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5.2

5.3

e) if legal, financial

f) such Bidder, its Member or any of its Con

or technical adviser of RLDA for the Project/Site is
y the Bidder, its Member or any of its
rs related to or incidental to the
he Bidding Process up to the

or has been engaged D
Constituent in any manner for matte
same Project/Site during or prior to t
signing of the Lease Agreement, or

stituent and the consultant

of RLDA for the same Project/Site, its Member or any of its
Constituent have Ccross ownership interest; provided that this
disqualification shall not apply in cases the direct or indirect
ownership/ shareholding (of its paid up and subscribed shares) of a
Bidder, its Member or any of its Constituents in the consultant of
RLDA for the Project/Site, its Member or any of its Constituent, or

vice versa, is less than 10% (ten percent); o

such Bidder, its Member or any Constituent thereof receives or has
received any direct or indirect subsidy, grant, concessional oan or
subordinated debt from any other Bidder for the same Site, its
Member or Constituent , or 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

a)

h) such Bidder, or any Constituent thereof, has a relationship with any
other Bidder for the same Site, or any Constituent thereof, directly
or through common third party/parties, that puts either or both of
them in & position lo have access to each) others’ information about,
or to influence the Bid of either or each other for the same Site.

cified under sub clause 5.1 (a) and (f) shall not

apply to the Bidder or its Member that is a public financial institution unless
and until such a Bidder or its Member is a Constituent of another Bidder or

its Member or RLDA's consultant for the Project/Site.

The disqualification spe

of the Consortium shall submit the following

Bidders/ each Member
d at the conclusion that it

documents on the basis of which it has arrive
does not have any Conflict of Interest:

List of Constituents along with their shareholding and registered
office address;

i, The details of each of the shareholders holding more than 10% in
the Bidder, each of its Members and their Constituents;

iii. Members of the
consortium with their respective Constituents.

s -nding-anything contained herein zbove, RLDA may, after
1of the Eligibility Proposal, seek & reconfirmation (in the format |

Agreements-RLDA LDH

Ly

16M (F) IGM (LAW)

gids And Lease

A chart showing the relationship of the Bidder/
Chalimar ®eulina O

chaliinal oRyiis ]\




e T e T e T =

~

4
2y
‘_‘-_EA

13

8.5

5.6

6.0

7.0

be provided by RLDA) that there is no Conflict of Interest among the
Bidders, Members and / or Constituents of the Bidder/ Members of the
consortium, within a period to be stipulated by RLDA. RLDA will also seek
reconfirmation from its legal, financial or technical advisors that there is no
conflict of interest with Bidders.

In the case of Two Stage Bid, a Bidder may, within 15 (fifteen) 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 Eligibility Criteria and such removal shall
be deemed to cure the Conflict of Interest arising in respect thergof. In
case substitution of Member is proposed, the process mentioned in sub
clause 4.2 shall be followed.

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.

Currency Conversion

For conversion of other currencies to Indian Rupees, the rate of conversion
shall be as per the Reserve Bank of India reference rate as on the first day
of the month preceding the month of opening of Bid. In case of currencies
not indicated under the RBI reference rate, the same shall be converted to
US$ as per IMF reference rate as on the conversion date and the amount
so derived in US$ shall be converted into Indian Rupees as per the US$
RBI reference rate as on the conversion date.

Documents for Eligibility
The Bidder shall be required to submit the following documents:-

(a) For Biddersitheir Members whose financial capacity has been
utilized 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 certifying the
gross revenues as per the specified Bid Form for Financial
Eligibility shall be submitted by the Bidders. For those Bidders/their
Members whose financial capacity has been utilized for fulfilling the
Financial Eligibility and whose accounts are not required fo be
audited as per the law shall submit their financial statements which
must also contain the profit & loss/ income & expenditure account
duly certified by a practicing chartered accountant who is a
member of ICAL Copy of full Income Tax Retusn . dulw
acknowledged by the Income Tax department and attested by the
2red accountant shall also be submitted by such Bidders. The

i’ Bids And Lease Agreements-RLDA LDHB (Amended on 26-03-2014f|
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(b) If s¢ requested by RLDA, the Bidder shall provide the name,
address and contact number of its bankers along with a letter of
authority in favour of any authorized person of RLDA in this regard
to enable RLDA to make enquiries from the Bidder's bankers.

(c) Certificate of incorporation /registration 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
account along with a self certified photocopy of PAN card.

Special Purpose Company (SPC) and Equity Lock-In

The Selected Bidder shall incorporate a new SPC under the Companies
Act, 1956, with its minimum equity sharing of 99.8% (ninety nine point nine
percent), within 20 (ninety) days from the date of issue of the Letter of
Acceptance (LOA) by RLDA for implementation of the Project. The Lease
Agreement shall be executed with such SPC. RLDA at its discretion and on
reasonable grounds may extend this period. The Memorandum of
Association (MoA) of the SPC shall be in the prescribed format given at
Form Na.16.

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

Selected Bidder shall hold mare 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 payment of full amount of
Lease Premium including interests thereof by the SPC to RLDA,
whichever is later.

Instructions to Bidders and Bid Forms

Instructions to Bidders ("ITB") and Bid Forms specified in Part-ill shall be
prepared by RLDA for each tender and shall be issued on payment of the
prescribed fees to the interested Bidders. SCLA (Part—IV) and Schedule &
Specification (Part-\) may also be prepared by RLDA and issued to the
interested Bidder together with Part-lll. These documents can also be
downloaded from the official website of RLDA. Bidders who download
these documents shall be required to pay the project specific bid document
fees along with submission of their Bid.

Omissions & Discrepancies
-"-.-_“ J.-1.| I'|
1l D) J 1~
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which may send written instructions to all Bidders. It shall be understood
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 itself
and provide for the risk of any error which may subsequently be
discoverad and shall make no subsequent claim on this account thereof.

Success Fee

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

Bid Security

The Bidder shall be required to deposit along with its bid a 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 mutually 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 on
account of withdrawal of its Bid or for any default by the Bidder during the
period of Bid validity. No relaxation of any kind will be given to the Bidder
on Bid Security. The amount of Bid Security shall be as specified in the
ITB:

Bid Security may be accepted in any of the following forms if the
instrument is in favour of Rail Land Development Authority payable at
New Delhi or is pledged to RLDA:-

Pay orders, demand drafts, 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 favour of "Rail Land Development
Authority" payable at New Delhi and issued by a Nationalized/Scheduled
Bank having & minimum networth of 1000 crore in the format provided at
the specified Bid Form. The Bank Guarantee should be sent to RLDA
directly by the issuing bank under:Registered Post (A.D) prior to the Bid

' Submission Date. Copy of the Bank Guarantee should also be submitted

weth t h id. In case the Bank Guarantee in original is received with 1ha
i 'éme shall be accepted only after due verification by RLEA/
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12.4 The Bid security of Bidders other than the Selected Bidder shall be
returned to them without any interest, but RLDA shall not be responsible
for any loss or depreciation thereto while the Bid Security is in its
possession, nor be liable to pay an interest thereon.

12.8 If 2 Bid is accepted, the Bid Security of Selected Bidder mentioned above
will be refundable only after the signing of Lease Agreement between

RLDA and the SPC.

12.6 Forfeiture of Bid Security

The Bid Security shall be forfeited if the Bidder/Lessee,

a.

b.

Engages in a corrupt, fraudulent, coercive, undesirable or restrictive
practice;

Withdraws or modifies its Bid during the Bid validity period or the
extended period,;

Imposes any condition within the Bid validity period or the extended
period;

Is selected as the successful Bidder and fails within the specified time
limit:-
(i}  toacknowledge the receipt of LOA unconditionally; or

(i) to pay the first instaliment of Lease Premium ; or

(i) to execute the Lease Agreement as per the drafl lease
agreement enclosed without impesing any condition; or

{iv) to furnish the Performance Guarantee; or

(v} to pay the Success Fee to RLDA's consultant, if payable as
specified in the ITB.

130 Submission of Bids

(a) The Bidder wili be deemed to have visited the Site and inspected the

DGM (P-i)

same fo acquaint itseif about ail the existing site conditions, laws and
regulations, etc. before submitting its Bid. The Site will be leased by
RLDA on “as is where is" basis an&' no claim whatsoever, in respect
of the Site or its condiﬁons will" be: admissible from the Se!ected

./,i ©
“Site or its conditions or the title of RLDA thereto. Shalimar S

['Amf.-ml an 2&35-;’. LE)
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(c)

ink and signed by the Bidder/authorized signatory/representative of
the Bidder who shall also initial each page, in blue ink. The Bidder
should submit a power of atiorney as per the specifications and
requirements  in the  Bid Form authorizing  the
signatory/representative to commit the Bidder. The Power of
Attorney must include the specimen signature of the authorized
signatory/representative duly attested by an authorised person
under applicable laws, which may include a Company
Secretary/Director (of Board of Directors) or similar authorized
person of the Bidder. In case the Bidder is a consortium, the
Members thereof should furnish a power of attorney in favour of the
Lead Member as per the format in Bid Form. The Power of Attorney
shall be accompanied by a certified copy of resolution of the
managing committee of a co-operative society or the board of
trustees of s trusts or partners in case of LLP. The Power of
Attorney must be signed by the authorised person(s) under
applicable laws, which may include respective Company
Secretary/Director (of Board of Directors) of the Bidder of all the
Members. In case of Bidder faling under the category of an
individual the contents of the Bid can be signed either by himself or
herself or by his/her authorized representative appointed under a
power of Attorney mentioned above. All the alterations, omissions,
additions or other amendments made fo the Bid shall also be
initialed by the Bidder/fauthorised signatory signing the Bid. The
documents/enclosures of the Eligibility Proposal should be
submitted together in bound form, with all the pages numbered
serially. Bid Security should not be bound directly but be placed
in plastic jackets, which are bound as part of the main booklet.

Financial Proposal is reguired to be submitted 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 model selected, the Bid Variable may be ane or more of the
following or similar:

(iy Lease Premium

(i) Annual Lease Rent

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

(v) Share of Built Up Area

Bid proposals should be placed in aéba?éte envelopes sealed and

marked "Eligibility Proposal” and "Financial Proposal” casithe 5./,

case may be. However, in case of Single Stage Bid, the two
should be placed in a third Envelope. All the Envelopes
d bear the Bid number and name of the Project. All the
pes must bear the name and address of the Bidder to

. (Amended on 26-03-2
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15.0

(e)

(f)

facilitate return of the envelopes unopened, if required. In addition,
the Bid submission date should be indicated on the top right hand

corner of each envelope.

The deadline 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 deadiine as extended. Any Bid received by RLDA after
the deadline for submission of Bids will be summarily rejected and
returned uncpened to the Bidder. Bidders may take note that there
is likelinood of rush at the last minute, therefore they must submit
their Bids well in advance.

Any alteration/modification in the Bid or additional information
supplied subsequent to the Bid submission date, unless the same
has been expressly sought by RLDA, shall be disregarded.

Withdrawal of Bids

(a)

(b)

A Bidder may withdraw its Bid after submission, provided a writien
notice of withdrawal has been received by RLDA prior to the deadline
prescribed for Bid submission. A withdrawal notice should be received
and duly acknowledged by RLDA prior to the deadline for submission
of Bids. The notice for withdrawal shall bear the tender number and
name of the Project and the words, "BID WITHDRAWAL NOTICE".

No Bid can be withdrawn in the interval between the deadiine for
submission of bids and the expiration of the Bid validity period,
Withdrawal of a Bid during this interval shall result in forfeiture of the

Bidder's Bid Security. Bid withdrawal notice sent earlier but receved
after the deadline for submission of Bids may result in forfeiture of Bid

Security. In case the Bidder after the Bid submission date and within
the Bid validity period, by any way of communication, imposes any
condition that i not acceptable to RLDA, the Bid will be considered as
conditional and will be treated as withdrawa! of the Bid by the Bidder.
In such case, the Bid Security shall be forfeited.

Opening of Bids/Proposals

g ®
ka
i

R
RLDA will, open the Bids/Proposals received on the Bid/Proposal
submission date soon after the deadline for submission &t the address
mentioned in Instructions to Bidders in the presence of the Bidders or
Bidder's representatives, who may choose to attend the opening. In case
RLDA extends the deadline for submission of Bids, the Bids will be opened

30 (thirty) minutes past such extended deadline at the same address. . oy bas Diivate | imitas
Bidder's representatwes, who desire to attend: the opening, shall binga = T~ [

s uthanty and sign the attendance sheet as a proof of attendance.
Proposal envelope will be kept aside in safe custody of
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RLDA for opening at a later stage and only Eligibility Proposal will be
opened.

16.0 Responsiveness of Bid

(a) RLDA will determine whether each such Proposal is ‘responsive’ to
the requirements of the Bid Documents. A Bid/Proposal shall be
considered ‘responsive’ only if:-

(iy  itis received by the deadline for submission of Bid/Proposal:

(i) It contains information complete in all respact as required in the
Bid Documents(in the formats specified);

(iii) itis signed, sealed and marked as stipulated;

(iv) Itis accompanied by receipt of Bid Document Fee;

(v) itis accompanied by the Bid Security,

(vi) it is accompanied by the relevant Power(s) of Attorney(ies) and
Undertakings as specified in Bid Forms;

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

If any of the above criteria is not fulfilled, in any manner whatscever,
the proposal shall be treated 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 whatsoever. Any Bid/Proposal which is not
responsive shall be rejected.

{b) To facilitate checking the responsivensss and evaluation of Bids,
RLDA may at its sole discretion, without being under any obligaticn 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 does 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 to evaluate
the Bid by construing the particulars requiring clarification to the best
of its understanding.

i7.0 No Bidder shall have the right to give any clarification unless asked for by
RLDA or to request either RLDA and/or the Ministry of Railways and/or any
ministry or department, authority or body whether statutory or non-statutory
of the Government that may be concerned or connected, in any manner
whatsoever, with the bidding process, to intervene in, any manner
whatsoever, in the bidding process.

18.0 Evaluation of Bids

/\ case a
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18.0

20.0

RLDA to check 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 documents may be verified by RLDA as deemed necessary. To
facilitate evaluation RLDA may, at its 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, at its sole discretion, waive any minor infirmity, non-conformity
or irregularity in a Bid that does not constitute a material deviation and that
does not prejudice or affect the relative position of any Bidder, provided it
conforms to all the terms, conditions of the bidding documents without any
material deviations, objections, conditionality or reservations. A material
deviation, objection, conditionality or reservation is one (i) that affects, in
any substantial way, the scope, quality or performance of the contract; (ii)
that limits, in any substantial way, inconsistent with the bidding documents,
RLDA's rights or the Selectad Bidder's obligations under the contract or
(iii) whose rectification would unfairly affect the competitive position of
other Bidders, who are presenting respeonsive Bids.

Invitation/Opening of Financial Proposals

a) In case of Two Stage Bid, only those Bidders who are found both
responsive and eligible as per their Eligibility Proposals shall be invited
to submit Financial Proposals.

b} In case of Single Stage Bid, Financial Proposals of only those Bidders
who are found both responsive and eligible as per their Eligibility
Froposal shall be cpened and evaluated.

c) Each eligible Bidder's representative, who desires to attend the
Bid/Proposal opening, shall bring an authority letter and sign the
attendance sheet as a proof of his attendance. Each Bidder's name,
bid price, and other details as RLDA may consider appropriate, may
be announced, at the sole discration 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 eligible Bidders.

Evaluation of Financial Proposals

a) RLDA will evaluate and compare the Bids previously determined to be
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 difference between the calculations
submitted by the Bidder and the calculations computed by RLDA (if
any), the calculations computed by RLDA shall prevail. The Bidder

Bids And Lease Agresments-RLDA LDIIB
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found eligible and quoting the highest amount in the Proposal shalb be' iz i

degelared as the Selected Bidder for the Site(s). In the event that two or
) ? quote the same amount in the Financial Proposal for the
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Site(s), RLDA may ask the tia Bidders to submit their revised Financial
Proposals with the amounts quoted earlier by them as the reserve
price for such Financial Proposal for the Site(s). The Bidder among the
tie Bidders, which quotes the higher amount in the revised Proposal,
will be declared as the Selected Bidder for the Site(s).

In the event that the highest Bidder withdraws or is not selected for
any reason in the first instance for the Site(s), (the “first round of
bidding"), RLDA, without being under any abligations to do so, may, at
its sole discretion, either invite all the remaining Bidders to revalidate
and/ or extend thelr respective Bid Security, as necessary, and match
the Bid of the aforesaid highest Bidder for the Site(s) (the *Second
round of 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 match the said
highest Bidder in the second round of bidding, then the Bidder whose
Bid was higher as compared to other Bidder(s) in the first round of
bidding shall be the Selected Bidder. For example, if the third and fith
highest Bidders in the first round of bidding offer to match the said
highest Bidder in the second round of bidding, the said third highest
Bidder shall be the Selected Bidder.

21.0 Fraud and Corrupt Practices

a)

DGM (P-1)

The Bidders and their respective officers, employees, agents and
advisers 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 Lease Agreement,
RLDA shall reject a Bid, withdraw the LOA, or terminate the Lease
Agreement, as the case may be, without being liable in any manner
whatsoever to the Selecied Bidder/ Lessee, if it determines that the
Selected Bidder/ Lessee, as the case may be, has, directly or
indirectly or through an agent, engaged in corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice
in the Bidding Process. In such an svent, in addition to exercise of its
right of termination, RLDA shall forfeit and appropriate the Bid Security
or Performance Bank Guarantee, as the case may be, as mutually
agreed genume pre-estimated compensation and damages payable to
RLDA towards, inter alia, time, cost and effort of RLDA, without
prejudice to any other right or remedy that may be available to RLDA
hereunder or otherwise,

Without prejudice to the rights of RLDA hereinabove and the!rigtts Syl

qnd remedies which RLDA may have under the LoA or the Lease

(Amended on 26-03-2014)
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c)

i

\ b%chﬁgbjec' of canvassing, lobbying, seeking intervention in or
J

undesirable practice or restrictive practice during the Bidding Process,
or after the issue of the LoA or the execution of the Lease Agreement,
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 Lessse, as the case may be, is
found by RLDA to have directly or indirectly or through an agent,
engaged or indulged in any corrupt practice, fraudulent practice,
coercive practice, undesirable practice or restrictive practices, as the
case may be.

For the purposes of this Clause, the following terms shall have the
meanings hereinafter respectively assigned to them:

‘corrupt practice” means (i) the offering, giving, receiving, or
soliciting, directly or indirectly, of anything of value to influence the
actions of any person connected with the Bidding Process (for
avoidance of doubt, offering of employment to or employing or
engaging in any manner whatsoever, directly or indirectly, any
official of RLDA who is or has been associated in a&ny manner,
directly or indirectly with the Bidding Process or the LOA or has
dealt with matters concerning the Lease Agreement or arising there
from, before or after the execution thereof, at any time prior to the
expiry of one year from the date such official resigns or retires from
or otherwise ceases to be in the service of RLDA, shall be deemed
to constitute influencing the actions of a person connected with the
Bidding Process); or (i) engaging in any manner whatsoever,
whether during the Bidding Process or after the issue of the LOA or
after the execution of the Lease Agreement. as the case may be,
any person in respect of any matter relating to the Project or the
LOA or the Lease Agreement, who at any time has been or is a
legal, financial or technical adviser of RLDA in relation to any matter
concerning the Project;

"fraudulent practice® means a misrepresentation or omission of
facts or suppression of facts or disclosure of incomplete facts, in
order to influence the Bidding Process;

“coercive practice” means impairing or harming, or threatening to
impair or harm, directly or indirectly, any person or property to
influence any person's participation or action in the Bidding
Process;

“undesirable practice" means (i) establishing contact with any
person connected with or employed or engaged by RLDA ang/for

the Ministry of Railways andfor any ministry or departmert! 2l Shyline

authority or body whether statutory or non-statutory that may be
concerned or connected, in any manner whatsoever, with this Bid,

(Amended on 26-03-2014)
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in any manner influencing or attempting to influence the Bidding
Process; or (i) having a Conflict of Interest; and

V. ‘restrictive practice” means forming a cartel or amiving at any
understanding or arrangement among Bidders with the objective of

restriciing or manipulating a full and fair competition in the Bidding
Process.

Change in Ownership

& While Bidding is open to persons from any country, the following
provisions shall always be applicable:

i.  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 or any of the
Member of the Consortium is controlled by persons resident outside
India; or

ii. If at any subsequent siage after the date of the Bid, there is an
acquisition by persons resident outside India of not less than 15%
(fiteen percent) of the aggregate issued, subscribed and paid up
equity share capital or control in or of the Bidder or any of the
Member of the Consortium:

then, the eligibility of such Bidder or in the event described in sub-clause
(ii) above, the continued eligibility 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-compiliance of
any provision of Applicable Laws, the Bid/ LOA/ Lease Agreement, as the
case may be, is liable to 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 fiolding or acquisition of equity or control, as above, shall
include direct or indirect holding/ acquisition, including by
transfer, of the direct or indirect legal or beneficial ownership or
control, 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

._;\) We on the date of such acquisition,

nd Lease Agreements-RLDA LDHB
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By submitting the Bid, the Bidder shall also be deemed to have
acknowledged and agreed that in the event of a change in
control of a consortium Member or a holding/subsidiary whose
technical experience was taken 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
RLDA 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.

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.

If, after the Lease Agreement has been executed, any change,
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
failure to 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 being liable to the Lessee.

23.0 Right of RLDA to deal with Bidders

a) Notwithstanding anything contained in Bid Documents, RLDA reserves

b)

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
obligation ta inform the affected Bidder or Bidders of the grounds for
RLDA's action. In the event RLDA rejects or annuls all the Bids, it may
atits Qi_ﬁcretion invite fresh Bids.

RLDA reserves the right to reject any Bid and appropriate the

< Bid Security if:

at any time, a material misrepresentation is made or uncovered, or

A
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24.0

¢} If the Bidder is a Consortium, then the entire Consoriium shall be
disqualified / 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:

i invite the remaining Bidders to submit Bids in accordance with
Clause 20 (b) or

ii. take any such measure as may be deemed fit at its 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 granted by RLDA, that

i one or more of the eligibility conditions have not been met by the
Bidder, or
i, the Bidder has made material misrepresentation, or
ii. has given any materially incorrect or false information,

the Bidder shall be disqualified forthwith if not yet appointed as the Lessee
and in case, if the LOA has already been issued to the Bidder or the Lease
Agreement has been entered into with the Lessee, as the case may be, the
same shall, notwithstanding anything to the contrary contained therein or in
this Bid Documents, be liable to be terminated, by & communication in
writing by RLDA fo the Bidder or Lessee, as the case may be, without
RLDA being liable in any manner whatsoever fo the Bidder or Lessee, as
the case may be. In such an event, RLDA shall forfeit and appropriate the
Bid Security or Performance Guaraniee, all payments received as
censideration and all other bank guarantees submitted, as the case may
be, without prejudice 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, a Letter of Acceptance (the "LOA") shall be issued, in
duplicate, by RLDA to the Selected Bidder. Within 7 (seven) days of the

(Amended on 26-03-2014)
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25.0

26.0

In the event, the duplicate copy of the LOA duly signed by the Selected
Bidder is not 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
acknowledge the LOA. The Letter of Acceptance (LOA) will constitute the
contract between the Selected Bidder and RLDA for fulfiling the
requirements specified in the LOA by the Selected Bidder prior to
execution of the Lease Agreement. Notwithstanding anything contained in
the LOA and the Bid Documents the rights of the Lessee specified in
Lease Agreesment shall not become effective until the Lease Agreement
has been executed by the Lessee and RLDA and conditions precedent, if
any, has been fulfilled by the Lessee,

Performance Guarantee

Selected Bidder shall deposit the Performance Guarantee as specified in
the GCLA for an amount equal to 5% (five percent) of the Lease Premium
quoted by the Selected Bidder.

Execution of Lease Agreement

The Bidder whose bid is accepted shall be required to appear in person at
the office of the General Manager/Project, Joint General Manager/Project,
Deputy General Manager/Project, or concerned Nodal Officer, as the case
may be, or if the Bidder is a firm 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 Acceptance issued by RLDA
within 7 (seven) days of its receipt by signing and returning its
duplicate copy to RLDA.

b) Payment of the full amount of Lease Premium or the First
Installment of the Lease Premium and Bank Guarantees for the
remaining Instaliments, if required, by the Selected Bidder, as
specified in the Payment Schedule,

c) «':" Submigsion of Performance Guarantee.

d) dos incorparation of a Special Purpose Company (SPC) under The
Companies Act 1956 with a minimum paid up capital as specified

greements-RLDA LDHBE (Amended on 26-03-2014)
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262 In case of dalay in signing the Lease agresment either on account of delay
in fulfilling 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 extension on account of RLDA, the Term
of lease shall be counted from the Effective date. However, if the
extension is granted on account of the Selected Bidder, the Term of lease
will get reduced te the extent of such period of extension.

26.3 Failure 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 forfeited without prejudice to any other
rights or remedies.

264 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 treated as cancelled and the RLDA shall be
entitted to forfeit the full amount of the Bid security/Performance
Guarantee as damages for such default.

27.0 Form of Lease Agreement

Each Lease Agreement shall be complete in respect of the document it
shall so constitute. Not less than 3 (three) copies of the Lease Agreement
shall be signed by RLDA and the Lessee and one copy given to the
Lessee. The Leass Agreement required 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 Applicable Laws shall be borne and paid by
the Selected Bidder/Lessee.

28.0 Confidentiality

Information relating 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 or is not a retained professional
advisor advising RLDA in relation to, or matiers arising out of, or
concemning the Bidding Process. RLDA will treat all information submitied
as part of the Bid, in confidence and will require all those who have access
fo such material to treat the same in confidence. RLDA may not divulge
any such information uniess it is directed to do so by a Court of Law
and/or any statutory entity that has the power under law to require its
disclosure.

290 Employment/Partnership, etc., of Retired Railway and RLDA:' okylipg
Employees
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(b)

30.0

301

30.2

Gazetted officer working before his retirement, whether in the executive
or administrative capacity, or whether holding a pensionable post or not,
in any of the Railways owned and administered by the President of India
for the time being, or shouid a Bidder being consortium of Bidders have
as one of its Members a retired engineer or retired Gazetted Officer as
aforesaid, or should a Bidder/Member being an incorporated company
have any such retired engineer or retired officer as one of its Directors,
or should a Bidder have in his employment any retired Engineer or
retired Gazetted Officer as aforesaid, the full infarmation as to the date of
retirement of such Engineer or Gazetted Officer from the said service
and in case where such Engineer or Officer had not retired from
Government service at least 2 years prior to the date of submission of
ihe bid as to whether permission for taking such contract, or if the Bidder
being a consortium of Bidders or an incorporated company, to become a
partner or Director as the case may be, or to take the employment under
the Bidder, has been obtained by the Bidder or the Enaineer or Officer,
as the case may be from the President of India or any officer, duly
authorized by him in this behalf, shall be clearly stated in writing at the
time of submitting the Bid. Bids without the information above referred to
or a statement to the effect that no such retired Engineer or retired
Gazetted Officer is so associated with the Bidder, as the case may be'
shall be, rejected.

Should a Bidder have a Relative(s) or in the case of a LLP or a company
one or more of its partner(s) or shareholder(s) or a Relative(s) of the
partner(s) or shareholder(s) employed in gazetted capacity in RLDA,
RLDA shall be informed of the fact at the time of submission of bid,
failing which the bid may be disqualified/ rejected or if such fact
subsequently comes to light, the contract may be terminated in
accordance with the provision of the Lease Agreement.

Miscellaneous

The Bidding 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 andfor in connection with the Bidding

Process.

RLDA, in its sole discretion and without incurring any obligation or liability,
reserves the right, at any time, to;

i Suspend and/or cancel the Bidding Process and/or amend and/or
supplement the Bidding Process or modify the dates or other terms
and conditions relating thereto;

;S Consult with any Bidder in order to receive clarification or further

r Bids And Lease Agreements—RLDA LDHB

(Amended on 26-03-2014)
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30.3

30.4

30.5.

30.6

30.7

30.8

fif. Retain any information and/or evidence submitied to RLDA by, on
behalf of, andfor in relation to any Bidder; and/or

iv. Independently verify, disqualify, reject andf/or accept any and all
submissions or other information andfor evidence submitied by or
on behalf of any Bidder.

No Bidder should Bid for the Praject for speculative purposes. Once the
Bid is submitted, no change shall be permitied 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 and/or termination of the Lease

Agreement.

No assignment, sale, transfer, conveyance of the Preject shall be permitted
except as otherwise expressly provided in the Bid Documents. Any breach
of this condition shall lead to rejection of the Bid and/or termination of the
Lease Agreement.

For the sake of clarity, the Bidder(s) may note that in case there are any
obligation(s) or condition (s) imposed on them under a particular clause of
any part of the Bid Documents document, which includes the Forms, and
on a similar issue some additional conditions are mentioned under another
clause of any cother part of the Bid Documents 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.

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

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

The' Bidding documents including this Bid Documents and all attached
décuments are and shall remain the property 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 treat all information as
strictly confidential and shall not use it for any purpose other than for the

wm to it by the Bidders.
\

1d Lease Agreements-RLDA LDHB
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PART Il
GENERAL CONDITIONS OF LEASE AGREENENT (GCLA)

Article 1 Definitions and Interpretation

1.1 Definitions
In these General Conditions of Lease
meanings assigned to them hereunder except w
114 “Agreement” shall mean jointly the Lease Agreement (Recital), the General Conditions of
Lease Agreement (GCLA), the Special Conditions of Lease Agreement (SCLA) and the

Schedules and Appendices therete.
shall mean the minimum annual guaranteed amount in
fied in the Schedule of Payment.

Agreement, the following terms shall have the
here the contexi otherwise requires:

1.1.2 aAnnual Guaranteed Amount’
case of Percentage Revenue Share which Is speci

| mean the annual payment required 10 be made by the Lessee

143 #pAnnual Lease Rent” shal
ach period, as specified In

to RLDA in yearly instaliments, in advance at the beginning of e
the Schedule of Payment in consideration fo ihe grant of lease rights on the Site.

1.1.4 "Applicable Laws" shall mean all laws, bye-laws, statutes, rules, regulations, orders,
ordinances, protocols, codes, guidelines, policies, notices, directions, judgments, decrees of
other requirements or official directives of any Government Authority or person acting
under any Government Authority and / or of any statutory autharity in the Republic of India,
whather in effect on the Effective Date of the Agreemant or thereafter including the rules
and regulations notified or to be notified under The Railways Act, 1989 and the Rail Land
Development Authority {Constitution) Rules, 2007 .

1,15 “Applicable Permits” shall mean without any limitation, all clearances, licenses,
permits, authorizations, no objection certificates. consents, approvals, exemptions,
sanctions, rulings, renewals and no objections required to be obtained from any
Government Authority or any other authority, including but not limited to the Airports
Authority of India, Archaeological Survey of India, etc., and/or maintained under the
Applicable Laws in connection with or related to the performance of the Agreement.

118 “Appointed Date” shall mean the date so specified in the SCLA or an earlier or later
date that RLDA and the Lessee may by mutual consent determine, prior to which all
the Conditions Precedent specified in the GCLA and SCLA for the full effecliveness of
the provisions of the GCLA and SCLA shall have to be met by RLDA and the Lessee.

“Assets” shall mean all fixed assels, other than Redevelopment Assets, constructed
by the Lessee but not the Site itseif.

118 “Assets and Project Utility Register” shall mean the register to be maintained by the
Lessee for the Assets and Project Utilities constructed by the Lessee.

e
1.1.8 "Authorised Representative” shall mean an employee or agent of ihe Lessee soO
nominated by the Lessee for the purposes of the Agreement.

1.1.10 “B‘iddf;_}" shall bear the meaning as ascribed 1o it under the Partl of the Land
Development Hand Book (the "LDHB"), the Regulations for Bids and Lease Agreement
and Part-lll of LDHB, the Instructions 1o Bidders and Bid Forms.

nder the Part-l of LDHBE,

11.11 “Bid Documents” shall bear the meaning as ascribed to it u
the Instructions to

the Regulations for Bids and Lease Agreement and Part-1il of LDHB,

Bidder and Bid Forms.
Shalimar SkylinaPrivata Limited

W '\?‘
(Amended on 26-03-2014)
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1.1.92 “Built Up Area” shall mean the total constructed area on the Sile on all floors including
underground floors which shall include carpet area, thickness of walls, balconies,

corridors and passages but shall exclude:-

(a) areas used for parkmg in basemenl, stilis and celler;
(b)areas for provision of electrical and mechanical building services such as generator,

air -conditioning plant, transformer room and power sub-station;
(c) areas for lifts and staircases.
(d) areas under porch and chhajjas;
(2) ramps leading to any area used for parking; and
(f) water tanks, septic tanks, soakpils, fountains, garbage storages, security posts and

swimming pool not covered by permanent roof.

1.1.13 “Circle Rate" as applicable for the Site shall refer to mean the unit raie of land
approved | designated for residentialfcommercial use (as is applicable for the
Project/Site) as fixed by the Revenue and Stamps Department of the respective State
in which the Site is located for the purposes of payment of stamp duty on instruments
with respect to land comprised in the Site.

1.1.14 *Commercial Operation” shall mean the readiness of the Assets for being used for
business operations upon the issue of Project Completion Cerlificate or the Provisional
Project Completion Certificate, as the case may be, enabling the occupation of the
Assets by the Lessee or the Sub-Lessees/sub-licensees or other third parties to whom
the Lesses has marketed the Project.

1.1.18 “Completion Certificate” shall mean the completion certificate to be issued by the
Nodal Officer upon completion of the Project.
1.1.18 “Completion Date” shall mean the date on which the Completion Cerlificate is issued

by the Nodal Officer including but not limited to fire safety certificates, etc. so issued by
municipal / appropriate authorities.

1117 “Conciliation Committee” shall mean the conciliation commitiee of RLDA comprising
of three {3) members as nominated by the Vice-Chairman of RLDA.

1.1.18 “Conditions Precedent” shall mean the conditions provided in this GCLA which are
required to be satisfied by the Lessee before RLDA hands over possession of the Site
to the Lessee and the Lessee can claim the Lease Rights and other rights accruing
under the Agreement.

1.1.19 "Gonsideration” shall mean the paymenis to be made by the Lessee to RLDA by way
of Lease Premium, Annual Lease Rent and percentage share from Project Revanues
eic or as may be specified in the schedule of payment.

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

1121 “Construction Period” shall mean the period commencing on the Appointed Date and
ending on the Completion Date.
1.1.22 “Cure Period” shall mean a period of 60 (sixty) days or such greater period as may be

specified in the Notice of Intention to Terminaie.

1.1.23 "Debt Due® shall mean the aggregate of the following sums expressed in ,lnq;anr Sl
Rupees ouistanding on the date of Termination Notice: JhdiRlic

Part -1l - General COHdWL&ﬂR Agreement of REDA LDHB {Amended on 26-03-2014)
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1.1.24

11.25
1.1.26

1.1.27

1.1.28

1.1.28

1.1.50

1.1.31

1.1.32

Part -11 - General Condition

provided by the Lenders under the Financing
“Principal”) but excluding any pari of the
e of Termination

(i) the principal amount of the debl
Agraements for financing the Project (the
Principal that had fallen due for repayment two years prior to the dat
Motice;

(ify all accrued interest, financing fees and

Agreements on, Of in respect to the debt
excluding (i) any interest, fees of charges that had fallen due one year prior to the

date of Termination Notice (i) any charges payable under the Financing
Agreemenis to any Lender (il any pre- payment charges in relation 10 accelerated
repayment of debt except where such charges have arisen due 1o RLDA's Event of
Defauit.
*Debt Service” shall mean the sum of all pa
financing fees and charges due and payable in a Financial Year/Accountin
the Lenders and as provided in the Financing Agreements

charges payable under the Financing
until the date of Termination Notice but

yments on account of principal, interest,
g Year to

“Design Life” shall mean the minimum design life of 70 years.

“Digpute” shall mean all disputes and differences of any kind whatsoever between the

Parties arising out of or in connection with the Agreement.

‘Distribution{s)” shall mean all benefits teceived by the shareholders or the affiliates
or the constituents of the Lessee from the Project or payments made by the Lessee
whether in cash through Escrow Account of otherwise, or in kind, and includes any:

(i) dividend or other distribution in respect of share capital;

(ii) reduction of capital, redemption or purchase of shares or any other reorganisation of

variation leading to reduction to share capital;

(i) payments of breakage costs or otherwise under the Financing Agreements other

than Debt Servicing of Principal and interest

or vesting of the Assets oOF rights to the
r Financial Close and was neither in the
ercial terms: o

the ordinary course of

(iv) any payment, loan, contractual arrangement
extent (in each case) it was put in place aftel
ordinary course of business nor on reasonable comm

(v) the receipt of any other benefit, which is not received in
business and on reasonable commercial terms.

*Drawings” ghall mean the maps, drawings, plans and tracings or prints thereof
annexed to the Bid Forms or approved subsequently by the Nodal Officer for

construction at the Site.

“Development’ or “Development Project’ shall mean and refers to the development
and construction of Assets and Project Utilities by the Lessee on the Site in
accordance with .me;__p_l'ovisions of the bye-laws of the local land authority and other

Applicable LaWws.
“Develphﬁlent Plan® shall mean the p

to the Nodal Officer giving @ stage wi
operation, maintenance, marketing an

the Development Project.

“Effective Date” shall mean the date on which 1

Parties. S Ho -
" . z --::j._,,,'!,_-.[ fr;y"']\? J')lll-,.fﬂ U"".::'j
Encumbrances’ shall mean any morigage, right of way, pledge, equitable interest, i LG
prior assignment, gonditional sales contract, hypothecation, right of others, claim,
security interest, title retention agreement, voting trust agreement, interest, option, lien,

lzn to ba prepared and submiited by the Lessee
se description of the construction, development,
4 sub leasing of Assets and Project Utilities of

he Agreement is executed between the

o T
bty

< of Lease Agreement of RLDA LDHB
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charge, easemeni, encroachment or other condition, commitment, restriction or
limitation of any nature Whatsoever, including any restriction on use, yoting, transfer,
receipt of income or exercise of any other atiribute of ownership, The word ‘encumber”
shall be construed accordingly. This excludes any specific agreemeant of contract
surviving the Term, at the express diseretion of RLDA.

dian Rupees representing the paid up
he equity component of the total Project
¥clude convertible instruments of
t inta equily share capital

1.14.33 "Equity” shall mean the sum expressed in In
equity share capital of the Lessea for meefing t
Cost, and for the purposes of the Agreement, shall e
ather similar forms of capital, which shall compulsorily conver
of the Lessee.

1.1.34 “Equity Internal Rate of Return” or “Equity IRR" shall mean the projected annually
compounded rate of return to the shareholders of the Lessee on the Equity invested in
the Project over the full or part of the Term beginning from the Effective Date till any
date of consideration before the expiry of the Term. For the purposes of computing
Equity IRR all payments toward Equity shall be considered as cash inflows and all
Distributions shall be considered as cash outflows (in case of Distribution in kind, the
same shall be converted into cash) in the Financial Year in which such cash flows take

place .

1.1.35 “Escrow Agreement’ shall mean the agreement between the Lessee, the Escrow
Bank, the Lenders’ Representative and RLDA for opening and operating the Escrow
Account.

1.1.36 "gscrow Account’ shall mean the account to be opened by the Lessee with an Escrow

Bank in accordance with the provisions of the Escrow Agreement.

as defined under Section 2(e) of the

1.1.37 "Esgrow Bank” shall mean a schedulad bank
he Escrow Account is required to be

Reserve Bank of India Act, 1934 with which t
opened and operated.

1.1.38 “Excepted Matters” shall mean the matters,
not arbitrable and which shall stand specifica

as specifically specified in this GCLA, that are
lly excluded from the purview of the arbitration.

n the SCLA or the Lease Agreement il

1.1.39 *Expiry Date’ shall mean the date provided i
unless terminated earlier in accordance

which date the Agreement shall remain effective,
with the provisions herein.

1.1.40 “Financial Close” shall mean a legally binding commitment of equity holders and debt
financiers to provide or mobilise funding for the Project. Such funding must account fora
significant part of the total Project Cost which should not be less than 90 per cant of the
Project Cost securing the construction thereof.

1.1.41 "Financial Default” shall mean accurrence of a bregch of the terms and conditions of the
Financing Agresments of g::_qont‘mucus default in Debt Service by the Lesses for a period
of 3 (three) months™ "

1.1.42 *Financial Model® shall mean the financial model, prepared by the Lessee and

approved/adopted by the Lenders for entering into the Financing Agreement with the
Lessee, sefting forth the capital and operating costs of the Project including replacement
costs, the mode of financing of such costs, revenues from the Project and the Equily IRR
over the full Term of the Lease Agreement on the basis of which financial viability of the
Project has been determined by the Lenders and includes a description of the
assumptions and parameters used for making calcutations and projections therein.

1.143 “Financial Year’ or "Accounting Year' shall, for all purposes, mean the perod
commencing from April 1st of each year and ending on march 31st of the fo1lo~g%ng.glga,rm,. :
el gl i

Part -1l - General Condizws;t’! Agreement of RLDA LPHB (Amended on 26-153-2014}
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1.1.44 *Financing Agreements” shall mean the agreements executed by the Lessee in respect
of financial assistance lo be provided by Lenders by way of loans, guaraniees,
subscription to non convertible debentures and other debt instruments including loan
agreements, guarantees, notes, debentures, bonds and other debt instruments, security
agreements, and other documents relating to financing of the Project.

1.1.44A “Floor Area Ratio (FAR)” or “Floor Space Index (FS1)” shall have meaning as
defined in the Applicable Laws.

1.1.45 “Force Majeure Event” shall mean an event relating to force majeure and salisfying the
criteria as specified in Article 24 of this GCLA.
1.1.46 “General Conditions of Lease Agreement” or “GCLA" shall mean the General

Conditions of Lease Agreement hereof.

1.1.47 “Good Industry Practice” shall mean the practices, methods, technigues, designs,
applicable codes and standards, skills, diligence, efficiency, reliability and prudence,
which are generally and reasonably expected from a reasonably skilled, prudent and
experienced person éngaged in the same lype of undertaking as envisaged under the
Agreement and which would be expected {o result in the performance of its obligations by
the Lessee or RLDA, as the case may be, in accordance with the Agreement, Applicable
Laws and Applicable Permits in a reliable, safe, economical and efficient manner.

1.1.48 “Government Authority” shall mean the Government of India, the respective Siate
Governments and any other Government authority, statutory authority, government
department, agency, commission, board, tribunal or court or other law, rule or reguiation
making entity having or purporting to have jurisdiction on behalf of the Republic of Indiz,
having jurisdiction over the Site.

1.1.49 Guaranteed Date” shall mean the datels provided by the Lessee in the Development
Plan for completion of the Project or any phase thergof.

1.1.50 “Instructions to Bidders" shall mean the Instructions to Bidders (ITB) issued by RLDA
for the Projectl.

1.1.51 “Land Development Hand Book" or “LDHB" shall mean the Land Development Hand
Book, Pari-ll of which s this GCLA.
1.1.52 “Lease Premium” shall mean the lump-sum payment required to be made by the Lessee

1o RLDA in one or more instalments in terms of the Schedule of Payment in consideration
of the rights and interest granted by RLDA fo the Lessee in relation to the Site(s).

1.1.53 “Lease Rights” shall mean the rights granted by RLDA to the Lessee over the Site and
other rights granted under the provisions of the Agreement.
1.1.54 “Lenders” shall mean financial institutions, banks, multiiateral funding agencies and

similar bodies underaking lending business or their trustees/agents including their
successors and assignees, who have agreed to guarantee or provide finance to the
Lessee under any Financing Agreements for meeting the cosis of the Project,

1155 “Lender's Representative” shall mean the Lender duly authorized Dy all the Lenders to
act for and on benalf of the consortium of [enders with regards to matter arising out of
and in relation to the Financing Agreements and includes its successors, assigns and

substitutes. >
1.1.56 "Lessee” shall mean the Company defined as such in the Recitals of the Agreement.

M
Part -1I - General Conditiong.of Lease Agreement of RLDA LDHE (Amended on 26-03-2014) [uthoh

b&

Py
i AL




~

—

- ~

- =

—

.

8

1.1.57

1.1.58

1.1.588

1.1.60

1.1.61

1.1.82

1.1.63

1.1.64

1.1.66

1.1.67

1.1.88

“Lessee’s Event of Default” shall mean the default of obligations of the Lessee which
shall provide RLDA the right lo terminale the Lease Agreement unless such default is
remedied by the Lessee within the Cure Period.

“Maintenance and Replacement Plan” shall mean the plan to be prepared by the
L essee for maintenance and replacement of Assets and Project Utilities.

“Material Adverse Effect” shall mean circumstances which may or do (i) render any right
vested in a Party by the terms of the Agreement ineffective, or (i) adversely affects or
restricts or frustrates the ability of any Parly to observe and perform in a timely manner its
obligations under this Agreement or the legality, validity, binding nature or enforceabilily
of the same.

“Nodal Officer” shell mean the officer (s) of the appropriate rank, nominated by RLDA as
executive in-charge of the Project, from time 1o time and includes other senior officers of
the Project Wing of RLDA.

“Nominated Company” shall mean the entity that is selecied either by the Lenders'
Representative or by RLDA for substituting the Lessee in terms of the provisions of the
Agreement.

“Notice of Intention to Terminate” shall mean the notice issued by a Party to the other
Party expressing its intention fo terminate the Agreement.

“Movation” shall mean the process or the act of replacing the Lessee in any agreement
including sub-lease in respect of the Project by another parly such that the agreement
transferred by the Novation process transfers all rights, duties and obligations from the
Lesseeforiginal abligor to the transferee/ new obligor.

"0 & M Expenses” shall mean expenses incurred by or on behalf of the Lessee for all
operation and maintenance expenses including (a) cost of salaries or other compensation
to employees (b) cost of material supply or utilities and other services (c) premia for
insurance (d) all taxes, duties, cess and fees due and payable in respect of operation and
maintenance (e) all repair, replacement, reconstruction, reinstatement, improvement and
maintenance costs of the Assets and Project Utilities (f) all other expenditure reguired to
be made under Applicable Laws, Applicable Permits or the Agreement.

“Party” shall mean RLDA or Lessee, as the case may be, RLDA and Lessee, shall
together be referred to as Parlies.

“Payment Default” shall mean the failure on part of the Lessee to make payment of the
full amount of any instaiment of the Lease Premium and/or the Annual Lease Rent and/or
Revenue Share along with the applicable interest thereof or failure to make any payment
due io be paid by the Lessee to RLDA, by the respective due date.

“Parformance Guarantee” shall mean the bank guarantee required to be submitted by
the Lessee in:acCordance with the Bid Documents as security /guarantee against any
default in imeély payment of consideration, other dues fo RLDA and fuffillment of other
obligations as per the Agreement including timely completion of the Project.

“Project’ shall mean all works related to or incidental to the Site in accordance with the
provisions of the Agreement, as permitted in the Bid Documents and are to be carried out
as per the Applicable Laws and shall include Development { Redevelopment Project, if
any and all incidental and related works thereto.

“Project Cost” shall mean the cost to be incurred by the Lessee on the Project dﬂfﬁ&%ﬁéﬁi‘,'?fll”\?f ivae Limited

Construction Period including payment of consideration to RLDA.

. ndisio%ase Agreement of RLDA LDHB (Amended on 26-03-2014J0""
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( 1.1.70

¢ 1.4.71

( 1.1.72

1173
1.1.74

{ 1175

—~

1.1.78

1.1.78

1.1.79

1.1.80

1.1.81

1.1.82
1.1.83

o SR . )

“Project Manager” shall mean an experienced and competent engineer nominated by the
Lessee as the Project Manager for supervision of the Project.

"Project Revenue™ shall refer to and mean ail the monies (Gross) received by the
Lessee, excluding service tax and sales tax, pursuant or incidental to — (i) the Sub-Lease
of proposed space in Assets and Project Ulilities and (i) exploitation in any permitied
manner of the Site. Assets and Project Utilities by any person, whether at the instance of
the Lessee or the Sub-Lessee, including but not limited to capital receipts, upfront Sub-
Lease payments, deposits, advances, registration payments, instalments received from
Sub-Lessees, Sub-Lease charges, and shall aiso include 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 whaisoever the Asssts and Project Utilities such as parking of
vehicles, display, signage, play area, events, road shows, promotional activity, hoardings,
kiosks, advertisements and counters.

"Project Utilities” shall mean the services and ufilities such as water supply, sewerage,
storm water drainage, generator electricity supply, lighting, air conditioning, landscaping,
fountains, open parking, exhibition ground etc. which the Lessee constructs, operates and
maintains for the users of the Assets on the Site.

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

“Railway" shall mean the ‘Railway’ as defined in the Railways Act, 1989 and shall also
include Railway Administration, as defined therein, where the context so demands.

“Redevelopment’ or "Redevelopment Project” shall mean and refers to redevelopment
of existing Railway colony, railway quarters, service buildings and other amenities over
the Redevelopment Land as specified in the Schedules as per laid down specifications
under the Agreement including development of Redevelopment Assets and
Redevelopment Project Utilities in accordance with the terms of the Agreement.

*Redevelopment Assets” shall mean the fixed assets enumerated under the 'Schedules
{0 the Agreement to be developed on the Redevelopment Land.

“Redevelopment Land” shall mean the land on which the Redevelopment Wark is to be
carried out and Redevelopment Assets and Redevelopment Project Utilities are to be
constructed and such other land or places as may be specified in the Agreement as
farming part of the Redevelopment Land.

“Redevelopment Project Utilities” shall mean the utilities and amenities enumerated in
the Schedules and Specifications to be developed as part of the Redevelopment Project.

“Redevelopment Work" shall mean consiruction work in relation to Redevelopment
Project.

“Revenue Share” shall mean percentage of the Project Revenue which the Lessee is
required to pay to RLDA in accordance with the Schedule of Payment as consideration to
the Development and Lease Rights on the Site.

“RLDA’s Event of Default’ shall mean the default of obligations of RLDA which shall
provide the Lessee the right to terminate the Agreement unless such default is remedied

by RLDA within the Cure Periad.
“Schedule of Payment’ shall mean the payment schedule as provided in the Agreement.

stiedlmal ofViing Kl
“Security Deposit” shall mean the deposit reguired to be submitted by the Lessee with '
RLDA as security against any default in timely payment of Annual Lease Rent or the

Percentage Revenue Share or breach of any cther obligation during the Term.
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1.1.84

1.1.85

1.1.86

1.1.87

1.1.66

1.1.89

1.1.80

1.1.91

1.1.92

1.1.893

1.1.84

1.1.95

1.1.98

1.1.87

Part -1l - General Condi Er ase Agreement of RLDA LDHB

“Selected Bidder’ shall mean the Bidder selected by RLDA for the Project afier
conclusion of the bidding process and to whom RLDA has issued the Letter of

Acceptance.

“Site" shall mesn the Railway land or the air space above existing Railway
building/station /track which has been lease out fo the Lessee for the Project, as specified
in the Schedules.

“Special Conditions of Lease Agreement” or *“SCLA" shall mean the Special Conditions
of the Lease Agreement forming parl of the Agreement.

“Specifications” shall mean the specifications for materials and works inclusive of
Redevelopment Works (as specified in the Schedules).

“Sub Contractors” shall mean the person or persons, as the case may be, with whom the
Lessee has entered into any contract or agreement including but not limited to any
designing, engineering, procurement, construction, operation, maintenance and/or
management of the Project, Assets and Project Utilities or matters incidental thereto, but
does not include a person who has entered into an agreement for providing financial
assistance.

“Sub-Lease Deed"” shall mean the agreement executed by the Lessee with any third parly
for sub-leasing/ sub-licensing any space in the Assets and Project Ultilities for earning
Project Revenues and such third party shall be called Sub-Lessee. The terms Sub-Lease
and Sub Lessee shall be construed accordingly.

"Subordinated Debt" shall refer to mean the funds advanced by any of the shareholders
of the Lessee for meeting the Project Cost. Provided that if all or any part of the
Subordinated Debt is convertible into Equity at the option of the shareholders of the
Lessee, it shall for the purposes of the Agreement be deemed to be Subordinated Debt
{and not Equity) even after such conversion and the principal thereof shall be dealt with
as if such conversion had not been undertaken.

“Substitution Premium" shall mean the lump sum amount, to be paid upfront lo RLDA,
affered as financial bid by the party selected as the Nominated Company through a
competitive bidding process, conducted as part of the Substitution, for Substiluting the
Lessee and as per the Agreement.

“Taxes” shall mean all applicable taxes, duties, levies, fees, cess eifc. but does not
include income tax payable by the Party concerned.

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

“Termination Notice" shall mean the notice issued by either Parly to the other Party in
accordance with the provisions of the Agreement terminating the Agreement.

*“Termination Payment” shall mean the amount that may be payable under and in
accordance with the Agreement by RLDA to the Lessee on account of termination prior to
the expiry of the Agreement.

“Transfer Date” shall mean the date on which the Lessee fransfers possession of the
Assets and Project Utilities to RLDA or its nominee in terms of vesting provisions
mentioned in this GCLA and which shall be the date of termination as per the relevant

Termination Notice issued by RLDA or the Lessee, as the case may be or!@g,ga,t[arqi 1
Silgiillgl ShYh

expiry of the Agreement.

*Year” shall mean one year of the Gregorian calendar.

Ty
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1.2

1.2.1

122

1.2.3

124

125

1.2.6

12.7

1.2.8
1.2.9

1.2.10

1.2.11

1.212

1.2.13

1.2.14

1.2.15

Interpretation
In this GCLA, unless the context otherwise reguires,

references to laws of India or Indian law or regulation having the force of law shall include
the laws, acts, ordinances, rules, regulations, bye laws of notifications which have the
force of law in the territory 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 this
GCLA;

the words “include” and “including” are to be construed without limitation and shall be
deemed 1o be followed by “without limitation” or “but not limited to” whether or not
they are foliowed by such phrases;

references lo “development’ include, unless the context ctherwise requires, construction,
renovation, refurbishing, augmentation, upgradation and other activities incidental thereto,
and “develop” shall be construed accordingly;

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

a reference to any statutory body or authority includes a reference 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.

a reference 10 any document, agreement, deed or other instrument (including, without
limitation, references to this GCLA), means a reference to such document, agresment,
deed or other insirument and to all annexures and parts attached or relatable thereto, all
of which shall form an integral part of such document, agreement, deed or other
instrument, as the case may be.

any reference ta day shall mean a reference {0 2 calendar day,

references to a "business day” shall be construed as references to a day (other than a
Sunday) on which banks in Delhi are generally open for business.

any reference to month shall mean a reference to a calendar maonth as per the Gregorian
calendar;

references to any date, period or project milestone shall mean and include such date,
period or project milestone as may be extended pursuant to this Agreement;

the Agreement shall be signed in triplicate by RLDA and the Lessee. These three copies
shall be treated as complementary and what is called for by anyone shall be as binding as
if called for by all.

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

words;importing the singular number shall also include the plural and vice versa where
the context requires.

priority of agreements, clauses and schedules:

The Agreements and all other Bid Documents forming part of or referred to in the
Agreement are to be taken as mutuslly explanatory and unless otherwise expr §st ;

provided elsewhere in the Agreement, the priority of the Agreement and ‘other Bidp\1EC

Documents forming part hereof or referred to herein shall, in the event of any conflict
between them, be in the following order:-

s Agreement of RLDA LDHB (Amended on 26-03-2014)
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Article 2-

2.1

211

212

2,33

214

215

2186

217

Part -1l - General Conditighy of Lease Agreement of RLDA LDHB

Recital of the Lease Agreement;

Correspondence between the Paries after issuance of LOA, aliached to the
Agreement;

Letter of Acceptance(LOA) issued by RLDA to the Selected Bidder,
RLDA Land Development Hand Book Part-1V, Spacial Conditions of Lease Agreement;

RLDA Land Development Hand Book Partll, General Conditions of Lease Agreement
and Annexures thereof (including correction slips issued up to date);

Schedules forming part of the Agreement,

RLDA Land Development Hand Book Pari-lll, Instructions to Bidders and Bid Form-1 to
186

RLDA Land Development Hand Book Part-V, Schedules and Specifications, if any ;

RLDA Land Development Hand Book Par-l, Regulations for Bids and Lease
Agreements, (including correction slips issued up to date);

Scope of Project and Intent of the Agreement

General: Subject to and in accordance with the provisions of the Agreement, RLDA
grants to the Lessee the rights and authority on the Site during the Term to undertake and
implement the Project that shall oblige or entitle (as the case may be) the Lessee io the
following:-

Right of way and/ or access (as the case may be) to the Site for the purposes of and to
the extent conferred by the provisions of the Agreement, to enjoy the leasehold rights in
the Site for the purpose of undertaking the Project during the Term;

Enter into sub-contracts for the purposes of the Project;

Apply for and obtain all Applicable Permits required for the Project, including plans for
construction of building/s and other structure/s thereon for such uses and purposes as
described hergin;

Enjoy all the rights, privileges and benefits in accordance with the provisions of (he
Agreement and Applicable Laws and Applicable Permits and subject to receipt of
approval and authorization in accordance with the terms hereof, io design, engineer,
finance, procure, construet, erect, operate and maintain the Assets and Project Utililies,
and for that purpose to remoeve, renovaie, use or demolish any structures with prior
approval of RLDA that may be existing on the Site as on the date of handing over of the
Site fo the Lessee;

Proceed with the development of the Project. The Lessee shall develop the Project on its
own account and at its own risk, costs and expenses and shall be solely responsible and
liable to all the Government Authorities/Sub-Lessees/Sub-Contractors;

To facilitate the development of the Project, obtain in its own name loans or raise funds
from any Lender (subject to the provisions hereof and prior approval of RLDA), and as
security for the same o creale Encumbrances on the Assets provided the Site is not
encumbered in any manner whalsoever;

B haline me QL. 12
Subject to the provisions of the Agreement, sub-iease the Assets or cummerdial'ﬁpa'eegnj;.!!- 8 |

within the Assets, to third parties, for a duration not exceeding the period of Term hereof:

(7

”fij
IGM (F) JGM (%&'

s T =




—~ - ~ — —_

v

e T i T

.—ﬂ.‘

13

2.1.11

22
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(©)
23

2.31

232

233

234

235

24

Part -11 - General Conditions of Lease Agreement of RLDA LDHR

Demand, collect and appropriate charges from all persons, who have been granted rights
or facilities, including sub-lease facility, right of use, right of access or similar rights and
facilities, in accordance with the terms and conditions hereof,

Bear and pay all costs, expenses and sharges in connection with or incidental to the
performance of the obligations of the Lessee under the Agreement;

Not to assign, transier or sublet or create any lien or Encumbrance on the Agreement, or
the lease rights hereby granted or on the whole or any part of the Site nor transfer, lease,
or part possession thereof, save and except as expressly permitted by the Agreement or
the Substitution Agreement; and,

Perform and fulfil all of the Lessee's obligations under and in accordance with the
Agreement.

Development Rights Prior to Getting rights of Way to the Site

Immediately after execution of the Lease Agreement and even prior ta getting the right of
way lo the Site, the Lessee will get following development rights on the Site:

planning and designing the Project;

raising finances through equity and debt and creating Encumbrance on its development
rights for arranging debt; and

appointing sub-contractors for carrying out design and construction of the Project.

Grant of Lease Rights:- The Lessee shall be entitled to the leasehold rights on the Site
only on fulfillment by it of all the Conditions Precedent in terms of Article 4.4. In addition to
the development rights provided under Article 2.2, the Lease Rights shall entitle the
following amongst other rights:-

Construct, operate and maintain the Project; and to appoint the Sub-Contractors for
construction, operation, mainienance, and/or management of the Project; Notwithstanding
any such sub contract, the Lessee shall retain the overall responsibility, obligation and
liability in reiation to the Project. It is clarified that the Lesses shall remain liable and
responsible for any acts, omissions or defaults of any sub contractor for construction or
any of the Sub-lessees for use of spaces inside Assets and shall indemnify RLDA in
respect thereof.

marketing rights over the Built Up Area provided the plans for the development are duly
approved as specified in the Agreement;

right lo allow commercial use of the Buill Up Area and the Site provided the Completion
Certificate or Provisional Completion Cerlificate, as the case may be, has been issued by
the Nodal Officer;

1o grant user rights, sub-lease and license rights to any third party over the Built Up Area
by execution of Sub-Lease Deeds and license agreement respectively, provided the
Completion, Certificate or Provisional Completion Certificate, as the case may be, has
been issued by the Nodal Officer and Lease Premium has been paid in proportion to the
cumuylative Built Up area being Sub-Leased;

fo demand, collect and appropriate charges as Project Revenues from all persons in
consideration of promise of grant of sub-lease/sub-licenselusage right to access to the
Site.

Right of Way to the Site:- After fulfilment by the Lessee of all the Conditions Precedent,

RLDA shall provide to the Lessee right of way, to the Site free from all Encumbrangesain. /)

case the Project involves redevelopment of railway structures existing on the Site or
otherwise, the right of way may be provided in a phased manner as specified in the SCLA
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and/or the Schedules. The area of the Site shown in Instructions to Bidders is
approximate. The Site shall be jointly surveyed by RLDA and the Lessee for arriving at its
actual area prior to signing of Lease Agreement. RLDA shall provide the right of way 1o
the Site to the Lessee on “as is where is basis” and the Parties shall execute a handing
over note in this regard seiting out, in detail, the Site Inventory as on the date of such
handing over of the right of way. The Right of Way fo the Site to the Lessee shall be
provided on or before the Appointed Date subject to the Lessee fulfiling the Conditions
Precedent or as specified in the SCLA andfor the Schedules. RLDA shall provide to the
Lessee right of way to the Redevelopment Land as specified in the Schedules.

Procurement of Approvals

The Lessee shall be responsible to procure appropriate approvals from Government
Authority, for proper execulion of ihe Project.

RLDA may agree without any liabilty therecf to assist the Lessee in obtaining the
required approvallpermits. In the event of delay or failure in obtaining the required
approval/permits, the Lessee shall not be deemed absolved of its own responsibility and
RLDA shall not in any way be liable for the approval/permits or for non receipt thereof for
any reason whatsoever nor for any loss or damage arising in consequence of such delay

or non receipt.
Transfer of Jurisdiction

if a Project is transferred from the jurisdiction of RLDA to a Railway (hereinafter referred lo
as "Successor Railway”) or to another authority or vice versa while Agreement is in
subsistence, the Agreement shall be binding on the Lessee and the Successor
Railway/authorities in the same manner and take effect in all respects as if the Lessee
and the Successor Railwayfauthorities were parties thereto from inception and the
corresponding officer or the Competent Authority in the Successor Railway/authorities will
exercise the same powers and enjoy the same authority as conferred to RLDA under the
original Agreement entered info,

If for administrative or other reasons the Agreement is fransferred to the Successor
Railway the Agreement shall, notwithstanding anything contained hierein contrary there 1o,
be binding on the Lessee and the Successor Railway in the same manner and take effect
in all respects as if the Lessee and the Sucdessor Railway had been parties thereto from

the date of the Agreement.

Limitation on Grant of Lease Rights on the Site

The Parties expressly agree that subject to the provisions of the Agreement, the right of
way and the Lease Rights is being granied fo the Lessee exclusively for the purposes of
implementation of the Project.

Withou! prejudice to the aforesaid, the Parties expressly agree that ownership of Assels
and Project Utilities created from time to time on the Site and the Site itself, shall always
vest with BLDA and the Lessee shall only have the necessary rights for ereation of lien
andfor Eﬁfsqmbrance on the Assets in favour of its bankers and insurers.

The ‘Partigs recognize and agree that nothing contained in the Agreement shall be
constructed to constitute a transfer of the tiile to the Site or the Assels developed
thereupon in favour of the Lesses. The Lessee shall not, at any time during the Term,
assert any ownarship rights over the Site or the Assets developed thereupon and/;
interests to the land, built-up structures and all other assets erected on the Site and 'ihat
the Lease Righis shall be incapable of conversion inio freehold rights.

(Amended on 26-03-2014)
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Without prejudice to the foregoing, the Lessee agrees, confirms and underiakes that it
shall not sell, license, sub-license, lease, sub-lease, assign, underlet or sub-let or part
with the possession of the Site or any part thereof or any interest therein without the
previous written consent of RLDA, except {o the extent specifically permitted under the
Agreement.

No land belonging fo or in the pessession of the Railway shall be occupied by the Lessee
without the permission of the Railway or RLDA. The Lessee shall not use, or allow to be
used, the Site for any purpose other than that of executing the Project.

It is expressly agreed understood and recorded between the Parties that;

mining rights cannot, and do not, form part of the rights granted hereunder and the
Lessee hereby acknowledges thal it does not, and shall not, have any mining rights in the
Site under the Agreement or any interest in the underlying mineral, if any.

any archaeological discoveries shall belong to and vest in the Government and the
Lessee shall promptly repont the discovery thereof to RLDA and lhe appropriate
Government authority and follow such authority's instruction for safe removal thereof.

the Lessee shall not sell or otherwise dispose off or remove except for the purpose of the
Agreement, the sand, stone, clay, baliast, earth, rock or other substances or materials
which may be obtained from any excavation made for the purpose of the Project or any
building or produced upon the Site.

It is expressly agreed between the Parties that RLDA reserves for itself, provided that the
same is not inconsistent with the Development in accordance with the Agreement, the
right to grant any easements over or righis of access or rights of way on, over, under,
through or across the Site for: the purpose of supply of electricity, gas, lelecommunication
cables, water, sewerage, drainage or any other services and utilities; or, the purpose of
fransport or other services to the public.

The Lesse& shall be deemed to have inspected the Site and be aware of the existing land
cwnership documents, survey nos, land use and FAR/FSI| permissions, existing boundary
wall(s), buildings, constructions, immovable assets, structures, insialiations, trees, shrubs,
electric peles, ete., if any, on the Site, which is being offered on an "as is where is basis”.
The Lessee shall be fully responsible for arranging any further Applicable Permits related
to the Site and the Project including any sub-division of land from the surrounding railway
land if so required and RLDA shall not be responsible for any failure or delay in oblaining
such Applicable Permits. The Lessee shall not claim for any change on the Site after the
Effective Date. The Lessee hereby admits, agrees and acknowledges that RLDA has not
made any representation to the Lesses or given any warranty of any nature whatsoever
1o the Lessee in respect of the Site including in respect of its topography, soilisoil sirata,
usefulness, utility etc. or the fulfilment of criteria or conditions for obtaining Applicable
Permits by the Lasfs'ee‘forrimplemenling the Project on the Site.

Deemed Knowledge and Disclaimer:- The Lessee shall be fully and exclusively
responsible for, and shall bear the financial, fechnical, commercial, legal and other risks in
relation to the development of the Assets regardless of whatever risks, contingencies,
circumstances and/or hazards may be encountered (foreseen or not foreseen) including
underground utilities and notwithstanding any change(s) in any of such risks,
coniingencies, circumstances andfor hazards on exceplional grounds or otherwise and
whether foreseen or not foreseen and the Lessee shall not have any right whether
express or implied to bring any claim against, or to recover any compensafion of gther. -
amount from RLDA in respect of the Project other than for those malters in respect of
which express provision is made in the Agreement.

(Amended on 26-03-2014)
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Article 4 - Conditions Precedent

4.1

4.2

4.3

44

4.9

4.8

Part ~II - General Conditions of Lease Agreement of RLDA LDHB

(2)
(b)

()
(d)

(e)

Save and except as expressly provided in Article 2.2, Article 4, Article 6, Article 8, Article
10.1, Article 10.2, Article 10.3, Article 23, Arlicle 24 and Article 25 the respective rights
and obligations of the Parties under the Agreement shall be subject to the safisfaction in
full of the conditions precedent specified in this Article 4.

Conditions Precedent required to be satisfied by RLDA prior to the Appointed Date shall
be deemed to have been fulfilled when RLDA shall have granied 1o the Lessee the right
of way to the Site as per provisions of the Agreement. RLDA shall handover, to the
Lessee, the right of way to the Site as per provisions of the Agreement only when the
Conditions Precedent required to be satisfied by the Lesses have been duly fulfilled.

Save and except as expressly provided under the Agreement, the rights of the Lessee
including the Lease Righis to the Site shall be subject to the full satisfaction of the
Conditions Precedent specified herein, by the Lessee.

The Conditions Precedent required o be satisfied by the Lessee prior to the Appointed
Date shall be deemed to have been fulfiled when the Lessee shall have:

executed and procured execution of the Substitution Agreement, if required;

achieved the Financial Close and submitted, if required, 2 (two) true copies each of the
Financing Agreement and the Financial Model, duly attested by a Director of the Lesses,
along with 2 (two) soft copies of the Financial Model in MS Excel version or any
substitute thereof, which is acceptable to the Lenders;

executed and procured execution of the Escrow Agreement, if required under the SCLA;

executed and procured execution of the Shareholder's Agreement amongst the
shareholders of the Lesses;

delivered to RLDA a legal opinion from the legal counsel of the Lessee with respect to
the legal capacity of the Lessee to enter into the Agreement and the enforceability of the
provisions thereof.

Provided that upon request in writing by the Lesses, RLDA may in its discretion, waive or
extend the date of compliance of any of the Condilions Precedent set forth above.

Each Party shall make all reasonable endeavours to safisfy the Conditions Precedent
within the time stipulated herein and provide the other Party with such reasonable
cooperalion as may be required 1o assist that Party in satisfying the Conditions Precedent
for which that Party is responsible. The Lessee shall notify RLDA in writing at least once a
menth on the progress made in satisfying the Conditions Precedent. The Lessee shall
promptly inform RLDA when any Conditions Precedent for which it is responsible has
been satisfied.

Termination due to non fulfilment of Conditions Precedent by the Lessee-In the
event the Conditions Precedent as specified hereinabove are not fulfilled by the Lessee
for any reason whatsoever on or prior to the Appointed Date and RLDA in its discretion
has not agfeed its extension, all rights, privileges, claims of the Lessee in terms of the
Agreement, shall be deemed to have been waived by and to have been ceased with the
concurrence of the Lessee and the Agreeniént shall be deemed to have been terminated
by muiual agreement of the Parties. Provided that upon termination of the Agreement,
RLDA shall be entitled to encash/ invoke/ forfeit the Performance Bank Guarantes
deposited by the Lessee with RLDA and RLDA shall also forfeit the payment made by the
Lessee towards first instalment of Lease Premium.

P T

shaimar

{Amended on 26-03-2014)
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Article 5-
51

5.2
5.2.1

522

523

524

Consideration

In consideration of the grant of the lease rights, the Lessee shall make payments to RLDA
as specified in the Schedule of Payment and/or develop/redevelop fixed assets for RLDA,
if so required and provide other services free of cost as specified in the Agreement. The
payments to be made by the Lessee to RLDA shall consist of ane or more of the Lease
Premium, Annual Lease Rent, Percentage Share from Project Revenues as described
hersin and subject to the provisions of the SCLA and the Agreement. All payments to be
made by the Lessee shall be exclusive of taxes (i.e. taxes additional). The amounts of
Lease Premium and Annual Lease Rent specified in the Schedule of Payments are
subject to the scope of development at the Site being limited to the Built Up Area (in
Sq.m.) or the FARIFSI (in number) as specified therein. Further, in case the maxinum
scope of development is specified in terms of FAR/FSI, the extent of built up area/ floor
area that can be developed at the Site by the Lessee shall be as per the Applicable Laws.
However, for the purposes of the Agreement, the permitted Built Up Area at the Site shall
be as measured from and recorded on the Drawings so prepared by the Lessee and
approved by the Nodal Officer. Further, without prejudice to any other right or remedy
available to either RLDA or the Lessee, payment of Lease Premium and Annual Lease
rent by the Lessee to RLDA as specified in the Schedule of Payment on the respective
due dates together with the due interests, if applicable, thereon shall be the essence of
the Agreement and the Lessee shall continue to make such payments to RLDA pending
any dispute in respect of the Agreement. Due to any reason but prior fo providing the right
of way to the Redevelopment Land, RLDA may decide not to get the Redevelopment
Works executed by the Lessee and in such case the Lessee shall pay to RLDA an
amount equal to the estimated cost of the Redevelopment Works as specified in the
Agreement in equal annual installments to be determined by RLDA together with their
payment due dates, provided that the last of the installments shall be paid not later than
the completion date for the Redevelopment Works as specified in the Agreement. If the
Lessee fails to make payments of such installments within the respective due dates 80
determined by RLDA it shall be construed as a Payment Default on behalf of the Lessee
and shall be treated accordingly under the Agreement.

Lease Premium

Amount 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 Lessee in one or more
instalments in accordance with the Schedule of Payment. The due date for payment of
each installment shall be as specified in the Schedule of Payment.

Interest shail be payable on the total outstanding amount of the Lease Premium at the
rate of interest specified in the Schedule of Payment.

The Lessee can pay an installment of the Lease Premium even before the due date as
specified in the~Sthedule of Payment in which case the Lessee has to pay interest only
upto the gctual date of payment.

The amount of Lease Premium specified.in the Schedule of Payment is for the area of
Site specified therein. If after the joint rmeasurement of the area of the Site, the area of the
Site made available to the Lessee is found to be at variance from that stated in the
Instructions to Bidders, the Lease Premium shall increase or decrease in proportion to 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 Lessee to RLDA by dividing it in such
number of instalments as are equal to the total number of the remaining instalments of
the Lease Premium. The said amount shall be paid along-with such” rethainin |
instaiments of original Lease Premium. In case the actual area of the site is less than the
area stipulated in the Instructions to Bidder, the extra payment made if any till then shall

e
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be adjusted against the future Lease Premium due to RLDA. However, if the Lessee pays
the entire Lease Premium upfront the proportionate increase or decrease in Lease
Premium depending upon increase of decrease in area of the Site (against the area
stipulated in the Instructions {o Bidder) would be payablef receivable by the Lassee tof

from RLDA as the case may be.

53 Annual Lease Rent

53.1 Annual Lease Rent required to be paid io RLDA by the Lessee shall be as specified in the
Schedule of Payment. The amount of Annual Lease Rent shall be paid from the date
specified in the Schedule of Payment. However, in case the Bid variable was the Annual
Lease Rent at the bid stage, the amount of Annual Lease Rent shall be as offered by the
Selected Bidder.

532 The amount of Annual Lease Rent stated above shall automatically be revised upwards
by 15% every three years (to be compounded). The Annual Lease Rent for a Financial
Year shall be payable in advance on or before the 10th April of each Financial Year.
However, the Annual Lease Rent of the first Financial Year shall be paid on the dale
from which the Annual Lease Rent becomes payable. Where payment is due in the
middle of a Financial Year, the required amount of Annual Lease Rent for the first and
last Einancial Year will be caiculated on proporfionate basis on the number of days
remaining in the respective Financial Year.

533 If after the joint measurement of the area of the Site, the area of the Site made available
to the Lessee is found io be at variance from that stated in the Instructions to Bidder, the
Annual Lease Rent shall increase or decrease in proportion to the aclual area of the Site.

54 Additional Lease Premium and Annual Lease Rent

54.1 In case the Lessee proposes to build additional Built Up Area In terms of any revision of
Floor Area Ratlo/Floor Space Index(FAR/FSI) by the concerned Government Authority,
the Lessee shall have to pay additional Lease Premium and increased Annual Lease
Rent for the remaining period of the Term to RLDA. The Addilional Lease Premium and
the Increased Annual Lease Rent shall be computed as under:

Additional Lease

Premium _ Additional Built Up Area Mew Circle Rate x Lease

Reference Built Up Area Reference Circle Rate Term Premium

Remaining Term

Revised Annual R i
Lease Rent _ Revised Built Up Area x Prevailing Annual

Refarence Built Up Area Reference Circle Rate  Le@se fent

Mew Circle Rate

where,
Reference Built Up Area = The Built Up Area as permitted at the Site on the date

of submission of the Bid or as spécifiedin”ihéig |

Payment Schedule

Reference Circle Rate = as specified in the SCLA.

Part-II - General Conditions se Agreement of RLDA LOHB " {Amended on 26-03-2014
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542

543

5.4.4

545

5.5
5.5.1

552

part 11 - General Conditions of Lease Agreement of RLDA LDHE

The prevailing circle rate on the date of approval by
the suthority competent {o approve the plans.

New Circle Rate

Revised Built Up Area = Sum of Reference Built Up Area and Additional Built
Up Area

Note: In case the maximum scope of development on the Site is specified in terms of
FAR/ESI the words ‘Built Up Area’ shall get replaced by ‘'FAR/FSI" in the formula

specified above

If the New Circle Rate is lower than the Reference Circle Rate, the Reference Circle Rate
shall be considered in place of new Circle Rate for the purposes of above calgulation.
Further, if additional Built Up Area proposed has resulted from an additional FSIFAR
procured by the Lessee on payment of full cost for the same to a Government Authority or
a private party having such rights, not forming part of a general notification by a
Government Authorily for the area, no additional Lease Premium shall be payable by the
Lessee to RLDA. However, additional Annual Lease Rent shall be payable by the Lessee
to RLDA.

The amount of additional Lease Premium plus taxes, if any, can be paid either upfront in
full or in instalments as approved by the Nodal Officer. Rate of interest applicable on the
outstanding Lease Premium shall be applicable for the additional Lease Premium also.

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

If during the Conslruction Period, the Built Up Area gels reduced to less than the
Reference Built Up Area due to any order, nofification, instruction, road widening,
acquisition for public purpose ete. of concerned Government Authority and the benefit of
compensatory FAR due to such loss of land is not passed on to the Lesses, then, the
Lessee shall be entitled for pro-rata reduction in the Lease Premium and the Annual
Lease Rent. However, in case additional FAR or transfer development right (the “TOR") is
offered by the concerned Government Authority as compensation toward the loss of land,
the Lessee shall not be entitied for any reduction In the Lease Premium/ Annual Lease
Rent and the ownership of such FAR or TDR shall vest with RLDA and the Lessee shall
not have any right of usage excepl development at the Site,

Built up area constructed at the cost of additional FAR/TDR shall vest with the RLDA at
the end of the term without any cost payable by RLDA.

Percentage Share from Project Revenues

The Lessee shall pay to RLDA every year an amount equivalent to the percentage of the
Project Revenues earned in that year in accordance with the SCLA. The payment shall be
made in quarterly instalments latest by the 10" day of the month following the quarter for
which I:pa-ymant is due. The successive instalments should be adjusted for any
shorifallexcess from the previous quarter based on the unaudiled quarterly financial
statements. For any Financial Year, the total payment made by the Lessee o RLDA
should be compared with the RLDA’s share due from the total Project Revenues stated in
the audited annual financial statement and the adjustment for any shortfall/excess should

be carried forward to the next quarterly instaiment,
[ P

in case the percentage share of Project Revenues was the Bid variable at the Bid Stage!
and the percentage specified in the Schedule of Payment is the quoted percentage by the\ '
Selected Bidder, the amount of payment under Adicle 5.5.1 shall not be less than the
minimum guaranteed amount specified in the Schedule of Payment.

(Amended on 26-03-2014)
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Article 6-
6.1
6.1.1

6.1.2

6.1.5

6.2
6.2.1

Security Deposit & Performance Guarantee

Security Deposit

The Lessee agrees and undertakes to provide Security Deposit of an amount equal to
three times the amount of Annual Lease Rent or the Annual Guaranteed Amount (in case
of Percentage Revenue Share) as security against any default in timely payment of
Annual Lease Renl or the Percentage Revenue Share or for breach of any ather
obligation during the Term. The Lessee shall have to submit the Security Deposit three
months prior 1o the expiry of the Performance Guarantee in any of the forms specified for
Bid Security.

The amount of Security Deposit shall get revised upwardly every three years
corresponding to the ingrease in Annual Lease Rent or the minimum annual guaranteed
amount. In the evenl RLDA draws on the Security Deposit, in part or full, to recover the
outstanding Annual Lease Rent and liquidaled damages/losses, payable or recoverable in
sccordance with the Agreement, the Lessee shall forthwith restore the value of the
Security Deposit to such value which exisied prior to drawal by RLDA,

Security Deposit shall be returned to the Lessee after the Site along with all Assets and
Project Utilities is handed over to RLDA or the Railway Administration, as the case may
be. The Lessee shall issue an unconditional and unequivocal no claim certificate in favour
of RLDA or the Railway Administration, as the case may be, prior to return of the Security

Deposit by RLDA.

No interest shall be payable by RLDA on the Security Deposit. However if any interest
accrues on the instrument payable by the issuing authority, the same shall be passed on
fo the Lesses.

In case the Lessee defaults in timely payment of Annual Lease Rent or due to any other
Lessee's Evenl of Default RLDA shall have the right to forfeit the Security Deposit.

Performance Guarantee

The Leszee confirms having furnished 2 Performance Guarantee before signing of this
Agreement of an amount specified in the Recital againsi any default in payment of
Consideration or for breach of any other obligation and that the same shall be kept valid
and effective in full force until up to six months beyond the date on which the last of the

following obligations are completed:

(a) the Lessee has paid to RLDA all the instaiments of the Lease Premium as per the

Schedule of Payment; or

{b) the Lessee has completed the Development of the Project in terms of the Bid

Documents; or

{¢) the Completion Certificate has been issued by the Nodal Officer of RLDA.

622 The Lessee confirms having furnished a Performance Guarantee for the amount mentioned
in the Recital of the Agreement.

6.23 In the event RLDA draws on the Performance Guarantee, in part or in full, to recover the
outstanding amount of Consideration, liquidated damages/ Losses, payable/recoverable
in accordance with the Agreement the Lessee shall forthwith restore the value of the
Performance Guarantee to such value which existed prier fo drawal by RLDA.In the event
the Lessee fails to restore the Performance Guarantee, RLDA shall be entilled to encash
the same and the Lessee shall, within the time so granted at the sole discretion of Fedmar Sladige Privata limited
will submit a fresh Performance Guarantee.

624 In the event RLDA approves extension of the time for completion of the Project or

mﬂnﬂ—n_,__gggM
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payment of Lease Premium, the Lessee shall arrange for an extension of the
Performance Guarantee so as to comply with the requirements of this clause at all times.
in the event the Lessee fails to extend the Performance Guarantee, RLDA shall be
entitled to encash the same and the Lessee shall, within the time so granted at the sole
discretion of RLDA, will submit a fresh Performance Guarantee.

in case the Agreement is terminaled due to Lessee's Event of Default, RLDA shall have
the right to invoke the Performance Guarantee.

Representations and Warranties
The Lessee hereby represents and warrants lo RLDA that as on the Effective Dale:-

H is duly organized and validly existing under the jaws of India and that it has been in
continuous existence since incorporation;

It has full power and autharity to execute, deliver and perform its obligations under the
Agreement and to carry out the Project

It has taken all necessary corporate and other aclions under Applicable Laws and its
Memorandum and Arlicles of Association to authorize the execution, delivery and
performance of its obligations under the Agreement;

It has complied with all Applicable Laws and has nol been subject to any fines, penalties,
injunctive relief or any other civil or criminal liabilities, or any order, writ, injunction or
decree of any court or any legally binding order of any governmental authority, which in
the aggregate have or may have Material Adverse Eifect on its ability to perform its
obligations and duties under the Agreement and underlake the Project in terms of the
Agreement;

it has the technical and financial standing and capacity to undertake and complste the
Project;

No representation or warranty by lhe Lessee contained herein or in any other document
furnished by it to RLDA, or to any Governmental Authority in relation fo Applicable
Permits contains or will contain any untrue, inaccurate or incorrect statement of material
fact or omits or will omit to state a material fact necessary to make such representation or
warranty not misleading;

The obligations of the Lessee shall be legally valid, binding and enforceable against the
Lessee in accordance with the terms of the Agreament;

The information furnished in the Bid by the Selected 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;: e8kstitutd zrdefault under, or affect performance required by any of the
provisions of its Memorandum and'Articles of Association or any Applicable Laws or any
covenant, agreement, understanding, decree or order to which it is a party or by which it
or any of its properties or asgets are bound or affected;

There are no actions, suits, proceedings or investigations pending, or to the best of the
Lessee's knowledge, threatened against it before any court or before any judicial, quasi-
judicial or other authority, the outcome of which may result in the breach of or constitute a
default of the Lessee under the Agreement or which individually or in the aggregate may

result in any Material Adverse Effect on its business, properties, assets or ils, C@!‘,dlii_ipﬂ!._, Er,

ad by

financial or otherwise, or in any impairment of its ability to perform its obligations under
the Agreement;

JGM (F) JGM (LAW)
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711

7.1.12

7.1.13

7.1.14

7115

7.1.18

717

7.1.18

T2
724

722

7.2.3

Part-Ii- General Conditions of Lease Agreement of RLDA LDHB

The Lessee hereby expressly covenants and agrees that, throughout the Term, it shall
only use the Site strictly in accordance with the terms and conditions of the Agreement,

It shall use the Site cnly for the objectives and purposes identified and agreed to by the
Parties, in terms of the Agreement.

It shall not do or permit to be done on the Site or the structures thereon, any activities,
which may be contrary {o any Applicable Laws and Applicable Permits and; it shall in
enjoyment of its rights and fulfilment of its obligations under the Agreement, always
comply with the Applicable Laws and Applicable Permits.

In the event at any time after the date hereof, any event or circumstance comes 1o the
attention of the Lessee that renders any of its abovementioned representations or
warranties untrue, inaccurate or incorrect, then the Lessee shall immediately notify RLDA
of the same. Such noiification shall not have the effect of remedying any breach of the
representation or warranty that has been found to be untrue, inaccurate or incorrect; or

adversely affect or releases any obligation of the Lessee under the Agreement.

The Lessee shall not provide for or amend its Memorandum of Association and Articles of
Association in such a way that it conflicts with the terms and conditions of the Agreement,
during the currency of the Agreement.

The Lessee shall not provide for or amend its Articles of Association in such a way that it
allows issuance of shares having differential voting rights or dilulion of equity/controi in
any other manner whatsoever, in contravention of provisions of Article 18.

Itis understood and agreed that the Lessee has, by careful examination, satisfied itself as
to the nature and location of the Project, the conformation of the ground, the character,
quality and guantity of the materials to be encountered, the character of equipment and
faciliies needed preliminary io and during the progress of the Project, the general and
local conditions, the labour conditions prevailing therein and all other matters which can in

any way affect the Project under the Agreement.

The Lessee shall at no time undertake or permit any change in Ownership except in
accordance with the provisions of Article 15.

RLDA hereby represents and warranis to the Lessee that as on the Effective Date:-

It is duly organized and validly existing under the laws of India and has been in
continuous exislence since its constitution;

It has full power and authority to execute, deliver and perform its obligations under the
Agreement,

The Railway Administration has valid title to the Site and RLDA has power and authorily
to grant the qusa‘

it has taken all necessary actions under Applicable Laws to authorize the execution,
delivery &nd Sarformance of the Agreement:

The obligations of RLDA under the Agreement will be legally valid, binding and
enforceable against RLDA in accordance with the ierms of the Agreement;

It has no knowledge of any violation or default with respect to any order, writ, injunction or
any decree of any court or any legally binding order of any Government Autherity which
may result in any Material Adverse Effect or impairment of RLDA's ability to perform its
obligations and dulies under the Agreement,

To the best of RLDA's knowledge and belief, the Site is free from all Encumbrances. andn
is available for Development, in accordance with the terms of the Agreement.

R L
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T28 To the best of RLDA’'s knowledge and belief, there are no aclions, suils, proceedings or
investigations pending against it, before any courl or Govermment Authority in relation to
the Site, the outcome of which may result in the breach of or constitute a default of RLDA
under the Agreement, or result in impairment of RLDA's ability to perform its obligations
and duties under the Agreement.

73 Disclosure

In the event at any time afier the date hereof, any event or circumsiance comes io the
attention of either Party that renders any of its abovementioned representations or
warranties untrue, inaccurate or incorredt, then such Party shall immediately notify the
other Party of the same. Such netification shall not have the effect 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 either Party under this
Agreement.

Article 8 General obligations of the Lessee relating to the Project

8.1 The Lessee shall, within 30 (thirty) days of the Effective Date, nominate its Authorised
Representative and shall authorise him for all correspondence, communication, signing of
documents, participation in meetings etc. with RLDA in respect of the Project and issues
relating to or arising out of the Agreement.

8.2 The Lessee shall be solely responsible for seeking connections and ensuring the supply
of all essential utilities including but not limited to electricity, water, fuel, consumables and
any other services necessary or incidentai to the implementation of the Project and that
all such facilities shall be at the cost and expense of the Lessee. In particular, the Lessee
shall be solely responsible to procure, at its own cost and expense, all water, electricity
and all other utilities required for the construction of the Assets at the Site and RLDA shall
be entitled, but shall not be abliged to provide any infrastructural facilities or services in
relation to any such ulilities . The Lessee may also dismantle f dispose the existing assels
and utilities on the Sile, with prior written approval of RLDA and appropriate the proceeds
thereof in accordance with such written approval..

83 It is agreed that the Lessee shall. with effect from the Effective Date, pay all outgoings.
cess, taxes (including municipal taxes), levies, import duties, fees (including any license
fees) rates and other user charges (including those applicable for existing utility
connections and any other dues, assessments or outgoings payable in respect of
implementation of the Project, (including new utility connections abtained by it, if any) or
in respect of the materials stored therein which may be levied by any Government
Authority. The Lessee shall, with effect from the Effective Dale, also pay all outgoings,
cess, taxes (including municipal taxes), rates and other user charges whatsoever and all
increases thereto, in respect of the Site and Assets. RLDA shall not be liabie to pay the
same. If the Lessee falls to pay any of the above charges, RLDA shall be entitied, bul not
be cbliged to pay the same and will be entitlad io receive such amounis paid by RLDA
from the Lessee along with interest at a rate of 15% (fifteen percent) per annum.

8.4 The Lessee will undertake the Project during the Term with due regard to safefy
precautions, fire protection, security, transportation, delivery of goods, materials, control
of pollution, maintenance of competent perscnne! and labour and industrial relations.

85 The Lessee shall observe and conform to all Applicable Laws relating o the Project, the

Site or the Redevelopment Land in any way and in particular but not limited to all public . 0
and labour related issues including health and sanitation in force for the time being. The 1o \

Part -l - General Conditions of Lease Agreement of RLDA LDIB (Amended on 26-03-2014)
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Lessee shall ensure and shall remain responsible that its Sub-Contractors and Sub-
Lessee shall also adhere with Applicable Laws as required in the Agreement.

88 The Lessee shall provide sufficient sanitary arrangements for the labour, workmen and
other staff employed for the Project in order to keep the Site, the Redevelopment Land
and the surroundings clean and in good condition to the satisfaction of ihe RLDA and
shall not. without the previous consent in writing of the RLDA, permit any labour or
workmien 1o reside upon the Site or the Redevelopment Land and in the event of such
consent being given, shall comply sirictly with the terms thereof.

8.7 The Lessee shall develop the Project in accerdance with the pollution control criteria set
forth in the Applicable Laws and in accordance with terms and conditions contained in
various Applicable Permits. The Lessee shall take all precautions to avoid poliution or
contamination of the air, land or water arising out of the implementation of the Project

{(whether at the Site or elsewhere).

B8 The Lessee shall obtain and maintain in force, on and from the Effective Date and during
the Term thereof, all insurance in accordance with the provisions of the Agreement and
Good Indusiry Practice.

8.9 The Lessee shall procure, as required, the appropriate proprietary rights, licenses,
agreemenis and permissions for materials, methods, processes and systems used of

incorporated into the Project and Assets located upon the Site.

8.10 After receiving the Lease Rights, to the Siie, the Lessee shall ensure that such land
remains free from all encroachments during the Term,
8.11 The Lessee shall, from time to time, pay all the charges/bills for the usage of

infrastructure facilities provided fo them by the relevani Government Authority.

8.12 The Lessee shall not permit anything to be done on the Site which may be unlawful, 2
nuisance, annoyance or disturbance to the owners, occupiers or residents of other

premises in the vicinity.

8.13 The Lessee shall take all measures, including applying for any and all connections from
suitable Government Authorities to provide all the Project Utilities at the Site and shail
underiake all measures required to be underiaken for separate metering of all Project
Utilities utilized by the users of the Site or Assels thereon.

B.14 Tha Lessee shall ensure and procure thal esch agreement or contract it enters into with
any third party in relation to the Project, contains provisions that entitle the Nominated
Company 1o step into such agreement, in its discretion, in the event of such Nominated
Company's assumption of the liabilities and obligations of the Lessee under the
Agreement.

8.15 Lessee underiakes that all gold, silver, oil and other minerals of any description and all
precious stones, coins, treasures, relics, antiquities and other similar things including any
buried railway utility/material, which shall ba found in or upon the site shall be duly
preserved and handed over to the saticfaction of RLDA and concerned Government

Authority.

8.16 The Lessee shall be responsible for all risk to the work and for trespass and shall make
good at his own expense all oss or damage whether to the works themselves or 10 any
other property of the Railway or the lives, persons or propeny of others from whatsoever
cause in connection with the Project despite all reasonable and proper precautions that
may have been taken by the Lessee and in case the Railway/RLDA is called upon to
make good any costs, loss or damages, or lo pay any compensation, including. hat . o1 lins Drivale
payable under the provisions of the Workmen's' Compensation Act of any statutory N
amendments thereof to any person of persons sustaining damages as aforssaid by

Part -ii - General l:nnditloﬁnsof Lease Agreement of RLDA LDHB (amended on 26-03-2014) Autiiorja€d Signaton)
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Part -11 - General Conditions of Lease Agreement of RLDA LDHB

reason of any act, or any negligence or omissions on the part of the Lessee the amount of
any costs or charges including costs and charges in connection with legal proceedings,
which the Railway/RLDA may incur in reference therefo, shall be charged to the Lessee.
The Railway/RLDA shall have the power and right to pay or to defend or compromise any
claim of threatened legal proceedings or in anticipation of legal proceedings being
instituted consequent on the action or default of the Lesses, to take such steps as may be
considered necessary or desirable to ward off or mitigate the effect of such proceedings,
charging to Lessee, as aforesaid, any sum or sums of money which may be paid and any
expenses whether for reinstatement or otherwise which may be incurred and the propriety
of any such payment, defence or compromise and the incurring of any such expenses
shall not be called in question by the Lessee.

The Lessee undertakes that it shall comply with all Applicable laws including the following
labaur laws. The Lessee shall also ensure that its Sub Contractors’ also comply with all the
applicable labour laws in connection with persons employed for this Project including

following:

The Lessee and its Sub-Contractors shall be responsible to ensure compliance with the
provision of the Minimum Wages Act, 1948 and the Rules made thereunder.

The Lessee and its Sub-Contractors shall be responsible to ensure compliance with the
provisions of the Apprentice Act, 1961 and the Rules and orders issued there under from

time to time in respect of apprentices.

The Lessee and its Sub-Confractors shall comply with the provisions of the Payment of
Wages Act, 1836 and the Workmen Compensation Act, 1923 and the rules thereunder.

The Lessee shall comply with the provision of the Contract Labour (Regulation and
Abolition) Act, 1970 and the Contract Labour {Regulation and Abolition) Central Rules
1971 as modified from time to time, where ever applicable.

The Lessee shall be responsible for the safety of all employees directly or through Sub-
Contracts emploved by it on the Project and shall report serious accidents to any of
thern however and where ever occurring on the Project to the Nodal Officer or the Nodal
Officer's Representative and shall make every arrangement lo render all possible
assistance.

The Lessee shall observe and make its Sub-Contractors observe and periomm all the

provisions of the Mines Act, 1852 or any statutory modifications or re-enactments
theraof for the time being in force and any rule and regulations made thereunder

For the purposes of all Applicable Laws, the Lessee shall be deemed to be the principal
employer of all workers working at the Projest. The Lessee indemnifies RLDA and the
Railway from and against any claim under any of the Acts or Rules there under
mentioned in this clause or any other Applicable Laws and in case through order of any
Government Authority RLDA or the Railway has to pay any compensation in respect of
the Project, RLDA shall recover such amount of compensation so paid from the Security
Deposit or the Escrow Account or otherwise from the Lessee under these conditions.

Development Project

The Lessee shall, prior to the Appointed Date, nominate a Project Manager, who shall
supervise and be overall in-charge of all construction activilies being undertaken by the
Lessee at the Site during the Construction Period. The Project Manager shall be the site
representative of the Lessee for interaction with the authorised representatives of RLDA

visiting the Site during the Construction Period. In case the Project Manggeris hgt! g (11"

available at the Site, he shall ensure that its authorised agent is available for the Project,
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9.9

9.10

(a) Before starting the construction work at the si

Part -1l - General

who shall, present himseif to the Nodal officer or Nedal officer's representative and orders
given by the Nodal officer or the Nodal officer's representative to the authorised agent
shall be deemed to have the same force as if they had been given to the Project

Manager.
The Lessee shall not commence any work upon the Site, except securing the Site through
fencingfboundary wall until approval of requisite plans from the Nodal Officer and the
Government Authorities. Within 15 (fifteen days) of receipt of right of access of the Site,
the Lessee shall secure the Site with steel hoarding of height not less than 1.8 meter on
all sides with access controlled gate in a manner approved by the Nodal Officer. The steel
hoarding should have smaoth painted surface with a pre approved design bearing names
and loga of Project, RLDA, and the Lessee. No construction debris, equipments, material
should be kept outside the enclosed Site withoul specific permission of the Railway
Administration. Any activity related to construction shall not block the adjacent roads in
the circulating area at any time and shall not hinder passenger or vehicle movement or
cause congestion.
The Lessee shall design and construct all permanent civil structure(s) for a minimum
design life of 70 years (the “Design Life").
The Lessee shall undertake the Project using due care and diligence in a professional
manner, using sound engineering, design and project management principles and
supervisory procedures in accordance with Good Industry Practice and for that it shall
retain, engage and consutt, qualified and experienced professionals and consultants with
good credentials and experience in relation to a project similar fo the Project, which is the
subject matter of lhe Agreement.
The Lessee shall at all times, obtain and maintain all Applicable Permits,
required by Applicable Law, 10 undertake the Project.

which are

The Lessee shall be obliged to complete the Project lalest by the Guarantesd Date of

Project completion and shall obtain Project Completion Certificate.

upon any part of the Site nor remove any
for the purpose of forming foundations
k pursuant to the terms hereof .

The Lessee shall not make any excavation
stone, sand, gravel, clay or earth therefrom except
of buildings or for the purpose of executing any wor

The Lessee will ensure that all materials, equipment, machinery &tc. installed andfor used

at the Site will be of sound and merchantable quality, that all workmanship shall be in

aceordance with Good Industry Praclices spplicable at the time of instaliation,

construction or repair and that each part of the construction will be fit for the purpose for

which it is required.

Upon completion of the activity of construction of the Project, the Lessee shall remove
promptly from the. Site; -all surplus construction machinery and materials, waste materials
(including. without limitation, hazardous materials and waste water), rubbish and other
debris (including without limitation accident debris) and shall keep the land in a neat and
clean condition and in conformity with the Applicable Laws and Applicable Permits.

In the event that there are any existing utilities/structures laid upon or under the Site, then
{he Lessee shall be required to relocate all such utilitigs/structures at its own risk and
cost, with the prior written approval of RLDA and applicable Government Authority as per
following procedure:-

te, Project Manager of the Lessee and a

authorised representative of RLDA will jointly fist out the existing underground utilities
(whether live or dead), During construction, if any dead utility is encountered the same

itinns of Lease Agreement of RLDA LDIE
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will be removed by the Lessee, However, i any live utility is encountered, the diversion
plan for the same will have to be agreed by the RLDA before dismantling.

All minor utilities, excluding live Signal & Telecom(S&T) and power cable, will be
diverted by the Lessee as per agreed plan with the RLDA. For S&T and power cable, if
RLDA agrees for diversion by the Lesses, only then the diversion work will be taken up.
If the RLDA so desires, S&T and power cable may be diverted by them within the
agreed time frame so that construction of project does not suffer on account of delay in
the diversion. In case of ufilities by non-railway service providers like BSNL, water
supply boards, municipalities etc. where the project agency is required to deposit
money to the utility owning agency for any diversion, the Lessee will coordinate with the
respective utility owning agency in finalizing the cost estimate of ihe diversion and

make lhe required payments.

Any major ulility diversion should be avoided either by altering the plan or by changing
the site (reduction in area or lateral shifting of land boundaries, as may be asgrsed by
RLDA).

Cost of any utility diversion, necessarily required for construction of Assets at the Sile,
within 3% of the estimated cost of construction of the Project shall be borme by the
Lessee. Howaver, if the cost is more than 3% of the estimated cost of gonstruction of
the Project, the cost in excess of 3% (subject to @ maximum amount of 10% of Lease
Premium) shall be borne by RLDA by corresponding reduction in the Lease Premium
provided the estimate of the cost for utility diversion is jointly agreed to between RLDA,
Railway Administration and the Lessee. Motwithstanding anything mentioned above, in
case the Lessee is not ready to bear the cost of diversion beyond 10% of the Lease
Premium, the Lessee shall have the discretion to terminate the Agreement and claim
the full refund of the Lease Premium already paid by the Lessee to RLDA without
interest after deduction of any outsianding dues towards Annual Lease Rent and any
ciaim for lossess/damages suffered by RLDA/Railway Adminisiration.

During the execution of Project, unless otherwise specified, the Lessee shall at his own
cost provide the materials for and execute all shoring, timbering and strutting works as is
necessary for the stability and safety of all structures, excavations and works and shall
ensure that no damage, injury or |0ss is caused or likely to be caused te any person of

property.

Existing roads or water courses shall nol be blocked, cut through, altered, diveried or
obstructed in any way by the Lessee, except with the permission of the Nodal Officer. All
compensations claimed for any unauthorized closure, culling through, aiteration, diversion
or obstruction to such roads or water courses by the Lessee or his agent or his staff shall
be recoverable from the Lessee.

During progress of Development work in any street or thoroughfare, the Lessee shall
make adequate provision for the passage of traffic, for securing safe access fo all
premises approached from such street or thoroughfare and for any drainage. water
supply or means of lighting which may be interrupted by reasons of the execution of the
works and shall erect and maintain lights and other safeguards as prescribed by the
MNodal Officer or the Applicable Permits, for the requlation of the traffic and provide

watchmen necessary o prevent accidents.

The Lessee shall be responsible to take all precautions to ensure the safely of the public
whether on public or Ralliway property and shall post such look out men as may be
required to comply with regulations appertaining to the Applicable Laws and any

instructions of the Nodal Officer. Chalimar Ol
wiiailmar d,(}"h;’]
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215 RLDA shall be entitlied to, but not obliged to do so, without being required to give prior
written notice to the Lessee, inspect the Site through its duly authorized representative.
Provided however, the duly autherized representatives of RLDA shall not interfere with or
prevent the Lessee's officials from discharging their functions. The Lessee shall provide all
necessary assistance including accompanying the RLDA's representative during such
inspections, providing information, plans and other details of the Project as asked for by
the RLDA's represeniative. Based on such inspections, RLDA may, without being obliged
to do so, issue. if found necessary, instructions lo the Lessee for addressing the
deficiencies noted at the site in terms of the Agreement. The Lessee shall comply with
such instructions within 30 (thirty) days of receipt of such instruction.

9.16 The Lessee shall ensure that the Site shall remain free from all encroachments during the
Term.
9.17 The Lessee shall keep one copy of Drawings and Specifications and such other

documents as may be required by RLDA at the site, in good order for Nodal Officer or
the Nodal Officer's Representafive

Article 10 Approval of Drawings, Development Plan and Completion

10.1 The Lessee shall prepare Drawings for the proposed developments at the Site complying
with the requirements of the Agreement, Applicable Laws and Applicable Permits and
prior to submitting the same to the concerned Government Authority for obtaining
Applicable Permits, the Lessee shall submit the Drawings of the Development Project fo
the Nodal Officer for his approval, The Nodal Officer shall either approve the Drawings or
ask for more details within 30 (thirty) days of submission of the Drawings. If the Nodal
Officer faile to reply lo the Lessee within this period, the Drawings shall be deemed o
have been approved by the Nodal Officer. If the Nodal Officer asks for more details, the
Lessee shall furnish these details and within 15 days of fumnishing such details, the Nodal
Officer will approve the Drawings. However, Nodal Officer may give conditional approval
subject to fulfilment of certain conditions by the Lessee, Once approved by the Nodal
Officer, the Lessee cannot make any alierations or additions to the approved Drawings
without prior approval in writing of the Nodal Officer by following the above procedure.

10.2 The approval by the Nodal Officer in terms of Article 10.1 above shall in no event amount
to certifying the conformity of Drawings with Applicable Law or discharge the Lessee from
its responsibility of complying with the requirements of the Agreement, Applicable Laws
and Applicable Permits. After obtaining the Applicable Permits the Lessee, shall submit a
certified copy of such Applicable Permit to the MNodal Officer within 7 days.

10.3 Before start of construction of the Development Project, the Lessee shall prepare a
Development Plan specifying different phases in which the Lessee propases to construct
the Development Project (excluding the Redevelopment Project) subject to the total
Development peridd not exceeding 10 (ten) years from the Effective Date. The phasing
shall only be permitted with regard to separate buildings and not different floors or levels
of the same building. The Nodal Officer may consider such phased development
Drawings, provided the number of phases is not more than ihrea. The Development Plan
shall be in accordance with Applicable Laws. The Development Plan should be submitied
to Nodal Officer for approval. Once submitted to the Nodal QOfficer, the respective dates
for each phase of construction shall become the Guaranteed Date of completion of the
Development Project for that phase. The completion period of the Redevelopment works
shall be as specified by RLDA in the Schedule.

10.4 The Lessee shall complete the construction of the Development Project avithin .the,, o

Wik

Guaranteed Date of completion. Upon completion of construction of the Development *
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of Applicable Permits for commercial operationfusage, the Lessee
shall apply for a Completion Certificate by submitting the certified copies of all such
Applicable Permits together with completion Drawings of Assets to the Nodal Officer. The
Nodal Officer shall, within 30 (thirty) days of such request either issue the Complation
Certificate or convey the shortcomings 1o the Lessee, which the Lessee shall rectify and
send fresh request to the Nodal Officer. If the Noda! Officer fails to respond to e
Lessee's reguest within 30 (thirty) days, the Project completion certificate shall be
deemed to have been issued by the Nodal Officer, However, such completion gertificate
issued by the Nedal Officer shall in no event amount to certifying the conformity with the
approved drawings, Applicable Law or discharge the Lessee from its responsibility of
complying with the requirements of the Agreement, Applicable Laws and Applicable

Permits.

Project and receipt

tart commercial operation of the Project or permit usage of the
Asset until the Lessee has received the Completion Certificate. In exceptional cases
when the Lessee is not abie to obtain all Applicable Permits from concerned Government
Authority in time while the Project is ready for Commercial Operation, the Lesses may
request the Nodal Officer for issue of a Provisional Project Completion Certificate based
on available Applicable Permits obtained by the Lessee together with completion
Drawings. The Nodal Officer may consider the reqguest and issue a Provisional
Completion Certificate at the Lessee’s risks and costs for violation of any requirements of

Applicable Permits and Applicable Laws.

10.5 The Lessee shall not s

106 In case of phased development, the Lessee shall obtain Completion Certificate from the
Nodal Officer for each phase of the Development Project before starting the Commercial

Operation of each phase.

Article 11 Redevelopment Project

If required under the Schedule, the Lessee shall design, prepare Drawings and construct
the Redevelopment Project, as described in the Schedule of Redevelopment Works, at
Lessee's own cost for handing aver such completed Works free of cost to RLDA or the
Railway, as the case may be. While designing, preparing Drawings, constructing and
maintaining such Works, the Lesses shall be required to follow requirements as provided
in hereunder in addition to other conditions of this Agreement.

1.2 The Redevelopment Land shall be given on license by RLDA to the Lessee on an ‘as-is
where is' basis, from such date as may be specified under the SCLA, solely for the
purpose of undertaking the Redevelopment Project. In accordance with the phasing plan
specified in the Schedule, the lessee shall be allowed to access and enter upon the
Redevelopment Land to implement the Redevelopment Project, together with the full right
of access and passage thereto. The provisions of Article 3 shall apply mutatis mutandis to
the Redevelopment Land and any disclaimers made therein with respect to the Site shall
also apply io the Redevelopment Land. Further, it is clarified that the Lessee shall not
have any lease rights on the Redevelopment Land or the Redevelopment Assets

111

1.3 The Lessee shall provide, furnish and perform, on a lurnkey basis zll necessary design,
Drawings, engineering, procurement, supplies, installation, erection, construction, testing,
commissioning activities on the Redevelopment Project {including all rectification and
remedial services, activities and work relating to defects and deficiencies) during
maintenance period specified in SCLA.

11.4 Design:- Based on the Drawings provided in Schedule and Additional drawings ailached
with the Lease Agreement outlining the concept plan and scope of such works, the
Lessee shall prepare the detailed designs and drawings through a competent and reputed

Ohatimar Clatina Privats | ;“_::,._j
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182

Architect and Structural engineer. Name of such Architect and Structural engineer are
required to be approved by the Nodal Officer prior to the Lessee assigning them the
design works. All Drawings prepared for such Redevelopment Work shall be required to
be approved by the Nodal Cfficer prior to their use &t the Redevelopment Land for

construction.

The Lessee shall submit 2 programme for Redevelopment Works in the form of Bar
Chart/PERT/CPM indicating the time schedule 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 fo fulfill this programme of work.

Setting out of Works:- The Lessee shall be responsible for the correct setting out of all
works on the ground and Drawings. The Lessee shall provide all facilities like labour and
instruments and shall co-operate with the Nodal Officer or its representative to check the
setfing. If instructed by the Nodal officer or its representative, the Lessee shall rectify such

errors.

Compliance to Nodal Officers Instruction:- The Nodal Officer shall have the right to
instruct the Lessee or its Sub-Contracter for rectifying defects in materials, equipments
workmanship, housekeeping, quality or the temperary or permanent works at any time
while inspecting the Redevelopment Works. The Lessee shall comply with such
instructions. No alteration in or additions to or omissions or abandonment of any part of
the Redevelopment Works shall be deemed authorized, except under instruction from the
Nodal Officer.

Instruction of Nodal Officer's Representative:- Any instruction or approval given by the
Nodal Officer's representative to the Lessee in connection with Redevelopment Work
shall bind the Lessee as though it had been given by the Nodal Officer provided always

as follows:-

(a) Failure of the Nodal Officer’s representative to disapprove any work or materials shall
not prejudice the power of the Nodal Officer thereafter to disapprove such
Redevelopment Works or any part thereof or material and to order the removal or

breaking up thereof.

(b) If the Lesseelits Sub-Contractor shall be dissatisfied by reasons of any decision of the
Nedal Officer's representative, it shall be entitled to refer the matter to the Nodal
officer wha shall there upon confirm or vary such decision.

Adherence to Specifications and Drawings:- The whole of the works shall be executed
in perfect conformity with the Specifications and approved Drawings. If Lessee performs
any works in a manner contrary to the Specifications and approved Drawings or any of
them and without such reference to the Nodal Officer it shall bear all the costs arising or
ensuing there from and shall be responsible for all loss to RLDA or the Railway.

Drawings and Specifications of the Works:- The Lessee shall keep one copy of
Drawings and Specifications at the site, in good order and such documents shall at all
times be available o the Nodal Officer or the Nodal Officer's Representative.

Ownership of drawings and specifications:- All Drawings and Specifications and
copies thereof approved by RLDA are deemed 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
returned by the Lessee to RLDA on completion of the work and issuance of the
completion certificate in respect of Redevelopment Works.

Dhoalicas &
Weorkmanship and Testing of Works:- The whole of the Redevelopment Works andlor

Part -l — General Cogdjtions of Lease Agreement of RLDA LDHE {Amended on 26-03-2014)

i
JGM (F) IGM (L%"Q’

_ i i
Claitinm Bitnbe [i3
WHIE Flivale Limi




.

'

‘ 31

supply of materials specified and provided in the Agreement or that may be necessary 1o
be done in order to form and complete any part thereof shall be executed in the best and
mast substantial workman like manner with maierials of the best and most approved
quality of their respective kinds, agreeable to the particulars contained in or implied by the
specifications and as referred to in and represented by the drawings or in such other
additional particulars, instructions and drawings may be found requisite to be given during
the carrying on of the warks and to the entire satisfaction of the Nodal Officer according fo
the instructions and directions which the Lessee may from time to time receive from the
Modal Officer. The materials may be subjected to tests by means of such machines,
instruments and appliances as the Nodal officer may direct and wholly at the expense of

the Lessee.

11.13 Removal of Improper work and materials:-The Modal Officer or the Nodal Officer's
Representative shall be entitled to order from time to time:-

(a) the removal from the Redevelopment Land within the time specified in the order of
any materials which in his opinion are not in accordance with the Specifications or

Drawings.
(b) the substitation of proper and suitable materials, and

{¢) the removal and proper re-execution, notwithstanding any previous tests thereof of
any work which in respect of materials or workmanship is, in his opinioen, not in
accordance with the Specifications and in case of defaull on the part of the Lessee
in carrying out such order RLDA shall be entitied to Terminate the Contract.

11.14 Facilities for Inspection:-The Lessee shall afford the Nodal Officer and the Nodal
Officer's representative every facility for entering in and upon every portion of the work at
all hours for the purpose of inspection or otherwise and shall provide all labour, materials,
planks, ladders, pumps, appliances and things of every kind required for the purpese and
the Nodal Officer and the Nodal Officer's representative shall at all times have free
access to every parl of the works and to all places at which materials for the works are

stored or being prepared.

11.15 Examination of work before covering up:- The Lessee shall give 7 days notice to the
Nodal Officer or ihe Nodal Officer's Representative whenever any warks or materials are
intended to be covered up in the earth, in bodies or walis or otherwise 0 be placed
beyond the reach for inspection in order that the work may be inspected before being so
covered, placed beyond the reach of inspection in default whereof, the same shall at the
eption of the Modal Officer or the Nodal Officer’s Represeniative be uncovered at the

Lessee's expense.

11.16 Temporary Works:- All temporary works necessary for the proper execution of the
Redevelopment Project shall be provided and maintained by the Lessee and subject to
the consent of the Nodal Officer shall be removed by it when they are no longer required
and in such manner as the Nodal Officer shall direct. If temporary huts are provided by
the Lessee nr}_-:[-ﬁ'e }!,aiiway land for labour engaged by him for the execution of
Redevelopmeht Works and after obtaining the written consent of the awner of such land,
the Lessee"_éhaﬂ arrange for handing over vacant possession of the said land after the
Work is completed.

11.47 Maintenance of works:- The Lessee shall at all times during the progress and
continuance of the Redevelopment Works and also for the period of maintenance, if any
specified in the Schedule after the date of the certificate of completion in respect of the
Redevelopment Works or any other earlier date subsequent to the completion of such
Redevelopment Works that may be fixed by the Nedal Officer, be responsible for and
effectively maintain and uphold in good substantial, sound and perfect condition ﬁ_‘_' an PR L
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11.21
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every part of the Redevelopment Works and shall make good from time to time and at all
times as often as the Nodal Officer shall require, any damage or defect that may during
the above period arise in or be discovered or be in any way connected with the works and
the Lessee shall be liable for and shall pay and make good to RLDA or other persons
legally entitled thereto whenever required by the Nodal Officer so to do, all losses,
damages, costs and expenses they or any of them may incur or be put or be liable to by
reasons or in consequence of the operations of the Lessee or of his failure in any respect.

Certificate of completion of Redevelopment works:- As soon as in the opinion of the
Nodal Officer the Redevelopment Works shall have been substantially completed and
shall have satisfactorily passed any final test or lesis that may be prescribed, the Nodal
Officer shall issue a Cerfificate of Completion in respect of the Redevelopment Works
and the peried of maintenance of such works shall commence from the date of such
certificate provided that the Nodal Officer may issue such a certificate with respect to any
part of the works befere the completion of the whole of the works or with respect to any
substantial part of the Redevelopment Works which has been both completed to the
satisfaction of the Modal Officer and oceupied or used by Railway and when any such
cerlificate is given in respect of part of the works such parl shall be considered as
completed and the period of maintenance of such part shall commence from the date of

such certificate.

Lessee not absolved by completion certificate:-The Certificate of completion in respect
of Redevelopment Works shall not absolve the Lessee from his liability to make good any
defects, imperfections, shrinkages or faults which may appear during the period of
maintenance specified in the Bid Documents arising in the opinion of the Nodal Officer
from materials or workmanship not in accordance with the Drawings or Specifications or
instructions of the Nodal Officer, which defects, imperfections, shrinkages or faults shall
upon the direction in writing of the Nodal Officer be amended and made good by the
Lessee at his own cost and in case of default on the part of Lessee the Nodal Officer
may employ labour and materials or appoint its own contractor to amend and make good
such defects, imperfections, shrinkages and faults and all expenses consequent thereon
and incidental thereto shall be borne by the Lessee and shall be recoverable from the
Lessee.

Approval anly by Maintenance Certificate:-No certificate other than Maintenance
Certificate referred to in the Article 11.21 shall be deemed to constitute approval of
Redsvelopment Works or other matter in respect of which it is issued or shall be {aken as
an admission of the due performance of the Agreement or any parl thereof nor shall any
other certificate conclude or prejudice any of the powers of the Nodal Officer.

Maintenance Certificate:-The Redevelopment Works shall not be considered as
completed until a maintenance certificate (the “Maintenance Certificate”) shall have
been signed by the Nodal Officer stating that such works have been completed and
maintained to his satisfaction. The Maintenance Certificate shall be given by the Nodal
Officer upon the, expiration of the period of maintenance specified in SCLA or fo the
satisfaction of the Nodal Officer and full effect shall be given to this sub-clause
notwithstanding taking possession of or using the works or any part thereof by the
Railway.

Unfulfilled Obligations:-Notwithstanding the issue of the maintenance cerlificate the
Lessee shall remain liable for the fulfilment of any obligation prior to the issue of the
maintenance cerlificate which remains unperformed 2t the time such certificate is issued
and for the purposes of determining the nature and extent of any such obligations the
relevant provision herein shall be deemed fo remain in force.

{Amended on 26-03-2014)

JGM (LAW#

IEr—



33

Article 12
12.1

12.2

i2.3

Article 13
13.1

1311

Part -1 - General Conditions of Lease Agreement of RLDA LDHE

Maintenance of the Development Project

The Lessee shall be responsible for safety, soundness and durability of the Assets
constructed upon the Site and shall ensure that the Assets comply with the specifications
and standards as per Good Industry Practice (for the Design Life and for further
complying the requirements as set out herein). The Lessee shall operate and maintain the
Assets and Project Utiliies at all times during the Term as per the Good Indusiey
Practices so that they perform satisfactorily at all times and meet all the serviceability
requirements during the Design Life.

The Lessee shall be liable for any latent or visible defect and deficiency in Assets (defect
due to Drawings, design or construclion, workmanship or any other reason) which could
not be ordinarily detected. The Lessee shall carry out necessary correclive and
prevantive measures so that the defects and deficiencies are reclified and Assets are

restored to a sound condition.

The Lessee shall prepare and maintain an Asset and Project Utility register of all the
Assets and Project Utilities constructed by it. The Asset and Project Utility Register shall
be prepared as soon as each of the Assets and Project Utilities provided for in the
Development Plan are completed. The Lessee shall update the Asset and Project Utility
Register as and when any additional Asset or Project Utility is added al the Site or any
one of them is replaced by the Lessee as part of the Maintenance and Replacement Plan.
The Lessee shall provide two copies of the Asset and Project Utility Register to RLDA

within 30 days of preparing or updating the same.

Marketing and Sub-Leasing

After certification of the plans from the Nodal Officer and approval of the plans from the
concerned Government Authority under Applicable Laws, the Lessees shall be entitied io
market any space in the Assels/Project Utilities through provisional letter of allotment
subject to Article 13.1.1 o 13.1.17. The Lessee shall markat the Built Up Area under-
construction only under provigional letter of allotment instrument till the time a formal Sub-
Lease Deed is executed between the Lessee and Sub Lessee as specified in Article 132
below. Marketing may also be dene directly through execution of Sub-Lease Deed as
provided in Article 13.2 below and shall be subject to the following :

All amounts due and payable by third parties pursuani to marketing by the Lessee should
be paid through account payee cheque and be deposited in either the Escrow Account (if
applicable) or a designated bank account of the Lessee. The Lessee shall furnish the
details of the designated bank account to RLDA prior to undertaking any marketing in
respect of the Project. Further the Lessee shall not utilize the receipts from the
marketing/Sub-leasing except towards meeting with the expanses in executing the Project
and making payments of Consideration to RLDA uniil the entire Project is completed and
Completion Certificate is issued by the Nodal Officer. The consideration for the sub-lease

shall be structured by the Lessee complying following conditions:

(a) There shall be a provision of interest free and refundable security deposit to be paid
by the Sub-Lessee prior to execution of the Sub-lease Deed. This security deposit
shall be returned to the Sub-Lessee on expiry of the sub-lease period or on
termination of the sub-lease prior to the expiry after delivery of vacant physical
possession by the Sub-lessee and after making adjusiments of all ocutstanding
payments,

(t) The sub-lease rent shall be structured o have a monthly/guarterly/annually rent to be
paid by the Sub-lessee in advance in the first week of every period. The rent shall
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13.1.2

13.1.3

13.1.4

13.1.5

1316

13.1.7

3.2

increase by a minimum of 15% every three years. The rent must have two
components- the first towards payment of Annual Lease Rent by the Lessee to RLDA
and the second towards payment by the Sub-Lessees to the Lessee. The first
component shall be of such amount that the total annual rent fo be coliected from all
Sub-lessees for the entire Project should be at least 25% higher than the total Annual
Lease Rent required to be paid by the Lessee to RLDA for the entire Project at any
point of time during the Term to ensure that there is no default in Payment of Annual
Lease Rent to RLDA. The Lessee may, however, collect the second component of
the rental which is being retained by him as one-time payment by discounting the
specified monthly rental by 12% at his discretion after allowing for the above.

There shall be provision for separate monthly O&M charges 10 be paid in advance in
the first week of the month towards Operation & Maintenance of Assels and Project
Utilities. O&M charges for each sub-leased space ghall be fixed in advance by the
Lessee based on the assessment of O&M expenses.

(c

—

Any provisional letter of allotment from the Lessee shall not bestow any right on the third
party for usage of space in the Project till such time as the Sub-Lease Deed has been
executed. Each provisional letter of allotment shall include the stalus of payments made
to RLDA and shall be accompanied by a draft of the Sub-Lease Deed, which shall include
terms and conditions, restrictions and limitations contained in this Agreement and shall
mention that lease rights would flow to the third party only on payment of full lease
premium and other dues to RLDA by the Lesses.

In case of termination of the Agreement or substitution of the Lessee during the
Construction Period, all the provisional letters of allotments issued by the Lessee shall be
liable to be terminated in case either the Nominated Company or RLDA as the case may
he so desires. In such an event, the third party shall be entitled for refund of the amount
(without any interest) alrsady paid to the Lessee as mentioned under Para 13.1.1 above
from the Nominated Company or RLDA, as the case may be. In the event, the refund is to
be done by RLDA, the total amount of such refunds for all the provisional allotiees shall
not exceed the maximum amount of Termination Payment permissible under the

Agreement to the Lessee.
Any booking done or provisional letter of allotment issued not complying with the
requirements specified in the Agreement shall not be a valid booking and the Lessee shall
keep and hold RLDA indemnified in case of any default in complying with the conditions
herein. Further, any violation of these conditions will constitute a Lessee Event of Default
and may lead to Termination.
Upon receipt of Netice of Financial Default or Notice of Intention to Terminate, the Lessee
shall immediately stop any further marketing.
Marketing of any open area/space on the Site can be done for only short duration (less
than a year) through sub-licensing for temporary usage without construction of any
permanent st rucluTE_.rrm‘“

el o -
Until the Lessee has.obtained the Completion Cerfificate from the Nodal Officer the
Lessee cannot en{éf into a Sub-Lease Deed with any third party.

Upon issuance of the Completion Certificate by the Nodal Officer. the Lessee shall have
the right to grant Sub-Lease of spaces within the Assets and Project spaces on the Site to
third partigs to the extent that the percentage of the cumulative Built up Area of all the
Sub-Lease Deeds to the total permissible Built up Area does not exceed the percentage
amount of Lease Premium already paid by the Lessee to RLDA and subject to the
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(b) The draft of the Sub-Lease Deed shall be prepared by the Lessee complying with the
requirements under the Agreement as per typical drafi specified at Annexure to the
GCLA and shall have to be pre-approved by the Nodal Officer;

(¢) Each time the Lessee enters into a Sub-Lease Deed with 2 Sub-Lessee, the Lesses
shall collect a one-time payment of T100 (Rupees one hundred) per Sq.M. of the Sub-
Leased area from third parties through Alc Payee Cheque to RLDA and deposit the
same with RLDA along with a copy of such Sub-Lease Deed within 30 (thirty) days of

entering into such Sub-Lease |
(d) The term of Sub-Lease Deed shall not exceed beyond the Term of the Agreement;

(e} The right of Sub-Leasing of the Assets shall be solely vested in the Lessee and shall
not be transferable in any form except to its successors and permitted assigns:

() A Sub-Lessee shall not have any right to further sub-lease either parily or fully to any
other party. However, on written request of a Sub-Lessee and subject to a one-time
payment of 2100/- (Rupees one hundred) per Sq M. of the area from such new party
through an account payee cheque to RLDA as iransfer charge as in Ariicle 132.2
above, the Lease can transfer the Sub Lease 1o another party.

(g) The Lessee shall maintain a Sub-Lease register, in such format as may be
acceptable to RLDA. Details of all the Sub-Lease Deeds shall be entered into the
Sub-Lease register within 30 (thirty) days of entering into the Sub-Lease Deed and a
copy of such a Sub-Lease Deed shall be supplied to RLDA. The Lessee shall
maintain the log of the cumulative Built Up Area (including percentage of the total
permissible Built up Area) Sub-Leased and the cumulative percentage of paymsnt
made to RLDA towards Lease Premium in the Sub-Lease register. The Lessee shall
provide a copy of the Sub-Lease Register to RLDA every year before the 15th of
April, Further, upon the receipt of a written request from RLDA, the Lessee shall allow
the representatives of RLDA to conduct a due diligence of all the Sub-Lease Deeds
entered into by the Lessee with respect to the Project and shall, upon demand,
supply the relevant extracts of the register mentioned herein 1o the representatives of

RLDA.

3.3 The Lessee shall maintain @ management information system for all bookings done,
payments received, future cash flows from such bookings efc. A copy of such report shall
be submitted by the Lessee to RLDA every three months during Construction Period and

thereafter every six months.

Article 14- Extension of Time

14.1 Force Majeure Event: If at any time, during the Term, the performance in whole or in part
by either Party of any obligation under the Agreement shall be prevented or delayed by
reason of any Force Majeure Event and nolice of the happening of any such event is
given by either Parly to the other within 15 days from the date of ocourrence thereof,
neither Party shall by’ reason of such event, be enfitled to terminate the Agreement nor
shall either Party have any claim for damages against the other in respect of such non-
performance or delay in performance and the Project under the Agreement shall be
resumed as soon as practicable after such event has come to an end or ceased to exist
and the decision of the Nodal Officer as 1o whether the Project has been so resumed of

not shall be final and conclusive.

of construction of any portion or portions of the Projeet||iz Privale Limited

Project, the Lessee shall fully and finally complete the

Vi $
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14.2.1

1422 If, the progress of work has at any time been d

construction of the whole Project by the Guaranteed Date or extended date in terms of
the following Sub-Clauses:-

if any modification has been ordered by any Government Authority while granting
Applicable Permits or subsequent to grant of Applicable Permits 2 modification has been
ordered which in the opinion of the Nadal officer has materially changed the scope of the
Project requiring extension of the period of gompletion, such extension of the Guaranteed
Date of Completion may be granied as shall appear to the Nodal officer 1o be reasonable in
the circumstances, provided however, the Lessee shall be responsible for requesting
such extension of the date as may be considered necessary as soon as the cause thereof
shall arise and in any case not less than one month before the expiry of the date fixed for

completion of the Project.
elayad by any act or neglect of RLDA or by

other contractor employed by the Railway/RLDA or non-fulfiliment of obligations by RLDA

on which Lessee's performance necessarily depends or by reason of proceedings taken
or threatened by or dispute with adjoining or neighbouring owners or public authority
arising otherwise through the Lessee's own default etc. or by the delay authorized by the
Nodal officer, then upon occurrence of any such event causing delay, the Lessee shall
immediately give notice for extension in writing to the Nodal Officer within 15 days of such
oceurrence but shall nevertheless make censtantly his best endeavours 10 reduce of
make good the delay and shall do ail that may be reasonably required of him to the
satisfaction of the Nedal Officer fo proceed with the Project. The Lesses may also
indicate the period for which the Projectis fikely to be delayed and shall ask for necessary
extension of time. The Nodal Officer on receipt of such reguest from the Lessee shall

consider the same and if in the opinion of the Nodal Officer the rsason for the delay is
genuine, he shall grant such extension of time as in his opinion is reasonable having
of delay and the type and quantum of work affected

regard to the nature and period
thereby. Mo other compensation io the Lessee or damages 1o RLDA shall be payable for

Project se carried forward to the extended period of time and the lerms and conditions of
Agreement would continue 1o be applicable as If such extended period of time was

originally provided in the Agreement.

14.2.3 In the event of any failure or delay by 2L DA to hand over the right of way to the Site or
the Redevelopment Land to the Lessee, such failure or delay shall in no way affect or
vitiate the Agreement or alter the character thereof or entitle the Lesses to damages or
compensation thereof except as provided hereof, but in any such case, RLDA may grant
such extension or extensions of the Completion Date, as may be considered reasonable.
In case of delay in providing right of way to the Site as per Article 2.4, RLDA shall be
liable to pay to the Lessee liquidated damages equivalent 1o 0.1% (zero point one
percent) of the amount of Lease Premium already paid by the Lessee {0 RLDA till the
occurrence of delay for each week or part thareof based on the proportionate area
affected by such delay in the handing over of the right of way to the Site subject to 2
maximum limit of 5% of the amcunt of Lease Premium already paid by the Lessee 10
RLDA till the cscurrence of delay. The liquidated damages for each phase shall be

caloulated:aé per the following fermula:

Ampuniof LeaselPremium paid by thelessee Arca of Site oot handed
over o the lessee by

Tutal Areaol the Site RLDA

Liquidated damages =0.001X

q case of delay in providing right of way 1o the Redevelopment Land no liquidated

smages will be payable o the Lessee. However, if RLDA fails to provide the right of way

S Redd@velopment Land throughout the time provided in the Agreement for completing
=

stgpment Works provided the Lessee pays to RLDA an amount equal to the

(Amended on 26-03-2014)
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14.3
14.3.1

14.3.2

14.4.

DGM (P-1) IGM (E)

estimated cost of Redevelopment Works specified in the Agreement not later than one
month from the date such decision is conveyed to RLDA.

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

Development Project and Redevelopment Project must be compleied not |ater than the
Guaranteed Dale specified by the Lessee and the completion period specified in the
SCLA respectively. If the Lessee fails to complete the Development Project or the
Radevelopment Project within the fime as specified in the Agreement for reasons other
than the reasons specified under Article 14.1 and Article 14.2, RLDA may, if safisfied that
the Project can be completed by the Lessee within a reasonably short time thereafter,
allow the Lessee extension of time for completion of Project as the Nodal Officer may
decide. On such extension RLDA will be entitied without prejudice to any other right and
remedy available in this regard, to recover from the Lessee damages as agreed and not
by way of penalty, a sum equivalent to 0.1% {zero point one percent) of the amount of
Lease Premium for each week or part of the week of extension granted.

For the purpose of this clause, the amount of the Lease Premium shall be taken as per
Agreement including any additional Lease Premium. Provided also, that the tolal amount
of liquidated damages under this condition shall not exceed the under noted percentage
value or of the part amount of Lease Premium corresponding lo the percentage part of
Project for which a separate distinct completion period is specified in the Agreement:

{a) | For Lease Premium up to 16| - | 10% of the total amount of Lea?[
Grore Premium

(o) | For Lease Premium above %5 | - 10% of the first 5 crore and the
crore 5% of the balance

Provided further, that if the RLDA is not satisfied that the Project can be completed by
{he Lessee and in the event of failure on the part of the Lessee to complete the Project
within extension of time allowed as aforesaid, RLDA shall be entitled without prejudice to
any other right or remedy available in that behalf, to appropriate the Performance
Guarantee and terminate the Agreement in accordance with Article 21, whether or not
actual damage is caused by such default

Extension of time of payment for delay on account of the Lessee:- The time fixed for
making various payments to RLDA by the Lessee specified in the Agreement documents
shall be deemed to be the essence of the Agreement and the Lessee must make these
payments not later than the dates as specified in the Agreement. If the Lessee fails o
make these payments within the time as specified in the Agreement for reasons other
than the reason specified in Article 14.1 it shall be construed as a Payment Default on
behalf of ihe Lessee and RLDA may, if satisfied that the overdue payment can be mads
by the Lessee within reasonably short time thereafter allow the Lessee extension of date
(s) of such payment (s) as the Nodal Officar may decide. On such extension, RLDA will
be entitied without prejudice to any other right and remedy available on that behalf to
recover from the Lessee damages as agreed and not by way of penaity a sum computed
at an annual rate of interest of 3% higher than the rate of interest specified in Schedule of
Payment for thé actual delay (in number of days) in making the payment.

For the purpose of this sub-clause the maximum extension that can be granted shall nat
exceed one year.

=Extension of time of Payment without damages:- The Lessee shall fully pay to RLDA
; eptef3pacified in the Agreement ‘by the due dale specified in the Agreement or

o a
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14.51

1452

If the construction of the Projecl gets delayed due to any of the reasons specified in
Article 14.2.1, Article 14.2.2 and Article 14.2.3 and provided it causes delay in marketing
of the Project and thereby shortfall in realization of Project Revenues in a Financial Year,
then such extension of the contracted due date of Paymenl(s) may be granted as shall
appear to the Nodal Officer to be reasonable in the circumstances, provided that the
Lessee shall be responsible for requesting such extension of the due date as may be
considered necessary as soon as the cause thereof shall arise and in any case not later
than one month before the expiry of the due date of the payment, and provided further
that the interest at the rate applicable on the outstanding Lease Premium specified in the
Schedule of Payment shall be payable by the Lessee on the over due amount (including
any interest thereof) for the extended period.

Deleted.

Articie 15- Financing

15.1

15.2

15.3

15.4

15.5

15.6

15.7

The Lessee expressly agrees and undertekes that the Lessee shall himself be
responsible to arrange for financing and/or meeting all financing requirements for the
Project at its own risk and costs and shall enter into Financing Agreements with the
Lenders for the same. As and when such Financing Agreements are approved by the
Lenders, with or without modifications, a copy of the same shall be furnished by the

Lessee to RLDA.

The Agreement shall not be assigned by the Lessee. Provided however, subject to the
provisions of the Agreement, Lenders may be given a right of substitution by execution of
the Substitution Agreement the draft of which shall be prepared complying with the
requirements 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 fime, RLDA shall enter into only 1 {one) Substitution
Agreement with 1 (one) Lenders' Representative (as defined in the Substitution
Agreement); such Lenders' Representative being an agent for one consortium of Lenders.

The Lenders may exercise the rights of step in or substitution as provided in the
Substitution Agreement provided that the Nominated Company substituting the Lessee
shall enjoy all rights and be responsible for performing/ fulfilling all obligations of the
Lessee under the Agreement.

Provided that in the event the Lenders are unable to substitute the Lessee by a
Nominated Company as per provisions of the Substitution Agreement, RLDA shall have
the right to substitute the Lessee by such a Nominated Company as may ke seiected
through a process of competitive bidding.

The Nominated Company substituting the Lessee shall enjoy all rights and be responsible
for all obligations of the' Lesses under the Agreement, however in this event the Lenders
will be required. t6 restructure the debt cbligations in accordance with the provisions of the
Financing Agreements and the Nominated Company shall not be liable for an amount

exceeding 85% (eighty five percent) of the Debt Due.

Creation of Encumbrance till Entire Amount of Lease Premijum is paid to RLDA:-
The Lessee on signing the Agreement may create an Encumbrance over its Lease Rights
on the Site and over any of the receivables due to it from the Project Revenues (after
making allowance towards all future payments by the Lessee to RLDA) in favour 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 -

&
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payable to RLDA shall have the right to create Encumbrance over its Lease Rights on the
Site and over any of the receivables due to it from the Project Revenues (after making
allowance towards all future payments to RLDA) in favour of the Lenders for the purposes
of financing the Project with prior written permission of the Nodal Officer, which shall nat
be unreascnably withheid.

15.8 Financial Model for the Project:-

15.91 The financing arrangements shall be based on the Financial Model for the Project
prepared by the Lessee and approved by the Lenders prior to entering into the Financing
Agreements. The Financial Model shall set forth all capital costs, sources of financing
such capital costs, O&M Expenses, Project Revenues, replacement costs, reserves for
emergencies, servicing of various debts, Distributions to the shareholders of the Lessee
and the projected Equity IRR. The Financial Model shall be the basis on which the Lessee
shall prepare the details of amounts to be withdrawn from the Escrow Account if
applicable. The Lessee shall update the Financial Model after the issue of the Project
Completion Certificate so as to reflect the actual Project Cost incurred on the Project.
Thereafter the Financial Model shall be updated by the Lessee every five years till expiry
of the Term to reflect the actual O&M expenses, replacement costs, major repairs,
realization from Project Revenues,

15.9.2 The Lessee shall provide to RLDA, a copy of the initial Financial Model and each time the
same is revised/amended and duly approved by the Lenders and in case there is no
Lender at any point of time, the same should be duly certified by the Statutory Auditor of
tha Lessee, In the event of failure of the Lessee to revise/amend the Financing Model and
supply a copy to RLDA. RLDA may suspend certain withdrawals from the Escrow
Account, if existing, till the Lessee remedies such failure,

15.10 Escrow Account:

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

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

Article 16 - Insurance

16.1 The Lessee shall effect and maintain, at its own cost, either directly or through its
principal Sub-contfactor, during the Construction Period and the Term, Contractor All Risk
(CAR) Insurance and other insurances for such maximum sums as may be required
under the Financing Agreements and the Applicable Laws and such insurances as may
be necessary or prudent in accordance with Goed Industry Practice. The Lessee shall
also effect and maintain such insurances as may be necessary for mitigating the risks that
may devolve on RLDA as a consequence of any act or omission of the Lessee, its Sub-
Contractors, Sub-Lessees, agents elc,

hall pay the proceeds of insurance to the Lessee, who, in turn'shall© ™/
r such losses as shall be assessed by RLDA. For the avoidance of
insurance to be maintained by the Lessee after repayment of the

ase Agreement of RLDA LDHB (Amended on 26-03-2014) . .

Lessee shall ensure that in each insurance policy, RLDA shall be a co-insured gnd, . . .,
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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 repayment of Lenders' dues.

16.3 Notice to RLDA - Not 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 to effect and maintain in accordance with this Article 16.
Within 30 (thirty) days of receipt of such notice, RLDA may require the Lessee to effect
and maintain such other insurances as may be necessary pursuant hereto and the
Lessee shall forthwith obtain such insurances.

6.4 Evidence of Insurance Cover:- Ali insurance obtained by the Lessee in accordance with
this clause shall 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 furnish 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
least 45 (forty five) days after written notice of such cancellation, change of non-renewal

has been received by RLDA.

16.5 Remedy on Failure to Insure:- If the Lessee shall fail to effect and keep in force the
insurance for which it is responsible pursuant hereto, RLDA shall have the option to keep
in force any such insurance, and pay such premium and recover the costs thereof from
the Lessee, or for the purposes of computation of payments to the Lessee, freat the
insurance cover i.e. the maximum sums, which such insurance wes providing for had it
been in force and effect as being deemed to have been received by the Lessee.

16.6 Waiver of Subrogation:- All insurance policies supplied by the Lessee shall include a
waiver of any right of subrogation of the insurers thereunder against, inter alia, RLDA, and
its assigns, affiliates, employees, insurers and underwriters and of any right of the
insurere of any set-off or counterclaim or any other deduction, whether by attachment or
otherwise, in respect of any liability of any such person insured under any such policy.

168.7 Lessee’s waiver:-The Lessee hereby further releases, assigns and waives any and all
rights of subrogation or recovery against, inter alia, RLDA and its assigns, undertakings
and their subsidiaries, affiliates, employees, successors, insurers and underwriters, which
the Lessee may otherwise have or acquire in or from or in any way connected with any
loss, liability or ohligation covered by policies of insurance maintained or required to be
maintained by the Lessee pursuant to the Agreement (other than third party liability
insurance policies) or because of deductible clauses in or inadequacy of limits of any
such policies of insurance.

16.8 Application of insurance proceeds:-The proceeds from all insurance claims, except life
and injury, sha]l be paid to the Lessee by a/c payee chegue drawn in its favour and the
Lessee shaﬂ’mse such amount for any necessary repair, reconstruction, reinstatement,
replacement, improvement or delivery of the Assets and Project Utilities and the balance
remaining, if any, shall be applied in accordance with the provisions contained in this
behalf in the Financing Agreements.

Article 17 - ACCOUNTS AND AUDIT

171 The Lessee agrees and undertakes that during the subsistence of the Agreement, it shall

mamtam books of accounts recording all receipts including those on account of Project
income receipt, payments, assets and liabilities in accordance with Good
@ and Applicable Laws. The said account shall, inter-alia. clearly reflect; Slylie Privale
ise account of receipts and receivables; \
nt of all olher receipts and receivables;

ke oo s
e Agreement of RLDA LDHB {Amended on 26-03
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