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SCHEDULE - A

SITE OF THE PROJECT
(Refer Article2.1 & Article 10.7)

Uttar Pradesh as tourism investment destination

To increase and support the flow of tourists to URaadesh, the Ministry of Tourism,
Government of Uttar Pradesh has been working on improving Uttar Pradesh as a prime
destination for tourists in India. The following table presents an assessment of factor

contributing to Uttar Pradesh as tourism destimatio

Parameter Remarks

o Uttar Pradesh ranked'®2in domestic (18.28 crores) ar
Tourist Visits d _ _ ) _
3 in foreign (29 lakhs) tourist arrivals in the country.

The state government is implementing several sche
to promote tourism in state.
_ Tajganj project, Heritage Arc, Edourism, Theme
State Expenditure on S S .
. based circuits viz. Buddhist circuit, Ramayana Circ
Tourism o o o )
Spiritual Circuit, etc., Wildlife tourism, are some of t
flagship projects being undertake for development

tourism facilities in the state.

The number of branded hotel rooms in a state
lacking in comparison to the overall touris
Branded Hotel Rooms attractiveness and hospitality competitiveness of
state. Tl point to the opportunity for the hotel investc

and operators in the state.

The state has one of the lowest luxury taxes on hote

5% of the actual tariff.

The introduction of the impending Goods and Servi
Taxation Tax (GST) which would subsunadl forms of tax suct

as service tax, luxury tax, entertainment tax, value ac

tax, and others will also be a positive for the tour

industry.
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Parameter Remarks

Tourist movement depends heavily on roadways

railways as modes of transportatio

State is well covered by railway network and has g

connectivity with Delhi via railway.

The state has the highest road density among the

states in India.

Ongoing investments in road infrastructure will lead

increase in tourist movemerdand increase their stay

more sites become accessible due to good qu
Transport Infrastructure infrastructure.

The statebs proximity t

and airports in Lucknow, Varanasi, & Gorakhpur as v

as upcoming airports in Agra and Kushinagar will a

attract more tourists.

The increase in number of lewost airlines will also

contribute to increase in domestic tourism, as m

more destinations will become easily reachable. The

also lead to increase in stay as less time will be s

travelling toreach the destination.

The state features in the top 10 list of states for ea:
doing business in the state.

Ease of Doing Business For this particular project, since the department will
as a facilitator, the permits and approvals will be ea

to get in comparison.

The above highlights the investment opportunity and potential for the tourism industry in the
state. This project provides potential hotel investors and operators a unique opportunity to
partake in the potential in the state, and mertwith the state government in providing

improved tourism facilities to tourists to the state.
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1. The Site

Rahi Tourist BungalowShikohabadRTB-S), is located\NH 2 (between Agra and Kanpur) in
Shikohabad, District FirozabadUttar Pradesh (Google eordinates: 2 7 A0 6 Nj3 9. 8 njN
7 8 A 3 3 Nj5The. skenigHocated on the service lane of the highway and is currently non

operational. The site, though part of the town, is located awayHtsite bustle of the city.

The nearestailhead(minor) is Shikohabadaround5 kms away), whilemajor railheads at
Tundla @5 kms). Thenearestbusstand(local) is Shikohabadaround1.5 kms away) The

nearest airport iBelhi, around260 kms away

Spread oveB,090sgmplot area, RTBSis a G+1 structuréaving a builtup area of around
658 sgqm The property comprises of main building and staff quarters. The staircase is located
in the centre of thenainbuilding, forming the vertical core, around which all the otheicep

have been planned. It is surrounded by reception ongil

front, restaurant on one side, kitchen at back and-st
cum-office on the fourth side. On the upper floor, it

whole building is well lit naturally (during daytimess:
andis sited amidst a large garderhe building hasl &
halls, kitchen, office and reception lobby (includin

located on th first floor. The propertyneedsminor

renovation(existing).

Location of site
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The area statement is as below:

Site area 8,090sgm
Built-up area 658sgm
Ground coverage 395sgm(approx.)

Rear view

Restaurant Reception
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Kitchen Guest room

Infrastructure Assessment at Site

The following table presents the infrastructure assessment at the site:

Table: Physical Infrastructure Assessmainproperty

Parameter Details
Approach road Servicelane of NH 2; single lane bitumen roagb¢d conditioi
Parking Concrete flooring, good condition-B cars
Water supply None Pump room built for submersible pump.
Electricity supply None

The area is not connected to a sewerage netwdrlis septic
Sewerage system

tanks & soak pit

) The area is not connected to a drainage netwigkter logging
Drainage system

happens
Solid waste management No system as of now
Telephone connectivity None

The Developershall provide the details oProject Infrastructure and Project Facilities

proposed to be developed at the 8ittheBusiness Plan
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SCHEDULE -B
BUSINESS PLAN

(Refer Article 2.1)

TheBusiness Plashall include, but not limited to the following:

1. Site evaluation and analysis

Overalldevelopment plafor the entireSite

3. Zoning and allocation of the areas for different usagems, restaurant, kitchen, bar,
common areas, parking, landscaping, banquet halls, etc

4. Design configuration and conceptual planning & architectural layloutSuggested
Project Infrastructure anBluggestedProject Facilities

5. Architectural plans and drawings incorporating lbeal architectural aesthetjcand
the buildings at the Site

6. Structural engineeringand designing keeping in view th&nd topographyand
seismic risk and existing building

7. Methods & technique for erection, testing and commissioning of the various project
componentscivil, structural, electrical, fire safety, etc.

8. Usage of design attractiveness, innovation, environmental friendliness, aesthetics,
green concept, technologstc.

9. Detall plan for internal roads/pathways as well as connectivity to the external access
road

10.Detail plan for watesupply

11.Detail plan for drainage, sewerage, sewerage treatment plaastewater
management, recycling, solid waste managenstat

12.Detail plan forelectricity supplyincluding power backup

13.Provision for telecommunication, internet connectivity and other related services

14.Detail plan for leating, ventilation and agonditioning work (HVAC)

15. Detail plan for open spacesndscap@andgreenarea

16.Detail plan forrain water harvesting, pollution & noise control measures

17.Detail plan for fire protection mechanism

18.Detail plan for Green area and landscaping

19.Ensuring energy efficient buildingsnfrastructure and energy management

20.Graphic signage

21.Provision offirst aid, and emergency medical assistance

22.Adequacy and effectiveness of resource allocatigrlant & machinery and
manpower

23.Adequacy and appropriateness of chosen technology

24. Testimonials on safety & time adherence

25.Technology management i€how how transfer arrangements

26.Overall conformance to stipulated technical requirements

27.Environment Impact Assessment (El&)dSocial Impact Assessment (SIA)

N

Directorate of Tourism, Government of Uttar Pradesh Page 8



RFP Volume IIl Schedulés Development Agreemdior Operation ofRahi Tourist Bungalowhikohabad
through Private Sector Participation on Lease and Development basis in the state of Uttar Pradesh

28.Detall cost estimates

29.Project completion schedule

30.Sequencing and time phasing of activities

31.Financial stake (equity percentage) and financing arrangements (percentage of debt
and the extent of tiep)

32.Marketing and promotion plan, clearly identifying potential markets, marketing and
promotional strategies, execution strategies and time framésefpins

33.Tie-ups for development & operations of Suggested Project Infrastructure and Project
Facilities

34.Contingency plans and Disaster management plans

35. Extent of compliance stipulated in Bidding Documents

36.Constructive justification behind deviationsaify
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SCHEDULE -C1
PROJECT INFRASTRUCTURE

(ReferArticle 2.1)

The Project shouldoe designed as a wostdass facilityand embodies futuristic concepts

The overall development must be futuristic; service oriented and should be able to project a
global imageand cater to the needs of both domestic and foreign tadtistseds to have a
vision and spaces that are conducive to glélaputedtourist ameities and in accordance

with the local architectural guidelineBhe Projectshallbe conceived as a Greprojectwith

all development activities or facilities to be npalluting keeping with the emphasis on
preserving and enhancing the environmé&hie project envisages théte:

a. Development activities or facilitiesvill lead to the branding ofProject as a
preferreddestination folboth domestic and foreign tourists

b. Development activities or facilities to attract reputatt high qualitytravel &
tourism service providersind

c. Development activities or facilities incorporatiagl round Green development,
environment friendly andon-polluting environment

The usage of thRahi Tourist BungalovEhikohabadshall be forTravel & Tourismpurpose
only in accordance with the Tourism Policy of the Government of Uttar Pradesh and
guidelines issued by the Authorjtgonsisting af

(a) Site development

(b) Construction of boundary walls

(c) Construction of roadpathways

(d) Installation of water supply and sanitatiand sewage systems
(e) Power distribution system

(H  Telecom facilities

(g9 Rooms
(h) Bar
() Kitchen

() Restaurant

(k) Common area

() Retail space

(m) Space of display of collaterals of the Uttar Pradesh Tourism Department
(n)  Any, other infrastructure as proposed by the Authority and/oD&weloper

Directorate of Tourism, Government of Uttar Pradesh Page 10
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SCHEDULE - C2
PROJECT FACILITIES

(ReferArticle 2.1)

1. Internalroads / pathwaysof varying widths to accommodate the following facilities
within the Right of Way:

Provision of pipes for water distribution

Provision of pipegor sewerage collection

Provision for cable ducts for Telecommunication & TV cables

Provision of ducts for power

Footpath

. Internal lighting

Safe drinking water supplyyater teatmentplant andwaterdistribution system

Sewerage/Drainage collection system Seaveragdreatmeniplant

Solid wastemanagemensystem

Power distribution system including baak, andinternallighting

Telecommunication distribution systeand other related services

Building heating systemsafrangementsAir Conditioning management & control

Water saving &ain waterharvesting system

Fire hydrantsand control measures

PropertyManagement SystenPi1S) - The PMS shall be implemented for effective

management, monitoring and integration of @asi facilitiesin the Project The PMS

shall perform the following general functions such R®perty Management &

Control, Data Collection &rchival, Alarm Event & Management, Trending, Reports

& MIS Generation, Maintenance & Complaint Management, etc.

11. Housekeeping facilities

12. Energy management

13. Safety & Security Systems Integration such as Fire Alarm System and Access Control
& Surveillance System. The safety and security should be one of the top priorities at
the Rahi Tourist BungalowShikohabadand thereshould be a 24hour security
system, backed by statd-the-art surveillance systems and a reliable and committed
security and protocols.

14. Signage

15. Land development in the form of pavements, fencimglkwaysetc.

16. Landscaping and maintenance of Green area

®oo oW

—h

©OX N Or~WDN

o
©
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SCHEDULE-D

SPECIFICATIONS AND STANDARDS
(ReferArticle 2.1)

The following guidelines are issued as the minimum Specification and Standards for
reference. However, thBevelopershall come up with proposal of complying with other
National/ Internationalstandards and formulate the followibgelawsin consultations with

the Authority during theBusiness Plapreparatiorstage, whickshall include Operator and
PropertyManagement &vices Rgulationdor Project.

The Developershdl comply with the Specifications and Standards set forth in this Schedule
for construction of the Project Infrastructure and Project Facilities and shall alwsge dd
Good Industry Practice.

The Project Infrastructure and Project Facilities beingliged should adhere to minimun

star category according to the Revised Guidelines for ClassificatiorQld®sification for
Hotels w.e.f. 16.12.2014 issued by Ministry of Tourism, Government of India. The
Developer will be required to apply for class#tion according to the guidelines and should
achieve a minimur2 star category rating. The Developer should keep the facilities compliant
with 2 starcategory requirements throughout the Concession Period.

The Developer shall upgrade / renovate / moderthe existing facilities and create / add
other assets including overall development as required for the Project.

During the Construction Period the Developer has to improve the Project Infrastructure and
Project Facilities. The main objective of theveélopment should be provision of improved
Hospitality / Tourism Services by way of the following:

1. Increase / provide well furnished Rooms based on the market demand and the provisions
of the Agreement, and applicable rules and regulations;

2. Provide statef the art services in terms of electricity, water supply, sewerage, telecom
and internet connectivity;

3. Maintain overall environment of the property through vagli/eloped landscaped areas,
drainage system, lighting system, etc. with environmentally sopmiciples and
renewable sources like solar street light, waste water recycling, etc. in accordance with
the provisions of the Agreement;

4. Provide additional leisure services and / or facilities, tourist activities that may be based
on the cultural, histoti and social attractions of surrounding region;

5. Provide tours and ancillary services for tourists and local population, development of
package holidays, Convention / Banquet Halls;

6. Provide well defined areas for Parking for all public and private vehige cars, buses,
etc.;

Directorate of Tourism, Government of Uttar Pradesh Page 12
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1 Specifications and Standards to apply

The Project shall conform to the provisions, principles and guidelines laid down

under:

a)
b)

C)

d)

The regulations of the Authority and /or any other regulating auyhorit
Regulations and approvals under the Environmental Protection Laws;

Existing Building Byelaws issued by development authority, as applicable for
the projectand/or latest amended other relevant Indian Standard (IS) Codes
and practices, Development CaitRegulations, statutory requirements, laws
of land, the principles of good industry practices and any other norms as
applicable from time to time;

ISOT International Organization for Standardization;

Indian Standard (IS) Code as published by the Buoddmdian Standards
and

Revised Guidelines for Classification / f#dassification for Hotels w.e.f.
16.12.2014 issued by Ministry of Tourism, Government of India

2 General Quality Standards to apply

The

a)

b)

9)
h)

tGeneral Quiality Standards0 me a n s d af pesfdrnaance wahich,

is competent, efficient, economical and in accordance with internationally
accepted technigques usedanirism & hospitality industry

is in accordance with professional engineering, accounting and consulting
standards, as applick, recognized by national or international professional
bodies;

is in accordance with sound management, commercial, technical, design and
engineering practices;

employs appropriate technology and safe and effective equipment, machinery
and methods;

is in accordance with national and local standards and codiedian
protects the interests of the AuthgriDeveloper Users& Employees;
is in accordance with the Applicable Law;

is in accordance with the applicable Social Safeguards/Environmental
Assessment and Mitigation Plan; and

Directorate of Tourism, Government of Uttar Pradesh Page 13
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1) would overall ensure all el efmmMits s o f
intended purpose0 .

3 Guidelines

The Authority encourages use ®fational / International Best Practices and leading
innovation in sustaiable development, the following only sets the general guideline in terms
of Green and Sustainable development forRhgect The overall Project Infrastructure and
Project Facilities shall take due care on the following:

Environmental conservation

Cultural and heritage sites

Traditional aesthetics

Bio mimicry andeccofriendly development

Gross National Happiness Ethos, harmonious living and sustainable living

®oooTw

A. Design Guidelines

Priority 1 - Must Do
A Minimize water use by using watefficient toilets/sinks/ basins

Priority 2 - Should Do
A Design roof to capture rain watewith simple inexpensive
adjustments, rain water can be effectively captured
Priority 1 - Must Do
A Use paint, adhesives and caulks that have low érViolatile
Organic Compounds (VOC ) have been connected to cancer and

health concerns
A Design buildings for maximum air circulation within the building

Water
Efficiency

Indoor
Quality

Directorate of Tourism, Government of Uttar Pradesh Page 14
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Priority 1 - Must Do

A Choose building sites to minimize adverse effect on biodiveirsiby
e.g. avoid felling of trees to the extent possible considering
availability ofland at the Project Site

A Use wood from indigenous local trees to avoid introducing alie
species ofnsects

A Use organic, locally available insulation such as hay bales or say
wherever possibleReduce insulation costs and make it-&eandly

A Conserve old treésproper planning of the new structure to conse
old mature trees

A Only use indigenous¢es/ bushes/grass for landscaping in the e
City

A Only use organic pesticide/fertilizer on soll

A Have ecefriendly pest control mechanisms that does not rely
synthetic pesticides

Priority 2 - Should Do

A Use green roofing techniqueshave a thin layeof substrate with
grass and small plantsto absorb rainwater and reduce drain;
requirements, provide insulation, purify air & be aesthetic
pleasing

A Use engineered lumbemore environmentally friendly, stronger aj
straighter

A Have water permeabl parking lots and roads (such as pervi
concrete) to allow seepage and recharge of underground rese
and reduce need for drainage

A Utilize biomimicry and permaculture design toelstudy the local
habitats and ecosystem for clues, in order to aomee various
challenges faced during planning and construction

Priority 1 - Must Do
A Install separate and adequate waste collection bins for organic,
recyclable and hazardous waste
A Separate sewage from wash water using dedicated pipleatsbey
can be refined easily

Ecological Impact

Priority 2 - Should Do
A Use recycled materials as much as pos$ibeeused materials
generally save on money and save space in thefiland
Priority 1 - Must Do
A Use solar heating systems insteadad/woodpowered ones

Waste Management

Priority 2 - Should Do
A Install solar power on roof and small wind turbines within air
passageways wherever possible
A Cool buildings bychannellingcold water from upstream through
building and release downstream, making use of gravity and redt
need to use energy for aionditioning

Renewable Energy
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Priority 1 - Must Do
A Place bins on site during construction to gather and reuseudst st
This system will waste less lumber than cutting a new stud each |
a shorter piece of lumber is needed

Efficiency in
Construction

Priority 2 - Should Do

A No headers imon-structurawalls - Reduced lumber and lumber

waste
Priority 1 - Must Do

A Use passiveolar design principlesface building the right way and
have windows in right places to maximize solar gain during wintej
and minimize during summer

A Use thermal mass to even out temperature fluctuations between |
and day

A Design building interiors (witkkylights solar tubes, etc.) to ensure
ambient lighting and reduce the need for artificial lights during
daytime

A Design buildings with adequate air ventilation during the summer

A Use energy efficient appliances/lighting siashEnergy Star TM and
LED lamps

A Use darkcolouredroofing/outer walls to absorb sunlight in cold
climatei will reduce heating costs

A Use doublepane, glazed windows and insulated frainesduce heat
loss and gain

A Seal around electric outletsAir infilt ration is a huge problem and
the source of much energy waste. It is important to seal even the
air gaps around an electrical outlet as they have a big impact ove
life of the building

A Use sufficient caulking and insulation on walls and roof toimize
heat loss

A House wrapp A common green building practice which helps to
Atighten A the home envelope

Energy Efficiency

Priority 2 - Should Do
A Install occupancyaware lighting and heating appliances
A Use waste heat from refrigerators and air conditioners to heat wa
for domestic use
A During planning, conduct lifeycle assessments of all major
buildings using computer simulation tools

4 Hotel Category Guidelines

Developer should comply witthe provisions applicable f& star category rating for hotel
project issued by Government of India according to Revised Guidelines for Classification /
Re-Classification for Hotels w.e.f. 16.12.2014 issued by Ministry of Tourism, Governohent
India’. The Developer is to ensure compliance with the same including any revisions to the
same at all times during ti@perationPeriod.

! Sourcehttp://tourism.nic.in/writereaddata/Uploaded/Guideline/010720150505262. pdf
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If any of the facilities / services could not be provided due to local area conditions, developer
should inform the Authority about the same, and the Authority would evaluate the same
either through itself or through Project Monitoring Agency, and theaétan if any should
beagreedo between the Authority and the Developer and should form part of the Agreement
as an Annex to Schedule D.

In case of nncompliance with theabove guidelines during th®peration Periodthe

Developer shall pay to the Awhty Damages in an amount calculated at the rate of 0.2 %
(zero point t wo percent) of the Perfor manc
compliance with the guidelinesubject to a maximum of the 20% (twenty percent) of the
Performance Security.

Non-compliance for a continuous period of 100 days or for 150 days or more during a two
year period will be a Developer Event of Defawdnd the Authority shall be entitled to
encash, invoke and appropriate Performance Security as Damages, and to temsnate t
Agreement in accordance with Article 31.
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SCHEDULE -E
APPLICABLE PERMITS

(ReferArticle 4.1.9

1 Applicable Permits

1.1 TheDevelopershall obtain, as required under the Applicable Lawsnot limited to
the following the following ApplicablePermits on or before the Appointed Dai®
required save and except to the extent of a waiver granted by the Authority in
accordance witirticle 4.1.2 of the Agreement:

(@) Environment clearanceand Environmental and Social Impact Assessment
from Ministry of Environment & Forest, Government of India
The Developerwill undertake an EnvironmentéhpactAs s e s s BlAan)t (A
of the Projectincluding existing /proposed buildings and associated access
and service facilities (access roads, electricity and water supply, landscaping,
etc) before the construction of the buildings to identify and mitigate any site
preparation, construction and operational environalerglated impactsn
accordance with the applicable rules and regulatighis Environmental
Ma n a g e me nEMP”Pwoala be daveloped to manage and mitigate any
potential negative environmental impacts posed by the development and
operation of theProje¢. The Developerwill be responsible to ensure full
compliance with the EMP and any other conditions imposed bihistry
of Environment & Forest, Government of Indwhen the environmental
clearance certificate is issued.

(b) Clearances, permissions andpegvals required under thelevantBuilding
Bye-laws,

(©) Approval for extraction of boulders from quarry froriMinistry of
Environment & Forest, Government of Indiad Department of Geology and
Mines;

(d)  Approval fromlocal bodyfor water & sewerageonnection' re-connection

(e)  Approval fromcompetent authoritiefor power/ electricity connectionre-
connection

()] Approval from competent authorities for telecommunicatibninternet
connectivity;

(g0  Consent order from competent authorities for pollution comémllation;

(h) Fire safety clearance from competent authorities;

(i) Clearance from AirporAuthority of India;

()] Clearance for blasting and use of explosives at the site for construction
activitiesfrom competent authorities

(K) Clearance for Visas and workers pesritomcompetent authorities

0] Trade and services licenses from MinistryCafmmercéd local authorities
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(m)  Construction licenses froosompetent authorities

(n) Local DevelopmeniAuthority / Urban Local Bodyclearances;

(0)  Tax exemptions from Ministry a@ommerceand Ministry of Finance;
(p)  Approval and accreditatiolnom competent authoritieand

(@)  Any other permits or clearances required under Applicable Laws.
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SCHEDULE -F
PERFORMANCE SECURITY

(ReferArticle 9.1)

1. In consideration of the Governordft t ar Pr adesh (hereinafter ¢
having agreed to exempt

Contractor(s)o) from the demand, under t he

made between and for
____________________ (hereinafter called
the due fulfilments by the said Contractor(s) of the terms and conditions contained in the
said Agreement, on production of afik Guarantee for Rs. (Rupees

only) we, ( indicate the name of

the bank), (hereinafter referred to as #dth
(contractor(s)) do hereby undertake to payhe Government an amount not exceeding
Rs. against any loss or damage caused to or suffered or would

be caused to or suffered by the Government by reason of any breach by the said
contractor(s) of any of the terms atwhditions contained in the said Agreement.

2. We (indicate the name of the Bank) do hereby
undertake to pay the amounts due and payable under this Guarantee without any demur
merely on a demand from the Government stating tleaathount claimed is due by way
of loss or damages caused to or would be caused to or suffered by the Government by
reason of any breach by the said Contractor(s) of any of the terms or conditions
contained in the said Agreement or by reasbthe Contractor(s) failure to perform the
said Agreement. Any such demand made on the Bank shall be conclusive as regards the
amount due and payable by the Bank under this Guarantee. However, our liability under
this Guarantee shall be restricted taaamunt not exceeding Rs.

3. We undertake to pay to the Government any money so demanded not
withstanding any dispute or disputes raised by the Contractor(s)/Suppliers(s) in any suit
or proceeding pending before any CoartTribunal relating thereto our liability under
this present being absolute and unequivocal.

The payment so made by us under this Bond shall be valid discharge of our liability
for payment there under the Contractor(s)/Supplier(s) shall have no claimstags for
making such payment.

4. We (indicate the name of Bank) further agree that
the guarantee herein contained shall remain in full force and effect during the period that
would be taken for the performance of the said Agreement and that it shall cdatlmelie
enforceable till all the dues of the Government under or by virtue of the said Agreement
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have been fully paid and its claims satisfied or discharged or till
(Office/Department), certified that the terms and condifitdres said
Agreement have been fully and properly carried out by the said Contractor(s) and
accordingly discharges the Guarantee. Unless a demand or claim under this Guarantee is
made on us in writing on or before the , we shall be disclrangeall

liability under this Guarantee thereatfter.

5. We (indicate the name of Bank) further agree
with the Government that the Government shall have the fullest liberty without our
consent and without affecting in any manoer obligations hereunder to vary any of the
terms and conditions of the said Agreement or to extent time of performance by the said
Contractor(s) from timéo-time any of the powers exercisable by the Government
against the said Contractor(s)dato forbear or enforce any of terms and conditions
relating to the said Agreement and we shall not be relieved from our liability by reason of
any such variation or extension being granted to the said Contractor(s) or for any
forbearance, act or omissian the part of the Government or any indulgence by the
Government to the said Contractor(s) or by any such matter or thing whatsoever which
under the law relating to sureties would but for this provision have effect of so relieving
us.

6. This Guarantee wilhot be discharged due to the change in the constitution of the Bank or
the contractor(s)/Supplier(s).

7. We (indicate the name of Bank), lastly undertake not
to revoke this Guarantee during its currency except with the precionsent of the
Government in writing.

Dated the day of 2016
For (indicate the name of Bank)
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SCHEDULE -G
PROJECT COMPLETION SCHEDULE

(ReferArticle 12.1)

{Note: The detailed Project Milestones within tBeheduled Commercial Operations Date,
shall be discussed and finalised between the Authd?iyect Monitoring Agencynd the
Developerduring the preparation of thBusiness Plarand before the Appointed Date and
the same shall be deemed to form as part ofSbiseduleG.}

1 Project Completion Schedule

During Construction Period, theevelopershall comply with the requirements set
forth in thisSchedule G for each of the Piject Milestones. Within 15 (fifteen) days
of the date of each Project Milestone, Bevelopershall notify the Authority of such
compliancealong withnecessary particulars thereof.

2 Project Milestones

The Project developmenis to be completed withinl (one yeaKs) from the

Appointed Date and shall be the scheduled date for completi®rogctwhich shall

comprise of theSuggestedProject Infrastructure an8uggestedProject Facilities as

described in Schedule C1 and Schedule C2, respect $cheaduled (t he
Completion Dateo ) a nekvelvphragrees and undertakes that the construction

shall be completed on or before the Scheduled Completion Date.

2.1  Project Milestone — |

Project Milestond the Developerhas to complete the following activitieg***
within ***** from theAppointedDate( t HPmojecfiMilestone-10 ) .

2.2 Project Milestone-11

Project Milestondl the Developerhas to complete the following activitig&***
within *****  from theAppointedDate( t HPmojectiMilestone-110 ) .

Note: The detailed Project Milestones within the Scheduled Commercial Operations Date,
shall be discussed and finalised between the Authority, Project Monitoring Agency
and the Developer during the preparation of Business Plan

3. Extension of Period
Upon extension of any or all of the adsaid Project Milestonesjnder and in

accordance with the provisions of this Agreement, the Project Schedule shall be
deemed to have been amended accordingly.

Directorate of Tourism, Government of Uttar Pradesh Page 22



RFP Volume IIl Schedulés Development Agreemdior Operation ofRahi Tourist Bungalowhikohabad
through Private Sector Participation on Lease and Development basis in the state of Uttar Pradesh

SCHEDULE -H
DRAWINGS

(ReferArticle 12.3)

1 Drawings

In compliance of the obligations set forth Article 12.3 of this Agreement, the
Developershall furnish to the Authority, free of cost, all Drawingscluding those
listed in Annexl of this Schedule H.

2 Additional Drawings

If the Project Monitoring Agencydetermines that for discharging its duties and
functions under this Agreement, it requires any drawings other than those listed in
Annexl, it may by notice require thBeveloperto prepare and furnissuch drawings
forthwith. Upon receiving a requisition to this effect, thevelopershall promptly
prepare and furnish such drawings to tject Monitoring Agencgyas if such
drawings formed part of Annelxof this Schedule H.

Any submission of Drawingf made by théDeveloperto the Authority under this
Agreement or any other contractual arrangement, shall not amount to submission
and/or fulfilment of the requirement as laid down under Applicable Law and the
Developershall separately comply with statagaequirements.
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Annex — |
List of Drawings

(Schedulé H)

{Note: The final list of Drawings shall be finalised between the Authority an@®#weloper
during the preparation of th8usiness Plarand before the Appointed Date and the same
shall be deemed to form as part of tBsheduleH.}

The following is only a tentative list of the various drawings that is to be submitted by the
Developer

Developmen®Plan of theProject
As-built drawing ofthe water distribution system
As-built drawing of the sewerage collection system
As-built drawing of the power distribution system
As-built drawing of the telephone and TV cables
As-built drawing of road and footpath network including parkangas
Detailed asbuilt architectural and structural drawings of the following:
a. Architectural drawings forlbBuildings and service facilities
b. Structural drawings
c. Landscaping design
d. Slope protection design
e. Foundation design
8. All and anyother drawings as deemed necessary.

NoosWNE
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1.1

1.2

2.1

2.2

2.3

SCHEDULE -1
TESTS

(ReferArticle 14.1.2)

Schedule for Tests

The Developershall, no later tha®0 (thirty) days prior to the likely completion of
construction notify the Project Monitoring Agencyand the Authority of its intent to
subject theProject Infrastructur@nd Project Facilitieso Tests, and no later than 7
(seven) days prior to the actual date of Tests, furnish toPtbgct Monitoring
Agency and the Authority detailed inventory and rpeulars of all works and
equipment forming part of thHeroject Infrastructurand Project Facilities

The Developershall notify theProject Monitoring Agencyf its readiness to subject

the Project Infrastructur@and Project Facilitieso Tests at any time after 7 (seven)
days from the date of such notice, and upon receipt of such noticdrofect
Monitoring Agencyshall, in consultation with thBeveloper determine the date and

time for each Test and notify the same to the Authowntyo may designate its
representative to witness the Tests. Pmeject Monitoring Agencyshall thereupon
conduct the Tests itself or cause any of the Tests to be conducted in accordance with
Article 14 and thisSchedule 1.

Tests

Visual andphysical Test TheProject Monitoring Agencghall conduct a visual and
physical check of th@roject Infrastructurand Project Facilitieto determine that all
works and equipment forming part thereof conform to the provisions of this
Agreement.

Other Tests The Project Monitoring Agencynay require théeveloperto carry out

or cause to be carried additional Tests, in accordance with Good Industry Practice, for
determining the compliance of theroject Infrastructur@and Project Facilitiesvith
Spedfications and Standards.

Environmental Audit: The Project Monitoring Agencyshall carry out a check to
determine conformity of thd’roject Infrastructureand Project Facilitiesvith the
environmental requirements set forth in Applicable Laws and Applicable Permits.

Agency for Conducting Tests
All Tests set forth in thisSchedule | shall be conducted by tHeroject Monitoring

Agency or such other agency or person as it magc#gp in consultation with the
Authority.
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Completion/Provisional Certificate

Upon successful completion of Tests, #mwject Monitoring Agencyhall issue the
Completion Certificate or the Provisional Certificate, as the case may be, in
accordance wh the provisions oArticle 14.
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SCHEDULE -J
COMPLETION CERTIFICATE

(ReferArticles 14.2 & 14.3)

COMPLETION CERTIFICATE

1 [, ***** [Name of the designated offidialacting as Project Monitoring Agency
under and in accordance with tHeevelopment Agreement dated ** *** (the
AAgreementdo ) , théd ioQp e r a tRaho Tourisi BungalowShikohabadthrough
Private Sector Participation on Lease and Development basis in the state of Uttar
Pradesh through***** {Name ofDevelope}, hereby certify that thBeveloperhas
duly provided the Occupay Certificate from therelevant Authority and | am
satisfied that th&®ahi Tourist Bungalovshikohabadtan be safely and reliably placed
in commercial usage for the Users thereof.

2 It is certified that, in terms dhe aforesaid Agreement, all works forming part of the
Project have been completed, and tReojectis hereby declared fit for entry into
commercial operation on this the #ayof ** *** 20**,

SIGNED, SEALED AND DELIVERED
Forand on behalf of thAUTHORITY by:

(Signature)
(Name)
(Designation)
(Address)
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SCHEDULE -K
MAINTENANCE REQUIREMENTS

(ReferArticle 17.2)

{Note: The detailed Maintenance Requirement shall be discussed and finalised between the
Authority and thédeveloperduring the preparation of the Maintenance Requirement and the
Maintenance Manual as pérticle 17.2and 17.3and the same shall be deemed to form as
part of thisScheduleK.}

1 Maintenance Requirements

1.1 TheDevelopershall, at all times, operate and maintain Breject Infrastructurand
Project Facilitiesin accordance with the provisions of the Agreement, Applicable
Laws and Applicable Permits. In particular, thevelopershall, at all times during
the ConcessiorPeriod, conform to the maintenance requirements set forth in this
Schedule K (the“Maintenance Requirements™).

1.2 TheDevelopershall repair or rectify any defect or deficiency set forth in Paragraph 2
of this Schedule K within the time limit specified therein and any failure in this
behalf shall constitute a breach of the Agreement. Upon occurrence of any breach
hereunder, the Authority shall be entitled to recover Damages as set forth in the
Agreement without prejudicé the rights of the Authority under the Agreement,
including Termination thereof.

1.3 Manual of Specifications and Standards to Apply

Maintenance of théroject Infrastructur@nd Project Facilitieshall conform tathe
standards specified Bchedule D and alsahe following standards:

) *reekk (in order of preference)

(”) *kkkkk
(”|) *kkkkk
2 Repair/Rectification of Defects and Deficiencies

The obligations of theDeveloperin respect of Maintenance Requirements shall
include repair and rectification of the defects and deficiencies specified in Amriex
this Schedule K within the time limit set forth therein.

3 Other Defects and Deficiencies

3.1 Inrespect of any defeatr deficiency not specified in Annexof this Schedule K, the
Developershall undertake repair or rectification in accordance with Good Industry
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Practice.

3.2 Inrespect of any defect or deficiency not specified in AAneixthis Schedule K, the
ProjectMonitoring Agencymay, in conformity with Good Industry Practice, specify
the permissible limit of deviation or deterioration with reference to the Specifications
and Standards, and any deviation or deterioration beyond the permissible limit shall
be repaired or rectifiedy theDevelopemwithin the time limit specified by thEroject
Monitoring Agency

4 Extension of Time Limit

Notwithstandinganything to the contrary specified in tlshedule K, if the nature

and extent of any defect or deficiency justifies more tiorat§ repair or rectification
than the time specified herein, tBbevelopershall be entitled to additional time in
conformity with Good Industry Practice. Such additional time shall be determined by
the Project Monitoring Agencynd conveyed to theevebperand the Authority with
reasons thereof.

5 Emergency Repairs/Restoration

Notwithstanding anything to the contrary contained in Seisedule K, if any defect,
deficiency or deterioration in theroject Infrastructur@and Project Facilitieposes a
hazard to safety or risk of damage to property,RDegelopershall promptly take all
reasonable measures for eliminating or minimizing such danger.

6 Periodic Inspection by the Developer

The Developershall, through its engineer, undertake a periodic visual inspection of
the Project Infrastructurend Project Facilitiesand maintain a record thereof in a
register to be kept in such form and manner asPtiogect Monitoring Agencynay
specify. Such read shall be kept in safe custody of theveloperand shall be open

to inspection by the Authority and tiroject Monitoring Agencyt any time during
office hours.

7 Divestment Requirements
All defects and deficiencies specified in ttishedule K shal be repaired and

rectified by theDeveloperso that theProject Infrastructureand Project Facilities
conformto the Maintenance Requirements on the Transfer Date.
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Annex — |
Repair/Rectification of Defects and Deficiencies

(ScheduleK)

The Developershall repair and rectify the defects and deficiencies specified in this Arafex
Schedule K set brth herein.All repair / ratification of defects and deficiencies shall be
incorporated in the Management Servit&aintenance Manual with sectis and guidelines
or Service Level Agreements.

Nature of Defect or Deficiency Time limit for Repair/Rectification
I.  Buildings
a) Minor damage 10 days
b) Major damage 30 days
ii. Roads, parking areas and footpa
a) Blockade Temporary restoration within 24

hours and permanent restoration
within 15 days
b) Pot holes 48 hours
c) Damage to pavement edges 10 days
exceeding 10 cm
ii.  Water and Sewerage services
a) Blockage and overflow 24 hours
b) Major damages 3 days
iv.  Electricity and
telecommunications

a) Any major failure of the 24 hours
system
b) Faults and minor failures 8 hours
v. Law enforcement 1 hour
vi.  Any and all other defects or To be suggesteid detail in the
deficiency as suggested by the Management Services/Maintenang
Authority from time to timeand as Manual
specified in the Maintenance
Manual
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SCHEDULE -L
SAFETY REQUIREMENTS

(ReferArticle 18.1)

1 Guiding Principles

1.1 Safety Requirement&hich shall include the Safety Guidelines attached heasto
Annex | to thisSchedule-L ( t hSefetyiGuidelinesod )shall aim at reduction in
injuries, loss of life and damage to property resulting from accidents on the Site,
irrespective of the person(d)fault.

1.2  Users of theProject include staff of th®eveloperand its contractors working on the
Project Infrastructurand Project Facilities

1.3 Safety Requirements apply to all phases of construction, operation and maintenance
with emphasis on ideification of factors associated with accidents, consideration of
the same, and implementation of appropriate remedial measures.

2 The Developershall abide by the following iso far as they relate to safety of the
Users:

(a)  Applicable Laws and Applicableermits;

(b) Fire safety norms as per Good Industry Practice;

(©) Provisions of this Agreement;

(d)  usage of earthquake resistant materials and designs in accordance with Good
Industry Practice, in the event the Site is prone to seismic agtivity

(e) relevant StandardSuidelines contained in internationally accepted codes;

)] the Safety Guidelinesind

(9) Provisions of the Environmentaaws

3 Safety Measures during Construction Period

The Developershall make adequate arrangements during the Construction Period for
the safety of workers and road users in accordance with Applicable Laws and Good
Industry Practice for safety in construction zones, and notify the Authority about such
arrangements.

4 Safety Measures during Operation Period

4.1 The Developershall develop, implement and administer a surveillance and safety
programme for Users, including correction of safety violations and deficiencies and
all other actions necessary to provide a saf@renment in accordance with this
Agreement.

4.2 The Developers hal | establish a SafsMiUy) Mo a deme
functional, and designate one of its officers to beharge of the SMU.
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Annex — |
Safety Guidelines

(Scheduld.)

1 Safe Movement

In the design, construction and operation of #mject Infrastructureand Project
Facilities particular care shall be taken to ensure safety of Users. This shall include
facilities for safe and efficient evacuation in case of emergency.

2  System Integrity

In the design of power supply, circuits asguipment particular care shall be taken to
minimise the likely incidence of failure.

3 Restoration of Service

TheProject Infrastructurand Project Facilitieshall be designed such that ir tevent a
fault occurs, a limited service can be provided within a few minutes by isolation of the
affected area or equipment, to the extent possible.

4  Safety Management

A safety statement shall be prepared byRbkeeloperonce in every quarter to big out

clearly the system of management of checks and maintenance tolerances for various
assets. The statement shall also bring out the nature and extent of, staff training and
awareness in dealing with such checks and tolerances. Two copies of therdtaterthe

be sent to the Authority within 15 (fifteen) daykthe close of every quarter.

5  Safety Equipment
The following equipment shall be provided in adequate numbers:

(a) fire extinguishers and fire alarms at the appropriate locations;

(b) stretchers andtandard first aid boxes; and

(c) such other equipment as may be required in conformity with Good Industry
Practice.

6 Emergency

A set of emergency procedures shall be formulated to deal with different emergency
situations and the operations staff shall be trained to respond appropriately during
emergency through periodic simulated exercises as laid down in a Disaster Management
Manual to be prepared and published by Breveloperprior to COD

\‘

Fire Safety
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7.1 TheDevelopershall adopt provisions of thelevant fire protection policgs applicable
in Uttar Pradesh

7.2 To prevent fire in the User areas, hevelopershall use fire resistant materials in the
construction thereof and shall avoid use of materials which are to some extent
flammable, or which emit harmful gases when burning.

7.3 Emergency exit should be accessible without any obstructions and tll®epstshould
be kept locked in the ordinary course. The exit doors shall be easy to open from inside
the building in case of emergency.

7.4 Escape routes shall be clearly marked by arrows in the correct direction angpbtio
symbols shall be used. btomplying with the provisions of this Article, the possibility
of poor visibility due to smoke shall be duly taken into account. All noticesigndge
shall be uniform and standardised.

8 User Safety and Information System

8.1 The Developershall provide the SMU with the facilities required for supervising User
areas, and shall provide visual information to Users. Dé&eelopershall also provide
oneway communication to Users through a Public Announcement (PA) system. The
User call pointssould be located at convenient locations to allow Users to contact the
SMU in emergencies.

8.2 The User information system shall comprise dynamic visual displays and loudspeakers.
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SCHEDULE -N
PANEL OF CHARTERED ACCOUNTANTS

(ReferArticle 28.2.1)

1 Panel of Chartered Accountants

Pursuant to the provisions éirticle 30.2.1 of the Agreement, thBeveloperand the
Authority shall prepare a mutually agreed panelSoffive) reputable firms of
Chartered Accountants having their registered officesinidia ( t hRanel fof
Chartered Accountantso )The criteria for preparing such Panel and the procedure to
be adopted in this behalf shall be as set forth inSttedule N.

2 Invitation for Empanelment

2.1 The Developershall invite offers from all reputable firms of Chartered Accountants
who fulfil the following eligibility criteria, namely:

(@) the firm should have conducted statutory audit of the annual accouats of
least100 (one hundred) companies registered utiteErelevant laws in India

(b)  the firm should have at lea3t(threg practicingChartered Accountants on its
rolls, each with a minimum experience of 10 (ten) years in the profession;

(c) thefirm or any of its partners should not have been disqualified or iktekl
by the Authority, Comptroller and Auditor General of Indiar any
Government Agency in Indjand

(d) the firm should have an office in Indmith at least 2 (two) practising
Chartered Accountants on its rollslimcknow.

2.2 Interested firms meeting the eligibility criteria shall be required to submit a statement
of their capability including the bidata of all thepracticingChartered Accountants
on its rolls. In particular, each firm shall be required to furnish-yeese information
relating to the names of all the companies with an annual turnover exc&edif@p
(One Hundred Crorewhose annual accounts were auditedgsibgh firm in any of the
preceding 5 (five) Accounting Years.

3 Evaluation and Selection

1.1  The information furnished by each firm shall be scrutinised and evaluated by the
Developerand 1 (one) point shall be awarded for each annual audit of the companies
specified in Paragraph 2.2 above. For the avoidance of doubt, a firm which has
conducted audit of the annual accounts of any such compahy(ffee) yeas shall be
awarded five pmts.
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3.2  TheDevelopershall prepare a list of all the eligible firms along with the points scored
by each such firm an8 (five) firms scoring the highest points shall be identified and
included in the draft Panel of Chartered Accountants.

4 Consultation with the Authority

The Developershall convey the aforesaid panel of firms to the Authority for scrutiny
and comments, if any. The Authority shall be entitled to scrutinise the relevant
records of theDeveloperto ascertain whether the selection ofnfe has been
undertaken in accordance with the prescribed procedure and it shall send its
comments, if any, to thBeveloperwithin 15 (fifteen) days of receiving the aforesaid
panel. If no comments are received from the Authority within the prescribed time
limit the panel will be deemed to be confirmed.

5 Mutually Agreed Panel

5.1 TheDevelopershall, after considering all relevant factors including the comments, if
any, of the Authority, finalise and constitute a paneb ¢five) firms which shall be
deemed to be the mutually agreed Panel of Chartered Accountants.

5.2  After completion of everyb (five) years from the date of preparing the mutually
agreed Panel of Chartered Accountants, or such earlier period as may be agreed
between the Authority andhe Developer a new panel shall be prepared in
accordance with the provisions of tSishedule N.
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SCHEDULE -O
VESTING CERTIFICATE

(ReferArticle 32.3)

1 The Directorate of Tourism, Uttar Pradesh, Luckn@n behalf ofDirectorate of
Tourism Government ofUttar Pradesh(the “Authority”) refers to theDevelopment
Agreementdated** *** (the “Agreement”) entered into between the Authority and
**xxx (the “Developer”) for Design,Build / Upgrade Finance,Operate and ransfer
the Projectinfrastructureand/ or Project Facilitieslocated aRahi Tourist Bungalow
Shikohabadthe fProjecto ) , and a copy of which is ant
AnnexA to form part of this Agreement

2 The Authority hereby acknowledges compliance and fulfitntignthe Developerof the
Divestment Requirements set forthAmticle 34.1 of the Agreement on the basis that
upon issue of this Vesting Certificate, the Authority shall be deemed to have acquired,
and all title and interest of tH2eveloperin or about thd°roject Infrastructurand / or
Project Facilities as the case may be shall be deemed to have vested unto the
Authority, free from any encumbrances, charges and liens whatsoever.

3 Notwithstanding anything to the contrary contained hetmna, it shall be a
condition of this Vesting Certificate that nothing contained herein shall be construed
interpreted as waiving the obligation of theveloperto rectify and remedy any defect
or deficiency in any of the Divestment Requirements anel@ving theDeveloperin
any manner of the same.

Signed this ** day of* *** 2 *** gt ucknow.

AGREED, ACCEPTED AND SIGNED SIGNED, SEALED ANDDELIVERED

For and on behalf of For and on behalf of

DEVELOPER by: AUTHORITY by:
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)

In the presence of:

1. 2.
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SCHEDULE -P
SUBSTITUTION AGREEMENT

(ReferArticle 34.3)

THIS SUBSTITUTION AGREEMENT is enteredtino on t hi s t hef é&é& éé.

,,,,,,,,,

AMONGST

1 The Directorate of Tourism, Government of Uttar Pradesiting on behalf of
Tourism Department, Government of Uttar Pradashppointed by Government of
Uttar Pradeshrepresented by itBirector Generabnd having its principal offices at
Paryatan Bhawan -C3, Vipin Khand, Gomti NagarLucknow 226010 (hereinafter

referred to as the AAuthorityo which expr

or meaning thereof include its administrators, successwssigns);

2 eeeeéeéeé. | a company incorporated wunder
Act,2013and having its registered office at
t h Bevefopero whi ch expression shall unl ess

thereof include its successors and permitted assigns and substitutes);

,,,,,,,,

3 eeeéeéééé.mMmame and particul ar s)amlhavihgetsnder s 6

,,,,,,,,

registered office at eeeeeéeéée, acting
Lenders.............. (hameg as their dly authorised agent with regard to matters arising

out o f or in relation to this Léders’e ement

Representative0, whi ch expression shal/l unl ess
thereof include its successors and sitists);

WHEREAS:

"""

(A)  The Authority has entered intoRzevelopment Agreememt at ed ééééeéé with

the Developer ( t hDmvelopment Agreemento ) ®peration of Rahi Tourist
Bungalow Shikohabad through Private Sector Participation on Lease and
Development basis in the state of Uttar Pradesid a copy of which is annexed
hereto and marked as Annéxto form part of this Agreement.

(B) Senior Lenders have agreed to finance the Projeatdéordance with the terms and
conditions set forth in the Financing Agreements.

(C)  Senior Lenders have requested the Authority to enter into this Substitution Agreement
for securing their interests through assignment, transfer and substitution of the
Conassion to a Nominated Company in accordance with the provisions of this
Agreement and thBevelopment Agreement
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(D) In order to enable implementation of the Project including its financing, construction,
operation and maintenance, the Authority has agasedundertaken to transfer and
assign the Concession to a Nominated Company in accordance with the terms and
conditions set forth in this Agreement and Bevelopment Agreement

NOW, THEREFORE, in consideration of the foregoing and the respective consrand
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Substitutio Agreement, the following words and expressions shall, unless
repugnant to the context or meaning thereof, have the meaning hereinafter
respectively assigned to them:

fAgreementd means this Substitution Agreement
accordace with the provisions contained in this Agreement;

fiFinancial Defaulto me ans occurrence of a materia
conditions of the Financing Agreements or a continuous default in Debt Service by
the Developerfor a minimum period of 3 (theg months;

fiLenders’ RepresentativeO me ans t he per son referred
Representative in the foregoing Recitals;

fiNominated Company0 means a company, incorporated
applicable regulations in Indiselected by the Leedr s 6 Repr esent ati ve,
Senior Lenders, and proposed to the Authority for assignmdrdnsfer of the
Concession as provided in this Agreement;

fiNotice of Financial Defaulto s hal | have the meaning as:
3.2.1; and

fiParties0o means the parties to this Agreement
of the Parties to this Agreement individually.

1.2 Interpretation

121 References to Lendersé6é Representative sh
meaning thereof, mea r ef erences to the Lendersd Re|
behalf of Senior Lenders.

1.2.2 References to Clauses are, unless stated otherwise, references to Clauses of this
Agreement.
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1.2.3

1.2.4

2.1

3.1

3.1.1

3.1.2

3.2

3.2.1

3.2.2

The words and expressions beginning with capital letters afohed in this
Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the
Development Agreemerghall, unless repugnant to the context, have the meaning
ascribedhereto in thdevelopment Agreement

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 dddahelopment
Agreementhall apply,mutatis mutandisto this Agreement.

ASSIGNMENT
Assignment of rights and title

The Developerhereby agrees to assign the rights, title and interest in the Concession

t o, and in favour of, the Lendersd Repre:
the provisions of this Agreement and tevelopment Agreemeity way of security

in respect ofihancing by the Senior Lenders under the Financing Agreements.

SUBSTITUTION OF THE DEVELOPER
Rights of substitution

Pur suant to the rights, title and inter e
Representative shall be entitled to substitutetbeeloperby a Nominated Company

under and in accordance with the provisions of this Agreement aridetfredopment

Agreement.

The Authority hereby agrees to substitute theveloperby endorsement on the
Development Agreemenin favour of the Nominated Company selected by the
Lender sd Representative in accordance wi
doubt, the Seno r Lenders or the Lendersd Repr es
operate and maintain the Projecttas/elopereither individually or collectively).

Substitution upon occurrence of Financial Default

Upon occurrence of a Financial Default, thee nder s 6 Represent at i\
notice to theDeveloper( t MNeticefof Financial Defaulto ) along with pa
thereof, and send a copy to the Authority for its information and record. A Notice of
Financial Default under this Clause 3 shall be agsige evidence of such Financial

Default and it shall be final and binding upon theveloperfor the purposes of this
Agreement.

Upon issue of a Notice of Financi al Def a
may, without prejudice to any of itgghts or remedies under this Agreement or the
Financing Agreements, substitute tieveloper by a Nominated Company in
accordance with the provisions of this Agreement.
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3.2.3 At any time after the Lenders6 Represen

3.3

Default, it may by notice require the Authority to suspend all the rights of the
Developerand undertake the operation and maintenance of the Project in accordance

with the provisions of th®evelopment Agreemenand upon receipt of such notice,

the Authaity shall undertake Suspension under and in accordance with the provisions

of the Development AgreemenfThe aforesaid Suspension shall be revoked upon
substitution of theDeveloperby a Nominated Company, and in the event such
substitution is not complet within 180 (one hundred and eighty) days from the date

of such Suspension, the Authority may terminate Development Agreement

forthwith by issuing a Termination Notice in accordance with the provisions of the
Development AgreementProvided that uponwr i t t en r equest from
Representative and thieveloper the Authority may extend the aforesaid period of

180 (one hundred and eighty) days by a period not exceeding 90 (ninety) days. For the
avoidance of doubt, the Authority expressly agrees andertakes to terminate the
Development Agreemenforthwith, upon receipt of a written request from the
Lender sd Representative at any time after
date of Suspension hereunder.

Substitution upon occurrence of Developer Default

3.3.1 Upon occurrence of BeveloperDefault, the Authority shall by a notice inform the

3. 3.

3.4

3.4.1

Lender sd Representative of its intention
(fifteen)d ay s 6t o itmMee Lender s6 Representative t
the intention to substitute tl@eveloperby a Nominated Company.

2 I n the event that the Lendersdéd Repres
within the period of 15 (fifteendays specified in Clause 3.3.1, stating that it intends
to substitute thddeveloperby a Nomi nated Company, t he L

shall be entitled to undertake and complete the substitution dDékeloperby a

Nominated Company in accordance twihe provisions of this Agreement within a

period of 180 (one hundred and eighty) days from the date of such representation, and

the Authority shall either withhold Termination or undertake Suspension for the
aforesaid period of 180 (one hundred and gighkiays;Providedthat upon written
request from the LendBeavaoper tReeAuthaity shalt at i v e
extend the aforesaid period of 180 (one hundred and eighty) days by a period not
exceeding 90 (ninety) days.

Procedure for substitution

The Authority and théeveloperhereby agree that on or after the date of Notice of
Financial Default or the date of representation to the Authority under Clause 3.3.2, as
the case may be, t he Lender sbé Ryeoptheesent a
other rights or remedies of the Senior Lenders, invite, negotiate and procure offers,
either by private negotiations or public auction or tenders for the take over and
transfer of the Project including the Concession to the Nominated Company upon
such Nomi nat ed Companyods assumption of t
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3.4.2

3.4.3

3.44

3.5

Developertowards the Authority under thi2evelopment Agreemertnd towards the
Senior Lenders under the Financing Agreements.

To be eligible for substitution in place die Developer the Nominated Company
shall be required to fulfil the eligibility criteria that were laid down by the Authority
for shortlisting the bidders for award of the Concession

Upon selection of a No mReprasentative shall mgglest v , t
the Authority to:

(@) accede to transfer to the Nominated Company the right to construct, operate
and maintain the Project in accordance with the provisions of the
Development Agreement

(b)  endorse and transfer the Concesdio the Nominated Company, on the same
terms and conditions, for the residual Concession Period; and

(© enter into a Substitution Agreement wi
Nominated Company on the same terms as are contained in this Agreement.

If the Authority has any objection to the transfer of Concession in favour of the
Nominated Company in accordance with this Agreement, it shall within 15 (fifteen)
days from the date of proposal made by t1
order after hearing the Lendersd Represeil
Authority, the Nominated Company shall be deemed to have been accepted. The
Authority thereupon shall transfer and endorse the Concession within 15 (fifteen)

days of itsacceptance/deemed acceptance of the Nominated Contprawygedthat

in the event of such objection by the Al
propose another Nominated Company whereupon the procedure set forth in this
Clause 3.4 shall be followddr substitution of such Nominated Company in place of

the Developer

Selection to be binding

The decision of the Lendersd6 Representat
Nominated Company shall be final and binding on Ereveloper The Developer
irrevocably agrees and waives any right
Representative or the Senior Lenders or the Authority taken pursuant to this
Agreement including the transfer/assignment of the Concession in favour of the
Nominated CompanyThe Developeragrees and confirms that it shall not have any

right to seek revaluation of assets of the Project obtheeloped s s har e s. It
acknowl edged by the Parties that t he ri
irrevocable and shall mobe contested in any proceedings before any court or
Authority and theDevelopershall have no right or remedy to prevent, obstruct or
restrain the Authority or the Lendersd R
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transfer by substitution and endarsmt of the Concession as requested by the
Lender sdo Representative.

4 PROJECT AGREEMENTS
4.1  Substitution of Nominated Company in Project Agreements

The Developer shall ensure and procure that each Project Agreement contains
provisions that entitle the Nominated Company to step into such Project Agreement,
in its consent in place and substitution of thBeveloperin the event of such
Nomi nat ed Co mp aohtiedigbiliti@ssaaduobiigationsoof tHeeveloper
under theDevelopment Agreement

5 TERMINATION OF DEVELOPMENT AGREEMENT
5.1  Termination upon occurrence of Financial Default

At any time after issue of a Notice of F
may by a notice in writing require the Authority to terminate Development
Agreementforthwith, and upon receipt of such notice, the Authority shall undertake
Terminaton under and in accordance with the provisions of Article 37 of the
Development Agreement

5.2  Termination when no Nominated Company is selected

In the event that no Nominated Company acceptable to the Authority is selected and
recommended bRepresénativdvatmndtlee peridd of 180 (one hundred
and eighty) days or any extension thereof as set forth in Clause 3.3.2, the Authority
may terminate theDevelopment Agreemenforthwith in accordance with the
provisions thereof.

5.3 Realisation of Debt Due

The Authority and theDeveloper hereby acknowledge and agree that, without
prejudice to their any other right or ren
receive from theDeveloper without any further reference to or consent of the
Develope, the Debt Due upon Termination of tievelopment Agreement~or
realisation of the Debt Due, the Lender s
claim from the Escrow Account in accordance with the provisions of the
Development Agreemeiaind the Ecrow Agreement.

6 DURATION OF THE AGREEMENT
6.1  Duration of the Agreement

This Agreement shall come into force from the date hereof and shall expire at the
earliest to occur of the following events:
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(a) Termination of the Agreement; or

(b) no sum remains to be advanced, or is outstanding to the Senior Lenders, under
the Financing Agreements.

7 INDEMNITY
7.1  General indemnity

7.1.1 The Developerwi | | indemni fy, defend and hold t
Representative harmless agaiasty and all proceedings, actions and third party
claims for any loss, damage, cost and expense of whatever kind and nature arising out
of any breach by thBeveloperof any of its obligations under this Agreement or on
account of failure of th®eveloperto comply with Applicable Laws and Applicable
Permits.

7.1.2 The Authority will indemnify, defend and hold th&eveloperharmless against any
and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failugd the Authority to fulfil any of its obligations under this
Agreement, materially and adversely affecting the performance obé¢veloped s
obligations under thBevelopment Agreememtr this Agreement, other than any loss,
damage, cost and expense, iagsout of acts done in discharge of their lawful
functions by the Authority, its officers, servants and agents.

71.3 The Lendersé6 Represent at i v eDewvelodeharmlessd e mni f
against any and all proceedings, actions and thirty péaims for any loss, damage,
cost and expense arising out of failure
obligations under this Agreement, materially and adversely affecting the performance
of the Developed s o bl i g at iDevelgpmentniyleement otherethan any
loss, damage, cost and expense, arising out of acts done in discharge of their lawful
functions by the Lendersd Representative,

7.2 Notice and contest of claims

In the event that any Parhereto receives a claim from a third party in respect of

which it is entitled to the benefit of an indemnity under Clause 7.1 or in respect of
which it i's ent it | leddmnifien Partgdi)mb uirts esneanlt | (i«
other Party responsible fornde mni f yi ng s uc h Indemaifyimyg her eu
Partyd) within 15 (fifteen) days of receipt
claim without the prior approval of the Indemnifying Party, such approval not to be
unreasonably withheld or dekag. In the event that the Indemnifying Party wishes to

contest or dispute the claim, it may conduct the proceedings in the name of the
Indemnified Party and shall bear all costs involved in contesting the same. The
Indemnified Party shall provide all coapé&ion and assistance in contesting any claim
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8.1

8.1.1

8.1.2

9.1

9.2

and shall sign all such writings and documents as the Indemnifying Party may
reasonably require.

DISPUTE RESOLUTION
Dispute resolution

Any dispute, difference or claim arising out of or in neation with this Agreement
which is not resolved amicably shall be decided by reference to arbitration to a Board
of Arbitrators comprising one nominee each of the Authoidgveloperand the

Lendersdé Representative. Srdance with thé Rules at i or

of Arbitration of the International Centre for Alternative Dispute Resolution, New
Del hi (the ARuleso) or such other rules
shall be subject to provisions of the Arbitration and Condailiathct, 1996.

The Arbitrators shall issue a reasoned award and such award shall be final and
binding on the Parties. The venue of arbitration shallusknowand the language of
arbitration shall be English.

MISCELLANEOUS PROVISIONS
Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed
by the laws of India, and the Courts laicknow shall have jurisdiction over all
matters arising out of or relating to this Agreement.

Waiver of immunity
The Authority unconditionally and irrevocably:

(@) agrees that the execution, delivery and performance by it of this Agreement
constitute commercial acts done and performed for commercial purpose;

(b) agrees that, should any proceedingbtmight against it or its assets, property
or revenues in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, no immunity from such proceedings shall be
claimed by or on behalf of the Authority with respecit$oassets;

(©) waives any right of immunity which it or its assets, property or revenues now
has, may acquire in the future or which may be attributed to it in any
jurisdiction; and

(d) consents generally in respect of the enforcement of any judgememiand
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
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9.3

94

9.5

951

9.5.2

9.6

9.7

9.7.1

making, enforcement or execution against it or in respect of any assets,
property or evenues whatsoever irrespective of their use or intended use of
any order or judgement that may be made or given in connection therewith).

Priority of agreements

In the event of any conflict between thevelopment Agreememtnd this Agreement,
the provisions contained in thBevelopment Agreemenshall prevail over this
Agreement.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be
effectual and binding only if in writig and signed by the duly authorised
representatives of the Parties.

Waiver

Waiver by any Party of a default by another Party in the observance and performance
of any provision of or obligations under this Agreement:

(@) shall not operate or beonstrued as a waiver of any other or subsequent
default hereof or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

(©) shallnot affect the validity or enforceability of this Agreement in any manner.

Neither the failure by either Party to insist on any occasion upon the performance of

the terms, conditions and provisions of this Agreement or any obligation thereunder

nor time or other indulgence granted by a Party to another Party shall be treated or
deemed as waiver of such breach or acceptance of any variation or the relinquishment
of any such right hereunder.

No third party beneficiaries

This Agreement is solelyof the benefit of the Parties and no other person or entity
shall have any rights hereunder.

Survival
Termination of this Agreement:

€) shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive terminon hereof; and
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(b) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out of or
caused by acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such termination.

9.7.2 All obligations surviving the cancellation, expiration or termination of this Agreement
shall only survive for a period of $three) years following the date of such
termination or expiry of this Agreement.

9.8  Severability

If for any reason whatever any provision of this Agreement is or becomes invalid,
illegal or unenforceable or is declared by any court of competent gticgdior any

other instrumentality to be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions shall not be affected in any manner, and the
Parties will negotiate in good faith with a view to agreeing t® onmore provisions
which may be substituted for such invalid, unenforceable or illegal provisions, as
nearly as is practicable to such invalid, illegal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject to disgsdkition under Clause

8 of this Agreement or otherwise.

9.9  Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and
their respective successors and permitted assigns.

9.10 Notices

All notices or otheicommunications to be given or made under this Agreement shall
be in writing, shall either be delivered personally or sent by courier or registered post
with an additional copy to be sent by facsimile ena&il. The address for service of
each Party, itsacsimile number and-mail address are set out under its name on the
signing pages hereto. A notice shall be effective upon actual receipt thereof, save that
where it is received after 5.30 (five thirty) p.m. on any day, or on a day that is a public
holiday, the notice shall be deemed to be received on the first working day following
the date of actual receipt. Without prejudice to the foregoing, a Party giving or
making a notice or communication by facsimile email shall promptly deliver a

copy thereofpersonally, or send it by courier or registered post to the addressee of
such notice or communication. It is hereby agreed and acknowledged that any Party
may by notice change the address to which such notices and communications to it are
to be delivered omailed. Such change shall be effective when all the Parties have
notice of it.

9.11 Language
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All notices, certificates, correspondence and proceedings under or in connection with
this Agreement shall be in English.

9.12 Authorised representatives

Eachof the Parties shall by notice in writing designate their respective authorised

representatives through whom only all communications shall be made. A Party hereto
shall be entitled to remove and/or substitute or make fresh appointment of such
authorised rpresentative by similar notice.

9.13 Original Document

This Agreement may be executed in three counterparts, each of which when executed
and delivered shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED
THIS AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

THE COMMON SEAL OF  SIGNED, SEALED
DEVELOPER has been affixed pursuz ~ AND DELIVERED

. For and on behalf of
to the resolution passed by the Boarc

) _ _ Directorate of Tourism, Tourism
Directors of theDeveloperat its meeting DepartmentGovernment oUttar

hel d on t he eéé Pradestby:

hereunto affixed in the presence

ééé, Director, wh (Signature)
presents i n token Egggi]er)lation)
Company Secretary / Authorised Offic (Addrgess)

who has countersigned the same in tc (Fax No.)
thereof®: (e-mail address)

SIGNED, SEALED ANDDELIVERED

For and on behalf of

SENIOR LENDERS bytht ender s Representative:

(Signature)
(Name)
(Designation)
(Address)

(Fax)

(e-mail address)

*To be affixed in accordance with the articles of association of the Concessionaire.
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In the presence of:

1. 2.
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SCHEDULE -Q
ESCROW AGREEMENT

(Refer Article26.1.2)

THI' S ESCROW AGREEMENT is entered into on thi
AMONGST

1 eééeéeéeéee, a company incorporated under t
Act,2013and having its registered office at
t h Bevefoperd which expression shall, unless repugnant to the context or meaning
thereof, include its successors, permitted assigns and substitutes);

2 eééééééname and particulars of Lender séb
registered office at éleoétheéSaniot Lendgs ab thair a n d
duly authorised agent with regard to matters arising out of or in relation to this
Agr eement (her ei naf tlenders’r Representatieed twb i cahs 1
expression shall, unless repugnant to the context or meaningotherclude its
successors and substitutes);

s sz iz

of fice at eeceebééeéenafter EserébweBanke d wh ioc ha s
expression shall, unless repugnant to the context or meamangof, include its
successors and substitutes); and

4 The Directorate of Tourism, Government of Uttar Pradesitiing on behalf of
TourismDepartment, Government of Uttar Pradestappointed by Government of
Uttar Pradeshrepresented by its Direct@eneal and having its principal offices at
Paryatan Bhawan, -C3, Vipin Khand, Gomti Nagar, Lucknow 228D (hereinafter
referred to as the AAuthorityo which expr
or meaning thereof include its administrators, susmesand assigns);

WHEREAS:

"""

(A)  The Authority has entered intolevelopment Agreemestat ed éééééé. . wi
the Developer ( t hD:velofpment Agreemento ) ®peration of Rahi Tourist
Bungalow Shikohabad through Private Sector Participation on Lease and
Development basis in the state of Uttar Pradestd a copy of which is annexed
hereto and marked as Annéxto form part of this Agreement.

(B)  Senior Lenders have agreed to finance the Project in acwardeth the terms and
conditions set forth in the Financing Agreements.

(C) TheDevelopment Agreememequires thédeveloperto establish an Escrow Account,
inter alia, on the terms and conditions stated therein.

NOW, THEREFORE, in consideration of the fegoing and the respective covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:
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1.2

1.2.1

1.2.2

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement, the following words and expressions shall, unless repugnant to the
context or meaning thereof, have the meaning hereinafter respectively assigned to
them:

fiAgreementd means this Escrow Agreement and &
accordance with the provisions contained herein;

fiDevelopment Agreemento me a nBevelbpment Agreementeferred to in
Recital (A) above and annexed hereto as Apieand shall include all of its Recitals
and Schedules and any amendments made theramxandance with the provisions
contained in this behalf therein;

fiCure Periorddb means the period specified in thi
default of any provision of this Agreement by tbeveloper and shall commence
from the date on which a hoi ce is delivered by the AL

Representative, as the case may be, toDieeloperasking the latter to cure the
breach or default specified in such notice;

fEscrow AccountO means an escrow account sstabl i
Agreement, and shall include the Sibcounts;

AEscrow Defaulto s hal | have the meaning ascribed

fiLenders’ RepresentativeO means t he per son referred
Representative in the foregoing Recitals;

fiPartieso meaparthes to this Agreement coll ect
of the Parties to this Agreement individually;

fiPayment Date0 mean s, in relation to any payme
date(s) specified for such payment; and

ASub-Accounts0O me a mrespedivie Swdccounts of the Escrow Account, into
which the monies specified in Clause 4.1 would be credited every month and paid out
if due, and if not due in a month then appropriated proportionately in such month and
retained in the respective Sub Acmts and paid out therefrom on the Payment
Date(s).

Interpretation

References to Lendersd Representative sh
meaning thereof, mean references to the
behalf ofSenior Lenders.

The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, and the words and
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expressions used in this Agreement and not defined herein but defined in the
Devdopment Agreemenshall, unless repugnant to the context, have the meaning
ascribed thereto in tHeevelopment Agreement

1.2.3 References to Clauses are, unless stated otherwise, references to Clauses of this
Agreement.

1.2.4 The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 ddhelopment
Agreementhall applymutatis mutandisto this Agreement.

2 ESCROW ACCOUNT
2.1  Escrow Bank to act as trustee

2.1.1 The Developerhereby appoints the Escrow Bank td as trustee for the Authority,
t he Lender sd R e Devetogesnrconaettionvherewdtmadd attioases
the Escrow Bank to exercise such rights, powers, authorities and discretion as are
specifically delegated to the Escrow Bank by the termsdig¢ogether with all such
rights, powers, authorities and discretion as are reasonably incidental hereto, and the
Escrow Bank accepts such appointment pursuant to the terms hereof.

2.1.2 The Developerhereby declares that all rights, title and interaesand to the Escrow
Account shall be vested in the Escrow Bank and held in trust for the Authority, the
Lender sdé Repr ésveloperand appled irmacabrdande with the terms
of this Agreement. No per son Repteseptativet h an
and theDevelopershall have any rights hereunder as the beneficiafies as third
party beneficiaries under this Agreement.

2.2 Acceptance of Escrow Bank

The Escrow Bank hereby agrees to act as such and to accept all payments and other
amounts to be delivered to and held by the Escrow Bank pursuant to the provisions of
this Agreement. The Escrow Bank shall hold and safeguard the Escrow Account
during the term of this Agreement and shall treat the amount in the Escrow Account
as monies deysited by theDeveloper Senior Lenders or the Authority with the
Escrow Bank. In performing its functions and duties under this Agreement, the
Escrow Bank shall act in trust for the benefit of, and as agent for, the Authority, the
Lender s6 R amtheDewloperar theivneminees, successors or assigns,

in accordance with the provisions of this Agreement.

2.3  Establishment and operation of Escrow Account

2.3.1 Within 30 (thirty) days from the date of this Agreement, and in any case prior to the
Appointed Date, th®evelopershall open and establish the Escrow Account with the

€ e ééééééé. NameofBranch) Branch of the Escrow Bank. The Escrow
Account shall be denominated in Rupees.

2.3.2 The Escrow Bank shall maintain the Escrow Accouradeordance with the terms of
this Agreement and its usual practices and applicable regulations, and pay the
maximum rate of interest payable to similar customers on the balance in the said
account from time to time.
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2.3.3 The Escrow Bank and thBevelopers hal | , after consultatio
Representative, agree on the detailed mandates, terms and conditions, and operating
procedures for the Escrow Account, but in the event of any conflict or inconsistency
between this Agreement and such mandaggm4 and conditions, or procedures, this
Agreement shall prevail.

2.4 Escrow Bank’s fee

The Escrow Bank shall be entitled to receive its fee and expenses in an amount, and at
such times, as may be agreed between the Escrow Bank aDeévb®per For the
avoidance of doubt, such fee and expenses shall form part of the O&M Expenses and
shall be appropriated from the Escrow Account in accordance with Clause 4.1.

2.5  Rights of the parties

The rights of the Authorit yDeveloferantieender s
monies held in the Escrow Account are set forth in their entirety in this Agreement
and the Authority, t he Dewlopdrealldhae niRetper esent
rights against or to the monies in the Escrow Account.

2.6 Substitution of the Developer

The Parties hereto acknowledge and agree that upon substitution Dévk&®per

with the Nominated Company, pursuant to the Substitution Agreement, it shall be
deemed for the purposes of this Agreement that the Nominatedabgngpa Party

hereto and the Nominated Company shall accordingly be deemed to have succeeded
to the rights and obligations of tBeeveloperunder this Agreement on and with effect

from the date of substitution of tievelopemwith the Nominated Company.

3 DEPOSITS INTO ESCROW ACCOUNT
3.1  Deposits by the Developer

3.1.1 The Developeragrees and undertakes that it shall deposit into and/or credit the
Escrow Account with:

a) all monies received in relation to the Projioim any source, including tHg&enior
Lenders, lenders of Subordinated Debt and the Authority;

b) all funds received by thBeveloperfrom its shareholders, in any manner or form;

c) all the User Charges from or in respect of the Project, including the proceeds of
insurance claims and advascand deposits made to hevelopemwith respect to
the Project Infrastructure and Project Facilities

d) all monies received in relation to tiRrojectfrom insurance or any other person
towards repair, maintenance or damages for the Project Infrastructure

e) all money forming part of User Charges including licence fee;leag®e rent /
revenue, deposits or capitaceiptand User Charges accruing, arising or received
by the Developeror any other person acting through or on behalf of the
Developer
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f) all bendits accruing under the applicable Acts, Laws and Policies; and
g) all payments by the Authority to th@eveloper if any

3.1.2The Developermay at any time make deposits of its other funds into the Escrow
Account, provided that the provisions of this Agreement shall apply to such deposits.

3.2 Deposits by the Authority

The Authority agrees and undertakes that, as and when due and piaydalé deposit
into and/or credit the Escrow Account with:

(a) anymoniesdisbursed by the Authority to thgeveloper

(b) all Fee collected by the Authority in exercise of its rights undeDinelopment
Agreementand

(c) Termination Payments

Provided that, notwithstanding the provisions of Clause 4.1.1, the Authority shall
be entitled to appropriate from the aforesaid amounts, any Concession Fee due
and payable to it by thBeveloperand the balance remaining shall be deposited
into the EscrowAccount

3.3 Deposits by Senior Lenders

The Lendersdé Representative agrees, conf i
shall deposit into and/or credit the Escrow Account with all disbursements made by
them in relation to or in respect of the Projéutovidedthat notwithstanding anything

to the contrary contained in this Agreement, the Senior Lenders shall be entitled to
make direct payments to the EPC Contractor under and in accordance with the express
provisions contained in this behalf in the &mtcing Agreements.

3.4 Interest on deposits

The Escrow Bank agrees and undertakes that all interest accruing on the balances of
the Escrow Account shall be credited to the Escrow AccoBryidedthat the
Escrow Bank shall be entitled to appropriate tfiera the fee and expenses due to it
from the Developerin relation to the Escrow Account and credit the balance
remaining to the Escrow Account.
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4

4.1

WITHDRAWALS FROM ESCROW ACCOUNT

Withdrawals during Concession Period

411 Att he beginning of every mont h, or at

4.1.2

Representative and tlidevelopermay by written instructions determine, tBscrow

Bank shall withdraw amounts from the Escrow Account and appropriate them in the
following order ly depositing such amounts in the relevant-8ebounts for making

due payments, and if such payments are not due in any month, then retain such
monies in such SuBccounts and pay out therefrom on the Payment Date(s):

(a) Concession Feand Lease Rent due apdyable to the Authority;
(b) all taxes due and payable by theveloperfor and in respect of the Project;

(c) all payments relating to construction of the Project, subject to and in accordance
with the conditions, if any, set forth in the Financing Agreements;

(d) O&M Expenses, subject to the ceiling, if any, set forth in the Financing
Agreements;

(e) O&M Expenses incurred by the Authority, provided it certifies to the Escrow
Bank that it had incurred such expenses in accordance with the provisions of the
Development Aggementand that the amounts claimed are due to it from the
Developer

(N any reserve requirements set forth in the Agreement;
(g) monthly proportionate provision of Debt Service due in an Accounting Year;

(h) all payments and Damages certified by the Authority as due and payable to it by
the Developermpursuant to th®evelopment Agreement

(i) monthly proportionate provision of debt service payments due in an Accounting
Year in respect of Subordinated Debt;

(j) any reserg requirements set forth in the Financing Agreements; and
(k) balance, if any, in accordance with the instructions oDieeloper

Maintenance of Reserve f@oncession Fee

A Reserve equivalent to two years@bncession Fepayment should be maint&id

in the Escrow Account at all time3he Concessiorwill be evaluated as per the
Business Plan submitted by the Developmnd the financial bid of the Selected
Bidder, and it will be the responsibility of the Bank to ensure that the Reserve for
Concessin Feeis maintained. In caskinds arenot available, the Reserve should be
funded whenever funds become available in the Escrow Account. Developer should
ensure that funding for first two yea@oncession Fe&s made available from the
Project Cost. Sulesjuently, the Bank will appropriate required funds from the
Operations, and maintain the Reserve neede€fmcession Fedn case funds are
not available in the Reserve whe&foncession Feg@ayment is due, it will be
considered a Developer Event of Default.
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In case funds are not available in the Reserve / Escrow Account@admaession Fee
payment is duethe Authority shall, without prejudice to its other rights and remedies
hereunder or inlaw, be entitled to encash, invoke and appropriate the relevant
amounts from the Performance Security. Upon such encashment, invocation and
appropriation from the Performance Security, the Developer shall, within 30 (thirty)
days thereof, replenish, in sm& of partial appropriation, to its original level the
Performance Security, and in case of appropriation of the entire Performance Security
provide a fresh Performance Security, as the case may be, if the Developer fails,
within the time so granted, to plenish or furnish fresh Performance Security as
aforesaid, the Authority shall be entitled to terminate this Agreement in accordance

with Article 31.
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4.13 No later than 60 (sixty) days prior to the commencement of each Accounting Year,
the Developershall provide to the Escrow Bank, with prior written approval of the
Lender sdéo Representative, details of the :
payment obligations set forth in this Clause 4.1; provided that such amounts may be
subsequently moddéid, with prior written approval (
fresh information received during the course of the year makes such modification
necessary.

4.2  Withdrawals upon Termination

Upon Termination of th®evelopment Agreemenall amounts staridg to the credit
of the Escrow Account shall, notwithstanding anything in this Agreement, be
appropriated and dealt with in the following order:

(a) alltaxes due and payable by theveloperfor and in respect of the Project;

(b)  outstanding Lease Rent&oncession Fee

(©) 90% (ninety per cent) of Debt Due excluding Subordinated Debt;

(d) all payments and Damages certified by the Authority as due and payable to it
by the Developerpursuant to theDevelopment Agreementincluding any

claims in connectiomwith or arising out of Termination;

(e) retention and payments arising out of, or in relation to, liability for defects and
deficiencies set forth iArticle 33 of theDevelopment Agreement

)] outstanding Debt Service including the balance of Debt Due;
(g)  outstanding Subordinated Debt;
(h) incurred or accrued O&M Expenses;

(i) any other payments required to be made undebDthelopment Agreement
and

()] balance, if any, in accordance with the instructions oDieeloper

Provided that thelisbursements specified in Salause (j) of this Clause 4.2 shall be
undertaken only after the Vesting Certificate has been issued by the Authority.

4.3  Application of insufficient funds

Funds in the Escrow Account shall be applied in the serial orqeranity set forth in
Clauses 4.1 and 4.2, as the case may be. If the funds available are not sufficient to
meet all the requirements, the Escrow Bank shall apply such funds in the serial order
of priority until exhaustion thereof.

4.4  Application of insurance proceeds

Notwithstanding anythingcontained in this Agreement, the proceeds from all
insurance claims, except life and injury, shall be deposited into and/or credited to the
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Escrow Account and utilised for any necessary repair, reconstructiostatement,
replacement, improvement, delivery or installation of the Project, and the balance
remaining, if any, shall be applied in accordance with the provisions contained in this

behalf in the Financing Agreements.

4.5  Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, the Authority
may exercise all or any of the rights of theveloperduring the perid of Suspension

under Article 30 of the Development AgreementAny instructions given by the
Authority to the Escrow Bank during such period shall be complied with as if such
instructions were given by tHeeveloperunder this Agreement and all actions of the
Authority hereunder shall be deemed to have been taken for and on behalf of the

Developer
5 OBLIGATIONS OF THE ESCROW BANK

51  Segregation of funds

Monies and other property received by the Escrow Bank under this Agreement shall,
until used or applied in accordance with this Agreement, be held by the Escrow Bank
in trust for the purposes for wihi they were received, and shall be segregated from

other funds and property of the Escrow Bank.

5.2 Notification of balances

7 (seven) business days prior to each Payment Date (and for this purpose the Escrow
Bank shall be entitled to rely on an affirntatiby theDevelopera n d / o r
Representative as to the relevant Payment Dates), the Escrow Bank shall notify the

t heAcdomtisasn c es i
at the close of business on the immediately precgbiisiness day.

Lender sd Representative

5.3 Communications and notices

of

In discharge of its duties and obligations hereunder, the Escrow Bank:

the Len

(@) may, in the absence of bad faith or gross negligence on its part, rely as to any
matters of fact which might reasonably be expdcto be within the
knowledge of theDeveloperupon a certificate signed by or on behalf of the

Developer

(b) may, in the absence of bad faith or gross negligence on its part, rely upon the
authenticity of any communication or document believed bylietauthentic;

(©) shall, within 5 (five)
Representative of any notice or document received by it in its capacity as the
Escrow Bank from theDeveloperor any other person hereunder or in

connectim herewith; and

busi ness

days a

(d) shall, within 5 (five) business days after receipt, deliver a copy to the

Developero f any notice
Representative in connection herewith.

or

document

recei \
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54 No set off

The Escrow Bank agrees notto claimeok er ci se any right of se
other right or remedy with respect to amounts standing to the credit of the Escrow
Account. For the avoidance of doubt, it is hereby acknowledged and agreed by the
Escrow Bank that the monies and propertielsl by the Escrow Bank in the Escrow

Account shall not be considered as part of the assets of the Escrow Bank and being
trust property, shall in the case of bankruptcy or liquidation of the Escrow Bank, be
wholly excluded from the assets of the Escrow Banksuch bankruptcy or
liquidation.

5.5  Regulatory approvals

The Escrow Bank shall use its best efforts to procure, and thereafter maintain and
comply with, all regulatory approvals required for it to establish and operate the
Escrow Account. The Escrow Blarepresents and warrants that it is not aware of any
reason why such regulatory approvals will not ordinarily be granted to the Escrow
Bank.

6 ESCROW DEFAULT
6.1 Escrow Default

6.1.1 Following events shall constitute an event of default byDéneeloper( A Es cr ow
Default o) unl ess such event of defaul't h
any act or omission of the Authority or t

(@) the Developercommits breach of this Agreement by failing to deposit any
receips into the Escrow Account as provided herein and fails to cure such
breach by depositing the same into the Escrow Account within a Cure Period
of 5 (five) business days;

(b)  the Developercauses the Escrow Bank to transfer funds to any account of the
Devebperin breach of the terms of this Agreement and fails to cure such
breach by depositing the relevant funds into the Escrow Account or anry Sub
Account in which such transfer should have been made, within a Cure Period
of 5 (five) business days; or

(©) the Developercommits or causes any other breach of the provisions of this
Agreement and fails to cure the same within a Cure Period of 5 (five) business
days.

6.1.2 Upon occurrence of an Escrow Default, the consequences thereof shall be dealt with
under ad in accordance with the provisions of ibevelopment Agreement

7 TERMINATION OF ESCROW AGREEMENT
7.1  Duration of the Escrow Agreement

This Agreement shall remain in full force and effect so long as any sum remains to be
advanced or is outstanding frottme Developerin respect of the debt, guarantee or
financial assistance received by it from the Senior Lenders, or any of its obligations to

Directorate of Tourism, Government of Uttar Pradesh Page 58



RFP Volume IIl Schedulés Development Agreemdior Operation ofRahi Tourist Bungalowhikohabad

through Private Sector Participation on Lease and Development basis in the state of Uttar Pradesh

7.2

7.3

8.1

9.1

9.1.1

the Authority remain to be discharged, unless terminated earlier by consent of all the
Parties or otherwise in acaance with the provisions of this Agreement.

Substitution of Escrow Bank

The Developermay, by not less than 45 (forty five) days prior notice to the Escrow
Bank, the Authority and the Lendersodé6 Rep
appoint a new Escrow Bank, provided that the new Escrow Bank is acceptable to the
Lender sé Repaesemtrataingements are made s:
Representative for transfer of amounts deposited in the Escrow Account to a new
Escrow Account established with the successor Escrow Bdmktermination of this

Agreement shall take effect only e coming into force of an Escrow Agreement

with the substitute Escrow Bank.

Closure of Escrow Account

The Escrow Bank shall, at the request of thevelopera n d t he Lende
Representative made on or after the payment byDineloperof all outstanding

amounts under thBevelopment Agreemerind the Financing Agreements including

the payments specified in Clause 4.2, and upon confirmation of receipt of such
payments, close the Escrow Account and-8abounts and pay any amount standing

to the cedit thereof to th®eveloper Upon closure of the Escrow Account hereunder,

the Escrow Agreement shall be deemed to be terminated.

SUPPLEMENTARY ESCROW AGREEMENT
Supplementary escrow agreement

The Lender sd Re pDbegebopgenshahbeientided to redter intb a
Supplementary Escrow Agreemenith the Escrow Bank providing, inter alia, for
detailed procedures and documentation for withdrawals fromASabunts pursuant

to Clause 4.1.1 and for matters not covered under this Agreenentas the rights

and obligations of Senior Lenders and lenders of Subordinated Debt, investment of
surplus funds, restrictions on withdrawals by Beveloperin the event of breach of

this Agreement or upon occurrence of an Escrow Default, procedussgelo
operation of the Escrow Account and withdrawal therefrom, reporting requirements
and any matters incidental theretBrovided that such Supplementary Escrow
Agreementshall not contain any provision which is inconsistent with this Agreement
and in the event of any conflict or inconsistency between provisions of this
Agreement and suclsupplementary Escrow Agreemerthe provisions of this
Agreement shall prevail.

INDEMNITY
General indemnity

The Developerwill indemnify, defend ad hold the Authority, Escrow Bank and the
Senior Lender s, acting through the Lender
all proceedings, actions and third party claims for any loss, damage, cost and expense
arising out of any breach by tHeeveloperof any of its obligations under this
Agreement or on account of failure of theveloperto comply with Applicable Laws
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9.1.2

9.1.3

9.2

10

10.1

and Applicable Permits.

The Authority will indemnify, defend and hold th@eveloperharmless against any

and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failure of the Authority to fulfil any of its obligations under this
Agreement materially and adversely affecting the perforeasicthe Developeb s
obligations under thBevelopment Agreemertr this Agreement other than any loss,
damage, cost and expense arising out of acts done in discharge of their lawful
functions by the Authority, its officers, servants and agents.

The Escrow Bank will indemnify, defend and hold tBeveloperharmless against

any and all proceedings, actions and third party claims for any loss, damage, cost and

expense arising out of failure of the Escrow Bank to fulfil its obligations under this
Agreemat materially and adversely affecting the performance ofDbeelopeb s
obligations under th®evelopment Agreemermther than any loss, damage, cost and
expense, arising out of acts done in discharge of their lawful functions by the Escrow
Bank, its offcers, servants and agents.

Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of
which it is entitled to the benefit of an indemnity under Clause 9.1 or in respect of
which it is entitledt o r e i mb u r kdemméfiedtPartyd )h,e it shall
ot her Party responsible for ilmdameaifyingi f y i
Partyd) within 15 (fifteen) days of recei
claim without the prio approval of the Indemnifying Party, which approval shall not
be unreasonably withheld or delayed. In the event that the Indemnifying Party wishes
to contest or dispute the claim, it may conduct the proceedings in the name of the
Indemnified Party and shabear all costs involved in contesting the same. The
Indemnified Party shall provide all cooperation and assistance in contesting any claim
and shall sign all such writings and documents as the Indemnifying Party may

reasonably require.
DISPUTE RESOLUTION

Dispute resolution

10.1.1 Any dispute, difference or claim arising out of or in connection with this Agreement,

which is not resolved amicably, shall be decided finally by reference to arbitration to
a Board of Arbitrators comprisingne nominee of each Party to the dispute, and

where the number of such nominees is an even number, the nominees shall elect

another person to such Board. Such arbitration shall be held in accordance with the
Rules of Arbitration of the International Centi@ Alternative Dispute Resolution,
New Del hi (the ARuleso) or such other r
and shall be subject to the provisions of the Arbitration and Conciliation Act, 1996.

10.1.2 The Arbitrators shall issue a reasongdrd and such award shall be final and binding

11

on the Parties. The venue of arbitration shall Lloeknow and the language of
arbitration shall be English.

MISCELLANEOUS PROVISIONS
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11.1 Governing law and jurisdiction

This Agreement shall be cstnued and interpreted in accordance with and governed
by the laws of India, and the Courts laicknow shall have jurisdiction over all
matters arising out of or relating to this Agreement.

11.2  Waiver of immunity
The Authority unconditionally angrevocably:

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

(b)  agrees that, should any proceedings be brought against it or its assets, property
or revanues in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, no immunity from such proceedings shall be
claimed by or on behalf of the Authority with respect to its assets;

(c)  waives any right of immunity which or its assets, property or revenues now
has, may acquire in the future or which may be attributed to it in any
jurisdiction; and

(d)  consents generally in respect of the enforcement of any judgement or award
against it in any such proceedings to thergj of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets,
property or revenues whatsoever irrespective of their use ordedeuse of
any order or judgement that may be made or given in connection therewith).

11.3  Priority of agreements

In the event of any conflict between thevelopment Agreemeiaind this Agreement,
the provisions contained in thBevelopment Agreemenshal prevail over this
Agreement.

11.4 Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be
effectual and binding only if in writing and signed by the duly authorised
representatives of the Parties.

11.5 Waiver

11.5.1 Waiver by any Party of a default by another Party in the observance and performance
of any provision of or obligations under this Agreement:

(@) shall not operate or be construed as a waiver of any other or subsequent
default hereof or of other gvisions of or obligations under this Agreement;

(b)  shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

Directorate of Tourism, Government of Uttar Pradesh Page 61



RFP Volume IIl Schedulés Development Agreemdior Operation ofRahi Tourist Bungalowhikohabad
through Private Sector Participation on Lease and Development basis in the state of Uttar Pradesh

(c) shall not affect the validity or enforceability of this Agreement in any manner.

11.52 Neither the failure by any Party to insist on any occasion upon the performance of the
terms, conditions and provisions of this Agreement or any obligation thereunder nor
time or other indulgence granted by any Party to another Party shall be treated or
deemed as waiver of such breach or acceptance of any variation or the relinquishment
of any such right hereunder.

11.6  No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity
shall have any rightisereunder.

11.7  Survival
11.7.1 Termination of this Agreement:

(@) shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof; and

(b)  except as otherwise provided in any provision of thigeement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out of, or
caused by, acts or omissions of such Party prior to the effectivenesshof s
termination or arising out of such termination.

11.7.2 All obligations surviving the cancellation, expiration or termination of this Agreement
shall only survive for a period of 3 (three) years following the date of such
termination or expiry of this greement.

11.8 Severability

If for any reason whatever any provision of this Agreement is or becomes invalid,
illegal or unenforceable or is declared by any court of competent jurisdiction or any
other instrumentality to be invalid, illegal or unenforcealihe validity, legality or
enforceability of the remaining provisions shall not be affected in any manner, and the
Parties will negotiate in good faith with a view to agreeing to one or more provisions
which may be substituted for such invalid, unenfalde or illegal provisions, as
nearly as is practicable to such invalid, illegal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject to dispute resolution under Clause
10.1 of this Agreement or otherwise.

11.9  Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and
their respective successors and permitted assigns.

11.10 Notices

All notices or other communications to be given or made under this Agreement shall
be inwriting and shall either be delivered personally or sent by courier or registered
post with an additional copy to be sent by facsinuteemail. The addresses for
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11.11

11.12

11.13

service of each Party, its facsimile number -onal areset out under its name on the
signng pageshereto. A notice shall be effective upon actual receipt thereof, save that
where it is received after 5.30 (five thirty) p.m. on a business day, or on a day that is
not a business day, the notice shall be deemed to be received on the firssbhdgine
following the date of actual receipt. Without prejudice to the foregoing, a Party giving
or making a notice or communication by facsimile enail shall promptly deliver a

copy thereof personally, or send it by courier or registered post to tihesadd of

such notice or communication. It is hereby agreed and acknowledged that any Party
may by notice change the address to which such notices and communications to it are
to be delivered or mailed. Such change shall be effective when all the Paxtees h
notice of it.

Language

All notices, certificates, correspondence and proceedings under or in connection with
this Agreement shall be in English.

Authorised representatives

Each of the Parties shall, by notice in writing, designate thgireotse authorised
representatives through whom only all communications shall be made. A Party hereto
shall be entitled to remove and/or substitute or make fresh appointment of such
authorised representative by similar notice.

Original Document

This Agreement may be executed in four counterparts, each of which when executed
and delivered shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED
THIS AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

THE

COMMON  SEAL OF SIGNED, SEALED

DEVELOPER has been affixed pursuz ~ AND DELIVERED

to the resolution passed by the Boarc
Directors of theDeveloperat its meetin(

For and on behalf of
SENIOR LENDERS by the
Lender sdéd Represen

hel d on t he eeeé

hereunto affixed in the presence (Signature)
é€éé, Director, wh (Name)
presents in token thereo a n d E,[A)ﬁ(sj:%git)lon)
Company Secretary / Authorised Offic (FaxNo.)

who has countersigned the same in tc (e-mail address)
thereof®:

*To be affixed in accordance with the articles of association of the Concessionaire.
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SIGNED, SEALED AND

DELIVERED
For and on behalf of
ESCROW BANK by:

(Signature)
(Name)
(Designatio
(Address)
(Fax No.)
(e-mall
address)

In the presence of:

1.

SIGNED, SEALED AND

DELIVERED
For and on behalf of

Directorate of Tourism, Tourism
Department, Geernment otttar
Pradeshby:

(Signature)

(Name)
(Designation)
(Address)

(Fax No.)
(e-mail address)
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Annex A

{A copy of thdevelopment Agreemerxecuted between tBeveloperand the Authority to
be attached as Annex A
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11

12

2.1

SCHEDULE -R

SELECTION OF PROJECT MONITORING AGENCY
(ReferArticle 22.1)

Selection of Project Monitoring Agency

The Authority shallselect the reputedonsulting engineering architectfirms or
bodies corporate a®roject Monitoring Agencythrough open and transparent
Competitive Biddingto undertake and perform the duties and functions set forth in
Schedule S. The Authority shall convey the aforesaélectedirm to the Developer

for scrutny and comments, if any. THeevelopershall be entitled to scrutinise the
relevant records of the Authority to ascertain whether the selection of firms has been
undertaken in accordance with the prescribed procedure and it shall send its
comments, if anyto the Authority within 15 (fifteen) days of receiving the aforesaid
nameof the selectedirms. Upon receipt of such comments, if any, the Authority
shall, after considering all relevant factoesigage the selected firemd convey its
decision to théeveloper

The Authority shall invite theéechnically qualifiedfirms to submit their respective
technical and financial offers, each in a separate sealed cover. All the technical bids so
received shall be opened and pursuant to the evaluation thereof, the Authority shall
shortlist eligible firms on the basis of their teat scores/ qualification The
financial bids in respect of sudirms shall be opened and the order of priority as
among these firms shall be determined on the basis of a weighted technical and
financial evaluationon Quality Cost Based Selectidmasisor on Least Cost basis
subject to Technical qualification

Fee and Expenses

The nature and quantum of duties and services to be performed Brdjest
Monitoring Agency during the Concession Period shall be determined by the
Authority in conformity with the provisions of this Agreement and with due regard
for economy in expenditure. All payments made toRhgect Monitoring Agencyn
account of fee and expenses durihg Concession Period shall tE@mbursed by the
Developerto theAuthority.

Appointment of Government Entity as Project Monitoring Agency

Notwithstanding anything to the contrary contained in Sigisedule R, the Authority

may appoint a governmenivned entity as thBroject Monitoring Agencyprovided

that such entity shall be a body corporate having as one of its primary function the
provision of consulting, advisory and supervisory services for engineprajgcts;
provided further that a governmemtvned entity which is owned or controlled by
GoUPshall not be eligible for appointment Beoject Monitoring Agency
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SCHEDULE -S
TERMS OF REFERENCE FOR PROJECT MONITORING AGENCY

(Refer22.2.1)

1 Scope

1.1  These Terms of Reference for tAeoject Monitoring Agency t WTORoO) ar e bei n
specified pursuant to theevelopment Agreemerdated***** ( t hAgreeriento ) ,
which has been entered into between the Authority*&ftd ( t h Bevefopero) f or
developmet and operatiorof Project Infrastructureand Project Facilitiedor the
Operation oRahi Tourist Bungalovishikohabadhrough Private Sector Participation
on Lease and Development basis in the state of Uttar Praadesla copy of which is
annexed heretand marked as Annek to form part of this TOR.

1.2 This TOR shall apply to construction, operation and maintenance oPrbject
Infrastructure

2 Definitions and Interpretation

2.1 The words and expressions beginning with or in capital letters used iRQRsand
not defined herein but defined in the Agreement shall have, unless repugnant to the
context, the meaning respectively assigned to them in the Agreement.

2.2 References to Articles, Clauses and Schedules in this TOR shall, except where the
contextotherwise requires, be deemed to be references to the Articles, Clauses and
Schedules of the Agreement, and references to Paragraphs shall be deemed to be
references to Paragraphs of this TOR.

2.3  The rules of interpretation stated Articles 1.2, 1.3 and 1.4 of the Development
Agreementshall apply,mutatis mutandigsto this TOR.

3 Role and Functions of the Project Monitoring Agency

3.1 The role and functions of tHeroject Monitoring Agencghall include the following:

i)  TheProject Monitoring Agencyhall review and provide inputs / suggestions /
comments in conformity with the provisions of this Agreement orBii@ness
Plansubmitted by thé®eveloperto the Authority.

i)  The Project Monitoring Agencyshall assist the Authority in finalizing the
Design, and Business Plasubmitted by thé®eveloper

i)  review of Drawingsof the Project Infrastructur@nd Project Facilitiesas set
forth in Paragraph 4;

iv)  review, inspection and monitoring of Construction Wowkith respect to the
Project Infrastructurand Project Facilitieas set forth in Paragraph 4;
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3.2

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

v) conducting Testsof the Project Infrastructureand Project Facilitieson
completion of construction and issuit@pmpletionCertificate as set forth in
Paragrap 4;

vi)  review, inspection and monitoring of O&NF Project Infrastructurand Project

Facilitiesas set forth in Paragraph 5;

vi)  determining, as required under the Agreement, the costs of any works or

services and/or their reasonableness;

viii)  determining, as requed under the Agreement, the period or any extension

thereof, for performing any duty or obligation; and

iX)  undertaking all other duties and functions in accordance with the Agreement.

The Project Monitoring Agencyshall discharge its duties in a fair, impartial and
efficient manner, consistent with the highest standards of professional integrity and
Good Industry Practice.

Construction Period

During the Construction Period, theroject Monitoring Agencyshall uncrtake a
detailed review of Drawingef the Project Infrastructurand Project Facilitieto be
furnished by theDeveloperalong with supporting data, including the gechnical

and hydrological investigations, characteristics of materials from borrow areas and
quarry sites, topographical surveys and traffic surveys. Fitgect Monitoring
Agency shall complete such reviewnd send its comments/observations to the
Authority and theDeveloperwithin 15 (fifteen) days of receipt of such Drawings. In
particular, such comments shall specify the conformity or otherwise of such Drawings
with the Scope of the Project and Specificasi and Standards.

The Project Monitoring Agencyhall review any modified Drawings and supporting
Documents, if any sent to it by tHe@eveloperand furnish its comments within 7
(seven) days of receiving such Drawings or Documents.

The Project Monitorig Agency shall review the detailed design, construction
methodology, quality assurance procedures and the procurement, engineering and
construction time schedule sent to it by theveloperand furnish its comments
within 15 (fifteen) days of receipt therke

Upon reference by the Authority, theroject Monitoring Agencyshall review and
comment on the EPC Contract or any other contract for construction, operation and
maintenance of théProject Infrastructureand Project Facilitiesand furnish its
commens$ within 7 (seven) days from receipt of such reference from the Authority.

The Project Monitoring Agencyhall review the monthly progress repogtating to
the Project Infrastructure@nd Project Facilitiess furnished by theDeveloperand
send its commnts thereon to the Authority and tBeveloperwithin 7 (seven) days
of receipt of such report.

The Project Monitoring Agencyhall inspect th&€onstruction Works with respect to

the Project Infrastructureand Project Facilitie®nce every month, preferably after
receipt of the monthly progress report from theveloper but before the 20th
(twentieth) day of each month in any case, and make out a report of such inspection
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4.7.

4.8.

4.9.

4.10.

4.11.

4.12.

( t Hrepecfion Reporto ) setting f or tstatusaprogress, gualtyi e w
and safety of construction, including the work methodology adopted, the materials
used and their sources, and conformityGafnstruction Works with respect to the
Project Infrastructureand Project Facilitiesvith the Scope of # Project and the
Specifications and Standards. In a separate section of the Inspection Report, the
Project Monitoring Agenchall describe in reasonable detail the lapses, defects or
deficiencies observed by it in the construction ofRheject Infrastuctureand Project
Facilities The Project Monitoring Agencyghall send a copy of its Inspection Report

to the Authority and th®evelopemwithin 7 (seven) days of the inspection.

The Project Monitoring Agencymay inspect thélroject Infrastructurend Roject
Facilitiesmore than once in a month if any lapses, defects or deficiencies require such
iInspections.

For determining that th€onstruction Works with respect to tReoject Infrastructure
and Project Facilitiesonform to Specifications and Stands, theProject Monitoring
Agencyshall require théeveloperto carry out, or cause to be carried out, tests on a
sample basis, to be specified by fPeject Monitoring Agencyn accordance with
Good Industry Practice for quality assurance. Pheject Monitoring Agencyshall
issue necessary directions to eveloperfor ensuring that the tests are conducted in
a fair and efficient manner, and shall monitor and review the results thereof.

The sample size of the tests, to be specified bythgctMonitoring Agencyunder
Paragraph 4.8, shall comprise 10% (ten per cent) of the quantity or number of tests
prescribed by the Authority for the construction works undertaken bipéveloper
through theircontractors;provided that theProject Monitoring Ayency may, for
reasons to be recorded in writing, increase the aforesaid sample size by up to 10% (ten
per cent) for certain categories or types of tests.

The timing of tests referred to in Paragraph 4.8, and the criteria for acceptance/
rejection of thai results shall be determined by tReoject Monitoring Agencyn
accordance with the Good Industry Practice for quality assurance. The tests shall be
undertaken on a random sample basis and shall be in addition to, and independent of,
the tests that mayebcarried out by th®eveloperfor its own quality assurance in
accordance with Good Industry Practice.

In the event that théevelopercarries out any remedial works for removal or
rectification of any defects or deficiencies, tReoject Monitoring Ageoy shall
require theDeveloperto carry out, or cause to be carried out, tests to determine that
such remedial works have brought tbenstruction Works with respect to tReoject
Infrastructureand Project Facilitiesnto conformity with the Specificatits and
Standards, and the provisions of this Paragraph 4 shall apply to such tests.

In the event that th®eveloperfails to achieve any of the Project Milestones, the
Project Monitoring Agencyhall undertake a review of the progress of construction
and identify potential delays, if any. If tiRroject Monitoring Agencghall determine

that completion of theProject Infrastructureand Project Facilitiess not feasible

within the time specifiedn the Agreement, it shall require tBeveloperto indicate

within 15 (fifteen) days the steps proposed to be taken to expedite progress, and the
period within which theCOD shall be achieved. Upon receipt of a report from the
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4.13.

4.14.

4.15.

4.16.

4.17.

5.1.

5.2.

5.3.

5.4.

Developer the Project Monioring Agency shall review the same and send its
comments to the Authority and tBeveloperforthwith.

If at any time during the Construction Period, tReoject Monitoring Agency
determines that thBeveloperhas not made adequate arrangements forafetysof
workers and Users in the zone of construction or that any work is being carried out in
a manner that threatens the safety of the workers and the Users, it shall make a
recommendation to the Authority forthwith, identifying the whole or part of the
Construction Works with respect to tlioject Infrastructurend Project Facilities

that should be suspended for ensuring safety in respect thereof.

In the event that thBevelopercarries out any remedial measures to secure the safety
of suspended woskand Users, it may, by notice in writing, require tPeject
Monitoring Agencyto inspect such works, and within 3 (three) days of receiving such
notice, theProject Monitoring Agencyhall inspect the suspended works and make a
report to the Authority forthwith, recommending whether or not such suspension may
be revoked by the Authority.

If suspension of Construction Workeith respect to thd’roject Infrastructurend
Project Facilies is for reasons not attributable to theveloper the Project
Monitoring Agencyshall determine the extension of dates set forth in the Project
Completion Schedule, to which tleeveloperis reasonably entitled, and shall notify
the Authority and th®eveloperof the same.

The Project Monitoring Agencyshall carry out, or cause to be carriedt; all the

Tests specified iBchedule | and recommend to Authority for issue of a Completion
Certificate. For carrying out its functions under this Paragraph 4.16 and all matters
incidental thereto, th@roject Monitoring Agencyhall act under and in accordance
with the provisions oArticle 14 andSchedule I.

The Project Monitoring Agencyshall aid and advise tHeeveloperin preparing the
Maintenance Manuahnd Management Services Regulation.

Operation Period

In respect of the Drawings, Documents and Safety Report received Brdfest
Monitoring Agencyfor its review and comments during the Operation Period, the
provisions of Paragraphshall apply, mutatis mutandis.

The Project Monitoring Agencyshall review the annual Maintenance Programme
furnished by theéDeveloperand send its coments thereon to the Authority and the
Developemwithin 15 (fifteen) days of receipt of the Maintenance Programme.

The Project Monitoring Agencyhall review the quarterly status report furnished by
the Developerand send its comments thereon to the Adthaand theDeveloper
within 7 (seven) days of receipt of such report.

The Project Monitoring Agencyshall inspect thdProject Infrastructureand Project
Facilities once every quarter, preferably after receipt of the quarterly status report
from theDeveloper but before the 20th (twentieth) day of the following month after
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the end of the quarter in any case, and make out an O&M Inspection Report setting
forth an overview of the status, quality and safety of O&M including its conformity
with the Mainenance Requirements and Safety Requirements. In a separate section of
the O&M Inspection Report, théroject Monitoring Agencyshall describe in
reasonable detail the lapses, defects or deficiencies observed by it in O&M of the
Project Infrastructureand Roject Facilities The Project Monitoring Agencyshall

send a copy of its O&M Inspection Report to the Authority andDieeloperwithin

7 (seven) days of the inspection.

5.5. The Project Monitoring Agencymay inspect thd’roject Infrastructure@nd Project
Fecilities more than once in a quarter, if any lapses, defects or deficiencies require
such inspections.

5.6. TheProject Monitoring Agencyghall in its O&M Inspection Report specify the tests,
if any, that theDevelopershall carry out, or cause to be carried,dor the purpose of
determining that th@roject Infrastructurand Project Facilitiess in conformity with
the Maintenance Requirements. It shall monitor and review the results of such tests
and the remedial measures, if any, taken bybieeloperin this behalf.

5.7. In respect of any defect or deficiency referred to in ParagraphS8hetiule K, the
Project Monitoring Agencghall, in conformity with Good Industry Practice, specify
the permissible limit of deviation or deterioration with reference to the Specifications
and Standards and shall also specify the time limit for repair or rectification of any
deviation or deteri@tion beyond the permissible limit.

5.8. The Project Monitoring Agencyshall determine if any delay has occurred in
completion of repair or remedial works in accordance with the Agreement, and shall
also determine the Damages, if any, payable byDidreeloperto the Authority for
such delay.

5.9. The Project Monitoring Agencyshall monitor and review the curing of defects and
deficiencies by th®eveloperas set forth irArticle 19.4.

5.10. In the event that théeveloper notifies the Project Monitoring Agencyof any
modifications that it proposes to make to tReoject Infrastructureand Project
Facilities the Project Monitoring Agencyshall review the same and send its
comments to the Authority and tBevelopemwithin 15 (fifteen) days of receiving the
proposal.

6 Termination

6.1 At any time, not earlier than 90 (ninety) days prior to Termination but not later than
15 (fifteen) days prior to such Termination, tReoject Monitoring Agencyhall, in
the presence of a representative of Bleveloper inspect theProjgct Infrastructure
and Project Facilitiesfor determining compliance by th®eveloper with the
Divestment Requirements set forthAwticle 34.1 and, if required, cause tests to be
carried out at thddevelopebs cost for deter mi nRrajegt such
Monitoring Agencydetermines that the status of fPmject Infrastructurand Project
Facilitiesis such that its repair and rectification would require a larger amount than
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6.2

7.1

7.2

9.1

9.2

9.3

9.4

9.5

the sum set forth iArticle 35.2, it shall recommend retention of thequired amount
in the Escrow Account and the period of retention thereof.

The Project Monitoring Agencyshall inspect thd’roject Infrastructure@and Project
Facilitiestwice during a period of 120 (one hundred twenty) days after Termination
for determining the liability of théDeveloperunder Article 35, in respect of the
defects or deficiencies specified therein. If any such defect or deficiency is found by
the ProjectMonitoring Agency it shall make a report in reasonable detail and send it
forthwith to the Authority and thBeveloper

Determination of Costs and Time

The Project Monitoring Agencghall determine the costs, and/or their reasonableness,
that are equired to be determined by it under the Agreement.

The Project Monitoring Agencghall determine the period, or any extension thereof,
that is required to be determined by it under the Agreement.

Other Duties and Functions

The Project MonitoringAgencyshall perform all other duties and functions specified
in the Agreement.

Miscellaneous

The Project Monitoring Agencyshall notify its programme of inspection to the
Authority and to théDeveloper who may, in their discretion, depute theirpestive
representatives to be present during the inspection.

A copy of all communications, comments, instructions, Drawings sent rthect
Monitoring Agencyto theDevelopempursuant to this TOR, and a copy of all the test
results with commentsfdhe Project Monitoring Agencyhereon shall be furnished
by theProject Monitoring Agencyo the Authority forthwith.

The Project Monitoring Agencyshall obtain, and th®evelopershall furnish in2

(two) copies thereof, all communications and reports required to be submitted, under
this Agreement, by thBeveloperto theProject Monitoring Agencywhereupon the
Project Monitoring Agencghall send one of the copies to the Authority along with its
commentghereon.

The Project Monitoring Agencyshall retain at least one copy each of all Drawings
received by it, includingas-builté Drawings, and keep them in its safe custody.

Upon completion of its assignment hereunder, Rhgject MonitoringAgency shall

duly classify and list all Drawings, results of tests and other relevant records, and
hand them over to the Authority or such other person as the Authority may specify,
and obtain written receipt there&:.(Two) copies of the said documentadhalso be
furnished in micro film form or in such other medium as may be acceptable to the
Authority.
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9.6 TheProject Monitoring Agencyhall be of the highest integrity and shall be able to
execute the Integrity Pact and shall abide by the highest @bdonducts and ethical
practice.
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SCHEDULE-T
DRAFT LAND LEASE AGREEMENT
(Refer 4.1.3)

This Land Lease Agreement (tHAgreement”) made atLucknowont he [ O] day of
Two thousand anfl 0 ]

BETWEEN

Directorate of Tourism, Government of Utt&#radeshacting on behalf ofTourism
Department, Government of Uttar Pradestappointed by Government of Uttar Pradesh
represented by itBirector Generaland having its principal office &aryatan Bhawan,-C

13, Vipin Khand, Gomti Nagai,ucknow 22601 (hereinafter called a$Lessor” or “the
Authority”, which expression shall, unless it be repugnant to the context or meaning
thereof, include it's successors, and assigns) of the One Part

AND

, @ company incorporated under the provisions of the Companies Act,
2013 having its registered office at through its authorised signatory
name], [designation of authorised signatory] (hereinafter
called the“Lessee” or the“Developer” which expression shall unless the context does not so
admit includes its successor or successors in business and permitted assigns) of the Other
Part;

WHEREAS, in pursuance to theDevelopment Agreement(the “Development
Agreement”), entered into between the Lessor of the One Part and the Lessee of the Other
Part, the Lessor agreed to grant to the Lessee, upon performance and observance by the
Lessee of its obligations and conditions contained in the Agreement, leas¢hat glece

of land and premises hereinafter described in the manner mentioned herein.

NOW THIS AGREEMENTWITNESSESAS FOLLOWS:

1. Definitions

(@)  Applicable Law means all laws, brought into force and effect by GOI or the GoUP
including rules, regulations policies and notifications made thereunder, and
judgements, decrees, injunctions, writs and orders of any court of record, applicable to
this Agreement and the exercise, performance and discharge of the respective rights
and obligations of the Parties heneler, as may be in force and effect during the
subsistence of this Agreement;

(b)  Applicable Permits means all clearances, licences, permits, authorisations, no
objection certificates, consents, approvals and exemptions required to be obtained or
maintained under Applicable Laws in connection with the usage of the Demised
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Premises in accordance with trexrhs of this Agreement during the subsistence of
this Agreement;

(c) “Encumbrance” means any encumbrance such as an easement, right of way, license,
mortgage, charge, lien, hypothecation,-pmaptive right or security interest whether
or not registered and fwsoever arising, including by statute or common law;

(d) fiLease Periodd means the term of Lease for whict
to theDeveloper commencing from the date of signing of Lease Agreement and co
terminus with thedevelopment Agreemeén

(e)  “Lease Rent” shall have the meaning assigned to it in Section 2;

)] “Party”s hal | mean either Lessor or the Lesse
the Lessee:

(@)  “Transferee” means the sulessees of the Project Infrastructure and Project
Facilities, as more particularly defined in thevelopment Agreement

2. Description of Land

In consideration of the premises aforesaid, and of the covenants and agreements on
the part of the Lessee to be observed and performed and the rent hereby reserved, the
Lessor doth hereby demise unto the Lessee all of the demised premises, as more
particularly described irchedule -1 heretoand together withall rights, easements

and appurtenance thereto belonging, except and reserving unto the Lessor all mines
and minerals in and under the said land or any part theiedfold the land and
premises herabefore expressed to be hereby demised (herein referred tiwe as
Demised Premiseso  ‘Project Site”) unto the Lessee for theease Period and the

rules thereundepaying thereforeyearly during the said term to the Lessor at the
office of the Lessor orsaotherwise required an annual rent of Rs. 1 (Rupee¥ One

o nl y Léase Remto i .

Lease Rent shall be payable by means of cheque/demand draft drawn in favour of the
Lessor, payable at Lucknow or at such other place as may be notified by the Lessor.
The frst annual rent shall be made on the date of the executihis@fgreement and
subsequent payments shall be paidooseven day beforevery anniversary thereof

till the expiry or early termination of the term of Lease.
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3. The Lessee with intent to bind all persons into whenever hands the Demised
Premises may come doth hereby covenant with the Lessor as follows:

a) To pay Lease Rent

During the Lease Period pay unto the Lessor the Lease Rent at the times on the
days and in manner hereinbefore appointed gaymentthereof clear of all
deduction

b) To payConcession Fee
To payConcession Fee accordance with the provisions of tBevelopment
Agreement

c) To pay rates and taxes

To pay all existing and future taxes, rates, assessments, and outgoings of every
description for the time being payable either by landlord or tenant or by the
occupier in respect of the Demised Premises andhggytfor the time being
thereon

d) To pay fee or service charges
Throughout the Lease Period pay to the Lessor from timere® $uch recurring
fees in the nature of service chargedrainage cess as may from time to time
prescribed by Government of Uttar PradéSbUP)in respect of the amenities or
common failities provided by the Lessor

e) Not to excavate
Not to make any excatian upon any part of thBemised Premisesor remove
any stone, sand, gravel clay or earth therefrom except for the purpose of
implementing the Project in terms with tBevelopment Agreemerdr for the
purpose of executing any work pursuant to the termisfgreement.

f) Environmental Compliance
The Lessee shall duly comply with the provisions of the Water (Prevention and
Control of Pollution) Act, 1974 and Air (Prevention and Control of tRmh)
Act, 1981 and the rules made thereunder as also with any condition which may
from time to time be imposed by the Uttar Pradesh Pollution Control Board
constituted under the said Act as regards the collection, treatment and disposal or
discharge of #luent or waste or otherwise howsoever and shall indemnify and
keep indemnified the Lessor against the consequences of any breach- or non
compliance of any such provision or condition as aforesaid.

g) To develop the Project as per thevelopment Agreement

Not at any time during the period of this demise to develop, create, obtain, set up,
construct as the context admits or requires, the Project Infrastructure and Project
Facilities by itself or through its Contractors except in accordance with the
Developmat Agreement and the Uttar Pradesh Pollution Control Board
Regulations.
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h) ApprovedBusiness Plato be submitted before Project implementation

Project implementation shall not be commenced unless and untBubmess
Planis approved by the Lessor in acdance with théevelopment Agreement

I) Assignment of the Demised Premises

I.  During the Lease Period, subject to the provisions of Diexelopment
Agreement the Lessee shall be entitled to develop the Demised Premises and
to sublease any portion or partportion of the Demised Premises to
Transferees, in terms of this Agreement, evelopment Agreemerdand
Applicable Laws.

ii. The Lessee may during the Lease Period create a charge in favour of Senior
Lenders on the physical structures developed by it ihheDemised Premises/
Project Site Further, the Lessee shall also have the right to create charge in
favour of the Senior Lenders on the area of land on which it is undertaking
construction of Project Infrastructure and Project Facilities.

J) Assignmento be registered with the Lessor

If the Lessee shall assign or part with the Project Infrastructure and Project
Facilities in accordance with and subject to clause above, the Lessee shall deliver
at its own expenses withi20 (wenty) days of registrationof every such
assignment or assurance under the Indian Registration 1868 or other
amending statute, a notice of such assignment or assurance to the Lessor. The
notice shall be delivered to thBirector General Directorate of Tourism,
Government of lttar Pradeslor to such Officer or person on behalf of the Lessor

as the Lessor shall from time to time require.

k) To give preference in employment of labour

While employing the skilled and unskilled labour, it shall afford adequate
opportunity for recruiting the maximum local people on the basis of their
knowledge of handling and operating tegquipmentmachineries used by the
Lessee and the general qualifioas of the Local labour.

) Indemnity

To indemnify and keep indemnified the Lessor against any and all suits,
proceedings, actions, demands and third party claims for any loss, damages, cost
and expenses of whatever kind and nature or on account of degt ae
deficiency in the provision of services by the Lessee to any user of the Project
Facilities, which may be caused in consequence of the implementation of Project
on Demised Premises and also against any and all payments whatsoever which
during the priod of implementation of the Project may become payable or be
demanded from the Lessee in respect of the said Project or of anything done under
the authority herein contained.
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m) To implement the Project according to Rules

In the implementation of the Hemt and at all times during the continuance of this
demise, the Lessee shall observe and conform to the rules, regulations, guidelines
framed by theGoUP orany Government Agencyn respect of Rules of Building
Regulations and any other statutory regolagi as may be in force for the time
being relating in any way to the Demised Premises andPamjgct Infrastructure
andProject Facilities thereon.

n) Sanitation

To observe and conform to all rules, regulations and-léys of the
Municipality/Local authority concerned or any other statutory regulations in any
way relating to public health and sanitation for the time being in force.

0) To repair

Throughout the Lease Period, the Lessee shall keeprtect Infrastructure and
Project Facilities repaickin the manner and within the period provided in the
Development Agreement

p) To enter and inspect

To permit from time to time and at all reasonable time of the day during the term

hereby granted, the Lessor and other authorized officers of the Authorégier

into and upon the Demised Premises and to inspect to the conditions of the
Demised Premises to ensure the compliance of terms of this Agreement and
Development Agreemetuy the Lessee.

g) Nuisance

Not to do or permit anything to be done on themised Premises, which may
constitute to be a nuisance, annoyance or disturbance.

r) Use of the Demised Premises

To use the Demised Premises only for the purposemplementationand
operation of the Project and for no other purpose whatsoever.

s) Insurane

Throughout the Lease Period, Lessee shall at its cost and expense, purchase and
maintain or cause to be purchased and maintained, byethstatement or
otherwise, all insurances in respect of the Demised Premises arrdjeet
Infrastructure andPrgect Facilities in accordance with th®evelopment
Agreementand Good Industry Practices.

t) Delivery of possession

Directorate of Tourism, Government of Uttar Pradesh Page 78



RFP Volume IIl Schedulés Development Agreemdior Operation ofRahi Tourist Bungalowhikohabad
through Private Sector Participation on Lease and Development basis in the state of Uttar Pradesh

In the event of determination of the Lease Period for any reason whatsoever,
Lessor shall reenter and take possession of the Demised Pesnas provided
hereunder;

1)  On expiry or earlier Termination of this Lease, the Lessee shall hand over
peaceful possession of the Demised Premises in accordance with the terms of
the Agreement to the Lessor along with all relevant documents including those
pertaining to sullease, licences, including all other records in respect of the
Demised Premises.

i)  Lessor shall not as a consequence of taking over of the Demised Premises,
upon expiry of the Lease or earlier Termination have any obligation
whatsoever inlading continuance or regularization of employment,
compensation for loss of employment with respect to any person in the
employment of or engaged by the Lessee.

4, Sub-lease and License of the Demised Premises

I.  SubLeases
Any time during the Lease Period, subject to the provisions oD&welopment
Agreement the Lessee may stdbase any portion or portions of the Demised
Premises to the Transferees in order to fulfil its obligations pursu#greement
and to demand, dlect, retain and appropriate User Fees in respect of such portion
or portions of the Demised Premises so-wased.

Provided that:

i) such suHease shall be by way of a sldase deedin favour of the Sub
Lessee in terms and conditions consistent to the Agreement and the
Development Agreemenbn term and conditions that are mutually agreed
between the Lessee and the TransferBesvidedthe provisions thereof are
not inconsistent wit or in derogation of any terms or provisions of the
Agreement and thBevelopment Agreement

i) The duration of such stikases, shall be limited to asfiall not be more than
the term of this Agreementr Development Agreement

i) subleases shall be determahand terminated on the expiry, determination or
termination of the terms of this Agreement unless extended by the Authority in
accordance with the provisions ofgigreement;

iv) The Lessor shall not be liable in any manner whatsoever to any Person in
respet of such sulleases.

The Lessee agrees and undertakes that it shall ensure that the Transferee performs its
obligations under the stibase deed relating to it and that the Lessee shall be liable
for all acts or omissions of a Transferee there under.

[I.  Licenses and Stletting
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The Lessee may for the purpose of effective implementation of the Project, grant
licenses/sullet any portion or portions of the SiBots/build up area/units
including the right to develop Project Infrastructure and Project Hesilio the
Transferee or Subessees subject to Applicable Laws and provisions of this
Agreement. Provisions of this Agreement and Dievelopment Agreemershall,

in so far as possible, be applicable to all such licesisetting.

5. Recovery of Rent, Fees etc., as land revenue

If and whenever any part of the rent hereby reserved or recurring fees or service
charges payable by the Lessee hereunder shall be in arrear, the same may be
recovered from the Lessee as an arrear of land revenue.

6. Lessor’s covenant for peaceful enjoyment

The Lessor des hereby covenant with the Lessee that the Lessee paying the rent
hereby reserved and performing the coven
contained shall and may peaceably enjoy Dleenised Premise®r the said term

hereby granted without any interruption or disturbance from or by the Lessor or any
person or persons lawfully claiming by from or under the Lessor.

7. Cost and charges to be borne by the Lessee

The stamp duty and registration charges ipeesof the preparation and execution of
this Land Lease Agreement and its duplicate including the costs, charges and
expenses of attorneys of the Lessor shall be borne and paid wholly and exclusively by
the Lessee.

8. Disputes

If any dispute or differencef any kind whatsoever (@ispute”) shall arise between
the Parties, the dispute resolution mechanism inDixeelopment Agreemershall

apply.

9. Survival

Termination of this Agreement (a) shall not relieve the Lessee or Lessor of any
obligations alreadyncurred hereunder which expressly or by implication survives
Termination hereof, and (b) except as otherwise provided in any provision of this
Agreement expressly limiting the liability of either Party, shall not relieve either Party
of any obligations pliabilities for loss or damage to the other Party arising out of or
caused by acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such termination.

10.  Amendments
The Development Agreementhis Agreement andhe Schedule of the Demised

Premises together constitute a complete and exclusive understanding of the terms of
this Agreement between the Parties on the subject hereof and no amendment or
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11.

12.

13.

14.

15.

modification hereto shall be valid and effective unless agreed talllihe Parties
hereto and evidenced in writing.

Waiver

a) Waiver by either Party of any default by the other Party in the observance and
performance of any provision of or obligations under this Agreement:

i)  shall not operate or be construed as a waifeany other or subsequent
default hereof or of other provisions or obligations under this Agreement;
i) shall not be effective unless it is in writing and executed by a duly authorised
representative of such Party; and
i) shall not affect the validity or enforability of this Agreement in any manner.

b) Neither the failure by either Party to insist on any occasion upon the performance
of the terms, conditions and provisions of this Agreement or any obligation
hereunder nor time or other indulgence granted by ty Rathe other Party shall
be treated or deemed as waiver/breach of any terms, conditions or provisions of
this Agreement.

Severability

If for any reason whatsoever any provision of this Agreement is or becomes invalid,
illegal or unenforceable or is daced by any court of competent jurisdiction or any
other instrumentality to be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions shall not be affected in any manner, and the
Parties shall negotiate igood faith with a view to agreeing upon one or more
provisions which may be substituted for such invalid, unenforceable or illegal
provisions, as nearly as is practicalfeovidedthat failure to agree upon any such
provisions shall not be subject to die resolution under this Agreement or
otherwise.

Language

All notices required to be given under this Agreement and all communications,
documentation and proceedings which are in any way relevant to this Agreement shall
be in writing and in Englislkanguage.

Governing Laws

This Agreement shall be construed and interpreted in accordance with and governed
by the Laws of India and the Courts at Lucknow shall have jurisdiction in matters
related to the enforcement of the provisions of this Agreemeamydisputes related
thereto.

Notice

Any notice or other communication to be given hereunder shall be in writing and shall
be sufficiently given if delivered by registered mail or haledivered against written
receipt, or if transmitted and cleanlgceived by facsimile transmission addressed as
follows:
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If to the Lessor:

[ O]

If to the Lessee

[ 0]

16. This Agreement shall be executed in duplicate by the Parties hereto, each of which
shall be an original but shall together constitute onetllamdame document.

IN WITNESS WHEREOF the Lessor and the Lessee have putrdspectivehands on the
original and duplicate thereohthe day and year first herein above written.

THE SCHEDULE ABOVE REFERED TO:

SIGNED SEALED AND DELIVERED
On behalf of theDirectorate ofTourism, TourismDepartment, Geernment ofUttar
Pradesh(Lessor)

Signature:
Name:
Designation:

SIGNED SEALED AND DELIVERED
On behalf of the Lessee

Signature:
Name:
Designation:

In the presence of witnesses
(1) [06]
(2) [ 6]
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SCHEDULE -U

BUILDING REGULATIONS

While undertaking development of the Project, thevelopershall adhere to the latest
amendedapplicableBuilding Byelaws of the State of Uttar Pradestd/or, other relevant IS
Codes and practices, Development Control Rules, FSI Limits, statutory requirements, laws of
land, the principles of Good Industry Practices and any other norms as applicable from time
to time. It shall also comply with the prowsis ofSchedule D.
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SCHEDULE -V

INCENTIVES FROM THE AUTHORITY
(Refer Article 6.1.5)

Theincentivesare admissible tthe Projectare as below:

(&) All incentives, as available to thBeveloperor other occupants of thBroject as
provided in UPTourism Policyto be read along with all revision or amendments framed
thereunder from time to time by Government of Uttar Pradesh.

(b) Other Incentives

The Developershall be free to seekng otherfiscal or nonfiscal incentives, over and
above as provided in UPourism Policy as available from Central or State Government
or its agencieswithout any adverse implication on the provisions of Erevelopment
Agreement

The Authority shall assist tHeeveloperin its best endeavour to seek such fiscal ornon
fiscal incentives but the Authority shall not be responsible in any manner to assure or
deemed to be assured, such incentives are being made availableDevéhepe. The
Developer shall be only and solely responsible for seeking such incentives.

Directorate of Tourism, Government of Uttar Pradesh Page 84



ANNEXURES



Table of Contents

Indicative list of Annexures

No. (Required at the time of Signing of the Development Agreement) Page
Annexurel Minutes of thepre-bid meeting reply to queries and addendums
Annexurell Submission of proposélSelected Bidder
Annexurelll Bid security- submitted by Selected Bidder
AnnexurelV Financial proposal submitted by Selected Bidder
AnnexureV Letter of Award- issued by Authority
AnnexureVI Acceptance of Letter of Award by Developer
AnnexureVI| Performance security To submitted by Developer
AnnexureVIIl | Formation, introduction and address of the registered office of Develo
AnnexurelX List of Directors of Developer
AnnexureX Memorandum and Articles of Association of Developer
AnnexureX| Legal opinion from {Name of the Legal Firm}

AnnexureXll Board resolutio_n and commitment of equity participation in the Develg
by the Consortiunmembers
AnnexureXIll | Any other relevant document




