemed.

“Term” shall mean the duration beginning from the Effective Date up to the date of expiry
of {he Loase.

*Tormination Notice™ shall mean the nolice issyed by either Farty to the other Party in
acoordance with the provisions of the Agreemant ferminating the Agreement.

“Termination Payment” shall mean the amount thal may be payabie under and in
acoordance with the Agreement by RLDA 1o the Lesses on-account of termination prior to
the expiry of the Agreement

“Transfer Date” shall mean the date on which Ihe Lessse wansfers possession of the
Asszais and Project Utitiies to RLDA or s nominee n terms of vesting provisions
mentioned in this GCLA and which shall be the date of larmingtion as per the ralevant
Tarminstion Motice issued by RLDA or the Lessee, as the case may be or the dale of
expiry of Ihe Agresment

“Year shall mean one year of the Gregorian gstendar,
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1.2

1.2.1

122

1.2.3

124

1.2.6

1.28

127

1.28
128
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1.2.14

%.2.12

1.2.13

1.2.14

1.2.15

Interpratation
In this GCLA, unless the context olhenwise requires,

references 1o lawe of India or Indian law or regulation hawing the force of faw shall include
the laws, acts, ordinances. rules, regulations. bye iaws of notffications which have the
farce of law in the territory of India and as from fime to time may be amended, modified,
supplementad, extended or re-enacted;

the table of contents, headings or sub- headings are for convenience of reference only
and shall not be used in, and shall not affect, the interpretation or construction of this
GCLA;

the words “include” and “including” are to be construed witheut limilation and shall be
desmed fo be followed by “without limitation" or “but not limited to" whether or nol
they are followead by such phrases)

references 10 "development” include, unless the context otherwise requines, corstruction,
rarovation, refurbishing, augmentation, upgradation and othar activities incidental thereto,
and “develop” shall be construsd accordingly;

any reference to any period of time shall mean a reference 1o that according 1o Indian
Standard Time;

a referance 1o any statulory body or authority includes a referance fo any successor as lo
such of its funclions a5 are relevant in the context in which the slatutary body or authority
was referred fo)

a referenca fo any cocument, agreemant, deed or other instrument (including, withou!
limitation, references 1o this GCLA), means & reference (o such documaent, agreement,
deed or other inslrument and 1o all annexures and parts attached o relatabla thereto, 2l
of which shall farm an integral part of such document, agresment, desd of olher
ingtrument, as the case may be

any referencs 1o day shall mean a reference 1o a calendar day:

reforences 10 a “business day” shall be construed as references to @ day (other than &
Sunday) on which banks in Delhi are generally open for business,

any reference 1o month shall mean a reference 1o a calendar month as per the Gregorian
calendar,

references 1o any dale, period or project milestone shall mean and include such data,
period or project milestone as may be extended pursuant 1o this Agreement,

the Agreement shall be signed in triplicate by RLDA and the Lessee. These three coples
shall ba treated as complementary snd whal is cafied for by anyone shall be as binding as
if catied for by all.

materials of works described in words which so applied have a well known lechnical of
trade meaning shall be heid to rafer to such recognised standards.

wards importing the singular number shall also include the plural and vice versa whera
the contexl requires

priarity of agreements, clauses and schedules:

The Agreemenis and all other Bid Oocuments forming part of or refered to in the
Agreement are to be tsken as mutpally explanatory and uniess otherwise expressly
provided slsewhere in the Agreement, the priodly of the Agreement and other Bid
Dacuments: forming part herec! or referred to herein shall, In the svent of any canfic!
betwesn them, be in the following order-
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(a}
(b)

(<}
()
(e)
@

L)

Article 2-

21

212
213

214

2186

217

Recital of the Leasa Agreament;

Comespondenice betwesn the Paries after issuance of LOA, sftached fo the
Agreement;

Letter of Accsptance(LOA) issued by RLDA to the Selected Bidder;

RLDA Land Deveiopment Hand Book Part-IV, Speciai Conditions of Lease Agresmant;

RLOA Land Davefopment Hand Book Par-ll, General Conditions of Lease Agreemant
and Annexdures thereof (including correction sfps issued up (o date)]

Schedules forming pan of the Agresmant,

RLDA Land Development Hand Book Fart-lil, instructions 1o Bh:lmarui Bid Form-1 o
16 ;

RLDA Land Davalopment Hand Book Part-V, Schedules and Specilications, if any |

RLDA Lend Developmen! Hand Book Parl Regulations for Bids and Lease
Agreements, (ncluding comection shps issusd up 10 data);

Scope of Project and Intent af the Agreement

General: Sulsect o and in actordance with the provisions of the Agreement, RLDA
grants 1o the Lessee the rights and authority on the Site during the Term to undertake and
implement the Project that shall oblige or eniitie (as the case may be) the Lessee to the
foliowing:-

Right of way and/ or access (as The cass may be) to the Site for the purposes of and 1o
the axtent conferred by the provisions of the Agrsement, lo enjoy the leasahaid rights in
the Site for e purpose of undertaking the Project during the Term;

Enter into sub-conlracts for the purposes of the Project

Apply for and obitain all Applicable Permits required for the Project, including plans. for
construction ol buliding’s and other stucture’s thereon for such uses and purPoses @5
described herein;

Enjay all tha rignts. privilages and benefits (n accordance wilh the provisions ol (ha
Agreement and Applicable Laws and Applicable Permils and subject fo receipl of
approval and sulhorizalion in aecordance with the lerms. hereof, 1o design. angineer,
finance, procure, construct, erect, operale and maintain the Assets and Project Ulilities,
and for that purpose lo remove, renovate, use of damolish any structures with pricr
appoval of RLDA that may be existing mmsﬁuaunnheﬂmufhmﬂngmnrrﬂm
Site 1o fhe Lesses; '

Proceed with the development of thie Projecl. The Lesses shall develop the Project on s
own ascount and al its own nisk, costs and expenses and shall be solely responsible and
frabte 1o all the Governmant Authorities/Sub-Lessees/Sub-Contracions;

To faciltate 1ha devatopment of the Frojacl, obtaln in iis own nigme josns of raise funds
from any Lender (subject lo the provisions hereol and prior approval of RLDA), and as
secyrity for the sama o oreate Encumbrances on the Assals provided the Sile s not
gricumbered in any manner whatsopwver;

Subject 1o the provisions of the Agreement, sub-lease the Assets or commercial spaces
withint the Assasts, lo thind parties, fora duraion not excesding the perod of Term heneof,
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218 Demand, collect and appropriate charges from all persons, who have been granted rights
or faciities, including sub-lease facility, right of use, right of access or similar rights and
faciliies, in accordance with the terms and conditions hereof:

218 Bear-and pay all costs, expenses and charges in conneglion with or incidental lo the
parformanca of the obiligations of tha Lasses under the Agreament;

21.10 Not to assign, iransfer or sublet or create any lien or Encumbrance on the Agreement, o
the lease rights hereby granted of on the whola or any. par| of the Sile nor transier, |sase,
of parl possession theteol, save and excep! a5 expressly permitted by the Agreamenl or

the Substitution Agreement; and,

2111 Perform and fulfill &l of the Lassee's obligalions under and in accordance with the
Agreament.

22 Development Rights Prior to Getting rights of Way to the Site

immediately after execution of the Leass Agreemenl and sven prior lo getling the right of
way to the Site, the Lesses will gel following development rights on the Sk

(a) planningand designing the Projact;

(b} raising finances through equity and debt and creating Encumbrance an jts development

(c) appainting sub-contractors for carrying out dasign and construction of the Project.

23 Grant of Lease Rights:- The Lesses shall be enfitled Lo the leasenold rights:on the Site
only on-fulfilment by i of all the Conditions Pregedent in lerms of Article 4.4, in addition lo
the development nights provided under Aricle 22, the Lease Righis shall entitle the
{ollewing amongst othar righls:-

231 Construct, operate and maintain the Project and to appoint the Sub-Contraciors for
construction, eperation, maintenance, andfod management of ihe Froject; Notwithstanding
any such sub contract, the Lessee shall retain the overall respansibifity, obligation and
fiability In relation to the Project. It s clarified that the Lesses shall remain Rable and
respansible for any acls, omissions or defaulls of any sub contractor for construction o
any of the Sub-lessees for use of spaces Inside Assels and shall indemnify RLDA in
raspact tharaol,

232 marksting rights over the Buill Up Area providad the pians for the development are duy
approved as speciied in the Agreament;

233 right lo allow commertial use of the Buill Up Area and the Site provided the Compiefion
Cartificate or Provisional Compiglion Ceartificate, as the casas may be, has besn issued by
the Nodal Officer;

234 lo grant Lser righls; sub-lease and license rights 1o any third party over the Bult Up Area
by execution of Sub-Lease Deeds and license agraement respectively, provided the
Complelion Certificate o Provisional Completion Certificate, as the case may be, has
been fssusd by the Nedal Oficer and Lease Premium has baen paid in proportion fo the
curnuiative Bullt Up aren beng Sub-Leased;

235 o demand, collect and appropriate charges as Project Revenuss from all persons in
consideration of promise of grant of sub-laseisub-icense/usage right to Bccess to the
Site.
24 Right of Way to the Site:- After lulfiiment by the Lessee of all the Conditions Precedent,
\'{ RLDA shall provide 1o the Lesses night of way, 10 tha Sita frea from all Encumbrances. In
M\_\ cane u'ia Pruium invalves mdavehpmmt ol railway struclures axising on the Sie of
L

JGM [F)
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25
251

252

28
281

262

Article 3 -
31

32

33

mﬂ!asﬂmdilu.meaf&uuf&m%shomh!mmwﬂmm
approximate. The Site shall be jointly surveyed by RLDA and the Lessee for arriving at s
amﬂmmmsmmmﬁumaw.mmmmmmmfmsm
the Site to the Lesses on “as is whers is basis” andl the Parties shall execute a handing
wnmmmisregarﬂmamm@l.msm-lnm-xsmﬁmdﬂumm
handing over of the right of way. The Right of Way to the Sie to the Lessee shall be
pmugﬂndmorhﬂumzmammudmﬂm}emmmmwmmm
mmwunsminﬂmscwmmam.ﬁmmm.nm
Lessea right of way fo ihe Redevelopment Land as specified in the Schedules.

Procurament of Approvals

The Lessee shall be responsible to procure appropnate approvials from Government
Lusthorlty, for proper execution of the Projéct,

RLDA may agree without any liabiily thereof to assisi the Lessee in oblaining the
required ‘approvalipermits. In the event of delay or fallure In oblaining ithe reguited
approvaliparmits, the Lessee shall not be deemed absolved of its own responsibility and
RLDA shall not in any way be liable for the approvalfpermits or for non receipt thereof for
any reason whatsoever nor for any loss or damage arising In consequence of such delay
or non receipl.

Transfer of Jurisdiction

M & Project is transferred from tha jurisdiction of RLDA 10-a Radway (hemeinafier refarred 1o
a5 “Successor Railway”) or to another autherity or vica versa while Agreement is n
subsistence, the Agreement shall be binding on the Lessee and the Successor
Raitwaylauthoritios in the same manner and take effect in ai raspects as if the Lesses
and the Successor Raiwaylauthoritles were parties therelo fram inception and the
comesponding oficer or the Competent Authority in the Successor Railway/authioriies will
exercise the same powers and anjoy the same aythority as conferred (o RLDA under the
original Agreement entered info.

If for adminisirative or other reasons the Agresment ks transferred fo the Successor
Rallway the Agréement shall, notwithstunding anything contained herein confrary there to,
be binding on the Lessee and the Successor Raiway in the same manner and 1ake effect
in all respects as ff the Lessee and the Succassor Raliway had been parties thereto from
the date of the Agreement.

Limitation on Grant of Lease Rights on the Site

The Parfius axprassly agres that subject to the provisions of the Agreement. the right of
way and the Lessa Rights is being granied 1o the Lessee exclusively for the purposes of
implementation of the Froject.

Without prejudice to the aforesaid, the Paries sxpressly agree thal owngrship of Assals
and Prajsct Utilities. crested from tima lo tme on the Sie and the Sie tsell, shall always
ves! with RLDA and the Lessee shall only have the necessary rights for creation of lien
andfor Encumbrancs on the Assets in favour of its bankers and insurers.

The Paties recognize and agree thet nofhing contained in the Agreement shall be
constructed io constitule & fransfer of the title lo the Sife or the Assets developed
therupon n favour of the Lesses. The Lessee shall not. &t any time during the Term,
assert any ownarship righls ouer the Sile or the Assels developed thereupon andf or
imerests 1o the fand, bullt-up struclures and all other assels orected on the Sile and that
the Lease Rights shall be incapable of conversion into freehold rights.

DGM (P-1) GM(F) B[RM '
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3.4

a5

3.8
3.6.1

382

383

37

a8

38

Wilthout prejudice lo the foregoing, the Lesses agrees, confirms and underiakes that it
shall not sell, license, sub-icense, lease, sub-lsase, assign, underet or sub-lal or part
with the possession of the Sie or any pan thereo! or any Interest thereln withiout the
previgus writlen consen! of RLDA, excepl 1o the extent specifically permitted under the
Agreemenl.

No land belonging to or in the possession of the Raliway shall be occupied by the Lessee
without the permission of the Railway or RLDA. The Lesses shall nol use, or aliow to be
used, the Sile for any purpose other than that of executing the Projaect.

It iz exprasely agreed understood and recorded between the Patties that:

mining rights cannot, and do nol, form part of the rights granted hersunder and the
Lessee hereby acknowledges that it does not, and shall not, have any mining rights in the
Sile under the Agraement or any interest in the underlying minaral, if any.

any archaeological discoveries ‘shall belong o and vest in the Govemment and the
Lessee shall promptly report the discovery thereof to RLDA and the appropriate
Governmtenl authority and follow such authority's instruction far safe removal (hersof.

the Lesses shiall not-sell or olherwise dispose off or removi gxeept for the purposs of the
Agreement, the sand, slone, clay. baiias!, sanh, rock or other substances or matenals
which may be obtained from any excavation made for the purpose of the Project or any
bullding or produced upon the Site.

it is expressly agreed between the Parties that RLDA reserves for itself, provided that the
same is nol Inconsistent with: the Developmant in accordance with the Agreement, the
right to grant any sasements over or rights of access or rights of way on, over, under,
through or across the Sile for; the purpose of supply of slectricity: gas, Ielecommunication
cables, water, sewerage, drainage or any other setvices and utififies; or, the purposs of
Iransport or other seraces 1o the public,

The Lessee shall be deemad o have inspected the Site and ba aware of the existing land
ownership documents, survey nos, land use and FARIFS| permissions, existing boundary
wall(s), buildings, constructions, immovable assels, siruclures, installations, trees, shrubs,
einctric pales. ate.. if any. on the Site. which s being offered on an "as is where Is basis®.
The Lassas shall be fully responsible for arranging any furthar Applicable Permits relatad
to the Site and the Project including any sub-division of fand from the surrounding railway
land if se required and RLDA shall not be responsible for any lailure or deiay in obiaining
such Applicable Parmils. The Lesses ahall nol claim for-any change on the Site afier the
Effective Date. The Lessee hereby admits, agrees and acknowledges that RLDA has not
made any representation (o the Lessen or given any waranty of any naiure whalsoever
1o the Lessee in respect of the Site including in respect of its opography. soilscil strala,
usefulriess, utifity ete. or the fulfiment of crileria or conditions for obtaining Applicable
Parmits by the Lessas for implemznting the Project on thi Sio,

Deemed Knowledge and Disclaimer: The Lessee shall be fully and exclusively
respons:bie for, and shall bear the fmancial, {echnical, commercial, legal and ofher risks in
refalion 1o the development ol the Assets mgaidiess of whalever risks, contingencies;
creumstances andior hazards may be encountered (foresesn of not fofeseen) including
underground  ulilittes and notwithstanding any shargels) n any of such risks,
conlingencies, circumstancas andfor’ hazards on excepfional grounds or otherwise and
whather foressaen or nol foresesn and the Lesses shall not have any right whether
express of implied 1o bring any claim against, or 1o recover any compensation or other
amount from RLDA in respect of The Project other than for those mallers in respect of
which express provision is made in the Agresment.
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Articla 4 - Conditions Precedent

41 Save and excepl as expressly provided in Arlicle 2.2, Article &, Article 6, Article 8, Article P,
10,1, Article 10.2, Aricle 10.3, Article 23, Article 24 and Article 25 the respective rights
wm&m%:unHMMmmmﬁhﬂlh&mbﬂhmemn .
full of the consiitions precedent specifiad in ihis Article 4.

42 Conditions Précedent required 1o be sstisfied by RLDA prior to the Appoinied Data shall ~
b desrmed 1o have been fulfiled when RLDA shall have granted o the Lessee the right
ﬁmmhﬁi&ﬂpﬁmﬁmmﬂﬂiimtHtﬂﬁal‘mlhﬂndﬂvﬂi‘,hm -~
Lesses, the right of way to the Site as per provisions of the Agreement only when the
Conditions Precedsnt required to be satisfied by the Lessee have been duly fulfilled. =

4.3 Save and excepl a8 expressly provided under the Agraement, the rights of the Lessee
including the Lease Rights 1o the Site shall be subject o the full safisfaction of the -~
Conditions Precedent specified herein, by the Lassee,

44 The Conditions Frecedent required to be satisfied by the Lessee prior to the Appointed ™
Date shall be deemed to have been fulfilled when tha Lessee shall have:

il
{a) executed and procured execution of the Substitulion Agreement, If requirad,
(b) achieved the Financial Close and submitted, if required, 2 (two) lrue cophes each of the -
Financing Agresment and the Financial Model, duly attested by a Director of the Lessee,
slong with 2 (two) soft copies of the Financial Model in MS Excel verslon or any -
substilute thereol, which is-acceplable to the Lenders;
(o) exscuted and precured exacution of the Escrow Agreament, if required under the SCLA; =
(d) expcuted and procured execution of the Shareholder's Agreement amongst the -
shareholders of the Lasses:
(g) delivered to RLDA a fagal opinion from fhe legal counsel of the Lessse with respect o -~
the legal capacity of the Lessae to enter into the Agreement and the enforceabifity of the
provisions thersof. r!
Prowided thal upon request inwriiting by the Lessee, RLDA may In iis discretion, waivaof
extend he dateof complianes of any of the Conditions Precedent set forth above. -

45 Each Party shall make all reasonabie endeavours 1o satisfy the Condiions Precedent
within the time stipulafed herein and provide the olher Parly ‘with such reasciable -
cooperation as may be required to assist that Party in salisfying the Conditions Precedent
for which {hat Party is responiasible. The Lessee shall notdy RLDA in writing at least onta -
month on the progress made in salisfying the Conditions Precedent. The Lasses shall
promptly infarm RLDA when any Conditions Precedent for which il |s responsible has i
been satistiad,

45 Termination due to non fulfilment of Conditions Precedent by the Lessee-in the —~
event the Conditions Precedent as specified hereinabove are not fulfified by the Lessee
for any reason whalsoever on or prior 1o the Appointed Date and RLDA in its discretion =
has not sgreed iis sxtension, all rights, privileges, ciaims of the Lessee in terms of the
Agreement, shall bie deemad 1o have been waived by and o have bean ceased with the POy
eoneurrence of ihe Lessee and the Agreement chall be deemad 1o have been lerminated
by mutual-agreement of the Parties. Provided that upon lerminalion of the Agreement, e
RLDA shall be enliled to encash/ inwoke! forfeit the Ferformance Bank Gusranias
deposited by the Lessee with RLOA and RLDA shall aiso forfeit the payment made by the

‘{ Lessee towards first instalment of Lease Pramium, 8
NN %

LY ¢ ;
—
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Article 5- Consideration

5.1

52
521

522

5.2.3

524

In consideration of the grant of the lease rights, the Lessee shall make payments o RLDA
a5 gpecified inthe Schadule of Payment and/or developiredevelop fixed assets for RLDA,
if so required and provide other services free of cost as specified in (he Agreement. The
pagrrnmutnbamadnhymuhemmmﬂﬁs_haummiswfmnrmafﬂnuaﬂ
Premium, Annual Lease Rent, Percentage Share from Project Revenues as described
mmmwmmsuuﬂscm-mmwmmnfnwmh
made by the Lessee shall be exclusive of taxes (.e. laxes additional). The amounts of
Lease Premium and Annual Lease Rent specified in the Schedule of Paymenis are
mujaﬂmmmpuuidwehpnmatumsiiehairgwmn,d:nmaumunmfn
Sqm.) or the FARFS| (in number) as specified therein, Further, in case lhe maxmum
scope of development is apacified In terms of FAR/FSI, the axtent of built up areal floor
ares that can ba deveioped st the Site by the Lessee shall be as per the Applicable Laws.
However, for the purposes of the Agresment. the permitted Buill Up Area at the Site shall
bnnmwedﬁ'ﬁmandmmﬂdunmmawhgs-mmmﬂtxymumm
approved by the Nodal Officer. Further, withoul prejudice to any other righl or remedy
available to ether RLDA or the Lesses, payment of Lease Premium and Annual Lease
M'WMLMWRLMHWMMMMPaWMMMWW
due dates together with the due interests, if applicable, thereon shall be the essence of
tha Agreement and the Lesses shall continue to make such payments to RLDA pending
mymmqnmpedmmmtmmmymmnhulwmrtnpmummmm
of way to the Redevelopment Land, RLDA may decmde not fo gel the Redevelopment
Works executed by the Lessee and in such case the Lesses shall pay to RLDA an
amount equal to the estimated cost of the Redevelopment Works as specified in the
Agresment in egqual annual installments 1o be determined by RLDA togethar with their
payment due dates, provided that the last of the installments shall be paid nol later than
the completion date for the Redevelopment Warks as specified in the Agreemant. |f tha
Lessee fails to make payments of such instaliments within the respective due dates so
detarmined by RLDA it shall be consirued as a Payment Defaull on behalf of the Lessea
and shall be treated accordingly under the Agréement.

Lease Premium

Amiourt of the Lease Premium shall be as specified in the Schedule of Payment. The
entire amount of the Lease Premium shall be paid to RLDA by the Lessse in one or more
instalments In accordance with the Schedule of Payment The due date for payment of
each instaliment shall be as specified In the Schedule of Fayment.

interest shall be payable on the total cutstanding amount of the Lease Premium al tha
rate af interast spacified in the Schedule of Payment.

The Lassee can pay @i instaliment of the Ledse Premium aven before the due date as
specified in the Schadule of Payment in wiich case the Lesses has to pay inlerest anly

upto the actual date of payment,

The amount of Leass Premium specifiad in the Schedule of Payment is for the area of
Bntspadﬁldmmin.l!a!twﬁujui;ﬂmasurememnf_ihuarnuf:bmﬁila.ﬂmaraaal'me
Site made available to the Lessee is found to be at variance from that stated in the
instructions to Bidders, Ihe Lease Premium shall increase or decrease in proportion 1o the
actual area of the Site. In case of Increase in area, the additional Lease Premium over the
accepted Lease Premium shall be paid by the Lesses lo RLDA by dividing It in such
number of instaiments as are equal to the lotal number of the remaining instalments of
the Lesse Premium, The said amount shall be paid along-with such remaining
instalments of original Leasze Bramium. In casa the actual srea of the site is less than the
.wwmmxmmm,memmmmmuawmm iy
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be adjusted against the future Lease Premium due 10 RLDA. Howevar, If the Lessee pays =
hmmmwmummmmm:hmwmmum.
ﬁmhmdepmihaupunmumermmmmmﬁmtmmlmnm o~
stiputated in the Instructions 1o Bidder) would be payable/ receivable by the Lesszes tof
from RLDA as Ihe case may be. ~
53 fnnual Lease Rent
531 Annisal Lease Rent required to be paid fo RLDA by the Lessea shal be as specified in the &
Schadule of Paymenl. Tnammuqfnnnualmsaaammmpmmmm
. in the Schadule of Payment. Howevar, in case the Bid variable was the Annual &
Lease Rent at (he bid stage, the amount of Annual Leass Rent shall ba as offered by the
Selected Bidder. >
532 The amounl of Anpal Lease Rent statad above shall auformatically be revised upwards s
by 15% every three years (to be compounded). The Annual Lease Renl for a Financial
vear shall be payable in advance on or before ihe 10th April of each Financial Year.
Hawever. the Anrual Lease Rent of the first Financial Year shail be paid on the date &
from which the Annual Lease Rent bacomes payable. Whare payment is due (n the
middie of a Financial Year, the required amount of Annual Lease Rent for the first and &
fast Financial Year will be calculatsd on proportionate basis on the number of days
remaining in the respective Finanaal Year. -~
533 if after Lhe joinl maasurament of the area of the Site, the area of the Site made avaiable
10 the Lessas is found 1o be at variance from that stated in the Instructions to Bidder, the )
Anniial Lease Rentshall ingrease or decrease in propartion 10 the aclual area of the Sile.
E4 Additional Lease Premium and Annual Lease Rent i
541 Incqjumamemﬂmmmammmmw#mmmmd_mwmm -
Floor Area Ratin/Floor Space Index(FARFSI) by the concamed Government Aulhority,
e Lessee shall hava to pay additional Leasa Pramium and Increased Annual Lease -
Rant for the remaining penod of the Term to RLDA. The Additional Lease Premium and
thie Inoreasad Annual Lease Rent shall be computed &8 under. I =
e
premium Adgiitional Bult Un Area Mew Circle Rate  Remaining Term
- X K W Leabe
Hefprence Sl Lp Area feforonce Circle Rate  Term Premium .
P
—
Rimdsed Al .
fease Rent e Burilt Ui Aurem z Mew Circle flate + Prvalling At ~
Referance Built Un Ares  Raference Circle Bate.  Lessefent
—
-
where,
-—
Reference Bufll Up Area = TheBumUpnmaaspenﬂﬁtedaim%-mlhudam
of submission of the Bid or as specified in ihe ~
M" Paymant Schedule
N Reference Circle Rate as specified in the SCLA, ~
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Mew Circle Rate = The prevaifing circle rate on the date of approval by
ihe autharity competant 1o approve the plans.

Revised Bullt Up Area = Sum of Reference Buiit Up Area and Additional Built
Lip Area

Note: In case the maamum scope of development on the Site 15 specified in terms of
FAR/ESH the wards ‘Built Up Area’ shall gat repiaced by ‘FARIFSI in the formuia
spacified above

1f the New Circle Rate is lower than the Reference Circle Rale, the Reference Circle Rate
smuwmmmﬂmcvmﬁamrmmwﬂmm
Further, if additional Buill Up Area proposed has resulted from an addiional FSIFAR
procured by the Lessee on payment of full cost for the same to a Govarnment Authority ar
npﬂwa{nmyhaﬁ'ramhrignm,nmhrm:rupmnfhwl notification by a
Government Authority for the arga, no addiional Lease Premium shall be payable by the
Lessee to RLDA. However, sdditional Annual Lease Rent shall be payabie by the Lesses
lo RLDA,

542 The amount of additional Lease Premium plus taxes, if any, can be paid either upfront in
full ar in instaiments as approved by the Nodal Gificer. Hate of nlarest applicabie on the
ouistanding Lease Premium shall be applicatle for the additional Lease Premium aiso.

543 Before beginning of construction of the additional Buill Up Area, the Lesses shall obtain
approval of the Nodal Officer for the Drawings and shall pay the first nstaiment of the
additional Lease Premium in case the same has been approved for payment in
instalments or pay the upfrant or full lease premium as the case may be.

544 it during the Consiruction Penod, the Bullt Up Area gels reduced o less than the
Reference Bullt Up Area dua lo any order. nolification, instruction, road widening,
acquisition for public purpose etc. of concemad Government Althority and the benefit of
compensalory FAR due 1o such loss of land |z not pessed on io the Lessae, then, the
Lessaa shall be entitied for pro-rata reduction in the Lease Premium and the Annual
Lease Rent. However, in cage additional FAR or transfer development right {the "TDR") is
offered by tha concerned Government Aulhority a5 compensation loward the loss of land,
the Lassee shall not be entifled Tor any reduction in the Lease Premium/ Annual Leass
Renl and the ownership of such FAR or TDR shall vest with RLDA and the Lessoe shall
not have any right of usage excepl developmenl at the Sile.

545 Mupaﬂmhuﬁadaiﬂmmlufﬁﬂdiﬂuualmﬂ’mﬂsmnmmmmﬁmhm
the end of the term without any cost payable by RLDA,

55 Percentage Share from Project Revenues

551 The Lessee shall pay lo RLDA every year an amount eguivalent io the percentage of the
Project Revenues earnad in that year in gcoordancs with the SCLA. The payment shall be
made in quarterty instaiments iatest by the 10" day of the month following the quarier for
which payment is dus The successive nstalmenis should be adjusted for any
shorfalllexcess from the previous quarter based on the unaudited quarierly financial
statements. For any Financial Year, the totsl paymeni made by the Lesses to RLDA
should be compared with the RLDA's share due from the tolal Project Revenueas stated in
the sudited annual financial statement and the adjustment for any shorifalliexcess should
ba-carred forward to the next quarierly instaimant.

552 In case the parcéntage share of Projec! Revenues was the Bid variable at the Bid Stage
\P‘ mmrmﬂmespeniﬁndmhasmedulenf?armanmmqumadpememwme
Selectad Bidder, the amount of payment under Aricle 551 shall not be less than the

minimum guaranieed amount specified in the Zehadule of Payirant

m (P-4} oM (B)
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Security Deposit & Performance Guarantes

Seourity Deposit

The Lessee agreas and undertakes fo provide Security Depesit of an amount aqual 1o
mmnnumammafhnmmumnnuﬂmmmﬂmlsummmmmm
of Percentage Revenue Shars) as security against any default in timely payment of
Annual Legce Rent or the Percentaye Revenue Share or for breach of any other
obligation during the Term. The Lessee shall havs to submit the Security Deposit theee
months priof to the expiry of the Performance Guarantee in any of the forms specified for
Bid Security.

The amount of Securty Depasit shall get revised upwardly every thraa years
comesponding 10 the increase In Annual Lease Rant or the minimum annual guaranieed
amount. [n the evient RLDA draws on the Security Daposil, in part or full, to recover the
outstanding Annuzl Lease Renl and liquidated damages/fiosses, payable o recovarable in
stcordance with the Agreement, the Lessee shall forthwith restore the value of the
ammmnmum“mmmmmpmramwnm&

Security Deposil shall be refumed 1o the Lessae after tha Site slong with all Assels and
Project Utifties is handed over 1o RLDA or the Railway Adminisiration, as the case may
be. The Lassaa shall issue an unconditisnal and unequivocal no daim cerdificate in favour
of BLOA or the Railway Adminisiration, as tha case may be; prior to refurn of the Security
Deposit by RLDA.

Mo interest shall be payable by RLDA on the Securty Deposil However if any interast
acorues on the instrument payable by the lssuing authority, the sama ehall ba passed on
io the Lesses.

In case the Lessee defaults in timely payment of Annual Lease Rent or due 1o any other
Lesspe’s Event of Default RLDA shall have the right to farfeil the Security Deposit.

Performance Guarantes
The Lessee confirms having fumished-a Parformance Guaraniee before signing of this
Agreement of an amount specfied in the Rectal sgainst any default in payment of
Considerstion o for breach of any other obiigation and that the same shall be kept valid
and effective in full force unfil up to six months beyond the date on which the last of the
following obligations are completed:

(a) the Lessee has pald 1o RLDA afl the instaiments of the Luase Premium as: per the
Scheduls of Payment; o

{b} the Lesses has completed the Development of the Project in teyms of the Bid
Dooumients, or

{¢) the Compiefion Certificate has bean ssued by the Nodal Officer of RLDA.

The Lessee confims havng lumished a Pefamance Guerantse for the amount mentioned
in the Recital of tha Agreement

In the event RLODA draws on the Parformance Guaranies, in part ar in full, fo recover the
oulstanding amount of Consideration, liquidaied damages! Losses, payable/recaverable
in accordance with the Agreement the Lesses shall forfhwith restore the value of the
Parformance Guaraniee fo such value which existed prior to drawal by RLDA. In the event
the Lesses falls to restore the Perormance Guaranies, RLOA shall be entitled to encash
the same and the Lesses shall, within e time so granfed ai the sole disoration of RLDA,
Jwill bt & fresh Performance Guaranies,

In the evenl RLDA spproves axiension of the ime for completion of the Project or




21

-

625

71
7.1.1

112

T14
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718

T47

748

7.1.9

T.1.10

paymont of Lease Premium, the Lessee shall arrange for an exlension of ihe
Pm‘hnmmﬁmrmﬂmsuﬂhwmp}ymmmammkmnwufmmmﬂaﬂm
In the event the Lessee fals o extend the Pedormance Guarantee. RLDA shall be
antitied to encash the same and the Lesses shall, within the time so granled at the sole
discretion of RLOA, wili submit-a fresh Performance Guarantae.

In case the Aoreement is terminated due to Lessee’s Event of Defaull, RLDA shall have
the right fo Invoke the Performancs Guarantes

Representations and Warranties
The Lassee heraby rapresents and warrants o RLDA that as on the Effecive Date--

Il Is duly organized and validly existing undar Ihe faws of India and fhat it has been in
continuous existence since incorporation;

It hias full power and suthority to execuls; deliver and perform iis obligations under the
Agreament and to carmy out the Project;

It has taken sll necessary corporale and other actions under Applicable Laws and its

Memaorandum and Arlicles of Association lo authorize tha ewecution, delivery and
performance of its obligations under the Agresment;

It has complied with all Applicable Laws and has nol been subject 1o any fines, penailies,
injunclive: refiefl or any other civil or criminal liabilites, or any order, wril, injunction or
dectee 'of any court or any legally binding arder of any govemmental authority, which in
the agaregate have or may have Material Adverse Effect on its ability lo perorm its
obligationg and duties under the Agreemeanl and undedake Ihe Projact in terms of the
Agragment,

It has tha technical and financial standing and capacily to undeflake and compiete the
Project;

No representation or warranty by the Lessee contained herein or in any other document
furnistied by it fo RLDA, or to any Governmental Authority in relation to Applicable
Permits contains or will contain any untrue, inaccurate o incorract statement of matenal
fact or omits or will omit to siate & matarial fact necessary to maks such representation or
warranty not miskeading;

The obligations of the Lessee shall be legally valid, binding and enforceable against the
Lessea in accordance with the tenms of (he Agreement;

The information furnished in the Bld by the Selscled Bidder is true and accurate in all
respects!

The execution, delivery and performance of the Agreement will not conflict with, result in
the breach of, constitule a defaull under, or affecl performance required by any of the
provisions of it Memorandum and Articles of Associafion or any Applicable Laws or any

covenant, agreemant, understanding, decree or order 1o which Il is a party ar by whichi il
or any of its properties of assatls are bound o affectad;

There are no aclions, suils, proceedings or investigations pending, or to the best of the
Lezsee's knowledge. lhreatened against | before any cowrl or befare any |udicial, quaki-
judicial or other authority, the outcome of which may resull in Ihe breach of or consfitute &
default of the Lassee under the Agreament or which individually or in the aggregate may
result in any Malerial Adverse Effect on Its business, propertias, assels of its condition,
financial or othenwise. or in any impairmanl of its akifity 1o perform its cbligations under
the Agresment;

DGM (P-1) JGM (F) JGM (LAW
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R The Lessee hereby exprossiy covenants and agrees that, throughout the Term, it shall

only use the Site strictly in accordance with the terms and conditions of the Agreement. -
T.1.12 it shall use the Site only for the objectives and purposes identified and agreed to by the

Parties, in lerms of the Agreement -

7143 it shall not do ar permit to be done an the Site or the structures Tharaon, any activiies,
which may be contrary 1o any Applicable Laws and Applicable Permits and, it shall in
enjoyment of its righis and fulfiment of its cbligations undasr the Agreement, shways
comply with the Applicable Laws and Apphcabla Permils, -

7.1.14 in the evant at any lime afier the dala hereof, any event or circumstance comes o the

altention of the Lessee What renders sny of its abovementioned representations or 2
warranties unrue, inaccurate or incormedt, then the Lessee shall immediately notify RLDA
of the same. Such notification shall not have the effect of remedying any breach of the =
representation of warrantly thal has been found 1o be unlrue, insceurate or incomast; of
adversely afiect or releases any obligation of the Lessee under the Agreement. ~
7115 The Lessea shail not provide for or amend its Memorandum of Assaciation and Articles of =
Association in such 2 way Thal it conflicts with the terms and conditions of the Agreement,
during the currency of the Agreement. 2
T8 The Lessea shall not provide for of amend is Articles of Association in such a way that il
allows Issuance of shares having differentiat voting rights: or dilution of equity/conirol in =
any offer manne: whatsosver, in contravention of provisions of Adicls 18,
7147 It is understood and agread thal the Lessee has, by careful examination, safisfied fiself as -
to the nature ami location of the Projaat, the canformation of the ground, the character,
quality and quanfity of the materials 1o be encountered, the character of equipment and -
faciiities needed preliminary to and during the progress of the Project, the general and
local conditions, the labour condtians prevailing tharein and-all other matters which can in I
any way affect the Project under the Agreement, '
7118 Tha Lessea shall at no time undenake or permit any change in Cwnership axcept in -~
accordanca wilh the provisions of Arlicie 18,
7.2 RLDA hersby represents and warrants o the Lessee that as on the Effective Date:- 4
721 It is duly organized and validly existing under the laws of India and has been in Ly
contmuous exislence since its constilution,
722 It has fill power and athority to execute, deliver and perform its obligations under the -
Agresmant;
T.2.3 The Rallway Adriinistration has valid title 1o the Site and RLDA has power and aulhority .
to grant the (easi;
T.24 Il has taken all pecessary mclions under Applicable Laws 1o authorize the execulion, [y
detivery and performancs of the Agreement; =
T.25 The obligations of RLDA under the Agreement will be legally valid, binding and
enforceable agains! RLDA In accordance with the terms of the Agreament; =
7256 It kas no knewledge of any viclation or defaull with respect to any order, writ, injunction or
any dectes of any courl o any lagally binding order of any Geverament Authority which -~
/ may result in any Materal Adverse Effect or impairment of RLDA's abilty to perform its
ohligations and ¢idies under the Agreement. =
2T Tao the best of RLDA's knowledge and belief, the Site is free from all Encurmnbrances and
Is-available for Development, In accordance with the tlerms of tha Agresmant, ™

11 - General Conditions of Lease Agreement of RLDA LDHE
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128 To the best of RLDA's knowledga and beliel, there are no aclions, sulls, proceadings of
investigations pending against it before any courl W Governmenl Authority in relation to
the Site, the oulcome of which may resull in the breach of or constitute a default of RLDA
under the Agreement, or resull in impakmment of RLDA's ability to perform its obligations
and dulies under the Agreemenl

73 Disclosure

In the event al any time after the date hereof, any evenl of circumstance comes o the
attention of aither Parly thal randers any of s abovemesnbonad representations o
warrantias untrug, inaccurate or incorrect, then such Parly shall immediately notify the
other Party of the same. Such notification shall nol have the effest of (i) remedying any
breach of the representation or warranty that has been found to be untrue, InacCurate or
incorrect; or (i} adversely affecting or release any obligation of sither Party undar this
Agrasment,

Articie 8 General obligations of the Lessee relating (o the Project

8.1 The Lessee shall, within 30 (thity) days of the Effective Date, nominate ils Authorised
Reprasentative and shall authcrise him for all correspondence, cammunication, signing of
documents, participation in maetings ele:. with RLOA in respect of the Project and issues
relating to or arising oul of the Agresment.

B2 The Lesses shall be solely responsible for saeking connections and snsuring the supply
of all essential utitities inchiding But nat imitad to slectricity, water, fuel, consumables and
any other services necessary or incidental to the implementation of the Project and that
all such faciities shall be al the cost and axpense of the Lessee. In particular, the Lessee
shall be solely responsible to procure. al its own cost and expense, all water, eleciriciy
and all other utilities required for the construchion of the Assels at the Site and RLDA shall
be entitled, 'but shall nol be obliged to provide any infrastructural faclities or services in
ratation to any such utiliies . The Lesses may also dismantle | dispose the existing assels
and utilities on the Bila, wilh prior wiitlen approval of RLDA and appeopriate tha procesds
thereaf in accordance with such wrillen approval .

B3 It is agreed thal the Lessee shall, with effect from the Effective Date, pay all oulgoings,
cess, laxes (including municpal laxes), levies, Impon dulies, fées (Including any license
feas) rales and other user charges (including those applicable for edisting ufilty
conneclions and any other dues, assessments or oulgoings payable n respect of
implemantation of the Project, (inciuding new ulilily conrections obiained by i, if any) or
in respect of the materals stored thersin which may be lavied by any Government
Authorily. The Lessee shall, with effect from the Effective Date, also pay all oulgoings,
cess, taxes (inchuding municipal taxes), rates and other user charges whatsoever and all
increases thereto, in respect of the Sie and Assets, RLDA shail not be lable 10 pay the
same. if the Lessee fails 1o pay any of the above charges; RLDA shall be entitied, but nol
be obfigad to pay lhe same and will be entitied 1o receive such amounts paid by RLDA
from the Lesses along with interest af a rale of 15% (fiftieen percent) per annum.

B4 The Lesses will underiake the Project during the Term with due regard to safaty

precautions, fire protection, security, transportation, delivery of goods, malerials, control
of pollution, maintenance of compatent parsonnel and labour and indusirial relations.

. B4 ‘;: The Lessee shall abserva and conform fo all Applicable Laws relating to the Frojedl, the
Q\/\N‘ Site or the Redevetopmant Land in any way and in particular but nol Imited to all public
W\ and labour relaied issues including heallh and sanitation in force for the time baing, The
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Léssan shall ensure and shall remain responsible thet its Sub-Coniracions and Sub:
Lessee shall also adhere with Applicable Laws as required in the Agresment.

The Lessee shall provide sufficient sanflary arrangements for the labour, workmen and
other sialf employed for the Project in arder 1o keep the Site, the Redevelopment Land
and the mmmmnmmwdmmmmmhmaw
Mmmmﬁ:mwmmwﬁﬂmmmﬁma.mlwmw
workmen o resida Jpoe the Site ot the Redevelopment Land and in the event of such
consent being given, shall comply strictly with the tarms thereaf.

The Lesses shall develop tha Project in sccordance with the poflution control criteria set
forth in the Agplicanie Laws and in accordance with terms and conditions eontained in
various Applicable Parmits. The Lessee shall take all precautions to avoid pollution of
wmmndmam.merw-mwtﬂmmmﬂww
(whather at the Site or elsewhers).

The Lesses shall obtain and maintain In force, on gnd from tha Effective Date and during
the Term thareof, all insurance in accordance with the provisions of the Agresment and
Gaod Industry Practice.

The Lesssa shall procure, @s required, the appropniale propristary rights, licanses,
agresments and pemiissions for materials, methods, processes and syslems used or
incorporated into the Project and Assets located upan the Site.

After receiving the Lease Fghts, to the Sie, he Lessee shall ensure that such land
ranains free Trom all encroachments during the Term.

The Lessee shall, from Bime fo ume, pay all the chargesibiis for the usage of
infrastructure facilities provided to them by the relevant Governmeni Auhority.

The Lesses shall not permil anything 1o be done on the Site which may be unlawhi, a
nuisance, anNOYEACE or disturbance o the owness, occupiers or residents of other
premises in the vicinity.

Tne Lessee shall iske all measures, including applying for eny and all cannediions from
suitable Governmant Authorities 1o provide all the Project Utiities at the Site and shall
undertake all mesgures required to be underaken for separale metaring of all Project
Uilitles utilized by the users of the Site or Assels thereon,

The Lessee shall ensure and procura fhat each agreement or contract it enters into with
any third party in refation 1o the Project, containe provisions. that antitle the Nominatad
Gompany 1o step inla such agreement, in its discration, in {he event of such Nominated
Company's sssumption of the lisbilities and dbligaions ol the Lesses under the
Agresment.

Lessee-underakes thal all gold, silver, oll and ather minerals of any description and all
precious stones, colns, treasures, refics, antiquiies and olher similar things including. any
bwmdmmm!mwmmmn,mmnmm-dmnrupmlrmsimsmubamv_,
prasanad and handed over to the satisfaction of RLDA and concerned Government
Authority

mLmeeshmberWimaﬂﬁEHMMwMummm'mdshaﬂ-lnrnm
gummmWnammﬂmar-mmMWM!mmwﬁwmw
mepmﬂﬂﬂmﬂﬂﬂwnrmﬂmh.mmmaﬂrﬂfnmmm
cause in connechion with the Prajact daspile all reasonable and proper pracautions thal
mthubeanm!ﬂnh}-ummeammwme Raitway/RLDA is called upon io
make good any cosis, loss or damages, of o pay any compensation, including that
payable under the provisions of the Werkmar's' Compensation Act or any statutory

amenomenits ihereof lo any person of persens susiaining damagen as aforesaid by _

q
P
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mdww;wawnmwmmsnnmmdm Lessee the amount of
any casts or charges including costs and charges in conneciion with legal proceedings.
which the Railway/RLDA may incur in reférence thereto, shall be charged 1o the Lessee
The Railway/RLDA shail have the power and right 1o pay of 10 defend or compromiise any
claim of threatened legal proceedings or in anticipation ol legal proceedings being
instituted consequent on the action o default of the Lessee, lo take such sieps as may be
wrﬁdundmsuwwdﬁwnhinmmnﬂnrmmmumﬁmm.
charging 1o Lesses, as aforesaid, any sum or sums aof money which may be paid and any
Wmhmﬂnl_-mnturu&mMBMHmy be incurred and the propriaty
of -any such paymenl, defence or compromise and the incurring of any such expenses
shall not ba called in question by the Lessse.

mmmmmummﬂmmmmaummmmmmahmn
Whm.hlmmﬂﬁml@m%ﬂmﬁwﬁm’ﬂmmmﬂﬂhﬂm
lppicﬁhhhhuurlawmmnamgnmhpmmsmiﬂwedhrm Praject including
foliowing:
The Lessea and its Sub-Contractors shall be responsible to ensure compliance with the
provision of the Minkmum Wagas Act, 1948 and the Rules made thereunder.

The Lessae and IS Sub—Contraciors shall be responsible to ensure compliance with the

provisions of the Apprentice Acl, 1981 and tha Rules and ordars issued there under from
lime o time in respect of apprentices.

The Lessee and its Sub-Contractors shall comply wilh the pm.-nsépmquamlmd
Wages Acl, 1936 and the Workmen Compensabion Acl. 1923 and the rules thersunder.

The Lessee shall comply with the provision of the Contract Labour (Reguiation and
Abolition) Act, 1670 and the Contract Labour (Regulation and Abodtion) Gentral Rulkes
1971 s modified from time to time, whare ever applicable.

mmmulummmmﬂmwmmwmm
GmmeﬁwwdhynunhhuhdmdﬂwlupMMMMMMvnf
mmmmmwimmmammmimmﬂﬁm«mm
GM&WMNMNH:&M?WMMMMH possibie
assistance.
Mme'M'mmmﬂmM1msubWummPﬂmuw
[ of tha Mines Act, 1952 or any statulory medifications of re-enactments
Mﬂdmmﬂmmhh{mwanymhmﬂmﬂummm.

For the purpases of &l Applicable Laws, the Lassee shall be deemed 1o ba the principal
employer of all workers working at the Project The Lessee indamnifies RLDA and the
Raiway from and against any claim under any of tha Acts or Rules there under
mantioned in this clause o any othat Applicable Laws and in casa through order of any
Govemmenl Authority RLDA of the Rallway has 1o pay any compensation in respect of
the Piojec, RLDAahﬂmrMWu!mpﬂhmﬁﬂnsﬂpﬁﬁMﬂmS&mh
Dapuuﬂmlh_eEmmﬂmmlwuﬁumﬁuﬁmimmemmﬁma

Development Project

mumm.w.mmmmmuMa.mmammw.mm
supervise and be overall In-charga of 2il construchan activities being undertaken by the
Lessee at the Site during the Construction Period. The Project Manager shall be the site
rapresentative of the Lessee for interaction with the authorised representatives of RLDA
visting the Site during the Consiruction Period. In case the Projact Manager is not
avaiiable At the Site. he shall ensure that ita sutherised agent |s svallable for the Project.

R = =
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whnahﬂ.prmmm!d!mmuﬂoﬁl m«nmlmsmmmm
anmnmwwmmmmummra representative to the sutharised agent
ﬂw‘!haﬂaemadmhmmmrumaasrfnmm@dmnwmmm
Manager.
a2 The Lesses shall not commence any work upon the Site, except securing the Site through
wall uﬂm‘mﬂﬁmﬂoﬂansmmmmmﬂm
Gavernmient Authorities Within 15 (fiteen days) of raceipt of right of access of the Site,
Ihe Lessea shall secure the Site with steel hearding of height not lass than 1.8 meter on
all sides with mnmﬂﬂ-mhamwmmwmmm.mﬂﬂ
Mﬂnmﬁmmmimmwﬂha pre approved dasign bearing nameas
and togo of Project, RLDA, and the Lesses. No construction debris, equipments, matarial
thuemm“mmsmmmmpmmﬂmm
gd;nmmm:m.mmMgmdmmmmmmmmuﬁmmm
mmmmgmmnnfmeandshﬂnmmwmwwwhﬂnmw

cause congestion.

a3 Tha Lm&emaﬁdmtgnmdmnﬂmwpammmﬂmm{ﬂhammwn
design e of 70 years (the "Design Life"),

9.4 Tha meeuhaﬂunﬂmwemhn}mmmmmd dikgence in a professional

manner, using sound engineering. design and project management principles and
supervisory proceduras in accorcanoe wilh Good Industry Practice and for that it shall
retain, engage and consult, qualified and experienced professiongls and consultants with
good credentials and expenence in relalion 10 3 project similar 1o the Project, which s the

subject matier of the Agreemant

85 MLHMMMHIW.MHMWMAFMMM.MM
rmdmnmbmm.mmﬂmm

98 TMLHmMMquEGMm#HMHMMHtWIMGMWMM
Project completion and shall obtain Project Completion Cartificate.

97 ThuLemamﬂlmlmaheangemwﬁmmnmrpmdmmm'mm

stone, sand, grave’, clay or earth tharafrom excepl for the purpose of forming foundations
of biulidings or for Ihe purpose of executing any wark pursuant to thia terms hereo! .

S8 The Lessee will ensure that alil materals, equipment, rmachinery ele. installed and/or used
mlmmwmdumdmmwmmﬂw.mmammmmm
mmmmawdlrmmnmmus-pﬂmmuutmwmmlmm.
mm&udhﬂmmpahmdmﬂwﬂpunmmww!hu_mmuuwpmh
which il Is required.

a9 Upon completion of the activity of construction of the Projecl, the Lessee shall remove
promptly from the Site, all surplus construction machinary and matetials, waste materials
(inciuding, without mitation, hazardous materials and waste water), rubbish and other
mwmwmmmmmdﬂmnm;mmpumWMaMMd
clean condition and in confarmity with the Applicable Laws and Applicable Permits.

.10 in the. event that there ars any existing utliities/structures laid upon or under the Ske, then
the Lessee shall be required 1o relocate all such uliliiesisiruciures al its own risk and
cost, with the prinr wiitten approval of RLDA and appicable Government Authority as per
following procedurs:-

/: {a) Bemmmmﬂmmruuhnmmnﬂa.ﬁuﬂmumdmumwa
authorised representative of RLOA will jointly list out the existing underground utifties
\\\S (whether live or dead). During construction, f any dead ufiiity is encounterad the same
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will b removed by the Lessee. However, if any live atility is encounterad, the diversion

plmmrﬂuﬁmﬁewmnawmhnmuﬂ by the RLDA before dismantling.

() Al minor ufilties, excluding five Signal & Telecom(S&T) and powsr cable, will be
dmmdwmaanaaspnraymdpymwimmmmmsmwmmnu
Rmmﬁm_rmﬂmhrmm.mmmu&mm&w‘swﬁlbﬂlaahmup.
if the RLDA so desites, S&T and power cabla may be diverted by them within tho
Wﬁmermeulmmmu{mmdMMiﬂuwn pecount of deley in
the diversion. In casa of uliliies by rion-railway. SEnIce providers ke BSNL, water
supply boards, municipaiilies sic. whens fhe project agency is required to deposit
money to the ulifity cwning agency for any diversion, the lLessas will coordmate with the
respective ulility owning agency in fingilzing the cost estimate of the diversion and
make tha required payments:

() Mmﬁuruﬁmd&umimmﬂbeam&mm:hymnmuaaphnwbydﬂamm
huﬂa[mmﬂﬁnnmawmiutmaimmmmmmﬂaias;asmhaww
RLDA),

() Costof any ulility diversion, necassanly required for construction of Assafs at the Site,
within 3% of the estimated cost of construction of the Project shall be bome by the
Lﬁm,Hnmr.Hmnnﬂhmmmna%Hmmded
Hﬁijachamtmmss-ﬁE%{qumamumnummmdtﬂb!m
Pramium) shall be boine by RLDA w-mmmmmmMLm Pramium
mﬂdeﬂmmammmmmycﬁmﬁmmmmmmﬂnmmnnmn.
Rallway Administration and the Lesses. Notwithisianding anything mentioned above, in
m_mLmﬂ-nmmﬁymwmmmwwmﬁﬂm&Lm
mm.mwmmmummwmmmmmwmmm
#tuh:'llrﬂmdNMLeumﬁumﬂaadypn@duymaLmumﬂLDﬂwm
Intarest afley Mumﬂxdmrm&nﬁmduuw Annual Lease Rent and any
claim for Inssessidamages suffered by BLOARaiway Adminstration.

an m&eammmmHanWmuwm&mm.mnmmﬂumm
cost povide the materials for and exscute all shoring, timbering and struting WOrks @s 6
necessary for the siabiity and safety of afl structures, axcavations and works and shall
ansure that ho damage, infury of 0SS is caused or fikely 1o be caused teany persan of
property.
g.12 Exisling roads or waler courses ahall not be blocked, cul theough, altersd, divaried of
obstructed in any way by the Lassee, axcipl with the permission of tha Nodal Officer. All
s clatmad fof any unaithorized closus, cutiing through, sileration, diversion
or obstraction 10 such roads or water Courses by the Lesses of his agent or his staff shall
be recoverable from he Lassss.

813 During progress of Deveiopment work in any siresl or thoroughfare, the Lessas ghall
mmmmmmmruﬂmmm&ultram for securing safe access to al
premises approached from such sleet of thoroughfare and for any drainage. waler
nmpirurmmaltigtﬁnn%marmmmnmmwwdmnmﬂmmim
wtsarnntnia'fmwmmmmmandm«mﬂm“mmﬁwma
Nodal Officer or the Appiicable Permits, for the regulation of the taffic and provide

watehmen necessary 1o preven! accidents

914 The Lessea shall be responsible 1o take all precaidions 1o ensure the salety of the public
whether on public or Rallway property and ahnnpnmsummmmumwba
required lo comply wilh reguialions appertaining 10 {hia Apglcable Laws and any
instructions af the Modal Officer .

W\:: - -
DGM (P-1) JGM (F)
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Article 10
101

10.2

103

iunmm,mmmiamﬂ.wmnm.mwmp@
mm&aWMLm.imm-ith%mme.
mmw.mmwmmmmmmmmﬂmmmm
prevent the Lesses's cfiicials from discharging their functions, The Lessee shall provide all
mmmmmm;mm'ammmm
w@.mmmmmmﬁnrmﬁmuwmw
the RLDA's representsiive, Based on such inspections, RLDA may, without being obiiged
hm-.m.hﬁuﬂ.diwndnmm.unmmanmmhfwmm
mmamﬂainmdmwﬁnﬁmm_m=mmw
such instructions wilhin 30 (thirty) days of recesipt of such instruction.
Tmumesmnmmmmsunwnmmmammmmmumm
Term.

The Lessee shall keep one copy of Drawings and Spedificatisns and such other
documents as may be required by RLDA at the sila. in good order for Nodal Officer or
the Modal Officer's Represanlative

Approval of Drawings, Development Plan and Completion

The Lessee shall prepare Drawings for the proposed developments sl the Site complying
with the requiraments of the Agreement, Applicable Laws and Applicable Permits and
prior to submilting the same to the concermned Govemment Authority for obtaining
Applicable Parmits, the Lessee shall submit the Drawings of the Development Project to
the Modal Officer for his approval. The Nodal Officer shall either approve [he Diawings of
ask for more detade within 30 (thity) days of submission of tha Drawings. If the Nodal
Cificer fails to reply 1o the Lesses within this period, the Drawings shall be deemad 1o
have basn approved by the Nodal Officer. If the Nodal Officer asks for mone datails, thiz
Lesses shall furnish these detsls and within 15 days of fumishing such details, the Nodal
Officer will approve the Drawings, However, Nodal Officer may give conditional approval
subject to fulfiiment of cerain conditions by the Lessee. Once approved by the Nodal
Officer, the Lessea cannot make any alterations or additons fo the approved Driawings
without prior gpproval in witing of the Nodal Cificer by following the sbove procedurs,
The approval by the Nodal Officar in terms of Article 10,1 above shall in no event amount
fo cartifying the corformity of Drawings with Applicable Law or discharge tho Lessee from
its recponsibility of complying with the rsquirsments of the Agreomen, Applicable Laws
and Applicable Permils. ANer obtaining the Appiicable Permits the Lessee, shall submil a
cefified copy of such Applicabla Permit 1o the Nodal Officer within 7 days.

Belore start of construction of the Dewelopment Project, the Lessea shall pragere a
Development Plan specifying different phases in which the Lessea proposss 1o constnict
the Development Project (ekcluding the Redavilopment Project) subject to the total
Develapmeant period nol exceading 10 (ten) years from the Effective Date. The phasing
shall only be permitted with regasd to separate bulldings and not differant floors or levels
of the same bullding. The MNodal Officer may consider such phased development
Drawings, provided the number of phases is not more than threa. The Development Plan
shall be in pccordance with Applicable Laws. The Development Plan should be aubmitted
to Nodal Officer for approval. Once submitted to the Nodal Cfficar, the respeciive dales
for gach phase ol construction shall become (he Guaranteed Dale of complafion of the
Developmen) Project for thal phase. The complation peniod of the Redevelopment works
shall be as specified by RLDA In the Scheduie.

The Lesses shall compista ihe construction of the Developmant Prolect within the
Guaratiieed Date of complation. Upon completion of construction ofi the Developrment
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Articlo 11
111

112

1.3

Project and receipl of Applicable Permits for cammercial cparation/usage, the Lesses
shall apply for & Completion Gertificate by submitting the carified copies of all such
Applicable Permits together with completion wmmﬁmmmummmumw. The
Nodal Officer shall, within 30 (thirty) days of such request efher ssue the Complation
Carificate of convey the shottcomings 1o the Lessee, which the Lessee shall rectify and
ammmwmm&m Officer, il 1the hodal Dificer fails to respond lo the
Lessee's request within 30 (thity) days, fhe Projec! completion carificate shall be

Assal uniil the Lessee has recaived the Completion Cedibicate. In exceplional cases
mhtmhmammmhmwmmmmr:mmndeI
ﬁmmfh&nemlhaﬁmh:mﬁymcmmrdﬂﬂwmmmmw
mmh%lﬂﬁmf«imdnﬁmmwmmcmmﬂm
on avallable Applicable Pa‘mﬂauhmhudbvﬂmﬁamiugaﬂmﬂﬂhmﬁﬁﬁhﬂ
m.-mmnﬁwmwmﬂwlhamqummmuea

cngtp&aﬁnn'ﬁ:nrﬁfmetmm;ae's risks and eosts for violation of any requiremanis of

Applicable Permits and Applicatie Laws.

in case of phased developmenl, the Lesses shall obiain Completion Cerlificate from the
Nadal Officer for sach phasa of the Devalopment Project before starting the Commercial
Operation of each phase.

Redevelopment Projoct
I required under the Schadula, the Lesses shall desgn. prepare Drawings and consteucl
{he Redovelopment Project, a8 described in the Schedule of Redevalopmant Warks, al
Lessee’s own cost for handing over such completed Works fres of cost to RLDA or the
Railway, as the case inay be. While designing, preparing Drawings. constructing and
maintaining such Works, the { gssae shall ba required o follow requiremants as provided
irt hereunder in addition 1o olhe aonditions of this Agraemen.

TmR'admhpmentLardmmmenmm“wmammmmm'um
whene |8 basis, from such dale a8 may be specified under the SCLA, solaly for the
purpose of undertaking the Redevelopmant Project. In acsordance with the phasing plan
specified InﬂmﬁmMub.mmeﬂMamﬂmamsﬁmmmuﬂnm
Redevelopment Land o implemant the Redavelopment Project, together with the full right
of access and passage thareto. The provisions. of Article 3 shall apply mutatis mutandis 10
ﬁwﬁmmhmwmmmrﬁmlaimm madumammmmmwmmﬂnsuqm
also apply 1o the Redovelopment Land Furthar, il ks clarified {hat the Lessee shall not
have any lease rights on the Redevelopment Land of the Redevelopment Assels

The Lessee shall provide, furnish and perform, on @ lumkey basis all necessary design,
Drawings, engineering, precuramant, supplies, instalialion, crection, construction, testing,
commissioning aclvities on {he Redavaiopmant Project (ingluding all ractification and
remedial senvices, aclivitles and work ralating 10 defects and defisienoies) during
maintenance penod spacified in SCLA

Design - Based on the Drawings provided in Schedule and Additional drawings attached
with the Lease Agreement oullinifig the concepl phan and scope of such works, he
|esgoe shall prepare the deloiod derigns and drawings through a compatent and reg

e
GM (P-) IGM (F) (LAW




(I 3

Architect and Structural engineer. Name of such Architect and Structural enginser are
mmumﬂwmeﬂmnﬁwmmmmm-mmmm
design works. All Crawings prepared for such Redevelopment Work shall be required fo
be approved by the Modal Officer prior to their use at the Redevelopment Land for
consiruction.

118 The Lesses shall submit a programme for Redevaiopmeant Works in the form of Bar
Chart/PERTICPM indicating the time schadule of various items of works for completing
the entire Redevelopment Works, The programme shall be in conformity of the phasing
specified in the SCLA for the Redevelopment works. The programme of work amended
as necessary by discussion with Nodal Officer, shall be treated as the agreed programme
of the work and the Lessee shall endeavour to fulfil this programme of work.

116 Setting out of Werks:- The Lessee shall be responsible for the correct setting out of ail
waorks on the ground and Drawings. The Lessee shall provide all facilities like [ebour and
instruments and shall co-operate with the Nodal Cfficer or its representative to chack the
saiting. If instructad by the Nodal officer or #s representative, the Lessee shall reclify such
BITOTE.

1.7 Compllance to Modai Officors instruction- The Naodal Officer shall have the right 1o
instruc the Lessee or fts Sub-Contractor for rectifying defects in materials, equipmerits
workmanship, housekseping, qualily or the temporary oF permanent works at any time
while [nspecting the Redevalopmen! Works. Tha Lesses shall comply with such
instructions. Mo aferation in or addiions fo or omissions or abandonmant of any part of
the Redevelopment Works shall be deamed authorized, excapt under instruction from (he
Nodal Oificer.

18 Instruction of Nodal Officer’'s Representative - Any Instruction or approval given by the
Nodal Officer’s representative to'the Lessee in connection with Redevelopment Wark
shall bind the Lessea as though it had been given by the Nodal Officer provided atways
as follews:-

(@) Faflure of the Nodal Officer’s repressntative to disapprove any work or miaterials shall
not prejudice the power of the Nodal Officer thereafler to disapprove such
Redevelopment Works or any part thereol or material and to order the removal or
breaking up themeaf

(8) Hhe Lesseails Sub-Contractor shall be dissatisfied by reasons of any decision of the
Nodal Gificer’s representative; it shall be entilled 1o refer the matter to the Nodsl
officer who shall there upon confiem or vary such decision,

118 Mh&mthﬂp&dﬁcﬂummDmﬂw-ﬁmwhﬂlaofmwksahnlrhﬂqum
in perfect conformity with the Specifications and approved Orawings, If Lessae performs
any works in a manner conltrary to the Specifications and approved Drawings or any of
them and without such reference to the Nodal Officer it sivall basr all the casie arising oF
ensuing there from and shall be respansible for all loss to RLDA or the Railway.

11.10 mnmammmﬂmm:-mmmlhmm&mwﬂ
Orawings and Soecifications at the sile, in good order and such documents shall at a
times be available to the Nedal Officer or the Nodal Officer's Representative.

Ownership of drawings and specifications:- All Drawings and Specifications and

copies thereof approved by RLDA are déemed to be the property of RLDA. They shall not
be used on other works and with the exception of the signed Agreement set, shall be
refurned by the Lessee to RLDA on completion of the work and issusnce of the
completion cerificata in respect of Redevelopment Werks,

DGM (P-1) JGM (F) Jﬁ‘%l%éhg' ]
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supply of materals spacified and provided in the Agreement or that may be necessary 1o
be done in order to form and complete anrpartmurwlshaﬂbaaxe:mminheheﬂ-md
most substantial workman like manner with materials of the best and most approved
quility of their respective kinds, agreeable 1o the pariiculars contained in of implied by the
specﬂnaﬁmwmurehrmduinandrmsamﬂdhjrmamﬁgsulnmm
additional particulars, instructions and drawings may be found requisite to be given during
the carrying on of the works and 1o the entira satistaciion of the Modsl Officer according o
the instructions and directions which the Lsssee may from time: o tme receive from the
mm-.Tmmmmwmsminmw means of such machines,
instruments and mﬂmﬁmmﬂmﬂmﬁrmwdﬂnwmmﬁuwan of
the Lassee.

$1.13 Removal of improper work and materials:-The Nedal Officer o the Nodal Officer's
wwmmmwbmmmm&mn:-

4a) the remaval from the Redavelopment Land within the time specified in the order ol
any maternals which in his opinion are not in accordance with the Specificalions of
(b) thie substitafion of proper and suitabls matarials, and

(€} the removal and proper re-exacution, notwithetanding any previous tests thereof of
any work which in respect of ratarials of workmanship s, in his opinion, not in
accordance with the Specificstions and in 'case of defaull on tha part of the Lessee
in carrying out such order RLDA shall be entithad 1o Terminate the Contracl.

11,14 Facilities for Inspection;-The Lessee shall afford the Nodal Cfficer and the Nodal
ﬂwsmwﬂmmw-wawmmhwﬁupnnMﬂﬁeru{meMm
all hours for the purpose of inspection o otherwise and shall provide all labour, miaterials,
planks, iadders, pumps, appliances and things of every kind required for the purpose and
the Nodal Officer and the Nodal Officar's representative shall at all imes have Tree
mmmparlurm“mmﬁtnaupmsmwmmmm-fwmmmm
stored or being preparad.

1115 Examination of work hefore covering up:- The Lessee shall give 7 days notice to the
Nodal Officer or the Nodal Officer’s Representative whenever any works or malerials are
mwhhmﬂuphhm.mmdhmmwmmwmmm
hiwndﬂmmmh!mmnﬂhninardﬁMMWmebumpudﬂdmehamm
m,-mmmmm:m-:rmmndmﬂlmmmﬂ.mmashﬂallm
option af the Medal Officer or the Modal Officer’s Representaiive be uncovemed at the
Lessee’s Bxpense.

11.16 Tomporary Works:- All lemporary works necessary for the proper éxeculion of tha
WP@M&&HMNWWMWWﬁMWMWNWWW
wmﬂmtdIhaﬂnnﬂlﬂﬂ‘ﬂarnmﬂbemmdwummmwmmw-lmw

Redeveiopmant Works wmﬁummlhwmmmurm-mmmm.
hm%mmmﬁngmm:mmmmmmmm
Wark ls completed.

1147 Maintonance of works:- The Lessse shall a1 -all imes during the progress and
Wumﬁmmwmtwnmmmmmwmmmm‘uw

E\.r’ / ;pndﬁndhlmmmﬁﬂtuﬂ,mdmnwnﬂmﬂmmmmmum
\ N Radmmmmwmkswwnmmaarlﬂfdam subsequent o the compietion of such
Rﬂdwmmmmksmalmyhu{mdhfmaNndalﬂﬁw.bemwmaihhharrﬂ
Mm,mqumMmmml.umeuﬁedmumwa

h
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ama‘mmmmmwpmmwm-wdmaﬂmakugmdﬁummmmmmau
fimes as ofien as the Nodal Officer shall require, any damage or delfect thal may during
M'MMMMwhmurhﬁhanvwafmmmdmuwmw
lhaLmas@hixbhtmmﬂshaﬂpaymﬁmﬂn-gmdm-ﬂﬂﬂmmm
legally entited therslo whenever required By the Nodal Officer so to do, all losses,
amnag&s..c.oaumda:pammmyurﬁrrrn!-hmmm.xnrbuﬂmurhﬁmmhy
raasans of in contealence of the aperations of ihe Lessea or of his failure in-any respect

11,48 mmmmmmm;-qulnmammﬂm
Nodal Officer the Redavelopment Works shall have been substantially completed and
shall have satisfactorlly passad any final tast or tests that may be prescribed, the Nodal
Gifficer shall lssue a Cerdificate of Completion In respact of the Redevelopment Works
and the period of maintenance of such works shall commence from the date of such
cerificate provided thal the Modal Officer may issue such a cerfificate with respect io any
pan of fhe works befora the completion of the whiake of the works or with respect 1o any
substantial part of the Redevelopmen! Works which has besn both completed lo the
safisfaction of the Nodal Officer and ocoupied or used by Railway and when any such
ceriificate is given in respect of part of the works such part shall be considared as
completed and the period of maintenance of such part shall commence from the date of
such cardtificate.

11.18 Lessee not absolved by completion gertificate:-The Cerfificate of completion in respect
of Redevelopment Works shall not absolve ihe Lesses from his liability to maka good any
dafects, imperfections, shrinkages or faults which may appear during the period of
maintenancea specified in the Bid Decuments arising in the opinion of the Nodal Officar
from materiats or warkmanship not in accordance wilth the Drawings or Specificalions or
instruclions of the Modal Officer, which defects, imparfeciions. shrinkages or faults shall
upon the direction in writing of the Nodal Officer be smended and made good by the
Lessas 8! hin own cost, and in case of defaull on the part of Lessee the Nodai Officer
may employ labour and materials or appaint its own contractor to amend and make good
such defacts, Impedections, shrinkages and faulls and all expenses consequent thereon
and incidental therelo shall be borne by the Lessea and shall be recoverable from the
Lesses.

11.20 Approval only by Maimtenance Certificate:-No cerdificate other than Maintenance
Cenificate refermad (o in the Aricle 11.21 shall be desmed (o conslilule approval of
Redavelopmant VWorks or other matter in respect of which il s issved or shall be taken as
an admission of tha due performance of the Agreement or any part thareof nor shall any
ofher cartificate conclude or prejudice any of the powers of the MNodal Officer,

2 Maintenance Certificate:-The Redevelopment Works shall nol be considered as
compleied unlil a maintenance cedificate (the “Maintenance Certificate”) shall have
been signed by tha Nodal Officer staling thal such works have bedn compleled and
maintained to his satisfaction. The Manlenance Cartificals shall be glven by the Nodal
Officer upon the expiration of the perod of mantanance specified in SCLA or fo the
satisfaction of the Modal Officar and full effect shall be given io Ihis sub-Clause
notwithstanding tisking possession of of using the works or any part thereof by the
Raiway.
Untulfitled Obligations:-Notwilhstanding the issua of the maintenance cerificate the
Leasen <hall remain liable for the fulfilment of any obligation priar lo the issue of the
maintenance certficate which remains unparformed at the time such cartificate is issued
and for the purposes of determining the nature and extenmt of any such obligations the
relevant provision herein shall be desmed Lo remain in force. T

%«}P-u IGM (F) J:??l{TLAﬁ;
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Article 12
121

122

123

Article 13
13‘!1

133

Maintenance of the Devejopment Project

The Lessee shall be responsible for safety, soundness and durabfiity of the Assels
constructed upon the Site and shall ensure il the Assets comply with the specifications
and standards as per Gaood Industry Practice (for the Design Life and for further
complying the requirements a3 set oul herein). The Lessen shall operate and maintain the
mwh‘*ﬂuﬂmﬂmMBﬁdwﬁgﬁHTﬁmﬂw-mw Inclusiry
Practices so that they perform salisfactoriy at all mes and meet all the serviceability
raquiremants during the Design Life.

mmmwummfmanrmwunihhdﬂaﬂm‘ddnﬂdm:rm#mmmﬂct
due to Drawings, design or consbiuclion, workmanship or any other reason) which could
nol be ordinarly detected, ThanuemallmrmﬂnmmwmﬂMand
mmmm-mmmmﬂsmﬂammmmmﬂ#aMNa
restored to-@ sound condition.

The Lesses shall prepare and maintsin an Asset and Projest Utility register of all the
Assets and Praject Utiiities construcied by i The Asset and Project Ulility Register shall
e prepared as soon as each of the Assets and Projecl Utiities provided for in the
Devalopment Plan are completed The Lessee shall updale the Asset and Project Lnity
Rﬁﬁﬂxuammﬂwaﬂml Assel or Project Uitiity is added at the Site or any
ane of them |5 replaced by Ihe Lessee as par af the Malmenance and Replacament Flan
mLmsmmmmmmnumMquumﬂwmmﬂh
within 30 days of preparing or updating the same

Marketing and Sub-Leasing

Afer certification of the plans from the Nedal Oticar and approval of Ihe plans from the
concerned wmmmmrnwﬂmmm.m Lessas shall be entiled 1o
marke! any space in the Assels/Project Utiities fhrough provisional letter of aflotment
aubject to Arlicle 13.1.1 10 13117 The Lessee shall markat the Built Up Area under-
construciion only under provisional letter of atiotment instrument 1l the lime & formal Sub-
meﬂhmmanmmﬂ%wﬂ-mmhnm 13
below. Marketing may afso be done ﬁuﬂrmrmhﬂmmmmm“
provided in Artice 13.2 below and shall be subject to the following -

All amounts due and payable by third parties putsuant lo marketing by the Lessee should
MMWMM&MMWMWMMMWWW
mm}mamignwwkmmﬂma Lasses. The Lessee shall furnish the
details of the designaled bank account 16 RLDA prior fo undenaking any marketing In
respert of the Project Further the Lessec shall not ulilize the recsipts from (he
marketing/Sub-leasing excapt towards meeting with the expenses in axacuting the Project
mmmrgpammsu:cmmﬁnnmnmamlmunﬁmnmlsmmm

Completion Certificate is issued by the Nadal Officer. The consideralion for the sub-leasae
shail be structurad by the Lessee complying following conditions:

(@) There shail be a provision of intarest froe and refundabie secunty deposil fo be paid
by the Sub-Lessee prior 1o awecution of the Sub-lease Dead. This securily depanil
Mummnﬂlamsubmm-mwpwﬂmmmmmurm
:mhmd:mammmmmmmmmwm
possassion by the Sub-lesses and after making adjusiments of all outstanding
paymants.

(b} Thesub-lzase ren ghall ba struclured o have a manihly/quarterhy/annually rent to be
paid by the Sub-lessee in advance in tha firsl weok of avery period. The renl &g

\i&M’{P-ﬂ G (£} mrh%%fp
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1312

1313

13.1.4

1345

1318

increase by a minimum  of 15% pvery three years, The remt musi have two
mpnrwnwuﬁrmmrﬂpmumﬂhnnuhiumﬁmﬂhﬂhemtom
mmumummmmmuymmmmmmmmmm
aumﬂmmmaﬂhaufmcﬂmmﬁiﬁtrnWawalmthhnmwmﬂ
mbmmhhuﬁmwmwheﬂmﬁﬁhwmmmw
MMtamﬁmdmbepamthminmbr_MMP&waw
poir:tunfmemnmenrmm-ansmm-mwﬁ_nmwhPaymmﬂni#.wﬁl
Lease Rent to RLDA. The Lessee may, however, pollect the second component of
the rental which is being relained by him as one-ime payment by discounting the
-wm_mm,mm1mnmmmm;mmm.

{c) mmmmmmmmmmmmommwmmmmamm
ﬂmfwﬂmmmm::N!mﬂsOpemﬂnnaMﬁmmn{Mandehﬂ
Utilities. Q&M charges for each sub-leased space shall be fixed in advance by the
Lessae basad on the assessmant of CEM expengas,

ﬁnyprm&hnﬂi&uafdamnimﬂmthamuﬂﬁhﬂmtbﬂmwmrﬁnmmﬂhm
mmwﬂmmmhm}muum&mhmmmmﬂmum
mm.mmwmﬂnmmnmmmmmmmmmmm
to RLDA and shall ba sccompanied by a drafl of the Sub-Leass Dead, which shall include
terms and condilions, restrictions and lmitations contained in this Agreement and shall
mention thal lease rights would flow 10 the third party only on payment of full lease
pramium and other dues to RLDA by the Lesses.

In case of termination of the Agreement or substituion of the Lessse during the
Canstruction Period, all the provisional letiers of allotments issued by the Lessee shall be
fmble 1o be terminated in case either the Nominated Company or RLDA a5 the case may
be so0 desires. In such &n evenl, tha third party shall ba entitied for refund of the amounl
{without any interest) siready paid 1o the Lasses as mentioned under Parz 13.1.1 above
from the Nominated Company or RLDA, a5 the case may ba. In the avent, the refund is fo
be done by RLDA, the lotal amount of such refunds for all the provisional alioltees shall
nol exceed the mawmum amount of Termination Payment permissible under the
Agreament (o (he Lessee,

Any booking done or provisional letter of allotment issusd nol complying with the
requirements specified in the Agreement shall nol be 5 valid booking and the Lessee shall
kesp and hold RLDA indemnified in case of any default in complying with the conditions
harsin. Further, any viciation of these conditions will constitute a Lassee Event of Default
and may lsad 1o Termination.

Upon receipt of Notica of Financial Default or Notice of Intention 1o Terminate, the Lessae
shall immediately stop any furiher markating,

Marketing of any apen area/space on the Site can be done for only short duration (less
than a yean through sub-loensing for temporary usage withoul construction of any
parmanEnt sirocture,

Until the Lesses has obtained the Completion Cedificate from the Modal Officer the
Lessee cannot enler inlo a Sub-Lease Deed with any third paity.

Upon issuance of the Completisn Certificale by the Nodal Officer, the | esses shall have
u:wwmmmmmmmmwmﬁuiﬂmmmmm
third parties to the extent thal the parcentage of the cumulative Built up Area of all the
Sub-Lease Deadd 10 the total permissibis Boilt up Asen does not exceed the perceniags
amount of Lease Fremium aiready paid by the Lessee to RLDA and subjact 10 the
following conditions:

(@) The Lesses shall nol sulr-lease the Gits;
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{b) Thie draft of the Sub-Lease Deed shall be prapared by the Lessee complying with the
requiremants under the Agrasment a= per typical draft specified at Annexure 1o the
GCLA and shall have 1o be pre-approved by the Nodal Gificer.

{c) Mﬁmmmmmm&SWLmﬂﬂmﬂwMaMﬁ.immm
shall collect a one-ima payment of T100 (Rupeas one hundred) per Sq.M, of the Sub-
Leased area from third parties through Ajc Payee Cheque 1o RLOA and deposil the
same with RLDA along with a copy of such Sub-Lease Dead within 39 (thirty) days of
entering into such Sub-Lease |

() The term of Sub-Lease Desd shall not excesd bayend the Term of the Agreement.

(#) mmumm%ﬂmmuwmwﬁmdmﬂnmmwmﬂ
mm'umshrahhmmiumampuuimsuummmwmmm

(f A Sub-Lessee shall not have any fight 1o further sib-iease aither partly or fully to any
olher party. Howevar, on written request of a Sub-Lessee and subject (o 3 one-time
payment of 2100/ (Rupass one hundred) per Sg.M. of the area from such new party
through an account payee cheque o RLDA as wansler charge as in Aricle 13.2.3
‘above, the Leasa can transter the Sub Lease to another party.

@mmmﬂmha-suhimrﬂmnhmimﬂumyh
acceptable to RLDA. Details of all the Sub-Lease Deeds shall be enlered into the
Sub.L sase ragister within 30 (thirly) days of enlering into the Sub-Lease Deed and a
copy of such a Sub-Lease Daed shall be suppled 0 RLDA, The Lessee shall
maintain the log of the cumulative Bullt Up Area (including percentage of the lotal
permissible Built up Area) Mmdmdﬁmmﬂaﬂwmmﬂageufﬁaymu
mada to RLDA towards Lease Premium in the Sub-Lease ragister. The Léssea shail
provide 2 copy of the Sub-Lease Regisier to ALDA svary year before the 15th of
April, Further, upon the receipt of a wriien request from RLDA, the Lesses shall atiow
the representatives of HLDA 0 conduct & due diligance of all the Sub-Lease Deads
entered into by the Lessee with respect 1o the Project and shall upon demand,
supply the ralavant extragts of the segisier mentionad herein 1o the rapresentatives of
RLDA.

The Lessee shall maintain a management information system for all bookings done,

payments recetved, future cash flows from such bookings eto. A copy of such report shail

budmmudwmmmmmmmymmnmmmgmmmhmum
thereafisr avery sk months.

Articlo 14- Extension of Time
14.1

Force Majeurs Event. lfmmme.mmaTm.mwmmlnmhﬁinm
by either Party of any obligation mﬂmmnngmmnm.shaﬂbaprmntedurdnhmw
reason of any Force Majeure Event and notice of the happaning of any such avent is
given by either Party fo the other within 15 days from the date of cccurrence thereal,
neither Party shall by reason of such evant, be ontitied lo larminate the Agresment nor
shail sither Party have any claim for damages against the ofher in respacl of such nor-
wfmmmﬂeiarinpuﬁm“mandﬂmﬁnimmﬁmmwmﬂmm
rosumed as-mnasp:a:wbhmmﬂammﬁwmmanmmmmmmul
mdmm-mmundmm”tummmaﬁnhdhﬂheeﬂmmﬁumdm
not shall be final and conclusiva.

Extension of time for Construction without damages: -Subject 1o any requirement in

mw:rmmmphmnﬁfmnwuumﬂwpmmnwpmmmnmﬂmjm
before completion of the whole Fruim.lhaLessun:hanMvmdrm’lvmﬂpmme
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1421

1422

1423

NNWMNMMHWMMEWMNMM:MHMTE#
ihe foliowing Sub-Clauses:-

it any modification has been ordered by any Goverment Authorty while granting
wmuarmmﬂmmﬂmmprmMnmmwmm
ordered which in umaﬂihn-ﬂmmﬂ.ﬂﬁwmmmwmmh_mﬂh
Pmmmquhmumwmmmmdmpm.mmmﬂmw
mdmmmw,mmu-mwmmmmmmmﬁuh
Mﬁmm.mw.mmmﬂmrmhwm;
mmmmmmmﬂmnmmmﬁnmmmummw
:hunamalndhwmemlmﬂmﬂmﬂmmwﬂmummhmwm
completion of fhe Praject.
H.mwmnfwim-alanrmmﬁmmw;nrwwnmmﬂ!'m&wby
gther contractor employed by the mwmmqmmﬁﬁuwwmm
on which Lessee’s performance pacessarily depends or by raason of progeedings taken
or threstanad by ar dispule with adoining or neighbouring owners or public authorty
nﬁﬁngnﬂmwﬁnm'kmuhnwmm‘nmn‘mhmmhyihﬁdaur-aummwﬂ
mm,mﬁnumﬂwﬁwm:u@lmﬂn{mﬂ,mmmﬂl
memhWmﬁhnhm‘?ﬁ'lglﬁih'aﬂudﬂlm'ﬂmwnwuf.m
nmmmhmzlulim&ﬂaﬂmnﬂmmﬂﬂyh’i&hﬂinﬁdﬂﬂﬁhm&ﬂﬁ
m-mw-mmwwu'mﬂmmmwmmdrwnmm
satistaction of the Nodal Officer lo proceed with lhe Project. The Lessee may also
indizata the pﬂ!’ﬂﬂ'hﬂﬂﬂ!h&?rﬁﬂ&bwvﬂ:hﬂd&hﬂdaﬂﬂaﬂmhm
wmﬂnnmume.MHudmﬂﬁmmmmﬂqummmuﬂuM
consider the same and it in the: opinion of the Nodal Officer the reason for the delay is

Project so carried forward (0 the extanded pariod of time and tha tarms and conditions of
Agreamant would continue to be applicable as if such extended period of time was
originally provided in the Agresment

In the event of any failure or delay by RLOA lo hand over the right of way o thie Site o1
e Redevelopment Land 1o the Lessea, such fallure or delay ghall in no way affect or
WMMWMWMWMMmmINMMIuWH
compensation thereol except as provided heroof, but in any such case, RLDA may grant
such extension or extensions of the Completion Liate, 85 may be considerad reasonable.
lnmeuldalt-,rinpmqidingﬁghlNwlnmﬂeupﬂhmml{ RLDA shall be
liable To pay to the Lessee liquidaied damages equivalent 1 0.1% {zero point one
ﬂmnﬁdﬁammﬂﬂLummaMEpﬂbrlheLmulnRLt&AHIma
ncmmnuldetﬂyf@rmwmkwpmw_hmmmm'mm
aﬁumdhyaum'dﬂwm1harmmhgmdtmrmmuf.mv1um$nusuh§mma
mizximum i of 5% of the atmeunt of Lesse Pramium already paid by the Lessee To
nma.m&mmwmmm.mhmmﬁrmmmm
calculated as per the Tollowing formula. '

o A LogseDiaiem paidty helessos  Area of Siw noi handod
|mmmm=nmx £ owgrho ) The Lessee by

Toln| Aresof e S R
In case of delay In providing right of way to the Redsvelopmant Lend no liquidated
damages will be payable to the Lesses. However, i RLDA fails 1o provide the ight of way
1o the Redevelopmant Land throughout the time provided in the Agreement for completing
{he Redevelopmnnt Works, the Lessae may decide and convey 1o HLDA not 1o urlertgioa
the Redevelopment Warks provided the Lessee pays to RLDA an amount equal i the
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estimated cost of Redevelopment YWorks gpecified in he Agratmei no later than one
mm-mmmuﬁmmmummmm.

143 Extension of time for Construction on account of delay by the Lasses:-

14.3.1 wmrmmmﬂwﬁmmuumemdmmmm
Guaranieed Date specified by the Lessee and the compietion perod specified In the
mm.ﬂmmehmmwmmﬁmmm
Wﬁu}nﬂ%hhﬂmaswm the Agreement for reasons other
than the reasons specified under Arlicie 141 and Article 14.2, RLDA may, if satisfied that
umhmmhnﬁmﬂu&dﬁyuHLumwﬂMammmrwmmw.
allow the L&HHMnimnulmhrmpmhnanmjudﬁ the Nodal Officer may
decide. On such extension RLDA will be entitied withoul prejudice to any othes nght and
remedy available in this regard, 1o recovar from the Letsee damages as agreed and not
by way of mm,asummmnlmﬂ_ﬂi {zero point one percent) of the amotnt of
Laase Premium for sach week of part of the week of extension grantsd.

1432 mmmdmm‘mmﬂmmumpmmmﬂmum“mr
Agreement including any additional Lease Premium, Provided also, that the fotal amount
dhﬁnmmunwmw‘ﬂmmi not excead the under noted percentage
wmmdmmmhmmoume?mm cormesponding 1o the percentage par of
Projact for which & separaie distinct complelion pariad is specifiad in the Agresmani:

(@ | For Lease Premium up to 5] - 10% of the total amount of Lease
orora Premism

) | For Lease Premium above ¥5 | - 100 of the Tirsi t5 crore and the
crofe ] 5% of the halance

Provided firther, that il the RLDA is nol salisfied that the Project can ba compieted by
WLMﬁdhmmlﬂfﬂhnunihhpaﬂﬂmﬂLmﬂﬂhmmmw
mmmhndeHa!ﬂmu.ﬂmeﬂuﬂnWBdemmmwm
any other right of remedy avaiable in that hehalf, 10 appropriate the Farformance
mmmntmmdummammangrmwhm@:mwmmnmﬂm
actual damage is caused by such defaull

144 Extension of time of payment for delay on account of the Lessee:- Tha time fixed for
making vanious payments {a RLDA by the Lessee specified in the Agreement documents
shall be deemed (o bo Ihe assence of ke Agreement and {he Lessee must make these

make these paymenis within the umﬂnmﬁﬁadmmngmmmwmm:
than the reason spacified in Article 141 it shall ba construed 85 @ Payment Dafault on
udmﬂdiMmedRmAnw,dmisﬁedmmﬂmanum
wmmwmhmmmwﬂmmwmmmummnmm
{s) of such payment (s) as the Noda! Officer may decide. On such extension, RLDA will
hmmuwmmmumrinhlam mmﬂvmmmwm
rammmﬂmLmuma&ﬁagmdandnﬂhvwaruimwasummpwd
alnnmmmnfmwﬁﬁhhghwmnlhenhufimafﬂalsmd.ﬁaﬁhschadubunf
payment for the actual delay (in number of days) in making the payment.

For the purposa of this sub-clause he maximum sxansion that can ba granted shall not
exceed one year.

Extension of time of Payment without damagas:- The Lesses shal fully pay to RLDA
all payments spotified in the wmlwmmdmapmﬁedmwwm
extended date in 1erms of the following Sub-Clauses-
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14.61

1452

I the construction of the Project gels delayed due 1o any of the rearons specified in
Article 14.2.1. Articlz 14.2 2 and Article 14.2.3 and provided It causes delay in marksting
of the Project and thereby shortfall in realization of Project Revenues in a Financial Year,
then such extension of the contracted due date of Payment(s) may be granted as shall
appear o the Nodal Officar to be reasonable In the circumstances, provided thal the
Lesses shall be responsible for requesting such extension of the due date as may be
considerad nacessary as soon as the cause thereol shall arise and in any case nol jater
than one menth befare the expiry of the due date of the payment, and provided further
that the interest at the rate applicabie on the cutstanding Lease Premium specified in the
Schedule of Payment shall be payabie by the Lessee on the over due amount (including
any interest thereof) for the extended period

Deleted,

Article 15- Financing

151

152

153

154

165

156

The Lessee expressiy sgrees and undertakes fhat the Lessea shall himssil be
responsible to arange far financing andior meeting &f financing requirements for the
Project at ils owr sk and costs and shall enter into Financing Agreements with the
Lendars for the same. As and when such Financing Agresments are approved by the
Lenders, with or ‘without modifications, a copy of the same shall be fumnished by the
Lessee to RLDA

The Agreemant shall not be assigned by the Lesses Provided however, subject to the
provisions of the figraemant, Lendars may ba given a right of substitution by sxecution of
the Substitution Agreement the draft of which shall be prepared complying with the
raquirements under the Agreement as per the draft annexed hereto and marked as
Annexure B to the GCLA without any material change to the provisions thereto and shall
have to be pre-approved by the Nodal Officer.

Provided further that at any given time, RLDA shall enter info only 1 (une) Substitution
Agreement with 1 (one) Lenders’ Representative (as defined in the Substitution
Agreament); such Lenders' Representative baing &n agent for one consortium of Lenders.

The Lenders may exercise the righis of step in or substitution as provided in the
Substitution Agreemeni provided that the Nominated Company substituting the Lesses
shall enjoy all rights and be responsible for perfarming/ fulfiling all obfigations of the
Lessee under the Agresment

Provided that in the event the Lenders are unable to substiute the Lessee by a
Nominated Company as per prowisions of the Substitution Agreemant, RLDA shall have
the right fo substiide Ihe Lessee by such & Nominated Company as may be selactad
through a process of compeftive bidding

The Nominated Company substituting the Lessee shall enjoy all rights and be respaonsibie
for all obligations of the Lessee under the Agreement, however in this event the Lenders
will be required o restructurs the debt obligations in accordance with the provisions of the
Financing Agreements and the Nominated Company shall not be liable for an amount
exceeding 85% (elghty five percent) of the Dabt Dus,

Craation of Encumbrance till Entire Amount of Lease Premium is paid to RLDA-
The Lessee on signing the Agreement may create an Encumbrance over its Laase Rights
on the Site and over any of the recelvables due to it from the Project Revenues (after
making eflowance lowards all future payments by the Lesses to RLDA) in faveur of the
Lenders for the purposes of financing the Project with prior written approval of RLDA.

Creation of Encumbrance after Entire Amount of Lease Premium is paid to RLDA:-
The Lessee, affer payment of all the payments regarding Leass Premium dus #nd

g
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payable to RLDA shail have the fight 1o create Encumbrance aver its Lease Rights on the
Site and over any of the recevables due to il fromi the Project Revenues (afler making
allowancs towards all future payments 1o RLDA) In favour of the Lenders for the purposes
of financing the Project with prior written permission of the Nodal Officer, which shall not
be unraasanably withheld.

Financial Model for the Project:-

Thuﬁnmnhqmngmrﬂns?mﬂbuhaﬂmh;ﬂmmlmmmpmu
mwhhmwwwmummmnmwmmﬁmﬁm
Agreements. The Financial Model shail set forth all capital costs, sources of fimancing
such capital costs, O&M Expenses, Project Revanues, replacement cosls, resarves for
emergencies, sarvicing of vanous debis, Distributions o the shareholders of the Lessee
and the projected Equity IRR. The Financial Model shall be the basis on which the Lessee
m:mumumﬁdmhmmmmwmwuﬁmnmw
applhabh.TheLumMupﬂmmaFmamthomuhhﬁwismnlMPmiid
nammmmmmnurmmm#mmmmunmpm.
lela'rﬂl'lerﬂm.Fimnd:I Model shall be updated by the Lesses avery five years till expiry
of the Term to reflect the actual O&M expenses. replacement costs, major repairs,
realization from Project Revenues.

The Lessee shall provide to RLDA, @ copy of the initial Financial Model and agch time the
same is revisad/amended and duly approved by the Lenders and in casa there is no
Lender at any paint of time, the same should be duly cedified by the Statutory Auditor of
the Lessae. In the event of failure of the Lessee to revisa/amand tha Financing Model and
supply a copy o RLDA RLDA may suspend certain withdrawais from the Escrow
Account. I existing, 5l the Lessee remedies such failure.

Escrow Account:

Establishment of an Escrow Account may be specifically required under the SCLA. If s0
required, the Lessee shall prior to the Appointed Date, open and establish an Escrow
Account &s be provided under the SCLA or the Agreement.

The Escrow Account shall be closed with the mutual eansent of the Pariies after the entire
outstanding amount against the installments of Lease Premium plus interest has either
been paid by the Lessee o RLDA or has been recoverad by RLDA from the Escrow
Account in terms of the Escrow Agreemant, whichever is earlier. The Escrow Agreemant
shall be executed with its draft having been prepared complying. with the requirements
under the Agreement as per the draft annexed to the GTLA without any material change
to the provisions thereto and shall have to be pre-approved by the Nodal Oificer.

Article 16 - Insurance

161

The Lessee shall effect and maintain, & fts own oost siher directly or thfough is
principal Sub-contractor, dusing the Construction Periad and the Term, Contractor Al Risk
{CAR} Insurance and other insurances for such maximum sums as may be raguired
under the Financing Agreements and the Applicable Laws and such insurances as may
be necessary or prudent in accordance with Good Industry Practice. The Lessee shall
also effect and maintain such Insurances as may be necessary for imitigating the risks that
may davolve on RLDA as a consequence of any acl or omission of the Lessee, iy Sub-
Contractors. Sub-Lessess, agents eic,
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Lenders' dues in full shall be determined on the same principles as applicable for -
determining the level of insurance prior to such rapayment of Lenders’ dues.

16.3 Notice to RLDA:- INot later than 45 (forty five) days from the Effective Date, the Lessee
shall by notice furnish to RLDA, in reasonable detail information in respect of the
insurances that it proposes fo effect and maintain in sccordance with this Article 18,
Within 30 (thirty) days of receipt of such natice, RLDA may require the Lessen o effect
and maintain such other insurances as may be necessary pursuant hareto and the
Lessae shall forthwith oblain such insurances,

164 Evidence of Insurance Cover:- Al insurance obtained by the Lessee in sccordance with
this clause ghall be maintained with insurer or reinsurers, and on terms consistent with
Good Industry Practice. Within 45 (forty five) days of obtaining any insurance cover, the
Lessee shall fumish to RLDA, copies of certificates of insurance, copies of the insurance

policies signed by an authorised representative of the insurer and copies of all premium &
payment receipts in respect of such insurance received from each insurance carrier and
such insurance will not be cancelled, changed or not renewed until the expiration of at i
least 45 (forty five) days after written notice of such canceliafion, change of non-renewal
has been recetved by RLDA. ~
16.5 Raemedy on Failure to Insure:- If the Lessee shall fail to effect and keep in force the =
insurance for which it s responsible pursuant herelo, RLDA shall have the aption to keep
in force any such insurance, and pay such prémium and recover the cosis thereof from .
the Lessea, of for the purposes of computation of payments to the Ledses, reat the
insurance cover | e the masimum sums. which such insurance was providing for had it
been in force and effect as being desmed lo have been received by the Lessee. -
186 Waiver of Subregation:- All insurance policies supplied by lhe Lessee shall include a -
waiver of any right of subrogation of the insurers thersunder against, infer alia, RLDA, and
its assigns, affiliales, employess, insurers and underwriters and of any right of the =
insurers of any sat-off or counterclaim or any other deduction, whether by attachmant or
otherwise, in respact of any liability of any such person insured undar any such policy, i
187 Lessee’s waiver:-The Lessee horaby further releases, assigns and walves any and ail
rights of subrogation or recovery against, inter alia, RLDA and its assigns, undertakings -
and their subsidiaries, affifiates, employess, successors, insurers and underwriters, which
the Lessee may otherwise have o scquire in o from or in any way connected with any -
loss; Hability or cbligation covered by policies of insurance maintained or required 1o be
maintained by the Lessee pursusnt to the Agreement (other then third pary lizbillty -
insurance policies) or because of deductile clauses in or inadequaty of limits of any
such policies of insurance: =
16.8 Application of Insurance proceeds -The proceeds from all insurance claims, except life
and Injury, shall be paid to the Lessae by alc payee cheque drawn in its favour and the -
Lessee shall uss such amount for any nacessary repair, reconstruction, reinstatemant,
repiacement, imarovement or delivery of the Assets and Project Utilities and the balance ~
remaining. it any. shall be applied in accordance with the provisions contsined in this
behail in the Financing Agreements, -
Alicie 17 - AGCOUNTS AND AUDIT
g The Lessee agraes and underiakes that during the subsistence of the Agreement, it shall &
3 \;‘t\ maintain books of accounts recording all ﬁm ncluding those on account of Project
Revenue, income receipt, payments, assets and liabilties in accordance with Good &=
= Industy Practics and Applicable Laws. The said account shall, infer-alia, dlearly refisct
{a) Sub-Leossee wise account of receipts and receivables: -

(b} Acoount of 3l other receipts and receivables;
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Obligations lowards confracions, Sub-Contraciors, suppliers and all payments made;
Application of deb! fund; and
Application of equity fund.

RLDA shall have the right 1o inspect the records of the Lesses during office hours- and
tanuire copies of relevant extracts of books of account, duly cedified by Auditors of the
w.mmmmmummmmmmm

mmmmﬂs-mﬂmmmmmaﬂw?}d:ﬁnf&nmm
‘sach quarter of a Financial Year/Accounting Year, fumish to RLDA its unaudited finangial
resulls In respect of the preceding quarter, in the manner and form presciibed by the
m-wmmmmmm@mﬁmdqum resylls by companies
listed on a sinck exchange.

ithumwmmmmmmmmmmmmﬂ.

RLDA may appoint an independent auditor, the cost whereol during the Construction
Period shall be bome by the Lessee and thereafier, the-same shall be bome by RLDA.

Article 18 -Change of ownership and equity lock-in

181

182

The Lessea shall not be permitied to undertake or permil any change in ownership axcepl
as provided hereunder in this Articie 18.

Nolwithstanding anything to the contrary contained in the Agreement, the Lonsss agroos
and acknowledges that:

{a) all-acquistions of Equity by an acquirer, either by himself o with any pefson acting in
concert, directly or indirectly, including by transfer of the direct or indirec! legail or
beneficial ownership or centrol of any Equily, in sggregate of nol tess than 15%
(fifteen per cent) of the total Equity of the Lessee, or

{b) acquisition of any control directly or indireclly ol he Board of Direclors of the Lessce
uymypﬁmahhﬁwmmﬂmmgﬂharwluﬁ any parson or persons acting in
concert with him,

MaaﬂhM_ﬁﬂﬂ.ww“mlﬂﬁ.MMMLmﬂmwmhmmw
R.MdmmﬁmdanhiEMdMIng&hﬂmamﬁﬂmm
Anpabca_rhluWMMHMLﬁmnhdnmmMmﬂmmmndnm.m
shall have the right to larminate the Agreement, forfed the lasse pramium amount alfesdy
paid, encash the bank guarantoe far the remaining instaliments, i any, encash he
performance guaraniee and take such other sieps as may be available to RLDA withoul
in any manner being table to the Lessee. Further, in the evant of a change in control of a
i whuﬁatmmmﬂmmmmmnmmﬂmrmm
purposes of technical eligibliity at the time of submission of the Bid and in case such
Mhmmardpmlsinmmmnﬁwsamﬂ Biddar becoming technically
incligible. RLDA shall terminaie the Lesse Agresment and forfeil (he amounis as
specified above.
Far the purposes of this Sub-Clause:

(i) the expression ‘scquirer”, “control’ and ‘person @cting in concert” shall have the
meaning ascribed thereto in the Securitios anid Exchanga Board of India (Substantial
Acquisition of Shares and Takeover) Requlations, 2011 or any statulory re-enacimant
l.lum:fminfnrteaumirﬂdnmnfmuiui!innnquuity.urmwﬂﬁﬂulIlmﬁomﬂ
of Direcors, as the case may be, of the Lesses,
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> Article 18 - Liability and Indemnification
WQ 184

) the indirect transfer or control of legal or beneficial ownership of Equity shall mean
Hmﬂurnfﬂ*:admwmmubmaﬂdﬂmmhlpwmkHdwmw
WW&HmInﬂhuaﬁmﬂMmﬂM&mwmmuﬁmmm
ower the-shares or valing rights of ghares of the Lesses, and

(i) power to appoint, whether by Agreemenl of by virtue of control or acquisition of
shares of any company holding direclly or through one or mora companies (whether
siuated in India or abroad) he Squity of the Lessee, niol less than half of the directors
on the Board of Directors of the Lessee or of any company, directly or indirectly
whather situaled in India or abroad, having ultimate control of not less than 15%
{fiftesn per cenl) of the Equily of the Lesses shall constituda anguisition of control,
direrctly of indirsclly, of the Board of Direclors of the Lessas.

Selected Bidder shall hold mom than 50% (ffty percent) in the paid-up and subscribed
equily shae capiel of the Lessee uple & minimum perod of ona year afisr the
Completion Date or Ul the payrment of full amount of Lease Premium including inferesis
thereof and any other overdue payment bl that date, by the Lessee to RLDA, whichevar
is later. In the event the Selected Bidder is 8 Consortium, each Member of the
Consartium whose Gross Revenusas has been canskdeced 10 fulfill the Financial Eligibilily
Criteria shall individually hold a minimum of 28% (twenty six percent) equitylownership
and each Member of the Consortium whose Technical Experience has been considered
to fulfil the Technical Eligibiity Critaria shail hold a minimum of 10% (ten persant) of the
equity/ownership in the Léssee. The Lead Member shall individually hold at least 26%
(twarnity six percent) of tha Equity and Members of the Consortium shall coflectively hold
more than 50% (fifty percent) of the Equity of tha Lessee up o & minimum period of one
yesr after the Complation Date or untll the payment of full amount of Lease Premium
payabie to RLDA inclsding inleres! and any cther overdue payment til thal date,
whichevar is later, in accordance with the provisions of he Agresmanl.

It ks clarified thal in case the Selected Bidddr is a Consortium, then the Members (other
than the Lead Member & any Member who has contribited towards Financky and
Technioal Eligibifity) of such a Consorium shall be allowad ta divest thalr shareholding in
tha Bquity of the Lessee as long as the other remaining Members hoid the minknum
Equity speciied above,

In exceptionsl circumstances. when a Member (olier than the Lead Member) who has
contributed  towards Financial or Technical Eligibllity is required 1o divest it
equityfownesship in the Lesses, prior to the Equity lock-in period specified above, RLDA
miay conslder granling permission for the same on the specific request of the Lesseo and
reasons given theseofl provided, howevisr, that remaining Consattium Members continus
lo hald more than 50% of the Equity in the SPC and that the new Member must have had
the: Financial or Technical ENgibility, as the case may be. equal to or better than that of
the Member being replaced as on Bid submission date and also on the date of
replacoment duly fulfiling the original eligibility criteria specified for the selection of the
Lessas in tha Bid Documenta/information to Bidders. Furiher, pmd“mdamur
a Member in such a case shall not ba parmitted Itis clarified that the change in Technical
or Financial Memboer, shall be consifered as divestment of equity and if such change
leads fo divestment of equity more than the ime spacified sbave, the change shall nat be
premiithed,

Liability in respact of the Project:-The Lesses shall be solely responsible for the
construction, operation and management of Ihe Project and thall have the overall
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responsibility and liatdity with respect lo the Project and all Assets and Project Utilities
located upon the Site. In no even! shall RLOA have aty hability or be subjett to any claim
for any damages arising out of the design, Drawings, development, financing,
construction, operation, maintenance or managemeant of the Projec! and tha Assets and
Project Uilitiex locatad upon the Sifta,

Deemed Knowledge and Disclaliner:- The Lessee shall be fully and exclusively
respansible for, and shall bear the fingncial, lachrical, commercial, legal and other risks in
relation to the Project regardiess of whatever risks, confingencies, circumstances andfior
hazards may be encountered (foreseen or nol foreseen) including underground uliliies
and nolwithstanding any change(s) in any of such risks. conlingencies, circumstances
andfor hazards on exceplional grounds or otherwise and whether forassen or nol
foreseen and the Lessee shall nal have any right whether express or implied to bring any
claim against, or 1o recover any compensation or other amount from RLDA in respect of
the Project other than for those matters in respecl of which express provision is made
herein.

Goeneral Indomnity:-The Lesses hareby indemnifies and agrees and underakes that
from the Effective Date and thereafier during the Term and even after axpiry of the Term
or upon the earfier tarmination of the Agreement, it shall keep indemnified and otherwise
gaved and harmiess RLDA, its agenis and employees. its consullants from and against
any and all daims, demands made against and/or loss caused andfor the damages
suffered andfor cosl, chargeslexpenses Incurred or put to-andior penalty levied and/or
any claim due 1o injury or death of any person andior logs of damage caused or suffered
to any property owned or belonging lo RLDA, its agents and employess of third pany as a
resull of any acts, deeds or thing done or omitted 1o be done by Lesses or as a resull of
failuere on the pan of Lesses io perform any of its obligat:ons or on the Lesses comimilling
breach of any of the ferms and conditions or on the failure of the Lesses to perform any of
its stalutory duly andior obligations or failure or negligence on (he pan of Lesses 1o
comply with any Applicable Laws er Applicable Permits of as 2 consequence of any
notice. show cause nofice, aclion, suil or procesdings, given, initlated, fled of
commenced by any third party including Sub-Lessees or Govemment Authority of as 8
resull of any falluse or negligence or default of ihe Lessee or the Sub-Coniractors andior
invitees a2 the case may be, in connection with or arising out of the Agreement of ansing
aut af or i connection with Lessas's usa and occupation of the Site and Assets locaied
thereon or dus Lo the non parformance by the Lesses of any af ils obfigations under he
Sub-Laase Deed with Sub-Lessess,

Indemnity during Marketing:- The Lessee and not RLDA shall be solely responsibia for
the timely implementation of the Project. In the event of any breach by the Lessee of its
obligations towards the allotiees/sub-lessees/any other third party, even Il such breach
has been caused by any non-performance by RLDA of its obligations as contained in the
Agreement, the Develoger shall on its own indemnify such parties for all losses and
damages Incurred by such parties on account of such biesich and RLOA shall not be
responsible for any such l0sses.

Motwithstanding anything to the contrary conlained herein, in no evenl shall RLDA, its
officers, employees of agents be Lable to indemnily the Lesseo for any matter ansing out
of or in connection with the Agreement in respect of any inditect or consaguential loss,
including loss of profit, suffered by the Lesses.

Il is expressly undersiood by the Parties that this Article 18 shall survive the termination
or expiry hereof.

RLDA's Limitation of Liabifity - Notwithsianding anything contained i the Agreemen
during the entire Tenm, Ihe maximum iabity of RLDA towards the Lessee i respeciiai
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202

20,3

the Project resulting out of any default of RLDA or any dispule and subsequent claim by
the Lessee in terms of the Agreeinent shall not excead the Terminalion Payment payabie
MMLﬁmmmgafhgmamum_nfwmaMpﬂdmhLmh
RLDA towards the Consideration whichever is higher,

Expiry and Vesting Provisions
Uniless terminated agrier in accordance with Aricle 21 or by mulual agreemeant bebween
mpummm,MAW:mwmmmmumﬁmmm
mmwu'pw,mmmmh.msmwwmaumu.m
Utilities aind wirk-in-progress existing on the Site shall automatically vest in RLDA and
the Agreement shall stand termnated.

Right of First Refusal in Fresh Bidding - Subject to the Applicable Laws, in the event
the Railway Administration/RLDA, as the case may be, decides to grant rights for
operstion & maintenance of the Asssts and Project Utilities upon the Siie o privale
LHWMMsmnwwmmmmnfheTmMHW
bidding process, the Lessee shall have the aption to compete and match the bid of the
highest bidder, so obtained though the competitive Bidding process, towards undertaking
the said operation end maintenance on such terms and conditions, as may be stipulated
in the bid documents msued al thal tima: However, such oplion may be avallable 1o fhe
Lessas ohly if he i efgible as per the requiremenis and criteria mentioned in tha
aforesaid bidding document, participates in the afocesald Bid process and his bid is within
a8 tertain margin (:0 be decided by the Railway Adminisiralion/RLDA at the time of
bidding) of the bid of the highes! bidder. For the avokiance of doubt it is hereby clanfied
that the fexibilty herainabove. granted lo the Lesses shall be subject o the Lessea baing
in absolute compliznee to the lerms, conditions and its obfigations under the Agreement
and the prescribed criteria under (he bid documents issued at that time, !0 the satisfaction
of Raitway Administration/RLDA; and shall nol ba, in any manner whaisoaver, claimed by
Ihe Lesses as & anforceable right against the Railway Administration/RLDA. RLDA may
start the bidding process two years prior to the expiry of the Tern and so as to conclude
the bidding process and award tha rights of operation and maintenance to the selecled
bidder in terms of this Arficle 20 ane year prior Lo the expiry of the Term. In such a case
the vasting of the Assels and Praject Unliies by ihe Lessea in lerms of this Article 20.3
shall ba in favour of such selocled bidder. | the Lesses itself gels salbcied as the
successful bidder, tha vestng of the Assets and Project Utfities shall be in favour of Rself
under the new lease agreament

Viesting Provisions:+in case of expiry of the Tenm, the process of transfor and vesting
shaill start al laast 2 (two) years prior to explry of tha Term with a joint surnvey by RLDA
and the Lessee of all the Assels and Project Utilities, Sub Lessees occupying the
Site/Asséls including their Sub-Lease with the Lessee. In case RLDA decides against
offering the Assels and Project Utlities on lsage lor a furlher m on mutually agreed
lerms and conditions, the Lessas shall ansure thal all the Sub-Lossees vacats the Site sl
leasl a forkvight prior 1o/ \he axpiry of the Term so thal the Site and Assets and Project
Utilities are transfemrad 1o RLDA ree from Encumivances: In case a new party s selsciad
by RLDA for another term, such party, at s own discretion, may decide 1o re-negotiste
with any or all Sub-Lessess for continuation of Sub:Lessses beyond the Term. In sucha
case the new seleched paity shall inform the Lessee al least six morths prior (o ihe expiry
of the Term about the contination of such Sub-Lessees who shall continue to occupy the
Assets. The Lessee shall allow stch Sub-Lessees 1o remal in occupation of the Assals
while-vazating the others before ransferring the Site, Assets and Project Utilities to the
new sedicted party on the date of expiry of the Term.
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Termination prior 1o expiry of Term:- In case of termination prior 16 the expiry of the
Term:

all the Assets and Project Utilities indluding works-in-progress, as existing on the Site
togethar with the Site shall be vested in RLDA of its nominge;

possessions of the Redevelopment Assets and Redevelopment Ulililes incuding ad
Redeveiopment Work in progréss upon (he Rudevalopment Land, il any shall vest with
RLDA and the Lessee shall have no right to access or right of way on the Redevelopment
Lang withoul the prior consent of RLDA;

#ll rights and obligations of the Lassae in all Sub-Contradls in respect of the Project shall,

mm&mhaﬁh'mm. siand attomed In favour of RLDA which shall act
In place of e Lessea,

-all rights and chligations of the Lessee in al agreements with third parties in respect of

Sub-Lease of Assats shall, unless olherwise delermined by RLDA or the Nominaled

Company stand sttorned in favour of RLDA which shail act as the Lessee;

UlmhmmeLBﬁnamukdmﬂnﬂpnmbtxﬁuﬂTtm-
uumw{wuauwmtmmummmrmhnmawsm-camtum
Project on account of aclions of inactions. prior to e date of transfer of rights and
uﬂmﬁwﬁlnwﬂmﬂdﬂmdmmﬂmuwmmmimﬁaﬂmmmmm
nominge pursuant to vesting of the Site, Assats and Projert Ulilities wilh RLOA. RLDA &t
its own discretion may conbinue with these Sub-Contracts of discharge them withoul any
financial lkability on RLDA. Further, RLDA at its sole discretion may continue with the Sib-
Lease deeds. i RLDA decides (o discharge Ihese agiesments and maks the Asseis,
Project Utiities and the Sie complstely Encumbrance free il shal refund the amounl of
Sub-Lease fees paid for the un-avalied period of Sub-Lease to the individual Sub-
mmuwmmmhdmmﬂmmmmeamm
chartered accountant/ audiar as under.

{a) In the event of termination of Agraemant bafore the completion of the Project, RLDA
mymmwmalmmmmwdmﬁwmmm Such parties
smuh'amﬁtbﬂmm{unduldlsmmpﬂdbﬂhemmnmmmmﬂﬁnuhdum
13 1.1 as Instalments (exciuding any tegistration charges) afier deduction of 10% (ten
percanl) from stich suUms iowards processing fea,

) It the event of termination of Agresment after the complation of the Project, RLDA
mmmmWwﬂswLmﬂm.lmrafﬂmmme
marketing agreements in respect of the Project axgcuted by the Lesses wilh any third
party while such parties shall be entifled lo refund of all monthly Sub-Lesise rentals
paid in advance for the un-availed period of the Sub-Lease,

Transfer and Indemnity- On Terminatcn of Expiry, whichever is earlier, the Lesses
Mmumtmﬁnﬂwph@mmsbnﬂ&aﬁle,hdmmmn%{ﬂam}.
Assets and Project Utilities along with the original documents of all approvaks, permits,
NOGs, TDRs and othar such rights in the Assets and Froject Uiiiithes on or before tha
Transfer Date. In case of Terminstion Notice lssudd by RLDA the Lessoe agraes 0
transfer the physical possession along with the otiginal documents as above on such date
as may be specified by RLDA in the Termination Notice but in no casa later than 10 (ten)
days from (he date of issue of thia Termination Motice. il the Lessee fais to do so, RLDA
shall have the right to take over the physical possession ax-pare anylinve thereafier, The
Lessee agrees lo indemnily and keap indemnifiad, RLOA. ils nominee or the Nominateed
Company from and against all action proceedings, losses, damages, liabilties ciaime.
costs and expenses which may be sustained or suffered by RLDA as a rosult of any
actions or omissicns of the Lesses prior to the Trunsfer Date.
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