
l6

Article 4'
4.1

Conditions Precedent

Save and ercept as erpressly provided in Arltcle 2.2. Artrcle 4. A(rcle 6, A.ticle 8. Article
10.1, Anrcle 10.2, Adicle 10.3, Anicle 23, Nlde 24 and Article 25 rhe .espective rights

and obligations of lhe Parlies under the Agreement shall be sub,ect to the saltsfaction in

full of the condations precedent specified in this Article 4.

Conditions Precedent required lo be satisfied by RLDA prior to the Appointed Oate shall
be deemed lo have been lulfilled when RLDA shall have granted to the Lessee the righl
ot way to the Slte as per provisions of the Agreemenl RLDA shall handover, to the
Lessee, the right o, way io the Sate as per provisions of the Agreement only when lhe
Condilrons Precedent requrred lo be salisfied by the Lessee have been duly fullilled

Save and except as erpressly provided under the Agreemeot, lhe rights of the Lessee
including the Lease Righls lo the Site shall be subject to the full salislaction ol the
Conditions Precedent specified herein. by the Lessee

The Condilions Precedenl required lo be saltsfred by the Lessee prior to lhe Appointed

Oale shall be deemed lo have been fulfilled when the Lessee shall have

executed and procured execution of the Subslitulion Agreement, if required,

achieved lhe Finanaal Close and submilted, if required, 2 (t!.,/o) true copies each of lhe
Fanancing Agreement and the Fioancial tvlodel. duly anesled by a Drreclor ol lhe Lessee,

along with 2 (two) soll copies of the Financial lvlodel in MS Excel version or any
subshtut€ lhereof, which is acceplable lo the Lenders,

execuled and procured erecution of the Escrow Agreement, rf required under the SCLA:

executed and procured execulioo ol the Shareholders Agreement amongst the
shareholders ol lhe Lessee:
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(e)

ib)

(c)

(d)

(e) delivered to RLDA a leoal o9inion from lhe legal counsel of lhe Lessee wlh .especl to
u,< regd, <Pa!,r,
provisions thereof.

Provrded lhat upon request in writing by the Lessee. RLDA may in ils discrelron, waive or
exlend the dale of complrance of any gf lhe Co,rdrliots Precedenl sel lorlh abcve-

Each Party shall make all reasonable endeavours lo salisfy the Condilions Precedenl
$/rthin lhe lime stipulated herein and provide the other Party wrih such.easonable
cooperation as may be required lo ass sl that Party in satisfyinO the Conditions Precedent
for \,,rhich that Parly is responsible. The Lessee shall notify RLDA in tyriting at least once a
monlh on the progress made in satislytng the Conditions Precedent. The Lesse€ shall
p,omplly r;rform RLDA when any Condrtions Precedent for lvhich it is responsible has
been satisfied.

Termination due to non fultilmsnt of Conditions Precedent by the Lessee -ln lne
event lhe Conditaons Precedenl as speofied hereinabove a.e nol fulilled by lhe Lessee
for ady reason whatsoever on or prior lo the Appcinted Oale and RLDA in rls drscretioo
has noi agreed its ertension, all righls, prlvileges. claims ol the Lessee in lerms ol the
Agreemenl, shall be deemed lo have been waived oy and lo have beeii ceased wilh the
concurrence of lhe Lessee and the Agreement shall be deemed to have been ieflninaled
by rnutual agreemenl of lhe Parlies Provrded that upon termination of lhe Agreemenl,
RLOA shall be entit,ed to encash/ rnvoke/ lodeil lhe Pedormance Bank Glarantee
depos led by lhe Lessee wrlh RLDA and RLDA shall also fo.leil the poyment made by the
Lessee lorvards flrsl iaslalr:ient of Lease Paemium
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Article 5-
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5.2 1

Consideration

lo consrderation of the grant of the lease raghts, the Lessee shall make payments to RLDA

as specilled in the Schedule of Payment and/or developlredevelop lixed assets for RLDA,

rf so required and provrde other services free ol cost as specifred in the Agreernent. The

payments to be made by the Lessee to RLDA shail consist of ooe or more of the Lease

Premium, Annual Lease Reni. Percentage Share from Prolect Revenues as described

herein and subject to lhe provisions of the SCLA and the Agreemenl. All payments to be

made by the Lessee shall be eiclusive of taxes {i.e. taxes additronal). The amounts of

Lease Premium and Annual Lease Renl specified rn the Schedule ol Paymenls are

subject to lhe scope ot development at the Sile being limited to the Buill Up Area (in

Sq.m.) or the FAR/FSI lin number) as specified therein. Further, in case lhe rnaximum

scope of developrnent is specified in terms of FAR/FSI, the ertent of bullt up areal lloor

area that can be developed at the S[e by the Lessee shall be as per the Applicab,e Laws.

However, for lhe purpcses of lhe Agreemenl. the permrlted Burlt Up Area at the Site shail

be as measured from and recorded on the Draungs so prepared by the Lessee and

approved by lhe Nodal Ctfrcer. Further, w[houi preiudice to any othe ighl or remedy

available to either RLOA or the Lessee, paymcnt of Lease Premrum and Annual Lease

rent by the Lessee to RLDA as specified in the Schedule of Payment on the respective

due dales together wth the due interests, il applicable, lhe.eon shall be the essence of
the Agreement and lhe Lessee shall conlinue to make such payments lo RLDA pending

any disp,Jte in .espect of the Aqr€ement. Due to any .eason but prior lo providing the right

ol way to thc Redevelopment Land. RLDA may decide nol to get the Redevelopment

Works €xeculed by lhe Lessee and 
'n 

such case the Lessee shall pay lo RLDA an

amount equal to lhe estimaled cost ol the Redevelopmeflt Works as specified in the
Ag.eeinent in equal annual inslallments lo be determrned by RLDA together with lheir
paymenl due dates, provided thal the last of lhe installmenls shall be paid not later than
the completion date for the Redevelopment Works as speciied in the Agreement lf lhe

Les<ee farli lc rlake oa,ineilt: il 9!:h in:!2rhents withrn ihe respectrve due J.t.c so

delermrned by RLDA I shall be construed as a Payment Oerault on behall of the Lessee

and shall be treated accordrngly underthe Ag.eemenl.

Lease Pr€mium

Amount of the Lease Premium shall be as specjfied in the Schedule ot Payment The

entire amount of lhe Lease Premium shall be paid to RLOA by lhe Lessee rn one or rnore

instalnrents in accordance wth the Schedule of Payment. The due dale for payr ent of
each rnsiallment shall be as specified an lhe Scheduie o, Payment

lnteresl shall be payable on the total outsta^dihg amount of lhe Lease Prenrium at lhe
rate of rnterest specrfied in lhe Schedule ot Paymert.

The Lessee can pay ao anstallment of the Lease Premlum even before the due date as

specrlied in lhe Schedule of Payment in whrch case the Lessee has to pey interest only
ugto the actual date of paymenl.

The amount of Lease Premium specrlied in lhe Scheduie of Payment is for lhe area of
Site speci6ed therein. It after the Joinl measurement of the area of the Site. the area of lhe
Site made available to the Lessee is io,rnd to be al variance trom that stated in the

lnslruclions lo Bidders, the Lease Premium shall increase or decrease in proportion to the
actlal area of lhe Site ln case of increase in area. the additiooal Lease Premium over the
accepied Lease Premi.rft shall be paid by the Lessee to RLDA by dividing rt rn such
number of instalments as aie equal to lhe lotal number ol lhe refiainrng jnslalmenls of
the Lease Prem,um. The said amount shall be paad along-wilh such remaining
instalmcnts of original Lease Premium ln case the actual area of the site is less than the

area strpulated in the lnstructions tO Bidder, lhe extra payment made it any till then shall
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be adjusted againsl lhe luture Lease Premrum du€ lo RLDA. However, if lhe Lessee pays

the entrre Lease Premium upfronl the proportionate increase or decrease in Lease

P.smaum depending upon rnqease or decrease rn 3rea of lhe Site (against the area

stipulaled in the lnstruclons to Bidder) would be payablel receivable by the Lessee to/
from RLDA as the cas€ may be.

Annual Lease Rent

Annual Lease Rent required lo be paad to RLDA by lhe Lessee shall be as specjlied in the
Schedule ot Paymenl. The amount ot Annual Lease Rent shall be paid from the date

specified in lhe Schedule of Paymenl. However. in case lhe 3id vanable was lhe Annual

Lease Rent al the brd stage, the amounl of Annual Lease Renl shall be as offered by lhe

Selecled Bidder.

The amounl ol Annua, Lease Renl slaled above shall aulcmatjc"lly be revised upwards

by t5% every three years (to be compounded) The Annual Lease Renl for a Frnancial

Year shall be payable in advance on or before the 10lh Apnl ol each Financial Yea.
Horvever, the A.nual Lease Rent ot lhe first Financial Year shall be paid on the date
from which the Annual Lease Rent becomes payable. Where paymenl is due an the
middle of a Financial Yea., lhe .equi.ed amount of Annual Lease Rent for lhe first and
,asl Frnancral Year wrll be calculated on prgport;cnale basrs on lhe number ol days
remarning rn ihe respeclive Financral Yesr.

lf after the Joint measurement ol the area ol the Srle, lhe area of lhe Srte made avarlable

lo lhe Lessee is lound to be at variance lrom lhal staled rn the lnslructions lo Bidder, the

Annual Lease Rent shall increase or decrease m proportion to the aclual area of lhe Sile.

Additional Lease Premlum and Annual Lease Renl

ln case the Lessee proposes to buald additional Buill Up Area in terms ot any revrsion of
Floor Area Ralio,Eloq Space lndex(FAR/FSI) by ths conaerned Governmenl Aulhorily,
lre,- ---^.r'.n h) ! i,.,-?r? -alitional Le?se Premrum and incre?i.d An^lrrl l.rsp
Renl lor the remarning perrod of the Term lo RLDA. The Additiqnal Lease Pr€mrum and

lhe lrtcreased Annual Lease Rcnt shallbe cofiguled as under:

Additlonnl Lea5e
addir,ond gu,llUDlr.r New Crcle R,tc Re-a'nr'8 Term ,'-.^

FL.Icrc (e Bu,[ Uo Araa tefL'.cn(€ C.r(le 8ai. Ttrm ,rerr Jm

Refereoce Euilt Up Aree =
-+

' Reference Circle Rale =

The Burll Up Area as Dermitted al the Srte on lhe dale
of submission of rhe Brd or as speci{ied in the
Payment Scheduie

?s specilEd in rhe scLA.

Revrsrd Eurll Uo a.ea flew Cicic fiire

Rcl...r.e ELih Up Are. RcJerence Ck.la Rrlc

Riverfront Condominium Pvt Ltc
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New Circle Rate = The prevailing circle rate oo the date of approval by

the aulhoraly compelenl lo approve the plans

Rev6ed Burlt Up A.ea = Sum o[ Reference Bui[ Up Area aod Add'tional Burll
UP Area

Note; ln case lhe rnaximum scope of development on lhe Site is specified in terms of
FARIFSI lhe words Built Up Area' shall get replaced by'FAR/FSI' in the formula
specified above

It the New Cicle Rale is lower lhan the Reference Crrcle Rale, lhe Reterence Crcle Rale
shal, be consrdered in place of new Circle Rale tor lhe purposes ol above calculation
Funher, it additional Euilt Up Area proposed has resulled from an additional FSUFAR
procured by lhe Lessee on paymenl ol full cosl for the same lo a Governmenl Authofity or
a private pany having such righls. nol formrng part of a general notrfication by a
Government Authorily lor lh6 areai ng addilonal Lease Premium shall be payable by the
Lessee Io RLDA lloweve.. addilional Annual Lease Re.t shall b€ payable by the Lessee
lo RLDA

The amounl o[ additional Lease Premilrn plus laxes, if aoy, can be paid ejther upfrofil in

tull or in inslalments as apgoved by the Nodal Ofricer. Rate of interest applicable on rhe

outslanding Lease Premium shall be applicable for the addilional Lease Premium also.

Before b€ginning of construclion of the additiorrat Built Up Area, the Lessee shall obtain
approval ot the Nodal Of,lcer for lhe Drawings and shall pay the firsl instalment of the
addrlional Lease Premrum m case the same has been approved lor payment rn

inslalments or pay the upfront or lull lease premium as the case may be.

It dunng tlre Conslruction Peiod. the Built Up Area gets reduced to less than the
Refeaence Built Up Area due to any o.der. notficalion. rnslruclign, toad wrdening.
acquisilion lor public purpose etc ot concerned Government Authority and the beoetit of
a.:fr^.-. -'|.'ry r'l,R J,r.-ta srkh loss of land is nol Oasse.i 3,'t ,? lhc'-essee. !he. the

Lessee shall be entitled,or pro-rata rcduction in the Lease Premium and the Annual
Le?se Rent. However, in case additional FAR or transler d€velopment right (the "TDR') is

otfered by the concerned Government Authority as compensatron loward the loss ol land.

the Lessee shall nol b€ entitled for any reduclrofl in the Lease Premiufil Annual Lease
Renl aod the oyrnership ol suci FAR or TDR shall vest',v(h RLDA and lhe Lessee shall
not have any ight of usage excepl developmeni at lhe Sile.

Built Lrp area construcled al the cosl ot additional FAR/TDR shall vesl wath the RLDA at
the end of the lerm wrthout any cosl payable by RLDA

Percsntage Share from Proiect Reyenues

The Lessee shall pay lo RLDA every year an amount equivalent to lhe percenlage of lhe
Projecl Revenues earned rn lhal year in accordance wrth the SCLA. The paymenl shallbe
mad6 in quarterly instalmeols lalest by lhe 10rr day ol the nronlh follovring lhe quader lor
which pay enl is due The successrve instalrnents should be adrusted for any
shorttall/ercess from Ihe previous quarter based on lhe unaud,leC qua.lerly linancral

slatenlenls. For any Financral Ycar, the lotal payrnent made by the Lessee to RI-DA

should be compared wdh lhe RLDA'S share due from the lotal Prolect Revenues sbled rn

lhe audited annual fi.anclal stalement and lhe adlostment lor any shgrtfalyexcess should

be carned forwa.d lo the nerl quarterly instalmenl.

ln case the percentage share ol Prolecl R€venues was the 8id vanable al lhe Bid Stage
and the percentage specified rn lh€ Scliedule of Paymenl rs the quoted percenlage by the

Selected Bidder. the amount of payment uoder Article 5.5 1 shall not be l€ss lhan lhe
minimum guarantced omount specified an the Sched[le of Payment.
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Anicle 6-

6.1.r

6 1.2
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Security Oepo8it & Performance Gu..anl99

Security Oeposit

The Lessee agrees and underlakes to provide Securily Deposrt of an amounl equal lo
thre€ times lhe amount of Annual Lease Renl or the Anaual Guaraoleed Amount (in case

of Percenlage Revenue Sha.e) as securily agaanst any delault in timely payment o,
Anrrual Lease Renl gr the Percentage Revenue Share or for baeach ol any other
oblrgalion du.iog the Term. The Lessee shall have to submit the Securily Deposit th.ee
months p.ror to the exprry of the Performance Guaranlee in eny of the forms specrlied to.
8d Securrly

The amounl of Secu(ty Deposit shall get revised upwarcly eve.y three years

corespondrng to the iocrease in Annual Lease Renl o. the mi mum annual gua.anteed

amount ln the event RLDA dralvs on lhe Secu.ity Deposit. in parl or lull, to recover the
outstandrng Annual Lease Rent and liquidated damages/losses payable or recoverable in

ac@rdance wilh lh6 Agreement. the Lessee shall fodhwth reslore lhe value of lhe
Secur(y Deposil to such value which exisled prior to drawal by RLDA.

Secunty Oeposil shall be returned to the Lessee atter the Srle along wrth all Assets and
Project Utrtites is handed over to RLDA or lhe Railway Admrnrstration. as the case may
be. The Lessee shall issue an uncoflditional and unequivocal no claim cerlificale In tavour
of RLDA or ihe Ra'lway Administralion, as the case may be, prior Io return o[ the Security

Deposil by RLDA.

No interest shall be payable by RLDA on lhe Secuflty Deposit However rf any rnterest

accrues on lha inslruolenl payablo by tho issuing aulhority. lhe same shall be passed on
to lhe Lessee.

ln case ihe Lessee defaults in timely paymenl of Annual Lease Renl or due tO any Other
Lessee s Event 9f Delaull RLDA shall have the nght to forfeit the Securily Deposrt.

/efiormano! Gudrafl(€s

The Lessee confirms having furnished a Performance Guarante€ before signing of thrs

Agreemenl ol an amounl specrUed in lh€ Recilal againsl a y detaull in paymenl ot
Consideration or lor breach of any other obligalron and lhat lhe same shall be kepl valid
arrd effeclive in lull force uotil up to six months beyond the date on which the last of the
following obligalions are compleled:

(3) lhe Lessee has pad lo RLDA all th{, instalmenls of the Lcase Fremiw as pcr the
Schedule of Paynent; or

(b) lhs Lessee has completed the DevelopmEnt ol ihc ProJect in l6rms ot thc Bid

Docum€nts, or

(c) the Complelion Cenificale has been issued by lhe Nodal Officer ot RLOA

Th€ Lessee corrirms haviog lurnished a Perfo{mance Guarantee for the amount m€ntioned
in the Rec(al ofthe Agreemenl.

ln the evenl RLDA draws on lhe Pedorfirance Guaranlee. n pa( or in full, to recover the
ottstanding amounl ol Consideration, hquidaled damages/ Losses, payable/recoverable

rn accordance lvilh lhe Agreemenl lhe Lessee shall lorlhlr/ilh restore the valus of lhe
Performaoce Guara lee to such value which exisied p.ior lo d.awal by RLDA-ln the event
lhe Lesse€ larls lo reslore the Perlorma ce Guaranlee. RLDA shall be entitled lo encash
lhe same and the Lessee shail. within the lime so qranted al the sole drsc.etion of RLDA,
will subrnrl a lresh Pertormance Guarantee.

ln the event RLDA approves etlension ot lhe time for complerion of the Project or
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7.1

7.r 1

625
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i14

715
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7'1 I

119

7.1 10

payment of Lease Premium, the lessee shall arange for an extensoo ol lhe
Pedormance Guaranlee so as lo comply wrth lhe requirernenls of lhis clause al alltimes
ln the event the Lessee {ai's to extend lhe Pertormance Guaranlee. RLDA shall be

en|lled:o encash the sam€ and the Lessee shal,. rvilhin the lime so granted at the sole

discrelion ot RLDA, wiil submit a kesh Performance Guarantee.

ln case lhe Agreement is lerminated due io Lessee s Evenl ol Oelauh. RLDA sha have

the right lo invok€ the Performance Guaranlee.

Represgntations and Wsrranties

The Lessee hereby rep.esents and wa.ranls to RLDA that as on the EtfeclNe Date -

tl 1s duly organized and validly exisling under Ihe laws of lndia and lhat d has been in

conliouous existence srnce incorporation;

It has lull power and authoaly lo execule, delivs and perfo.m rls obligations under the
Agreement aod lo carry out the Project:

It has taken all necessary corporate and other aclions unde. Applicable Laws and its
Mamorandum and ACicles of Associalion to authonza the execution. delivery and
performance of ils obligalion8 under the Agreement:

ll has complied w,lh allApplicable Laws aod hes nol been subjecl to any llnes, penalttes.

lnjunclrve .elief or any olher crul or criminal liabr,;ties. or any order. writ, injunclion or
decree of any court or any legally bindrng Order ot any governmenlal author{y, which tn

Ihe 
"ggregate 

have or may have Materiel Adverse Effecl on i'ls ability to perlorm G
obligations and duties under the Agreement and Lrnderlak€ the Projecl in lerms ol the
Agreeme t,

ll has lhe lechnical and frnancaal slanding and capacrly to unde(ake and comllete the
P,olerl.

No represefltation or waranly by lhe Lessee contarned lterein cr in any other docuolent
furnished by 'l to RLtjA, or lo any Governmenlal Authority in ,elatron 1o Applicable
Permils conlarns or willcontarn any unt.ue. jnaccurale or incorrect statemenl o, malerial
fecl o. omrls or will omi lo slale a rnalerial faci necessary lo make such aepresentalion oI
warraoty not mrsleadjngi

The obligallons of the Lessee shall be legally valad. bjnding and enlorceable agarnst the
Lessee m scco.dance wth the lerms ot the Agree.nent;

The information furnlshed m lhe Brd by the Selected Bidder rs lrue and accurale in all
respects:

The execution. delivery aod periormance o( the Agreement v/ill not conllicl with, result in
the breach of. consliiule a default under. or allect performance required by any of the
provisDns ot its Memorandum and Articles ot Association or any Applicable Laws or any
@venant, ag.eement, underslanding, decree or order to !,rhich il is a parly gr by which il
or Eny of its properlies or assels are bourd or aifected:

The.e are 60 aciions suits. proceedingg or in!,esligations penilog, o. lo the besl of the
Lessee s knowledge. threalened agarnst it befo.e arry court or berore any judicral. quasr

jldcial or olher aultlorily. lhe outcome of which rray resull ii the b.each ot or Conslitute a

derauJt of lhe Lessee unoer the Agreen,enl or which indrvidually or rn lhe aggregate may
result rn any Material Adverse Etfecl on rts Susiness. properties, assels or ils condilion,
finanoal or otherwse. or in any impairment of its ability to perlorm its obligalions under
lire A9reement:

I'a.t -il - ceneral Condirio!rs ol Lcnsc ,1er..m.n( of RLDA I.Dll8 (Anreadcd on 26-03.2014)
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The Lessee heteby expressly covenants and agrees that. throughout lhe Ierm. d shall
only use lhe Sile slriclly in accordance wrth the terms and condrtrons of the Agreement.

ll shall use lhe Sile only to. the objeclaves and purposes identified and agreed to by lhe
Padres, m terms of lhe Agreement.

It shail not do or permil lo be done gn lhe Site o, lhe slructures lhereon, any adivities.
which may be conlrary lo any Applhable Laws and Applicable Permits and: it shall in
enjoymenl of its nghls and fulfilment ol its obligalions under tho Agreement, always
comply wath the Appicable Laws and Applicable Permils.

ln the event at any lime ater the date hereof, any evenl or cjrcumslance comes to lhe
atlention of the Lessee that renders any of ils abovemenlioned represeniations or
warranhes untrue, inaccurale or incorect. then the Lessee shall immediately lolify RLDA
of the sanre. Such notitcalion shall nol have the etlecl of remedying any breaci ol the
representalion or v,/aranly that has been found lo be untrue, anaccurale or incorrect; or
adversely aflgct or .eleases any obligation oI lhe Lessee under the Agreement

The Lessee shall nol p.ovide tor o. amend its Memorandum of Associatron and Artbles ol
Association in such a way lhat ;l confl;cls with lhe ,erms and conditions of lhe Agreemenl.
during the currency ofthe Agre€ment.

The Lessee shall nol provide for or amend its Aflicles of Association in such a way lhat it
al,ows issuance o, shares having difterenlial voting rights or dilulion of equrly/cfntrol in

any other mann6. whatsoevor, in conl.avention of p.ovis'ons of Anicle 18.

It is understood and agreed lhal ihe Lessee has. by careful eramrnal|on. satrslied selI as

to the nalure and localion of the Projecl, lhe conformalion of the ground, the characler.
qualily and qriantity of the malerials to be encountered, lhe characle. of equipment and
facililies needod preliminary lo and during the progress ol the Project. the general and
loczl coodrl6ns. the labour condftons prevaal ng therein and all olher matters which cin ln

any q,av aflpd the P'oi-., tt.,e. ri. 6.'.arrr.,

Ihe Lessee shall ar no trme undedake or permil any change in Ownership excepi in

accordance !rith lhe p.ovisions of Article 18

RLDA hereby represents and wa.ranls to the Lessee thal as on lhe Effectivc Date:-

ll is duly organized end validly existing under the laws ol lndia and has been in

conliouous existence since its constilution.

It has full power and alrthorrty lo execute, delNer and pertorm rts oblrgalrons under lhe
Aqreemenl;

The Rarlway Administralion has valid tille to lhe Site and RLDA has power and aulhoraty

to granl lhe lease;

ll has laken all necessary adrons und€r Applicabie Lavrs to authorize the execulion.
delivery and perrorrnance ol lhe Agreement;

The obllgslions of RLDA under the Agreem€nt will be legally valid, bindrng and

enforceatrle against RLDA in accordance with the terms of lhe Agreenent:

It has no kiowledge of any uolalion or default wath respecl to any order. writ. anjunclion or
any decree o[ any courl or any legally binding order of any Government Aulhorily whi6h

may resuh in any Malerial Adverse Etfest or impa;.menl of RLDA s abilily !c per{o.m its

obligalions and dulies under lhe Agreement.

To the best of RLDA s knowledge and belief, the Site is tree f.om all Encumbrances and

is available tor Dev€lopmenl, in accordance wilh the lcrms o, the Ag.eement
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To lhe best ol RLOA s knowledge and belier. there are no actions. surls. proceedings or
investigatrons pending against rt, belore any ccurt or Gove.nment Aulhonly in relation to

the Site. lhe oulcome of whrch ,nay .esult in lhe breach of or constrlute a default of RLDA

under lhe Agreemenl or resuli in imparrmenl ol RLDA s abrlity to pe.form ris ob|galions
and duiies under lhe Agreemenl.

Disclosure

ln lhe event al any lrme afler the dale hereof. any evenl or circumslance comes lo the
attenlion ol either Party thal rende.s any ol ils abovementioned representalions or
wa(anlies unlrue. inaccurale or incgrrecl. then such Party shall mmedialely nottfy lhe
olher Party of the same. Such notificalion shall not have the eFfeci of (i) remedying any
breach ol the represenlalion or warranty that has been found to be lnlrue, inaccurale or
incorrecl. or (r) adversely affecllng or release any obligatron o, eilher Party under this
Agreemenl

Geneial obligations of the Lessee relatng to the Proiecr

The Lessee shall. lvilhin 30 ithrrty) days ot the Efleclrve Oate. nominate its Authorised
Represenlalive and shall authorise him for allcorrespondence, communicaton. signtng of
documents, parlicrpation in .oeelings etc with RLDA rn respecl of the Prolect and $sues
relaling lo or arising oul ofthe Agreement

The Lessee shall be solely responsible for seeking connections and ensu.ing the supply
of all essenlial ulilities includrng but not limit€d lo electricily, watcl. fuel. consumables and
any olher seryices necessa.y or incidental to lhe implementatton of the Project and lhat
all slrch lac rlres shall be at lhe cosl and erpense of lhe Lessee. ln particular. lhe Lessee
shall be solely responsible 10 p.ocure. al ils own cosl and expense. all water. eleclricily
and all other ulrlities requred for the construction ol the Assets at the Site and RLDA shall

relalion to any such ulilities . The Lesses may also dismanlle / dispose the existing assets
aod uti{ilies on lhe Sile, !rith prior w|itten approval ol RLDA and approplale lhe proceeds

thereof in accordance \/rlh such wrllen approval..

It is agreed lhal lhe Lessee shall. with effect kom lhe Ellectrye Date. pay all outgoings,
cess. taxes 0nc,uding municipal laxes). levies, impon duties. fees (includrng any license

Fees) rates and other user charges (including those applicable lor exasting util(y
conflections and any olher dues, assessmenls or outgoings payable rn respect of
rmpleme!'rtaliofl ol the Projecl, (including new utilily connections oblained by it. rf any) or
rn respecl ol lhe malenals stored lhereio vihrch may be levred by any Government

Authonty The Lessee sh:ll, rvrth etfect f,om lhe Eflective Date, also pay all oulgoings,
cess. taxes iincluding municrpal taxes), rates and other user cha.ges whalsoever and all
increases lhereto, in respecl of lhe Site and Assets. RLOA shal, nol be lrable to pay lhe
same. lf the Lessee farls to pay any of the above charges, RLDA shall be enlitled, but nol
be oblrged to pay the same and wi,l be entilled lo receive such amounts paid by RLDA

lrom the Lessee aiong wrth inleresl al a rate of 15% (fifleen percenl) per annum.

The Lessee wrll underlake the Project during lhe T€rm with due regard lo safely
precaulions, fire proteclron. secunty, transportatron, delNery ot goods. malerials. control

of polluiron. marnlenaoce ol compelent personnel and labou. and lnduslfial relalions.

The Lessee shall observe and aontorm to allApplicebl€ Laws relaling to the Project lhe
Sile or lhe Redevelopment Land in any way and rn parlrcular bul not limiled to all publjc

and labour related issues includrng health and sanitatpn in force for the lime being The

DGM {P.r)

B\r. I)l /1)-P-
J6M (rAW)

Prrl -I - f,cn(fJ Col,drtions of Lense,lArccmcnl oI RLDA LDIIA (Allrcrldcd on 26 03.201.1)

Riverf'ont jordo.:rr.,L 
T.. p.,1. t.td

]GM {F)

IL\

I
L



li

8ti

8.1

89

B 10

8.1 1

913

814

8.15

I 16

Lessee shall ensure and shall rematn respcnsrble lhal ils Sub,Conkacto.s and Sub-
Lessee shall also adhere wilh Applrcable Laws as .equlred in the Agreement.

The Lessee shall provide suffic€nt sanitary arangements for the labour. workmen and
other staff employed for the Projed rn order lo keep the S'te, lhe Redevelopmenl Land
and the sur.oundings clean and in good condilion to the satrsfactiofl of the RLDA and
shall not, wrlhout the previous consenl in wriling of the RLDA. permit any labour or
workmen 10 r€side upon the Site or lhe Redevelopment Land and in the €vent gf such
consenl bein0 gven, shallcomply skiclly wilh the lerms lhereof.

The Lessee shall develop the ProJeci in accordance w(h lhe pol,uhon coolrol crit€ria set
lorth in lhe Aftplicable Laws and in accordarrce with lerms and conditions contained in

vatous Applicable Permils- The Lessee shall take all precautions to avoid pollution o.
contamination of the air. land or wat€r arisjng oul ol lhe implemenlation of the Projecl
(!rhelher at the Site or elsewhere).

The Lessee shall obtain and maintain in force, on and kom the Effeclive Oale and during
the Term ihereor. all insurance in accordance wrlh tne prcvisions ot the Agreement and
Good lndustry Praclice

The Lessee shall procure, as requrred. the app.oprBle $o$F-laty righls. liceflses,
agreemeots and permrssions for materials method'. prccesses and systems used oI
inco.porated into the Prolect and Assets located upon lhe Sile

After receiviog the Lease R€hts. to the Srle. lhe Lessee shall ensure lhat such land
remains free ftom all encroachments during lhe Term.

The Lessee shall, ,rom lime to lime. pay all the chargesJbills tor lhe usage ot
infraslructure facililies provaded lo them by lhe relevanl Government Authorily

The Lessee shall ncl permit aoything to be done on the Site which may be unlawful, a
nuisance, annoyance or drslurbanc6 lo lhe owners. occupi8rs or residents of other

lllrr-,:: : lf-r '.- rY

The Lessee shall take all measures. including applying for any and all conneclions from

suitable Governmenl Aulhor{ies lo provide all the Prolecl Ulilities at the SitB and shall
undertake all measures required lo be unde(aken lor separate melering ol all Proiect

Ulilities ulilized by the users of the Site or Assels thereon.

The Lessee shall ensure and procure thal each agreement or conlrac,t il enters rnto wilh

aoy thrrd party in relation to the Proiect. conlarns provisrons that enlitle lhe Nominated
Compaly lo step into such agrecmenl. in its discrelion. rn lhe event of such Nominaled
Company's assuftplion of the liabrlxies and obligahons of lhe Lessee under Ihe
Agreernenl.

Lessee undedakes tlrat all gold. sdver. orl and other rninerals oi any descnption a,d all
precicus stones. coins. feasures. relrcs. antrquilies and other simrlar lhings including any
bur€d railway utrlily/malerial. which shall he lound in or upon lhe site shall b€ duty

oreserved and haoded over to the satislactioh of RLDA and concerned Government

Aulhcrity

The Lessee shall De responsrble for all risk 1o the work and for trespass and shali make

good al his own expense all loss or damage whether lo lhe works the,nseives or to any
other property of the Railway or the lives. persons ot property of others l om whats@ver

calse in connection wilh lhe Project despde all reasonable and proper precaulions lhal
may have been taken by the Lessee and in case lhe Railway/RLDA is called upon lo

make good any cosls. loss or damages. or 10 pay any coorpensaiion, including lhat
payable urde. lhe provisions of lhe Workmen's Compensalion Acl or any sblulory
amendments thereof lo any person or peBons sustaining damages as aforesaid by

Ian -ll - Gen€rilConalirions ofl.e/\r A8r'ee rFn(otltLDALDltu . (anr.nded on 25-03 20lt)
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reason of any act. or any negligerce or omissions on lhe part of the Lessee the amouol of

any costs or charges includrng cosls and charges in conneclion wlth legal proceedings

which the Rarlway/RLDA may incur in reference therelo, shall be charged lo the Lessee

The Railr{aylRlDA shall have lhe power and right to pay or lo defe,rd or compromise any

claim of threalened legal ptoceedings or in anlicipation ol leqal proceedings being

inslituted consequent on lhe action or defaull ol the Lessee, lo lake such sleps as may be

consrdered necessary or desrrable to ward oll o. mdigate the effecl of such proceedings,

charging to Lessee, as aforesaid, any sum or sums ol money r'rhich may be paid and any

expenses whether lor reinslalemenl or othetu ise wh€h may be incurred and lhe propoely

ot any such payment. defence ot comp.omise and the incurring ol any such expenses

shall not be called in queslion by lhe Lessee.

The Lessee undenakes that it shallconrply with allApplicable laws iocluding lhe following

labour laws The Lessee shall also ensure lhai ats Sub Contractors' also conlply with all lhe

applrcable labour lalys rn conneclion with persons employed fo. lhis Poect including

tollowing;

(a) The Lessee and its Sub-Contractors shall be responsible to ensure compliance wilh the

provjsion of the Mnimum Wages Act, 1948 and lhe fqubs made lhereunder.

(b) The Lessee and its Sub-Contraclors shall be responsible to ensure complaance with th€
provisions of the Apprentice Acl, 1961 and lhe Rules and orCers issued there under from
trme lo lime in .espect of apprenilces.

(c) Ihe Lessee and its Sub-Cootraclors shall comply wrlh lhe provisions ol lhe Paymeot ol
s/ages Acl. 1936 and the Workmen Compensation Act, 1923 and the rules lhereunder.

(d) The Lessee shall comply with lhe provrsion of ths Conlract Labour (R€gllation and

Aboir,on) Act. 1970 and the Contract Labour (RegLJlation and Abolition) Cenlral Rule3

197'l as moditied lrgm lme to time, where ever applicable

(e) The Les€ee r\1I be responsrble for the safety of all employees .lirecllv or thrqugh Sub-

contracts employed by ( on lhe Prolect and shal .epo( senous accroenls tu an, or

lhem holvever and whera ever occuring on lhe Projecl lo lhe Nodal Offrce. or the Nodal

Orficer's Represenlalive and shall mai(e every arrangement lo render all gossible

assrstance.

{0 The Lessee shall observo and make ils Sub'Conkactors observe ant perform all the
provtsrons of lhe Mrnes Ac1, 1952 or any stalutory modificahons or re"enadments
thereol for the lame being in lorce and aoy rub ancl regulations nrade thereunder

{S) For lhe purposes of all Applrcable Larvs, lhe Lessee shail be deeiied lo be lhe princrpal

employe, of all workers worting at the Projecl The Lessee indcmnfies RLDA and the
Railway from a.d against any claim under any of lhe Acts or Rules lhere under
menloned in lhis clause or any olhe. Applrcable Laws and in case through order of any
Ggvernment Autho.rty RLDA or the Rarlway has to pay any compcnsalron rn.espect of
the Project. RLDA shall .ecover such amouol o{ compensation so paid from the Security

Deposit or the Escrow Accounl o. otherwise from the Lessee under lhese conditions.

Development Ptoiect

The Lessee shall, prior lo the Appoinled Dale. nominale a Project Manager. who shall
supeNrse and be overall ir-cha,ge of all conslrucl,on activilies berng underlaken by the
Lessec at lhe Sde during the Construclion Period The Prolecl Manager shall b€ the site
represenlalive ol ihe Lessee tor rnteraclicn wth lhe authorsed .epresentalives ot RLDA
vrsilrng the Sile during the Conslruction Period. ln case the Proiect Manager is not
availatle al lhe Site. he shall ensure that its aulhorised aoent is available for the Projed.
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who shatl, present himself lo the Nodal officer or Nodal ofticer's representalrve and orders
given by the Nodal officer o. the Nodal orricer's represenlative to the aulhorised agenl
shall be deemed lo have the same lorce as it they had been grven to the Project

LranaEer.

The Lessee shall not commence any tf,ork upon the Site. exc€pt securing the Site tttrough
fencing/boundary wall untrl approval of requisne plans trom the Nodal Officer and Ihe

Government Authorities Within 15 (f,fieen deys) ol recerpl of rghl of access o, the Sile,
rhe Lessee shall secu.e the Sile wllh steel hoarding ol heighl nol less lhan 1.8 meler on
all sides wilh access controlled gate io a manner approved by the Nodal Otficer. The steel
hoarding should have smooth painled 3urface with a p.e approved desigo bearing names

and logo ol Prorecl, RLDA, and the Lessee. Ng conslruclion debris. equipments. material
should be kepl outside the enclosed Sile i{'thout specitic permisgion of the Railway
Adm,nrstratjon. Any activ(y relaled to construction shall nol block lhe adjacenl roads in

the circulating atee al any time and shall not hinder passenger or vehicle movement or

cause congestron.

The Lessee shall design and conslruct all permanent civil slruclure(s) for a minimum
design lrle or 70 years (the'Design Life').

The Less€e shall unCenake the Project using due care and dilEence in a p.gfessonal
manner using sound engioeering. design and project rnanagement princjples and
supervrsory p.ocedu.es in accordance wih Good lndurlry Praclce and for lhat ( shall
retarn, engage and consult. qualified and erperienced professronals and consultants wrlh
good credenlials and experlenca in relation lo a prqecl simihr to the P.oject. which is the
subrect matler ol lhe Agreement.

The Lessee shall al all limes. oblain and mainlain all Applicabl€ Permits, which are

requrred by Applicable Law, to undertake the Project.

The l..rssc: shall rre obliged to complete the Project hteEt by the Guaranteed Date of

Project cgmpleton and shal! gorax r Proieri Cir,,rtleilo,: 'j:1 ' ' "'
The Lessee shall not make any excavallon upon any part of the Sile nor remove any

stooe. sand. gravel. clay or earlh theretrom except for lhe purpose of lorming loundalions

of br.,ildjngs or for the purpose of oxedrling aoy work pursuanl lo th6 terrns he.eof .

The Lessee wrll ensure thal all materials, equapmenl, machinery clc. rnstalled and/or used

al lhe S{e y,/rll be of sound and merchanlable qually, thal all workmanship shall be in
aceorc,ance with Good Ind.,slry Praclices applcablc al the lime ot rnstallation,

conslruclkn or repair and lhat each part of the construclion $rill be fil lor lhe purpose ,or

whrch rl is required.

Upon ccmpletron of thg acirvity of construction o, the Project. the Lessee shall remove
promptly from the Sile, all surptus cqnstruction machinery and malenals, waste malerlals
(rocludrnq y,,ithoul lmitatron. hazardous mateials and wastq water). rubbish and other

debns (including wrthout limitalion accidenl del,,is) and shall keep the land rn a neat and
clean condrtron and io conformity witi lhe Applicable La*s and Applicable Fermits

ln the event that there are any existing r(ilitres/struclures lard upon or under lhe S{e, lhen

lhe Lessee shall be required lo rslocate all such utrlilies/slruclu.es at its own.isk and

cosl, wrth the pror vJritlen approval of RLoA and applcable Government Aulhority as per

lollowing procedure:-

(a) Before sta(ing lhe consiruclon work al the site. Proiecl lilanager ot lhe Les3ee and a
aulhorised representalive ot RLDA willJornlly lisl out the exislrng underground utililies
(whether live or dead). During conslruction, i{ any dead ulility is encounlered the same,.\,\
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will be .elnoved by the Lesses. However. if any live uljllly rs encounlered, the drversion

plan for lhe same will have to be agreed by lhe R1-DA before drsmanlling.

(b) All mrnor ulalities, excludrng lrve Srgnal & Telecon',(S&T) and powe. cable. will be

drvened by the Lessee as per agreed plan wrth the RLDA For S&T and power cable, rf

RLOA agrees fo. diversion by the Lessee, only lhen the diversion work will be taken up.

lf ihe RLOA so desires. SET and power cable may be divened by ihem lrithin the

aEeed lime f.ame so that construcl|on of prolect does not sufler on accounl of delay in

lhe diversion. ln case of ulilities by non-rarlway service provrders like BSNL. lyaler

supply boards, municipallres elc. u/here the project agency is requrred to deposit

money to {he utilily ownrng agency for any diversion, lhe Lessee wdl coordrnale with th€

respectrve utility owning agency in finalizrng lhe cosl eslrmale of lhe diversion and

make lhe required payments.

(c) Any maior ulrlity divers,on should be avoided either by altenng the plan or by changing
the site (.edu;l€n rn area or laleral shrltrng oi land boundanes. as may be agreed by

RLDA)

(d) Cosl of any Lrtlity drverson, necessanly reqlired for consruclion ot Assels at the Sile,

wthin 3% of lhe eslimated cosl of construction of the Projecl shall be borne by the
Lessee. Hov,/ever, if the cost is more than 3% o, the eshmaled cost ol construclion of

the Prolect. lhe cost in excess o[ 3% (sublect to a maximum amounl ot 100,6 of Lease
Premiw) shall be borne by RLDA by correspondrng reduction in lhe Lease Premium
provided lhe eslrmale of lhe cost for utilrty diversion is lorntly agreed to between RLDA,

Rarlway Adminaskairon and ihe Lessee Notwilhslaoding any'hing menlroned above, in

case the Lessee is nol ready lo b€ar tne cosl ol oiversiorl beyond 10od ot lhe Lease
Premrum. lhe Lessee shall have the discjelion to lernrinate the Agreement and claim

the tull refund ol the Lease Premium already paid by the Lessee lo RLDA wilhoul
rnlerest afler ceduction of any oulslanding dues tow3rds Annual L€ase Renl and any
clai.r 'or lossess/damag€s softeled by Rl DA,/Railw.y Admrn6lralion

Dunng the ereculion ot Pro]ect. unless olherwise specitred. the Lessee shall at his own

cosl provrde lhe malerials for and execute all shorir]g, trmbefing and slrutting works as rs

necessa.y for lhe slab ily and sarety of all slruclures. excavalrons and works and Shall

ensure lhat no dama0e, xrlury o. loss is caused or likely to be caused to any person or
proPerly.

Existing roads or waler courses shall ool be blocled, cut lhrough. allered, drvened or
obstrucled in any way by the Lessee, except walh the perdrission of the Nodal Oflicer. All
compensalions claimed for any unauthorized closure culling lhrough. alteration. diversion

or oostruction to such roads or wal€r courses by lh€ Lcssee or his agent or his sta'ff shal!

be recoverable frorn the Lessee.

During progress ol Developme[i rvork in any strqel or lharoughfare. lhe Lessce shail
make adequate provrsion ,or lhe passage of lraff,c. lor securing safe access to all
premises approached fro.n such street or thoroughfare and lot any draanage. waler
supply or rneans ol lightrng whrch may be inierrupled by reasons ol the eieculion of the
\rorks and shall erect afd maifitarn lrglrts and other safcguards as prescrrhed by lhe
Nodal Ofticer gr the Applicable Permils, for the rcgulalron of the lraffic and p.ovide

walchmen nec€ssary lo prevenl accidenls.

The Lcssee shall be resporlsble to t?ke all precaulions to ensuie the salely ol the public

whether on publrc or Railway propeny and slrail oosl sLrch look oul men as may be

.equired to corrpiy wrlh regulalions appe,laning to the ApplicaDle La$r's and any
inslruclioos of ths Nodel Officer,\
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RLOA shall be enl,lled lo. but nol obliged lo do so. w(hout berng required to give prior

written notice to lhe Lessee, inspect the Sile through tts duly authorized .ep.esentative.
Provided howeve.. the duly authorized represenlatues of RLDA shall not inleder€ wilh or
prevent the Lessee s olflcials trom dischargrng lheir lunclions. The Lessee shall provide all
necessary assistance including accompanying the RLDA'S representative during such
inspeclions, providing anlormation, plans and other delarls of the Project as asked for by

the RLDA's representalive. Based on such inspeclions, RLOA may, wilhoul being obliged
to do so, issue. f lound necessary. iost.uctions to the Lessee for addressing tle
deficiences noted at the sile in terns of the Agreemenl The Lessee shall comply wilh
such instructions wilhin 30 (lhirty) days oI recerpl o{ such inslruclion.

The Lessee shall ensure that lhe Sile shallremain lree from all encroachrnenls during the
Term.

The Lessee shall keep one copy ot D.awrngs and Specifications and such other

documenls a9 may be required by RLDA al lhe site. rn good order lor Nodal Officer or
lhe Nodal Office. s ReFesentative

Approval of Orawings, gevelopment Plar and Completion

The Lessee shall prepare Orawings for lhe proposed developments at llie Sile complying
wrth the requrremenls o, the Agreement. Applicable Laws and Applicable Permits and
prior to submitiing the same lo lhe concerned Government Authority for oblain;ng
Applicable Peimils. the Lessee shall submrl lhe Drawhgs ol the Development Project lo
the Nodal Oflicer for hrs approval. The Nodal Otficer shallerlher approve lh6 Orawings or

ask lor more de{ails \rilhin 30 (lh,rty) days of sulrnrssion of lhe Ora, /ings. If lhe Nodal

Ofiicer farls to reply lo the Lessee within lhas period, lhe Drawings shall be deemed lo
have been approved by the Nodal Oflicer. ll lhe Nodal O,fice. asks for more detalls. lhe
Lessee shall i!rnish these details and wrthin 15 davs ol fumishing such deiails. lhe Nodal
Officer $flll approve tne drawxrgs. ,l(,!rcvcr. ,Jo.ai Cri,-c, .r,..ry g;. -j .ondiliooal aai"tarrrl
subject lo lullilmenl of certarn conditions by the Lessee. Oice approved by the Nodal

O{rlcer, lhe Lessee cannol make any allerations o. additions lo the approved Orawrngs

wrthout prior app.oval in wltrng of the Nodal Ofiic€r by follo!"irg the above procedure.

The approvalby the Nodal Offlcer in terms qlAnicle 10.1 above shall in no eveot amounl
to cenifying the conformily of Drawings wnh Applicable Law or discha.ge the Lessee from

its responsibilily of complyrfig with the requiremenls of the Agreemenl, Applicabl€ Laws

and,Applicable Permils. A,ler oblarning the Applicable Permi:s the Lessee. shall submrt a

cert led copy of such Applic€ble Perm{ lo the Nodal Oflicer wlthrn 7 days.

Betore slart of conskuclron of lhe Oevelopmenl ProJecl. the Lessee shall prepare a

Development PIan specifyrng dirferenl phases 
'n 

whrch lh€ Lessee proposes to construcl
the Deve,opmenl Proj€d (ercluding the Redevelopment Projecl) subject lo the lolal
Developmenr period not exceedrng 10 (len) years frorn lhe Effedive Dale. fhe phasing

shall only be permrtled yrilh regard lo separale buildings and not dilferent tloors or levels

of the same burlding. The Nodal Otfcer may ccnsrder soch phased develcpment
Drawrngs. p.ovided the number of phases is not more than lhree The Development Pbn
shall be in accordance with Applicable Laws. The Development Plan should be submitted

lo Nodal Olficer for approval. Once subnltled lo the Nodal Officer. lhe respective dates

for each phase of construclion shall become lhe Guaranteed Dale of completion ol the

Developmenl Prol€ct fo, that phase. The completion period of the Redevelopment works

shall be as Epecrfied by RLDA in the Schedrle

The Lessee shall complete the construclion ot lhe Developmenl Projecl w{hin thg

Guaranteed Date of conrpletion Upon completion ol consk clion of lhe Development

P rt-ll-!en(rdlCondirionsofl.?:\eASrccrn(nrifnl.D\LOIlU ll,,',,rdedon:6 ll:j:i0tl)
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Project and receipt of ApplEable Permils For commelcial oPeration/lJsage. the Lessee

shall apply lor a Completion Certificate by subm{ling the cedrfied copies ol all such

Applicable Permils rcgelher with complelron D.awings o{ Assels to the Nodal Of,icer The

Nodal Off,cer sha,l. wilhin 30 (thiny) days of such request eilher rssue the Complelion

Ceffificat€ or convey lhe shortcomings lo the Lessee, which the Lessee shall redrry and

send fresh request lo the Nodal oticer. ll the Nodal officer tails lo resPond lo the

Lessee's requesl wilhin 30 (thirly) days. the Projecl completion ce(ilicete shall be

deemed lo have been issued by the Nodal Officer. Hovreve.. such completion ce.lificate

issued by the Nodal Otfice. shall in no evenl amounl lo certfying the contormily wrth lhe

approved drawings, Appl€able La,r, or discharge lhe Lessee iiom ils responsibility of

cornplyrng with lhe requkements of lhe Agreement. Applicable Laws and Apphcable

Permats.

The Lessee sliall nol starl contmercial operalioh of ihe Prorect or permrt usage o, lhe
Asset unlil the Lessee has received lhe Completion Cenrtcate. ln exceptional cases

when the Lessee is nol able lo obtain allApplicable Permjls lrom cgncerned Governmenl
Authority in time whrle the Prolect is ready for Comrnercial Operalion, the Lessee may
.equesl lhe Nodal Otficer for rssue of, Provisrcnal P.ojecl Completion Certrlicate based

on available Applcable Permils obtained by the Lessee logether v/ith completion
OravJings The Nodal Ofucer may consrder the request and issue a Provisional

Completion Cerlificate al the Lessee's risks and cosls for violalign of any requrrements of
Applicable Perm(s and Applacable Laws.

In case of phased developmenl. lhe Lessee shall oblarn Complelion Cerlrllcale from lhe
Nodal Officer lor each phase of lhe Development Project belore slarting lhe Comme.cial
Operafion of each phase.

Redevelopmeot Proiect

lf reqUired Under the rcneourE. r"e iesJa! !i,." i!5raj._. i,enar. n.",...^s ?nd ^on<lnr.t
the Redevelopment Projecl, as descflbed in the Schedule of Redevelopment Works. at

Lessee's own cosl for handrng over such compleled Uvorks free of cost to RLDA or lhe
RaLlway. as the case nay be While desrgn,ng, preparing Orawings, constructing and

rnainla,nrng such Works, the Lessee shall be requrred lo follow requiremenls as provided

in hereunder in addition lo olher condilrons of thrs Ag.eement.

The Redevelopmenl Land shall be given on license by RLDA to lhe Lessee on an'as-is
where rs' basis. lrom such date as may be specified under the SCLA, solely for the
purpose ot undertakrng lhe Redeve,opment Prorecl in accordance with the phasrng plan

specrf,ed rn the Schedule, the Lessee shall be allowed lo access and enter upon the
Redevelopme,lt Land lo ifiplement the Redevelopment Project, logelher w,th the full r,ghl

ol access and passage lhereto. the provisions of A.licle 3 shall apply mulatls mulandrs to

tlre Redevelopmenl Land and any drsclauners made lherern with respect lo the Site shall
also apply lo the Redevelopment Land. Furlher. rt rs clarrried that the lessee shall nol
have any lease rights on the Redevelopmenl Land or lhe Redevelof'menl Assets

The Lessee shall provrde. furnish and pertorm. on a turnkey basrs all necessary design.
Drawrngs, engineenng. p.ocu.emenl. supplies. inslallation, ereclion, conslruclion, leslino.
commission0lg achvitres on lhe Redevelopmenl Project (including all rec lrcaljon and
renedial services aclivrles and work relating to dcfecls and delrc€ncies) during
mainlenance period specrfied in SCLA

Oesign - Based on the Orawings provided in Schedul€ and Addilional drawings atlached
wilh the Lease Agreernenl oullining the concepl plan and scope ol such wodrs, lhe
LeSSee shall prcpare the detailcd decigns and d.awings lhrough a competenl and reputed

'. 1.

Part-ll - C€neral (oodrt'onr of Lease.lgrremcnt of RLDn LDIlB { lrrr!rrl.'rl rLrr :! 0l-l(11.1)
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Archrtect and Structural engineer. Name of such A.chitect and Structural engrnee. are

required lo be approved by lhe Nodal Otfrcer prior lo the Lessee assigning thefl the
desrgn works All Orawings prepared for such Redevelopment Work shall be requjred to
be approved by tne Nodal Officer prior to their Lse at the Redevelopmenl Land for
construction.

The Lessee shall submil a proqramme for Redevelopment Works in the form of Bar
Cha(/PERTICPi, indrcating the trme schedule of va.ious ilems of works for completing
the entire Redevelopmenl Works. The programme shall be rn conformity of the phasing

specifaed in the SCLA lor the Redevelopment works The proqramme ot work amended
as necessary by discussion with NodalOfiicer. shall be treated as the agreed programme

of the work and the Lessee shall endeavolJr to fulfill this programme of work.

Settinq out of lryorks.- The Lessee shall be responslble for the correct setting out of all

works on the ground and Drawings. The Lesgee shall provide a,l lacilitres like labour and
rnstruments anc, shall co-operate with the Nodal Officer or rts represenlative lo check the
setting. lf instructed by lhe NodalofUce. or its representative, the Lessee shall redrfy such
erroas.

Compliance to Nodal Otficers lnstluction:- The Nodal Ofiicer shall have the rght to
instruct the Lessee or s SuFcontractor tor resliring defects in materials, equiprnents
workmanship. housekeeping, qualrty or thc temporary s1 permanent works at any time
while inspectrng the Redevelopment Works. The Lessee shall comply with such
rnstructrons No alteratron in or addilions to o. omissioos or abandonment ol a^y patl ol
lhe Redeveloprnenl Wg.ks shall be deemed authorized, excepl under inslruction from the
Nodal Otficer

lnstruction of Nodal Officer's R€presentatlvG - Any ioslruction or approval given by the
Nodal Offrcer's representativ€ to the Lessee in ccnaection with Redevelopment Work
shall bind the Lessee as ihough rt had been given by lhe Nodai Officer provrded alw"ys
as follow.

(a) Failure ot lhe Nodal Otfrcer's representative to disapprove any work or materials shall
nol p,eJudice the powe. of the Nodal Officer thereafter lo disapprove such
Redavelopment Wo*s or any pa.l lhereof or malerral and to order the removal o.
breaking up thereof

(b) If the Lessee/ils Sub-Contractor shall be dissaristled by reasoos ol any decrsron o, the

Nodal Oflicer's representative, it shall be entitled to reler the matter to the Nodal
olfice. v,rho shallthere upon conllrm or vary such decision.

Adherence to Spocifications and D,awings:- The whole of lhe works shall be executed
rn perlect contormity wrth lhe Spccifications and approved DravJings lf Lessee pertorms

any works rn a manner conlrary to the Speciflcatiors and approved Drawings or any of
them and wrlhorrt such relerence lo the Nqdal Oflicer t shall bear all lhe cosls arising or
ensuing there from and shall be responsible for all loss to RLDA or the Raih,vay.

Drawings and Specilications of the Works:- The Lessee shall keep one copy of
Orawrngs and Specrfications at the sile, in good order and such documenls shall at all

trmes be available to the Nodai Otficer or the Nodal Oflicer's Representalive

Ownership of drawings and spec ifications:- All Drawings and Specifications and
copies thereof approved by RLDA are deemed to be the propedy of RLDA. They shall not
be used on other vJorks and wath the exceplion of the srgned Agreement set. sh3ll be
returned by the Lessee to RLDA on completioh ot the work and issuance ot the
completion certificale in respect of Redevelopment Work9.

workrnanship and Testing of Works:- The whoe ofthe Redavelopmeni Wo.ks and/or

Pnrl -ll - General eull(l;lio,rs of Lease ,lgreerr.nr of RLoA LDfl u (lnr.nd.d on ;6-03.i01.1)

I'r

.,cr"4 ir)DG r,4 {P r)

^t, Atrrvzr .iJ,
d\t 1';.4u I -JGM (LAW)a

1t 10

\ ^ll"r.f



ll

1113

11 14

1115

1115

11 17

supply of malerials specified and provided in the Agreemenl or thal may be necessary to

be done in order lo form and cornplete any pad thereol shall be executed in th€ best and

most substanli3l workman like manner wilh malerials of lhe best and mosl apploved
qualily ot lherr respeclive kinds, agreeable to the paniculars coniained in or implaed by the

specrfic€lions and as relerred lo rn and replesented by the drawings or in such olher

addrlional paniculars, insl.uclions and drawings may be found requisite to be grven during

the carrymg on ot lhe lvorks and ta the enlire satisfaction of the Nodal Olficer according to
the inslructrons and direclions whrch the Lessee may from lime to time receive f.om ihe
Nodal officer. The materials may b€ rubjected 10 tests by means of such machines.

iostrurnents and appliances as the Nodal officer may dalect and wholly at the expense of
the Lessee

Removal of lmproper work and materials:-The Nodal Ofllcer or the Nodal Omceds

Represenlalrve shal, bc enlilled lg order from nme to iime:-

(a) the removal f.om lhe Redevelopment Land wilhin the time specified in the order ol
any materials whrch in h,s opinion are not rn accordance ivilh the Specificalions or
Drawngs.

(b) lhe sLrbslitotion ot proper and suilable malerials. and

ic) th€ removal and proper re-executiqn. notwithstandrng any p.evious tests thereol ot
aoy work whch rn respecl ol materials or workmanship rs, rn hrs opinron. n9t rn

accordadce with the Speqfications a.d in case of defaull on lhe part o{ lhe Lessee
rn carrying oul such order RLDA Shall be entrtled 1o T€rrnrnate Ihe Contracl.

Facilities for lnspection:-The Lessee shall atford the Nodal Otfrcer and the Nodal

Officer's representalive evg.y lacrlity for entering rn and upoit every portron of the wo.k at

all hours for the purpose of inspeclbn Or otherwise and shall provide all labour, malerials.
planks, ladders. pumps. appliances and things ot every kind required for lhe purpcse and
:he 

^lo4al 
Officar and lhe Nodal Officeds represenlalrve shall al all trmes have free

access tO every pan Ot tne wurhs crld io all provcr a, ,ili,.:, ,.-.-,,;;j :-. li : i -fr,', i'f
slgred or berng prepared.

Examiration of work betore covcring up:. The Lessee shall give 7 days notice lo lhe
Nodal Otficer or the Nodal Otfice/s Representative whenever any wotks or malenals are
intended lo be covered up in the earlh, in bodies or walls or ollterwise lo De placed

beyond ihe reach for inspection io order that lhe worl may be inspecled beto.e being so
coyered, placed beycnd the reach of inspeclion in default whereof, lhe same shall al lhe
oplion ol lhe Nodal Ofticer or lhe Nodai Olfice/s Representattve be uncovered al the
Lessee s expense.

Temporary Workr:- All lcmporary lyorks necessary for the proper execution of the
Redevelopment Prolecl shall be provided and maintained by rhe Lessee and sublecl lo
the coosent of the Nodal Otficer shall be removed by it v..hen they are no longer required
and in such .nanner as lhe Nodal Olficer shall direct- ll lemporary huts a.e provided by
the Lessee on the Railway land for lat'our engaged by hrm loa the executioo o{
Redevelopment Wo*s and aller oblairiing lhe writleo consenl of lhe owoer of such land.
lhe Lessee shall arran3e for handang over vacant possession of lhe sajd land afler lhe
Work is completed

Maintenance of $/orks:. Ihe Lessee shall at all limes dunng lhe progtess and
Conlifluaoce of lhe Redevelopment Works and also for lhe penod oi malntenance, l, any
specified rn the Schedule after lhe dale of the certificale of Completaon in respecl ol lhe
Redevelopment Works or any olher earlier dale subsequenl lo the cornpletion of such
Redevelopm€nl Works thal may be fixed by lhe Nodal Otficer, b€ responsible lor and
efleclively marntairr and uphold in good subolanhol, 6ound and perf€ct condition rll and

Prrt -ll - Cenpr;rl lbtrrlitionr ol I .ni..lgrrcfircrr of ltl,D.1 LDtIB fnmcnded on ?6 01.2 0l.l )
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every part of the Redevelopmenl vvorks and shall make good [rom lime to iime and al all

limes as olleo as the Nodal Otjcer shall require. any damage or detect that may dunng

lhe abcve period arise io or be discovered or be in any way connected with the works and

the Lessee shall be liable ,or and shall pay and make good lo RLOA or othef persons

lega,ly entitled thereto lvhenever requrred by lhe Nodal Otfrcer so lo do. all losses,

damages, cosls aod expenses they o. any of lhem may ancur ol be put ot be liable to by
reasons or in consequence ol the operaliorls of lhe Lessee or o, his failure in any respect.

Certificate ot .o.npletion ol Redevelopment worksi- As soon as in lhe oprnion of the
Nodal Officer the Redevelopment Works shall have been substantially compleled and

shall have satisfactorly passed any inal test or lesls lhat may be prescribed. the Nodal

oflicer shall issue a Ce(rficale of Completion in respecl of lhe Redevelopmenl Wod<s

arrd the perlod o[ mainten3nce of such works shall commence from lhe dats of such

certificate proviCed that the Nodal Officer may issue such a certficate wilh respect lo any
parl of lhe works before lhe complelion of lhe whole ol Ihe works or wrth respecl lo any

substantial part of the Redevelopment \ryorks which has be€n both compleled lo lhe
sattslaclion of ltie Nodal Oflice. and occupied or used by Rarlway and when any such

cenftcate rs grven in respecl ot pa( of lhe works such parl shall be considered as

completed and lhe pelod of marnlenance ol such part shall commence lrom the dale oI
such certrticale-

Lessee not absolved by completion certificate:-The Certiticate of complelion in respecl
of Redevelopment Works shall not absolve lhe Lessee from his ,iabiuy lo make good any
defects, imperfections. shrinkages or faults whrch may appear during the period of
maanlenance specdied in the Bid Documents arisrng in lhe opinion ol the Nodal Officer
from malerials or workm3nship not in acco.dance wilh lhe Orawings gr Specificalons or
llslructens of lhe Nodal Officer. which defecls, rmperfeciions, shrrnkages or faulls shall

upon lhe direction in wriling of lho Nodal Oflicer be amended and made good by the
Lessee al his owo cost. and ln case ol defaull on lhe pa( ot Lessee the Nodal Officer
,,ay -.t..:-', _'--' ,r-..'"t!iills ^r -arn^i^r ils .lrn .^nlra.,, ,, 1. 

^1et,l 
ah4 n:a':,- l3ca

such defects, impedectbos, shrinkages and laults and all expenses consequenl lhe.eon
and incidenlal therelo shall be borne by the Lessee and shall De recoverabte f.om lhe
Lessee.

Approval only by Maintenance Certilicate:.No cerlificale olher than Maintenance
Certificate .efened to ln lhe Anicle '11.21 shall be deemed lo conslilute app.oval ol
Redevelopment Works or olher malter r0 respecl of $,/hich il is issued or shall be laken as

an admisson of lhe due performance oi the Agreemenl or any part lhereof nor shall any
olher cerlrficate conclude or prejudrc€ any ol the po\yers ol lhe Nodal Office..

Maintenance Certificate:-The RedeveioOnrerll Worts shall not be consrdered as
compleled until a marnlenanse certificale {the "Mainlenance Cerlificate") shall have
been sroned by the Nodal Officer stalrng lhat such works have been Compleled and
maintained to his satisfaction. Th€ iraintenance Cerlificale shall be grven b/ lhe Nodal

Officer upon the expiration of ths period ol marntenanc€ spec,fied in SCLA or to the
satislaciion of the Nodal Qllrcer and full effect shall be given lo this sub-clause
nolwithslandiog tatang possession ol or uslng the works o. any part thereot by the
Rarlway.

Unfultilled Obligations:-Nol\ /ithstaoding lhe issue gf the maintenance cerl,lrcale the
L€ssee shali remain liable for lhe folfrlhenl ol any obltgation pnor to the issue of the
marntenance certllicate which remainE unperlormed al lhe lime such certificate is issued
and for the purposes of delermrning lhe nalure anc, exlenl o[ any such obligalions the
relevant provrsion herein shall be deemed to remarn rn force.\

Pnn.ll - Ccner3l ConUitions of Lcarc A8reenrerl of Rl-DA l.l)ltB [,\Irrrxied on 26.01 201 l)

-\

v.
\

rG r\4 lFl06M {P-t)

-d"1, ^ 
j

c^nzi.---
lGl\4 {rAwl



Article 12

121

122

Mainlenar|ce ot the Developmenl Project

The Lessee shall be responsible for safely, soundness and durabality of the Assets
consiructed L,pon lhe Site and shall ensure $al lhe Assets comF,ly wrth lhe spectllcations
and standa.ds as per Good lndLrstry P.aclice (ior the Design Life and lor fu(her
comp,ying the requiremenls as set out herein). The Lessee shall operale and maintain the
Assets and P.oject Utililies al all tames during the Term as per lhe Good lndustry
Praclrces so lhat they pedorm satislactori,y al all limes and meet all lhe serviceabi y
requi.ements during the Design Lite

The Lessee shall be lrable lor any latent or vrsible dofect and deficiency rn Assets (defecl

due lo Drawrngs, design or construclion, workraanship or any other reason) which could
not be ordinally delected The Lessee rhall ca.ry out necessary co(ectrve and
prevefilNe measures so lhat the defecls and delic,encies are feclrfied and Assels are
restored Io a sound condrtion.

Ihe Lessee shail prepare and nraintain an Asset aod Prclect Utility register o, afl the
Assels and Proiecl Ulalilies construcled by it The Asset ard Project Utility Register shall
be prepared as soon as each of lhe Assets and Projecl Utrlrties provided for in the
Developmenl Plan are completed. The Lessee shall update lhe Asset and Proiecl Util[y
Register as and when any addilional Asset or Prolect Utihty is added at the Srte or any
one of lhem is replaced by lhe Lesgee as pad of the lv,laintenance and Replacement Plan
The Lessee shall provrde Iwo copies ol lhe Assel and Project Utility Reosler lo RLDA
wilhrrl 30 days of p.eparing or updating the same

Article 'r3

13.1

Marletirg and Sub-Leasing

After certificatDn of the plans lrom lh€ Nodal Oliicer and approval ol the plans lrom the
concerned Goveornent Authonly under Applicable Laws. lhe Lessee shall be entitled lo
rat\et a',, spaae in lhe AsselsiProiect Ulililic ih.]rqli ;,r."iril.::! iet.r Of alhlment
sublecl to Artrcle 13 1.1 to 13 1 17. Th€ Lessee shall markel lhe Built Up Area unden
conslructjon only under provisional lelter of allotnenl lnstrumenl lill the lime a formal Sub-
Lease Deed is executed betwccn the Lessoe and Sub Legse€ as speciied in Artrcle 13.2

below. i.4arketrng may also bo done dlreclly lhrough execution cf Sub-Lease Deed as
provided in Arlicle 13 2 below and shall be subjecl lo lhe following

Allamounts due and payable by third parties pursuanl to marketing by the Lessee should
be pard through account payee cheque and be deposted in either lhe Escrow Account (if

applicable) or a designated baok account ot lhe Lessee The Lessee shall fu.nish lhe
details of the designaled bank accounl lo RLDA prior lo underlakrng any marleting in

resDa.t of the Prolect. Further the lessec shall not utilize lhe recet0ls lron lhe
malleling/Sub-leasrng €xcepl lowards meeting with tlre expenses in executng lhe Projecl
and making paymenls cf Consideration lo RLDA unlil the entte Projecl is completed and

Completion Cedificale rs rssued by lhe Nodal Office.. The consideration fo, the sub-lease
shall be slruciured by the Lessee complying followtng condnions-

(a) There shali be a prov,sion of interesl free and refundable security deposil 10 be pard

by he Sub-Lessee prtor lo executicn of the Sub-lease Deed This secunty deposal

shall be relurned to lhe Sub-Lessee on expiry ot lhe suulease period or on
te.minalDn of lhe sub-lease prior lo the expiry a(er delrvery of vacant physical

possession by the Sub-lessee and affer makrng adjuslmenls ol all oulstandng
paylrlerls.

(b) The sub-lease rent shail be structured Io have a monthly/quane.lylannually rent lo be
paid by lhe Sub-lessee rn advance in the Iirsl week ol every period. The rent shall

I..l -ll - (i€n€r;rl CI1ndlrions of Leilse AIr.'eorcnt of RLOA l.DllB (nnr.ridcd or l6 0:l 2Ur l)
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1.1

increase by a minimum ot 150,6 every three years. The renl must have lwo
clmponents- the firsl lowards payment of Annual Lease Rent by the Lessee to RL0A
and lhe second towards paymenl by lhe Sub-Lessees to the Lessee. The tirsl
component shall be of such amounl thal lhe tolal annual rent lo be collecled from all

Sub,lessees lor lhe enti.e Project siould be at least 25% high€r lhan the total Annual

Lease Rent required to be paid by the Lessee to RLDA tor lhe enlire Projecl al any
point ol lime during lhe Term to ensu,e lhat there as no defaull in Payment of Annual
Lease Rent lo RLDA. The Lessee may. however, collect the second component of
lhe renlal which is being retained by him as one.lime payment by discounting the
specified monlhly rental by 12% at his discrelion atter allowing fo. the above.

(c) The.e shall be provrsion for separate monlhly O&M charges to be paid in advance ao

Ihe fr.st weel( of th€ monlh lowards Operalion & Maintenance of Assets and Projecl
Ul rlaes. O&t!, cha.ges for each sub-leased space shall be tixed in advanc€ by lhe
Lessee based on lhe assessmenl ol O&lu expenses.

13..l.2 Any p.ovrsional leller ol allotment from lhe Lessee shall nol bestow any right on lhe third
pany for usage of space in lhe Proj€cl till such time as the Sub'Lease Deed has been
execuled. Each provisional lelle. of Bllolment shail include the stalus o[ payments made
lo RLDA and shall be accompanied by a draft of lhe SuULease Deed, which shall include
terms a.d conditions, reslrictions and limitations conlained in this Agreemenl and shall
menlion lhal lease rghts would llow to the third party only on payment ol lull lease
premiurn and olher dues lo RLDA by the Lessee.

131 3 ln case of lerminatioo ol the Agreemenl or substilulion of the Lessee during lhe
Construcl.on Period, all lhe provisional letters of allotments issued by lh6 Lessee shall be
lirble lo be lerminaled rn case eilher lhe Nominated Company or RLDA as lhe case may
be so desrres ln such an event. th8 thi,d pady shall be entitled for refund of the amounl
(v/rlhoul any inlerest) akeady paid lo lhe Lessee as menlioned under Para 13.1.1 above
rrcm the Nominated Company or RLDA. as lhe case may be. ln the event, the refund is lo
be done by RLUA. me tolal aflrou,rr.,l suq., .E;!,.-: lir, r:.:,: ; :'"'it," rr f,llctief-r .h3rr

nol exceed the maximum amounl ot Ternrinalion Paymenl permissible under the
Agreemenl lo the Lessee.

13.1.4 Any book'ng done or provisional lelter oI allolmenl issued nol complyng with the
requirements specrfied rn lhe Agreement shall nol be a val,d bookrng and the Lessee shall
keep and hold RLDA indemnified in case of any detaull rn complying wrth the cond ions
he.ern. Furlher, any violation of lhese conditions will constitute a Lessee Event of Defaull
and may lead lo Termirration.

13 1 5 Upon .e.erpl of Nolrce of Financial Defaull or Notice o[ lntenhon to Terminate, the Lessee
shall immedrately stop any lurther markeling.

13.1 6 lvlarkeling of any open arealspace on lhe Sile can be done lor on,y shorl duration (less

lhan a year) th.ough sulr.ltcensing for lemporary usage without conslruclion ol any
permanenl slruclure.

1311 Untrl the Lessee has .Jblarncd lhe Complelion Certificale from the Nodal Oficer the
Lessee can.ol enler rnto a Sub-Lease Deed with any thrrd parly.

13 2 Upon rssuance of the Cornpletion Cenrficate by lhe Nodal Ofiicer the Lessee shall have

lhe righl to granl Sub-Lease of spaces within the Assets and Project spaces on lhe Srte ro
\, th,rd parlies to the extenl Ihat the percenlage of the cumulalve Bulll up Area of all lhe

. Sub-Lease D6eds to lhe total permissrble Burll up Area does nol exceed tbe percenlage
amounl of Lease Premium already paid by lhe Lessee to RLDA and subiect to the

. following condilrons:

. (a) lhe Lessee shall nol sub-lease the S e;

F.,r_, - G€neral condirions or L€,s€,1sreemen. or R'DA LD,B 
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(b) The drafi ol lhe Sub-Lease Deed shall be p,epared by the Lessee complying with the
requirements under the Ag.eement as per lypical d.afl specrfied at Annexure lo the
GCLA and shall have lo be pre-app,oved by the Nodal Officer;

(c) Each Iirne the Lessee enters rnlo a Sub-Laase oeed wrlh a Sub-Lessee. ttre Lessee

shall collectaone-timepaymentolI'100(Rupeesonehundred)perSqt.oftheSub-
Leased area from thrrd parties through fuc Payee Cheque lo RLDA and deposil lhe

same \uth RLDA along with a copy of such Sub-Lease Deed withrn 30 {lhirty) days ot

enleflng into srJch Sub-Lease I

(d) The term of Sub-Lease Deed shall nol exceed beyond the Term of lhe Agreemenl;

(e) The righl of Sub-Leasrng ot rhe Assets shall bs solely vested in lhe Lessee and shall
not be transferable rn any torm exced lo its successors and permrtled assigns:

(f) A Sub-Lessee shall nol have any righl lo funher sub.lease either pa y or ftr,ly lo any

olher pa.ly- However, on rvfttten.equest o, a Sub.Lessee and subiect to a one-lrme
payment ot 1100/- (Rupees one hundred) per sq M. ol the area from such new pany

lhrough an account payee cfieque lo RLDA as lGnsfer charge as in Adicie 't 3.2 3

above. lhe Lease can transler the Sub Lease to another parly.

(g) The Lessee shall marnlain a Sub-Lease regrsler, in such format as may b6

acceptab,e to RLOA Details of all the Sub-Lease Deeds 6hall be entered into lhe
Sub-Lcase regisler !v hin 30 (thrrly) days of enterng inlo lhe Sub-Lease Deed and a

capy ol such a Sub-Lease Deed shall be supplred to RLDA. The Lessee shall
maintain the ,og of lhe cumulalive Burlt Up Area (rncluding percentage ol lhs total
permissrble Built up Area) Sub-Leased and lhe cumu,ative percentage of paymenl

made to RLDA towards Lease Premium in the Sub,Lease regisler. The Lessee shall
proude a copy ol the Sub-Lease Register to RLOA eve.y year before the 15th ot
April. Funher. upon the receipl ol a wrilten requesl t.om RLDA. lhe Lessee shall allow
lhe representatrves o, RLDA lo conducl a due dil_qence of all the Sub-Lease Deeds
entered rnlo Dy lhe Lessce w,rrr rEspELi ,. i;i.j ,_,njn-. n:rl 51,;::, -F3n d!m^',,
supply the relevanl extracls of lhe regisler menlioned herern lc the representatives o,
RLDA.

13.3 The Lessee shall marntarn a managemenl informarion syslem for all bookings dono
payflents receNed, tuture cash llows lr0rr such bookings etc. A copy ol such.eporl shall

be subnlrlted by lbe Lessee to RLDA every three months during Constructron Period and

lhe.earler every six monlhs

Article 14- Extension ol Time

14.1 Force Majeure Event lf al any liflle. duting the Te{m. lhe performance in whol€ o. in part

by ejlher Party of aoy oblrgalron under the Agreemenl shall be prevented or delayed by
reason of any Forcg Mareure Ever and nolice of the happeoing of any such event is

given by eithe. Parly to the othe rrilhin 15 days from lhe date ol occur.ence thereol.

neither Paily shali by reason of such event. be entitled to lerminale ihe Agreement nor

shall eilher Party have any claim lor damages against lhe oth6. ro respecl of such non-

performance or delay in performance and lhe Prcjecl und€. the Agreement shSll be

resumed as soon as p.aclc€ble after such event has come to an end or ceas€d to exist

and lhe decision o, the Nodal Officer as lo whether the Projecl has been so resLrmed or
rol sha,l be fnal and concl,Jsrve

14 2 Extension of time for Construction without damages: "Sublecl lo any requiremenl in

the Ag(eement ior completion ot conslruclion of any portion or portrons of the Project

before completion of lhe whole Project. the Lessee shall fully and finally complete lhe

fnr r -ll - Corcrul Conlliriotrs of Leasc lgrcaml r oa RLI)A LI)llB
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conskuclion ol lhe whole Project by the Gualarrteed Date or extended dato in lerms o{

ihe following Sub-Clauses -

lf any modrficatron has been ordered by any Government Authority while granling
Applicable Permits or subsequenl lo grant of Applicab,e Permits a modificalion has been
ordered whrch in lhe opinion ot the Nodal cllicer has malerially cianged the scope of the
P.ojecl requring exlension of the period of completion. such extension gl lhe Gua.anteed
oate of Completron may be grarted as shall appear to the Nodal oflicer ro be rgasonable in

the circumstances, provided however, the Lessee shall be responsible tor requesting
such exlensron ol lhe date as may be considered necessary as sooo as the cause lhereo,
shall arise and in any case nol iess than one month before the expiry ol the date fixed lor
completion of the Proied.

lf. ihe progress of work has at any time been delaved by any acl or neglect ot RLDA or by
other conlraclor employed by the Raih/raylRLDA or non-fulllltrneot of ob,igations by Rr-OA

on which Lessee's perlormance necessarily depends or by reason of proceedtngs taken
or threatened by or dispule with adioin;ng or nerghbou.ing owners or public authordy
ansing otherwise through lhe Lessee's ov,,n delault etc. Or by lhe delay aulhorized by the
Nodal ofic6r, lhen oDon occr.rrrence of any such evenl causing delay. the Lessee shall
immedialely give notice for exlensron in wriling to !he Nodal Olficer ,rithin 15 days of such
occurren.e but shall nevedheless make constanlly his besl endea,/ours to reduce or
make gocd th€ delay and shall do all that may be reasonably required of hrm lo lhe
satisfaction of the Nodal Officer lo proceed with Ihe Project. The Lessee may also
rndicate the perod lor which lhe P.oject is likely to be delayed anC shall ask for necessary
extension of 1ime. The Nodal Officer on receipt of such request lrom the Lessee shall
conside. lh€ same and rf in lhe opinion of lhe Nodal Officea the reason lor the delay is

genuine. he shall grant such exlensron ot lrrne as in ltis oprnion is reasonable having
rega.d io lhe nature and period of deJay and ihe lype and quantum of work affecled
thereby No other compensation to lhe Lessee or damages to RLDA shall be payable for
Prolecr so ear reu iv, nu, - t- .:': - 'i ^,f:.1 l:.rrri 'l , i l;me .nd lhe terms and Conditioni ^{
Agreemenl would continue lo be applicable as il such exlended period of time was
origrnally provided rn the Agreement.

ln the eveol of any lailure o. delay by RLDA lo hand ove. the nght of way lo lhe Site or
the Redevelopment Land lo the Lessee, such failure or delay shall ifl no way alfect or
vitiate the Agreement or alter lhe characler lhereof or enlilte the Lessee to damages or
cofipensalion the.eol excepl as provided he.cof, bul an any such case RLDA may g.ant

such extension or exlensions ol lhs Completion Date, as n1ay be considered reasooable
ln case of delay in providang flght ol way lo the Site as per Article 2.4, RLDA shall bc
lrable to pay to the Lessee liquidated damages equivalenl lo 0.'1% (zerg pornl one
pe.cent) of lhe amount ol Lease Premium already paid by the Lessee to RLDA till lhe
occurrence ol delay fof each week oa part lhereof based on the prop9rtionate area
aflecled by such delay in lhe handing over of the r€ht ot way 1o lhe Site sublect to a
maximum limil ot 5o[ of tne amounl ct Lease Premium already pad by the Lessee lo
RLDA trll the occurence of delay. The liquidated damages for each phase shall be
calculated as per lhe follq$'ang lormula

Liquidated darnages =,,,{ r\
'I i," t..1 ., -. .1.'..i Arn .l Snr 'tr ,,rhl.J

x or* h' rl{ l..s:n bY

RI,I){

\

ln case of delay io providing lght of way lo the Redevelopment Land no liquidated
damages wrll he payable Io the Lessee. llorlever. RLDA fails lo provrde the righl of way
lo the Redevelopmenl Land throrJghoul the lrme prcvrded rn the Ag.eement fo. completng
the Rede!€lopment Works. lhe Lessee may decrde and convey to RLDA aot to undertake
the Redevelopnlent works provided lhe Lessee pays lo RLDA an amount equal to lhe
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esl,mated cosl ot Redevelopment lvorks specr|ed rn the Agreement not lale. than one

month trom the date such decision is conveyed lo RL0A.

Ertension of time fo. Conslruction on account of delay by the Lesseo:"

Development P.ojecl and Redevelopmenl Projecl mlst be complelcd nol later Lhan lhe

Ouaranleed Date speciried by the Lessee and the complelion period specried in lhe

SCLA respectively. lf the Lessee fails to complcle the Developmenl Paolecl or the

Redevelogment ProJect ylilhin the lime as specified rn the Agreement ro. reasons other
than ths reasons specified under Arlicle 14 1 and Artrcle 1d 2, RLDA may. if saiisfied lhat
the Project can be completed by the Lessee within a reasonably shon Ime Ihereafier,

allow the Lessee exlension of tirne for complelign ol Project as lhe Nodal Otficer may

decide. On such extension RLDA wall be entilled wrthout prejudice to any other righl and
remedy avarlable rn lhis regard, lo recover kom lhe Lessee damages as ag.eed and not

by way of penalty, a sum equivalenl lo 0.1o./o (zero poinl one percent) of the amount of

Lease Premium for each week or parl of lhe week of etlension granled.

For the purpose of lhis clause. the amounl of the Lease Premium shall be taken as per

Agreemeni including any add ional Lease Premrum P.ovided also, lhat lhe totalamounl
ol liquidaled damages under this condition shall nol exceed the under noled percentage

value o. ot lhe parl amo{rn! oi lease P.emium corresponding lo the percenlage part of
Prolect tor lvtrch a separale distinct completlon period rs speofied rn lh€ Agreemenl:

For Lease Premrum dp to a5 10% of lhe lotalamounl ol Lease
crore

(b) For Lease Premium above {5
ctate

Provrded furlher. that rf the RLOA is nol satrsfred lhat the Project can be compleled by

lhe Le!:oe a.4 ,r the F.re.l of feilure on lhe parl of the Lessee to complete the Pro,ecl

within exlension ol lme ailoweo d5 atorEtd,d. iiLu.', ii,.:, ;. .i.1.: .d ,.r.:h..j: . 1, ,,r'-'" '^
any olhe. .ighl or remedy available in 1hat behaf. to appropriale the Performance

Guaranlee and termrnare the Ag.eemenl in accordance rvilh Adicle 21. $/hether or not
aclualdamage rs caused by such defauh

Ertension of time of payment for delay on accourt of the Lessea:- The tme tixed lot
mak;ng vanous paymenls to RLDA by the Lessee specrfied n lhe Agreement documents
shall be deemed to be the essence of lhe Agreemenl and tl're Lessee must make lhese
paynrenls not later than the dates as specified rn lhe Agreemenl. ll lhe Lessee lails lo
make lhese paymenls within lhe lime as specified in lhe Agreemenl fo. reasons olher
than the .eason spec,rred in Anicle 14 1 it shall be conslrued as a Paymenl Detault on

behall of lhe Lessee anC RLDA may. satisfied lhal lhe overd!,e payment can be made

by the Lessee wilhin reasonably short lime lhereatler allow the Lessee exlension ol dale
(s) o, such payment (s) as lhe Nodal Offrcer may decrde On such ertension, RLDA will

be enttled wrlhout p.ejud;ce io any other righl ano rernedy ava,lable on lhat behaf to
recover from lhe Lessee damages as agreed and not by w?y ol penally a sum computed

al an annualrate of anleresl of 3% higher than lhe rale of inle.est specifEd in Schedule of
Paymenl ,or lhe aclual deiay (in number of days) rn aking the payment.

For lhe purpose of this sub-clause the maximum exlension that can be granted 3hall not
exceed one year.

Ertension of time of Payment without damages:. The Lessee shall fully pay lo RLDA

all payments specrfred r. the Agreemenl by lhe due date speaified in the Agreemenl o.
exlended date in lerms of the following Sub-Clauses:'

Pnrl -ll - Gen€rrlCooditions or Lerse tgrconr(rr ot Itl-DA LDHII (,lncndedon26'03.2011)
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14 5 1 lf the construction of lhe Frolecl gets delayed due lo aoy of the reasons specrfrcd in
ptrlicle 14 2.1, Articlc 14 2 2 and Article 11.2.3 and p.ovided il causes delay in marketing

of the Project and lhe,eby shortfall in r€alization ol Project Revenues in a Financial Year,

then such exlension of the contracted due date of Paymenl(s) may he grinted as shall

appear lo the Nodal Officer to be reasonable in the cr.cumslances. provided that the

Lessce shall be responsrble for requesting such exlension of the due date as may be

consrdered necessary as soon as the cause thereof shall arise and in any case not latet
than one monlh before the expiry of the due dale ol the paymenl, and provrded funher
lhat the inlerest at the .ale applicable on the outstandrng Lease Premium specified in the

Schedule of Payment shall be payable by the Lessee on the over due amount (including

any interesl thereoolor the extended period

14.5 2 Oeleted

Articlo 15- Financing

15.1 The Lessee erpressly agrees and unde.tak€s that lhe Lessee shall hamself be

responsible to anange for financing and/or meeling all financing requi.ements lor the
Project at ils own risk and costs and shall enler into Financlng Agreements with the
Lenders for the same. As and when such Frnanong Agreemenls are approved by the
Lenders, wrth o. lrithout modifications. a copy of the same shall be tu.nished by the
Lessee to RLDA.

15.2 Trre Agreemenl shall not be assigned by th€ Lessee Provrded however. subiect to the
p.ovrsrons of the Agreement, Lenders may be given a right of subslitutior by execution of
lhe Substitut'on Agreement lhe draft ot which shall be prepared complying wrth lhe
requirements LJnder the Agreement as per the drat annexed herelo and marked as

Annexure B to the GCLA without any mate.ial change to the provrsioos thereto and shall
have to be pre-approved by the Nodal Olflcer.

15.3 gnlided ,!4rr"' rhat at any given t,me, RLoA shall enter in,o only 1 (one) Substtlution
Agreemenl wth 1 (one) Lenders xepresentarve (as oorxreli ,r, iirc Jer.i.ir-iJ,,
Agreement)i such Lende.s Representative berng an aqent for one consonium of Lenders.

154 The Lenders may exercise the .ights of $ep rn or gubstitution as provided in the
Substdution Agreemenl provided that the Noffnated Compa^y substituting the Lessee
shall enloy all nghts and be responsible for performrng/ fulfilliig all obligalions of the
Lessee under the Agreemenl.

155 Provided that rn the event the Lenders are urable tc substilute the Lessee by a
Nominated Company as per provisions of the Substilution Agreemenl, RLDA shatl have
the right to substitute the Lessee by such a No.ninated Company as may be selected
lhrough a process Of competrtive bidding.

15.6 The Nominated Company subsliluling the Lessee shall enloy all rights and be responsrble
fo. all obligations of the Lessee under the Ag|eemenl, however in this event ihe Lenders
will be required to resttucture the debt obligatrons rn accordance with lhe provrsions of the
Frnancing Agreements and the Nominated Company shall not be liable Fo. an amount
exceeding 85% (eighty five percent) of the Debt Due.

15.7 Croalion of Encumbrance till Entiro Amount of Lease Premium is paid to RLDA|-
The Lessee on sighing lhe Agreement may create an EncumbranCe over its Lease Righls
on the Srte and gver a.ry of the receivables due to il from the Project Revenues (afler
making allowance to',rrards all future payments by ihe Lessee to RLDA) in favour of the

\ Lenders for the pLrrposes of financing the ProJect \,Mlh prior wrilten approval ol RLOA

' \5 I Creation ol Encumbranco after Entirc Amount o, Loasg Prsmlum is paid to RLDA}

I The Lessee, after paymenl ot all the payrnents regardrng Lease Premrum due and
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payable to RLDA shall have the nght to create Encumbrance over its Lease Righls on the

Site and over any of the recervables due to it trom lhc Prolect Revenues (after making

allowance lowards all future paymerts to RLDA) in tevour o, the Leoders for lhe purposes

of financing the P(ojecl with prior written permission of ltre Nodal Oflicer, which shall noi

be unreasonab,y wthhe d.

15.9 Financial Model for the Project:.

15.9 1 the tinaocing anangements shall be based on lhe Financial l\,lode, for the Prolecl
prepared by the Lessee and spproved by the Lenders prior to eniering into the Financing

Agreements. The Financial Model shall set forth all capilal cosls, sources ol financing

such capital costs, O&M Expenses, Proiecl Revenues, replacemenl costs. reseNes for

emergencies. servrcing of va.ious debts, Distributio.ls lo the shareholders of the Lessee

and the projected Equity lRR. Thq Financial Model shall be lhe basis on ld'hich the Lessee

shall prepare the details of amounts to be withdrawn from the Escrow Accounl if
applicable. The Lessee shall update the Financial Model afler the issue of the Project

Completion Certificate so as to reflecl Ihe actual Prciect Cost incuffed on Ihe Prorect

Thereatter tl.e Financial Model shall be updated by lhe Lessee every five years till expiry

of the Term to reflect lhe actual O&M expenses. replacemenl costs, major repairs.
.ealizatron from Projecl Revenues-

15.9.2 The Lessee shall provrde to RLOA, a copy of the rnrtral Financral Model aod each time the

same is revised/amended and duly approved by the Lenders and in case there is no

Lender at any point of tioe. lhe same should be duly certfied by lhe Slatutory Auditor of
ihc Lessee In the event of faalure of the Lessee to rcvise/amend lhe Financing Model and

supply a copy to RLDA. RLDA may suspend cenain vJilhdrawals trom the Escrow

Accounl, rf existing, till the Lessee remedres such failure.

15.10 Escrow Account:

15 lCl E3tabliel.rxe.t .r an Escrow Account may be specilc.rlv reql]iied !.'ide. the SCLA ,f so
requrred, lhe Lessee shall prior to the Appointed oate, open and esEblrsn an Escrow
Account as be provided under the SCLA o{ the Agreement

15 10 2 The Escrow Accoirnt shall be closed with lhe mutual consent of lhe Parlies after the enlrre
outstanding amount agarnst the installments ol Lees€ Premium plus inte.est has either

been paid by the L€ssee to RLDA ot has b€en recovered by RLDA from the Escrow
Account in lerms of the Escrow Agreement, whichever rs earlier. The Escrow Agteement

shall be executed with its dralt having been prepa.ed ccmplying,,vith the requirements

under the Agreement as per the drafr annexed to the GCLA wlhout any material change

to the provisions lhereto and shall have to be pre-app.oved by the Nodal Officer

Article 16 . lnsurance

16 1 The Lessee shall effect and maintarn, al ds own co5t, eithe. drreclly or lhrough rts

principal Sub-contractor. during lhe Construction Period and the Telm. Contractqr All Rrsk

(CAR) lnsurance and other insurances for such maxrmum sums as may be requi.ed

under the Frnancing Agreements and the Apphcable Laws and such ansurances as rnay

be necessary or prudent in accordance wilh Good lndustry Practice. The Lessee shall

also etfect and majnlarn such insurances as may be necessary for mitigating the risks lhal
may devolve on RLDA as a consequence of any act or onrissiofl of the Lessee, ils Sub-

Contractors, Su',Lessees, agents etc.

16 2 The Lessee shall ensure that rn each ansurance polcy. RLDA shall be a co-insured end

lhat the insurer shall pay the proceeds of insurance to lhe Lessee. wltc. in turn shall
compensate RLDA for such losses as shall be assessed by RLDA. For the avoidance of
doubt, the level ol iisurance lo br mainlained by the Lessee after repayment of lhe

-lt - Ceoeral Co dirions ofLease Agrccnrcllt ofRLDA LDIIB {nmended on 26-03-2014)
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Lenders' dles in lull sh!ll ire delernlrned on tlre same princrples as app'icable for

delermining lhe level of rnsu,ance prior to such repayrnent of Lendels' dires.

16 3 Notice to RLDA:- Nol later than 45 (fony five) days trom the Effective Dale, the Lessee
ghall by notrce furnish to RLOA, n reasonable deiarl. rnlormation in respecl of the

insurances ihat it proposes to effect and mainlain in accorclsnce with lhis Article 16.

Within 30 (thrrly) days of tecerpt of such notice, RLDA may require the Lessee lo effect

and maintain such other insurances as may be necessary pursuant hlrelo and the

t essee shall lorlhwlth obtaan such insurances.

16.4 Evidence ot lnsurance Covor:- All insu.ance obtained by thc Le3see in accordance with

this clause shall be maintaaned w{h insurer or.einslrrers. and on terms consistent wrth

Good lndustry Practice. Walhin 45 (forty five) days ol oblaining any insurance cover, the

Lessee shall lurnish to RLDA, copie3 ot cerllficates of insurance. copies ot the insurance

policies slgned by an autho.ised representative of the insurer and copies of all premium

paymenl receipts in respecl of such ansurance received from each insurance carrier and

such insu.ance wlll not be cancelled, changed or no! renewed until the explration of at

least 45 (forty five) days afier written nolice ot such cancellaticn, change of non-reoewal

has been received by RLDA.

16 5 Remody on Failure to lnsur6:- It lhe Lessee shall faii to etfect and keep in torce the

insurance for which rl is responsible pursuant hereto, RLDA shall have the option lo keep

ln force any such rnsu.ance, and pay such premium and recover the cosls thereot laom

the Lessee, or lor lhe purpose3 of computation of paymenls to the Lessee, treat the
rnsurance cover ie lhe max,mum sums, which such insurance was providing for had it
been rn force and etfect as berng deemed to have been recerved by the Lessee.

168 Waiver of Sub.ogation - All insurance policies supplied by the Lessee shal rnclude a

waiver of any righl of subrogation ol the insu.ers thereunder against. inter alia, RLDA. and

its assigns, affiliales, employees, Insurers and underwfllers and ot aoy nght of the
ins..crs ol a,', sei 3f{ 3t ccualcrclrlm ' }:t; .'!\P 'r.i'r'tl': ql ,!'her h} anachment or
othe.wse. rn respect of any liability of any such person insured under any such policy

16.7 Lessee's waiver:-The Lessee hereby lunher releases, assigns and waives any and all

rights of subrogation or recovery against, rnte. alia, RLDA and its assigns. unde(akings
and their subsidiar€s, affiliales. employees. successors. Insurers and undeMfllers. whrch

the Lessee may gtheMise have or acquire in or tom or in any way connected w(h any
loss. liability or obligation covered by policies of insurance maintarned or required lo be
marntained by the Lessee pu.suant lo the Agreement (other than third pady liabllrty

insurance po|cies) or because of deductible clauses in or inadequacy of limrts of any
such pgllcies ol insurance.

16 8 Application of insurance proceeds -Thc proceeds from all insirranc6 clarms. etcept l e

and rnjury, shall be paid lo the Lessee by a/c payee cheque d.awn io ils favour and the
Lessee shall use such ainount tor any necessary repair, reconstruction. reinstatemenl.
replacemenl, rmprovement cr delavery ol the Assels and P.olecl Utlhies and the balance
remarning. rf any. shall be applied in accordance wrlh the provisrons contarned in this
beha,f in the Financrng Agreements.

Article 17 - ACCOUNTS AND AUOIT

17.1 The Lessee agrees and undertakes lhal during lhe subgstence of the Ag.eement, il shall
marntain books ot accounts recording all receipts Includrng those on account ol Proiect
Revenue, income recerpt, payments, assets and liabrlitres in accorc,aace wrlh Good
lodustry practice and Applacable Laws. The said account shall. inte.-alia, clearly.eflect.

(a) Sub-Lessee wise account ol rec€ipts and receivables;
(b) Account of all other receipls and reccivables:

.lt t -GeneralCo diiionsof Lca5cABrcrmcntof RLDA LDIIB
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(c)

(d)

(e)

Obligations lot,ards conlractors. SuLConliactors. supoliers ard all paymenls made,

Applicatron of debt fund: and

Applicalion of equily fund

RLDA shall have the right to rnspect the records of the Lessee during oflice hours and

require copies of relevanl exlracts o, books of accounl, duly cerlilied by Audilors ol lhe

Lessee. which the Lessee shall be bound lo provido to RLDA.

The Lessee also agrees and undenakes lhat it shall within 30 (lhirly) days of the close of
each quarter of a Flnancial Year/Accouoting Year, furnish to RL0A ils unaudiled financial

results rn respect of lhe preceding quarter. in the mannEr and form prescribed by lhe
Securities and Exchange Board ot lndB lor publication of qua(erly resulls by companres
lisled on a slo.k exchange

It is erpressly ag.eed between the Panies herelo that for lhe purposes of lhis Anicle 17,

RLDA may appoint an rndependent audllor, the cost whereof during lhe Conslruction
Period shall be borne by the Lessee and thereatter: the same shal, be borne by RLDA.

172

173

17.4

Article 18 -Changa of owneEhip and equity lock-in

18.1 The Lessae shall not be permiled to underlake or permtt any change in ownership except

as provrded hereunder in this Art,cle 18.

18.2 Notwilhstanding anylhrnq to lhe coolrary contained in the Agreement, lhe Lessee agrees

and acknowledges thal.

(a) all acquisrtions ol Equity by an acqlirer. eilher by nimself or with any person aclmg rn

concert, di.ectly or indirectly, including by lransfer ol the direct or indirecl legal or
beneficial Ownership o. control ot any Equily, in aggregate of not less than 15%

1,ifte6n DFr cenll ol lhe lola, :irUity -t ile I es"e I ;r
(b) acquisrlion of any control direclly o, indirectly of the Board of Direclors of lhe Lessee

by any person eilher by himsell or togeiher with any person or persons acting in

concert with hinr.

shall each be subJect lo prior approval ol RLDA on the Lessee grvjng prior informalion lo
RLDA of any such proposed change in its shareholding logeiher wath excerpls ot relevant

Applicable Laws that permit lhe Lessee io do so and in case of tailure lo do so, RLDA
shall have Ihe riOhl lo lerminate the Agreement, lorfed lhe ease p.emium amounl akeady
paid, encash lhe bank guarantee for lhe remaining inslallrnents. if any, encash lhe
perrormarce guarantee and take such other steps as may be available lo RLDA uthout
in any anner being liable to lhs Lessee. Funher. rn the event of a change in control of a
holding/subsidiary whose lechnical experience was taken inlo consderation lor the
prrrposes of technrcal eligibjtrly at the time of submission of ihe Bid and in case such

changc i,l ownership resulls in the originally Selecled Bidder becoming technrcally

ineligrble, RLDA shall lerminate lie Lease Agreemenl and forfeit lhe amounls as

specified abo!€.

For lhe purposes of lhrs Sub-Clause:

(i) the erpression 'acquirea. "conlrol' and 'person aclinQ in concen' shall have lhe
nleaning ascribed lhe.elo,n lhe Securiiics and Excha,lge 8oa.d ol lndra (Substantial

Acquisilion of Shares and Takeover) Requlalions. 20'11 or any statutory re-enachenl
lhereof as in force as on lhe date of acquis;lion of Equity. cr the conlrol of lhe Board
of Oireclors, as lhe case may be. of lhe Lesse€:

I'arl -ll - Ccnernl Condiliors of Luse AFreerreit of ntDA LDIIB
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18 4
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(ii) the indrrecl lransfer or control of legal or bereirctal ownership of €quity shall mean

lransler of lhe direct or indirecl beneficial ownership or conlrol of any company o,
companies whether in lndia or abroad which Iesulls rn the acqurrer acquiring conlrol

over the shares or voting righls ol shares ol the Lessee: and

(iii) power lo appoint. whelher by Agreemenl or by vLnue of ccnlrol or acquisition of
shares ol any company holding direclly or through ooe o, rnore companies (whetrler
sltuated in lndra or abroad) the Equily gf the Lessee, nol less tian half ol the directors

on the Board of Dkeclors ol the Lessee or ol any company, directly or indireclly
whether situated in lndia or abroad, having ullimale control of not less than 15olo

{fii€en per cenl) o[ lhe Equily of lhe Lessee shall constitule acquisiiion of control,
diredly or indirectly. ol lhe Board ol D,rectors of the Lessee.

Selecled Bidder shall hold more than 50% (fiily percent) in the pard.r.ip and subscribed
equity share caprtal of lhe Lessee uplo a minrmum perDd o, one year afrer lhe
Completion Date or lill lhe payment of lull amount of Lease Premiirm including interests
thereof end any olher overdue payment till lhat dale. by lhe Lessee to RLoA. whichever
is later ln lhe event lhe Selected 8idde. is a Conso Lrm. each Member ol the

Consorlium whose Cro$s Revenues has been considered to fultrll lhe Financial Eligibility

Crileria shall indrvadually hold a minimum c'f 26010 (lwenty six percenl) equity/ownership
and each Member of the Consonium wiose Technical Expeflence has been conside.ed
to i.rlfill the Technical Eligrbilrly Critera shall hold a minmum ot 10% (len percent) of lhe
equity/ownership in the Lessee The Lead ftrember shall rndrvidually hold at least 26%
(twenly srx percent) of the Equily and l\lembers of the Consortirm shall colleclively hold

more lhan 50% (fifty percsnt) of the Equily af the Lessee up lo a .ninimum period of one
year after th€ Completion Dato or unlil the paymenl ot full amount ot Lease Premium
payable to RLDA including inleresl and any other overdue payment lill lhat daie.
v.hichever is laler, in acco.dance with lhe provrsions ol the Agreement

It is clarified lhal in case thp sareded Br.Jder is a Conso(ium. lhen lhe Members (other

than the Lead Member & any Memoer rrno nas corrur{.)!/tcd rolr,rcrus rrlalrL'dr crrv
Technrcal Elqibilily) ol such a Consodium shall be allowed lo divesl lherr shareholding rn

lhe Equity gf the Lessee as long as the other remainrng [lembers hold the ri]rnrmum

Equrly speotied above.

ln exceptronal circumstances when a Member (other ihan lhe Lead Membeo who has

cootribuled lowards Financral or lechnical Elrgibilily is required lo drvest ils
equily/ownershrp in ihe Lessee, prior to the Equily lock-rn pered specitied above. RLDA

may considea granting permissl(Jn ,or lhe sarle on the specrfic.equesl of oie LerSCc aod
reasons given lhereof provided. however. lhat remarning Cq,rso(rum Members cqntinue
1o hold more than 50o/o of the Equily in the SPC and that lhe ne!,/ Member must have had

the Finanoal or Technical Eligrbrlily. as the case may be, equal lo or better than that ol
the tlember being replaced as oh Bid submissrcn date and also on the date of
replacemenl duly fulf hng the original chg,brlily crileria spectfied for the selection of the
Lessee in the Bid Oocumenrs/lnlormalion to Bidders Fu.lher. part divestment of equty gf

3 Member in such a case shall nol be permilted lt is clanired thal ihe change n Technical

ar Financial Member, shall be consrdered as ciivestment ol equily and rf such change
leads to divestmenl ot €quity more thgn the lime specifred above tlle cha,rge shall nol be
permitled

\ Arricle l9 - Liability and lndernnification

19.1 Liability in respect o, the Prorecl:-The Lessee shall be solely responsible for the
construction, operalion and management of the Ploject and shall have the overall

I'art-ll-CeflernlCo,rlirioflsolLcase.r8reerrentoIRl-D.rLD lj (,lmenrt(d,,,r 16.03 l{il,1)
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responsrbrl y a:]d liabrlily !!rlh respect to lhe Project and all Assets and Prolect Ulilities
located upon the Site. ln no evenl shall RLOA have any liabillty or be subjecl ic any claim

lor any damages alsing out of the design, Drawrngs. developmenl. financing,

cooslruclron, operation, mainlenance or management of lhe Prolecl and the Assels and
Project Utrlities located upon the Sile.

Deemed Knowledge and Dlsclaimer:. The Lessee shall be fully and exclusively
responsrble for, and stla,l bear lhe linancial. lechncal. commercial. legal and othe, risks in
.elation to lhe Project regardless of whatever risks, conlrngencjes, circumstaoces and/or
hazards may be encounlered (foreseen ol nol foreseen) including unde.ground utilrties
and notwrthstanding any change(s) in any o, suctl risks. conlngenoes. circumstances

and/or hazards ofl €xceplooal grounds or otherwise and whethea foaeseen oa ool
loreseen and the Lessee shall not have any right whelher express or implied 1o bring any
claim againsl, or to recover any compensatpn or olher amgunt kom RLDA in respect of
the Projecl other lhan fcr lhose malte.s ro respecl ot which express pro!;siofl is made

herein.

19 3 Genoral lndemnity:-The Lessee hereby indemniries and agrees and underlales lhat
from the Effect,ve Dale and therealler durlng the Term afld even after expiry of Ihe Te.m
o. upon the earler terminalion of the Agreement. it shall keep indemnified and otheMise
saved and harmiess RLDA. ils agents and employees ds consultanls faorn and againsl
any and all claims, demands made against and/or loss caused and/or the damages

suffered and/or cosl. charges/expenses ancurred or put to aodlor penally levied and/or
any clairi due lo iojury or death ot any person and/or loss or damage causd of suftered

to any prgperty owned or beionging lo RLDA. ils agenls and emp,oyees or third pa.ty as a
resull of any acls, deeds or thing done or omitled to be done by Lessee or as a resull of
failure on the pa( ot Lessee to pertornr any of ils obligations or on the Lessee conrrnitling
breach of any ol the ierms and condilions or on lhe failure of lhe Lessee lo pertorrr any o[
(S slalulory duty ard/or oblgations or failure or n€gligence on the paat of Lsssee lo
co:rplr !.,:ar ir:j- a.iirc..t': lJ;,:: :i AplJ::-lble PciI::S .:r!'j;:Jxsaq!ai'.-- oi -.ri
nolice, show cause nolice, action. suil or proceed.ngs. given. initiated. fled or
commenced by any third parly includirlg Sub-Lessees or Governmenl Autho.ity or as a
.esult of any fadure o. neglroence or delaull ot the Lessee or lhe Sub Contractors and/or
invrtees as the case may be ia conneclion wilh or arising out or the Agreement or ansrng
out ol of ,n cohnecticn wilh Lessee s use and occupalion ol the srte and Assets located

thereon qr due to the ncn performance by lhe Lessee of any of rts obligations under the
Sub.Lease Deeri w;lh SuFLessees.

19.4 llldsmllily du.ing Marketing:- The Lessee and not RLOA shall be solely resporsible lor
the lrmely implemenlation ot lhe Project. ln lhe ev6nt ol any breach by the Lessee of its
obligalions lotrards the allotlees/sub'lesseevany olher lhird pariy, even i{ such breach

has been caused by any non-psrfornraflce by RLoA ol ils obligations as contained in lhe
Agreement. Ilre Developer shall on its o\tn rndemnrfy such parlies for all lcsses and
damages iactlrred hy slrch panies on account ol such b(each and RLDA shall ngt be

responsible for any such losses

195 Not$tithstanding anylilng to lhe contrary contained herein, n no event shall RLDA, ils

officers, employees or agents be lable lo rndernnily lhc Lcsscr: for any malter aisinq out

ol or in corrnection lvilh lhe Agreemenl in respecl ot any indirecl or consequenlial loss,

including loss of prgfit, sufle.ed by lhe Lessee

19 6 ll is expressly enderslood by lhe Partres lhal thrs Ariicle '19 shall survrve lhe termrnatron

or exprry hereof

\ 19 7 RLOA'S Limitation ol Ltability - Nolwithstanding anything conlained in the Ag.eenreilt,
during lhe enlrre Teln, tlre rnarimum liabilty of RLDA towatCs lhe Lessee rn respecl o,
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Article 20

20 1

the Project resullrng out of any delaull ol RLDA or any dispule and subsequent claim by

the Lessee an terms of lhe Agreement shall nol exceed the Termination Payment payable

to the Lessee in lerms of Agreement or agglegale amount already paid by lhe Lessee to

RLDA lowards lhe Consideration '.rhichever is higher.

Erpiry and vesting Prcvisions

Unless le.m,naled ea.lier in accordance vrilh Article 21 or by rYlutual agreement betweed

the Pa.lies in wrlting, lhe Agreement shall erpire at the end of the Term. Upon such
Ierminalaon or expiry, as the case may be, lhe Site togelher with all Assets, Projecl
Utililies and work-in-prog.ess ex;sting on lhe Site shall automatically vest jn RLDA and

lhe Agreemenl shall stand lerminated.

Right ot First Refusal in Fresh Bidding.- Subjecl lo lhe Applicable Laws, in lhe event
the Railway Administralion/RLDA. as lhe case may be. decides 10 grant rights for
operalioi & maantenance of lhe Assets and Proleci utilrfies upon lhe Sile to private

Lessees/enlfires for a period beyond lhe dale gf expiry of the Term Ihrough a cornpetitive

brdding pro..ess. the Lessee shall have {he option to compete and malch the bid ol the
hrghest brdder, so oblained thouqh lhe compelilive Erdding process, lowards undedaking
the sad operalon and maintenance on such lerms ancl conditions, as may b€ slipulaled
rn the bid documenls rssued at fial lime However. such option may be avallable to the
L€ssee only il he is eliqrble as pe. the requiremenls and crteria menhoned in the
aforesaid bidd{ng document. partrcipaies in Ihe aloresaid Bid grocess and his bid is withio
a certain maroin (to be decided by the Railway Adminislralion/RlDA al lhe lrme of
bidding) of the bid ol the highest bldder. For lhe avotdance of doubl it is hereby clarifred
lhat lhe flerrbrlrty hereinabove. granled to lhe Le$see shallbe subject lo the Lessee being
in absolute complrance lo the terms, conditions and ils obligalions under the Agreemenl
and lhe prescribed criteria under the bid documenti rssued al lhal time, to the salisfaction

r'..,.1 .,:.!,i.r.\rlr-A ;n., shall not be in anv mannea wh ils.lcler. ilJi:ilgd t\v
the Lessee as a entorceable oghl againsl (he Railway AdminislratrorvRLDA. RLoA may
stan lhe bidding process two years prior to lhe expiry of the Te.m and so as lo conclude
lhe biddiog process and award lhe rights of operation and marnlenanc€ to lhe selecled
bidder rn lerms ot this Arlrcle 20 one year prior lo lhe expiry of thc Term. ln such a case
lhe vesl,no of lhe Assets and Projed Ulil es by the l.essee in terms of this A.tcle 20 3

shall be in lavour of srrch selecled bidder. lf lhe Lessee atscf gels selecled as lhe
success{Lrl brdde., lhe vesling ol the Assets and Project Utiliiies shall be in favour of itself
u,rde. lhe nevi lease agreemenl

Vesting Provisions:-ln case of expiry ot lhe Te.m, the process of lransiet and vesling

shall starl at leesl 2 (two) years prior to exp..y of lhe Term wjth a roinl su.vey by RLOA
and the Lessee o, all the Assets and Proiect Utilities, Sub Lessees occupyi^g the
Site.rAssets rncludrng therr SuD-Lease wrtll lhe Lessce ln case RLDA decidcs against
offefl.E lhe Assels and ProJect Utililies on lease ,or a lurther term on r,utually agreed
lerms and conddions. the Lessee shallensure that allthe Sub-Lessees vacate the Site at
lcast a fortniohl prror to the expiry ol lhe Term so thal the Sile and Assets and Prciect
Utrlities are lransferred lo RLOA kee lrom Encumbrances ln case a new parly is selected
by RLDrl for ano(her lerm. such parly. at its olvn discrelion, may decrde to re-negcirale
wilh any q all Sub-Lessees lor conlrnualron of Sub.Lessees beyond the Te.m. In such a

case lhe new selected pady shall rnforrn lhe Lessee at least six months p or lo lhe expiry
ot lhe Te.rn aboul the continuation ol such Sub-Lessees nho shatl continue to occupy the
Assets The Lessee sl:all allow such Sub.Lessees lo .ernain in occupalion of the Assets
whil€ vacating the others befo,e lransferfing the S(e, Assets and Proiect Uurlies to lhe
new selecled pafty on lhe dale of expify ol the Term.

242
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20.4 2
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205

Termination prio. to expiry of Term:- ln case of lerminatron prior lo the expiry of lhe
Term:

all lhe Asseis and Projecl Utrhres including works,in,progress, as exisling on lhe Sile
logelher w(h lhe Siie shall be vested In RLDA or its nomineei

possessions of lhe Redevelopmenl Assels and Redevelopmenl Utilrties including all
Redevelopment lvork in progress upon lhe Redeveloprnenl Land. il any shall vesl with
RLDA and the Lessee shall have ng righl lo access or righl ot way on lhe Redevelopment
Land withoul the prior conseot of RLDA;

all righls and oblrgations of the Lessee in all Sub-Contracts in respecl of lhe Project shall,
unless othe.wise delefirrined by RLOA. sland attorned rn favcur ol RL0A which shall acl
in place of lhe Lesgee:

all righls and obligatio s ol lhe Lessee in all agreements $/rlh thkd parties in respecl ot
Sub-Lease of Assets shall. unless otherBise determ,ned by RLDA or lhe Nominated
Company stand attorned in favoua ot RLDA whrch shall act as the Lessee,

Liabilities to be borne by RLOA as a result ol termination prio. to expiry of Term:-
No liability (accrued or conlrngent) of the Lessee io.elation to any Sub-Costracl for the
Projecl on accounl of aciions or rnaclrons pdor to the date of transfer ol rights and
oblroatuons rn terms 0f Anicle 20.4 abov€ shall be assunled or traosfe,red lo RLDA or ils
nominee pursuanl lo vesling of the Site. Assets and Prc.iect uhr,ties w h RLDA. RLDA at
its own discretion may conlrnue w h these Sub-Conlracls or discharge them wilhout any
financial liabrllly on RLDA. Fu,1her, RLDA at ils sole discrelion may conlrnue with the Sub-
Lease deeds It RLDA decides !o discharge these agreemenls and make lhe Assets.
Prolect Ulililies and the Site co!'rpletely Encumbrance kee it shall relund the amount of
Sqb-Lease fees paid for the un-avaded period of Sub-Lease to lhe individuat Sub-
Lessees aller carying oul an rndependent audit of such liabilities through a professional

chadered accountanu aLditot as under:

.1{-t--

2A.6

(a, ln the evenl ol lerlnatDn oi Agreerneor berere I|e i.ollger;e', vi r,c i'(,1ci,,, iil-9A
may cancel the lettsr ol allotments assued to third pa'1,es by the Lessee. Such parties
shall be eotrlled lo refl,nd of all surns pad by tFem to ihe Lessee gpecified in clause
13.1.1 as jnstalments {e,(clLrdrng any regrstration charges) after deduction ol 10% (ten
percent) kom such sums lowards processing fee.

(b) ln lhe event of termrnation of Agreement after me completion of lhe Project. RLDA
may lerminale any or all Sub-Lease Deeds. lette. ol allotmenls and any such
markelrng agrccmcnls in respect of lhe Proj€cl executed by lhe Lessee wilh any thi.d
porly wh{e such padres shall be entrtled to refund of all monlhly Sub'Lease renlals
paid in advance ior the un availed p€rod ol lhe Sub-Lease.

T.ansfe. and lndemnity:- On Termioation or Erpiry. whichever is ea,lier, lhe Lessee
Agrees lc transler lhe physical possessian ol lhg SlIe, Redevelopment Land (if any),
Assets and Pro,ecl Utrlrl€s along wilh lhe orig,nal documents ot all approvals. pernrits,

NOCS, TDRS and other such rights ln the Assets and Projecl Ulililies oo or before the
Transfer Dale. ln case of Term,naiion Nolrce issued by RLoA the Lessee agrees t9
kansfer lhe physical possessron aiong wrlh {he original docunrents as above on such date

as may be specrfied by RLDA rn the Termfi]alon Notice bul in no case laler lhan 10 (len)

days from lhe date oi issue of the Terminatrcn Notice lt lhe Lessee fails lo do so, RLOA

shallhave lhe fighl io take cver lhe physrcalpossession ex parte anylimo thereafter The

Lessee agrees to indemnrly and keep andemnifred. RLDA. i:s nominee or lhe Nominated

Company lrom and against all aclion proceedrngs. losses. damages. liabilities claims,
cost6 and expenses which may be suslarned or slffered by RLDA as a resuh of any
actions or ootissions of lhe Le8see prtor to the TraosFer Date

Pir t -ll - Ccirrrrl Cu ilitroxs of Le.l\e Agrr.nr.It of RI D,1 I-nlin (An,c,rdcd on 26 03 :014)
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Article 2l

21 1

207

21 2

.1ri

Jransfer costs. and laxes, il applacable. for the lranslet ot lhe Site. Assets and Projecl
Ulililies co sequent to the expiry aod te.minalion of the Agreenrenl shall be borne by the
Lessee

Termination and Substilution

RLDA shall be enlitled to delermine and termrnale the Agreemenl al any lime should. in
the RLDA' s opinion. lhe Lessee has commilled any ol lhe defaulls sp€cified in Article
21.2 ot lhe Site is required for RLOAs or Railway's ovrn use. Lenders' Represenlalive
shall have lhe right to substilute the Less€€ w{h a Nominaled Company if the Lessee has

commitled a Financral Default. The Lessee shall also be enlilled to terminate the
Agreement withio one year of lhe dale of executiqn of the Agreement should RLDA fail lo
provide right ofway io lhe Site even allet lulfilmenl o{ Condilions Precedent by the Lessee.

Le3see's Event of Oetault: Eaci of lhe following events or circumslances. lo lhe exlent
not caused by Force Maieure Event, shall be consrdered. as Lessee s Event of Default
which, it not remedied wilhin the Clrre Period upon receipt of Notice of lntention to
Terminale from RLDA, shall p.ovjde RtDA lhe righl lo lerminate this Agreemenl.

(a) The Lessee becomes bankrupt or insolvent;

(b) The Lessee as under liquidation.

(c) The Lessee assigns lhe Ag.eemenl or any parl thereol otheNise than as permdted

under the Ag.eemenl or by RLDA:

(d) Th€ Lessee abandons o. manifests intention to abandoo the construction/ooeratbfl
and mainlenance of the Projed wilhout any intimalion to the RLDAI

(e) The Lessee persastently disregards the instructions ol the Nodal Officer, o.
contravenes any provisjon ol lhe Agreemenl.

(0 Th€ Lessee does or permils lo do any act. malter. deed or lhang rn vrolatron of
Applicable Law and/or Applicable Permilsi

(g) Ihe l-essee fails to comply with the oblgations specified lnder Arlicle 8, Article 13

and Adicle '14.3 of the GCLA.

(h) Ttle Lessee fails lo maintain rnsurance (s) as required under lhe Agreement:

(i) lhe Lessee uses or permils or causes the use of lhe Site for purposes other than
those specrfied in the Agreement:

U) The Lessee sots up gr clainls an interesl in the Sil6 conlrary to the rights granted to
lhe Lessee through the Agreement and such nght as adverse to the rnleresl of RLDA;

(k) The Lessee violates lhe equity lock-in provisions set lodh rn the Agreemant;

(l) The Lessee feils to complete the Project wilhin the time specrfied rn lhe Agreemenl ot
within such extensions as granted by the Ngdal Otticer in terms of the Agreement;

(m) The Lessee makes a Payment Delautt;

(n) The Lessee markels lhe Assets or Sub-Leases in a manner other than those
Specrfied in the Agreemenl:

(o) The Lessee makes an Escrow Oefault as de,ined rn the Escrow Agreemenl, if
applicable;

(p) The Lessee violales any conddion thal leads to terminalion ol Agreemenl as specif€d
in lhe Bid Documents during the tender slage:
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(q) Ihe Performance Guaranleg/Securily Deposrt has been encashed and appropflated
in accordance vyith the Ag.eement and the Lessee farls to replenrsh or provide fresh

Performance Guaranlee/Secunty DeposI wilhin the specified lame;

(r) Any Representalion or Warranly ol the Lessee here;n conlarned which is. as on date
thereof, found to be matelally false, incorrecl or mrsleadrng or lhe Lessee at any time
hereaner found to be in breach thereof.

RLDA'S Evont of Default Each of tie following events or circumstances, to the extent
not caused by a Force Maleure Event. shall be consadered. as RLDA'S Event ol Default
whtch, rf not remedied within the Cure Period upon receipt of Notice of lntenlion to

Terminate, shall provide the Lessee with lhe right to terminate lhe Agreeme!t;

{a) RLDA fails to provide to the Lessee the righl ot $,/ay to the Srte in terms ot the
Agreement for more than twe,ve months.

(b) RLDA breaches any obiigation which has a Malerial Adverse Ettecl on lhe Lessee's

ability lo perlorm rts obligations under lhe AEreement

Provided holvever that the Lessee shall have a ight to termrnale the Agreement on
grounds of RLDA s Event of Defaull specified at sub-para (b) above ooly withrn one year

fiom the Efr€ctive Oale and notwithstanding anythrng contaioed in the Agreemenl the

Lessee cannot exercise lhe right to issue Notice of lnlention to Terminate after expiry of
one year from the Effeclive Date for the same.

Nolice ot Tgrminetion: Wthout prejudice lo any orher righls or remedres wlrch the norF

defaulling Party may have under the Agreement or under the Applicable Laws, upon the
occuftence of either a Lessee Event of Defaull or a RLDA Event of Oefault, the defaulting
Party shall be liable for the breach caused and conseguences lhereof and the non-

defaujtrnll Party shall have the right to rssue a Notrce of lntention to Terminale to the
deiaullrng Pany and lhe Lenders. Upon the rssuance of a I'lolice ol lnlention to Terminate,

the Cetaulli.3 pa{y shat! ha}..ts.,.^hr 1^ t..itu.\t -,.i. 'he s.rach within th€ Cure

Period. lf the breach is not rectilied by the detaulting Pady withrn the Cure Period, the

non detaullrng Party shall have the right to lerminate the Agreemenl by issuance of a
Terminalion Noice.

Notwithstanding anythrog to the conlrary. RLDA shall be enlilled to determine and

iermrnate the Agre€ment by grving a 60 (sixty) day Termination Notice if lhe Sile is
required for RLDA s or Ra,lway's own use and the Lessee hereby expressly waives hts

right to challenge the same

Substitution by Lenders' Representatavei ln the evenr of Lessee s detaull, RLDA shall,

if there be Lenders. send a copy ot the Termrnation Notrce lo lhe Lenders Representative

to isform and grant 15 (Frfteen) days to the Lenders' Represenlalive, for making a

representation on behalf of the Lenders stating lhe intenlion lo substilute lhe Lossee ln
case RLDA receives a representalion on behalf ol the Lende,s. RLDA shall withhold the

lermination fo. a perjod not exeeding 180 (one hundred and eighly) &ys. for enablrng
the Lenders' Represenlalive to exercise lhe Lenders' nghl of substitutlon n accordance

with the Subslitution Ag.eement.

Substitution by RLOA:- ln the evenl that no companl rs nominated by the Lendeas
Representative or the company selected by ihe Lenders' Representative io lerms of
Article 21.6 rs not acceptable to RLoA, it may eilber substitute the Lessee or Terminate

the Agreement.

Substitution Proce6s:. While carrying out Sirbstitrrtron, the Lender's Representalve or
RLDA- as the case may be. shall invite competitive brds from the prospestive partics tor
substituting lhe Lessee The fina.cial bidding criteria lor thc bd shall be a Substitution

\ 21 I
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P!'em,um lo be paid by lhe Nominated Company as a consideralion to RLDA The

Subslitution Premium shall be in addilro:'l to lhe Nominaled Company agreeing lo bear atl

the liabilitres ol the Lessee in lerms of the Agieement. Financing Ag.eement. Lelter ol
Allotmenusub-Lease Deeds and contracls wilh the Sub-Contractors which shall include

but nol be hmiled to overdue and future paymenls towa.ds laxes to be paid lo lh€

Governmenl repaymenl or relunds to thrad panies. Lease Premium (inslahents and

interesls thereoO lg be paad to RLOA, Annual Lease Renls lo be pard to RLDA, liquidaled

damages lo be paid to RLDA. payrnenl to Sub-ConlractorE relating to the Proracl.

erpenses rnclllred and claims by RLoA on the Projeci due lo the Lessee's defaun an

lernrs of the Agreement to be paid to RLDA. servicilg oi Debt Due lo lhe Lenders etc.
l\roreover. as pan ot the condrtion of bidding, the Nominated Company shall be requrred

to rnvesl ao additionrl minimum amount in the Project within 30 days of its appoinlment
as the Nominated Company to clear all overdue amounts in respecl of payments

specfied here above

Consequence3 oI Substibtion: -

RLDA shall grant, to lhe Nominated Co.,rpany, the righl lo develop. design, finance,

conslrucl, operate and maintain lhe Projecl (including entering inlo Sub-Contracls)
together with all olher righls subject lo fulfilment of Lessee's oblagation by lhe Nominated
Company Agreem€ot. for lhe remaindet cf the Term. by the Novatron o{ the Ag.eement. if

applicable in lavour of lhe Nomrnaled Company. RLDA shall also execule a new

Subslitution Agreement wrlh the Nomlnated Company aod the Lende.s, if there be any.

All Sub-Contracls ancl agreements in respecl of the Prolect ircludrng Escrow Agreement
and Financing Agreemenl execuled by the Lessee shall stand transferred and novated in

favour of ihe Nomrnaled Company Further all .rghls ol the Lessee on the Sile. Assels
and Prg]ect Ulrllies in terms of the Agreemenl shall stand transferred and novaled in
favour ot ihe Nominaled Cornpany. All approvals/clearances ol RLDA received by lhe
Lesse€ shall stand tran:{.red ?nd novatcd in ,avour of lhe Nominated Company. All
lelter ql allolmenls, SUD-Lease Ueeos or any urrrcr dgrEe{|errls ErEluieu rry ;,! .Lrr-a
fo. maketing lhe Project in terms ol lhe Agreement shall stand lransfe(ed and novaled in

,avolrr of the Nominaled Company The Lesseo shall get .eplaced by the Nominated
Company for all purposes relaled lo the Projecl.

Article 22 - Substitution payment and termination payment

Termination Payrnent

Excepl when lernrnaled in terms of provisions ol Anicle '18 2 in the event ct terminalion of
lhis Agreement pursuanl to a Lessee Ev€nl of Default. RLDA shall pay a Termination
Payment to Lessee as follows 3lter reeovering lhe outslanding dues loward Annual Lease
Rent, any clarms for loss€s/damages suflered by RLDA or by the Ra'lway Adminiskation
due io any aclion by the Lessee or ils Sub Cont,actofs/ Sub-Lessees

(a) ln the event ol Terrnination before lhe commencemerl of the Commercial OperatDn
an amounl equal to 85% of lhe lotal amouol of Le3se P'€mium (excluding any
inleresl) paid by the Lessee lo RLDA till th€ date of lermination.

(b) ln lhe evenl of Terminal;on after lhs commencement of Commercial Opetation an
amounl equal lo lhe drflerence of lhe amount specii€d in A.lcle 221 1 (a) above and
the amount ol Orslribulions withdrawn by the Lessee lill lhe dsle ot Tcrmrnation. ll lhe
Lessee has akeady wilhdrawn more lhan the amount specilied in sub-clause {a)
above, the amounl of Tennin3tion Paymenl shall be zerott.\

I,Jrt -tl G€ncral CondinoIs ol Le.rsc Agreemert of Rl-DA l.Oll8
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(c) lt s clarified that lhe Lessee shall not be entilled to any roterest on the Lease

Premium or any relurn on Equity beyond what rt has already withd.awn f.om lhe

Escrow Accounl as Diskrbutions trll the dale of Terminaticn. Ho{rilever, the Lessee

shall be entitled for reiund ot the cost ol Redevetopment Works as per the eslimated

cost specified in the Agreement, provided thal all lhe Redevelopment Works have

been compleled and Completion Cerlificate have been issued by lhe NodalOfticer for

the same

ln the event ol termination of this Agreement pursLJant to a RLDA Event of Oetault, RLDA

shall pay a Termination Paymeni not exceedrng 1006/6 of amounl ol lnstalments ot the

Lease Premium and the Annual Lease Rent {rncluding any interest lhereo0 that has

already been paid to RLDA including interests from lhe dale of receipl of such paymenls

by RLDA al a simple interest rate of 5'l. (five percent) per annum alter lecovering

outstandrng dues and any claims tor lossesldamages suftered by RLOA o. by the Railway

Adm.nistration due to any action by the Lessee or ils Sub Contraclors/ Sub-Lessees.

ln ihe event of termrnaton of lhis Agreement by RLDA for taking over the Assels and

Prolect Ulilitaes for its own use or tor the use ot Rarlway (before expiry ot the Term) the
RLDA shall pay a Termrnalron Payment as follows after recovering outstanding dues
loward Annual Lease Renl and any clarms for losses/damages sulfered by RLDA or by

the Rar:lray Fdminastration due to any aclion by lhe Lessee or its Sub Contractors/ Sub-
Lessees:

(a) ln the evenl ot te.minalion prior to 2N/3 years lrom lhe Effeclive Dale.-

Termrnation Parment= l: (::I\ + 'r -. 14\ !t, / ;)u..P.+c.0.4.+R t.)-------.ot

(b) ln the event ot termination atter 2Nl3 yea.s fro.r the Efiective Oate:-

rermrnarron payre"r=[i(+)] lt .p rc t).^ t R c.) .#.
where

L.P = Lease Premium and Annual Lease Rent, includrng interests thereof, already
paid by the Lessee to RLDA;

C O A. = Estimated Cost of Assets as specitied in Part-lv SCLA or actually incured by
the Lessee. whichever is lower:

R C = Estimated Cosl ot Redevelopment Works. rf any, as speofied tn Part-lv SCLA:

WPl. = Wholesale Prjce lnde! as prevarling on the Transler Date subsequent to
termination.

WPl. = 
"tt15q1.rr1. 

,rice lndex as prevarling on the Efective Date.

n = no. of full completed years f.om lhe Effective Date + 1

N = the Term in no of years as specified rn Part-lv SCLA

Deduction of dues du€ to RLOA trom tlre Lessee:- All oulstanding dues toward Annual
Lease Rent, Revenue Share and any claim lor lossetdamages suffered by RLDA or by

the Railway due to any neglect by tl're Lessee or jts Sub-contraclors or Suts
Lesseeslsub-Licensees shall be Ceducled hom lhe amounts derived rn A,ticle 22 1.r.
Anide 22.1 2 and Article 22 1 3

2212

22 13

22 14

)

I

Oeduction of liabilities vesting on RLDA due to tetmination:.The tolrl amount of
linancral liabrlities assessed in terms o, Article 20 5 for refLrnds to all SLrb-Lessees shall be

deducted lrom the amounts f,ayable lo the Lessee unde. Adacle 22.14.The resultant
amount shall be the entitlement of lhe Lessee as Te.rrrr.atron Payment lf an Escrow

Elir
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Account exisls at the time of Terminalron the Termination Payment shall be deposited in

the Escrow Account and the Lessee shall get rls dLres lhrough the Escrow Account.

Notwithstanding anything contarned rn thrs Article 22. 1, in the event of issue ol Notice ot
lntention to Terminate by RLDA due to Lessee',s Evenl ol Default, whether lead.ng to

Substitution or Termination, the Performance Bank Guarantee shall be forfeited by RLDA.

Any Termination Payment due to the Lessee frorn RLDA under the Agreement shall be

payable wilhin twelve (12) months of the Transfer Dale.

Substitution Paymont

The Lessee shall be entiued to a subslitution payment as compensation lowards

subslitutron only if the No.rinated Company has paid a posrtive Substitution Premium to

RLDA and invested the requred minimum amount in the Project towa.ds the overdue
payment liabililies speciied he.einabove lf the Substitution Premium paid by the

Nominated Company is posrtive and suftrcient, thc Lessee shall be entilled to the

Substitutlon Premrum subject lo such payment not exceeding 85% of the tolal amount of
Equity and Subordinated Debt Due as on the date of issue of notice of tetmination. lf the

Subst{ution Premium paid by the Nomioated Ccmpany is more than this amounl, the

remaining amount shall be paid to RLOA. lt is clarified that the Lessee shall not be

eotilled to any return on Equrty.

lf the Substrtution Pr€mium paid by lhe Nominaled Company is less than the maxrmum

entitlemenl olthe Lessee in terms oflhe Nlicle22.21 above. lhe Lessee shall be entitled

to only the Subslitution Premium paid by the Nominated Company. However. if the

Substitution Premium offered by lhe Nominated Company is negative. no compensataon

shall be paid to the Lessee and lhe resulling cost Cue to negatrve Subslrtution Premrum

shall be bome by the Lende.s and RLOA in the following manner .

{a) It the Subslituton is don6 by th€ Lenders' Represenlative, the enlire cost shall be borne

(b) lf the Substitution is done by RLDA, lhe cost shall be borne in the lollowing order:

(i) The Lenders shall bear the cost up to an amounl equal to the Oebl Due by way ot
forgoing at to the extent ol the entire amount of Debt Due to lhat extent;

(ii) RLDA shall bear the remaining cost, if such ccst is not fully met through the
provrsions o[ ihe sutpaaa (i) above

An independent chartered accounlanuauditor shall be appointed by RLDA or the Lender,

as the case may b€. lor audit o, the accounts of the Lessee for arriving at the payments

due for refund to the Lessee as above The cost ct the independent chartered

accountanuauditor shall be deducled from the amount due ror relund lo the Lessee rn

terms of A(icle 22.2.2 above.

Claiming Termination & Substitution Paymenti- Afre. ler,nination ol lhe Agreemenl or
substilution ot the Lessee by a Nomrnated ComPany. lhe Lessee shall prepare and
furnrsh lo the Noddl Officer an account glving luil and detailed particulars of all claims for

payment to whrch the Lessee may consrder hrmself entitled lo rn terms of the Agreement

Notwithsianding any such claim. the Lessee shall be paid lhe Subs{itutron Payrnent and
Termi.alion Paym€nt svict,y in terms of the Agreerient and the decision ot RLDA rn

respect of such payments shall be fjnal and brnding on the Lessee

Signing of "No Claim" Certiticate:- Any payment rn .espect of Article 22.1.1(a) Anicb
22.1.1(b). Article 22.1.2 and 22.2.1 above shall be m?de by RLDA only atter receipl of a
No'Claim Certificate from the Lessee declarlng that the paymenls .eeeived by thc Lessee

is lull aod final and il has no lurther claim againsl the Prcject The Lessee shall not be

222
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Artacle 23

231

225

232

entilled to mako any claim whalsoever against RLDA under or by vi(ue of o. arising out ot
the Ag.eement. nor shall RLDA enlerlain of cossider any such claim if madebytheLessee
atter he shall have signed a No Clarm" Certrficale rn favour of RLDA in such form as shall
be required by RLoA after lhe amounl of the relevanl payment is finally assessed by

RLDA. The Lessee shall be debarred from disputing lhe correclness of llre assessment of
paymenl covered by "No Claim" Certificale or demanding a clearance to arbil.alion in

resPecl lhereof

Post Payment Audit:-lt is an agreed term of Ag.eement thal RLDA reserves to itself lhe
right lo carry oul a poslpayment audit and o, lechnical examjnalion of the Lessee's
claim illcludrng all supportrng details, and to make a darm on the Lessee for lhe refund of
any excess amounl paid to hrm if as a resull o{ such examrnalion any oler-payment lo hrm

is discovered to have been made rn respecl of Terrnination Paymenl. Subslrlution
Paymei:t or lermina, va[]e undcr lhe AEeement.

Dispute Resolution

The Parties agree to use their best eflons for resolving the oispule promptly. equilably
and in good failh and f\rnher shall p{ovide each other wrth.easonable assess during
no.mal birsiness hours to all non-p.ivilege records, infonnalion and data pertarning to lhe
Dispute. All Dispules so notified in writing by either Party to lhe other Parly shall, in lhe
fi.st instance, be attempted 10 be resolved mulually within 60 {sixly) days afte. ihe rvfltien
notice of a Dispule. fiailing which the Parties shall subject lhemselves lo conciliation
p.oceeding In accordance wilh the procedure set lorth in Arlrcle 23 2 below.

Conciliation:- ln the event o, any Dispute belween lhe Parlies lhar is nol selrled mutually
io lerms ot Article 23.1 above, either Parly may call upoo the Vice Chairman (or in hrs

absence the Chairman) ol RLDA and upon such reterence the Drspule shell be referred lo
the Conc,liatron Commiltee. The Coocilialion Ccmmdtee shall be fultv emoowered lo deal
wdrr a(l aSpcciS ol such 'erelence 

nrqu!r,9 wLJrorcwdr, eu"'p'ud'r!c ur 5ertrerrEl( !r suq.
Dispute or any pan fiereot. Upon such relerence, lhe .epresentalives ol the Lessee and
members of RLDA'S Concilialion Committee shall meet no laler lhan 10 (len) days trom

tLe date of reterence to dascirss and attempt to amicably resolve the Dispute. ll such
meeting does nol take p,ace within the 10 (leni day period or the Dispule is not amicably
setlled \1/ilhin 15 (ifieen) days of the meetng or the Dispule is not resolved as evidenced
by Ihe srgning of r.rtlen lerms ol settlement wrlhin 60 (sixty) days of the reference to lhe
Conciliation Commi[ee in wrrling or such longer period as may be mulually ag.€ed by the
Parties. eilher Party may reler the Dispule lo arbitralion in accordance with the provisians

of Article 23 5

RLOA Arbil.ation Rules:. Provrsrcns specrlled in Article 23.3. Artrcle 23 a aod Anrcb 23 5
shall be called as RLDA Arb'hation Rules . Arbitralion in respecl ot the Proiecl shall be
held in accordance wilh lh€sE Rul€s. The governing law ol lhe a.brlration shail bo lhe laws

of lndia and lhe venue o, such arbikaticn shall be Delhr. and ihe language ol arbrlralion
proceedings shall be Engi,sh, The provisions relalng lo Arb,lralion shallbecome operar,ve
only afler the Conortrons Precedenl are fulfilled

Excqpted Matlers:- All drspules in confleclion wth the Ag.eement shall be relerred by
€rther Parly to the Vice Cha,rman of RLDA provided lhat mallers for which provrsrons

have been made rn Article 2 5 2, Article 5, Ariicle I i 7 Article 142.3. Article 20. Anicie
21, Atlicle 22 5, Arlicle 25.3 shall be dee&ed as €rcepted l,.1aIers (matters nor arbilrabl€)
and lhe decrsron ot RLOA ihe.eon shall be final and bndrrg orr the Lessee. p,ovi.ied
furlher thal excepled matter' shall sland specifically excluded from the puariew ol the
arbitrataon qlause.

l,arr ll-GenernlCon.liror'nofLcJscAgrc.m.rtolRl,llr'rl.l)r-11, (.1mcnd{.(1o 26.03.2011}
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2351

2352

2353

2354

2356

2358

Pmcedurc for Arbitration

ln the event of any Dispute betweeo lhe Partres herelo as to lhe conslrlction or

operaton of this Agreefient, or the respective ftghts and liabilities cf the Parties on any
maller rn question, Oispole on any acccLrnl or as lo the wlthholdrng by RLDA o, any
certificale to whrch lhe Lessee may clam to be entitled io, or if RLDA farls to take a

decisnn wilhrn the trme specrfied in lhls regard and in any such case. bul excepl In any ot
the Excepted l!4allers relerred lo in Article 23 4 of these condilions. lhe Lessee, atler lhe
time speciUed in lhis regard of N presenting rls linal claim on orspuled matters shall
demand in wriling thal lhe Dispule o. difference be refe.red lo arbitration.

The demand for arbIralron shall specify the mallers $rhich are n quesibn. or subject of the
Dispute as also lhe amounl ot lolal and item wise clarm Only such Disputes, rn respect ot
whrch lhe demand has been made. logelher wrth counler clains or sel off. given by
RLDA, shall be relerred to arbilralion anC other rnallers shall nol be rncluded in the
reference

The Arbrlralron proceedings shall be assumed to have commenced from the day, a
wrtlen and valid demand for a.bitralion is received by RLDA.

The clarnrant shall subnnt hrs clarm stating lhe iacts supporting the claims along with a
the relevanl Cocumenls and lhe reliel cr remedy sotJgh! agatn5t each claim lrjlhin a
period of 30 days from the date ol appornrmenl ol the Arbikal Trjbunal

Ihe.espoodent shall submil ils detence slaleorenl and counter claim(s), il any. with,n a
pelod ol60 days of.ecerpt of copy ol claims from the Arbitral Tribuna{ thereafter. unless
olherwise exleosion has been granted by lhe Arbilral Tnbunal.

No ne\d clarm shall be added during proceedings by either Pa(y. However, a Parly may
amend Or supplemenl lhe original claim or delence lhereof du.ing the course ol arbd.atiofl
proceedrngs subJecl to acceptance by the Arbilral Tflbunal havirg due regard to the delay

ll lhe Lessee does not prefer its specific and linal claims in writrro, rvilhin a period of 90
days of receiving the intimation lrom RLDA lhal lhe asse3smcnt for Substitutron
Payments. Te.nrjnalion Payment or the lerminal vahe of the Assels and Projecl Ut,lites rs

ready for payment. rt will be deemed lo have waived its clarm and RIDA shall be
discharged and released of all lEbililies under the Agreemenl ifl respecl of lhese clalms

Obligation During Pendency of Arbitration - Prolec{ under lhe Agreemenl shall. unless
otherwrse drected by the Ngdal Offrcer. continue during lhe arbrtration p.oceedings, and
no paymenl due or payable by lhe Lessee shall be withheld on accounl of such
proceedings. provided, however. it shall be open for Arbrt.al Tribunal lo consder and
decdc whether or not the Projgct shguld conlinue during arbitration proceedings.

]n rases \,rhe.e lhe lolal value ol all claifis in questron added togelher does not exceed
Rs.1,00,00,0001 (Rupees cne Crore only), the Arbitral tribunal shallconsrsl of a sole
arbilralor lvho shall be a lelrred Gazelled oflicer ol Railway (ngt below S A. grade)
nominated by the Vice Charrman ol RLDA from lhe panel of arbllralors maintained by
RLDA of otherwise. Th6 sole arbitrator shall b6 appoinled within 60 days t.om lhe day

when a written and vaLd demand for arbilration ts.ecerved by the Vtce Chairrnan,

^]
23510 ln cases not cqvered by Artrc,e 23 5 9 above, the Arbrtral Trrbunal shall consist of lhree

retired officers ol a Railway public seclo, uoderlaking (rl01 below Gl,,,l level) and/or relired
Gazelled offrcers of Rail,^,ay (nol below S.A. grade) For thrs pLrrpose, a Isl ol more ihan
3 names drawn from the panel of Arbitaators marntained by RLDA or glherwise wlll be
Sent to the Lessee wilhrn 60 days kom lhe day when a rvrtten and valrd demand for
a.brlralion is received by lhe Vrce Chairman ot RLDA The Lessee lvrll be asj<ed to

Prrr-il-C.nerulCr$riirio sofl.ersctgree,nen(oIlll-r,\LoHri {lDrendedotr.lO 03.2011.}

't

I

DCM (P-r)

( {."..
. N- L L,ra

JCM (r.AWflGr\4 (F)



:i
slggest 3t least 2 names oul of the list lor appoinlment as Lessee's nomine€ walhin 30

days from lhe date of dispatch of the letler lo lhe Lessee. The vice Chairman of RLDA

shall appoint al leasl one oul of Ihem as the Lessee s nominee and will, also

simullaneously appoinl lhe batance number of arbitrators from the panel of Arbilrators

mainlained by RLDA or otherv,/ise. duly indicating the'presiding arbitrator'from amongst

lhe 3 arb(rato.s so appointed. Vice Chai.man shall complete this exercise ol appoinling
lhe Arbrtral Tribunal wrthrn 30 days ,rom lhe recerpl of the names gI lhe Lessee's

nominee.

It one or mo.e ot the arbil.alors appointed as above refuses lo act as arbitrator, wrthdraws

from his oflice as arbatrator, or vacales hie'their office/ofllces or islar€ unable or irnwilling

lo pertorm h,s funclons as a.bilralor fo. any.eason whalsoever or dies cr in lhe opinron

of the Vice Chai.man is brased or fsils to act wrthout undue delay, lhe Vice Chairman

shall appoinl new Srbdrator/arbilratoas lo acl rn histheir place in lhe same manner in

which the earlier arbitralor/arbilrators had been appointed. Such re-conslituled Arbitral

Tribunal may, at rts drscrelion, proceed wrlh the reterencc lrom the stage at which il was

left by the previous arbrkalor (s).

The Arbrt.al Tribunal shall have powe. lo call for su6h evidence by way of atfidavrls or
otherwrse as lhe Arbilral TribunaJ shall thrnk proper and it shall be the duly of the Parlies
hereto io do or caLrse lo be done all such thrngs as may be necessary lo enable Ihe
Arbjtral Trrbuoal lo ftake ihe award without any delay. The Arbitral Jrbunal should record

day lo4ay p.oceedings. The proceedings shall normally be conducted on the basrs of
documenls and wrilten stalemenls.

While appoinling arbikaio(s) under this Arlicle 23. due care shall be laken lhat helhey
is/ar6 not the ons4hose who had an opporiunity to deal with lhe mallers lo which lhe
Agreement relates or who rn lhe course of his/thet duties as Railway servaol{s) or
emplcyees ol RLDA e)(pressed views on all or any of the matlers unde. the Dlspule. The
proceedrn9s ol lhe Arbikal T.ibunal or iho award mad€ bV such Arb(ral Tnbunal will,
however, nol be rnvafio melely rOI lrle reaso.r lltar orr! ()t .[erc cr(].tralor haa. nr r|e
course ol his service, opportunity lo dealwilh lhe malters to which the Agreement relales
Or who in the course o, hrs/lhei. dulies expressed views on all or any Ol the matle.s under
Dispule.

The arbltral award shall stale item wise, the sum and reasons lrpon rvhich it is based The

analysis and reasons shall be delailed enough so ihal lhe award could be inferred lhere
from

A Party may apply for corrections of any computailonal errors, aoy typographrcal or
cleflcal errors or any olher error of sim ar nature occurflng :n lhe award and interprelalion
ot a specillc poitrl ol av,/ard tq Arlrilral Tril,ur)al w,thrn 60 days of receipl of lhe a$,ard

A Party m3y apply to the A.bitral Trlbunal wftin 60 days ol recerpt of awad lo make an

additional award as to cl3ims presented in lhe arbitral proceedinos bul omitled from the
arbrkalaward.

ln case ot lhe Arbitral Tflbunal, comprising of lhree Members. any ruhng or award shall be
made by a maiority of Members of Arbitral Tnbu^al ln the absence of such a majorily lhe
views of the Presiding Arbit.alor shallprsvail.

Where Ihe arbrlral alvard is for the paymenl oi nroney. no rnterest shall be payable on

lvhole or any parl oF the money for any period lrll the dal€ on which the award rs made

The cosl of arbilration shall be borne by the respective Parties The cosl shall rnler-ala

include fee ot the arb{ralor(s), as por the rates frxed by the RLDA Boa.d from time to trrne

and the tee shall be borde equally by both the Parties. Further, the fee payable to the
arbjlrato(s) vJould be governed by the inslruct,ons issued on lhe st,bject by RLOA Board

23.5.11

2351a

23.5.1 5

23 5.16

23 5.17

23 5.18

23 5.19
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(a)

(b)

(c)

Article 2,1

24.1

24.1 1

236

24.1.3

from lime lo lime irrespective o, the fact whelher lhe arbrlralor(s) is/ are appornt€d by lhe
Vice Chairmao or by the courl ot law unless specrfically direcled by Hon ble coll-l
otherwise on lhe matter.

Under these Rules. in the absence of Vice Charrman. Chairman shall exercise lhe powers

ol Vice Chairman of RLOA. Subject to the prolisions of the Arbrtralion and Conciliation
Acl. 1996 and the rules made there under and any statutory modilicalions lhereof shall

apply lo lhe arbjtration proceedings

NolMthslanding anyihing contained in lhe Agreemenl, A,lrcle 23 5 ol the GCLA shall nol

be applicable for settlenlenl of clai,ns or drsputes nctified by the Lessee if the present

value of atl such claims made by lhe Lessee rncluding previous claimt o. awards of
A,brlral Tribunal, determined al compound annual interest rale cf 15%, is more than 20016

of the present value. delerfiined at the compound annua inlerest rate of 15%. of all
payments received by RLDA from the Lessee towards consrde.aticn tilllhe date of .eceipt

of lhe clarm/dispule and arbit.ation shall nol be a .emedy tor settlomenl of such claims or

dispules

Force Maieure

Force Majqure Event:

The Lessee or RLDA. as lhe case may be, shall be entrlled to initially suspend lhe
performance o, its.espective obligations under the Agreenrent to the extent lhal lhe

Lessee or RLDA. as lhe case may b€, is unable lo render such pertormaoce due lo a

Forco Maj€ure Evenl.

ln Ihe Agreement, no event u circurnstance and/or no combrnahon ot events and

circumstances shall be keated as a Force l,laleure Evenl unless it satisfies all lhe
following condrtions

malerielly and adversely aftects lhe pe.formanc€ of an obligalion:

are beyood lhe reasonable conlrol ol lhe affected Pany;

such Pa.ty could nol have prevented or reasonabiy overcome with the exercise ot
Good lnduslry Praclice or .easonable skrll and care:

do not result from the negligence or misconduct of such Parly or the failure of such
Parly lo perfom ils obligatrons hereunder: and

wlrich, by rlsell o, conse{luently, has an eflect described in Anicle 24 1 . l ;

Force Maieure Evenl includes the follolvi,rg evenls andl or circumslances lo the exlent
lhat they or lherr consequences salisfy lhe requi.enlenls set lonh io Artrcle 24 1 2:

24-1-3-1 \rar (whether declared or undeclareo). rnvasion. armed conllict or acl o,
Ioreigo e.emy in each case ifivolvrng or drfectly affecting the Srte,

24132 rerolulion, riot. insurrectDn or olher civil commolron. act of le.ronsm or

sabolage in each case within lhe S{e or near vicanrty

24 1 3 3 nuclear erplosron. radioaclive or chemical conta.i;nation or ronizing radiation

dtrectly affecting the Sile andlor lhe Assets. unless lhe source or cause of the

explosion, conlamanation. radiallon or hazardous lhing is brought to or near

the S{e by the Lessee or any atfrlate of the Lessee or any Sub-ContGctor of
lhe Lessee o. any ol their respecl;ve emFloyees, servants or agents.

2C.1.3.4 slnkes. workjng to rule. go-slows and/or lockouts which a.e in eadl case
rrridesprcad, nationwid€ or political and affects lhe Sile:

{d)

(e)

\
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24.1.4

24 1 3.5 any etfect ol lbe natural elemenls. rncluding llghting, flre. eaI1hq,Jake

unprecedented rains, tidal wave. flood. storm. cyclone, lyphoon or lotnado
wrthin the Srle or near vicinity'

24 1.36 explosion (olher lhan a nuclear explosion or ao explosion resutting ,rom an

act of war) wilhrn lhe Site or near vrcinity,

24 1.3 7 epidemic o. plague wiihin lhe Site or near vicinily: and.

24.1.3.8 any evenl or circumslances of a nature analogous lo any events set forlh io
Arlicle 24.1.3.1 lo Articte 24.1 .3.7 wilhio the S(e o, near vicinily.

Procedure for Force Maieure:

2a 1.!-1 lt a Pany claims relief on accounl of a Force Majeure Evenl. lhen lhe Parly
claiming lo be affecled by lhs Force l,lajeure Event shall, immediately on
becomrng aware of the Force Majeure Evenl, give nolr4 ol and descnbe in

detail: ii) lhe Force Majeure Evenl(s) thal has occu.red; (ii) the obligation(s)
affecled as descflbed jn lhig Artde 24 (ri) the dates ol commencemenl and
eslimaled cessalion of such event of Force Majeure: and (iv) the manner rn

\rhrch the Force i/aisure Evenl(s) atfecl the Party's ability to per{orm its
obl;gation(s) under lhe Agreement No Party shall be able to suspend o.
excuse the non perlormance of its oblig.lions hereLrnder unless suqh Pady
has given lhe nolice specrfied above. The Parties erpressly agree thal
paymenl of Annual Lease Rent shall not be suspended du.ing the pendency
of Force Majeure Event and/or ils effecl

24.1.4.2 Ihe arfecled Party shall have lhe ftghl lo suspend lhe perlormance of lhe
obligalion(s) affecled as descnbed in Artrcle 2rt 1.4 1 above. upon delivery ot
lhe nolice of lhe occur.ence ol a Force [4a]eure Evenl rn accordance with
,A.ticle 24.1.4.1 above. The affected Parly. tc the ertent rendered unable to
terforn' it( oi)li,);rl,rr.,\ (:: ;,d.i herro( Uncer lhe Ao'eeme4t as a

consequence of lhe Force lvlsleure Event. shall be excused lrom
performance ot lhe obligalions provrded lhat lhe etcuse lrom pe.formance
shall be of no greater scope and o, oo longer duralion than is reasonably
warranled by the Force Majeure Eveol.

24.1.4.3 The lime for perlormance by lhe affected Parly of any obiigation o.
compliance by the afiected Pa.ty with any lime limit alfecled by Force
Mareure Event, and for the exercise of any rlght arrected thereby. shall be

exlended by lhe period during which such Force l,,4ale{rre Evenl coiiinles
and by such additional period lhe.eaFter as rs necessary to enable the
affecled Parly to achEve lhe level o, adivily prevailing before lhe eveot of
Force Malaua€ Evenl.

24 I 4 4 Each Parly shall bear its own costs. if arly. incurred as a consequence 0t lhe
Force L,lajeure Evenl

24 1 4 5 The Parly teceiving lhe claim lor relef under Fo.ce Majeure Evenl shall, if il
wishes lo dispule Ihe claim, grve a wnnen notrce of Dispute to the Perty
makrng the clarm wlhin 30 (lhi.ly) days ol recervrng lhe nolice ol clarm. lf lhe
notice of claim is not contesled within 30 (thirty) days es stareC above. a,l ihe
Ps.lies shall be deemed to have accepled lhe validrly o{ lhe claim. l[ any
Party dispules a claim. the Parties shail lollolv lhe procedures sel forth in
Article 23 5

Mitlgation ot Force Majeure: The Pany claiming to be affected by a Force i.lajeure
Event shall take all reasonable sleps to prevent. reduce to a minimum and mtigate lhe

' 24.1 .5
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effect of such Force Majeure Event. The allected Pany shall also make efforls to resume
perlormance ol its cbligalions {rnder lhe Agreement as soon as possible and upon
resumplion. shall lo.thvr,th nolrfy lhe olher Party of ihe same rn wr(ing. Fudher. each

Party shal! bear rts own crsls. if any. incurred as a consequence of lhe Force Maleure

Event and the time for pedormance by the affected Pady of any obligations o. compliance

by the affected Pa.ty wilh any time limit aftected by Force Maleure Event and for the

exercise of any nght allected thereby. shall be exlended as may be decided by the Nodal

Officer by lhe period dunng wh'ch such Force Majeure Event continues and by such
addilional period lhereafter as rs necessary to enable the allecled Party to achieve the level

of actrvily prevailing before the Force irajeure Fvent. provided the expiry ol lerm remains as
it rs.

Article 25 - MISCELLANEOUS

25.1 Governing Law and Jurisdiction; This Agreemenl shall be governed by and coost.ued
in accordance with the latys of lndia and subjecl lo thrs Adicle 25.1, the courts al New
Delhi alone shall have exclusve Jurisdrclron on maters pe.tarn ng 10 or ansing from this
Agreement.

252 Compliance to regulations and bye-laws: The Lessee and the Sub-Contracior

appointed cr hned by the Lessee shall at all times du.ing lhe Term ol the Agreement
con{orm to the provrsron of all Applicable Laws relating lo the Projecl aod regulations and
bye- laws of any local aulhoflty and ol any waler and lghting companies rr undenakings,
lvilh lvhose syslem lhe work rs proposed lo be connecled and shall be{ore making any
variation from lhe Drawings or lhe spec,ficatrons lhat may be necBssrlaled by so
conlirma.!9. give to lhe Nodal Ofrlcer nolrce specifying the varialicn proposed lo be made

and the reason for making the vanalron and ghall nol c6rry out such va.iation unlil he has

received rnstructions ,rom lhe Nodal Ofiicer in respect lhereof. The Lessee shall be bound

ln 3,./::.' ':'.:i! -'.',:.'1a; ','-!4, reg:'l 'icns or \t? l? '': ?s .'^r?s2rd ?.d --.r- ''
fees and taxes payable to any authorily in respecl thereot

25.3 lllegalGratitication

25.3.1 Any brbe, commrssron. grfi or advantage given. promised or otfered by or on behall of
the Lessee o, his padne., agent or servant o., anyone oo his behalf. to any officer or
employee of RLDA. or to any periron on his behalf in relalion to oblaining o. execution of
this or any olher cont.act with RLDA shall. in addilion to any criminal liability which il may
incur. subject the Lessee lo lhe rescission of the Agreement.

25.3.2 The Lessee shall not lend or borrow from or have o, enter into any nronitory dealings or
i.ansaciions either direcit,y or indirectly wilh any employee of RLDA and if he shall do so.

RLDA shall be €nlitled tonhwith lo rescind the Agreement. Any queslion or dispute as to
lhe commission or any such offence under lhis clause shall be settled by lhe Vice

Chai.man ol RLDA, in such a manner as he shall consider l and sufficrent and his

decision shall be final and conclusive ln lhe evenl ot rescission of lhe Agreemenl undet
thrs clause, the Lesseo u/ill not be paid any compe^salron and any Secu.ity
Deposil'Perfcrmance Guaranlee will be lo.ferled.

25.4 Communications & Servicg of Noticqs:

25.4 1 All notrces, communicalions, reforence and complainls made by RLDA or lhe Nodal

OlUcer or the Nodal Offraer's Representalive or lhe Lessee rnlerest concernnig the
Proiecl shallbe rn wt'ting.

25.1.2 The Lessee shall furnish lo the Nodal oflicer lhe name, designatpn and address ol his
aLrlhorised agent whom all cornplaints, nohces, communications and references shall be

Pan -ll - cener:Il Condirioos of Lease .lgreenrert of RLDA LDIIB ,: (o,r"r11",, "":: l:-11lll

J, j
t-.rl

IGM (F)

it .,

D6M (P. r)

i)r,)'-r
IGM (rAw)

t\



2543

2544

255

25i

259

25 10

delivered.

Allnotices, ccmmunlcations. reference and complainls shall be sent through Reglslered

Post. Speed Post or shall be delivered perscnally in hand and shall deemed 10 hale
been (unless there is evidence thal it has been received earlier) received wlthrn 3

{Three) business days of the same beinq sent through Reqistered Post, Speed Post or

on the same day it delivered persona;ly by hand du.ing the normal business hours of
the Parly lo lrhom such notrce or co.nmunicalion is being delivered. ln addition. the

notice shall also be sent by facsamile and emarl.

All notices, requests, demands or other commirnrcation requrred or permitted lo be
given under this Agreement and the Drovisions conlained herein shall 5e wrilten in

Eng,ish and shall be deemed lo be duly sent by regrstered post. or transmitled by

facsinlrle transmissrcn or email lo the olher Parlies rn lhe format indicated below

Aitentron: []
Address.
E ma'l: [ ]
Facsrmrle Il

Amendmcnts: No amendmenl or waiver of any p,ovrsron of the Agreement, nor conseot
to any depa.lure by any of the Parties there from, shall in any event be etfeciive irnless
the same shal! be in wating aald signed by the Pailies hereto and then such amendmenl.
waiver or consent shall be eftective only in the specific iostance and for the specrfic
purpose fo. which it is given.

Agreement to Override Other Agreemgnts. The Agleemenl supersedes all prevroirs

agreemenls or arrangements between the Parties, including any memoranda of

unders?andrng entered into rn respect o, the conlents hereof and represents the entrre

understandrog between the Parties in relation lhereto. Thrs Agreement, GCLA. SCLA,
q.heclry'pF Annev,r.e! I OA and the Brd Oocuments logether constitute a comDlele and
erclusNe understandrng of tne lerrns of iirE Lcase 

^greeoie 
l rriiiyv;c,] tr.e ; d,i,si, J,, :i.-

sublecl hereof

No Waivar; Remedies: No failure on the oart of any Parly to exercise and no oelay in

exercising, any .ight, power or privilege hereunder shall operate as a warver thereof or a
consent therelo: nor shall any single Or panial erercise ol any such right, power or
privilege prectude aoy other of further erercise thereot or the exercise of any other right,
power or p.ivilege.

Severance o, Terms lt for any reasofts whalso..ver. any provisions ol the Agreement
are dec,ared lo be vord, rnvalid. unenforceable o. illegal by any con"petent arbitral
llbunal or court of competent jurisdiclion. such invalrdrly, unenlorceability or rl,egalily shall
nol prejudrce or aflecl the remaining provisions oI the Agreement. which shall contrnue in

tull iorce and efrect and in such event, the Parties shall endeavour in good farth to
forthwrth agree upon a legally enlorceable substrtule provrsion as wdl most closely
correspofid to the legal and economic cofllenis of lhe uneniorceable provisron.

Language: All nol,ces. cenifcales. correspondence or other communrcalions under o. in
coonectron wrlh the Agreement, any other Pioject documents or the Project shall be rn

EngLsh

Countenarts: This Agreement rs made in 3 0hree) original copies, each havrng the
same conlents a.d the Parties have read and lhoroughly unde.stand the contents hereof
and have hereby alfrxed lheir respective signatures and seals befo.e witnesses All
counlerpaats shall constilute one and the same Agreement.'..\i. \.\
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25.11

25.11.1

-{s

Assignrnent

Save and except olherwise permitled by lhe Agreement. Lessee shall not assign.
transfer mortgage, charge, sub-let, dealwith, sub-contracl or otherwise grant rights in or
over all or any of the rights, or all or any ol its oblgations or liabihties under the
Agreement

RLDA shall have the unilateral right lo assign. transfer morlgage, charge. sub-let. deal
with. sub.contract. or otherwise grant rights in or over all or any of the rights. or all or any

ol its obligatjons or liabilrties {rncluding those relating to arbilration) under the Agreement

to any ent{y.

Survival

Artrcle 17 shall contrnue lo bind lhe Parties notwrlhstanding the termination or expiry of
the Agreement.

Costs and Expenses

Each Party shall bear its o\,rn cosls (and erpenses, ircluding withoul lim{ation any fees
payable to its advrsors) rn connection with the negotiation. preparatDn and execulion of
the Agreement. Provided thal all the taxes including lhe stamp duty and registration

charges w{h respect to the Agreement shall be borne by the Lessee. The Pa(ies
expressly agree thal it shall be the responsibility of the Lessee to comply wilh th!
.equirements in relatrorl to lhe registration of ihe Agreement wrth any relevant

Government Authority.

No Ag€ncy

The Partres agree lhat nothing in the Ag.eeme.t shall be in any manner. interpreted to

constitute an agency or pa(nership for and on behalf ol any other Party and the
relationship between the Parties is as a principal 10 principal and on an arm's length

:ilrs .. .-:.jt:::","vJise,r_i.:::,7: j.i:.j.r -::-..r _- :j..__:-.;:r. !.:3:: :a..1;. i:
any Party to incur any obligalion or ljability on behalf of the olher Pa.ty or bind the other.

Third Pa rty Benerit

Nothing herein expressed o. implied is i.tended. nor shall il be cgnstrued to conler upon

or give to any third party any right. remedy or clarm under or by reason ot this Lease
Agr.eement or any part hereol

Exclusion of lmplied Warrardies etc.: The Agreemeot expressly excludes any warranty.
represenlatron, condition or other undertaking implied at law or by custom or othe.wase

arising out ol any other agreement between the Parlres or any represenlation by any
Patly not contained in a binding legal agreement executed by the Pa(ies

Joint and Sev€ral Liability: The Selected Brdder aid the Lessee shall be joinlly and

severally liable fo. the performance under the Agreement trll the later of:

25.17.1 one year after the Completion Oate

2517 2 payment ot ail inslalments incuding the interest thereon towards the Lease
Premium

Moditication to Agreement to b€ in writingi ln the evenl of a,ry ol the provisions of th€
agreement requiftng lo be modified after ihe Agreemeni have been signed. the
modrficationg shall be made in w.rting and signed by RLOA and the Lessee. A.y
verbal or wrilten arrangemenl abandoning. rnodify;ng. extending, .educing or
supplemenling lhe Agreement orany cfthe terms thereof shall bs deemed rnvalrd and

2511 2

25 14

''. 25.r I
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shall iot be binding on RLDA unless and untll the san]e is incorporaled in a formal
instrument and signed by RLDA and the Lessee.
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ESCROW AGREEMENT

This Escrow Agreemenl dated lhis J.l day of Jrl 20XX is enlered rnto al

BY ANO BETWEEN:

liosed natrle- ollhe Lessecl, a company incorporated under lhe Companres Act. 1956

and having rts registered otllce at llrsert Sddress] (hereinatter referred lo as lhe "Lessee".
which e)(pression shall, unless replgnant lo or irconsrstent wjlh lhe conle{t or meanrng

lhereof, mean and include its successors. hquidators and permitted assigns) gfthe FIRST

PART

lnsed name and pailculars ol Letders' Relesentalive). and having its registered olfice al

l/flserl address] acting fo. and on behaf of Ihe Lenders as lherr duly aulhorised agent with
regard to mailers arising oul ol or in relation lo this Escrow Agreement (hereinafler .efe.red to
as the "Lenders' Represenlative" whtch exp.es3on shall, unless repugnanl lo or
inconsislenl urlh the contexl oa nreanrng thereof, mean and include its successors and
substdules) of lhe SECOND PART

llnsed oan e and patbcula,'s of lltg Esctow Bar*] and haMng ils regrstered office al [iased
addressl (hereirafbr referred lo as lhe "Escrow Bank" which exp.ession shall. unless
repugnanl to or inconsisl:1: rilii tl'a .cil.-."1 ::i:i.dnina !feteof. trean and rncl,dp rls

successors and substitutes). ol lhe THIRo PART and

Rail Land Developnrerl Aulhority, a slalutory aulhority constituted under lh€
Rajlways (Arnendme,rl) Acl. 2005 (No 47 ol 2005) (hereinafter referred to as "RLDA",
having its ofirce al which exprcssion shall, unless repugnant lo or inconsiste.t with

the contexl or !"neanrng thereof, mean and roclude its successors aod assigns) of lhe
FOURTH PART

Lessee, t enders' Represenlaiive. Escrow Bank and RLDA shall hereinafier indrvrdually be referred to
as 'Party' and colleclively as "Pa,ties'-

WIIEREAS

A- RLDA has enlered into a Lease Agreement daled llrse.t dat4 with the Lessee ithe "Lea36
Agreement") lo. the conceplualizing, designrng, financing, conslruction. marleting.
Leasing/Lrcens,.g. ope.ating and maintaining of lhe Projecl a copy ot which is annexed
herelo and marked as Annexure-A lo form part of lhis Escrow Agreemenl.

B. The Lenders have agreed lo finance lh€ Projecl in accordance with the lerms ard cofldilions

\ \ sel lotlh rn the Financang Agreemenls

The Lease Agreenenl require! the Lessee lo eslablrsh Escrov/ Accour'rt (herernafler referred
lo as lhe "Escrow Account") inler-alia. on the ter,ns and cgndltio s stated therein.

NOW THEREFORE. rn consideralion of Ihe mulual covenanls le.ms and conditrons and
understandirgs set forlh in this Escrow Agre€menl and other good and valuable consicie.alron (lhe
receipt and adequacy of v/hich are hereby mulually acknowledged). lh€ Partres wilh lhe intenl to be
Iegallybound. hereby agree as fotlows.

2

l

c

I'rrr,ll-l;(trc,rrao',iliro,,sotLcasc\srrl(rrr,,fRl.tr^lLrtllr -------{i;$ilr,"tiffir.J{rl4i

I

JGM (F}D6M (P"r)

i(,.

,:1,1)aH.-
rGM (LAW) '

ANNEXURE - A



6l

1.1
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ARTICLE I

OEFINITIOIS A'!Q INTERPR€TATIQ!

DefinitioIls

ln this Escrow Agreement. the followrng words and expressions shall. unless repugnant lo the
cootext or meaning thereof. have the meaning hereinafter respectively assigned to lhen:

"C!re Period' m€ans lhe period specrfied rn this Escrow Agreement for curirg any breaci or
default of any provision of lhis Escrow Agreemont by the Lessee. and shall commenco hom
lhe date on which a notice is delivered by RLDA or the Lenders' Representative. as the case
may be, to the Lessee asking lhe laller to cure lhe breach or defaull specified in such notice:

"Leas6 Agreement'meaos the Lease Agreemenl referred to in Recdal {t, above and
annered hereto as Annexure-Ai

'Escrow Account" means the Escrow Account as nentioned rn Reqlal C herelo and
eslablished in terms of and under lhis Escror.v Agreement and shall include the Sub'Accounls;

'Escrow O€fault'shall have the meaniog ascnbed lhereto in A,lrcle 6.1i

'Leode6' Repre3enlativa" means the person refened to as lhe Lenders' Representatve in
the foregoing Recilals:

"Paymeot Dale- means, an relalion to any payment specified in Arlicles 4.t and 4.2. lhe
dale(s) specified for such paymenl:

"Payment Period" shall refer lo mean the p€riod commencing kom the dale of the execution
of the Lease Agreemenl trll lhe dale all the amounls due and payable lo RLDA by the Lessee
is Fard in accordance with the provrsions of the Lease Agreement:

"Reserve Sub Accounu Retention Account shall have the meanrng ascribed to jt in Article
4.1.1 (viii); and,

"Sub-Accounts" means the respeclive Sub-Accounls oi lhe Escrow Account, into whjch the
monres specilied in A(icle 4.'l would be c.ediled every monlh and paid out it d!e. and not

drre rn a monh, llren aproo;;aled orcp:(rcna!?l' rn such month and relained in rh4

respective Sub Accorrnts and paid out lh6relrom on lhe respective paymenl dale(s)

lnterp.etalion

ln thrs Escrow Agreement, unless the context olherwise requrres, references lo Lenders'
Representalive shall mean references to the Lenders Representative, ading for and on
behalf ol Lenders

The words and expressions beginning with caprlal letterS anJ defined in lhrs Escrolv
Agreemcnt shall have lhe m€aning ascribed thereto herein. and lhe words and expressrons
used in thts Escrow Agreemenl and not defined herein but defnred in the Lease Agreemeot
shall. unless repugnant to the context, have lhe meanrng ascribed thereto in lhe Lease
Agreement.

Refe.ences to A.licles are. unless slated otherr/ise. references lo Arlicles ot thrs Escrow
Agreement

The rules of rnterprelation staled in Article 1 2 of lhe General Conditions of Lease Agreement
shallapply. mut tis mutandis, to this Escrow Agreemenl.

ARTICLE II

€SCROW ACCOUNT

Esc.ow Bank to act as Trurtee

The Lessee hereby appoinls the Escrow Bank to act as rr{rslee for RLDA. the Lenders'
Representative and lhe Lessee collectively in connection herewilh and aulhorizes the €scrow
Bank to exercise such rights, powers, authorities and discrelion ss are specrlically delegaled
to lhe Escro!4,8ank by lhe lerms hereof logether willr all such riglrts. powers, authorities and

21
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2.2

drscrelion as are reascnably ,ncidental and./or ancrllary theieio. alse io perform and undertake

such obligatrors as set oul rn this Escrow Ag.eement and the Escrow Bank accepts such

appcintmenl pursuant io the terms heleof

The Lessee hereby declares that all rights, title and inierBsl in and lc lhe Escrow Accounls

shall be vesled in the Escrow Bank, which shall hold ihe same in kusl for RLOA. the Lenders'

Represenlative and lt're Lessee cotleclively. and applied in accordance wlth the terms of this
Escrow Agreemenl No person other than RLDA, Ihe Lenders' Representative and the
Lessee, shall have any righls and/or inierests as the benefioaries of or third pafly

beneficiaries under this Escrow Agreement.

Acceptance of Escrow Bank

The Escrow Bank hereby agrees to act as such and 10 accept all lhe paymenls and other
amouols lo be delivered lo and held by lhe Escrow Bank pJrsua.l lo lhe provisrons of thas

Escrow Agreemenl The Escrow Bank shall hold anC safeglard lhe Escrow Accounts dunng
lhe term of this Escrqw Aqreemenl and shail treat the amounl rn the Escrov,/ Accounts as
monjes deposrted by the Lessee, lhe Lenders and RLDA v/rlh the Escrow Bank ln pertorming
its runctions, obligaiions and duties under this Escrow Agreernent. lh€ Es6row Eank shall acl
in kust for the benefil of, and as agent for. RLDA, lhe Lenders Representalive and the
Lessee or thei. nominees, successors or assigns, in accordance wjth lhe provisions of this
Escrow Agreemenl.

Establishment and operation of the Escrow Accouht

VJrlhin 30 (lhrly) days from the dale of lhis Escrow Agreemenl. and rn any case prior to the
Appornled Date. the Less€e shall open and operale the Esc.ow Accounls wrth the

(name ot Branch) Branch cl the Escrow Bank The Escrow Account
shall be denomrnaled an lndlan Rupees.

The Esc.ow Bank shall nrainlain the Escrow Accounts in accordance with the terms of this
Escrory Agreemenl. and/or its usualpractices, Applicable Laws and pay the maxrmum rate o[
inleresllllv.rn.'r's,iiri:rr,...!,r,r,\onlh.balanceirlhesaidaccoltnlskom,,rielcirr,:
The Escrow Banh and the Lessee shall. aller consullation wrth RLDA and the Lenders'
Represenlalrve, agree on ihe delailed mandates, lerms and crndrlions, and operating
procedures for the Esc.ow Accounls. but in lhe evenl ot ary aonllrcl or inconsistency b€tween
Ihrs Escrow Agreemenl and such mandates. lerms and condilions. or procedures. tits Esctow
Agreement shail p,evail.

Escrcw Bank's t6e

ln cons,deration of exercise oi lhe r;ghts. powers. aulhontaes. drscrelion and performahce of
oblgataons. lhe Escrow Bank shall be enlilled io receive rts lee and expenses in an amount.
and at Sqch trmes, as may be agreed between lhe Escrory Sank and the Lessee. For the
avoidance of doubl. such tee and expenses shall fo..n pari of lhe Operation 8 l\,laiolenance
Expenses (as deined in the Lease Agreement) 3nd shall be apprcpnated from lhe Escrow
Account in accordanc€ w(h Articles 4 1 and 4 2

Right of the Parties

The righls of RLDA, lhe Lenders' Representalrve and lhe Lessee in lhe nlonaes h€ld in the
Escrow Accounl are set torth in therr enlireiy in this Escrow Agreement and RLoA, ihe
Lenders' Represenlative and the Lessee shai, have no other righls aga{nst or lo lhe monies in
the Esc.ow Accounls.

Substitution of ihe Lessee

The Padies herelo acknowledge and agre€ lhat upon Subslilution of the Lessee with the
Nominaled Company, pursuant lo lhe Subsljlulion Agreement. it shall be deemed for the
purposes of this Escrow Aoreement hat the Nomnated Company ls a Parly herelo and the
Nominaled Company shall accordingly be deemed to have succeeded to the rights and

2 3.2

2.3.3

2.4

2.3

2 3.1
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3 1.1

312

32

3.3

34

6l

oblrgalroos of llie Lessee under lhrs Escrow Agreement ofl and wrth efiect fronr the dale ol
substitution of the Lessee wrth lhe Nominated Company.

ART'CLE III

DEPOSITS INTO ESCROW ACCOUNTS

Oeposits by ths Lessee

The Lessee agrees and undertakes that at shall depos or cause to be deposited into and/or
credit lhe Escrow Account during the Term hereotwith:

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

(b) all monies received in .elation to the Project kom any source. including the lenders,
lenders of the Subordinated Debt and RLDA;

(c) all monies received in relation to the Project Revenlres and other revenues:

(d) all proceeds received pursuant to any rnsurance claims wtth respect to lhe Proiect:

(e) all money rece,ved by the Lessee (and not by RLDA) t,y way of transfer tee towards
charqes in respect of Itanster of sub-lease: and

(0 any Other Revenues and/or receipts in .espect of the Prolect.

Provrded that. il is exp.essly agreed by and between lhe Panies $at 75% (seventy five
percent) ol all amounls received as Projecl Revenues and other revenues dunng the Term ol
the Lease Agreemenl shall be directly deposited to the SubAccounl for payment of lhe Lease
Premlum, Annual Lease Rent and such other Consideration till all such payments are lully
paid to RLDA. Ihe Lessee shall. al any time. during the subsislence of this Escro\Y
Agreement, make deposrls ol its equity and other funds rncluding Subordinated Debl into lhe
Escrow Account and that lhe provisions of lhis Escrow Agreement shall apply to all such
deposits. ln case of invoking of a gank Guaranlee for any of the Subsequent lnstalments or
Security Deposit for Annual Lease Rent by RLDA due to the payment defaull by the Lessee.
monev real'zed fr'rm srrch Droceeds shall be deemed lo have b6en received in the Esctow
Accourll rorn {nc LEssee afnw,rgh 

'rltelest 
iree Sr.:bt,r.r,t,ate i.rcu, ar,. .",.irvc !e!ir po,.: i-

RLDA towards Lease Premium.

Deposits by RLDA

RLDA agrees and undertakes that. as and when due and payable. d shall deposil into and/or
credrt lhe Escrow Account with Termination Paymenl due to the Lessee In accordance with
lhe Lease Agreement. Provided that RLOA shall be enlitled to appropriate. Itom the afo.esaid
amounts, all outslanding amounls (including the Annual Lease Rent and damages lor
terminatron) due and payable lo rt by the Lessee and lhe balence remaining shall be
deposited into the Escrow Account.

Deposits by Lenders

Ihe Lenders Fegresentatrve shall ensure through the Esc.ow Ag.eemenl that the Lenders
shall deposrt into and,'or c.edit the Escrow Accqunl with all disbursements made by them rn

relat'on to andlor rn respect of lhe Prolect: provided that notrr'ithstanding anylhrng to lhe
contrary contairEd in lhe Escrow Agreement, the Lenders shall be entitled to ask the Escrow
Bank to directly credrt its mooies lo a Sub-Account fcr paymenls lo the Sub-Conkactor under
and in accordance with the express provrsrons conlarned in this bghalf rn the Fmanc'ng
Agreements.

lnterest on deposits

The Escrow Bank agrees and undertakes that all interesl accrJrng on lhe credit balances of
the respectrve Escrow Accounts shall be credrt€d to lhe Escrow Accounts, provrded that ihe
Escrow Bank shall be eolilled to appropriate therefrorn. lhe fee and expenses due tq il from
lhe Lessee rn relalion to lhe Escrow Accounts and credrt lhe balance amount to the Escrow
.Account.

Pdra -ll - Ccncrrl Condrrions of l,casc Agrc.mcnr of ILDA I l)Hll [Anr.nd..l on 2{,.O3-]{ll 4}
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41 Wathdrawals during the Conslruclion Period

It rs erpressly agreed belween the Parlres hereto lhat during lhe Const.riction Period. at the
beginning of every monlh, ar at such shoner rnlervals as lhe Lenders' Represenblive. the
Lessee and RLDA may, by written instruclions delermine, the Escrow Bank shall lvithdraw
amounts froni lhe Esqow Account and appropriate lhem in the lollowing order by depos(ing
such amounls in the relevanl Sub-Accounts fot making due payments, and such paymeflts
are nol due in any monlh, then relain such monies rn such Sub-Accounls and pay out
therefrom on the paymenl date(s):

(i) all Taxes due and payable by lhe Lessee in relalron to thls Project;

(ir) all paydrenls lowards repaymenl or retrnd ol mgnies lo third parties and as certrfred
by RLDA in relation to this Projecl.

(i[) all payments Cue to RLDA towards Lease Prernium, Aflnual Lease Rent and/or
liquidated damages;

(iv) all payments to Sub Cont.aclors relalj.g to lhe Projecl and on the construclron of the
Ass€ls and Project Ulililies subjecl Io and in accordance lvilh the Finaacial Model and
the condrlions. iI any. sel torth in the Frnancing Agreements and the ceilings sel lorth
in the Financing Agreernenls;

(v) expenses aod other cost incuned by lhe RLDA m terrns of the Lease Agreeoenl and
cenrtied by RLDA as due and payable to RLDA. including any claims or demands in

connection wilh o. arjsrng oul of Lessee's Event ol Defaull:

(vr) ell drrecl adminastralrve expenses of the Lessee on lhe conslruction of the Assets and
Pro,ect Ulrlities subject lo and in accordaflce wilh the Financial Model and the
condrtiors, if a.y sel forlh in the Financing Agreemeots and lhe ceilings set forlh in
the Financing Agreements:

(vii) dehl servrce in respect lo lhe loans granled under lhe Fitancing Agreement provided
:u., -ri:O.i,i ff tl€ '-e336 oalli:i r. res 2ke6.ly l'an.. ^, .! '^ ; ' i'i ral

(viii) credrl the balance, i, any Io a Reserve Sub AccounU Retenlion Account created for
the said purpose.

Provided lhal the monres held to the credil ol the Reserve Sub AccounvReienlion Account
shall be apfropraated,n lhe same ordet as provrded in lhis Article on lhe next date of
wihdravr'al from the Escrow Accounl or as may be drrected by RLDA

Provided lhal .olwilhstanding anylhing conbined to the conl.ary rn lhe Lease Agreemenl, rn

the event of a paymenl detatill, RLOA shall be enttled to wllhdraw all the funds held to the
credil of lhe Escrow Accoonl rncluding the Reserve Sub-Accounu Retention Accounl and the
order o, w(hdrawau disbur$eme.l as provded for rn the firsl proviso lo this Article 4.'1

her€inabove shall only be ,eslo.ed upon Ihe cessadon of lhe Payment Delaull

Fuflher provideC that noh.rithstanding anything lo the conlrary contained rn this Lease
Agreemen!, any rnslruclions grven by RLDA lo lhe Escrow Bank du.ing lhe subsistence of
Paymenl Delault shall be slrctly complred wrlh and adhered to unconditionally.

Explanalion For lhe avgidance ol any doubl. it is clarified lhat in relalron to this Escrg\.v
Agreeme,rl. lhe lerm 'direcl expenses'slrall mean expenses towards materials and labour
thal relate direclly lo {i) deslgn, finance. conslruclion, development. markelrng. operation and
maintenance and commercral use of the Assels and Projecl Ulilali€s by lhe Lessee during the
Term: (n) demanding, chargrng. collecting. relaining and revisroo of the Sub-Lease rentals 3s
per lhe prevailing market rales lo the Sub-Lesse€s and does not include any indirect
expenses and the term direct adminiskat,ve experseJ shall mean such expenses of office
and accounls relaled to the Projecl under Ihe Lease Agreemenl

Parr-ll-r;.n.rrltonrlrriorsol L.isc,lgrcctr,e',r ol ,lll)\l.l)lrU (,r e'nlrdon.l('.03-201{)

ARTICLE IV

WITHORAWALS FROM ESCROW ACCOUNTS
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4.3

44

45

6(,

withdraw3ls after Completion Certiticate

It is expressly agreed betvveen lhe Parties hereto lhal atler the issue of Complelion Ceitificate
by RLDA and dunng currency of the Term, al lhe beginnrng o{ every monlh, or at such shorler
inlervals as the Lenders' Regresentative. the Lessee and RLDA may, by lvritlen ioskuctions
delermine, lhe Escrow Bank shall withdraw anrounls irom lhe escrow Account and
appropriale lhem in the lollowrng order by deposiling such amounts in the relevant Sub-
Accounts lor makrng due paymenls, and if such paymenls are nol due in any mooth, lhen
relarn sLrch monies rn such Sub-Accounls and pay out therelrom on the palrnent dale(s);

(i) allTaxes due and payable by lhe Lesseei

0i) all payments towards repaymenl or refund ot moni€s lo third parlies and as certitied
by RLDA:

(aiD all paymenls due lo RLDA towards Add{ional Lease Premium, Annual Lease Rent
and Liquidaled Damages;

(iv) all payments to Sub Conlractors relating to ancuned or accrued O&M Expenses on
the Assets and P.oiecl Uldilies subjecl to and in accordance wrth th€ Financial Model
and the condilioos, if any. set lorlh in the Flnancing Agreements and the ceilings sel
forth in the Financing Agreemenls:

(v) expenses and other cost incured by the RLDA an accordance wrth tiie provisions of
this Lease Agreemenl, and cerlified by RLDA as due and payable Lo RLDA including
any claims in conneclron wrth o. arisrng oul ot Lessee's Event ol Default;

(vD all drrecl ad.nanisl.atave expenses of the on the opelalion and mainlenance ot the
Assets and P.oject Util(res subrjeci lo and in accordance wilh the Financial !,4odel and
lhe condit:ons. if any, set tonh in lhe Financing Agreements and lhe ceilings s€t forlh
in lhe F,narcing Agreemenls.

(vti) debt service in .espect lo lhe loans granled under the Financing Agreement;

(viii) all direct adminislrative expens€s ot the Lessee on the operation and maintenance of
the Assets and Projecl Utilities subject Io and in accordance with the Finanoal Model
,rnd lhe condilions, ii any, sct forlh :.r lhe Fi.arling Alra.rnEnls and lhe ceilings sel
forth in lhe Financing Agreemenls;

(ir) sinking fund tor reDlacernent and mejor.epair ressrve subjecl lo and in accordance
with ihe Mainlenance and Replacement Plan duly Spproved by BLDA:

(x) monlhly proportiooate provision of debt service payments due in an Accounlrng Year
in .espect of Subordioated Oebt;

(xi) any reserve requiremenls to be crediled to the Reserve Sub-Accounl set fo.th in the
Finsoc,nq A0reerients, and

(rii) Dislribrt:ons. or balance d any, rn accordance v,rlh lhe instrLrctions of the Lessee.

Not laler than 60 (srrty) days prior to the conrmencement of gach Accountiog Year. lhe
Lessee shall provide lo the Escrow Ba,tk. with p(or rvntt€n approval ot RLDA and the
Lende.s' Representalive, delails al the amounls likely to be required for each ol lhe payment
obligations as sel fonh io Arlicle 4.1 and Article 42: provrded lhal such amounls may be
subsequently modified, wilh pfior writlen approval ol RLDA and lhe Lenders'Representatrve,
if such modilical:on becomes necessary, due lo or on accounl of any fresh info.malion
received du.ing ihe course ot the year.

Withdrawals during Cure Psriod and Substitution Procass

On receiDt of lhe Nolic.e of lntenlion lo Termlnal€ from RLDA, the Escrow Bank shall slop
paymenl from respeclive Sub Accounts for rlems specifiBd al (vi) to (vii) of Arlicte 4.1 and ivi)
to (xii) of Adicle 4.2 excepl as specilically directed by RLDA till furlher inst,uctron of RLDA

Withdrarnal6 upon Termination

Upon Termination of the Lease Ag.eement, all amounts slanding to the 6edit of the Escrow
Accounts shall. notwithstandang anything in lhe Lease Agreemenl, be appropriated and dealt
wrlh solely by the !'r.illen instruclion ol RLDA in lhe following order:

\
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51

52

53

(a) oulstandrng amounts payable to RLDA:

(b) all laxes due and payable by lhe Lessee in relalion 1o this Projecti

(c) all paynrents and damages cerlrfied by RLDA as due and payable to ( by the Lessee
pursuanl lo the Lease Agreement, includrng any clrrms cr demands in connection
!v(h or arisi,lg out of le.mioalion of the Leese Agreement:

(d) incurred or accrued Operation &Mainlenance Expenses on the Assets and Projecl
Ulilities.

(e) any other payments required to be made unde.lhe Lease Agreement;

(0 oulslandrng debl service rncllding lhe balance ol Debt Due:

(S) oulslandrng Subordlnaled Debl, and

(h) balance. rl any, in accordance w h the inslructions ol the Lessee

Provded that the provisions of this Arlacle lV and lhe instructions contained in lhe Escrow
Agre€meol shall remarn in full force aod effect until lhe obtigations set fo.th in this Ctause 4.5
have been fully discharged.

Application ot insutficient funds

Funds in the Escrow Accounls shall b€ applEd io the serial order of priority set forlh n
Clauses 4.1. 4.2, and 4 5 as lhe cese may be. It the funds avarlable are not suflicrent to meel
all the requirements. ihe Escrow Bafik shall apply such funds n the serial order of priority unlil
the complete exhauslign thereof.

Application of insurance procceds

Notv,athslandrng a.lylhing in this Escrow Agreement. the proceeds from all insurance clatrns,
except life and injury, shall b€ deposded Inlo and/or credited lo the Escrow Accounl and
utilized tcr any necessary reparr, reconslfi.rction, reinslatenrent. replacement. itnprovement.
delrvery o nslallation of the P,oject Assets, Prolecl Utl;lies, Redevelopment Assels and
Redevelopment Land the balance remaining, rf aDy, shall be applied in accordance with the
provisrons contained in thas behal. in lhe Financino Agreerneols

Withdrawals for Pre-payment of Lease Premium

It ,s express:y agrecd tly and belvveen the Pa,lies that lhe amount lyi g in the Sub-Accounl
for payment lorvards Lease Pre,nium specrfically due to dtecl crediting of the 7590 {sevenly
,rve perce.t) ot all amounts received by lhe Lessee f'om the ProJect Revenues and other
revenues durng the Term shall be withdrawn and appropriated every month by RLDA kom
lhe EsCrOw Account toiyards pre,paymenl ol subsequent tnslalments of Lease Premrum tillall
the payments againsl s',ch subsequenl instalme ls are fully pajd to RLDA

ARTICL€ V

OBLIGATIONS OF THE ESCROW BANK

Segrogation of fundt

Monies and other property recerved by lhe Escrow Bank under this Esc.ow Agreemenl shall,
unlll used or applied in accordance wilh lhis Esc.ow Agreernent. be held by lhe Escro!.,/ Bank
in trusl tor lhe purposes lor which lhey were recerved, and shall be segregaled ,rom olher
tuods and properly of lhe Escrow Bank.

Notification of balance

7 (seven.) tusrness days prior lc each paynrent date (and tor lhis purpose, the Escrow Eank
shall be enlitled to rely on an afiiirration by RLDA and/or the Lessee lnd/or the Lende.s'
Represenlative as 1o the.elevanl paymenl dales). lhe EScrow Eank shall notify lhe Lenders'
Represenlaiive aod RLDA of lhe balanc€s. rn aggregale. rn the Escrow Accouni and Sub
Accounls as al lhe close of business on lhe immediately precedrng Busrness Day.

Cominunications and notices

ln discharge of its duties and oblrgations hereunder. lhe Escrov, Bank,

Pl.t -U - {;(trer al Con,lilions of L{ )s.l8rce,rrctrr of tlLL)A LIHB (.\me,r.lodonl6.t)3.1014)
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(b)

(c)

(d)

54

55

61

6.1 .1

68

may, rn lhe absence of bad faiih or gross legligence on ils pai, rely as to afly matters of tact
whrch might reasonably be erpecled to be within the knolrledge of lhe Lessee upon a

cerlrlicale sened by or on behall of lhe Lessee.

may, ln the absence of bad faith o. gross negligence on its pan. rely upon lhe authenticity of
any communrcation oI document believod by it to be aulhentic:

shall. within 5 (five) business days atter receipt, deliver a copy to RLDA and the Lenders'
R€presenlahve ol any notice o. documenl or mmmunicatioo received by it il] ils capacity as
the Escrow Bank ,rom lhe Lessee or any other person in terms of tl".e Lease Agreement or an

conneclion herewith: and.

shall. lvrthin 5 (live) Busiress Days after. receipt, deliver a copy lo the Lessee of any noiice or
documeot or cofimunlcation received by it lrom RLoA and the Lenders' Represenialive io
connectrcn heaewith.

No set otf

The Escrov, Bank a0rees nol to clarm or exercise any right of sel ofl. banker's lien o. other
righl or remedy ll./ilh respect to amounls standrng lo lhe credil of the Escrow Accounts. For
lhe avoidance of dolbl, rt is hereby acknowledged and agreed by the Escrow Bank lhal the
mon€s and properlies held by the Escrow Eank in the Escro!', Accounts shall nol be
congdered as part ot the assels ol the Escrow Bank and being trusl propeny. shall in lhe
case of baokruptcy o. liquidation of the Escrow Bank. be wholly excluded from the assels o[
the Escrov,/ Bank in such bankruplcy o.lquidation

Regulatory approval3

The Escroy, Eank shall use its besl efforls lo procure, and thereater marntain and comply
with, all regulatory app.ovals requrred for it to establish aod opeaate the Escrow Accounts and
shall comply with all Applicable Law rn lhis regard. The Escrow Bank represents and warrants
lhal il rs nol aware ci any.easoo why such regulalory approvals will nol ordina!.ily be granled
io lhe Escrow Bank

ARTI'I ! VI

ESCROW DEFAULT

Escrow Oefautt

The following events shall constitule an evenl o[ default ol by the Lessee (an "Esc.ow
Default") unless suct! evenl of default has occurred as a resull of a Force ldajeure Event or
any acl o. onrission of RLOA or the Lenders' Representative:

lhe Lessee comrnils breach of thrs Escrow Agreement by failing lo deposil any receipts into
lhe Escrow Accounts as provided herein and fails lo cure such breach by depostrog lhe same
into lhe Escrov,/ Accounls wrhin a Cure Period of 5 (live) gusness Days;

the Lessee causes the Escrow Bank to lransfer funds lo any account of lhe Lessee in breach
ol ihe terms of lhis Escrow Agreemenl and lhe Lease Agreemenl and fails lo cure such
breach by deposi{ing the re,evant funds inlo the Esc.olv Accounls or any Sub'Account in
lvhich such kansler should have been made, wrthin a Cure Period of 5 (five) Business Days.
ol.

lhe Lessee commrls o, causes any other breach of the provisions of lhis Escrow Agreement
aod fails to cu.e the sam€ withrn a Cure Penod of 5 (frve) Business Days.

An Escrow Defaull shall be considered as lhe Lessees Evenl ol Default and lhe
consequences lhereol shall be deall with under and in acaordance wilh lhe provisions ol lhe
Lease Agreement

JGM (F)
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ARTICLE VIII

SUPPLEMENTARY ESCROW AGREEMENT

8.1 The Lendars Represenlalrve and lhe Lessee shail be en led lo enler into a supplemenlary
escrow agteemeni (''Supplementary Escrow Agrsement") with the Escrow Eank provding,
rnter a|a. for detailed procedures and documentation for rvilhd.alyals frorn Sub-Accounls or
lhe Escrow Account pursuanl lo Clause 4.1,4.2 and 4 3 and for matters nol covered under
lhrs Escrow Agreemenl such as the raghls and obligations ol Lenders rnvestment of surplus
{unds. restrictons on lvrlhdravyals by the Lessee rn lhe event of breach of lhis Escrow
Agreemeot or upon occurreoce of an Escrow Oefa!ll, proc€dures relaling lo operation o{ lhe
Escrorv Accounl and wrlhdrawal there from. reooriing requirements and any matlers incidenlel
thereto. provrded lhat such Supplemenlary Escrow ngreemenl shail not ccnlain any prcvrsron
which rs irconsisient wilh or cofltrary to lhe teims of this Escrgw Aoreemenl and in the eveol
of aoy con,ircl or rnconsrsteDcy belween provasrons of thrs Escr-o,,r,/ Agreement and such
Supplementary Escrolr Agreemeot. the provisions oi lhrs Escrow Agreement shall preval.

Pxrl -lr - (.c,rcr Jl (n,rrdroons ol Lcnse ilRrecnrcnt of RLD.1 i.frHB tArnendedon 10.03.?r.)1+)

ARTICLE VII

TERMINATION OF E CROW AGREEN'IENT

Ou.ation ol the Escrow Aqreement

This Escrow Agreemenl shall remain in full fo.ce and er€ct lill the occurrence of the last ol
lhe following events:

(a) termrnalron of lhe Lease Agreemenl or lhe amount available in lhe Escrow AccoLrnl has
been fully paid in accordance with lhis Escrow Agreement or lill all the obligations of lhe
Lessee to RLDA has been fUlly discharged pursuant lo the Lease Agreement:

(b) any sum remains to be advanced or is outslanding trom the Lessee in respect ot the debt.
guarantee or linancral assisrance received by il faom the Lender's.

(c) lhe enlrre outstanding anounl against the inslallmenls of Lease Premium plus ioterest
has either been paid by lhe Lessee lo RLDA or has been recovered by RLDA from lhe
Escrow Account in terms ot lhe Escro\r/ Agr€ement;

unless termrnaled earlier by consenl of all the Padres o, othe^vise in accordance wilh the
provisions of this Escrow Agreemenl.

The Lessee may. by .ol less lhan 45 (forly live) days prior notice to the Escrow Bank, RLDA
and the Lenders' Repr€senlalive, lermrnate lhrs Escrow Agreemenl and appoint a new
Escrolr Bank. provided lhal lhe new Esdow Bank is acceptable to RLDA and th9 Lenders'
Represenialrve and arrangemenls are made satisfgclory lo RLDA and the Lenders'
Representalive for lransfer of arnounts deposiled in the Esc.ow Accounl lo a new Escrow
Account eslablished w(h the successor Esc.ow Bank.

The ternrinalon ot lhrs Escrow Agreement shall take effecl only upon coming into lorce ol an
Escrow Agreement wrth the substitute Escrow Bank.

Closurs of Escrow Account

The Esc.o,.{ Bank shall. at Ihe request ol RLDA, lhe l-essee and the Lenders' Represenlalrve
made on or afler the payment by the Lessee of all outstandrng amounts of Lease Premium
under lhe 1,,.r:.- Aor.?i:,E.,i dit.l iira ,_,:Sncjri Aoreemenis includiog lhe paynrenlr S:eaif.li!
io this Escrow Agreement. and upgn ConlimralDo of recerpr of such paymenls, close tne
Escrow Account and Sub"Accounts' and pay aoy arnount standing lo the credit thereof to lhe
Lessee Upon closure of lhe Escrow Ac€ounl hergunder. the Escroy,/ Agreemenl shall be
deemed to be lerminated.

i ,f ^.,
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ARTICLE IX

INDEMNITY

General indemnity

lhe Lesse€ hereby ind€mnities and agrees and undedakes tnal it shall, at all times, defend
and hold RLDA. lhe Escrow Bank and the Lenders, act'ng lhrough the Lenders'
Representative, harmless againsl any and all proceedrngs actions and lhkd pa.ty claims of
demands lor any loss. damage, cost and expense ansing oul of any breach by the Lessee of
any of rls obligalions under this Escrow Agreemenl or on account of lailure ot the Lessee to
comply wdh Applicable Laws and Applicable Permits.

RLDA hereby indemnr,les and agrees and undenakes that it shail, at all times, defend and
hold the Lessee harmless against any and all proceedings, aclions and lhird party claims for
any loss, damage, cost atrd expense arising out of lailure of RLoA to fulfill any of its
obligallons under this Escrow Agreernent malerially and adversely atfecting lhe perrormance
ol the Lessee's obligations under lhe Lease Agreemenl or this Agreemeol other thao any
lqss, damage. cosl and expenses. arising out of acts done in discharge of their lawful
functions by RLOA, lts ofl]cers. seNanls and agents.

The Escro^, Bank hereby indemnifles and agrees and undertakes lhal it shall, al all limes.
delend and hold RLDA.i lhe Lessee harmless aga,nsl any and all proceedrngs, aclions and
third party claims or demands for any loss. damage. cosl and expense arising out ol failure ot
the Escrow Bank 1o fulfrll ils obligations under lhrs Escrow Agreement rncluding lhe tailure
malerially and adversely atlecting lhe performance of RLDtu the Lessee s gbligatrons under
lhe Lease Agreemenl olhe. than any loss. damage. cost and expense, ansing out ol acls
done in discharge of therr lawful funcirons by the EscrovJ Bank. [s officers, servanls and
agents.

Ndtica and conteat of claim6/ demands

lo lh€ evenl that any Pady herelo receives claims or demands lrom a thrrd party in respect of
which it is entitled to the benefil of an indemnity under Adicle 9.1 or in respect ol which il is
entrlled to reimbursement (the "'lodemnified Parly"l. rl shall notily the other Parly
r.sEonsible lcr Inde.nn;Ftr!,r such :laim hereuncer lthe ''lndemnifylirq Party') w;ihin 1'
(tfieen) oays ot aec€rpI ot lhe clarm and/or sharl nol sella oa pay lhe clarml c,emand wlrhout
the p.ior approval of the lndemnifying Parly, which approval shall not be unreasonably
withheld or delayed. ln the event that the lndemnityrng Party wishes lo contest or dispute the
claim, it may conduct lhe proceedings in the name of the lndemnilied Party and at its
(hdemnifyng Penys) nsk. cosls and expense The lndemnrfied Pany shall provrde all
cooperalaon aod assistance in conlesling aoy claim and shall sign all such w.ilings and
documents as the lndemnifying Party may reasonably requrre.

ARTICLE X

OISPUTE RESOLUTION

Disputes " Amicable Settlornent

The Parlies shall use thei. respective reasonable endeavours lo sellle any dispute amicably.
lf a dispule is not resolved within sixly (60) days atter wrilren notice of a Oispute by one Parly
lo the other Party then the provisions of Anicle 10.2 shall apply.

Oispute r€solution

Any drspute, difference or ccnUoversy of whatever nalure ho$/soever arisrng under or oul of
or rn relalion to thls Escrow Agreement (including l|S interpretation) between the Partres. and
so notrfied in vriling by eilhe, Party to the other Paay (lhe "Dispute') shall, in lhe first
instance, be attempted lo be resolved amicably in accordance with lhe conclliaton procadu.e
set forth in Clause 10 3

The Parties agree lo use therr best efforls lor resolung all Disputes arlsrng under or rn respecl
ot thrs Escrow Agreement p.omptly, equrtably and in good la[h. and further agree lo provde
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;t
each other wilh reasonalrle access durrng lrrjtfltal business hours to all non-privttcged
records, informalion and data pertaining to any Dispute

10.3 Conciliation

ln lhc event Ol any Dispule between lhe Paftes, the Lessee andlo, lhe Lende.s
Representative ahdlor the Escrow Eank Inay call upon Vace.Chairman of RLDA, and RLDA
shall call upon the Lessee. lhe Lenders' Representalive and the Escrow Bank (or amicable
seltlemenl, and upon such refe.ence the Vice-Chairman. RLDA shall refer Ihe Dispute to lhe
Conciliation Commiltee ol RLDA, which Concilialion Comm'ltee shall be fully empowered lo
deal with all aspects of such refererlce includinq withdrawal. compromise or settlemenl of
such Dispute or any parl lhereof Upon sucrr reference. the representatives of the Lessee and
members of RLOAs Conctliation Commitlee shall meet in not later than 10 (ten) days fom
lhe dale of reference to discuss and atlempl to amrcably resolve lhe Dispute. lf such meeting
does oot take place wilhin the 10 (ten) day period or the Dispule is nol amicably settled w(hin
15 (fifieen) days of the meelrng o. lhe Dispute rs not resolved as evdenced by lhe signing ol
writlen lerms of setllement wilhin 30 (lhi.ty) days oI the nolice in wrrting refered to in A.ticle
10.2,1 or such longer pe.iod as may be mutoally agreed by the Partres, eilher Party may refer
the Dispule lo arbrlralion in accordance wilh lhe provisions of Article 10.4.

10.4 Arbilratlon

10 4 1 Any Dispute which is oot resolvcd amrcably by concilialion. as provided in Article 10.3, shall be
finally decided by reterence to arbilraton by arbilralor(s) to bs appointed by Vice Chairman,
RLDA in accordance with the arbilralion rules speofied in the Lease Ag.eement and shall be
subiecl lo lhe provisions ol the Arbrlration and Concilratto. Act. 1996. The governlng Ia$/ of
lhe a.bilratron shall be lhe laws of lndia. The venuc of such arbilrat,on shall be Oelhi. and tlre
lal}guage ol arbrtratDn proceedrngs shallbe English.

10.4 2 A notice ol lhe intent ("Notice o, lntent") to refer lhe dispute to aibrlratron may be given by
one or more Padies (the "Claimant(s)") to one or all Parties (the "Respondent(s)") There
shall be a Board of Arbitrators comprising one no ri,lee ol each Pady to lhe dispule, and
where the nunrber ef such nomlnees is an even numbe.. the nontinees shall elect anolher
person to such Board.

:..j.1 : :;.r riilrat.,r-):l',-; nia^. a reisrJi€'i c(ra'J tl'€ Award ). Any sucn A{JarCl maoeln any
arbrlration held pursuanl lo lhis Arlicle X shall be finaland brnding on lhe Parti€s as trom lhe
date it is made. and the Panres heleto agree and undenake lo obey and implement such
Award ',vilhout delay

10ia4 The Parties herolo €gree lhat an nward may be enforced againsl any ol li€ Parties herelo. as
Ihe case may be. and theit respeciive assels wherever situaied

10.4.5 fhis Escrow Agreemenl and lhe righls and ob|galions of lhe Parlies shall remain in ,ull force
and eflecl. pendrng lhe Award in any arbrtratrcn proceedings hereunder. excepl lor any
obligalron ot R{ DA, which shall aulomatically ceasc and come lo an end upon the expiry ot
Iermrnation o, tlre Lease Agreement or this Escrow Agre€m€nl

10 4.6 This Article X shall survive the terminalioa o, expiry oI this Escrow Agreement.

111

11 2

Governing law and jurisdiction

This Escrow Agreement shall be coostrued and interpreied ri accordance with and governed
by lhe laws of lndia, and subJect lo lhis Arlic,e Xl and Adicle X. the Couns al Delhr alone shall
have excluslve junsd,clion over all malters arisino out cf of relating to lhis Es6ow Agreement.

Waiver of Sovereign lmmunity

RLOA unconditionally and i.revocably:

\
r'.rrl - ll - CenerrtConditions of L.rsr AAr.(nrcnr ol Ill-DA LDIIU (,1nr(llde.lon26.Ot-20r4)

i\
16r!.1 {rlDGI''1 (P-l) rGM{rAW

ARTICLE XI

MISCELLAN€OUS PROVISIOI{S



'i)

(a) agrees that lhe execulion. deliveiy and perfornrance by it ol this Escrow Aqreement
conslitute commercial acls done and perlormed [or com.nercial purpose;

(b) agrees that. should any proceedings be brought againsl it or ils assets, property or
revenues in any jurisdiction in relatron lo thls Escrow Agreement or any transaction
conlemplaied by Ihrs Escrow Agreemenl. no immunily (wheiher by reason of
soverergnty or olherwise) from suctr proceedings shell be claimed by or on behat{ of
RLDA wdh respect lo ils assels:

(c) waives any righl of immunaty which it or ils assels, property or revenues now has,
may acquire in the tuture or which may be attributed lo d in any lurisdictron: and,

(d) ccnsents generally rn respect Of the enforcement of arly judgement or award 3gainst
it in any such p.oceedings to lhe giving of any .elief or lhe issue of any process in any
iurisdiclron in connection with such proce€dings (including the making. enforcement
oa execlilion against il or in respect of any 3ssels. properly or revenues \rhatsoever
riespective ol lhef use or rnlended use of any order or ludgernenl lhal may be made
or given in connection therew h).

1 1.3 Prlority ot agreementt

ln the event of any conl}ct belween lhe Lease Agreemenl and this Escroy, Agreement, lhe
provisions contained in lhe Lease Agreement shall prevail over this Escrow Agreemenl.

11-4 Alteration of lerms

All addkions amendmenls, modilicahons and vanallons to this Escrow Ag,eement shall be
ellect.ral and brnding orlly rf i,r wntrng and signed by lhe duly authorised represenlatives of lhe
Panies.

11.5 Waivet

11 5 1 WaNer by any Party of a delault by anothe. Pany in the observance and pedormance of any
provision of or obligations unde. this Escrow Agreementi

(a) Shall not op€rale or be construed as a warver of any olhe. or subsequent
defaull he.eof or of olher provisions of or oblioalions under lhas Escrow

^9redmerrl
(b) Shali not b€ efiaclive unle66 il is in r,.,riting and execuled by a duly authorised

represenlative of lh€ Party: and.

(c) Shall nol affect lhe validity or entorceabilily of this Escrov Agreement in any
mannet.

11.5.2 Neither the failure by any Party to insist on any occasion lpon lhe pedofinance ol the lerms.
cor]dilrons and provisions of lhrs Escrow Agreement or any obirgalion there under noa time cr
olher rndu,gence granted by any Parly to another Parly shall be lrealed or deemed as waiver
of such breach or acceptance of any varialron or the relinquishment of any such righl
hereunder.

11.6 No third party beneticiaries

This Escrow Agreement is solely for lhe benefit of lhe Parlies and no olher person or entity
shall have aoy rights hereundet

111 Survival

1 1.7 1 Terrnrnalion of this Escrow Agreenrenl:

(a) ghall nol relieve lhe Parties oI any obliga|ons hereunder which erpressly or
by irnphcatron survive termhation he.eot: and,

(b) excepl as olherwise provided rn afy provisron of thrs Escrow Agreenrerrl
expressly limitrng lhe liability of eilher Party, shall nol relieve eilher Party of
any obligations or liabililies for loss or damage lo the othe. Pany arising out

. or. or caused by. acts or omrssions of such Party pror to tne effeclveness of
suci termination or arising out ol such terminalion.

\,
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1 1.8

11.9

11.10

Severability

lf for any reason whalsoever, any p.ovision of ihis Escrow Agreem€nl is or becomes invahd.
illegal or L,nenforceable or is declared by any courl of compelent Jurisdictron or any other
instrumentaltly to be in,Jalid rllegal or unenforceable, the validdy. legalrly or entorceability ol
lhe remaining provisions shall not be affecled in any manner and the Parlies will negolrate rn
good faith with a viei^, to agreeing lo one or more provisions. which may be subslituted for
such invalid, unenforceable or rllegel provisions, as neady as is practicable lo such invalid,
illegal or unenlorceable provtsron- Farlure to agree upon any such provasions shall nol be
sublect to drspute resolution under Art,c,e X of lhis Escrow Agreement or otherwise.

Successors and assigns

This Escrolv Agreemenl shall be bindang on ard shall lnu.e lo the benefil ol the Parties aod
ther respectrve successors and permilted assigns

Notices

All nolices, requests. deorands cr othsr communrcation requ,ted or permrtted lo be given
under lhis Escrow Agreemenl and lhe provrsions conlained herein shall be !.,/nlten in Englsh
and shall be deemed lo be duly senl by registered posl, or kansmitted by facsimile
t.arsmission or email lo the other Parties al the address indicated belowr

(i) lo lhe case of RLDA. to: Attenlion: I I

Add:

E mail: ll
Facsimile [ ]

ttOTE: RLOA to pleasG fill in,

(ii) ln the case of notices to Lessee, lo; Allenlion-

Add:

E rnail: [ ]

racsnnle. i I

iIOTE: RLDA to pleaso fill in.

(iiD ln the case ot Lenders' Representative, to: Aitenlion: I ]

Addl

E mail: [ ]

Facsimile: [ ]

NOTE: RLDA lo please ,ill irl.

(rv) ln the case of Escrow Bank, to Altenlion []
Add:

E mail:

Facsrmale. []
NOTE: RLDA to please tlll in.

or al such olher address as lhe Party lo whom such notrces. requesls.
Cemands or cther communrcation rs tO be grven Shall have lasl nol,fred lhe Paaty giving lhe
sa,no rn lhe manoer p.ovrded in this Clause '11.10, blt no such chaoge of address shall be
deenred to have been given unltl it rs actually received by lhe Pany soughl 10 be charged lvrlh
lhe koowledge of rls conlenls Any nolice. requesl. demand or other corn.n!olcatron delvered
to the Parly to whorn it is addressed as provrded in this Clause 11.10 shallbe deemed (unless
there i3 evid€nce thal il has been .eceived earlier) lo have been given and received, ir:

. (D gent by registered posl, 3 (Three) Eusiness Days afte. post g rt, afld

P4rt-l I - t"r"'rt c,,*1"'" * ,,r r-"i." ,rgi"inu,,r or itD^ Ct tB -----ll S.-rdru o,, z o-or.zo t l;
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Namel

Desitnation

Addre5s

tax No.

it
(ii) Sent by facsrmile or e-mail. on the nexl Business Day, when confirmalion of

rts lransmission has been recorded by the sender's lacsimile machine or e-
maileccount

'l l 1'1 Language

All notices, certrficates. correspondence and proceedings und€r or ln connection wih this
Escrow Agreemenl shall be in English.

1, 1? Authoriu ed Representative

Each of the Parlies shall, by notice in w.iting. delignate therr respective authonzed
rep.esenlalives lhrough whom only all communications wrll be made. A Pany hereto shall be
entitled to remove andlor subslilute or make lresh appoinlment oF such authorized
rePresenlalrve bY simrlar nolice.

11.13 Original Document

This Escrow Agreement shall be executed in four counteDarls. each ol which when execuled
and delivered shall conslrlule an original of lhis Escrow Agreemenl.

lN WITNESS WHEREOF this Escrow Agr€ement has been execuled by the duly authorized
represenlalives of lhe Parties hereto al the place and dale firsl above written.

For and on behalf of Rail Land D€velopment Autho.itY

BY: _
Namc:

Desitnatlon

Address

Fax No.

For and on behalf of [irsert name of the lesseel

For and on behalf of linse.t name of the trcrow gank]

6Y: 

-

Name:

OesiBnation

Address

[ax No-

For and on behalf of Unsert notue ol lhe LenderS' Representative]

I
)
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Name:

Oesitnation

Addrers

Fax No.

1. Witn€si 7

?
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SUBSTITUTION AGREEMENT

This SubstrlLrtion Agreernert (hereioafter leferred to as "Substitutlon Agreement") is entered into on
this lhe [ ]day of [ ]. 201I

AMONGST

Rail Land Developmenl Authorily. a statutory authority consiituled u4der the Raifi,vays
(Amendment) Acl. 2005 (No 47 ol 2005) and havrng its principal oftice at

(hereinafler .eferred to .s 'RLDA', which erpressron shall, unless
repugnanl lo or inconsistent with the conlext or meaning lhereof, mean and include its
successors and assigns) ol the FIRST PART: and,

Ir;)se,r-], a co,npany incorporated under lhe Compaires Act, 1956 as a Special Purpose
Company for rmplemenling lhe Project and having ils regislered office al lirsei] (hereinafter
reterred to as "Lessee', which expressjon shall, unless repugnant lo or inconsislenl w{h
the conlert or meaning lhereof, mean and include ils successo.s. liquidators and
perm,lled assigns) of lhe SECOND PARTi and,

linsed tEme ond padiculars ol Lende$ Represenlalvel [descriplron about rncorpolalionl and
having ils.egrstered otfic€ at lirrssr{, actrog for and on behalf of the Lenders listed in

Schedule I herelo as lheir duly authoised agent with regard to matters a.isaog oul ol or in
.elahon to the Subsfututron Agreem6nt (horeinafter reler.ed lo as the 'LendeE'
Representative", which erpressron shall. unles$ repugnant lo or rnconsrslent wlh the
context or meaning thereof, mean and include its successors and substilules) of lhe
THIRD PART.

WHEREAS:

(A) RLDA has entered inlo a Lease Agreement dated Lj v/ith lhe Lessee (the 'Loasg
Aore(.nenl"l wlrereirv Rl 'A iiis graitcd the I essee in ierms o, lhe lcas,, i,).ppr!,q,,t lhl.
right lo undertake the Prolecl u9on the S(e (and lhe Redevelopment Land, if any) a5 detined
in the Lease Agreement annexed hereto. as Schedule l-

As per the provisions o[ lhe Lease Aoraemenl, il is agreed by and belween RLDA and the
Lessee lhat RLDA shall grant leasehold righls of lhe S(e to the Lessee in accordance wilh
the Lease Agreemenl. The lenders have aQreed to finance lhe ProJecl in accordanc€ wilh the
terms and condrlions set forth in the respective Financing Agreements.

The Lenders have requesled RLOA lo enter inlo the Substrtulron Agreemenl lor securing therr
inlerests lh,ough ass;Onmenl, lransfer of lhe iease riqhls (Granl) and substilulion ol the
Lessee by a Nornioated Company in accordance with lhe provisrons ot lhe Subsl ulion
Agreemenl and lhe Lease Agreement-

ln order to enable rmplementalon ol lhe Prcjecl ncluding (s financrng and construclion.
RLDA has agreed and undertaken to lranslcr and assign $e Grant lo a Nomrnated Company
in acco.dance with lhe lerms and condilions set torth in the Subslitutron Agreemenl and the
Lease Agreemenl-

As a condrtron lo makrng any drsbursement pursuanl to lhe financing documents the Lenders
have .equired lhe execution of lhis Substitulion Agreemeol aod il is deemed necessa.y and
expedient lo .ecord the lerms and condition gf lhe above Subsl(rrlron Agreement bet\reen the
Parlres

{B)

(c)

(0)

1E)

. NOW THEREFORE. in consideration of lhe mutual covenants. terms and conditions and
'.. understandings sel forth in Ihrs Subslillrtion Agreemenl and olher good and valuablo cons,deralion

(lhe receipt and adequacy of which are hereby mutually acknowledged). lhe Panies, with lhe intent lo
\- ' be legally bound. hereby agree as follows..
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1.1 Definitions

ln the Subshtution Agreement. the following words and expressions shall. unless repugnanl to
the context or meanhg thereof. have the meaning heteinater aespeclively assigned lo them:

'L€ase Agree.rent" shall have the meanjng ascribed lo the lerm in lhe foregoing Recilals;

'Substitulion Agreement" means lhe Substilution Agreement and any amendmenl therelo
made io accordance with the provEions conlained in the Substiluiion Agreemenl:

'Claimant" shall have the meanrng asgribed to the term in Section 8.4.2 hereof;

'Financial Default" means occur.ence of a malerial breach of lhe terms and cond,tions ol lhe
Frnancing Agreemerls or a cootinuous delault in Debt Service by the Lessee for 3 (three)
months consecutively;

"Lende6" means financial rnstilulioss. banks, multilale.al fundrng agencies. and similar
bod€s undertaking lending business 0r lheir Iruslees/agenls including lheir successors
and assignees, rvho have agreed lo guarantee or provide linarce lo lhe Lessee under
anyorthe Frnancng Agreements for meeting the cosls of the Lessee in relaton lo the
design, development and consltuclaon of the Assets;

'Lenders' Representative" means the person referred to as the Lenders Represenlalrve rn

lhe foregorng Recilals;

'Lenders' Substitution Notice" shall have the meaninq ascribed io the term in Seclion
3.2.3:

"Lenders'Substitution Representation" shall have lhe meafiing asc.ibed to the Ie.m in
Seclion 3 3.2:

Nomlnated Comparly' means a company. rocorporaled under the provrsions of the
C:n.)anies A.t 19al serecled rn accordance wilh lhe n.ovjsi.., r h-,:o: i.v ili-/A rr i.
Lcndcrs' Representailve, on behalf ol lhe Lenders, ard proposed lo RLDA for
assrgnnrenUtransfer of lhe Grant as provided in the Subslilirtion Ag.eement;

"Notice ol Financial Ocraqlt' shall have the meaning ascrbed lhereto rn Section 3.2 1:

''Notice of lntent" shall have the meantng ascnbed to lhe term in Sec,tion 8.4.2:

"Novatlon" sha,l mEan lhe process or the act of replacmg the Lessee rn any agreemenl or
gub-conlracl in respecl of Ihe Projecl by another p3r'ty such that the contracl lransfefied by
the novalon process lransters all rights. duties and oblrgalroos t.om Ihe Lessee. original
obligoa. to lhe new obhgor

"Parlie3' means lhe partres to the Subslilut on Agreemenl sol,eclrvely and 'Pady" shall rrcan
any of the Penies to lhe Subslilution Agreement individually

'R€spondent. shallhave the meanng ascribed 1o the lerm in Section 8.,1.2:

-Substitution' is lhe process of replacemenl ot a Nominated Corrpany in pbce of ihe Lessee
by undenakrng lhe lollowrng achvrl€s

(a) Granl. lo lhe Nomrnaled Company, lhe r'ght to develop, desrgi, fnange,
co,rslrrrcl. operale and maintain lhe Prcject (inchding enlering rnlo sUb-
conlracls), under and in accordance wiih the lems and condilions set lorth in lhe
Lease Agreemenl and lpon lhe execltion of lhe Lease Deed in acccrdance
lhereof. for lhe remarnder ot lhe Term. by lhe Novali3n of lie Lease Agree,nent
rn favour ol Ihe Nornnlated Compaoy;

(b) Gtant. to the Nomrnated Conrpany, lhe licerse lighls oa leasehold interesl (as the
case may be) over the Srle logelher wllh lhe Assets and Project Ulililies all or any
6ingular rights, hberties. prlvileges, easemenls and appurlenances whalsoever io
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1.2

1.2.1

1 2.2

123

1.2.4

the Sile. for lhe remainder of the Term. by lhe Novalion of lhe Lease Agreemenl
in the evenl of execulion of the same in favour ol the Nominaled Company:

(c) Novalon of lhe contracts and any olher agreemeni needed 1o be oovaled for lhe
purpose of implementing and operating the ProJecl in accordance w[h lhe lerms
and condrtions sel forlh in the Lease Agreement in lhe evenl of erecution of lhe
same. in favour of the Nom'nated Companyl

(d) ihe ereculDn ot a new Slrbstatutron Agreernenl wilh ihe Ncminated Compafly lor
lhe remainder of the Term on lhe same terms and cond'lions hereof:

(e) Traosfer by the Lessee all ils rights and obligalions as provided ifl lhe Lease
Agree lent Lessee incluiing possession of ail Assels and Prolect Utilities of lhe
Prorecl lo the Nom,nated Company:

(0 Grant by RLDA lo the Nominaled Company ol all approvals. clearances and
permrssions wrthin RLDA s power and necessary tor implemenling and operating
the Project, provided duly compleled applic€lion in accodance with Applicable
Law rs submrlted lo RLDA: and

(g) Trar$fer by lhe Lessee all sub-conl.acls, Lette. of Allolments and sut)-lease
deeds ancludrng ils rights and obligations thereot lo the Nominaled Company-

lnte rpreta tio n

References to Leflders Representative shall, unless repugnanl lo lhe conlexl oa meaning
lhereot. mean references to the Lenderg' Rep.esentative. acting for a'ld on behalf of lhe
Lenders.

References lo Articles are. unJess Stated olherwise. reterences to A.ticles of lhe Substilulion
Agreemenl.

The words aod etpressrons bega,rnirg with caprtal letters arld dellned in lhe Subslillliorl
Agreenrent shall have lhe meaning ascribed lhereto herern. and lhe tyords and expressions
used in the Subslilulion Agreement and not defined he.eio bul defined in rhe Lease
Ar'reernenl -<hall. unless repugnant lo the co texl. havi: lh, maan;^n '(cnhEd thp.eto in rhe

Lease Ag'Eerner'r.

Ihe rules of interprelalion stated rn Article 'l g ol the Lease Agreement shall apply, flrllal,is
Dirlardis, lo the Subslitution Agreeme[i.

ARTICLE II

ASSIGNMENT

Assignment of rights and title

The Lessee hereby assrgns lhe rights, title and inlerest in lhe Granl lo. and in favou. of. lhe
Lenders' Represenlaiive pursuanl lo and in accordance with the provisions or lhe Substitulion
Agreement and the Lease Agreement by way ot security in respect of financing by the
Lenders under the Financing Agreement-

ARTICLE III

SUBSTITUTION OF THE LESSEE

Rights of substitulion
Pursuanl lo the .ighls. lile and interest assigned uxder Seclron 21, the Lenders'
Represenlalive shall be enlrtled lo substdule the Lessee by a Nonrineled Company under and
in accordance with lhe provisions ol the Substitution Agreement and the Lease Agreenrenl
RLOA hereby agrees to subslrlllle the Lessee by assignnrent ol lhe Lease Agreemeil rn

favour of the Nominated Company selected by the Lenders' Representative or RLDA, as the
case may be, in accordance lvilh lhe Subsiitulign Agrg,rnrenl. ln thB €vonl the Nonrir)alod
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3.2
3 2.1

i9

Company rs selecled by lhe Lende.s' Representalive, The Lenders Represenlative has lo
obtain RLDA's prior app.oval for such subst[ulion. (Foa rl'e avoidaoce of Coubt, the Lenders
or lhe Lenders' Represenlatrve eilher individ.Jally or colleclrvely shall not be enlilled lo
operale as the Lessee-
Substitution upon occurrence of Financial Default
Upon occu(ence ol a Financiel Oelault. the Lenders' Reoresentative may issue a nolice lo
the Lessee ithe "Notico of Financi.l Det.ult") along wrth paiiculars thereof, and send a
copy to RLDA for rls anlormalron and record. A Notice o( Finaficler Oefault under this Anrcle lll
shall be conclusive evidence of such Financial Oefault anC it shall b€ final and binding upon
the Lessee ,or the purposes ol !he Subslilulion Agreernent.
Upon issue of a Noiice of Financial Defauli hereunder the LeDders Representativ€ may.
wilhout prqudice lo any of rts rights or remedies under lhe Substilutron Agreement or lhe
Financing Agreemenls, slrbslitule lhe Lessee by a Noinrnaled Company in accordance wilh
the provisions ol the Substrtulion Agreement.
At any time atter the Lenders Representative h6s rssued. Nolrce ol Frnancial Oeaault. I may
make a rep,esefllatron to RLDA. slating that il intends lo substitute the Lessee by a
Nominaled Company l"Lenders'Substitutlon Notice") The Lenders' Represeniahve shall
be entilled to underlake and complele the subslrlutron of the Lessee by a Nominaled
Company rn accorda.ce wth lhe provisions of the Substilulion Agreenrent and the Lease
Agreement withln a peflod of 180 (one hundred and e,ghty) days lrom the dale of Lenders'
Substilulron Nolice, ard RLDA shallwrthhold Terminallojr due io any Lessee Evenl of Delaull
lor the aloresaid period of 180 (one hundred and erghty) days. and lhe Lessee shall continue
to drscharge rls obligalicns lheaeunder lor such perlod. Lende.s Representalive shall
forthwith serd a copy of the aloresaid Lenders Subslrlutlon Notrce lo ilte Escrow Bank ehd lo
lhe Lessee
Substitution upon occurrenc€ of Lessee Event ot Default
Upon occurrence o[ a Lessee Evenl of Oefaull. RLDA shall, by sendjng a copy of the Notice
of lnlention lo Terminate to lhe Lenders'Representalive, lnform of ils intention to lerminate
the Lease Agreement and grant 15 (riieen) dayst;metothe l-enders Representalive tomake
a representalion. slating its inlention t0 substitute lhe Lessee by a Non]inaled Company.
ln lhe evcnt thal the Lenders Representalive make a representa:'on to RLDA with,n the
period of 15 (litleen) days sF,ecrfied in Section 3.3 1. siating lhat it inlends lo subslitule thc
''is€9 i, a Ncrr"ri!'i.l Crnpanr, (_1.::1ie,. c_; _'rir:i^- R?i, .r:-r.rrtionr' lhe Lond!rr!'
Represe.lotive shall be entrlled lo undertake end complele the s!bslitutjon of the Lessee by a
Norlrinated Company n accordance with the provisions ot tlre Subsliiutior Agreenlelrt and the
Lease Agreemefil wthin a pe.rod of 180 (one huodred and eighty) days from lhe date of,ssua
of Lenders' Subslitution Representalion. RLDA shall wrthhold Tellninalroa fo. the aforesad
period ot 180 (one hundred and eighty) days, and the Lessee shall contiflue to dischaige its
obligations lhereunder tor such period Lenders' Representative shall lonhwith send a copy of
lhe Lenders' Substitulion Rcprcscnlation to lhe Lessee and lhe Escrow Bank. if applicable.

Procedure for substitution

RLDA and thc Losscc hcrcby agrcc thal on or atlcr the dale ol Lcncers' Subsnlution Nolice
onder Clause 323 anl,to( Leiders' Subslrlut on Represenlation Clause 3.3.2, as the case
may be. the lenders' Representalive may. v/ithoot preiudice io eny ot lhe olher rrqhls or
remedres of t,re Lenders under lhe Flnancing Agreemeots. invate, compelilive bid6 trom th€
prospeclive parties for lhe lake Over and transier of lhe Grant io the Nominaled Company
upon such Nominaled Company s assumplion of ihe liabrlrtres and obligalio.s of the Lessee
lowards RLDA under lhe Lease Agreenrenl and lowa.ds lhe I enders under lhe Financing
Ag,eernenls. 5ubjecl lo such Nominaled Company coniormiig lc the qualfrcation crileria
prescribed by RLOA at lhe trme 0f seleclion of the Lessee.
The cnieria lor seleclion of the Nominaled Company shall be a lu.np sum SubslilrJlion
Premium lo be paid upkont lo RLDA by the selected parly as consrde,atron pror to execulaoo
of any agreement lor the Prolecl The Substrlulaon Premiu,n shali be rn addrilo,r lo the
Nomrnated Company agteeing to bear all (he iiabitilies of llre Lessee in lerms of lhe Lease
Agreemenl. Frnancrng Aqreement Letler of AllotmenUSub-Lease Deeds and contracls vr'ilh

the Sub conlraclors whrch shall rnclude but nol be lirniled to overdLje and future paymenls
towards taxes to be pard lo lhe Governmeirt. repaymen! or refunds lo thid parlies,
rnstalments of Lease Premium (and interesls lher€o0 to be paid to RLDA, Annual Lease
Renls lo be f,ard lo RLDA. liquidated damages lo be paid lo RLDA. paymenl to Sub-
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3.5
3 5.1

3 4.3

3 4

3 5.2

EO

conlraclors relatrng lo the P.oject. erpenses incurred and claims by RLDA cn the Prolect due
lo lhe Lessee s default in lerms of lhe Lease Agreement lo be paid lo RLOA, servicing ol Debt
Due to the Lenders. I\loreover as part of the condition of lhe bidding, the Nominated
Company shall be requrred lo deposil an additiooal minimum anrolrfil in the Esc.o$, Accounl,
rf applicaSle, wilhrn 30 days ot its appointmenl as lhe Nominated Company lo clear all
overdue amounls in respect of paymgnts specified I'ereabove. The lump sum Subslitution
Premrum may be ealher negative or posahve depending cn the perc€plon of the concerned
pa.ty of !h€ rrghts and oblgations jn ler.ns ot lhe Lease Ag.eement, Lease Oeed and
Financing Agreenrents.
Upon sele.iion ol a Nomrnaled Company, the Lenders' Represenlaiive shall request RLDA to
(a) lransfer lhe Grant to lhe t'lominated Company. on lhe same lerms aod condrtions. for
the remaander oflhe Term ol lhe Lease Agreement; 3nd
(b) enler rnlo a neta Substilution Agteement with th€ Lenders' RepresenlatNe and the
Nominaled Company on lhe same terms as are conlained in the Subslitulion Agreement.
lf RLDA has any objectron lo the transle. of Granl in lavour of the Nominated Company in
accordance rlrlh lhe Substrtution Agreement, it shall y/(hin a period ol 30 (thirty) days from
lhe date of receipt oI proposal made by the Lenders' Represenlalive, grve a reasoned
decrsroi as regards lhe acceptabilily (or obleclion. as the case may be) of lhe Nominated
Company. ln the ev€nt lhe Nominaled Compaoy is acceptable to RLDA. RLDA shall lransfer
lhe Grant within 15 (frtteen) days of its acceplance of the Nominated Companyi provided thet
in the event of an objection by RLOA. the Lenders Hepresenlatrve may propose aoother
Nominated Company whereupon lhe procedure set lo,lh in this Sedion 3 4 shall be followed
for substitution ol such Nomrnaled Company in place ot the Lessee.
Provrded that rt is expressly agreed belween the Panies herelo lhat in any evenl the process
of Substrlulon ol the Lessea shall bo completed within a period o, 180 (one hundred and
eighty ) days trom the dale of Lende.s' Substiturion Notice or Lendefs Substilution
Represenlalion.
Selectlon to be binding
The decision of RLDA in seleclion of the Nominated Compa.y or lhe app.oval of the
Nominated Company selected by lhe Lenders Rep.esentalivs shall tle final and binding on
th€ Lessee and shall be deemed lo have been made with llle conclr..ence of the Lessee The
Lessee irrevocably iagrees and wsrves any righl to challenge the aclions of lhe Lenders'
Fofires?nr.,iv. .'iha t-.rdo., /r or.l\. t:tt5n : r, ,'n' to rhF Subslih:lion Aoreement
including lhe fansle/assignment of the Granl in lavour ol the Noftinaled Company. lt is
hereby acknowledged by lhe Parlies lhat lhe righls ot RLDA and the Lenders'Represenlative
are ifievocab e and lhe Lessee shall have no right or remedy to preveni, obslruct or restrain
RLDA or lhe Lenders Representative lrom eflecting or causing the {ransfer by substitution
and endorsement ol the Granl as requested by the Lenders Represenlative or as undertaken
by RLDA. No consultation, concurrence or approval wilh or oi the Lessee will be required fo.
such substilution
All aclrons of the Lenders' Representative and/or RLDA hereunder shall be deemed to be by
and on behalt of. and expressly aulhorized by. the Lenders. and be bindrng upon thern
Subrtitution by Nominated Cornpeny in other agreemenl€
The Lessee shall ensure and procure thal each ag.eement cr contracl it enle.s wrlh any third
parly rn relation to the Granl conlains p.ovisions thal enlitle the Nomrnaled Company lo slep
i to such aoreement, in rts drscrelbn, in place and substitution of lhe Lessee in lhe event ol
such Nomrnated Company s assumplion of the liabilities and obligations of the Lessee under
lhe Lease Agreenlent. The Nomrnated Conrpany shall assume the rights and obligalions of
the Lessee in all such agreements and contracls iocludlog lefier 01 Allolments and Sub-
Lesse Deeds pursuant to rls recervrng lhe Granl from RL0A.
Substitution by the Nominated Compaoy in Escrow Agreement
Pursuanl lo the Substitulion, the Nominated Companv sLall substilute the Lessee in the
Escrow Agreemenl, if applicable and the Lessee shall have no righls whatsoever rn respecl
of lhc anlount outslanding in the Escrow Account 3l lhe lr6e cf lhe Subslitulton excepl as
provldec, rn Arllcle v here under
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ARTICLE IV

LENDER'S REPRES ENTATIVE'S FAILURE TO SUBSTITUTE

ln the evenl lhat no company is nominaled by the Lenders Represenlalive or the company
selected by lhe Lenders Representalive in lerrns oi Sectioo 3.5 within the period ot 180 (one

hundred and eighly) days from the Lenders Substhution Nolice under Section 323 or the
Lenders' Substitulion Represenlalron under Section 3.3 2. is nol acceptable to RLDA. il shall
be entilled to Substrlute the Lessee or le.mnat€ lhe Lease Agreement.
P.ovided thal notwithstanding anylhing contained lo the contrary herein it is expressly agreed
between RLDA and lhe Lenders Represcnlalive lhat rn lhe evenl RLOA substilutes Ihe
Lessee by a Norninaled Company aier lhe failure cf lhs Londers Represenlalive to
Substilute lhe Lessee. the Lenders shail have lo forgo i5% of the debt due and lhe Lenders
shall reslructLrre the debl oblrgaljons of the Lessee pursoa.lt lo lhe Finanqng Agreernenls and
such Nomioaled Company selecteC by RLDA shall cnly be liable for 85% (eighly llve percert
only) of lhe debt due.

ARTICLE V

COMPENSTATIO!! TO IHE LESSEE PURSUANT TO SUBSTITUTION

Thc Lessee ackrowl€dges and agrees that subsequent to lhe Subslrlutron the Lessee shall
suffer Rnancial losses. The Lessee hereby indemnifles the Nominaled Company the Lenders'
Representative and RLDA from any such losses due lo lhe Subst utron. Based on lhe
amount of Substitution Prenrium otte.ed by the selecied pany in le.ms ol the Section 3.4.2.
the Lessee shall be enlitled lo the payrrent described |n tlrE A.tGle V aS Compefisation
lowards lheir Subslitulion only rf the Nofiirrated Company has paid a positive Substilution
Premium and deposited the requked mirrnrum amounl rn ll|e Escrow Accounl. il applicable,
toward the overdue pa'4rrent trabrlrties specified in Sectron 3 4 2 hereabov€.
It the Substilution PFmium oaid bv the Nomiaaled Conrpany is pos{ive, the Lessee shall be
enrrt,eo tu.iie ru,r Ari,uu,r, -;,ul-,;ru.ior. r:,ui't:;!1, lj!r:Jj:,i {O:J;I pay[iitl ..ol a.i.::L.djtJ " -

85% ot the total amount Gf Equity and Subordinaled debl due as or the dele of lhe
Terminalion Notace throlgh lhe Escrow AccoLrnt. af applicable ll is clarfied that the Lessee
shall nol be entrtled to any return on Equrly
If lho Substitu|on Prerniutn paid by lhe Nomrnaled Ccmpany is more lhan lhe ma(imui
entitlemenls ol li,e Lessee in torms of the Lease Agreen]enl. lhe remaining amounl shall be
paid to RLDA
ll lhe Subslitulion Premium paid by the Nominated Co.npany is less than lhe maximum
enlillelnenl of the Lessee in lerms ot the Lease Agreernent. the Lessee shall be entit,ed to
only lhe Subsitulion P.emium paid by lhe NqrniElerJ Company.
ll the Subsbt!t'on Premiom offered by lhe Nomrnated Company is negarve, lhe resu,ling cosl
shall he bo.ne by the Lenders and RLDA rn the lollolvr.rg []anrler'
(, lf the Substilulron rs done by the Lenders Repr€sentalive, the enhre cost shall be

borne by the Lenders.
(i0 ll lhe Subslrtution is done by RLOA. lhe cosl shall be boroe l,r lhe following order:

(a) The Lenders shall bear the cost up to an amount equal to the Debt Due by
way of forgoing it to the extent of the enlire Oebt Due to that extent;

(b) RLDA shall bear the re.naining cost. if such ccst rs nol tully mel lhrough
the provrsions of the Sections 5.5(ii) (a) herernabove

Provrdsd the Nom,nated Company under lhe Substiiution Agreement agrees lo pay
and makes ihe payment of all outslanding lnstailrnents of Lease Premium and that
lhere rs no shortfall rn the paymeflt to RLOA with respecl to lhe terms and conditrons
of lhe Lease Agreemeol.
An lndependent Auditor shall be appornted by RLDA or the Lender, as the case may
be. for aud,l ol lhe accounts of the Lessee for arrivrng al the payments due for refund
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to the Lessee as above. The cost of the rndependent audiior shall be deducted from
the amount due for refund to lhe Lessee in terms of this Adicle V

ARTICLE VI

DURATION OF THE AGREEMENT

6.1 Ouralior ofthe Substitution Ag.eem€nt
The Subslituhon Agreement shall come into lorce l.om the date hereol and shall expire with
Ihe E-xpiry of the Lease Agreernenl. However the righls and obligations of the Lende.s shall
cease lo exjst on lhe occ!rrence of the following evenls, whichever is earlier:
(i) lermination of lhe Financing Agreefients; o.
(i') no sum renrains lo be advanced. or is outslanding to the Lenders, under the

Financing Agieemenls: or
(iiD expa.y ofthe Term oflhe Lease Agreement,

6.2 Substitution by RLDA
RLDA s right ol Substitution of the Lessee through the Substatutron Agreement shall conlinue
lill lhe Expiry of lhe Lease Agree,nent even afte. Lenders Cease to exist as Parly lo the
Subst{ulion Agreemenl in terms of the Seclion 6 t h?reabove

ARTICLE VII

INDEMNITY

t.1
7.1 1

7.1.2

General indemnlty
The Lesse.e hereby indemnilles and agrces and underlake6lo. al all tifl'les, indemnily, defend
ond hold RLDA and lhe Lend.rs Represenlalive ha.mless against any and all proceedings.
aclions and third pady claims or demands lor any loss. damage. cosl aod expense of
whatever kind and nature a.ising out ol any breach by lhe Lessee of any of ils oblagatrons
under lhe Substitulron Agreement or Ihe Lease Agreemenl on account of farlure of tn8 Lessee
!., CamDly ," h .r,:i,.ih,c a.rri --, : ;i.,i,,rrllt lermds
RLDA hereby rndemnrfies and agrees and undedakes lo, at all lnnes, rndemnify. defend and
hold the Lenders' Represenlative harmless against any and all proce€dinEs, actions and third
parly claims or demands lor aiy loss. damage, cosl aod expense arising oul of lailure of
RLDA to lulfrl any of rts material obligalions u[der the Si.,bst,tulion Agreement. other lhan any
loss. damage. cosl and expense, arising out of lawlul acts do e rn discharge of thef functions
by RLDA, rls otficers. servanls and agents.
The Lenders R.presentalive hereby indemni,ies and agrees and undertakes lo. at all limes,
inde[rrri,y. del€nd and hold RLDA and the Lessee harmless against any and all proccedings,
aclions and third party clarms or deman.ls for any loss. damage. ccsl and expense arising oul
Of farlure of tlre Lenders Representalive lo fulfil ils oblgalions under the Subslitution
Agreenrenl. materially and adversely aflecling ihe perlorrrance of the Lessee's obligalions or
RLDA's obLgalron unde. the Lease Agreement or the Subs(ikrtion Agreemcnt, olher lhan any
loss, darnage, cost and expense, arrsing out of laMul acls done in drscharge ol lheir Iunctions
by the Lenders' Representahve. r{5 officors servahls and agents.

N

Notice and conteEt of claim3
ln the event thal any Party herelo receives a clarms or demands lrom a lhird pariy in respect
of which it is entitled to ihe benelit of an indemnily under Clause 6.1 or jn respecl of which ,l is
enlrlled to reimbursemeni {ihe "'lndemnified Party''}, it shall notrfy lhe other Parly
responsible fo, nidemnrlyrng such claim hereunder (the "'hdemnifying Party ) wrlhin 15
([fteen) days ot receipt of lhe claim and/ or shall not sellle or pay the clarm/ demand wilhout
the prior apprcval ol ihe hdernnifying Parly. which approval shall not be unreasonably
withheld or delayed. ln the event lf,at the lndemnifying Parly $rishes to contesl or dispute lhe
claim. d may co|ducl the prcceedrnqs in lhc name of the lndeflnrfied Parly and al [s
(lndemnrtyrng Panys) risk, costs and expense. The lndemnrfled Party shall provide all
coope.alion and assisla ca rn conlesting any claim and shall sign all such wfllings and
documents as the lndemnifying Parly may reEsonably require

.Prat -tl - Gci(rrl Con(litio r of l,ease Agrecmcnt of RLDA l.Dl lll
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8.2.1

OISPUTE RESOLUTION

The Parties shalluse their respective reasonable endeavours to sellle 3ny Dlspute amicably.
ll a Dispute is nol resolved within sixty (60) days aflet wrtten nolice of a Drspute by one Parly
to lhe other Party thsn the prov,sions of Clause I 2 shall apply.
Oispute Resolution
Any dispule. difference or controversy o, whatever nalure howsoever ansrng under or out of
or rn relalioo to the Subslrtution Agreement (includjng rts rnterp.elalion) between lhe Padies,
and so notified jn wrlting by .rther Parly to the olher Parly (he'Oispute') shall, in the firsl
instance, be at{ernpted to be resolved amacably in accordance with lhe conciliation procedure
sel fonh in Section I 3.
The Pa.lies agree to use lherr besi efforts {or resolvrng all the Orspules arising under or in
respect ot lhe Subslatuhon Agreemenl promptly. equitably and rn good fellh, and fudher agree
to paovide each other wilh reasonable access durinq normal business houas to all non-
privileged records. inlorriation and dala perlarnlng lo any Drspuie.
Conciliation

ln the evenl ot any Drspule between lhe Parlies. the Lessee and/or lhe Lenders'
Rep.esentalive may call upon Vic€-Charrman of RLDA and RLDA shail call upoo the Lessee
and lhe Lender's Representalrve for amicable setilement and upon such reference the Vice-
Chairman, RLDA shall reler lhe Dispule to the conciliation commrttee ol RLOA comprised of

and ("Conciliation Committer") which
commrttee shall be fully empowered lo deal wtth all aspecls of such referenc€ including
withdrawal, compromjse ar selllemenl of such Dispute or any parl lhereof. Upon such
reference, the rep.esenlalives of lhe Lcsscc, lhc Lenders' Rcpresentitive and members o,
RLDA'S Concilialroo Comm;llee. shall nreel no later thaD 10 (len) days kom ths date ol
..letpo.e ln dis.,.ris and altempl lo amicably resolve the Dispute It sL'ch mAelinn doe\ ml
{d(e pldLc wru,rrr (,rt l0 tiEn) oay peliod or lire ;rsplie rs [!l dllricoily lerlqu *trlll ,J
(,ifieen) days of lhe meehng or lhe Dispute is nol resolved as evidencd by the sbning of
wntten lerms of setllement wrlhrn 30 {thirly) days oI the nolice in writing referred to in Clause
8 2 1 or such longer penod as may ba mutually agreed by lhe Parlres. eilher Party may refer
lhe Oispule lo arbitration i.l accordance with the provisions of Clause 8.4.
Arbitration
Any Dispute which is nol resolved amicably by concrliation, as provided in Clause 8.3. shall
be finally decided by reference lo arbikation by arbilrator(s) tc be appointed by Vrce-
Chairman. RLDA in accordance wrlh lhe arbrtralion rules specrlled rn lhe Lease Agreement
and shall be sut-.ject to the provisions of lhe Arbrtralron and Concrlralon Act 1996. The
gqverning law of the arbikation shall be the laws ol lndia. The venue oi such arbjtralion shall
be Delhi. and lhe language of arbitralion proceedings shall be English
A notice of lhe intent ( Notice of lntent ) to ieter the drspule 1o arbrtralon may be given by
one or mo.e Panies (lhe "Claimant(s)") to lhe other Parlies (lhe "Respondent(s)") There
shall be an Arbitral Tr;bunalconsrsting of thee (3) arbdrators. Each Pariy sh6ll be eol{led to
appoint one arbitrator lo lhe Arbalral Tribunal.
The Arbrlral Trbunal shall fieke a reasoned award (the'Award"). Any Award made an any
a,bilralion held pu.suanl lo lhrs Arli6le Vlll shall be final and bindnrg on the Clarmanl(s) and
Respondenl(s) as lrom lhe dale it is made. and lhe Lessee, Lenders' Representative and
RLOA agree and undertake lo obey and implemenl such Award wilhoul delay
The Lessee. Lenders Represcntative and RLDA agree that 6n Award may be enforced
against lhe lesiee and/or Lenders' Representatrve Bnd/or RLDA, as ihe case may be. and
lherr respective assets wherever srtuated.
Ihrs Article Vlll shall survive the terminatron or exprry of lhe Substaiutlon Agreement.
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Continued perlormance
While any Dispute under the Subst,lutron Agreerne.t is pendrng, including the
commencemenl and pendency of any Dispute referred lo arbrlratron, lhe Panies shall

contlnue lo perform all of lheir respeclive oblioalions under lha Substrirtron Agreement
wtthout prejudice to lhe final delerminatioo in accordance wilh the p.ovisions under this Article
vlll

Notw,thslanding anythrng conlrary contained herern. all obligations of RLOA under lhis
Substilulion Agreement shall aulomalically come to an end upon the expiry or termination of
the Lease Agreement and/or Subslilulion Agreement and RLDA shall not be obliged lo
pertorm such obligalion du,ing lhe pendency of any poslexpi.y or post-lermination Dispule.
whether referred io arbitration or not

MISC ELLA NEOUS PROVISIONS
Governing law and .iurigdiction
the Substilttion Agreement shall be conslrued and interpreled in accordance wth and
gove.ned by the laws of lndia, and subject to Article lX and Arlicle Vlll. the Courts at Delhi
alone shall have erclusiv€ jurisdiction over all m6(ers arising oul of or rebtrnq to the
SubslitrJlion Agreement.
Priority of agreements
ln the 6vent o[ any conflict between lhe Lease Agreement and lhe Subslilution Agreemer]t.
lhe p.ovisroos contained an lhe Lease Agreemenl shall prevaal over the Substitulioo
Ag,eement
Alteration o, terms
All addations. amendments, rnodrlrcalions and variations to the Substlution Agreemenl shall

be eflectual and bindrng only rf in wrilrng and srgned ny the duly aulhorised representalrves of
the Parlies.

ivai./cr b,. .-,ni liny cl a default bv anolher Parly in ihe 0f.,.^',:..? i'J .o{c'ri1.. .f any
provison of ot obligattons undet the Subslrtulron Agreemenll
(a) shall not operale or be conslrued as a waiver ol 3ny olher or subsequent defaun
he.€of or of other provisioos of or obligalions under the SuEstrtution Agr€cment;
(b) slrall not be effective unless il rs ro wting and executed by a duly aulhorised
tepresentative of the Party: and
(c) shall nol affect the validity ot enforcsabilily ol the Subslilution Agreemenl in any
mafinel.
Neither lhe failure by eilher Party lo rnsist on aoy occasion upon the performance o{ lhe
te.ms, ccnditions and provrsrons of lhe Subslitution Agree,nent or any obligation thereundet
nor time or other rndulgence granted by a Party lo arlother Pa.ty shall be trealed or deenred
as waiver of such breach or acceplance of any variation or lhe relirqurshrrlent ol any such
right hereunde.-
No third party benefaciariet
The Substitulion Agreement is solely for the benetil af lhe Panies and no olher pe.son or
entity shall have any rights hereunder.
Survival
Te.niination ol lhe SubslitLrlion A0reoment:

(a) shall not relieve the Parties ol any obirgations hereuider vJhich expressly or
by implicalion survive lerminatron hereof: and

{b) excepl as olheMise p.ovided in aiiy p.ovision of lhe Substitulion Agreernent
exp,essly Imiling lhe liabilily of either Pany, shall ,'rot relie\,€ eilher Pady of ady
obl€alrons or liabilities for loss or damage lc the olher Parly arising oul of or caused
by acts or omissions of such Party grio. to the eflectiveness ot such termination or
arising oul of such lerminalron.

Severability
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- If for eny,eason lvhatever any provisron of lh€ Subslrtution Agaeenreni is or becomes rnva|d,
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9.8

9.9

9.'t0

9.1'l

rnslrumentahty to be invalid, rliegal or unenlolceable. ihe validity. legahly or enforceabrlity ot
the remaining provisions shall not be affecled in any manner, and the Parties will negoliste in
good laith \rrlh a vrew to agreelng to one or more provisions whrch may be subslituted lor
such invalid, unenforceable or illegal provisions, as nearly as is practicable lo such invalid,
illegal or unenlorceable provrsion. Failure lo agree upon any such provrsions shal, nol be
subject to dispute resolution under Article vll of the Subsljluion Agreemenl or otherwise.
Successors and assigns
The Substrtution Agreernenl shall be binding on and shall enure to lhe benelit of the Parties
and lheir respective successors and permitled assigns
Notices
All nolices. requesls. demands or other communication required or permitted to be given
under this Substitution Agreemenl and lhe p.ovisions conlained herein shall be lvrillen rn

English and shall be deemed to be duly sent by regisle.ed post, or lransmilted by lacsimile
transmission or email to lhe other Parties at the address r.drcated belowi

{i) ln the case of RLDA. lo: Attenlion: []
Add;
E mail: {l
Facsimile. ll
NOTE: RLDA to glease fill ln.

iii) ln lhe case of notices to Lessee. to: Attenlionr J I
Add:
E rrarl. []
Facsimrle: Il
NOTE: RLOA to pl€ase till in.

(ili) ln the case of nolices lo Lenders' Rep.esentat;ve, lo: Attentron. ll
Add.
E mailr [ ]
Facsimile: ll
NOTE: RLoA te please lill in.

or al such othgr address as the Farty lo whom such nolrces, reqriesls,
de,I:.lids o. olher commlnication is to be givc|l shal! have lasl nolrfied thc Party givrng the
Same rn lne manrrer p,ovloed rt' lnis 5ect'Orr, irrrr rl() !iri.,r C,ror,ec ei.qJrEJ. Jlra;: a,: dee[ a:
to have been given unlil it is aclually received by lhe Parly soughl lo be charged wrlh the
knorlledge of ils contenls. Any nolice, requesl, demand or olhe. communicalion delvered to
the Party lo vJhom il is addressed as provded in this Sectron 99 shall be deemed (unless
lhere rs evidence thal il has been received earlier) to have been given and received, it

(r) Senl by registered posl . 3 (Three) Eusiness Days after posting i. and
{ii) Sent by facsimile or e-mail, on the next Business Oay, when confirmation ol

its transmission has been recorded by lhe sender's facsimile machine or e.
mailaccount.

Language
All notices, cenifrcates. co(esgondenc€ and paoceedings under or rn connectron w)lh lhe
Substitution Agreement shallbe in English.
Authorised representatives
Each ot the Parties shall by nolice in wrling designale their respeclive authorised
represenlalives lhrou0h whom only all communicatiqns shall be made. A Pany hereto shallbe
entitled to remove and./or substitule or make lresh appoinlment of such arthorised
representative by similar notice

9.12 O.iginal Oocument
The Subslitul'on Agreemenl may be executed rn lhree counlerpans. each of which when
executed and delivered shall cooslilule an original of lhe Substrtutron Agreemenl,

lN WTNESS WHEREOF the Subslrtution Agreemert has been execuled by lhe duly aulhooz€d
represenlatives of the Parlies herelo at lhe piace and on lhe date first above vftllen
SIGNED AND DELIVERED FOR AND ON BEHALF OF RAIL LAND OEVELOPIVENT AUlHORITY
8Y:

Plrrl -ll - Gerlar.ll Condrtio 5 of Lease Agreerot,"( irt RLOA LDll6 (Amenrlcd on 26 03 ?01.1)
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Title

SIGNED ANO DELIVERED FOR AND BEI-IALF OF lit$ei lnne c, lessee] DULY AUTHoRISED
VIDE RESOLUTION OF TI-1E BOARD OF OIRECTORS
gY:

SIGNED AND OELIV€RIO FOR AND ON BTHAI.F OF LENOTRS' REPRES€NTATIVE

EY:

Name
Title

Witnei5e!
1, Name: _

Address:
2. Name:

Address:

.\
r):
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SUB.LEASE DEED

This Sub-Lease Deed dated this [.]day of I.l 2011 is entered intoat

BY AND BETWEEN:

linsetl tntre o/tie Lesseel, a company rncorporeled under lhe Companies Acl, 1956
and having its registered otfrce al [,irsert address] (hereinafter relerred to as the "Lessee",
which expression shall, unless repugnant to or inconsisleot with the contexl or meanrng
lhereof, mean and include ils successors, liquidators and pernritted assigns) otlhe FIRST
PART,

lllsen nane and pafticulars o, Sr/D-Lesseel. and havrng (s regEiered offtce al [,.rse/t
addressl (hereinafter rele..ed to as lhe "Sub.Lessee" which expression shall, Lrnlesg

repugnant lo o. inconsrstent wilh lhe cofitext or nreaning lhereof, mean and includ€ its
successors and pe.n]itted assrgns)i ol the SECOND PART

Lessee. Sub-Lessee shall herejnafter individually be referred to as 'Party' and cclleclively as
-Parties-.

WHEREAS

A. RLDA has entered into a Lease Agreemenl dated li/rsert dalel wth lhe Lessee {the "Lease
Agreement") {or lhe c{rnceplualiring, desrgning. t,rnancing, cansvucfuon, marketmg.
Leasing/Licensing. ope,ating and mainlaining al linsefi type of develop$ent] (hereinafter
referred lo as the "Proiect") al lj sert location and lowtl wher6 sile is srfualedl (he.einafler
rele,,.)d to es lhe "Site"', i ccc! of ,.vF'(h is annexecl hetelo and marked :,, ,{,,ner(ijr€.A ir
form part ol lhrs Sub-Lease Deed

B. The Lessee has clrnpleled lhe co(rslrudEn c, the Prolect rn lerms ol the Leese Agreement
and has recejved Completion Certificate from the Nodal Otfcer ol RLDA and has obtarneC all
Applicable Permils tor conrmencng occupatron End use ol the Assets and P.oject Ulil'ties

C. The Lease Agreemenl permits the Lessee lo ma*et lhe Burlt Up Area in lhe Projecl Assels
and sutlease them lo end users inter-alia. on lhe lerms and condilions slated lherein.

O. The Sub-Lessee has pert,sed all the documenls perlaining lo lhe Projecl and is aware of lhe
Lessee s fighls and obligatioos pursua l to the Lease Agrecorell1.

D. The Sub-Lessee has appl€d lhe Lessee expressjng ,nteresl rn laking Built Up Area in lhe
Proiecl Assels on sub'lease/renUlicense and the Lessee has aliolled p.ovlsronally such Eurll
Up Area vide lelte. of allotment no._ dated _ and/or agreed to sllb.lease a Built
Up Area measuring _Sq m. more specifically desclbed in Schedule t hereto
(hereinafler referred Ic as the Sub-Leased Arca"t {shike nhichever is nal applicable)

NOW THEREFORE, in consideralDn of the mulual covenanls. terms and condilions and
urderslandings sel {orth in lhis Sub-Lease Deed and olher good and valuable consrderatron (lhe
receipl and adequacy of which are hereby rnulually acknow,edged). th6 Parties wrth lhe intent to be
legally bound, hereby agree as {ollolvs

' 1.1 ln this Sub-Lease Deed, lhe following wotds and expressions shall, unless repugnant to lhe
conlext or rneaninq thereof. have lhe meanings hereinafter respeclively assigned to them:

p:lrt -ll - Certcrrl Cortrlitioo) uf L.Jre Arr errn!rt oI Rl-DA LDHE
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"Sub-Leased Area' shall have the rneaninq ascnbed to the term in Recital D

'Sub.Lease Efteclrve Oate" shall mean lhe date on which the last of the Pa.ties

hereto, execules this Sub-Lease Deed.

.Sub-Lease Term" shall mean lhe duralion of ihe sub.lease beginorng from th€ Sub.

Lease Eflective Date [ntil etpiry ot lhe sub'leas€.

-Pa.ly' or'Pa.ties' shall have lhe meanings ascribed to lhe lerms in lhe Recitalto this

Sub-Lease Oeed.

The words and exp.essDns beginnrng with or rn caprtal lellers used in thrs Sub-Lease Deed
and not defined herein and defined ln the Lease Agreemeni shall. Lrnless repugnanl to the
contexl. have lhe meanrngs respectively assigned to lhem in Lease Agreement-

ln lhrs Sul'.leese Deed unless lhe conlert olherwise requires lhe rules ol anlerprelation as
specified in Clause '1.2 ol lhe General Condilions of Lease Agreemenl shall apply. ln case of
any inconsistency belween lhe provisions of this Sub-Lease Deed and th6 provisions of the
Lease Ag.eemenl, rhe provision of Lease Agreement shall prevail.

ARTICLE II

GRANT OF SUB.LEASE

As a part of aod n consideration ot entenng into this Sub-Lease Deed, and lhe covenants and
\darranlies on the garl o, the Sub-Lessee herein. the Lessee, in acco.dance wilh lhe lerms
and condrtions sel forth herein hereby, otfers the Sub-Leased Area. as described in Schedu,e
1, togethe. $,/ith the common areas and inventory mentioned in Schedule 2, to lhe Sub-
1.e9t9.. c.rn'r1:rcin:t ftor- lle dale hereoF, on an "as is whe.e is i:nsij:ciiladuia!i,j.:o:1: '
Sub-Lease Term for usage as are permitted under thrs Sub-Lease Deed.

The rights ot the Sub'Lessee shall be only lhal of a user for lhe purposes sp€cfied rn lhis
Sub"Lease Deed and sublect to terms and conditions as conlained ih lhe Lease Agreement.

Ihe Sub-Lessee shall nol have arry rghl to nrake any stniclural changes ln the Sub-Leased
Area or lo conslrucl. erecl ienovale. aller. or otherwise deal with the Sub-Leased Area
except lo carry OUI inlerior finishing wo.ks, parlitions furnishrng and fitttngs to the exleflt
necessary for rts personal or busine55 uses.

The Sub-Lessee shall at all lirrcs dullrE llre Sul.r-Lease Term keep the Sub-Leased Area in

good and working condiloo and shall not damage o. allo'.r any darnage by its
visitorslcuslo.nerslbusiness cllenls erlher to the Sub-Leased Area or lo the common areas in

the Assets.

ARTICLE III

USAGE

The Sub Lessee hereby expressly covenants and agrees thal, lhroughout the Sub.Lease
Term. it shall use lhe Sub-Leased Area forlhe purpose ol ... ..... cnlyand
for no olher use and slrictly rn acco.dance vrilh lhe terms and condilions ol this Sub-Lease
Deed and Lease Agre€menl
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Grant of the sub-lease is subject lo payment of an interesl free and refundable securily
deposil equivalenl lo _monlhs (specrry rurnber ol olonllls subiecl a fiaxinum ol6 tnonth
sr/bresse rer0 prior to execulion of lhis Sub-Lease Deed. The Sub-Lessee has already paid
an amounl of Rs .... (Rup€es ... ., ..... only) vrde _ bank chequg
no_ dated _ l0 the Lessee Thrs security deposil shall be returned by the
Lessee to lhe Sub-Lessee on expiry ol lhe Sub-Lease Term or on Ierfiinatron of lhe Sub-
Lease prior lo the expiry, whEheve. is earlier. afler returo ol physrcal possessron of the vacani
Sub-Leased Area by the Sub-Lessee lo the Lessee. arter making adjustmenls of all
ouistanding paymenls receivable by the Lessee from lhe Sub-Lessee.

ln consideration for the grant of lhe sub-lease by the Lessee lo the Sub.Lessee under thrs
Sub-Lease Deed. the Sub-Lessee hereby agrees to pay to lhe Lesses a monlhly sub lease
renl stading al Rs .. .. ... ... {Rupees only) in advance prior lo the 75
day ot every month lhroughoul the Sub-Lease Term. The rent shall get increased by _%
(specify subj6ct to minimum of 5) every cale.dar year on the '1" January

The Sub iessee agrees to pay a monthly mainlenance ciarge of
Rs._(Rupees_) towards lhe recurh'rg expenditure rn maintenance. security.
ulilily servrces, lighling ol co.nrnon area elc. in respecl of the Sub-Leased Area including the
the Assets and ProJect Utililres. The monlhly mainlenance charges shall have to be paid by
the Sub-Lessee in advance prior lo lhe 7ih day o, every month Bas€d on lhe aclual
expenses in lle previous year and likely rncrease jn such expenses rn the next year the
Lessee shall determine rn the monlh of November every year the monthly mainlenance
charge fo. lhe oe calendar year beginning 1sl January The Sub-Lessee agrees lo pay the
increased moothly mainlenance charqes as may be determined by lhe Lessee, however it
shall have rrghl to examine the audiled accor.rnls ol mainlenance expenses o[ lhe Lessee to
vefify the reasonableness o, such rncrease.

f he Jub-Lessee rras lhe opllon lo pay up,ronl a maxrmum ol _% (specrty percenlage to
comply rvith lhe reqi.rirem€nls of lhe Lease Agrcenrcnt) o[ tlre rronthly rent speclfied at Artic,e
42 above, for a parl or full of the Sub-Lease Term by discounting future payments by 12%
pe. year. Accor.lrngly the Slrb-Lessee has aheady pard Rs _(Rupseg_) as
uplront renl tor _nlonhs (specily number ot months) vide _ bank cheqre
no. dated to lhe Lessee.

The SulLessee agrees to pay through lhe Lesgee a one-lime non refundable fee al the r3te
of Rs 100 per sq. m (the amount may be revised by RLDA every live year lo account lor
rnfialioni of the Sub-.Leased A.ea lo RLDA. Accordingly lne SLb-Lessoe hereby submits a

_ bank cheque/demand drafl no._ daled_ payable in Delhi drawn rn favour
of 'Rarl Laod Developmenl Authority' lowards information manage,nenl cosis. The Lessee
shall collecl lhrs fee and deposil lhe same wrlh RLDA along wrlh a copy of lhe Sub-Lease
Deed within 30 (hiny) days of the Sub-Lease Elfeclive Dale.

The paymenls specif€d rn Arlrcles 4.1 lhrough 4.5 above shall collcctuvely oonslilule
conside.alion (the "Cons;deration') lor the sub-lease and shall be paid through accounl payee

ch-.que in lhe designaled accounl no._ of _bank (lhe "Designaled Accounl") of
the Lessee, excepl lhe fee payable lo RLDA in terms of Anrc,e 4 5 Any payment rnade i. a
way other than those speclfied herern shall not be acknovr'ledged as part ol Ihe Consrderaliorl
lo lhe Sutl-Lease Deed.
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ARTICLE V

SUB LEASE TERM AND TRANSFERABILITY AND TERMINATION

5.1 The sub-lease in pu.suance to this Sub-Lease Oeed shall be tor a p€riod of
linsetl lha period r,/hich is equivaler* lo or less lhatl the .eiv tdet of the lerm ol lhe Lease
Ag@en)enl] years I months lslike out whichevar is not apdicable) lrom lhe Suulease
Etfectrve Dale (herein the Sub-Lea9e Term").

Notwilhstanding anylhing contained in lhis Sub-Lease Deed. lh,s Sub-Lease Oeed shall
te.m,nale aulomalically wrth the expiry or termination of the Lease Agreemenl, whichever is

earlier, wrlhoul requking any act, deed or thing on part of any Party.

53 The Sub-Lessee shall nol have any.ight lo funher sub-lease or lransfer the Sub-Leased Area
either pa(ly or fully to any o$er parly Howeve.. oo wflnen requesl of lhe Sub-Lessee and

subrecl to payment lhrough lhe Lessee ol a one'linre non re{undable fee at the rate of Rs.
100 per sq. fil lthe amount tnay bs revised by RLDA every five year lo accounl lot infialiont ol
the Sub-Leased Area from such new parly tO RLDA in addition lo paymenl Of an equal
anrount lo the Lessee through an account payee cheque/Cemand draft as hansler charges,

lhe Lessee cao transfer lhr5 Sub'Lease to anolher parly. The Lessee shall collect such
transfer charge and deposit the same wilh RLDA along wath the deiails ot the transferee

wrthin 30 (lhirty) days of such lransfer.

54 Ihis Sub-Lease Deed may be lerminated by lhe erlher Pany any lime,.rilhoul assignrng any
reason. by giving a nolice of three monlhs lo the olher Party ln the everrt of the Sub-Lessee
commrtllnq delault an peiformance of its obligalrons under lhis Sub-Leas€ Deed. the Lessee
shall give a nolrce io the Sub-Lessee Io make good the de(aull vJilhio a perrod ot 15 days and

on the tailure of the SiJb-Lessee lo do so, may termrnale lhis Sub-Lease by giving a nolice of
(.re m,i.:h lc lhe Sirh-l 

',<spe

5.5 ln case the Sub-Lessee terminales this Sub'Lease Deed. rl shall not be entilled lo refund of
any monthly sub.lease rent akeady paid in advance !o lhe Lessee. Any monlhly sub-lease
rent paid rn advaoce by ths Sub-Lessee lor the un-availed sub-lease period shall
aulomatically sland fo.feded upon such lerminal@n.

56 ln case tire Lessee terminates this Sub"Leese Deed or lhe Sub-Lease Deed gets

auto,nalically terminated on accounl of lernlinalion ot lhe Lease Agre€'nent, the Sub-Lessee
shall be enlitled to re,und of monthly sub-lease renls (wrthoul any inleresl) aiready pard rn

advaoce by the Sub-Lessee in lerms of lhis Sub-Lease Deed lor lhd un-avarled su$lease
period from lhe Lessee. The Lessee shall refund such amount to the Sub Lessee within 10

days of lhe termnalion dale.

ln case ol lerminalon o, lhe Lease Agrcement pnor lo s expiry. RLOA al its sole discrelion
may decide to conlinue with the Sub-Lease Deed a d lhereby take over the rights and
responsjbilrlies ol the Lessee in lerms of this Sub-Lease Deed ln case RLDA decides not to
contrnue wrlh thrs Sub-Lease Deed. lhe Lessee shall refund the amolnt of sub lease renls
(witl"roul any inleresl) aheady paid in advance by the Sub.Lessee io lerms of lhis Sub-Lease
Deed for lhe un,avarled sub-lease penod logetller wrlh lhe aorgunt o, security deposit to the
Sub-Lesse6. ln case the Lessee farls lo make such refunds RLDA al its own drscrelron may
make the retunds subject lo lhe conditioo lhat lhe lolal afiount ol su.h refunds to all Sub-
Lessees does not exceed lhe amounl of Terminatron Payment payable lo the Lessee under
tbe Lease Ag.eement.

ln lhe eveol ol the Lessee being subsliluled by a Nominaled Conrparry in le,ms ol ll€ Lease

Part -tl - (;clrr rl Coo{liiions ofLeise Agrecnr.nt ofRLDA lDltt ({')'end,,4p!?q.gLt!tl:!)". 311,-i1:.
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72
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,i
Agfeement. all the Sub-Lease Deeds shall stand transferied and novaled from the Lessee lo
lhe Nominated Company and the Nominaled Company shall act as the Lessee Ihereatler

Pior to the erprry or withrn 15 days of lennrna on of the Sub-Lease oeed the Sub-Lessee

shall vacale the Sub-Leased Area and hand over ils possession together rvdh the inventory to
lhe Lessee or RLDA, as lhe case may be. in good cond(ion

ARTICLE VI

The Sub-Lessee shall be respoosible for payrnenl of charges lor consuming eleclricily, water
and availing olher such facilities providcd by either thrrd panres or Dy the Lessee.
The SuULessee shall, wrthoul any limrtation, pay all laxes and olher charges, duties,
assessrn€nts or outgorngs payable in respecl Of lhe SuULeaSe ol the Sub-Leased Area
whrch may be lelled by any Governmenlal Authoirty. local authofity or other persons kom
trme to lime.r Fu(hermore, any slamp dufy, regislration charges or other fees. taxes or
charges of any krnd whalsoever pertainang lo this Sub-Lease Deed and execulion lhereol
shall also be barne by the Sub-Lessee.
The Sub-Lessee hereby undenakes and confirnrs that it shall indemnrfy and keep indemnired
the Lessee and/or RLDA from and agaiflst all aclions. deoands. clarms. liabilities. Iosses.
damages. costs. expenses a,rd gther liabilaties whatsoever broughl against, Suttered Ot

incu.red by lhe Lessee and/or RLDA resulling from or by reason ot breach. non-observance
or non,performaoce by the Sub-Lessee of any of its obligalions set out rn this Sub'Lease
Deed.

ARTICLE VII

i"^IflTEr:Ai\la! C: .'.'-'J!T: .i:.:lj 'i - 1.:-.'.3 i: .'.;lEA

Tlre Lessee shall be responsrble ,or maintenance ol the Assels and Prolect Ulrlrties inctudrng
securily. services. irghlang of common areas etc. eilher on its own or lhrough a {aclllty
management agency.
The Sub-Lessee sl'rall be responsibje lor maintenance ol Inlerrcr frnishr8g works. panitrons.
turnrshing and fittrogs rnstalled by lhe Sub-Lessee wilhin lhe Sub-Leased Area.

ARTICLE VIII

SUB LESSEE'S COVENANTS

The Sub-Lessee hereby represenls, warrants, ackoowledges and underlakes. to and lor lhe
l,enefil of the Lessee, that:

t Throughoul the Sub-Lease Term, rt shall us€ the Sub-Leased Area only tor lhe
oblectives and purposes identified aod agr€ed to by lhe Panies and for eny olhet
purposes ancillary lherelo. in accordance wilh lhe provrslons of this Sub'Lease Oeed

It shall obtain or cause lo be oblained and shall mainlain throughoul lhe Sub-Lease
Term all regulalo.y approvals, clearances, perrntts and coosenls, including any and
all environmental approvals, dearances, permiis o, ccnsents thal may be requiied in

order for the Slb-Lessee to carry on ils busrnesg aclrvi|es and lo lnder'iake rls

obligalions in accordance wilh ths terms ol lhis Sub-Lease Deed.

It slrall tlol do gr permit to be done on lhe Sub-Leased Area . a,ry activity. whch may
be contrary to any Applicable Lews and Applicable Permits and it shall in enioymeol

i,

x)
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lv)

v)

vr)

vIr)

rx)

x)

of rls fighls hereunder and fulfillment of its obllgations hereunder, always comply !r(h
lhe Applicable Laws and Applicable Permits.

It shall regulariy pay the Sub-Lease Renl as provrded herernabove and shallobse.ve,
abide by and fullill each of its oblagalions a,rd covenanls sel fodh herejn.

It shall indemnify {he Lessee and/o. RLDA in respect ol any applicable charges.
deposils and other monies levied by third parties for and in relalion to lhe provison by
sLrch lhird pa.ties to the Sub-Lessee o[ waler, eleckicity. tel€phone. communicatron
facililes and other utilities and services.

It shall (a) keep and mainlain the Sub-Leased Area rn good and habitable condition at
all times and (b) shall ensure that the Sub-Leased Area will be lre6 fro.n
encroachments al all times -

ll has conducled due diligence of the Sub-Leased Area, and conrrms thal lhe Sub-
Leased Area along with the structures lhereon are frt for rls usage.

The Sub-Lessee shall have only usel interesl in relalron 10 the Sub Leased Area and
shall have no leasehold right or lille to lhe Sub-Leased Area. The Sirb-Lesse6 agrees
and acknowledges that i has only user interest in the Sub-Leased Area and thal lhe
sarne shall be incapable of conversion into leasehold or [.eehold inte.est.

The Sub-Lessee agroes. confirms and underiakes that it no right lo sub-license, suo-
Iease. assign, underlet or sub-lel or pan with the possession ol lhe Sub-Leased Area
or any part lhereof

The Sub-Lessee acknowledges thet ( has perused all the documents pertarnrng to
the Prolect and has been made aware ol the Lessee's nghts and ob,igatioos pursuant
to the Lease Agreement.

ART'CLE IX

LESSEE'S COVENANTS

The Lessee he.eby represents. warrants and undertakes, to and for lhe benefit of the
Sub.l.essee r,",

The Lessee has valid leasehold righls lo the Su[Leased Area and the Lessee has
power and autho.ily lo granl lhe Sub-Lease to lhe Sub-Lessee.

The L€ssee shall be solely responsible for th€ design. cons{ruction and marnlenaoce
o{ the Project rncluding Assets and P.oject Ulilities.

Sublect to the fulfilmen! of Sub-Lessee s oblgations hereunder, the Sub-Lessee shall.
at all times during lhe Sub.Lease Term. fiolC and enjoy the possession of the Sub-
Leased A.ea and exe.cise the righls specdjed 

'n 
this Sub.Lease Deed wjthoul any

rnlerruphon oa drsturbance by (i) the Lessee Ol (ii) any person latvfully clarmrng
:hrough under or in trust for lhe Lessee

The Legsee shall be solely responsible for Ihe due performaoce of its obligalioos as
specitied in the Lease Agreement and thrs Sub-Lease Oeed, and RLDA shall not be
held liable for any claims pursuanl to any loss and/or damages sutrered by lhe Sub-
Lessees or any lh{rd Farty on account of Lessee s perrormance or non perrormaoce
of its obligations pursuanl to lhe terms oflhas Sub-Lease Deed.

ARTICLE X

I\lISCELLANEOUS

Notlces

All nolaces. reque:ls. denrands or other comrnunicatrons required or permitled 19 be given
under this Sub-Lease Deed and the provisioos cootained herein shall be wrillen in English

91
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iv)

. 10.1

10.1.1

nir't-ll - llc.d.l eo(drtiaos ol Llrse ,\S'.,,,,'.,,r dI lil.t,A LOfiB {An'cn(led on:16 03-201t}
t, ,, i,

i. ,--i .

Dcrvl iP-1) rcv {r) rcilCri,i

t.

tt
I

r



95

and shall be deemed lo be duly sent, il senl by regrstered post, or lransmr ed by lacsimile
lransmrssion or emailto the othe. Parlies al lhe addresses indicated belo!v:

(i) ln lhe case ot lhe Lessee , lo Aitenlionr I I

Acldress:
E mail: u
Facsimile: u

() ln the case of notces to the Sub-Lessee. to: Altenlion: I l
Address:
E mail: []
Facsimibi IJ

or al such other add.ess as lhe Party to whom such nolces, requests.
dernands or other communicalrons are lo be given shall have lasl nolified lo the Pady
giving the same in the manoer p.gvided in this Article 10.1. but no such change ol address
shall be deemed lo have been given unlil rt is actually received by lhe Party soughl to be
charged rvrth the knowledge of its conlents
Aoy nolice, requesl. de,nand or other communication delivered to lhe Pafly to whom it is
addressed as provided jn this Article 10.1 shall be deemed (uoless there is evrdence ltul it
has been received earlier) lo have been qiven and received. tl

(0 Senl by regrstered post. 3 (Three) Business Days after posting it: and

(ii) Senl by facsimile or e-marl. on lhe nexl Busrness Day. when con,irmalio^ of its
lransmission has been recorded by the sender'S lacsimile machine or e-mail
account

102

10.2.1

oispute resolulion

Dispules - Amicable Settlement

The Parlies shall use their respeclrve reasonable eodeav€urs to seltle any Dispute amicably.
lf a Dispr.te :.t ,).rl :,q^ir/'.i s.i,f.i:: riri,tlr a3O\ r,ays aller w.ir1.n o.ri-6 .. ' OrS^,1.. D- ^r^ tr- !-
lo lhe olher Party then the provisions of Artrcle 10.2.2 shell apply.

10.2.2 Oispute resolulior

1022..l Any Disputo whrch is not resolyed amicably by lhe Parties, shall be finally decided by
.eference lo Vice Char.rnan ol RLDA for arbilration by arbilratof(s) appointqd by Vice-
Chairma^ of RLDA in terms ot lhe rules under lhe Lease Ag.eement and subject lo the
provisions Of the Arbifatron and Concilialion Acl, 1996. The governrng law o, the arbilration
shall be the laws ol lndla. The vgnue ol such arbttralion shall b6 Dethi. and the laDguage ot
arbitratron proceedrngs shall be English,

10 2 2 2 This Clause 10 2 shall survive lhe lerminalron or expiry ot lhe Sub-Lease Deed.

10.2.3 Continued pedormance

While any Dispute under this Sub.Lease Deed rs pending, including llre commencement and
pendency ol any uispule relerred to arbitratron. the Sub-Lessee aod the Lesses shall
conlinue lo perlorm all ol (s obligatons under lhis Sub-Lease Deed l,rithout prejudice to the
final delerm ination in accordance wilh the provisrons under thiS Arl,.le 10.2.2.

Notwlthslandrng anything conl.ary contained herein, all obligations of Lessee under this Sub-
Lease Deed shall automatically come lo an end upon lhe expiry or terrninalion of this Sub-
Lease Deed and lhe Lessee sholl not be oblaged lo perfgrm such obligations durlng the
perdency of any post erpiry or posl.terminahon Dispute, 'rhether referred to arbitralion or
not

errl Collditionr oI Lcns. 
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10.3

10.4

10.5

10.6

10.7

10.8

Governing Law and jurisdiction

This Sub-Lease Deed shall be consltued and interpreled rn accordance wrth and governed by
the laws ol lndia, aod subjecl to lhis Arlicle X. lhe Couris al New Delhi alone shall have
exclusive jurisdiction over all matters arising out of or relating to this Sub-Lease Deed.
Amendrnent

No vaialion. waiver, amendment or modrfication ol any of the terms of this Sub-Lease Oeed
shal! be valid unless in lvr;ling and signed by both Parties.

Waiver

Waiver by any Parly of a default by another Parly ifl the observance and performance of any
provision of or obligations under thrs Sub-Lease Deed:
(a) shall not operale o. be construed as a waiver of any olher or subsequent default

hereot or of olher provisions ofor obligations under lhis SuULease Deed;
(b) shall nol be effective unless il rs in writing and ereculed ry a duly authorised

represenlative of lhe Party; and
{c) shall nol affecl the validity or enforceability of lhe Sub-Lease Deed in any

manner
Neither the failure by eiiher Party lo iosisl on ?ny occasion upon lhe performance of the
1era1s. conditions and provisions of lhrs Sub-Lease Deed or any obligatiqn heraunder nor ime
or other indulgence granted by a Parly to another Party shall be treaied or deemed as waiver
of such breach or acceplaoce ol any variation or the rehnqursnrnent of any such righl
hereunder.
Seve.ability
Ihe invaldity or enforceability. lor any reason. ol a.'y pen of tnis Sub Lease Deed shall not
preludice or allect lhe validily or enforceabllily of the remainder For abundant caution. it is
expressly clari,ied that rf any provrsion of lhis Sub-Lease Deed is d€clared to be invatid,
unenforceable or rllegal by aoy competent arbilral lribunal or court, such invalidily.
unenforceabrlity or illegalily shall not preludice or a{tecl lhe remarning provisions of this Sub-
Lease Deed. which shall contnue in lullforce and etfed.

Larguage
-'.; r-:_J-i,,, -..1 j;a-L'te"::. .oi.cg3, 

'.1.r! 
j ,;:.j o,.r .ii;u, -.-iu,. wii-,1u.ir€.rq. -,

olherwise between lhe Parties. in connection with the Sub-Lease Deed shall be in English.

lndemnity

The Su$Lessee hereby indemnifies and shall keep indemnrlled the Legsee and RLOA [ro.n
and againsl all actrons. Cernands. clarms, labririies, losses. damages. costs. expenses and
other liabrilies whatsoeve. broughl against sutlered or rncured 5y the Lessee and RLDA
resulljng trom or by.eason of (i) any b,eaclr of any reprcscntalon. warranly or covenant of
lhe Sub-Lessee rn this Sub-Lease Oeed: and {ii) any breach, non observance or non-
perfonnance by the Sub-Lessee ol any of its obligations under thrs Sub-Lease De€d or those
required in law in ielatron lo the Sub"Leased Area. ln lhe event thal the Lessee and/or RLDA
herelo receive any clarms or demands f.om a {l^rrrd pany in respect ol whrch rtnhey is/are
entrtled to lhe benetil of an indemnrly under Adicle iO I or rn respecl ol which rt,/they is/are
enlrtled lo reimbursement {herein lhe "lndemnified Party"), rlilhey shall nolrfy the Sub-
Lessee of such claim hereunCer (he.ern lhe "lndemnitying Party") t?rlhin 15 (fifleen) days of
receipt of lhe claim and/ or shall not setlle or pay Ihe clarni/ demaid w lhout lhe prior approval
o, lhe lndemnrfyrog Party. which approval shall oot be Lrn,eascnably yrithheld or delayed. ln
lhe e,/enl thal lhe lndemnifying Pany wishes to contesl or drspule the claim it may conducl
lhe p.oceedings in lhe name of ihe lndemnified Party and at its (lndemnlfying Partys) risk.

cosls and expense. Ihe Indemnified Party shall provide all cooperaiion and assistance io

contesling any clarnr and shall srgn all such wnlings and Jocunrenls as the lndemnifying Party
may aeasonably requrre.
Power to inspect

The SuFLessee shall permit RLDA and lhe Lessee and their duly authorised represenlatives
lo enter upon the SL,b-Leased Area to view and iosrecl lhe same and, if any defccl is Iound

*ilro
2oL
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10.9.2

10.10

tli

and b,ought to lhe notice oi the Sub-Lessee. wlhout Lessee being obliged to do such
inspeclion or to nlimate such defecl, the Sub-Lessee shall remedy or male good lhe delect
v/ilhin such reasonabl€ lime as may be specified by Ihe Lessee.

No such rnspection or communicalron of comments or non'cor]lrnunicalron ol connnenis by
Lessee shall amount lo validation or approval or acc€plance by Lessee of the ,nlernal
finEhiog or furnishing works by the SuuLessee or ils confirmalion to lhe Applicable Law,
Applicable Perm(s and lhe terms oI lhis Sub-Lease ,eed or \./aiver by Lessee of any breach
by the Sub-Lessee
Sub-Lessee not RLDA's o. Lessee's Agent

Nothrng in lhrs Sub'Lease Deed. wherhel exp.ess o. impiied, cooslalutes the Sub'Lessee as

the agent ol the RLDA or Lessee in respect of any malter or aclion laken or vice-versa.

lN WITNESS WHEREOF, lhe Panes herelo have executed Ihis Sub-Lease Deed at the place and cn
lhe dale lirst above written

Signed lor and on behalf of the LESSEE Signed aor and on behall ot the SUB-LESSEE

Name:
Designalion

Name:
Designalionl

Witnessesl Witnesses:

\
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SCHEDULE 1

DESCRIPTION OF SUB-LEASEO AREA

I

Prrr -lI - Cen€ral Conditions of l-prs€ Agreemenr ot RLDA LDIIB (,1mended on ?5.03.201.1)
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SCHEOULE 2

SUE.LEASED ARE NVENIORY

Pnrt -ll - C.neral Condirions of L€:rse.1Ere€nrenrof l{l-On LDHII (Amcnd€d on 26.03.201a)
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cot{T€N rs
INSTRUC'iIONS TO BIDDERS ATiD BID FOiIMS

S. No iiem
Instiuci!an: irf onllna B d Subn issionle-iridiirg 2roce:,ire,r G!ideiinas

Bid Doruraenls

al

1C

12

1..,.

1A

15

17.

2C

8-11

5

6

a

(iv)

Part-I lI lDstruction to Bidder an d Bid Forms of RLD.A. LDHS ", 11 | l-iC 6

1

I echri.al E:,Eiciliiy arC Fi.an,rial Eligibiliiy

3id Sr;bmrssiorr and Occning

Eligibility Icr ColsoliiuR: arc Partnership Firm

aa

25 :ii

:5Ccrlstruciion Pericc
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I

lnstructions for or;iine tsiC Submission/e"hidding proced ure,'G uide!ines Accessingl
Purchas ing 0f Bid Documents

'lhe complete, EiC Docurnent can be vlcwed/Cownloaded (foi vie,,y ctrpose oniy and
nDt for 3ldCing)on rree vieiv tab cf tha e-:erdering pcnj.

..Y;za rd.!n/Ri-lA

C

\1'e bsite

b A Vcrdor's lvlanual cor,iairri;rg tlre deiailed guideitnes for e-ieidcrlng sysiem is atsc
availa3le o1 e-tend=Jring pc,lai oi Rt. DA.

It is mandatory for ull the t-ri.JCers to have class-lti DiEitat SiEnature Certiiidate from af y
of the licensed Ccn.fying Agsncy (Bicders can see the list oi licansed Certif;ving
Age;rcies from tne link v.$.!v"cca.qov.in) to paftlcipa:e in e-tendering of RLDA.

d- lt is nandatory for lhe bidders to get their {lrnt/company etc. fegistered r^/i!h e{eldering
f.iortal oi RL)A, ie wlvw.tenieJY,.izar0', i nIRLD :o have Jser i) &passwcrd by
submitting a ron-reiundable annual Registration charges of Rs, 2500/- (Rupees Ty/o
Thousand Five Hundred Only) plus applicable -tgxes lo b3 paid online us:ng the e-
payrnen: gate$/ay to ITI Limled th:cugh the ponal address me;rtioned abcve.
Above charges ca:) be paiC cnline using the e-payment gateway to lTl t.mited. The
registration so obtained by the prospective bidder s;rall ba valid for one yeer frcnt the
dala of its issue arc shall be subseqr"ently rene\.Jed cn ,aymeni of charEes applicabte
at tiat tirn:.
(i) Particjpanl shall safely keep their User lD and password, wLicr wi,l be issued by

the service ,iovider i.e. lTl Ltd. upon registratio;I, and !,r'hich is necessary for e-
b:dding.

(ii) Sidders arc advjscd to change the password lmnediately cn receipt cf ac{ivz,tion

mail in th€ir o,,vn inierest.
(ili) Bldders shal, ;rcl cisclose their User lD as weii as pass$/ord and clher n,ateriai

iniomaUcn relaiing to the e.biCCing to any one and saiegJard its secrecy.

Bio docLimen:s shali be availabl3 onllne cn "vebsite rilvw,tenderwizafd.in/RLDAfrom
which car be colynlaaded illl the due daie & time of downloading of e-bidding as per

scheduie 0f e-bidding process mentioired in Clause 2.3of Pad-lll lhstructicn$ to
B.dde:s & Bid ;orrns (lT8)1.

(iil-cr dcv.,nicacing of Ei,l dccuments, Biddcr shail sLbmit a non-Icfundable "Tender

Processing Fea@o.059i, oi Reserve Pricei Estirna;ed Cost v/ith a minin:um oi Rs 550i-

only and rnaxlnrum cap of Rs- 5,000/- "exclusive cf al: taxes tov/a:cs e-bir.1 i.nder
processing iee 10 oe paid onliile usiog tte E-payment gatev/ey to t\ts ltl Limited

through the por.al address inentioned above. ln the case v/here estinletec cosi ls not

f:ee of cost or lirrk on TeiCir sec:on o: RLDA

f-

\--_.#

PaIt-Ill hstrrJcticr', tc Eidder and Bid Fo.ms ofBLDA LDHB I
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''6rant oi Lea:re for Conimercial Developn.tent cn Railway Land parcel adrreasuring 1?.4:1,

Acres 17q456 Sqnr) at Salt Gcliih on the Wostern Bank o,liooghly Eiver in Ho.JJrah {West
Beogal) fcr 99 years".

I

tt

mentioned, theil io such cas.rs the tender p.ocessilg fse wiil be Rs. 2,OO0i- exciusive
of all taxes.

(ii)1hc crdder shali have to p3r- a Bid document fee oi Rs. 75,000/- ptus GST18% as
applicablc i.c. Total of Rs. 88,500/-(Rupees Eighty Eight Thousand and Five
Hundred Onli') through cnline pcnal i.e. wrvvy .tender'.',,izard.ini RLDA The Bic
Documant fee is non-refundable/ non-trans;erable The cost of Bid Documents has to
be caid online befcre due date and time of dov/nioading ot e-bid. There shall ire nc
relaxation of MSil'l= registered biCders.

(iia) Tl'e Cornplete Reouest critcn shall noi be h EhlightsJ til B,d Documerr: Fee &
iender Frocessing Fee are pa:d (red caloured inks are turned to blacli). Orce
payments have bee,t done then click on ,Complete Requesi buton to cornpete the e-
biC procurement crrchase end lo beccm3 vajid fcr b.C participation process. Thjs whote
process is recuired to be ccflrpleted before the last dats anci tirne of sale / downloading
cf e-bid docJnrent.

Validity of Bidder's Registration on the e- tender portal of RLDA
Bidders may note the follov/ing:
(i) It snall be the sole responsibility of the bidde(9) to keep the Registration valiC up

to the origiral/extended date of submission of bids.
(ii) Eids can be submitted onjy during the vaiidity oi iheir registration.

I]LDA may issue addendun'r(s)/carligendumis) relatcd to the 8id docuntents. ln such
cases, ths addendum(s)/corrigendum(s) shall be issued end placed oa webstte
r,vv,rw.tenderv,,izard.in/RLDA at any tirre before the closing time cf BiC. The bidders
u.,ho have dcwnloaded the Bid documents frorn F.potlal must yisit the RLDA'S e,
tenderioS pcrial and ellsl-re that such aCdendun (s)/oorrigendur:i(s) (ii any) is a:sc
cjownloadeC by ihem. This shalt be the responsibility of lhe prospective registered
bidders to check the tveb site icr any such corrigeldumladderidurn till the tlme of
cl3sing cf 3ic and ensure that bid submited by them is in accorCance \y:th all the

corrigendum(s)iaddenduins.

The dccuments available under Free Vievr Section on tiie website may be

downloadcd for the purpose of vievring only. Bidciers rnay please note that

downloadirg fr:m frae view sectio0 shall noi tantamcunt io purchase of Bid Dccument.

The purchase of Eid Dccumenls fcr subm:ssion/uploadinE shall be available only a:1er
payrnent of respective iees und3i' the appropriate seclion on the w3b portal afler

Iogging in. Kifld attertron of tire tsiiders ;s hereby invited to ihe e-bidding schedute

lPaft-?..3 of Fai.-lll (lTB)) v/hich clearly men:ions the date and time cf
sale/cownloa.iirg of e'BiC Documenl which is one ftour before the Prescribed time
of e-bid submission. So, the bldders in their ovvn interest are advised to pey the
respeclivs feES accordirgly w?ll befD:e the closiog tiflre of purchase/dorvrloading of Bid

Documents.

9.Pa-r'!'ltl Instr.uction to IliddcI. aDd Bid F<.rrnrs ofRLDA LDHB

L
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"Gra nt of Lcii !e for Cofi'tn.grcial F.,,r:ic:. it€:tt ,-;,r Raihvay Land parcel admeasurirB 17.41
Aqres 170,456 sqm) at Salt Golnh on the !\,este,,.! Bank of Hooghly River in Howrah (r1Jes!

Bengai) for 9! years',

Bidders canrot .lollnlcad & submit the bid aftcr the due date and tinre cf e-biJ
Cownloading/submission {reier clause 2.3 oi Pal,iil (l1B)}. Time being ciisptayed or e-
tendering po{ial of F.LDA ("Standard 

.l'ime") 
shali be finat anC birrding on the b;dder, E-

B.ds are requirec to be sromitted by bidders oniy as per tha lncian Sta0daid -iine

(lST) and nct the time as per their localion/country.

JFICATION/ STITUTION/WIT

k

IC TION/BI
ln the event 6f moCif cationlsubstitution./withdrawal of the ApplicationiBirl, the
5idder may modify, substitute or viithdiau,, the (lc,curents of its Applicationltsid
after sucmissio'r prior tc the Bid Submissicn due date ard time iRefer Clause 2.3
of Paft-lll (:TB)J.

For withdrawzl ci the documeris of the A.pplica:icniEiC, the bidder wiil have tc click an
yr'itndrawai icon at tenie, y/izard (e-tendering ponai) aid can \,virhdr'6!y iis
Application/B:c. However, it n:ay be noted tlrat onc6 the bid has been withdia."vn, bidder
cannot parlicipais again io: the same +biC. The biCder may nrodiiy cr sLtstii.ute ilte
Ejd doclments after submission, provideC that ths bidder update lhe old documexts
sub,ritted in the electronic fcrm from the tender y'/izaid (s-tendering ccrtal) a:rd 3leo

upioad ths rnodijleC or substi:u':eC Cocuments.

NOTE: Do not withdra\r/ your bid in case of any modification/su bstitution of
applicationi bid, Withdrawal shall not allow further
paft icipationlm odif icationlsubstitution of application/bid.

The bidders are advised to submit their e"bids online well before the e-bid due
date & time. FLDAJ M/s lTl LIMITED shall not be responslble tor any delay in

submisEion of e-blds for any reason whatsoeyer. No other mode of Bid
submission is acceptable, Detailed credentials as per tlre requirernent ot
eligibility criteria and a!l Bid papers are to be submitted online.

The conp.ete application shall be digitally signed by the Authorized Slgnator/ cf the

bidder & sulrmitted "cnline" and Bid Shests should be ljlled anC submitted 'online" only.

Scanned copics of vatious documents car be prepared in differeni file format (PDF,

JPEG). Eidders can upjoad a single flle of size 5 lviB only b,ll they can .rp.oad multirie
iiles.

Subrnission of e-bids: -lhe 
e-Lids shell be sJimited iii tv,'o covsrs viz.-Teclrnrcal

B:ds i.e. RFP - Pal-ill, iV & V aiong,,vith Check LisU with required Documents to bo

submitaC in Cover-1 and Fjner;cial Proposals to be submitled in Cover-2. All ii-re

Cocuments ot Coyer-l and Cover-2 shall be digitally signed by the Eidderl Authorized
Srgnatory.

n1-

part-lll lnstruction to Biddcr a11d Bid Forurs ofELDA LDHg '!8
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TECHNICAL PROPoSAU BIDS: (Cover.t)
(l| The Bid docurnents shall be subrnitted online on or before due date/ time

asper Schedule of e-bidding process with Bid processing f6e to be paid
online usilrg the e-paynlent gateway to lTl Limited ihrough the e-tendering
portal. De:ailed credcntia,s as per the requi!'ement of eligibiltty criteria I as
per check list and all Bid documents are to be uploaded onlin€ with dlgikl
stgnature cn wflrv.te n (l-a rrv iza rd- in lR LD,..

(ll) The Bid Security payment shall be paid onlioe on e-bidding porial using the.
payment gatev.,ay to lTl Limited.

(lll) The cost of bid documents has to be paid before due date & time of
downloading of e-bid document as per clause 2.3 of Part-lll (lTB).

FINANCIAL PROPOSALS/BIds (Cover-z): All linancial propcsa.S dcc-rmrjrris elonJ
with check list in separate ccver to be uFl"ailed online with digital signature on
wu,.!v. te n d er./ i?ra rd. in/RLDA.

e-Tenderinq
Regisfrefio,
Quenes

Regislratiorr
llelp Desk 480.45811365 twregdelh iioetendeft,/izard.corir

d s s de l h iaae te nd err,,/'rza rc!. c o t'i r

lttl r. Suraj Singh

Note:-

1. The Bidder lAuthorized representative shall submit E-!:ids online with his digital
signature and the same pctson who has digitally signed e-bids shall sign requisite
Bid Forms.

2.FOREIGN COMPANY:
Foreign Companies are not eligible to bid for Tenders for value up to Rs. 200 Cr. as
per Letter No. F,12]1712019-PPD dtd. 28.05.2020 issucd by Ministry of Finance, Gol

Ministry of Finance, Govt, of lndia.

ffi
Q),.

\.Pardyu:lDstructionroBiddcrirdBidrormsofRLDALDllB ,!1

J

)

,-:-
:c/ -.

DSC Quenes

a8a-45811365
M0b: 9599653865

,,r'J iza rd. c 3 rn
For e-fendering
Queries

rry

Help
Dest
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(RFP Nr,. RLDA/RFPiCO|2T ai 2tZ?, clal.d.i9.04.20:21

PART.III
RAIL LAND DEVELOPMENT AUTHORITY

INSTRUCTIONS TO BIDDERS ANO BID FORMS

arhis shou;c be reaci with Pair-l of Land Deveropmeilt Hand Book {LDHB) Regr:iaticrrs f,:r
Bids anc Lease Agreenents. The reference to clause of LDHB pai-t has been shorvn in []
wherever relevant).

Tender No: RLDAJRFP/CDi 27 of 2AZA, dated-11.O4.ZAZ2
Name of Stu(sl:Salt Golah on the Western Bank of Hooghly River io Howrah (West
Bengal)

Narne of Project: "Grant of Lease for Comrnercial Developmcnt on Rai,way Land parcel
adffeasuring 17.41 Acres {70,456 Sqm) at Salt Golah on the Western Bank of Hooghty
Riyer in Howrah (Wr.st Bengal)for 99 years".

'1 0 lntroductio n

1.1 Rail Land Devllopment Authorrty (RLDA) has been authorized by the t.4in.str/ of
Railways lo undertake the cc:nntercial develcprnent cf Rail\./ay Lanc at Salt Gclah on
the rv'y'este:n Baxk of Hooghl_v River in Howrah ffUest Benga.) lndja. Detaits are as
be low:

Descripiion
No.

LanC Area 70,456 sqm

v

Siaie

FSI Oiir-,red &:Sl Perr:r ssible

Bullt-Up Area Qfieredvlt

!o;a:.o11 Salt Golah or: lhe Wester']i Barli of
i l-looghly River in Ho*'rah (Wesl BctL3ai)

Cill./

I he site is blundec by

Desi:ription

Nrrth

Eost

SrJln

llov.';&1

Il...r'.,,,:alr

\Yest Berrgal

3.0

2,1 1,368 Sqrn

La nd

Golasaii 6iat , netnaka: School

Fivcr H3lghiy
5ig1ol wori:sf op& RciwJ/ Priniing Prer! o1

Eoslem Roilwoy, Howroh
9cl{io Scho:l Ro.d

.)i:ii ai

\i,

EiJder and BiC F$r$s ofRLD,l LDI I6 1Z

' :.1

PzrtJIl lrlstrr.Ctioit to

Deta ils

liri

----l
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1.1.1 Siie is well connected to Kolkata ancj rest o; Horryrah by prjblic and private
transoo.t (ioad), rail and by waicr. The site has a fanlastic frontage, about 372
rfl on the Salkia Schcol Road and also 323 rn irontage along the river Hooghly
River front yrhicr vrculd benefit various deveicpr,r:nts on the site, The siie is
also connecied with Kinqs Road on southern site.

'1 .1.2 There is nc'Land Use l'lasterplan" reslriciing or defining the uses in various
lanC parcels in HO'v^/RAli lr,4unicipality. The r*,evanl conskuction can ce dcne
once respective permissions are ob.tained based upon thc road vJidth & user
requiretnents.

Therefore, l.lOC and othei' siatutory cleerance lapprovals oi the local
aevelopmeni Authority i Horvrah Municipal Ccrporation wouid be requireC far
the proposed development.

1 .1 .3 As per inarkct assessment the site is proposed for mixed use i.e.
Predominantly Resrdential development (80% resiclential & 20% ccmmercial).
l.lOC for developrylent plan will be obtained by the developer. RLDA will
provide ail assislance related io NOC.

Horvever, d=veloper has freedom to <eep product mix as per his requirement
and RLDA $rill not cnarge extra if he goes beyond 20?6 commercial. The
approval cf gg years lease perir:d is for major rcsjdonl:al (Residential>
Cornmerciai). lf the product mix is changcd anC commercials are increased
beyond 50%, fresh approvai o; the validity of 99 years lease perioi fcr tre
proposed product mix w,ll have to obtain by developer from RLDA pricr to
gcing ahead foi the sama.

1.1 .4 For sitg plans and site inventory, please reier Schedule and Speclfications
(RLLTA LDHB Pa,1 'V). Ti3re exist abandoned structures I b:rildings and also
sonle unchecked lcv/ height shrubslgrorvth exist v;ithin the boundary oi ihe
site. Deveioper has lo cut down trees/shrubs afte. taking necessary approvals
from concerned departments at their ouJn cost. Developsr ha-q to dismantle the
abanCr:ned and dilapidated structuleslbu ildin3s and 1c cispose the dismantlad
material at their own cost. Cost of lrce Cutting, Demolition and disposai oi
abanConeC strirctrres and residuai value oi dismantlec material as given
above sho'rlC be accounted for while quoting lhe bids in B;d For.|r-12. Any
cielay or expenses ircurrec on this account or in iaking approvals fram
ooncerned C,: partmenls will be sola responsibility of tite develcper anc all
expenses,'loss in this connaction has to be bcrne by ihe bidoer,

1\e The Site is to be given on a 99 years leasa on "as is '.vhere is basis" with a
provislon tlrat tir6 bi,Jder/develcper vvill ha,re freedom :c cieve lop a part of ihe\

', BhDle oi the slte ior all the activiiies permlssible undcr local bye-

Bi.lrtel aDd Bid fo.ns of RLfrA l,n[]B

21\
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lawsiDCR I'Joims of Hoivrah [,iunicipal Ccrpcration. Howevcr, riLDA rvithoul
any liability thereoi v.,iil provide all assistance required for obtaining
permissions/ appro\,,a1 L)y ihe dsvelope:,, bui ihe responsibil:ty, risk and ccsl,
time, expenditure if any, roqLrired will be ertirely on the part o; the devetop€r.

12 RLDA has invited bids kcm the interesied eligible Bldders through Bid Nc.
RLDAJRFP/CD/27 of 2022. dated.18.04.2022pu blished in leadinq naiionai anC
,egionai newspapers along with on e-pro;urernent pcrtal cf RLDA, i.e.
y4v4,,v.tenderur izard. ini il.l-DAfor ihe abcve Siie situated S?l: Gotah urrder llowiah
Division/EaE^lern Railway (Wcsi BenEal)

1.3 Bid System; - Bidding process for the seiection oi the Bidder for the Project
will be carriecl :ut in an online single Stage Bld (t'ro cove0 systenl consisting
of "Eligibility Proposal" in the first cover and 'Financial Proposal'' in the
second cover. The Bidding st arl be done through e-tendering mode only
and all Bid Forms &related documcnts are to be submitled online.
However, Bid Forms No.1, 2, 3(A), 3(B),4, 5, 6, 7, 8, 9, 9(A), 1 0, 1A6), 1 1,

16A & 17 (original) under "Eligibility proposal" shall be submitted in hard
copy also as detailed in Article 19 below.

Bid Variable: - The Lease Premium specifred in the Bid Form-12shall be ihe
Bid Variabla for the salcction of the Eidder. Taxes as applicable (like GST etc.'t
Shall be payacle by the Bidder in additicn to the amount of the Lease Premium
qucted in its Financial Pi'oposals, Biriders are fiee to quotc any amouflt as

Lease Premium not below the Reseri,e Price. However, RLDA reserves the

right not to accept the highest Bid if il is below the ReseNe Pri.E oi Site iixed
by RLDA. Bidders aro required to quoie the amounl for Lease Premium
(exciuriing tar:es, GST eic.) as proviCed in the Bid Form-12 as their Financial
Proposal, The area of Site sno\,vn in Bid Form is apprnxunate and is subject to

vaiiaticn accordirg to actual measuremeni at thc time of handing ovei'the Site

aaC in case of any cl',ange in Land Area andior FSI; the Lease Prernium shall
get pro rata mooified acccrdingly as per th-. terms and conditicn cf SCLA. and

GCLA,
'1.4.1 Reserve Price:

Nanre of Site Are a Rescrvc Priec
(in Cro[es)

Salr G.i 3h oa the
Wesie,ll Banl( )f
l-locghly Rivcr in

Holvrah (West Benga.)
70,456 Sqm 3.4 353 Ciore

(Site Coda'320011403)

Part IlI Instruction tc Bidde r lln C Bid Forflis of RI,DA l,Dll B 74
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"Grart of Le;rse fcr Crl:rxr:icia: ll:velJfi-. ^- : cn ftiril!*ay Lrncl ptr.el a.lt)easx.:ir! 1?.41
Acres (70,45 i Sqiir) a! Sr lt Gola h on the $Jsstern Bank ol Hooglrly f.ti,ier in Ho.,vr.ah (.rvejt
Berrgal) for 99'I:ears".

{RFP No. Ri-DtuRi-PlCDi:7 oi 2022, dated-13.04.2}22J

l'vloreover, RLDA also res--rves ihe right not to acc--pt the highest or any ctler BiC

above reserve piice, ,,"/iihcut asslgning aay reason whatsoever For r;ght of RLDA
tc deal r'r',th biiiers Clause 23 of Part-l oi tsid docurnents (Rsgulat,cns for eids
and Lease Agreements) niay be referred.

1.5 Definition of Bid.ler: As pe;'Clause 2(ii)(c) cf LDHB Pad-i [Regulations for Bids
and Lease Agreement].

1.6 Bid Validity Period: -120 days from lhe date of opening of Bid.

1.7 The word "Bank Guarantee' should be iead as "Bank Guarantee Bonci"
vrherever appearing in tsid documents.

Note: Bank Guarantee Repository System (tsGRS) in RLDA - While issuing
Bank Guaraniee applicant musi menlion receiver's details as ICICI Bank IFSC
IC1C0000007, Branch Connaught Place, New Delhi, at vrhich SFNlS IFN 760
rlsssage shall be sent 5y jssuing Bank through SFMS. to establish the
a uthenticity of issued BG.

1.8 The Bidders can examine the relevant papers of the Siie such as land plan

anc property card available with RLDA before submissicn of lhe Bid. Any sub-
dlvisioning of the Site, if required, has to be done by the Selected Bidder at his

own cost. RLDA. shall provide all necessary support in this process but shall

not be held.espons,ble for any delay on acccunt of any shortcomrng in land
pian, propedy card and sub-division and no demand for any compensation can

be raised against RLDA on this account.

2.0

?.1

Bid Documents
The fctiovring drrcuments cclleclively form tne Bid Documsnt: -
2.1.1 Project Specific: -

a) Instruclions to Bldcers and 8id Form-1 te l6IRLDA -and Develcpmen: Hand

Bcck t'art lill
b) Speciai Ccnditioirs of l-ease Agieement IRLD,A Land Develcpment Hand Beok

Pali lvl
c) Scledules and Specifications IRLDA Land Development Hand BoL'k Pa.t Vl.

2.1.2 Standard: common foI All Proiects Regulatio:ts for Sids and Lease

A_tree:nenis |RLDA Land Development Hand Eook Pan il.

a) Cerre:zrl Conditiorrs of Lesse Agreement and An3-'xures lRl-DA Land

Developmcnt Hrnc Bcck Part ll. (Annexure A & B have been amended

., 
u,r" Corrigendum & Addendum dated 1"1.05.2020)

IryGrc$on ta Bidder ind Bid Ft(ms of RLD-q LDHB
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2.'1.3 Stardard 3ic iocurr,en:s ILDHB =art-l & llj can be dr/,n]33jed frc,.1] ihe
e-terde.ilrg pon3l v./ww lendeavi.ard in/R_!Oioi- RLDA vebsite

a$4!yJt0.f: ji,i

2.1.4 Projecl S,recilic Bid iccunerts [LD|IB part Il, lV & V] atcng with Sianoard Bid
docrimeits lLDH.g Part I & lll for this project can be dolvnloadcc iwithou: any
paymenl cf blc doclmenl iee for vieuJing cnly,Jrt pafi;cipa::on in iids can be
done oniv afier iayrrcn: of bid cocurrent fee for sitexron e-tel,lerirg
,cata deruri:rzr:d,in/RLDA RLDA

y d.re Jate/iama as p$ Ciause

r-r il rio:.i dia

arc
',r et-.si:e l.f i: _ti:l 11::ai-'a \'.) O'J
2.3(Selredule cf e bidd.rg Pro.ess).

2,1.5 Bios unaccompanieC by 3i:her the Bid Docur ent F?a cr ihe receipt of srjbnrissict:
of the sanre wil. be sumnari.y rejected.

2.2 Bid Participation
2.2.1 Fct pa:licipation ir, tl'e biC, thc arplicant vrii have tc Day a BiC dccument fee

of Rs.75,000/- plus18?t GST as appticable i.e. Total of Rs.BB,S00/-
(Rupees Eighty Eight Thousand and Five Hundred Only)through ontine
poftal i.e. w,Jrr.tcrdenl,izard.in/R LDA. The Bid Docu,n3fli :ee is rcn-
refundabiel no:r-transferable. l'he cos: of tsic Doctimen:s has t,r be paid

beiorc d,.re date ancl time of downloading cf e-bid. (Refer Clause 2.3 of ITB).
The GSTIN of RLDA is o7AAAG R0030G 1ZT. There shali De no relaxattcn of
L,iSiUi rsg istered bidders.

2.2.2 Fordo'"lnloading oi s-bid docunrents, Bidder shall also submit a non-
refundable processing fee@O.05% o, Reserve Price / Estimatecj Cost
with a ]ninimuff of Rs 550/- only and maximum cap of Rs. 5,000/-plus
applicable laxes to be paiC oniine using the e-payment gatewav to lTl
Limited beicre dale & time cf downloading of e-bici. ln the case urhere
estimated cost ls not nlentiolred, then in such cases the tcnd3r
procss-crnE iee will b.e Rs. 2,000/- exclusi,/e of all taxes-

2.2,3 The Bid Docurnent Fees once paid shall be ncn-refundable & nr:n-
transfaraD13.

2.3 Schedule of e-bidding Process
The impodant cjetes f)r the e-biciciing Prccess are rs foilowiog, stibject ro changes, if

any, which will be advised through addendLims/amcndn]cnts:

Evgnt Description

Ccrr'mancenrent oi downloading of e-B:d

Documeni

l
lJ J4 l\,zz ifcm t5 r.ru n.s

art Ill IIl 16ion to Bi.Jderrnd EiC i;orn)s ofRLDA LDHP
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''Giai-it of L?e:i? for Cornrr,ercjal Deveii.i).It'n,: .r'l Rirliwa,,/ Lanai pari..,jl icjm€asu.itB 1.7.4I
Acres {7C.456 Sqlr) at 5a11: Golah o tir: Westirr 6aiir of H3c!hl.,,Ri,rci ir, irorvrah lweet
Bcngal) fcr 99 years".

(n;F Nc, RLDAIP.FP|CCi21 oi 2X22, dated-1S.or'.202:)

Pre-Bid rneeting

Venue of Pre-Bid meeting to be obtained
from JGl,4tP- 1 (tvlob: 94731 99244, Emaiti
jgmland2@rlcja.railnet. gov-in)

13.C5.2022 at i 2:30 hrs

Last iate of receiving queries

Reply tc queries, Uploading of
Amendmcnts to e-Bid on website, if any
Last date of dovJnloading of e-Bid
Document

For Site visit, interested Eidders may contact Consultant of the site for
Site visit, interestcd Bidders may contect Shri. S.K.M0nclal, CPM/Kolkata
(lv'lob: 5207492215)&RLDA'S Consullant, M/s .Anarock Property
Consultant Pvt. Ltd.

2.4 Addresses for Communication:
2.4.1 All no:,ces :elated lc this BiC includ.ng Ciat rflcalionsiAmerdrneils/Addendurns

to the Bid document shall be ava:lable on r.tvr,v tenderwizard.in/RLDA uncet
'Tenders".

2.4.2 lnleresl{:C Bidders oray octein fJrther infcrmaii4n arom:-

A. For Site related information:

(i) CP\,UKolkata (e-rn ailcpmrldakolkata@grnail.com, Mcbile No. 62O r- tA22''5

(ii) JGtr4,'Pro.jecil (e-niail-jgmland2@ridtr.r3ilaet.Eov.in,l"1cb le No. c4731991'1'1

J

.1

Bid Due Datel last date of subnrisSion of e-
Bid (the ''e-Bid Subnrission Date')

3:J.46.2022 upto '14:00 hrs

3A-O5.20?2 upio '15:C0 hrs

17.04 2022 upto 16:00 hrs

31 -C5.2022 at .1 g:00 hrs

Last date for su'cmission of tsid Forms (B:d

Fofms 1 to 11, 16, 164 & 17 as apolicable
along vrth supporting documents) in original

to RLDA in Cover-1 after submission of e-

Bids.

As per Adic'e 19 0 of lT3
(Paft lil of Bid Docunr3nts)

Opening of e-Bids 30, C3.2C22 at 15:30 hrs

3

._l

I

I

Ill
8.

B. For Tendea related inforrnation from:
JG[4/Terder (e-rnail: jgmtender@gma jl.com)

iet: 011-23232354i Extn: 126iax: 01 1'23232335.114 cb: 701105133i,

,Pait-lll Instrudion to Bidder and Bid Forrls ofRLDA LDHB 17

I

I

I



-.:

2.4.3 All ccn nr-r:r;cations, including inc covers, slrould ccctain the fclLowing
informaiion to be rnarked at the top in bcld leieis:

RLDAIRFPICD/27 ot 2022, daied-19.04.?AZ2
For

"Grant of Lease for Commercial Development on Railway Land parcel
admeasuring 17.41 Acres (70,456 Sqm) ai Salt Golah on the Western
Bank of Hooghly River in Ho.arrah (West Bengal) for 99 years".

The eid.ess for all comrnLnications shall bs: -
Joint General Manager (Tender),

Rail Lend Develcpmenl Arlhority iRLDA),
Ur.:it No. 702-8. 7h Flocr, Konnectus To!,/er,

Di'l,iC Buiiding, .njrneri Gate, New Derhi-1 I 0002

3.0 Bid Submission and Opsninq: - The Bidders shall sut]mit iheir oids in the followiirE
rfiantler

3.1 Eligibility Prsposal - in Electronic form and Criginal (Cover-1) shal, contain 1ne

following dccuments duly fllled in:

(D Duly filied up and digitally signed/signed 'Checklist of documents as per
format';

(ii) Duly digitaily signedlsig ned 'lnstructions ro Bidders';
(iii) Duiy iilled up and Cigit3ily s:gned/signed/executed Bid Forms '1 io '11, 15, 164 &

17 as app:icaoiei
(iv) Duly digitally signedisigned Fcrm Ncs.13 to l6;
(\) Duly digitally signed/sigxed Docurnents required cn Constituents a:rd

sharehoideis tc esiablish ihat the Bidder dces not have 3 canfl:ct of interest;
(vi) Bid S"curit! io be paid online rnandatorrly.
(vii) Duly digitall/ signed/signed lnstructions to Eidders end Bid acrnrs ILDHB Parr--

lrrl;
(viii) Duiy digiially signed,/signed Special Condaticns cf Lea$e A.gieemeni [LDH3 Part-

rvl;
(ix) Du:y digitail',/ signedisigned Schcdules and Sre.ificatlons |LDHS Pari-Vl;

(x) Duly digita:ly signed Copy of F.FP Notice and Corrigendum/Addecdum:

3.2 Financial Proposal - (Cover-2) of the Bic will contaln only the Financ;e.i Proposal in tre
Bid Fonn 12. This has to be submitted on-line only and no hard copy has to bB

subtlrilted.

3.3 Cover-1 and Cove.-z should be submitted online in digital format- Hoy'rever,

Cover-1 containing items as per clause 3.1 (iii) above shall also be submitted in
. Irerd. copy as detailed in Artisle '19.

ctiox te BiCde. and Did Fo.ms of nLDA LDHB l8Part-lll I
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"Crait ai '!.rs3 icr Commorcial i.: ,:!6i:raii: cl1 Raillvay l.a::cl parcel ajl]]alsur:ng 17..1i
Acr€s (-/C,.155 sqln) ai Salt Gelah on the \^,rastern B.nk oi HocehlV Ri,,,..r io llorrah (./,/e;t
Eengal) for 9i3 vears".

(RFP aio. RLDAIRFPiCDi?7 of 2:t2:, d3tcd-19.C.1.20?2r

Note;-The Fi;rancial Propcsals of Bidders shall b€ ogen€d !,/ho ere
found tc qualrf./ finarcial eligibil:ty cr:leria, their bids f.rirnd responsive& have submittsc Bid
Jcaunent Fe3, Bid Seaurity ard other requi€ite doauments by due daie & time,

The Govcr-1 should be addressed to:
Joint General Managerllender,

Rail Land Deve.opmert Autltoriry (RLDAi.
Unit No. 702-8. 7t Floor, Konnech_rs Tower,

DiUrtC tsuitd ng. Ajmeii Gate, New Dethi-110002

3.4 Bid Security can be pajd online on etendering p0rtal using tre e-payment gatevJay to ITI
Limited.

3.5 e-5idsr Ehgibilit;, Proposals (Covs:-l) will be opened at due date &.jnte as per scheCule oi
+ bidding prc:ess. The FinaOcial Bids (Cover-2) cf orly thcae Bicjders wl.to are fcur:d to
bs elglble 3s per their Eilgibility Proocsal shall be opened at a sutlsequeni oate after
evaluation of EliEibility Froposals. The date of opening of Flnancial Eids vil be decided
bv RLDA and communicated lc ail eligible Bidders eith:: through e-mail or ol1 e tendsring
pcrtai.

3.6 Bics doauments contalning etasures and /or alterations a:e liable to be fejecied
Cor:ectio:ls made by bidder(s) mlst be attested by the authcrizeJ sigoaiory-.

4.0 (A) Technical Eligibility-NlL
The Technical Eligibility required to be met by the Bidder is N1-_

4. 0 (B)Financial Eligigility
4(B).1 The l-inancia: 

=ligibillty 
required to 3. met cy ihe Bidjer anc to bc

suami:,.ed in Bid Form No 4 ls:

lvlinlnturri Al,eraEe Annual Total/Gross Turnover cf the BidCer during the
last 3 (three) financial years preceding the Eid Submission Date i.e. 2018-
19, 2019-20 &2CZC-71should be as spe:ified here urder agairst the site:

Minirrunr Average
AnnualTotat/Gross

Turnover

100 3ro:.

Or

\. Net !\brth of the Bidder: -The Bidder should rieet the net worlh
req! rement as cn 31st flaroh. 2021(31st |,4arch oi last ticancial year) :s

<- irel.{ied nel cJn l:r: -
i-dF--+--ffi
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(RFP No. Rt-tArRFP/CDi27 of 2t22. C2led-a9..J1.2022\

L4i|rin)um Net \r'ioith

Salt Go,ah on ih.
VJestern Bank oi
i-locghly River in

Horvrah 0\i est BenEal)

100 Crore

Note; 1. lhe BidCer Sha.l be requied to submit the Did Fcrri 4 d,riy cenrfi:ri by
the Statutoiy Auditors, ttased on t!-e auCiied frnancrai

sta:emeilts/ rcorne tzx ietLrn.
l.lote:2. ln case a bidder is bidd:ng fcr more than one sate, lhel ccmputa:.on cf

"Frnancial' elig.billty criteria sha;l be comclieC by addtng thc
ieqLkement fcr the respective Land Pai'ts

4{B).2F or clarity of Pan-lll (lTB Bid Fcrm-4) and this RFP:

(a) tc:rn "Total/GrDss Turnover" shall have lhe tollowing meaning:

"Total/'Gross Turfiover" nsaos, thc gross an:olnt of revenue, frorr the Biddar i
lviemcer cf Consortilm, iuly recognizsd in the a,rdrted Prol,t anC L-oss Account
frcm the sa,es and/'oi" supplies and/or dis&ibuticn of goods ard/or on a.coLnt cf
services rendered, arcror all other incomes, by a 3idderlMember of Co;rsortium
<iuring a financial year irr tlle ordinary course of such activities / business(s) anC

as certitied by its / tlreir Statulory Auditors ss per format in Bid Fci'm-4 ''

(b) term "Net worth" shall ha're th3 following meaitirgl

"Net Wcrlh' shall mean (Subscribed and Paid up Equity Capital (oct tc rclJCe
any Share Appli.auon Money/Preference Share Capiia,) includirg
Equity/Seauriiy Pre:]lium+ General Reserves) Le3s (Revaluation Ressrvcs
+Accuorulated Losses : lvliscellaneous ExpenCiture not writte;r cli + Acljluej
Liabilities not accounted ioi + lntargible Assets).

4.(B).3 The Financal Eligibll;ty shall be baseJ or the auditeci anrual finan.ial
staternenis r' :i-rccme tax re:uins of tle iast tlrge Financ:al Years of :re
Eidder eniing Ma:ch 31st preceding the Bid submissicn date (the'cut-otf
dare"). ln the case of a Biddei whose flnarcial year dces rot end on ihe
31st of l',iarch, th3 ennual tinancial staten:ents of the iast three firanoial
years jus[ preceding the aut-off date lyill be consiCered. Finarcial
Siatcricrt fcr pad yea: will nct he accepted.

4.0 (c) Construciion Experience

construction Experience: As part of {ts application, the biddef shall furnish

an undetaking as per tsid Fonrl 3A, ii selecied in lire current quaiificati:n

2U

rocess iilen tne Bidder sl'raii com with this :lause 4.0 (C)

Part-lll Instrudioll to Bidder nd Bid Fr;rms ofRLDr\ LDIIB
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geirs.ll) fcr gg years",

IRFP U.. RLDA/itrp/CEr:7 .: i :.:, it:l.C-1A.0l.2i:l/

i.Fcr denrorrshai;nE construcliDn expeiience, tho Selecteci BidCer, or an entity
contrected by the Selactec Eidder, shali over the past 1C (ten) financial yeari
inimediately precedr:rg the Bid Subn.rission Date, shal! have minirrum
experience as foliows:

a. The Biddar. or an enlily ccntracted by him, shouid have successfully
comol3teo (as a deveiopar or ccntractor or ov,,ner) at Ieast a single real esla.te

project (Residertial Conrrnerclal, Tcrvnship or lnstitutional etc.) * Curing the
last i0 (ten) years preceding the Bid Submission Date as specified belouj;

Q t\^ Name of Site(s) Minimuar Built Uo Aiea of one :-eal 
I

estate to
Salt Soiah o;r :ne 'vlestern Bank

of l'':oogniy River in :lcwrah 42,20C Sqnr
il

oF.

The Bldder, or an entiry con'tracted by him, shoulC have successfuliy compleied
(as a ieveioper or contractor or owner) at leasl the cumulative buiihup aiea of
multiple real estate pro.iec:s (ResiCentiai, Commercial, Township or lnstitutional

+
etc.) "during tne last 10 (ten) yearc preceding ths Bid Submission Date as

specified here under.

Name of Site(s)

2.1 1 ,363 Sqm

c. ln terms of srb-clause (a) & (o) of 4.0(C), pai'iiy completed pro.iects shali be
permitted fcr accounting of built up area,'or fulfilment of the ahove requii'emenis
provided constiucti3n of that buiit up area has been cornpleted and the area is

ready for cccupation and tie same is certltied as such on ihe Eid Form-3B

ii. To satisry re construction expetience as mentisned above selected bidder has

to submit the relevart in{crmation as per B:d Form 3B along lviih necessary
supcoiting documenis like agreernent wi:h the conilacicc enlity. t.etter of av',arC oi

ction to Biddcr and Eid Forms otRLDA LDHb

q-
'0r,"

ir

L

1

S. Nc
Muliiple real estate io
i\,4ir;irrruirt C u rnulativ€ Buiit-Up Are a of

1 Sait Golah on lne YJestern
Bank cf Hooghly River in
Hcwrah &Vest Eengal)

a

Consiruction Experiellce:
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llil

y/ork, and coinpl:t:cn cerr-rtacaie ci ccrcerned projecis iront thg competent autncrity
and any other oocuxnents as called by RLDA. The d.cisicn of P.LDA ragarciing

fulfilrnent cf ccnstruction expericnce shall be iinal acd brncrng. TLe CcnstrLrction

Experience of s.lf or of tire ccntracted Sntity shall be submitted by tire seiected
bidder within i05 days from the daie of issr.ra of LOA. l hs Entity coniracted 5y the
sslect3d bidder shail be continued till the compleiion of prcject.

iii. The Fntlty contract3d by tne selected bidder and nhose Construction
-xperience has been ussd, is norinally rrot allolvsd to leave during lhs onEoi.g
construction. in exceotionai circumstances, if the selectei bidder has tc lsa\,-. tne

contracted Entity during o:'lgoing construcliol, then new Entity with simiiar or higher
experience may be allor'/ed to be contracted witn prior approvrl of the RLDA.

iv. The EfulD/BiC Security will not be refunded tiil the approval of Constrrrclon
Expor-ience C,'edential by RLDA.

v. lf the Coostlucticn Experier:ce of the bidder cr lh3 contractcd Enti$ cf the

bidCer, is noi found rn acccrdance with ihe pro'risions of the RiP ciocunrents or
the selecteci bidcler faits to submit lhe Construct;cn Experierce of seli or of the

co tracted Entity urithin stipulated time, then action as contained in Undedaking
(Bid Form 3A ), submitted by the lridder, shall be taken i.e. LoA shall be cancelled,

the Efu1D/Bjd Security shail be iorf-.ited aad Liquid Darrag:s, il any prescribcci in

bid documcnt, shall also be imposad.

vi. On account of above, if there is any contradiciion with respect to other
prov;sions elservhere in bici documents, the provisicns of this para shall prevaii.

*Th" 
BidCur. should have successfully cornpleterl (as a develcper or

contractor cr owner), :n the last 10 (ten) years prececiing the b,d

opening date, at least one real estate projert equivalent to a mrnimum

of ZQo/o oi the siza of the proposec Projeci or multip,e real esiate
projects with aggregate minimum size equal to the size of the proposed

Project t:re size being measured i0 ternrs of buili up area. Partly

cof]pleted projecls v/ould also bs permitied for accountiilg cf built t"tp

area for fulflllmont of the above reqdirements plovided cocstruction of

tha: built up aiea has been completcd and the ar3a is reaciy ior
occupation and the same is certifled as sucir on the iespective Bid

Foim-38.

.c Eligibility fot a Consoltium{A}

to Bidder and Bid Sorrns of R!-DA l,DrlB
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5.(A).1 in case the 3idds: is a coftsoiliu.l), the aggr_-gare Finalcial Etigibi]ity of
inJiviCual f;lembers of th.) ccnsortiuBl ce:] be ccnsidered for meeliog ihe
rrini;rLtm required criteria orovided Ea,jl-r crf su3h lilenf,e.s holds at l?ast
2616 si th6 ecuity in ths corisr:rtiun. Fufihcr, the leaC i.,1ember oi the
consoilium nlrst have a m:cimum :f 50% oi the Financia: Etigibitlty
s.3e3iIeJ in sub -Para 4 0(B) above.

Consortium Requiremcnts
8:ds submitted lly a consortilm ot Biddeis rrust coatply wiih ig:lowtng
requirenrents:

a) lhe iumber of f,4embers shell rot cx:eed [4 (fouo] lvlembe;s, each
neeting the requirenent specified in Clause 5.i above.

b) The Conscnium srall iurnish a joint sidiing agreement (the ',Joint
Bidding Agreemenf') on an on-judicial Stamp Paper of a minimunr of
Rs. '1001 (Rupees one hundred only) .s per the iormal prcvlded in the
reievant Bid Form, which shall be ieEally binCing on alt the l\,1enoers.
ln case tl'e Consor'lium !s selacted, lhe Jolnt tsicding F.greement srall
ccntinue in iuil fJrcc and effect til t:e -ease Agreemer:i beccn:es
Effective ard there aftei the legal liabiltles of the [4ernbers shall be
governeC by the releva:rt equiiy lock in provisicns of the Lease

Agreement. Hcwever, in case the Consortirrn: does not get seleciej
ioi award of the Project, the Joint tsidliirlg A.greernent v,ilj sianC
teiminated up on retum of the Bid Secu'itv by RLDA.

c) One cf the Members of the Conscrtlum holCinlt at leas:25% (t\',€nty-

six Frer cent) oi the Faid up and subscrlbed equity/ownership $ta(e in

the Conscft:um as wEll as contrioJ:irg s minimum or 50?i (fifty per

cent) of the spe6iiled Financial Eligibility shali be authorizeC and
nominated as the Lead Member to act and reo:e-sent ail the ilembe:s
of the Consofiium for bidding and ihplernentation of the Pro:ect. This
outho:izalicn shall be eviCenced by sJbmiti,:g a Po'irei- of Atto;ney
signed by legally autho:ized sigraicries of all the l,Iemt'eis as per

format prlviCed ln the relevant B;d Fom
c) Cnange of the Lead illemcer rvill no: be alroy,/ed under any

circumstance.
e) A Bidder or a Member oi a consrdium can be a 1.,43n'rbcr:n cnly one

ccnscfiium of 3idders; if a Eidder/l",1ai-nber paiticlpates in more than
one Bid for the same Ptojecvsite, all Bids cf vd:ich it is a pafi'.vculd

be sunmaril!- r.jected.
'i) A.ll N,lerl,rbers f,f the conscrtlum o: B,diers shall be iiablE iointt.v ard

se"era.ly fcr the executicn cf the -rcject.
in case iira t'idd-.r is ccnsortium, the lgad rlerllber ol tlre coflscrtium must

have a minimum of 50% of lhe Financial Eligibility specifieo in sub - Para

{b) above

5,(A).2

5.(A).3

_.....==..--.-,.-,
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5.0 (B) Eligibility for a Partnership Firm:

5.0. (B).1. A registered Limiied Liabitity Paditersxip firm {LL,rj is eligible for bjidicg

5.0. (B).2. Othei thar registerec Lrnrited Liabitity Paitirership firrn (LLp) are iot
eligible, naweyer in case, Partner(s) of such Pa.tne:ship Frrin can
perticipate as individlals or form a Ccnsortiu:r. The Financial axpe:ience
oi lhe padne:ship fiirn can be corsi.je:€d as llie excgrienca of the
Panxe(s) rn p.opo.ticn to their respective glakes in iie Partler ship Firr,r
for Financia, eligibiirty ot such Bidder/l"4elrbef of Consoftium.

5.0 (3) 3. The r-oilcwing requir3ments a so neecj ic be iulfilled:

i Tne Partnership Firm inust be a registered partnersl.ip firm unCer ihe
provisicns cf Par'rrreiship Act, 1932.

ir. Ccniflec t|.Le copy of ths Paftiership Deed shail be flrrnished wiiil the
Bid for tha relevant perioci so as io ascertain th€ m nimLnt average
anfl ual tctallgross turnover.

iii. The Firm nust be in existence and in operation dur-in! ihe Bid
Submissior Date.

iv. The statement related to financial el;gibi:ity oi tle Par:nership :inr
sna.l bB duly ce'liried by a StatLtory Auditcr/practising Char.e:eo
Accountant.

v. The Partne6:|;p Firm shall furnish an undertaking to sucpcrt the
giider, ;n the Eid Forms- 9A & 't0A Thls undedakiiE rnust be siJnsc
by ail Pai'tners cf the Firm oi by Pari,ier Culy ariiloriscd by all Panners
rrr this behali.

6.0 Schedule of Payment
The payrien: of Lease Premium afld A nual Lease Rent is ;'equiicd to be made as p3r

the Schedule oi Payment in Bid Form -12. The paymsnts of First Annua! Lease :lent
shall commencg trcm the Jay after'fie exeoution oi Lease Agreeaoent and shalj

ccntinLe tc be paid every year ;r, advance at the oeginning of each inancial ycar (not

later than 10r'April) till the expiry of tho Term cf the Lease Agreenrenl. l-lowever, the
Annual .ease Reii. For the {irst financielysar or pan tierecf shall be payable in ;dvance at
the timc o, signlng of the Lease Agrsement.

7.0 {A}Bidsecurity

ii) The amount of Bid Sacl.;rily for the Site shail be as under

liarne o, S ate

70,456 Slrr

Inshr lliddcr.rnd uid iorlns 0fRLDA LDHB
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''Grant of Lease tbr Conllr)ercial D.va,opmefit o:1 Reilway Land frarcel adn]3esuting :1,7.41
Acr€5 {70,456 sqm} at Silt Golah on the westeri} Banii of Hocthh/ River in Howrah lwesr
6enE3l) for 99 y3art'.

(RfP No. Rl-8A/RFPICOTZT rf !i22 Cafe.t-19.t 1.:ti-1:.,

Salt Gclah cir tie Yy'estcrn

Bank of Hooghly Rivei in

Hcwrah (West Bengal)

Crore Thineen Lacs only)

(ii) Tha reqr]isite Bic Security shali be accerrted oniy thoug:l online ..]od.,
processed through RLDA E-tendering portal, using E-paymenl Gateway. Other
modes li<e pay order, dernand draft, bankers cheque etc. shall not be accepted.
Bid S3cJtty receivec orline in any of RLDA'S acccunts directly, and not throug;l
the Etendering cartal, s:lall also noi bs accepiaote. There shall be no relaxation
of llStviE reEistcreC biCders.

Clause 12.2 & 12-3 Di ?art-l Regulairons o: Bids and Lease A,gre€r.eni (LDHts)
s5all not be aoplicable F thrs case.

(iii)

7,0 (B)Commitment Security: Rs. 10 Crore
a) LOA shall be issuad to the Selecled Bidder ory efter receip: cf lhe Comnitrnent

Securiry.

b) The Selectecj Bidd6r shail depcsit Commitment Seclrity of an arnount of 10.00 Crore

(Rupees Ten Crore only) in the form of Demand Draft or Ba;lker's Cneque(s) issueci

by a Naticnal:zed Bank ar Scheduled Eank as approved by FtBl in lndia, drawn in

favcur cf the'Rail Lancj Dev€lcprnent Authority' and payab:e at D--lhi within Thi:iy (30)

days of issue of Letter oi Demand fj'cm RLDA. ln case the 3C'' day happens:o be a

holiday then the nerl H,orking day in RLDA office is deemed to be the 30h day.

c) ln the event that two cr nore Bidders qucte the same ariount of highest Leese

Prenrium (the "Tie Badders'), RLDA shall ask the Tie Eidders to subinir the

Commitment Security ard oc having received the Commitmeni Securit/, RLDA nray

ask the Tie B:dders tc subm.t their revised Financial Bid wiih the arnouni 3f Lease

Premium quoted earlier by the Tie Bidders as tne Reserve Price fo: such B:C. The

EidCer arnong the'lie Brdders, who quotes the highest Leasg Premiuri in the rsv,s3d

Financial 3id, !'Jil. bs d3ciared as lhe Selected Bidder a.td the Commitriient Secr-riry-

submitted by other T:e 3iiders shall be returned wi:ncut any interest within sever (7)

v{orkirg days of ocenirg of the revised Financjal Bids,

c) LOA shall be issued, :n drrplicate, to tha Selected Bidder only ater receip: of the

Cornnriirnent Sacuiity. Th9 Selscied Sidder sirall, wiinin 7 (seven) days of receipt cf

rt-ll I 25ion to Bidder and Bid Forars of RLDA l-DH B
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LOA, sign and rsturo the drllicaie copv oi LOA ifl ackrowieceement thereD'. in tfle

event, ths Cuplicale c.Jpy of LOA duly signed b-v Selectcd Bicder is not rsceived oy

ihe stipuiated date, Rl DA may, unless it ccnsents to exlilnsion ot::me f3r subrirission

ihereo:, io:ieit the 8id Secur;ty and the Cornrnitmeni Security of such EidJer as

rnutualiy agieec aenuile pre-estimatad loss ard damage sufeleo by RLDA on

acccuirt of f3ilurc of the Seleclec Bidder and tc ackrori/ eige the LOn, and the nF-xt

eligitlle BiCCer may )e considered.

e) ihe Commitmeot Secur:ty of the Selecled Bii(ier shal re acljusteC in the paymenl tc
be orade io SLOA toviards the First Instaimen: or the Lease Fremil n.

Noir.iiihstantl:rrg anything con:al,'red in this RFP, in the event the Cor,tmiir;te1t
Security is not prcvlded ''!ithin the stipriated iime, RLDA at ils 0,,!n discrellon shall
have ih3 :ight io lojeit :he BiC Security and takc further actirns as per terms of Eid
Docun.ten:s

R Hov/ever, i: B,d Security is forfeited in terms of Clarse 12.6 cf LDH3 Pait-l

:Regulations fcr BiCs anc ',ease Agreementsl, then the Cotnnitment Secur:ty shall
also stenc forf-=ited as damages vlthout prejudice to an_v oiher righl or;emed, tLat
may be ava:latll3 to RLDA unCer the Bid Docurnents.

8.0 ConstructionPeriod
(i) The L€ssee shall be required to compiete the crlnstru.lion cf osject of devglorer

part within a period (\ot exce.Cing ';C years irom the Appointod date) in terms of
Clausa.10.3 olA;ticle -10 of Pat-li,'GC[A.

9.0 Evaluation oi Bids
The Biijs shali be evaluatei ir ternrs oF -Dt'{B Pai-i {Regulaiions ior Bids and Lease

Agi'eerrenrsl by Consultant of the proiect, !I/s Anarock Property Consultant PvL
(M&V consuliant), and RLDA. The BiCde. of,e:'ing the llighest Financ;al Bld individuall/
for the Site, orovided tlie 8ld i$ :esponsive in ter,'rrs of the lTts anc ihe Eid iorms
(RLDA t DHFPART-Ill). shall re deciared as Selected Biiier for the Site

10.0 Success Fee

Uplo Rs.1 0 Cicre '19'o of present value of Lease Premium quo:ed by

the SelecieC Bidcer subiect io a niinimum ol Rs.1.0

Lakh pc: srte

Strccess Fee:

' rrit.ir rnrtrrr.,iu, to sidCer and Eid tcrms ofRLDA LDllEf'
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"6rant of Learc for Corlnlercial Dpvelopment on Raiivray Lanr! parlel admaasuring 17.41
Acres (70,4i6 Sqn) ai Salt C.:lah on the Western Eank of googhiy River i, Holarah {!V€st
ilenqaii tor 99 v?srs".

{RFF lio. RI-DA/RFi,igD/27 . i :i22, dated -1B.Ot.Xt22i

Upfront Lease
,'. . Prcn, iirm perlsite

4

[{crc than ls.10 Crc:e
& upto Rs.50 Cicre
ilore than Rs.50 Crcre : Rs.30
& ,rctc Rs.iC0 Crore I L"r."
il{ore thar Rs.1C0

Rs.l c l-arh plus n.5A1/L ct rhc ariou;lt hy .,vhich

Lease Prenium amc,Lnt excegJs Rsl C Crore
Lakh plus l25o/c oi rie arnouni by .:vhich

P:emi,Jm ari]cunt excseds Rs.50 Crore
Rs 42.50 Lakh plus C.1C!/o of the amount by r..,nich
Lease Premiurn arount exceeds Rs-100 Crore
subject io a maxi,iunl ancunt cf Rs.2 Clore per site

RLDA has appoioted a ccnsu,tant M/s Anarock property Consultant pyt. i,rr
assistance tc RLDA in rnarketing the Sites. The Selected Bidder shail p3y a Success
Fee Lo RLDA'S Consultant, ll/s Anarock Properb/ Consultant Pvt. thrcugh RLDA
for the orojecl pr:or to the exccution of the Lease Agreemert. I'he s:tccess fee shall be
as given oelow: -

Tne Success Fee shail be pa:,lable by the Selecied Bidder in t o stages as sta:ed
below:
a) Stage - l

25% of the amount of Suicess Fee within 30 devs cf issue oi rOA.
b) Stage - ..

75ch of the amcunt of Success Fee on signing of the I ease Agree,rent with the

Defau.t in :irD payrnent of Suecess Fee cr pait ihereof Dy :;re Selected B,dder shall
entrtle ?.LDA to forfeit t:re BiC Security and may resLlt in withdrawa: of r-OA and
termlrlation oi Contract.

11.0 Execution of Lease Agreement

11 .1 The Special Fr,rrpose Company (SPC), to be creataC by t,le Selecled SrcCer for
rrlpleme:tation of the Prcject, is required tc execute the Lease Agr3en:e:rt as
containeo in the format o{ Fcrm l\lc-,l4, afler due cantpiiance cf pre-rgqLisiies undsr
Clause Nc.26 of the Regu:etions [Part I of LDHBI at least 15 deys prior to lhe penod

specified ii1 the Regulations or lhe extended period, it applicabls. for the execuiio0 of
tl]e Lease ,Ag:eement, fail:ng y,,hich the Bh Secr.r:ii.y shail b'e foneted and tle LOA. shall

ce .ancelied. For avoidance oi any doubi the SPC i:rcorporated )ursuant heieto shall nol
exg3Ee ln any a:re: activil excspt as expressly oemritted undc: ihis Lease Agreemer:.
ilo\1'ever, ii'r case lhe bilder is a Centra /Staie Go.ri Errtity, includrng PSUS, Corpsratio;1,

Ar"rihorily, Trust eic. 3nC they ntenC to use thc iand irr iireir own pu.pcse and gives an

undertaking that nc sub-leasing oi Bualt Uo Assets shall be done by them, then in such
cases they may be exemc:ed frofi1 fcrmation of SPC and then lease agreement will be

sigoed difeotly ryith such entily (reier sub clauss 8.1.' in Part-l oi Bir:l Drcurrents).

.Part"Ilt lr5tr'uction to Bidder and Bid Iorms ofRLDn IDHB
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11.2 The Lease AgIssn:en: can ire s;gned only aite: Faymei:t cf full a,:l3unt cf Lezse
Premiu!r', o: ai?r paymeni of iirs: insiallmenl of -e3se Pfeir:tln.] and subrnissioS cf
EGs (Barh: GL,efaniees) for Subsequent lnstallmriris o: Lea5e Prefliin wiih i.terest
aird a[,piicabl, GST ihereon as per the payment scledule in Bid Form- 12. ln :ase of
Escrolv Nlechatism, the requirenlent of 3Gs as envisagec in Clause 26(l) of
Reguiations for Bid ano Lease Agreemen: (Part-l of RFP) shall not be manciaicry.

12-oMinimum Paid-up & Subscribed Share Capital of Specia{ Purpose Company

{SPC): The peid up 3nd slbscribed share capi:ai of the SPC creatEd by the
Selected Bidder ioi lnpicfl':e ntation of the Project at tha time o: signing of the
Lease AEreerneni wi:h RLDA shouid not be ess thar
Name of Site Area Amount of lninimum Paid-Up &

Subscribed Share Capital

Salt Golah on the
Western Bank of Hooghly

River in l lol:rrah (lVesi
Bengal)

70,456

Sqrn

13.0 Pre-Bid Meeting
Pre-Bid meeting \rrill be held al fcllowing venue as par lhe follorving schedulsd at the
sddress given belorv:

S. No. Vgnue

Pre-Ei6 meElino

12:30 Hrs Venue of Fre-Eid rre-.ting lo t'e ebta,ned trom
JGi!lrP-1 (l,.l3b: 94731!9244,Em3.1:

igmlano2(q10a.iailnet g cr.in)

1,?.1 Parlies lrte'estid in padicip3ti'ig may send theil queries thioLgh email at the enai
address i,:nrlrn,i?.Arlda.r*i:nct-cov.inor in advance so lhat thess could be rephel ln
the Pre-B:d l,leeiing

1.1.0 Scope of the Froject

14.1 The Sel*cted Ei,Jder shal cary ort the develoPment 3s per losal buildirg byelaws

1lZTha Selecleo Bidder shall, at its cwn ris(, cost, cxp3ns3 and charges in colltiection
yrith or incidental to the perfarnrence of the obligaiions of the Selected Biddar under

:his ag:ce,'rcni shall r.ccure all the reqL:islie ap?liraSle parrn;ts tcr tha deveicpneilt of

,. :irts sile and arrange to desigl.], finance, canslrucl and der''alnp ihe Site. ,ilo clain] shall

Fart,lll Insaruction to Itidder and Bid Fclmi ofnLDI^ LDHB 28
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be entenaingd on this acccLnt. However. RLDA witircui ary labiliv theieof, y.,ilt assis:
lhe Lessee ir oblaining the requiied approvel I permits, thc Lessee slall not be
deerned absclvcc of ils o!v, responsibility and R-DA shal. rrot in aoy way be liabie fcr
ihe approval,/ceffIils or rcr non-receipt thereoi for any reason whaiscever nor any loss
oj- damaEa arasrng in cons3quences of such delay or non - receipt.

14.3 The Bldde: shall be per:n;tred to rarket and si,tlease Buiit Up Ai-ea tcr usage of any
legal and lawiul activities.

14 4 Tre p,iimissible FSI tor the site is 2.C. Freeeni BiC has becn invitrd for lanC parcel as
sholvn in plan ir Pan-V oi R:P. For Lanl Parcel FSI is 2.0as menlioned in Bid Fcrnt-
i2. Howe./er, ine Sslerted tsidder/Lessae has th3 l,berty :o undedake Residential
Development as per requ,rem3nt and by utilizing perrrissible FS.

15,0 Relief against delay on account of OSR {open space for recreatir:n): NOT
APPUCAALE

16.0Clause 8.1 of Regulation of Bids and Lease Agreement {Part-li is amended and
read as under (to cover the SPC in case of Registere!.l Trust or Registered Co-opcr3tive
Society, with Charitablc objectives)

"The Selected Bidder shall inccrporate a new SPC ur;ier 0re cornpanies Act, 2C13 with
i'ts nininuri equity sharirE cf 99.9% (Ninety-Nine Point Ni:re Percent), vril!:in 90
(Nlnety) days from thc dale of issre of the Letler o: Acceptancs (LOA) by RLDA far
im,Dlementali.Jn oF the P:oja3t The Lease Agreement shall be execuleci vr;lh such SPC.

RLDA at lts discretion aad on reasonable grounds may extefld this pericc. The
MemoranCun of Asso:iation (L4aA) of the SPC shatl be in the prescribed format given

at Fom l.to.']6. However, in case of Registereci Trust or Registered Co-cperatMe
Society, vritlr Charitable objectives, the SPC inccrporaied uxder Seclicn I of the
Compar:es Act, 2013, iv1o.{ cF ihe SPC shall be es per Fcrm N*o. INC-13, avarlable on

websiie of i.linistry tcr Ocrpo'eie Affairs, incorpora:ing nrain objectives of RLDA as well
as of successful bilder and ir such cases an aifidavii as weli as an undeitaking shall

also be submitted of not wi,rdinE-ufr or analgamatinE the SPC till the lease agreement
wilh RLDA :s i:r force.'

17.0 ESCROVI Agreement

The SPC cre3ted ry the Selec:ed Eidde: shall have io execute Escrow Ag["3fi)er]t. as

per the draft iormet specified in Annexure-A of LDHB Part-ll {Gena:al CondLtlor:s o:
l' sasr AgreerneDts], cpen & cperate 6n Escrow Acccunt in terns of SCIA anc CC-A.
The SPC shall have lib3rty to submii the Bank Guaiantee Bofld, at any time, for ail

outstanding amcunts Egainst the Lease Premium including the interest tirereof plus

\ emcLnt of aroiicable GST. as pei the Bid ior:n-13, followin3 which the asc.€Y/

\. ".. AccoL,nt slrail tre leriuinaiEJ. Ihe drai ,oimat annexeo as Ar.nexure - A "Formai oi
.
' P,art-l listxtltion tri Biddeiand Bid Fo:.tns ofRLD"q LDIIB 2')
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Escicr.,, Agreemerr' appearinq in GCLA nay be nrodificd and (rafle:i by the Lessee
culy rn:o:poratixg provisrons to nreet tllc requifen:ent of the Lender Bank, RERA, GST
ard any othar provisicns cf applicabie layr's. Same shall be examiieC by RLDA lhrDilgh
an i lepe:l,Jsnt legai and iinarcia: expert )efcre approval witx:r: 30 days of submission
of the draii fom:at ,y the lessee. The decisir:n oi RLD/i sh3lI b,e fir:al ano binding in tlris
regaic.

18.0 FOREIGN COI\.{PANY

ior3ign corlpaxies are not cligiJ:e io bid for Tenders Icr value upto Rs. 2tlC Ci-. as
per Lefter Na. F .12117 I2015-PPD dt. 28.05.2020 issusd by Mlnlstry o{ Financ3.
Govt- of lndia.

19,0 TEMPORARY CHANGES IN RLBA TENDER DOCUMENTS ON ACCOUNT
OF LOCKDOWN DUE TO COVID.l9 PANDEMIC

A. Ttte requlsi:e Eid Secur:V shali cnly be paid onine o:r R-DA E-Brc Portal using E-

Payment gatev.,ay. Other modes like Pay Crder, DemanC Draft, Bankers CheqL€
e:o slall nct be accectel.

B. During the perioC oi COVID-I9 lcckdovrn/phases of unlockdc,!"n and ane monih

thereaier, 3idders can suo:nit Bid Forms in Soit Ccpy (Scar./PDF) on E Bid Porial.
These B:d forms are requi:ec to be submit'ted on letter head of the firm (Le3d

fi,'ember in case cf Ccnscrl'un) oi the biddei cuiy signed .nd stamped.

Howe!,er, all appiicable 8iJ i:orms, U:rdertakings & Affldavils shall be subBlii:ed b',

the selected bidder in hard copy, in origioal, in prescribed format, as stipulated in

Eid Documen:s, rv.thin 6C days of {ii1nE of lcckdownlphases of unlockdcu,n or as

called by RLDA, failing r'/3ich shall lead lo the non-ccnsideralion of oie: (otfer srall
be considered wiihdrawl leading t0 forfeiiu:-e of bid se:uriry undar clause 12.5 (b) cf
Part I of bid docunrer,ts) or carcellaticn of LC.A. aiong iviti fcrfeiture of bid secltir.y-

on accour]t oF lack of earnas:ness on part of sele:ted bidder , as lh? casg may be.

Lease aJree:nent yJilt not be srgr.ed !'Jithaul submjssioo o, oraginal cocurr,en:s as

specitied in ?le Bic documents.

iurifier, Bidders srall sublT.it a self-attesied undclaking on letternead o' the iirm of
ile B[dder in the enclcsed lc]rra[.

There is no exemption i relaxaticn given ,fl.r.l. doclments to be subn:itteo Jxder
C[arse 7, Part t, which heve to be ceriifieC ay a statuton/ auditor or aites:ed ty a

Cheiteaed ,L.ccountant, as the casE may be. These dccunlenis cat alsc te
qubmitted in scanned,'PDF copy.

iCder rIld Eid FuInrs ofRLDA LDHLi
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It is reiteri:ec that if bicider provides any naierieiry i.ccri-eci or farse i_.f.,,)atian,
ma:c:ial n;srepresent3tiol cr revelatiofl at any stage allcLt not rieeting the
eligibilt/ critcria by the bidde:, toen ii ',.,,iI aitract prov,sion for cisquarifica.iion of thg
bidder, cail.ellation of LO,n, forf€iting oi lhe bid secLrity etc. as detailed i:r Aitic.e 23
0f PErt I of Bid Docurnenls (Regulations ior Birls and Lease Agreements).

C

D. The BiCCer shall alsa file the Undertaking giver in BiC :crn 17 et the tin3 of iiling
Bid lccJmsnts.

20.0 Dismantling of exiting Old Dilapidated Structure at site
There exist abandoned structures / buildings and also sonte unchecked lorv
he;ght shrubs/grolrltrl exist lvithin the boundary of the s:te. Developer hes lo
oxt down treesishrubs after taking necessary approvals from ccncerned
departments at their own cost. Developer has tc dismantie the abandonecl and
dilapidated structur esi buildings and to Cispose the disman ed material at their
own cost. Cost of tree Culting, D-.molition and oisposal of abandoned
structures and residual valae cf dismantled ntaterial as given above should be
accounted for v/hila quoting ihe bids in Bid Fotm-12. Any delay or expenses
incurred cn this acco,.rnt or in taking approvals from concerned departments
will be sole responsibility of the developer and all exp3nses/ lcss in this
connection has Io b3 borne by the bldder.
Any dclay or expenses incurred on lhis accouflt or ln taKlng approvals ftom
concerned depariments will be soie responsibility cf the cjevelopej' and ail
expenses/ loss in this conneciion has to be borne by the cidder.

21.0 Change of Land Use:

Iherc is no "l anC Use Master plan" restrictilg oi'defininE the uses in varirus land
parcc s in Hcrvrah lvlunicipality. The relevant construction aan be cone once
respectrve permisslons are oi.)tained based upon L1o road vridth & user requiaements.-the NOC anC ctxer statutory clearance /approvals of ihe lccai bye laws I Howrah
Municipal Corporation would be required.

As pei market asgessment tne site is propcsed for nrixeci use i.e. Predcmirrantly

Residsntial oevelopcrent {50% residential & 20olo ccmrnercial) on lease basis for 93
yea.s. Hc\r{ever, developri has freedcm to keeo p'roduct mix as pei"his reqtrirement
and RLUA will not charge extra :f he goes beyonci 20% ccnrmercial. The approval of
9g years lease period is for ;r':ajor resicential {Residsntial> Cairmercial). lf tlre
product mix is changed anci commercials are increased beyond 50%o, fresh approval
of the validity of 99 years lease perioo iol the proposed ptoduct mix will have to
*ain b), developer from RLDA prlor io going ahead ibr lhe salneo

to Bidder ard Bid Io.ftrs of Rl,Dl LDIIBt

.0

(
'1.

I

ila I!struct



"Graat cfLe3sE fcr Comfiterciai Devejoprnent on ilaiiway land parcel aCnreosuring 17.41

Acre3 (70,455 Sqrn) at Siit Gelah on the lvestern Eank of l.looghly River in Hcvrrah {!VE5t
BenEa[] for 99 years".

As per l,,'linisily of Railway's Letter No. 201 1lLI,lBrWCS/z2iO1/25/Pt.1 dated
'i7.10.201E no chan93 in land use is required pan lndia by Railways for ceveloping
Railway lanci fcr corcmercial use. RLDA sxall pro'/ide all pcssible assistance related
to NCC after receipt of first inslallmect oi lease premium.

The devejoper has to subrn;t :ire sntire propcsal of devglol.irnent of aioresaid Raiiway'
land (d3sigied on the bas:s of Kl.,4C Building Rule 2009 wh;ch is nrutandis to:he
jurisdicticn l:mrt of HttrlC vide notificaticn No.43l&4A,/O/C-4l1A-5.l2010, dtd-15.02 20f i,
tc Hclvrah l"lunicipal Corporation for obtaining NOC, as ccmmunicated by HfuiC tr.r

RLDA viCe h{emo No-3090/AE}Blog.!2'l-22, dtd-02.03.2022.

P.rrt-lii lrstJ u.iioll lo Biddel nud $i.i i'ri.nrs of ril,DA l-DifB 3:

'i



"Gra -i of lea3a fcr doirr
A.res {70,456 Sqnr) 3i;r
Beneal] fqr 19 year.i""

\'.k

ffi[m FsRruffi$

Or ,. {
It

Part-lll lnstr ctirlr to Ilidder and llid Forms oi RLDA I-IIHB 33
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i:. : "t:a.:-1 i., !) .;;:;: ;" .

l:.i, l.r.-.:.'' :: :l:j:l:ll'l::'al:-'. !: ::; la -1,r. '.1.

FF.RT-III

II.JSTRUCTIONS TO BIDDERS AND BID FORMS

CHECKLIST FOR ELlGltslLlTY PROPOSTxL
gid Documert No: -RLBA,RFP/CDi27 oi 2A22. dated "16.C4.2C22

CHECKLiST FOR e-irids: FOR ELIGISILITY PROPOSAL (Technical Bids):

aa co UpioaCel {Yes / N0 i
i'lot Airplicalri€).. . '.

1 Bld Dccumenl fee of Rs.75,0004) + GST 18%Rs.68,500/-
(R,rpees :ighty iigh'1 Thousand ani Five l-lundreC Only)
tc be pard on.ina

2

lren:: nt Cornpliecj r,rith
.' {fes fNo) :, .' 

,

All the pages numbered scrialli"
TIre Proposai anc ail reiated coirespcndence snd documertg in
ielation tc, the Sidiing Process are in Engl.sh Language.

Suppofiicg docurnents anC p:intaC literature furnashed'dih the
Prcposal jn any other language are accomcan.ed by translaiions
ol all the perJneni passages in English language, duly
aJthenticat3C ar.d ceriified b,y lhe Elidder.

trle have read and nade curselves !"/eil conversant lvrth :rle
eiovisior'rs/in folrt]ations co.tain€d in RLDA.-L and Deyei.pmeri
Harrc Book Pa rt-l (RegulaUo'is for Bids and Lease Agreemer:t)
anC Part-ll (Genera, CtnCiiions of Lease Agreenlent and we
afiiirn to abide ry the sarne.

c

osu

Scanned Copy of lnsliuclicns :o Bidders
(1LDA LDiIB Paf lll), SCLA IIiLDA LpiiB
Par:.i"l, Sche.iules arrd Speclficiition:,

IRI-DA LDIB Part-'.{ as isat:ed by RLDA
'loi thc Proiecl, digiei!! sigped by lhe

euthoized signalory a:'e io be aploadeC.
l

1.1

t,i

.' 'rr ;... .....1..tll

Nr. ot
Pdais

I

3/rPrlr tli lr.criru.:io!1 io E:dd.f ar: d BiC f oi rrs oML0,1. LDiiB



(RFP Ho. RLDAiRFpiCDtz? cf 2322, d!red_1e.0\2c221

Document / enclos u re for Pagg
:Subrn;ssio

,

Scanned Copy cf Coverirg Lettei'are to be
upioade,J as per the p:es:iibed format in
Eid F,lrnl 1

i) sigled by authorized signatcry
ir) on thc letterhead of th-. Bidder;

Scan Copy of lnformaticn fcr Conslruction

:xperien3e as per tlre presc.rised format an

tsid Fcrm-3 (B).

For Bid Form 3 {B):lo case Bid Form 38

consists of rnore ihan one page,

Regisiered Projeci Archiiect, Stailiory
AJditor & Aulhorised Sigr,atery shsll sign
',!iih seal o:1 ail pases.

lnfor:nation for Fina:rcial Eligibility for scle
Bldder/Nlember in case of Consolium
certified by statLrtoiy aUdltor,rc A as pct tlts
prescribeC lcnnat .r Bid Fcrm 4; (Sepai'ale

forms for each L'le:"!tb9r in case af

lj 0'..I

Scanned Copy oi G3neral ,nfoimatior are
to he uploeded abo.rt the scla 3idder/Lead
fu]errber as f'er f,te prescribeC formatin Bid

Fornr 2: EviCence cf i:lcorporaticn,
Scanned Copy cf Generat lnrcrrnation

abou: [,lenlber-1 are to be uploaded as rei
the prescribed formai in Brd Form 2(a);

' Evicence of incorpo,aticn,

Scanned Copy cf Gereral lnformation
about l!4ember2 are to be uploaded as per

the prescribed fo;n,et in Brd Form 2(b);
Evidence af ;ncorpoiation,

Sca:rneC Csoy ol Gcncral lrrformation

abcut ftlemben3 are tc be -rsloaded as per

thB presc:ibeC fornrat in Bid Fcrm 2(b);

Eviderce cl incarporatio o,

2(D)

3 (F)

12

Dcc unle fit
Uploaded
(Yes/No/
t,jA)

I

I

l

l',',
I

L

tl

l

I

I

I

I

I

Siarnel Copy of Undertaking for 
I

Ccnstructicn 
=xper'ence 

(io be foHarded 
I

on the letterhe3d of t'le Af,p.icailt/ ead 
I

Vember oi Corrsolium) as per rre 
I

r:escribed format in 8ic Forrn-3 (A).

l

I
I I

\ ++!a;iai-@@ ----'" 
--_ '€'a',

llri,i'l : 
'.

/Jt
"l



ri

"Graiit of Leass for Csi.r'xti{i;l i,,-:..,i:icpri'll,.ri Jn Raii,raV Laid parcel od lcasurirrg l?.4I
Arres (70,456 Sqm) al SalL Golait on the \iJesiern O!.1k of ltcc,Ehty Rlver in Hovrrait {Wcrt
Bengal) lor 99 ycrrs",

(jlFP N?. RLOAiRFPtCOI2i .i 2i12,.'lred-l3.C:.1C?:)

l5

Consaiium where Financiel expetierce is
aggregatac)

A.udited annJal financi6 reacrtsllniorte
tax retui,r along with financial slate,ltents
duiy certified by S,o"'CA of the Bidder or in
case of a Conscdium, of each Nletnber, for
last three,naficial years and duly signec
on all pages.

Scanned Copy cf Jaint EiCCing Agreement,
in case of tsidder being a consortium,
(execLted cn non-Judicial stamp paper of
Rs. 100/- and dr:y notadzed as per lhe
pr?scnbed fcrntal ii Bid Form 5j

V/hether extract af lhe chadd docunents and
dccuments such as Boarci resoiution or oqui,/alenl
dccumenl suppolting fornation cf iBA ,as been
upload€d

to Biddcrand Ilid Ionrs ofllLf)A LDIIB

', I i

4

(Yes/No/No! Af,pticable)

Joint 8lCding Agrecment exectttc,C ard rssued
.utside tiie tet riiory a[ lnd;a is to be consuladzecl by
the lncjian Embass{ and no!,atized in lhs jutisdiction

wherc the Agreemeni ls belng exa:uied/ uploaded.

( Ye sl Noill ot A p pl ic ab I e)

iBid Securiry to be paii online using the e-
i payrnent ga:ew3y to lTl Limit3d.

f

Scanned Copy of Pcv,,cr of A.ttorney
(submifted cy tile l.,lernber / Lgad Member
fcr signing of Bii) executed on non-juCicial

stamp papei'of Rs. l00l ancj duly nctarized
as per the prescribed 'format in Bid Form 7;

V/hether exiracl cf l,le chane: ciocuinents and
dccunienls such as Eoard resolulion or aquivalent

dccument suppciing tbe euilloily of the pel.s,on

slgiiing the Power ol Attrritey has been uploaded

( Y e s/ i,,l o/Nol Ap p ! ic a bl e)

Pawet of Aftotrie'r' executed 6rd issugd oolsiCg lne
territcry cf lnCia is to be consularite,J by tl:r- lndian

Emzassy and notarized in tile juistli.tioti where the

Power of Attomey is being executed

(Ye e' i,l c/ l'1.1 A p p I i ca l: i e )

Scanned Colsy ol Pcwer cf Attorney in

;fa'rcur of tho Lcad tulerber of Consortilrn'r

i_t

l' rtt
I

,iG

is.
i ruo. o. c.: i

I

PeEes I

Oocument /.e nclosure for
submission ' .-r..

Doc rrrit c nt
Uploaded
(Yes/Noi
NAi

iPaoe ',

lNos.t to i

rJ I

I

I

I

I

I

I

I

I

i

I

I

I



"Grani oi LeB:. ior Con,"m:tci.sl ile.rglo[,,,-aeir i ci R eii,.r,ay lalJ p.rc?! eci:rr{]irsr}.tfig 17.rll
Acres i70,455 sqm) at Salt Go,ai.r on the lvesi3ro glni( cf iiooghty Ri{ei-in Hc!,.,.ah {lvest
Bengallfar 99 yea(s".

(RFF l',to. R LDAjRFFi CD i 2 t- )(,,'i ::?. dated.l 8.A 1.2 $2i\

Document / enclos ur€ fo Docunlsna
subm iss

executed on ncr-jUdiclal stamp paper of
Rs. 1001 and duly nctarized ,s per fne
prescribeLl iornat in Bid Fcrm 8t

Wlle!hgr ex\act of the cha:lcr d.:aum?tlls anC i /s g N a|'!at A p p I ic e b I e)
docunents sJcn as Soai'C resoluiian or equivaient
tlocunent suDDot'ling the aulhotity cf tl]€ person
silrnrng lhe Pawet of Aiiorney ,t')as ,5een submitted
Povrer of Allorney execul.ed and issued autside the
tetitory of india ia to bo cansularized by the lndbn
Enbassy and notarized in the jurisd;clion wlrcre lhe
Povter of Attorney ls being executeC

i Ya s/ N o/ li ot A p o i ic ab ie)

ScanneC Copy ci Uodedaking from Bidder/
llemier of Conscriiutt for claiming
experience from holcingisubsidiary os non-
judicial s:amp paper of Rs. t 00/- and duly
notaiized as per lhe pres.ibed fonnat in

Bid Form 9, if applicable;

( Yes/No/ Not Appl icabl e)

10A Scannod Ccpy of Undertakng irom
holdinglsubs:Ciary on ncn-jrrdi:ial star-tr
pape:'o[ Rs. 130/- a.d duiy not3rized as

_c.

Pawer of Aitorney exealed anC issued outside the

tenitoru of lndia is to he consutadze.l by the lndian

Enbassy anC nota zed in the jurisdictian where the

Power cf l\itorney is being executed
ScanneC Copy of Undertaking from
Bidderli.,leinber cf Ccnsodl:n for claiming
experience of Painership firrn on non-
judioial stamp paper oi Rs.100/- and culy

per the prescribed format in

Pcwet of Atlorney executed and issued ortslog lr?e

tenilcry af lnCia is to be consularizeC by ttie lndian

Embessy anC notar;zed in the jurisdict;on where lhe

Pawer of Altomey is be;ng Gxeouted

9..\

nctarizeci as
Eid Form 9A, if aFlrlicable:

(Ye s/ No/!'l ct Ap p I i c a b i e)

Scanned Capy of Ur:dertaking {rom

Partnership Frrm on non-judicial slarnp

Fepe: of Rs. 1C3/- aoC duly notarized as
pei the prcscribed fornai ',r. gid Foim 10A,

if ap!rlicab'le;

', -P3rt-"lil lns[xcrir)n to ]lliCei ard Bid Iornrs of RLDA I.DHE 31
t'

.\

I

iiao: ; icra, 
,

Nos. Lto No. of I
, Uploadcd

I

rl
I

I

i

I

II

I

I

I

I
L

i

I



i);"':ii .

ir l.:. j ia
.. vii-..i ,-. a:i.,. :;i":;;:
s L-i:'ri:s: l1

On the let.ihead cl the Eiddei
Scanne,."l Copy of Cre{er/ Registrationr'
lncorporationlld3ntity Pr.:ai snd PAN in

case of indilidual$
UIiDERIAI(/iXC exEcuied anC l-s-sreC uttsiCe the
tcrriary of india i.1 lo be consylatized by the ihdien
Etnba$sy and notaized in the iu:isdiction witere the

undedaking b beirq rs$ued
i Y e s,i t q i',i ii Ati p i i ca b ! e )

12

13

l'{cte:
1. Bid i:arr,1 No,1,2,3{A),3i8),a,5,6,7,4,9,9{A),10,1oiA) ,11, 16, 16A & 1?, !n requisite

f$rnr, as applicable have to be submitted in original in physical form as detailed in
A.rticle 19 of ITB {Part lll oF Bid Documerts}

2. The Bidder ,Authorised representative shall submit E-frids online wilh his digital
signatures and the same person shall sign req!isiie Bid Forms who has digitaily
sig ned E.bids.

l,QVe have read add made oursalves vrell corrversant '*rith the
prorrisions/infoim alion's contained in RLOA-Land Deval.pinent Hand Baok Partl
(Regulations fo!- Bids and Lease Agreeareni) and Part-ll (Gencral Conditions of
Lease Agreeilent and l/Yy'e affinn to abide by the sanre.

Digitally Signed

Scai-ineC Ccpy o: Statement ot iegai
Capacity as pef the :o:n:ai prascribed at
Bid rcrln-11 to 3e uplaadsC.

Signed by Auihori:ed Sigi:al:iy / Y ? v ti ci 1\! o! I p p i i r a b i e)

( Y e e !. i C in,i A p p t i c a b I e )

11

lnforrralicn on Cooiliat cf lnteresi as per

Ciause 5 of LDIiB Pan l,

i) AUC(ed Anluai Financial

Stateme;)t/cefiiiied ccF,y o, incorxe tax

rslum for the lasl 03 yiars.
ii) Certiiicaie of incorpcraiion i registration
and respec::ve charter dc'culnenls(in cage

of individuals seif-aftestad copy of pnots

identity)

.. ]r J3tr Eldi!r nlrd [,iC Forxrs oiRLl),4 L,i liB

I i

;I;uLrn:il
I U;icaC::Ll

iYcs/llol
NO. O'

I

l

I

I
I



(

Oate:

CHECKLIST FOR FINANCIAL PROPOSAL

Bid Doeumer,t No: "RLDAJRFPICD/27 of 2A22, dated-16.04.2022

Seai oi lne Bidderi
Lead l'.4embe: of the Conso:lium

llote: -Bid Form-'12 to be digitally signed and submitted onlin3

(Srgnature ot the ALthorised Sigr.aioiy)
(Nanre and ciesignatioo)

ciion to Bidd qr and Ilid Forms of P.LDA LDHS

Financiai Bid as per lhe prescriaed

Forr,,ral in Bjd l-orm '12:

i) Digitaily
3idCer/authorized

sLbr:ritted online

signed by

signatory and

, tto
.l

:.i 9

Dccu::lsnt / enclcsure for

lsullnlSSlon
I

I

Docufl)ent Suhrn itted onlina
r: - .., i (Yes/NoiNotAPplicablc) II

I

I

1

I

I



:{

{RFP No, RLDAjRFP;C}!27 of 2n??-. C4ied.l|S.O4 2q22j

BID FORM 1: Covering Lettsr

tsid Document No: -RLD,AJRIjP/CD/27 of 2022, dated-18,04.202?

To,
The Vice Chairman,
Rail Land Development Authority (RLDA),
Unit No 702-ts. 7'" Fl.ecr, Konnectus Jower,
DMRC Building, Ajmeri Gate,
Nelv Delni-110G02

Sub: - Bid for "Grant of Lease for Commercial Oevslopment on Raihvay Land parcel
admeasuring 17.41 Acres (70,456 Sqm) at Salt colah on the Western Bank of Hooghly
River in Howrah (Uy'est Bengal) for gg years".
Dear S:r,

1, With i'efcrence to your Bid Document dated ,........ .... |/we..........,.. (Nane of
B;dde/Nam? ci the Consortiur, Names of all rn3Fbers of the cocsodium) hereby
undertake lhat L\rye..... .............. . .... (Narie of Biddeiit;ame of the
Consonrum,l\ames of all r:ren?ers of the Consoriium) have studied the wtole Bid
Documents (Ncn-Variable) "Part-l: Regulatlon tor Bids al]d Lease Agreement (Airenced
up to26.03.2014i'and "Part ll: General Conditions of Lease Agr.eement (Amended
Jptc 26.03.20.14)" cerefully jn additlon to all other 3idding Documenis, aCdendums,
amenciments, etc. and usdersicoci their contents.
1.&Ve.................. -.... .(Name oi BiddsriName cf the
Consortium/l{ames of a I members of the Consortium) hereby uncondltionally agaee to
abide by all provisions, terms and conditions ccniained thereil anC hereby slbmit
my/our BiC forihe aroresaid Project fcr subloct Site.

2. l{y/Our Bid is unccncilional anc unquaiified,
3 IAA'e also agree to keep th;s off€r open for acceptance for presciibeC period ircar the BiC

Duc Da:e.
4. le^,,!e also hereby agree and undenake lo abide by all ihe terms alld conCiiions cF the licj

Dccuments,
5. l/ We acknowledgc that thc RIDA will be relying cn the irfcrmaicn provid3C in the Bid

and the documents eccompanying the Bid for seloc:ion of the i-essee For the aforesa d

Projcct ard ws certify that ail inlorfiration provided t1e:ein i$ true and correcti nothjrg
has been cmltted which renders such informaiion irrisleaCing, and all cocuments
acccmpaxying tl'.e Sio are liue copies oi their respectir,e criginals.

6. This state{nen: is n:ade for the exptess purpose of oui selection as iessge fcr tha
aforesaid Project.

7. U We shall make avaiable to ihe RL'A any additional i:lformaticn .t rra!'find nacessary
or require to suppleme0t or authenticate the Bid.

\ B. l,/ Wc ocF.no,,',,iecee the right cf ihe RLDA to ie.iect ou: Bid "viihout ascignrn? iny reason

\
..- Paft-Ilt hlsllction to DiCderard Bid Forrrs ofRLDA I-DHB
\

,1U

L\'
I'
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11.

12

13

14

15

3

cr rtheF.vise and hereb, !l,ai.,e, 10 the fullest extent perntittad oy apeiicable iaw, 3ur righl
lc challenge the same cn any acsount Mlatsoever.
ll tfie cedify tltat in the last thiee y,eais, l,,welany of the Ivjemhers of our conscrtium haye
neithcr failed tc per,'crin cn a:']y cortrect, as evidence!, by irnposition of a penalty by an
arbikalor juCicial authority oi a.iudicial proncuncemenl or arSilration eward, nor baen
expe,led from any project cr contract nor have had aly ccntract terminated :or brea:h
on our part.

fr'Ve declare that:

a- i/vYe have exami;r3C 6nd have no rese.vatrons to lhe Bid Dcciimenls, inc,Lding any
addendunr issued by RLDAi and

b. l,!Ve do oct have any ccnflict oi interest, in accorCaoce with :ne ierrns/ciauses cf
the Bid Dccu:'nenls tnat affects the bidding process; and

c. l,We have nol direc0y cr 'ndirectly oi r:I'ough ar agent engaged or andJlged in any
ccr:upt practice, frauduleni prsctjce, coerctve practice, undesirable practrce o:
resirictive practice, in i"especi of any tende. or request for proposal issued oy oi a'ly
agreemeni entered intc vrith the RLOA o. any other Public Secof Ente:pr.se or 6t'iy

Gcv3rnmant, Central of State; and

cj. l,trVe herery celify that ll'Jr/e have laken steps to ensure that tn conformity u,,ith iire
provisions of The Bid DocJn]ents, nc person acting for me/us or on mylour trehalf
has engaged or will engage ln any conupt practice, fraudulent pi-aciice, coercive
practice, Lndesirable F,ractice or testrictive practjcei and

e. lrl/{e hereby certii/ tha: we are not otnerwise debarred {rom parti:ipating in th s Bid

by any provisicn of Applicab e Laws; and

f- The unoertakings given by me/us along with ths P:oposal in response to the Bi.l

Docur;tents fqr the P:ojgc: v/ere true and corract as on the date of makan3 the
Proposal and are also trxe and cotrect as on ths BiJ Due llate and ,YJe shall

continue ta abide by them.

li We understand that ycu mey cancel the Bidding Process at a0y time and thai yoi.t are

neither bouno :o accept any Bid that ycu may receive norto invite tfe 3jdoers to 8id ior

the Project, ly;thoui incurrirg any iiability t0 the Bldders.

l/We believe iirat llr''/e/ our Conscrlium satisfy(ies) the Financial Eligibil,ty spe.rtied i:1

the Bid Doc.r:rrants and undelake to satisfy Constriction Experience within 105 days of

issue of LOA.

l1'!nle declare that lMei any &{ernber 3f the conscriium, am/are,' is not a ["Iember oi any

otler Bidderic3nsortrum submitting a Bid for the Proje:t.

l^rye ce*itr iirat in rega:c io matters other than security and rntegritv of the coun:ry,

,\1e/ ou: co!:sofnum or any Ulerr,ber of our cor,sor:iurn has :lo: beea ccnvictcd b;J a

ccurl of ia\.r cr ixdrcted 3r adverse cfders passed by a regulatory authoiity, v'hicil could

cas: a coubt on cur ability to Lr:dertake the Pro.iect cr v./hich relat3.3 to a g:ave oiience

that outrages lhe moral se8se oi tlie oojnmiJnity rror is lhere ary such investi,Jatis|l

pending against us.

trWe further certify that in :eg ar.l to matters relating to securily and integr;ly 3f ihe

c1untry, l^ruei our consortium or any Meinber of ou: consort.um haveftas l13t freen

Pa-)":!-ltll&skuction to Bidder and Btd Iorsrs of RLD-'I LDIIB 47
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c13rgL.-sheated by- any agercy of ihe 'joverf n)ent or colrvi;i.ed oy a ccJi ol larv for any
cffer:oe committed by us or by any cf ou; associates 0or [s theie a1y such investigatioi
cending egainst us.

'16. l,rtle fulher ce[i[, that rrs inl,es'iigalon by a regrlatoiy aulloriy cr Security agency
relatiog ta security snC integrity cf the counlry is pending either againsl us or againsi cur
assccia:es or agains: our Ch;ef Execuiive Ctficer- (CEO) / Chief Financial Cfficer (CiO)
or any cf our djrectoi'si manageis/ empif,yees etc.

17. :/We unde(ake tirat in case due to any change in facls or circumstances during the
bidoing proress, i13 xiovisici'ts cf disqualiiication in ierns of t:te g,ridelines refer:ed tc
above, 3re a;iacted in our cese, we shall intimate RLtjA of the same lmniediately.

'18. in the evenl of rrLy/ our being declared as the Selected 3idder, l/ \^Je agree lo
incorpo:ate Special Purpcse Company under the indian Conrpanies,Act, 2013 withi:r ihe
time specified rn BiJ Documerits for execution of the Lease Agreemen:.

19, !IA'e hereby irrevosably lya;ve any right or rernedy v,,hich we may have at any stage at
law or )owsoaver ctherwise arising to chailenge or question any decision iaken by

RLDA in cor:nectico with :re sclectjon of the Bidder, or in connection wiih the Bidding
Prccess ilseif, :n respaci of the abgveme:tioned Prcject axd the terrns and
implsmentatjon tie,eof.

20. ln the event of myl our being declared as the Selected ?idd6r, l^l/e agree tc enter intc a

Lease Agree:nent ,n accorCance rrJiih ine draft Lease Agreement has treen ptovideC

to me/ us. We agree not to seek any changes in the aforesaid draft and agree to
abide by the samc.

21. l/ We have sludied all the Eidding Documents carefuly and have also surveyed the Sita.

We Lrnderstand that except to the exten[ as expressly sei fanh in the i*ease Agreement,

$€ shall have nc claim, right or title ailsing out of any documents cr inforrnation provad?C

to us by the RLDA or ln respeci of any natter arising out of or rela:irE to the BiCding

Process including the avr'ard 0f Lease.

22. Bid Security cf Rs.'1.13 C:ore (Rupees One Cloie inirteen Lacs only) has bean paid

online in accordance with the Bid DocumgDts. l/We unders:and ihat the full va[re of ihe
BiC Security shall sland forfeitad in case l^/Ve fail ic fulnll the requirements laid down in
the bid Dccuments for i\e purpose.

23. Vl'le also understand thattne iuli value cf B;o Security shall be foneiied in case ilrVe fail

to fulfrll t:ie requi.enients laid down in the Bid document for the purpose.

24. Our Financial Propossl is e0ciosed in 6id Form-l2in onlin? submission only. The Lease
Premium has been quoted by rre /us aft-or taking ir.to ccnsideiation all ihe:e:nrs and

conditions stated in the Bidcing Docuri]ents, our own estim8tss of costs and after a

careful assessrnent cf the Site and all the condilons that rnay aliect the Project Cost
and implemenlatif,n of lhc Prclccl.

25. ll Yle agree and uncerstand thal the tsid is subject ic the provisions of the Eid

Dcc.rmsnls. ln no aase, IAie shail nave any clairi or riJhi of whatscever nsiure :f the

Proiect ,/ L3as9 is nat awarded t0 : e./us or our Bid is not opened or rejecled.

26. We declare that the information stated above and in the aforernentioned attachmenls is

cornpiete and absolutely correct anC any erlor cr omissioo there:n accidental ci

\ P+rt-tll lnsu'uction to Bidder and 5id Forns of RLDA LD}IB 42
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othe;wise, lvili be suff,clsntior RLDA to relect our 3id ard fo.feit ihe Bid SeCuriry.
'27. lwa hasihave examined the reievant papers toi the Site a,ia:lahl. witl"l RLDA such as

land plan ano properry card beio:'e submissjcn of the 3ld. Any sub- divisioning oiihe
S::e, it requirej, ras lo hr dons by me/us at mt/or. cv,ri sosi. F,LDA shal; nct be held
responsible for any delay on accounl of any sho(conlnb- :n lrnc a.zn. propsrty carc and
sJ3-division and no iemand for a;ly compensation sr'rali Le iaised a3ainsi RLDA on this
accouili.

28. We, :le Conso;'lium lv:emrers agrse and undertake iu be jorntiy and severally liab.e for
all thc obligations oi the Lesse? under the Lease Agreement.

29. lA1/e cr any o1 the Directors of rnylour company,/l\aer,'rbcr of lhe Conscriilr) or ar-'y or
?ry/our emp{oyee haslhave n,Ji relireC as GazeiteC CiiiceI within 2 years of the da:e of
sub:nission of :re biC end/oi taken permission frorn the Presrdent cl ltdia fcr taklng
employment under me1us, beccming patlner, Directcr in tirylcrr company or tak;ng this

con:ract.

ln witness thereof, l/ vue submit this Bid uncer and in accordance with ihe terms of :he gid

Documents.

Yours fairhiully,

Date:
PIase:

Seal of the Bidderi
iLead tr'lemoer of :he Consortiumj

(SignatLre of th3 BidderiAuthorizec Signatory)
(FJane anC Cesig:r?tio:))

Encl: 1. Check.ist ot Dccumenls suinrtted by us

2 Bid Security details Paid cnlne
3. Otler Cocur,ents as per prescribed formats

Note:
f, ii the BiCder is not a consortitJm, lhe provisions alPiicaoie io consDrtium may be

o:nitied.

2. Strike oxt whichever is not apPlicable if the Biddei'it not an lnCividual.

3. h case Para 29 above is not comptied, details of such perscns is to be enclcsed'

truction to BiCder and Bid Fo|nts ofRLD,A LDHB 11
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ieFP i{c. RLf ArliFP/COi?7 ci :l::, 4,jsd.,l6.04.20!:j

E-lD FORM 2: General lnformation about the Bidder

Ei(l Douumen: No: -RLDtuRFP/CD/z7 ot 2022, dated-18.04.2022

Nanle of Projech "Grant of Lease for Commercial Development on Railway Land parcel
admeasuring 17.41 Acrcs (70,456 Sqm) at Salt colah on the Western Bank of Hooghty
Ri./er in Howrah (West Bengal) tot 99 years".
l. l-uil l.lame ,lf the Eidder ilead fvlembsr cf the Ccrsortiurr (in Slock ,etters)

Bidder's Constitui:on (for examp;e PLrhlic l-ij:ritec CD. /Pvt. Ltd. Co.)

Biddeas Registered Ofiice and Place oi Business and .branch ofica(s) in lr:cia, .f arry,
or Res.ience

B:ddei"s Telephone No
Fax No.

E-n:ail a.JCress

),lame & Address oi Direcro:s of the Ccmpany
(ProviCe names, o:fice & resiCential addresss.s, telephone xos. fa.\ :los, e-mBil.
Profession / Business engeged in etc.

Prcfile of the Bidder giving details of ourrent aciiri1ies, bacKgrouno of promotcrs anc
rnanageilett structure iniludjng evidence cf inccrporatico arrrJ proposed role and
:espcnsicili:ies in this Proje,lt, brief desciption cf rts main lines of business, de:aiis of
current act.vities, Country oi incarporation,

fletails oi ind;vidua:(s) who will serve as the poin: of ccntaoi/.oninunication for the
RLI]A
(a) Nemc:
(b) Designatioa:
(c) Compaxy:
(d) AdJress:
(e) Telephone Number:
(J) E-lJail Address:
(S) Fax Number:

8. Partic!!ais 3f the Authcrized Sigratory of the Eidder, ii any

Designation:
AJCress:
Phone Number
Fax I.l:rmher:

d) E-L.1ail Aridress

a

b

C

d

e

ir:ill lnstrudicn to Bidder and 8id i:or"Es ofRLDA LDHB
\
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Note:

-arlicular, of tha bank details where Bid S3cJiiar/ Pe{orr|ance Security,, a:ry other
payable etc. may be refund€d:

Bank Accou;it Nc

Type of Asccunt :CurranySavingleic.

Nama of Bank

IFSC Coie
Branch Address

ln case cf fcre;gn compan'/ (ies), the same musl be inccrPorated unqer ihe iav/s cf
tne counlry of registraiion.
Cer..ficalg of lncclpo:ation cr eg!ivalent of suclr foreign ooailsany shou;d be eiiher

certified by the statutory auditor cf the company of the Coinpaoy Secr3tary.

All inforr,ation required in terrns of thls Fom shall be givsn ln respecl oi saoh oi the

i!'lembers oi iire oonssiiium,

ction to ?:(lC er ;],rd Bid fcrlns of RLDA LDHE .ti
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(RiP n. RLl,VRFPiCOl2Tci:0?2,dared-18.0{.20a2)

DID FORr'1-3(A)

Uildertakjng for Construction Expei.ience
(To be forr,r'aIcle<l oi-l the let:ei head of the Applicant /'Lead IUember of Con5ort;rlm)

Ref. Tender No- RLDAJRFP/CDi27 ol 2022, dated-1'.A4.2022

llame of Proieet: "Grant Di Lease for Commercial Development on Railway Land parcel
admeasuring 17.41 Acres (70,456 Sqm) at Salt Golah on the lvestern Bank of Hooghly River i

Howrah {West Be[gal) for 99 years".

Dai"

to,
.-r.€ Vice Chairnian
Rail Land lJevelogmert AulhLlily,
UnitNc.702-B 7lh Floe:, Konne.tusTo$/er-2,
Dl.,l3C Brildir,g. Ajreri Ga:e, New Delh.1lCCOZ

D3ai Si:,

W. refer to tha Requeit tor Propo3ai dateC including eny
corrigead un r,'addend irrn rss'Jed Lhere io icotlectiveiy refered io 

"s 
the "RFP"i issuad by ihe Autnodty

in connection with ths capiioneC Pro,e3t.

r.^Je, in respcise to lh. RiP. have subm{tted oui App:ica:ic1 fcr the Frojeci ard ir terms of
Colstruction Expsrience Cri:eria sel out in Ciause 4.0 (C) of '-le lnstructjon to Bijders (Part lll of Bic
Documenls), heBcy ?gree. rxvlfir,'n and uide(a(e to lhe Autncrity thai ir the e,rert oi o:rr 8id heirg
accepted t\y the Authorlty and the Frcject Leing awarded to us. we shall, fo(hl'Jitr anC in ari case n,rt
later thao :he pres.ribed period o.f 105 iays, demonslraie anc fuilil; tle Ccnsiruclion Expetigrce as
cL,tlired in Clause 4 0 (C) ol lhe lcstrlctirn to Bidders (Pad iil oi Bic Docu:ents), fci u!:derlakirg ard
pedormrng th: nesessary ccnsiruati.Jn works in connection vntil the Project in accordan:e wrth i:e
pravisions cf RFP Drcur.enis eil''rcr:

{i) OurselYes as ihc Applicant/tsicder/:hrough Associ6tes, or
(ijl enterlnE inlc a su laJle l€Ja]ly cinding ag;eenrent, \.yjth erro- apprcvatof the Auth3iity l..,iii an

enily wh3 iulxls ::,e t:ore ment'oneC Constructicn Expe'ience and is allcvrgd tc
docLs;n.ssirlodiaaspe.ApclicableLa\"/sandsuchagreerent(s)shaih€i.conff:nil.v1!ilhthEFr(r!isi
cnsofrheRFPDc.ufi ents.

ln the eveni we a.e unablg tD seclre arc furn'sh to the Auihcritl on o. batore ihe piescribec pericd, ln
lhe fcrm ard manner sai:s'aciory to the Auth$ity, suitable leEaliy bildii:g agreemert as alrove lcr
undertaking anc peric,nri,rg lLe ie.jessary obligations, .}e Au:tcrity shali be entil.al in il: scle 3:id
absoiute discre:iat and flrihf,rt any ref3i3nce to us, take suah aclic:l aga:nst us as s!.talie, inalrci:ig
cancellallcn cf the LcA and ap:ropriate the Bid SecLrity, end imposc lhe LiqliC6led DamaJ.is, a: ,l

mayCeemfit.Ancwea g i erlha:afiydecisionoitheAulhoatyi.rthisregardsha ilbefinaiafldbindirgsnus.

A I cap ta izeC tem5 '-sed herein unless sp:cifically cleiined s:ralj h3ve the :r1eaninE es agcrired urd€.
lh? RFP.

YoLrs faitiifullv,
iSignaiure, name and designation of the Authorized signa{ory)
itlame anC se:l of Appliaanileai l"lcmoer) & lesiEnation

Ir]itructioll tr) lliddcr a.il Ilid !ortirs ofRLD,I LDHB +i;

S,^
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!
"Grant of Le;se for Commcr:ial Development on Railv,ray Land parcel adntea3urinE 17,41
Acres (70.456 Sqm) ai Sah Geiah on the lucstern Bank af Hooghly River in Horv|ah ttvest
Bengal] for 99 years".

iRFP No, RLDAIRFP/CDl27 oi 2\.r2:, dated-18.04.2022)

SlD FOR|!4 3 lB)

lnformation ior Construction Experience

Name of Project: "Grant of Lease for Comnlercial Developmetlt on Railway Land parcel
admeasuring 17.41 Acres (70,456 Sqm) et Salt Golah on the
Western Bank of Hooghly River in Howrall (West Bengau for gg

years".

Nanle oi Bidder/ :y1e:nber of the CrnsortiJ:n (hclding at least 100/" equiy-) OR Contracted
Age:cy/entity of the EiCCer: _

Date of
Completi<.rn
of Proiect

P.€marks

Cedificate by a registered architect:

VJe, declare tha: abov€ rtentioned Froject(s) has/have been fully/partialtv .ompleiad and ihe

prlje:t(s)iccmplatad buill up area 's/are ready for occupaticnl has al:eady been

occup,ed/commissioneC (strike aut vrklchever is not app{icabie}.

DateC this 

- 

day cf 2C_(Year)

(l'la(13, Signaiurc and sesl or tiie A.chilalrt)

Certificate by Statutory Auditor oF the Bidder or Contracted Entity:

!Ye, in our capaclly as the Siaillcry p.uditor of 

- 

(nam€ of the Bidder/ hlember of

Ccns,lrtiulr,'Contracted E;riity) aerii:.1 ilral (namc of the Bidder

Name of
lmplementing
Agetrcy and

relatiooship
with the

Bidder vrith
dccumentary
evidenceiself

Name of the
ClicnUowner

Brief
description
at out the
Nalure of

the Proiect

Iota t

Built
up

Area
in

Sq,id.

Name and
,ocation

of
relevant
project

No.

1

?

3

/ I\.,lember of Ccrsoftiutn) has execu'ied the above-tisled orojecls as ownet/ de'reloper/

!rt.lll lnsfructio ro BidCer a!d Bid Forffs of NI,D,1 I I-]HB

:.1 
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conti"aEtor ailq ior ihr3ugh iis Hcldirglsubsid:ary Coiil-ianylEniity (as L.er ctauss 3 (i) Df pa(-
I read with ciause 1.5 (iii) of lTts (sir?i(d ori wrlb,h ever is tioi appiicabie).

'Sjignalure oi tne Siaiutory Aucilor
Name 6{ the S:alutory Aucitor

Conrcany Seal cf the Statrtory Aucjitor
Counter-Sigred.

'vYe accept that aU detai:s/dccumentgatbcltrnents piovided \yith this Eid Form are cornp ete
and absolutely coreol and any enu or ontissicr] therei:. acoider:tal or otheftvise, lvilj be
sufficient for RLDA to reject our Bid axC forfeii -5e B;c Sccunty.

in the capaciJ or

beiali oI

(Name & Signature oi F.uthorised Signarcryl
(posjtion) cjrlv aJthcrized to sign this BiC for ano

iname oi Bidder / Lsad Llsmber cF the
Consolium)

(Address)

Notc:
L case a 3idder/N43mber oi tire Consorliuny'Ccntractsd :nirty is drawing eny
experience of its holding/subsioiary comDany/entity, the name ci suoh compenyi Enl{y
and relatirnship with ire Bldder/Memlrer of the Conso:trum shail aiso 5-A oleerly
rneotioned in th3'Remarks' column against the parti.ul3r p:'cje.t.

ln case Memb--rs of a Conso[ium are agg:egatiog theii indiviCual experien.es tc
qualify, lhe above information rnust be provided separately far ea:h lv'lemb3r strictly
as per lhs specfieC format.
'For ihose Bidde:sitheir liierflbeis./Contracted Eniliy $Jhose acccunts aie n0i required

to be aud:ted as pelihe lalv 'Statutory Auditcr" lvill be repiaced lyiih "practi.ing

Chaiered Accountani" vJho is a membcr o: lCAl.

'ln jurisdicticns (foreign countries) that do not have Sta'lL1ory Audrtors, ihe frrm cf
euditors which aud;ts the annual accounts of the BI.CCer r,ra;r provice the certiicates.
ln case Bid Fcrm 38 ccnsists of ..ncre than cne page, Rggrstercd Prcieot Architcct,
Statulory AuCitoi'& Authcr,sed Sigratory shall sign rvith se3l on all peges.

2

?

Lq1
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Bengal) for 99 ycars".

iRFP No. RLDAIRFPICOl2T 6i ?l!2, dated-1E,04.?g? l

FID FORM 4: lnformation ior Financial Qualification
(For Bidder/ Each Mernber of the Consottium)

Bid Document No: -RLDAi RFp/cDt2T 0t ?022, dated-18.04.2c22
Narne of Projeci: -Bid fofcrant of Lease for commercial Development on Railway Land
parcel admeasuring 17.41 Acres (20,456 Sqm) at Salr Golah on the Western Bank of
Hooghly River in Horvrah (lVest Bengal) for 99 years,',

3) Total/Gross Turn-Over: l-he eggregate total,/gress iurn-cvsr (a9 deiined :n Clause
5.3 of ITE) as per the audited annual financial statement, of the last three Finarcial
Years shculd b3 preseited in lhe follolving tabular foin:ai (along witn the ccpies of
above documents) certified by the Slalutory Audltgr o{ $e Bidder or of each lvier.,rber
(in case oi a Conscn'um).

Name of Bidder I Each Member of the Corrsortiqrn (holding at least 26% equity):

G ross
ees

Financial Yrar 2 01 8-'l I

5 Average Annual To:atlcross
Turrover (Gross Total +3)

OR

b) Net r.rorth: Net lYorth shall mean (Subscribed anC Paid up Equity Capiial (not to
include any Share Application l,ioney/Pfeference Share Capital) irclucing
EqrityisEcurity Prerriunr- General Reserves) LeSS ilievaluation Reserves
rAccLmulated Losses + fvliscellanecus ExoenCiiure not wriiten off r AccrueC
.:abilities not accounted fcr r lntangible Assets). lt should be preselled ix the
follcwing tabrlar ,crrnat (along lvith the copies ol audited annualfinancial statement of
lesl FY 2Q2o-21lyear- claimed) certified by the Statutory Auli:or of the Bidde: or cf
each i{ember (in case of a Consortium):

C3cula:;c:r.f I jst r/\rori5 i!.r Fina rr cial Ye:r: :J l" \larchrl021
Pariicu la rs Amount

Rs- in C

Geceral Rese:r,as

Financial Year 2019-2C

Financial Year 2020-2'1

Sun of Total/Gross Turnover oi
Three Years

Suflscribed al,d Paid up Equiry/ Caprtal

Less Reva luatirn Rgserves
Aca!lnulaiei Losses
Miscellaneous expenditure not written oil

Less
Less
Less Acc.Led liabilities nct accoun:ed for

TOTAL NET WORTH
l€-rS ':SAsse

\ P!rt-IIt httruttioD to Birlderand 8id Forms ofRLDA I Dllll

r

t" ' i,

+9

No

.x

i H.r:r: irn lnarin I
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I (irlclucix,r Equiivisecuritv Premium)
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'For conversicn cf cthei currencies to iridlan P.ucees t.he rate of conve|sion snall 03 as pei
the Reserve Bank cf lndia ("RBl") ref-.rence rate as oi-] the first day oi the ntonth preceCi:r,j

the molth of openir,o of Eid. in cESe o, cuffensies nct i:1d cated under ihe R3l rs.ierence ra:e,
ihe same shall be conveied io US$ as per ll,4i: reference rate as on the Conversicn Daie
and the amount so de:ived in US$ snall be conveiled into lid;an Rilp3es as o.r the US$ RBI
reference raie as on the conve:srDn date.

(Name & Signaiure of Authoriscc Signalcryi_
ln ti:e capacity of
:enalf of

(position) duly authcr zad to sign this aic ior acd
(name of Bidder / Lead l,lember of lhe

CcnscftiLm)

(Address)

The information given abcve are true as per the aud;teo annua: financiai stalemeitt 3t ihe
Bidderll'4ember. Ule have signed ihis Bid Fcrm 4 in our capaciiy as ihe Staiutory Aujitcr'

oi 

-* 
(name of Lhe Bidderl l\Jtember of Ccnsodiu:t)

Signaiure ol fie Stautcry Auditor-

Name cf the Statu:Dry Aucitor

Comtrany Seal of the Sia:rtrry Audiior*

ln case a Eidder/l\l-.mber o: ihe Ccnsortium is drEu/ing any iinanc,al el,gibilty of iis
holding/subsidiary Cor,iDa;1y Entity, a separate Form-4 in the name of each such
comgany,,entiry firm alcng ryith p:oof of relalionship \vith tile Bidder/[lember of the
Ccnsoriium shall alsc be attached !'.hich shoulc also be supported v{ith reievart
applicable Fornr-9, 9 (A), 10 and 10 (A) of Part-lli lTB.

ln case illernbers ol a Consortaur,l are aggregai:ng their indi\,(uai e):)erieno3s to
qualii/, the al,ove info:mation must be provided separatel_v rc, eaah l{emrer as per

th3 spec;rled format signed by the resce.tive statLtory a,Jditors.

"icr tl'rose Bidders/thei: ,',,1enbers whose accoun:s are nct required to be auCiteC as

osr th3 law "Statutcry Audiicr' rvili be replaced wiih 'practici:rg Cha:tered Accouni.ant"

who is a mernber cf lCAl.

"ln.jurisdicticns (fo;eign country) that Co not have Sia:aiory AuCito.s, the firn" of

aucitcrs which eudits the annuaj accounts of the Bidder may provide the ceriir'lca:es
lequired uncj€r Financial El;gibiliiy criteria.

ln case Bid acrnr 4 consists oi mole than one page. Slatu:ory Auditor & Authoiised

SiEnatrry srall sign *i'.h seal on all pag€s.

Partne:'s cf a Partnership Firm can participate as i*.dividuals or form a Cccscliiun,
The Financial experience ci the pafinelsh:p f;rm can b3 consiier?C as the sxperiea;e
ci Fartnerls) irr pr,rcodicr; tc iherr respe:tive siakes in lhc Partn:rehip F:rn fc.

tio t,) ijid(:er ilnd Did Forrils of RLt)A LDIIB
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Fi.anciai el gibility fcr such Biider/Nle:nber of Consoliium. The tsidder has lc also
submii the ccpy oi Pa{nership Deed and Bid Fo:'ms - 9A & 10A.

Ptease refer to ciarse 3(5)(rv) of 'Par1-l Regulaiicns fcr 3lds and Lease Agreem3nts".

$ ucliolt to Bi{l(ler and Ilid folms ol RLDA LOIIUIII lsrtf



ORM 5: Joint Bid{iin g Agreemellt

Bid Docunrent No: -RLDAIRFPICDI2T ot 2022, dared.18.04.2022

{To bc executed on Non- Judicial Stalnp Paper of aprropriaie value (as prescribed by
the Stamp Act of the respective State in which the document lras to be executed but
hot less than Rs.100/-) and duly notarized (Joint Biddiog Agreemenr executed and
issued outside the territory of lndia is to be consularized by the lndian Embassy and
notarized in the jurisdiction where the Agreernent is being exccuted)

This Joint Bidding AEreement (the "AGREEh,1:NT) is enlered into on this _ day c, _,
2o_(Year)at _,

AMONGST

, an individual having his/her residence at _ ano
parlner of 

-- 

*end currently havirg his/hei place of

br.rsiireso at
(irl/s , a lim,teJ liability paitnership regisieie,-i under the LimiteC

Liabiiity Pafinership Act, 2008 and having its ,egistered cfllce al 

-.}P

, a co-opcrai:ve sociav registered uncer tie Co-cpera:ive Societies Act,

1912/ Mutti-Siate Co-operative Socieiies Act, zlo2ljinsen itame cf any othet Act if

applicablel- 1 and raving its regrstered cffice at- ) i3
, a lrusi register€c undei lhe ,Jfisei name of lhe Actl_ and having its

registered office a'- 

-]1!4

, a company incorporated under the Co:npanies A.ct, 2013 and having ils

registered ofrice at 

- 

i5
(l".erein after refened lc as -First Pad". which excression shall u':less rept$nert to the

context incluci3 its successors and permified assigns)
AND

, an :ndividua! having his/her res.cence ai

'ii '

I

{

p3rtner of anl cur:ently haviig his,/her F,lace of

f,!3rness at

{M/s , e limited liability partnership r.gisteieci under the Limiied

,;abllit/ Fartnership Acl, 2C08 anc haviig its registered office at 

-- 

)i2
, a co-opeiative srciety regislered unC3r th3 Cc-oce:2ti!,e Socie:ies Act.

1912i Multi-State Cc-,rperative Sccietie$ Act, 20A -]nseft nafie o! any cth€r Acl if

applicablel- 2 ane having its Iegistered cffice at 

-) 

i3

{ .-..-.....-.'-'.-._ , a trust reoistered un.ier the Jinsett nane cf the r'.ctl- anc liaviag its

regis:ered oifice at 

-- 

14
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i
L, -- a ceinp3ny incc:Forated uader l.te Companies Act, 2013 and having its
r3gister.ecj or:ica at 

- 

)5
(herein aiie: referred tc es 'Seccnd Part", which expressi.n shall unless rapugnani tc the
coote):t italuCe its successors anC perm;tterl assig0s)

AND

, an individJ3l having his/her residence ai :NJ
par:irer cf -,
bus,ness at

_an.l rurrently haying:rislher place o:'

0,1is._ , a liinited liabitity partnership registared under the I imried

i-iabi'fy Partnership Act, zCOB aoc having its regisierecj ofiice at __ )12

, a co-operative sociely registered l,oder thn Co-ope:€live Socie:,es 4..i,
1glz lvlulti-State Co-oreralive Sccietias Act, 2C02l _jl,rse rl natn? of any cther Aa! ii
appticablel- 3 and ha.rirrg its reg.stered oflice at 

- 

) /3

...- , a trlrst registered under the _ilnsert nane cl iite Acti_ a3d heying its

registe:ec oii;ce ai 

- 

)/
, a co:r]peny iacorpcrated under':he Con:panies Act, 2013 and hav,ng i:s

registered ofiice at 

- 

)5
(hereic after referiec tc as "Third Part', which expression shall unless repugna.t to the
context inciLde its successois anC permitled assigrs)

AND

, an inCivijual having hiJher residence at ard
partneIof-ZIldC,.rertly:iavinghiS/he:placeof

\t1

, a lirnited Iiability palnership registered Lrnder the Limii€d

Liability Fartnership Act, 20OB ard having its tegislere,J ,:ffice at 

-_ 

)/2
, a co-operat;,rs sociBY registered unier thc Co-cFsraiive Socieiias Act,

19'lZ t\.4ulilstaie Co.lapetative Societie$ Act. 2002/--iTnseri name cf eny oiher Act il

applicableJ- I a:td having its regis:ered offlce :rt 

- 

) /3

. a trust registered irC+r the Jnsed nzme o! lhe ACtl_ and having .ts

register.3C cffics at --- il4

, a 6ompary inccrsorated under the Ccnrpanies Act, 2013 anci having its

registersd cfrice at 

-- 
i5

(herein afler ieferred tc as "Fourih Pai", v/hlch expressicn shall unle$s :.pLgnalt to ihe

contexl include its s,Jccessors ald permited assigns)

\,./HEREAS:

\.. : 2 3.r 8lRitarT wf chever ts spFlr:ef, i
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i

: "GiJaiDfLe3-i:f,r:Conl:r:ii:l;i i!,r:.lcl.irrLt, oI] :i;;lr!3y Iand parcela(int:asurin._e 17.41
.. .- .. Acres {70,.155 Sqm) ai sdi: cclirh on ti3 ,V3lt?;I i.r:,. of liooghly Rivar ili Hcwiah {W.et

Bcngal) lor 99 years".

A Minisriy of il,ai,!./atrs has aLrtirorizeri the RAIL LAND tjEVELOPi\If :,lT AUTIIOR.TY,
Set up by a jr Amencment to the ilailways Act, 1989 atd constituted in lerms cf ExiraorCilary
Gsze33 l.lotitication dated 3'1.10.20C$, as amenrjed an 5i.2Ag7, rep:esenlec iry its
Chalrman and havirg its lirinciral cf;ice at Uoit No.702-8.7'1 Fleor, Koinecius I3vier,
DiriRC Building, ,Ai..neri Gate, l'lev,' DelS!-l10002 (hereina*er rshtied io as the 'RLDA"
which expression shal!, unless repJgnant to the context or rneaning lhereof, inoluie ils
administrators, successors ar.l assigns), io lnvite bids fcr seleciion of tha Lessee either
;ndividJally or through Coi'rsortiurr ior Bid for "crant of Lease for Commerciai
Development on Raiiway Land parcel admeasuriog 17.4'l Asres {70,456 Sqm) ai Salt
Golah on the Western Bank of Hooghly River in Howrah (l lsst Bengal) for gg years",
3. The Parlies 613 int.rested in jointly bidding for the Piciect as members of a Ccnsoriium

and in accordance waih the:erms and condiiions of t:le Bid Documents in respect cf tle
ircjec:, and

C. it is necessary condiiion under the Bid Docurnents ihat the mernbers oi the Cqnscr-Jum
shall enter into a Jcint Saddrng Agreement and fumish a copy thereof witi the Bid. NO\IJ
lT lS HEREBY AGREED as follov,/s:

Definitions and lnterpretations
in thls Agreement, t:le capital:zeC lern: shall, uniess the conie/l ctherwlse reqL;ires,

have the meankrg asctibsd thareto under lhe Bid Dccuments.

1

Consortlum
The Parties dJ hereby irre',,ocaciy corlstitute a co:rso,tiufi (thc "eonsortium") for ihe
purpose cf jciltiy part:cipating in the Biddlng Process for the Project.
The Palies hereby unclertake to participate in ths B.Ccing P:caass cnly thro.rgh:r,s

Consodium and nct individually and/ or through any other Consorljum
constituted fcr this Project, either directly cr indiractly cr through a1r.. oF l.neir

Consi,iuents.
2.3 (na:ne of Cccscrtium) b3leves lhat it has the necessary qualricali3n

to fuiflll rhe capability for Cevelopment of the froject and / or
(name ot Consortium) has the aecessary iinancial capabilih/ as deiailed in the

BiC Documen:s.

Covenants
I'he Parties hereby undertake tlral ir lhe evenl the Consortium is declarp, the

Selecied Bidcer and awarded the Project, it 6hall incorporale a ner,/ special purpcse

.crnpany (ihe "SPC") under the lndian Companies Act,2013 ior enleiirg inic a

Lease Agreemcnt with RLD,q anci for performing all i:s cbligaiions as tle Lessee in

terms oi the Lease Agreemen: for the Proiect. All terixs and conditicns contained in

this AGiiEEMENT will, insofar as they are relevant, be specifically rnccrpsrated in the
Articles of Asscclaticn of the SPC.
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