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This-agreement is executed on this IR .| day of Maeow e h (Month), Two.
. Thousand and Ten at Jaipur. ‘ l :
! BY AND BETWEEN
) éaipur Municipal Corporation or.JMC, having its!ofﬁée at P{. Deendayal Upadhyay Bhawan,
° al. Kothi, Tonk Road, Jaipur 302 015, Rajasthan and established in the year 1994 (hereinafter
‘ ?ferred to as “JMC or Authority” which expression shall unless repugnant to the context

include its succe

AND

rovisions of the
ﬁlakul Path, Lal K

' §h£i Tara Chand
authorized by bg

Mabdya kagar
i dapur
L A\Reg 3. 1931 /

sors and assigns) of the One part,

Companies Act, 1956, having it

:

Bars Finetech Parkcon India (P) Ltd., a Joint%Venture company incorporated under the

3

5 registered office at Prim Pavilion, E-666,

othi Scheme, fJaipur 302 015, Raja sthan through its director Shri Vijay Jain S/o

S

Jain R/o SB-168/501, Pearl Exce
ard resolution being passed in th
n 11.03.2010 ; (hereinafter referrs
gnant to context include their resq
greement) of the Other part .

lency, Bapu Nagar, Tonk Road, Jaipur duly
1e meeting -of the board of directors of the
2d to as the “Developer” which expression
ective successors and permitted assigns as
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o | Jaipur Municipal Corporation

Pt. Deendayal Upadhyaya Bhawan,Lal Kothi,Tonk Road,Jaipur

iefNo:q?/ﬁEE/%"?

Date: 5732 QG}%]’D

Notice to Proceed

M/s Fintech Parkon India ( P). Ltd

" Prim Pavilion, E- 666,
Nakul Path Lal Kothi Scheme

Jaipur

Sub: Developmengt of Multilevel Parking at Ashok Marg Nallah.

Ref: Letter of Acceptance (LOA) issued 02.02. 2010

| representatlve f(;I the captloned work of Develop

. S

A copy of con]iract Agreement duly 51gned Qn behalf of JMC and you: Authorlsed.

ment of Multilevel Parkmg at Ashok Marg

Nallah on Public Brivate Paxtnershlp (PPP) ba51s is enc]osed herew1th

Conditions:-

1. Scope oﬁ work, Development & ‘performance * obligations and .also all- other Terms &

Conditions shall apply étrictly in accordance with the' provisions of 'Agreement and approved

RFP document.
2. The completlon period as per the Contract Agr

=ement is 24 Months and shall be reckoned after

15 days from the date of possession of the land from L M C.

3. The amount of premiﬁm to be paid to J.M.C. shall be strictly in accordance w‘ith‘the Terms &

Conditions laid down in Agreement & the RFP document.
-4, The ‘Parkmg facility shall be Operated- & Mamtamed for a petiod of 30 years from date of

completion of the parking facility by the firm

You are therefore, directed to take "ossession of land and submit the work programme immediately as

per the Contraét Agreement.

Ref. No:
Copy for kind information & necessary action:
PS to Hon’ble Minister, Urban Development;
PS to Hon’ble Mayor, Jaipur.

Principal Secretary, UG, Gove,
Secretary, ISG, Government g
Director, Directorate of L.
Chief Engineer, J.M.C, i
Chief Accounts Offieér, JM.C.

Superintending Efigineer, J.M.C
Executive Epgineer (II), JM.C.

. AENQJ?/. ............ cervneenensen JMC
. Guardfile A '

ajasthan.-
Bodies, Government

= O 00 NI NN LW N =

t of Rajasthan. -

(Lalit Mehra ]As) ‘
. Chief Executive Officer
Dated:

Housing & LSG, Government of Rajasthan.

.

of Rajasthan.
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“Article 1 Dpefinitions and Interpretation

1.1 Définitions

The words and expressions defined in this Agreement shall, unless repugnant to the
context or meaning thereof, have the meaning ascribed thereto herein, and the words
and expressions defined in the Schedules and used therein shall have the meaning
ascribed thereto in the Schedules;

“Accounting Year” means the financial year commencing from the first day of April
of-:any calendar year and ending on the thirty-first day of March of the next calendar |
year, . |

]

“Affected Party" shail have the meaning giveh to it in Article 13.1;

“Agreement or Development Agreement” means this Agreement and includes
amendments, annexure hereto made in accordance with the provisions hereof;

“Agreement Date” means the date of execution of this Agreement;

“Applicable Laws” means all laws, brought into force and effect by the Government

) , of India (GOI) or the State Government including rules, regulations and notifications

- made there under, and judgments, 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 hereunder, as may be in force
- and effect during the subsistence of this Agreement;

“Agreement Period” means a period of thirty two (32) years commencing the
Effective Date which includes the construction period of 24 months

“Applicable Permits” means all clearances, licenses, permits, authorizations, no
objection certificates, consents, approvals and exemptions required to be obtained or
maintained by the Developer under Applicable Laws during the subsistence of this
Agreement; ‘ :

“Approvals” means all approvals, permissions, authorizations, consents and

notifications from any Governmental Authority, regulatory or departmental authority
- including, but not limited to the approvals of the Jaipur Municipal ‘Gorporation,
-Reserve Bank of India and any other regulatory authority, as may be applicable.

“Arbitration Act” means the Arbitration and Conciliation Act, 1996 and shall include
modifications to or any re-enactment thereof, as in force from time to time;

& ( Maiviya Nagar

4 g.ﬂ)ur .

VN s/ “Authority” means Jaipur Municipal Corporation (JMC) or any other relevant
Rag_NO\ls .
. authority or agents or persons appointed by JMC;

A i, ﬂ.re ,“,:?F'J
/0 . ,
Sk "*2“2?"{.33?*?:35 "B Bautee” means an irrevocable and unconditional bank guarantee payable
1L o JAIPUR (RAg fdemandi8jued by a Bank in. favourhof the ority and furnished by
-{ FrsTl WEHTd O W

e Tans, w9yl




P :

J

I ¢:: . “Dispute” shall have the meaning set forth in sub-clause 16.1.10f clause 16.1 of
o Article 16; '

the Developer to the Authority for guaranteeing the due perfdrmance -of the
obligations of the Developer under this Agreement. Here Bank means any scheduled
commercial Bank whose net worth is Rupees 500 Crores or more.

“Business Day” means a day, except Saturdays and Sundays, on which banks are
generally open for business in the city of Jaipur in India; :

“Change in Ownership” means a transfer of the direct and/or indirect legal or
beneficial ownership of any shares, or securities convertible into shares, that causes
the change in management structure of the bidder company according to the opinion
of the Authority; , . ‘

“Change in law” means occurrence of any of the following afler the date of signing
this Agreement having direct bearing on the implementatioh of the project:

(a) the eﬁactrhent of any new Indian law

(b) the:repeai, rﬁodiﬁcation or re-enactment of any exiting Indian law

(c) any change in the rate of tax |
_ Provided that Change in Law shali not include: |

(i.) coming into effect after the date of signing of this Agreement:of ahy provision of
a statute which is already in place as on the date of signing this Agreement or

(ii.y any new law or any change in existing law under the active consideration of or .
in the contemplation of any Government as on the date of signing this

Agreement, which is a matter of Public knowledge.

“Commercial Area” shall mean the total built up area available to the developef,
excluding the area of parking infrastructure. :

“Conditions Precedent” shall have the meanihg set forth in Clause 4.1; ‘

“Constructio'n Period” means maximum period of twenty-four (24) months from
the Effective Date, after which commercial operations must start on the site;.

“Date of Commencement” means the date on which both the parties have fulfilled
all the conditions precedent including approval of plans and drawings by JMC.

“Developer” shall mean the Successful Bidder.
\ "Developer Default Event” shall have the meaning given to it in clause 15.2;

\ “Damages” shall have the meaning set forth in Sub-clause (t) of Clause 1.2.1;




“Defect Liability Period” shall mean the period of three (3) years commencmg from
the date of completion of the Project; ‘

“Effective Date” means the date on which all the conditions Precedent ére satisfied
or waived in writing by- both the Parties.

“Financial Commitment” means ‘the legally binding undertaking of the Developer to
mobilize the financial requnrements of the project, for ensuring the completion of the
project;

“Force Majeure” or “Force Majeure Event” shall have the meaning set forth in as
per Clause 13.1 of Article 13; '

“GOI” means the Government of India;

“Good Industry Practice” means .the practices, methods, techniques, designs,
standards, skills, diligence, efficiency, reliability and prudence which are generally
and reasonably expected from a reasonably skilled and experienced operator
engaged in the same type of undertaking as envisaged:under this Agreement and
which would be expected to result in the performance of its obligations by the
Developer in accordance with this Agreement, Applicable Laws and Appllcable
'Permits in reliable, safe, economical and efficient manner;

“Government Instrumentality” means any department, division or sub-division of
the Government or the State Government and includes any commission, board,
authority, agency or municipal and other local authority or statutory body including
Panchayat under the control of the Government or the State Government, as the
case may be, and havmg jurisdiction over all or any part of Jaipur for the
performance of all or any of the services or obligations of the Developer under or
pursuant to this Agreement;

“Indemnified Party” means the Party'entitled to the benefit of &4 indemnity
pursuant to Article 14; :

“Indemnifying Party” means the Party obligated to indemnify the other Party
pursuant to Article 14;

“JMC” shall mean Jaipur Municipal Corporation or Authority and: wherever an action
is intended by JMC it shall be through the Chief Executive Officer and/or -Mayor of
JMC.

. “Lenders” shall mean the banks, financial institutions, international credit agencies

that extend or agree to extend a credit facility to the Developer in relation to T

Prolect

“Lease Period” shall mean period of ninety five (95) years commencing frem t’h
date of the signing of the Agreement and it is the period for which the I&nhd is |ea§ed

to the developer for commercial development at the S|te _ *':f‘ O A
Proto C “,L‘)

“Multilevel Parking” shall mean parking at the project site comprising more t
' one level usmg one or more combination of available parking solutions.
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“Parties” means the parties to this Agreement collectively and *Party” shall mean
any of the parties to this Agreement individually;

“Project” shall mean Design, Build, Finance, Operate and Transfer of Multi-level

Parking Space along with Commercial Development on the site at Ashok Marg .

Nallah on DBFOT concession framework in accordance with the provisions of this
“Agreement; :

""Project Facilities” means the multilevel parking lot and commercial development

along with all the movable and immovable assets of the Authority demised to the
Developer and the movable and immovable assets developed, installed, erected
- from time to time by the Developer for-Design, Build, Finance, Operatlon and
Transfer of the multilevel parking and commercial facilities;

“Proposal” means the documents in their entirety comprising the proposal, including
all clarifications, addenda and revisions issued by the Authority to the Developer, the
Proposal submitted by the Developer in response to the RFP in accordance with the
provisions thereof. The words “Proposal” and “Tender” are used synonymously;

“Performance Security” shall have the meaning set forth in clause 12.10f Article
12; : :

“Project Completion Certificate” shall mean the Project Completion Certificate
issued by the Authority certifying the completion of the construc’uon of the Project by
the Developer

“Project Completion Date” shall mean the date on which.the Authority: has issued
the Project Completion Certificate after completion of the construction of the Project
and shall have the meaning set forth in clause 6.3;

.sproject Engineer” shall mean the representative of the Authority appointed for the
purpose of this Project; ‘

“Rs.” or “Rupees” refers to the lawful currency of the Republic of India;

“Security Interest” means any existing or future mortgage, charge (whether fixed or
floating), pledge, lien, hypothecation, assignment, security interest or other
‘encumbrances of any kind securing or conferring any priority of fpayment in respect
of any obligation of any person and includes without Iim;itation any right granted by a
transaction which, in legal terms, is not the granting of security but which has an
. economic or financial effect similar to the granting of secunty in each case under any
"Applicable Law; i

“Site” means the land admeasuring 5418.40 sq. m sutuated at Ashok Marg Nallah in
Jaipur,

“Site SUpervisor” shall mean the person appointed by the Developer on the site for
the purpose of supervision of the work to be carried out on the site.

\.,b
'F"Ti

|

/O fa*?m aﬂtl‘
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provincial, local governmental or municipal impositions, duties, contributions, rates
and levies (including without limitation social security contributions and any other
payroll taxes), whenever and wherever impcsed ‘(whether imposed by way of
withholding or deduction for or on account of tax or otherwise) and in respect of any
person and all penalties, charges, costs and interest relating to it;

“Third Party Agreements” means all agreements entered into between the
Developer and third persons, including, but not limited to other agreements with the
Developer and vendors of any goods or services to the Developer.

“Termination” means the expiry of thirty two (32) years period commencmg from
the Effective Date; -

“Terininatibn Notice” means the communication issued in accordance with this
~ Agreement by one Party to the other Party terminating this Agreement;

“Tripartite Lease Agreement” means the Agreement to be executed between the
Authority, Developer and the lease occupants for the purpose of sub-lease of the
commercial facilities which will be developed by the Developer on the site.

1.2 Interpretation

1.2.1 In this Agreement, Unless the context otherwise requires

(a) references to any legislation or any provision thereof shall include

amendment or re-enactment or consolidation of such legislation or any

. provision thereof so far as stich amendment or re-enactment or consolidation
applies or is capable of applying to any transaction entered into hereunder;

- ' (b) references to laws of India or Indian law or regulation having the force of law
shall include the laws, acts, ordinances, rules, regulations, bye laws or
notifications which have the force of law in the territory of India and as from
time to time may be amended modified, supplemented extended or re-
enacted; : ’ '

(¢) references to a “person” and words denoting a natural person shall be
construed as a reference to any individual, firm, company, corporation,
society, trust, government, state or agency of a state or any association or

~ partnership (whether or not having separate legal personality) of two or more
of the above and shall include successors and assigns subject to the
provisions of this agreement;

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

(e) the words “include” and “including” are to be construed without limitation and
shall be deemed to be followed by “without limitation® of “but not limited to”
whether or not they are followed by such phrases;

i

include, unless the . context otherwise

we G ,qs !.C ering, procurement,
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delivery, transportation, installation, processing_, fabrication,  testing,
commissioning and other activities that are to be completed on or before “Project
Completion Date” as per the scope of work as defined under Article 2 and
“,construct” shall be construed accordingly;

(g) any reference to any period of time shall mean a reference to that according
to Indian Standard Time; :

(h) any reference to day shall mean a reference to a calendar day;

(i) any reference to month shall mean a reference to a calendar month as per
‘ the Gregotian calendar; :

.J'

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

(k) any reference to any period commencing “from” a specified day or date and
“tillI” or “until” a specified day or date shall include both such days or dates;
prov:ded that if the last day of any period computed under this Agreement is
not a business day, then the period shall run until the end of the next
busnness day;

(I) the words importing singular shall include plural and vice versa;
(m) references to any gender shall inciude the other énd the neutral gender;

(n) “Lakh” means a hundred thousand (100,000) and “Crore” means ten mllllon
¢ (10,000,000);

(o) references to the ‘“winding-up’, “merger’, amalgamation’; “takeover”,

| “dissolution”, “insolvency”, or “reorganisation” of a company or corporation
shall be construed so as to include any equivalent or analogous proceedings
under the law of the jurisdiction in which such company or corporation is
incorporated or any jurisdiction in which such company or corporation carries -
on business including the seeking of liquidation, winding -up, reorganisation
dissolution, arrangement, . protectlon change in management or relief of
debtors;

(p) any reference, at any time, to any agreement, deed, instrument, license or
- document of any description shall be construed as referencé to that
agreement, deed, instrument, license or other document as amended, varied,
supplemented, modified or suspended at the time of such reference; provided’
that this Sub-clause shall not operate so as to increase liabilities or
obllgatlons of the Developer hereunder or pursuant hereto m ~any manner
whatsoever; .

any agreement, consent, approval, authorisation, notice, communication,
information or report required under or pursuant to this Agreement from or by
any Party shall be valid and effective only if it is in writing under the hand of a
duly authonsed representatlve of such Party, as the case may be, in this

T *-— g -w
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() the Schedules and Recitals to this Agreement form an integral part of this
Agreement and will be in full force and effect as though they were expressly
-set out in the body of this Agreement; :

(s) references to Recitals, Articles, Clauses, Sub-clauses or Schedules in this
Agreement shall, except where the context otherwise requires, mean
references to Recitals, Articles, Clauses, Sub-clauses and Schedules of or to
this Agreement, and references to a Paragraph shall, subject to any contrary
indication, be construed as a reference to a Paragraph of this Agreement or
of the Schedule in which such reference appears; and

(t) the damages payable by either Party to the other of them, as set forth in this

| Agreement, whether on per diem basis or otherwise, are mutually agreed

genuine pre-estimated loss and damage likely to be suffered and incurred by

the Party entitled to receive the same and are not by way of penalty (the
“Damages”).

1.2.2 Unless expressly provided otherwise in this agreeme'nt, any documentation
required to be provided or furnished by the Developer to the Authority and/or
the agency or person appointed by the Authority shall be provided free of cost
and in two (2) copies, and if the Authority and/or the person appointed by the
Authority is required to return any such documentation with their comments
and/or approval, they shall be entitied to retain one (1) copy thereof,

1.2.3 the rule of construction, if any, that a contract should be mterpreted against the
__,' parties responsible for the drafting and preparation thereof, shall not apply.

1.2.4 any word or expression used in this égreement shall, unless otherwise defined
or construed in this agreement, bear its ordinary English: meaning and, for
N , these purposes, the General Clauses Act, 1897 shall not apply.

1.3 Measurements and Arithmetic Conventions
All measurements and calculations shall be in the metric system and calculations
done to two (2) decimal piaces, with the third digit of five (5) or above being rounded
up and below five (5) being rounded down. -
1.4 Priority of Agreements and Errors/Discrepancies
1.4.1 This agreement, and all other agreements and documents forming part of this

agreement are to be taken as mutually explanatory and, unless otherwise
expressly provided elsewhere in this agreaement the priority of this agr

' 4’@% any conflict between them, be in the following order:

a) this agreement; and

b) all other agreements and documents forming part hereof; PEO‘*

i.e. the agreement at (a) above shall prevail over the agr
documents at (b) above. ‘ G
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In case of am‘biguities or discrepancies within this Agreemejnt, the following
shall apply: :

(a) between two or more Clauses of this Agreement the provisions of a
specific Clause relevant to the issue under cons'deratlon shall prevail
over those in other Clauses;

(b) between the Clauses of this agreement and the Schedules’ the Clauses.
shall prevail and between Schedules and Annexes, the Schedules shall
prevail;

(c) between the wntten description on the Drawings and the Specnﬂcatlons
and Standards, the latter shall prevail;

(d) between the dimension scaled from the Drawing and its specific written
dimension, the latter shall prevail; and

(e) between any value written in numerals and that in words, the latter shall
prevail.
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m‘tiﬂle 2 scope of work S

.2.1 Scope of Work and Site Details

2.1.1 The Developer has to carry out the development on the site at Ashok Marg
Nallah. The developments shall comprise of construction of slab over the
Nallah and leaving intermediate punctures for cleaning of the: Nallah, erecting
parking modules on the slab structure, construction of commercnal complex,
staircases, elevators, lifts, and public utilities. and other supporting
infrastructure. The developer has to do the Operatlon & Malntenance of the
Parking Lots for a period of thirty (30) years after the constructlon period
starting from project completion date. The site given to the Developer in terms
of this Agreement in order to carry out the development on the site comprises
of area admeasuring approximately 5418.40 sq. m. The site area as mentioned
above shall be confirmed by the Developer ‘with the- Authority. The

- Development obligations of the Developer for the Developm_‘ent of the Project
~are as given in clause 2.1.2 below.

2.1.2 Development Obligations

a. On the site the Developer shall make arrangements and provide at all times 7 _
parking spaces for commuters for both 4-wheelers and 2-wheelers

b. The minimum no. of ECS that are required to be provided by the Developer
and the maximum area for Commercial Development is as follows.

Ashok  Marg j G+3 for Cominercial | Parking structurés 4750 (Final area to

Nallah by partly covering the | and commercial be arrived at after
Nallah development upto approval of
12m height above the architectural plans
ground by  partly from the authority)
covering the Naltah

c. While undertaking development of the Project, the Developer shall adhere to
the latest amended National Building Code of India, other relevant IS Codes
and practices ‘Development Control Rules, FSI Limits, statutory
requirements, laws. of land, the prlnaples of good mdustry practices and any
other norms as applncable from time to time.

. ‘ d. Developer shall cover the parking structure with glass facades/or suitable

/TRW ‘alternatives of good quality and erect hoardings on the fagade and generate
S < revenue from sale of advertising rights. | :

e. Parking shall be managed and maintained by the Developer to the
satisfaction of JMC for the entire period of 30 years after the Project

s /—ﬁ*g;\s\,? Comp|et|on Date. Maintenance of the parking facility including annual
/ -‘ ce and all repairs with spare parts, furmture fixtures and fittings

i "_ ) ereof wil | be done by the Developer for the duration of the

AR
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‘contract and the developer shall ensure that'alkl_ the systems ‘are in working’
condition for the period of contract. Initial parking charges as well as increase
in the parking tariff within reasonable limit (maximum 5% year on-year) shall
be affected and any increment in the parking tariff above the aforesa(d limit of
5% shall be done only after approval from JMC.

f. The Parking area shall be equipped with. modern parking management
system consisting. of required gadgets like sensors, “video - camera,
computers, security systems, sighage etc. to guide commuters/pubhc towards
vacant parking area/fioor for its smooth operation including efficient collection
system of parking charges. All these components ‘are to be maintained and
ensured to be in working condition by the developer for the penod of 30 years
from prOJect completion date. '

g. Parkmg Charges !
Parking shall be available for genuine commuters round the clock. The
parking hours and parking charges shall be dlsplayed at all entry/exit
locations of the parking area. The Developer shall get the parking charges
approved from JMC and shall be as under:

First 2 hours 20 Rs ‘ .

Every additional 2 hours 10 Rs. Subject to a‘maximum of 50 Rs.
Fuli Day 50 Rs. o b i
Monthly Pass 800 Rs. ‘

For 2-wheelers the parking charges shall be 50% of the above charges. An ? béh:
annual increase of 5% may be considered on the existing charges. PO L

h. The DeVeloper is required to submit proposed layout drawing for all parking
floors showing no. of ECS accommodated. The developer shall have the
design flexibility subject to accommodating a minimum no. of 400 ECS. —

i. The Developer is required to carryout commercial development as per
the 'permissible norms and DCR. The :develop_ér is required to
undertake commercial development. such as shopping mall,
hypermarkets/ shopping complex, retails showrooms for: consumer
goodslgarments/electromcs restaurants, food cburtslsupermarket/ '
departmental store, ATMs etc depending on the characteristics of the

~ surroundings and demand to realize maximum revenue.

j. Developer is required to construct the above mentioned facilities within
a period of twenty-four (24) months from the effective date as per the
agreement. The Developer shall Design, Build, Finance, Operate and
/ 6 Transfer Multi Level Parking at Sites and allied facilities (except
ommercial) on the plot earmarked for the purpese. The developer
)ave to maintain the parking lot for a period of 30 years from the
//%}\éé Y completion date. At the end of said period or sooner
ern'ilnégztlon of this Agreement for any reason whatsoever all rights
. i
erf 7t Eﬁ'f@ﬁ CEARIRS
gque. ﬁ“‘l‘ d
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given under this Development Agreement shall cease to have effect
and the Site and Project Facility with all the furniture and fixtures and
other assets permanently attached to the Project Facility (except

-commercial) shall revert to JMC without any obligation to JMC to pay

or adjust any consideration or other payment to Developer.

The commercial area constructed by the developer will be available to the
developer for 95 years lease from the date of signing of Agreement. Sale of
lease rights shall be done after taking prior approval of JMC till the payment
of entire consideration by the developer to JMC. After the developer has paid
entire consideration to JMC either as per schedule given in Article 3, Clause
3.1.1 or in advance and No Dues Certificate is issued by JMC to the
developer, the developer shall not be required to take any further pérmission

" from JMC for sale of lease rights.

The developer shall pay all the statutory taxes and shall be: responsuble for all
the approvals from the relevant authorities. JMC shall act as a facilitator in
getting the requisite approvals

. The developer shall be responsible for any defect in constructlon of civil

structures and malfunctlonmg of mechanical systems for the entlre Operation
and Mamtenance period.

qoz IR
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Ar ﬁﬂle 3 Consideration of the Contract

3.1 Consideration and Revenue for the Developer

3.1.1 Subject to and in accordance with the provisions of this Agreement the
Applicable Laws, rules and regulations and the Applicable Permits, the
Developer shall have to make payment of the consideration as under:

(a) The developer has quoted as per Exhibit 14C of the Request for Proposal
' document, the maximum premium it is willing to pay to the Authority as
well as premium per sq. m of built up commercial space.

(b) The payment to the Authority shall be made by the developer in
accordance with the terms hereunder

S.. Timeline for making the payment to Payment to be made by the
No. | JMC by the Developer Developer to JMC (% of the total
premium quoted by the bidder)
1. ‘Upfr_ont before signing of the Agreement o 25%
2. .2‘4 months from the date of signing of 15%
the Agreement ‘
3. 30 months from the date of signing of 18%
the Agreement .
4, 36 months from the date of signing of " 15%
il | the Agreement ;
5. 42 months from the date of signing of 15%
"o . the Agreement ' V
) | 8. - | 48 months from the date of signing of | - 15%
. the Agreement "

(c) The premium shall be adjusted accordingly if actuél commetcial area
varies as per the approved plan from what is considered in the financial
quotation

3.1._2 Subject to and in accordance with the terms of thlS Agreement the Developer
, .~ can accrue revenue from the following sources:

1. Revenue accruing from parking charges

2. Sale of Lease/Sub Lease of commercial space deVeIoped on the land
. h earmarked for the same which is leased to the developer for a perlod of
ninety-five (95) years

3. Revenue from hoardings and advertisement rights since JMC is not
carrying out the auction for advertising rights separétely

\311 .3 Subject to and in accordance with the provisions- of this Agreement, the

-\q'if .
Consrderatlon hereby given by Developer shall entitle hrm to Design, Build,

T 'S
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‘FNANCE, OPERATE AND TRANSFER THE MULTILEVEL CAR PARKING LOT ON SITE
GIVEN TO HIM SUBJECT TO: '

(a) Performing and fulfilling all Developer’s obligations under‘ and in accordance
with the provisions of this Agreement.

(b} bear and pay all costs, expenses and charges in connection with or incidental
to performance of the obligations of the Developer under this Agreement.

(c) The commercial area will be available to the developer for a period of 95
years from the date of signing the agreement. The lease rights given to the
developer shall be inheritable and transferable as per the provisions of the
Transfer of Property Act and shall be on perpetual basis.

- 3.1.4 In consideration of mutual covenants by the Authority and:other good and
' valuable consideration expressed herein, the Developer hereby accepts the
consideration to be given and agrees to Design, Build, Finance, Operate and
Transfer the multilevel parking lot with minimum car parking capacity of 400
cars and operate and maintain the same for a period of thirty (30) years from
the date of completion of the construction. The commercial facilities can be
leased out for a period of ninety-five (95) years or an extended period from the
effective date as per the specifications given in the agreement and the
developer shall perform/discharge all its obligations in accordance with the
provisions hereof.

3.1.5 Any delay in payments of the amounts becoming due on the due dates shall
constitute a willful material default on part of the Developer and the Authority
shall encash the Performance Security and claim damages from the Developer
and is entitled to terminate this Agreement as mentioned in the clause 15.2 of
Article 15 of this agreement. This shall be without prejudice to other rights of
Authority against the Developer.

3.1.6 The Gowt. is considering declaring certain areas in close proximity to the site
as no parking zones and the same may come into effect once final approval on
the same is received.

3.1.7 The authority is working on the concept of fo‘rming a committee to facilitate and
expedite the approval process for all statutory clearances.

o .’—'J’z%a W
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Article 4 conditions Precedent to this Agreement

4,1 Conditions Precedent

4. 1.1 The respective rights and obligations of the parties under this Agreement shall
be subject to satisfaction in full of Conditions Precedent specified in this clause
4.1 (the “Conditions Precedent”) .

4.1.2 The Developer may upon providing Performance Security to the Authority in
accordance with the Article 12 of this Agreement, at any time before signing
this Agreement or 15 days after the issue of LOA (whichever is earlier), require
the Authority to satisfy Conditions Precedent set forth in this clause 4.1.2
within period of thirty (30) days of Letter of Award (LOA), and the obligation of
Authority shall hereunder deemed to have been performed when the Authority
shall have procured for the Developer the peaceful possession of the Site free
from all encumbrances alongwith permission for commencement of
_construction. The Authority shall further have approved the plans and drawings
submitted by the developer within a period of 30 days from the date of
submission; :

4.1.3 Developer shall satisfy the Conditions Precedent at any time within period of
fifteen (15) days from the date the Authority has given Letter of Award (LOA) .
“for his appointment and all the Conditions Precedent shall be deemed to have
been fulfilled when the Developer shall have:

(a) Provided the Performance Security to {he Authority and

v (b) Delivered to the Authority Legal opinion from the legal counsel of the
' Developer with respect to the authority of the Developer to enter in to this
Agreement and the enforceability of the provisions thereof.

(c) Paid the 1% installment of Rs. 2975875/ (Rs. Twenty Nine Lacs Seventy
Five Thousand Eight Hundred and Seventy Five Only) (25% of the
premium quoted) to the Authority.

4.2 Completion Certificate

‘Upon compliance with the Conditions Precedent, the Authority shall forthwith
issue the Completion Certificate pursuant to which the obligations of Parties
under this Agreement shall commence,

4.3 Non-Fulfillment of Conditions Precedent

_._\ 4.3.1In the event of failure by any party to procure compliance withrany of the

PU> Conditions Precedent as per Article 4 and the other party have not waived any
of the Conditions Precedent (partially or absolutely), the Agreement shall cease
to have effect as of that date.

4 3.21In the event the Agreement not coming into effect as a result of Developer not
onditions Precedent then the Authority shall forfelt the Earnest Money
erformance Security.
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4.3.3 In the event of the Agreement not coming into effect on account of the
Authority not fulfiling any of the Conditions Precedent then the Earnest Money
Deposit and the Performance Security shall be returned to the Developer.

_4..3.4 Notwithstanding anything contained in this clause, the Parties may mutually
decide o extend the time period for the fulfilment of the Conditions Precedent.
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Article 9 construction on the Project Site

5.1 Obligations prior to the commencement of any work
Prior to commencement of any work, the Developer shall:

(a) submit to the Authority time schedule for completion;

(b) drawing and specifications for the proposed construction work on the site and
get the architectural and structural plans approved from JMC and other
~ relevant authorities; C : '

(c) appoint its representative duly authorized to deal with the Authority in respect
of all matters under or arising out of or relating to this Agreement; and

(d) Undertake, do and perform all such acts, deeds and things as may be
necessary or required before commencement of any work under and in
accordance with this Agreement, the Applicable Laws and Applicable
Permits.

5.2 Project Start and Completion date

5.2.1 On the date of approval of the plans and drawings by the authority, the
Developer shall undertake construction of Project. The 24™ Month
from the commencement date shall be the scheduled date for
construction of the Project and the Developer agrees and undertakes
that the construction of the Project shall be completed on or before the
Scheduled - Date, which shall include Multilevel Parking lot and
Commercial Developments on the Site. : :

5.2.2 If Developer fails to follow any milestone as given in the Schedule of
completion then the Authority shall issue them the show cause notice
to within one (1) month after the period of delay. After the receipt of
the notice from the Authority the Developer will have to submit to the
Authority the reasons for delay. After the developer shows the reasons
to the Authority for delay the discussion will take place between the
authority, Developer and independent engineer (if applicable) to

“decide the nature of delay and depending upon the nature of delay the
Authority shall decide the penalty to be charged to the Developer and
gives him further period for the completion of the milestone. Even after
that, Developer fails to complete the milestone then the Authority shall
have right to terminate the Agreement.
PGARIENN
v A )
,_.53\2.3 In the event that Project is not completed within one hundred eighty
; - (180) days from the Scheduled Completion Date, unless the delay is
on account of reasons solely attributable to the Authority or due to
Force Majeure, the Authority shall be entitled to terminate this

ke
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524 In case of delay in the project completion due to reasons beyond the
control of the developer, solely on account of delay in statutory
clearances, such delay shall not be attributable to the bidder unless it is
on account of willful default or negligence of the bidder.

5.3 Completion Certificate

The Developer after completion the project shall inform in writing to the
Authority that it has completed the construction. as per Project scope. The
Authorlty shall issue the Completion Certificate, after which the Developer can
start the commercial operations.

5.4 Entry to the Site for work

5.4.1 The Authority shall allow the Developer the access to the Project Site for
undertaking the work relating to the Project after satisfying Conditions
Precedent as mentioned in Arlicle 4. In case such access to site to
Developer gets delayed for Force Majeure reason or for any other reason
attributable to the Authority, with no contributory factor on the part of the
Developer, the date of Commencement of the period of thirty (30) years
shall be proportionately extended. The Authority shall not liable to pay any
damages/costs/claims for such extensions on any account whatsoever.

5.4.2If during the execution and approval of architectural plans or during
development, due to any reason the commercial area is enhanced, the
Developer may utilize the additional area after obtaining written approval of
the Authority. In such an eventually of additional area being permitted to the
Developer at the. later date, the Developer would be required to
proportionately enhance the premium payment and balance payments to
Authority. The increase in payments shall be applicable from the date the
permission for additional area is granted.

5.4.3 It is being expressly agreed and understood that the Authority shall have no
liability whatsoever in respect of survey and investigations carried out or
work undertaken by the Developer pursuant hereto in the event of
Termination or otherwise. ’

5.4.4 In the event of Force Majeure reasons preventing access tQ the site by the
Developer continue for more than one hundred eighty (18@) days as
envisaged in clause 5.4.1 above, either the Authority or the Developer shall
be entitled to terminate this agreement. In such event the Authority shall
return upfront Amount and the Performance Security, paid by the
Developer. There shall be no further liability or obligation of either party
towards the other.

4.5 Access to the Authority and any person appointed by the Engineers /
consultants appointed by the Authority: : :

The right of way granted for construction on the Project site shall always be
: he rlght of access: of the person appointed by the Authority for

v h:qne’gor{s ua ler thrs Agreement. , M
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5.4.6 Special/temporary right of way

The Developer shall bear all costs and charges for any special or temporary
right of way required by it in connection with access to the Project Site. The
Developer shall abtain at its cost such facilities on or outside the ‘Site as may
be required by it for the purposes of the Construction and the performance of
its obligations under this Agreement. '

5.5 Reference to the Standard Codes of Practice

(a) All Standards, Technical Specifications and Codes of Practice referred to shall be
latest editions including all applicable official amendments and revisions.

(b) While undertaking development of the Project, .the Developer shall adhere to
~ latest amended National Building Code of India, other relevant IS Codes and
practices, CPWD Specifications, Development Control Regulations, FSI Limits,
statutory requirements, laws of land, the principles of good industry practices and
any other norms as applicable from time to time.

5.6 Use of Project Site and Peaceful Possession

The developer, subject to complying with the Terms and cbndiﬁons of this
Agreement, shall have the use of the site during the Contract period in accordance

" with the terms of this Agreement and limited for the purposes mentioned in the
Scope of work in Article 2. The developer shall not use the site or the Project
Facility for any other purpose.

‘The developer shall be responsible for all the clearances as may be required for
the development and operations of the project. The praject shall be ready for
operation after taking all the clearance(s) within twenty- four (24) months from the
effective date. ‘

v 2'5
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- Article 6 technical Specifications

6.1 Parking Structure Design Specifications

This sections details the structural design specifications for a various types of
parking systems. This shall form integral part of the development obligations of the
developer and the developer shall have to comply with these specifications as bare

minimum.

Design of Parking Structure

" Fixed Design Parameter

Permissible

Specs of Normal Car

-| Minimum dimension and weight of a car
(SUV category) to be considered

SUVs)

Length — 5.20m Width — 2.20m
{ Height — 2.20m Weight -2500 Kg
(Provision of minimum 15% parking space for

L=5.0m, W=2.15m, H=2.0m, Weight=1800 Kg

T

| Required arrangement for convenient parking by physically challenged drivers (2% of total
ECS capacity) will have to be provided.

Covenants

S. No. Type of Parking Item D‘escription Coven_ant

1 Manual parking Construction below | Should not exceed three
ground ' basement levels

2 Manual parking Height of parking | Should not exceed three
- without elevators floors ‘
3 Manual parking Height of each | Clear Floor height Should

' basement floor not less than 3.6 m

4 Manual / Semi-
Automatic (réquired
human intervention
in vehicle handling
below ground)

Depth of construction
below ground

Should not exceed three.

basement levels or 12.0 m
below ground whichever
is less.

- B Manual parking

Space for calculation
one ECS including
circulation within parking
structure.

Not less than 28m? per
ECS for ground floor

covered parking and,,g??@_‘ﬂ A
per ECSffor.underg‘r@:;.Gﬁ,, o

automatic (if
: anical parking
proposed)

6 | Manual parking / | Parking bay/slot | Not less than 5.6 ;im‘\ldn
semij automatic dimension per car space | and 2.4 mwide. | Feu
7 Automatic / Semi- | Space per ECS

including circulation

o,

Not less than 16 sq. {7

N

S '\&\/XM/ qen F

. T, @age



- .26..

8 | Manual parking | Air conditioning Preferable but not
semi-automatic _ mandatory. However,
mechanical ventilation
must be provided fo
permit a minimum of 15
air changes per hour for
normal ventilation and 30
air changes per hour in
case of fire of distress
call. -

9 Fully automatic Retrieval time Not more than 3 minutes

10 Semi automatic | Retrieval time Not more than 5 minutes
(operator assisted)

11 Manual /  semi | Gradient of ramp . Not steeper than 1:6 ratio
automatic (if ramps with minimum transition
is provided) : space’ of 5 m at

: ' ' termination of the ramp

12 .| Manual / Semi- | Width of ramp Minimum of 6.5 m width

automatic for two way ftraffic and
: only 4.5m for one way
traffic

13 Automatic / semi- | Number of car lifts A minimum number of 3
automatic (if car lifts cars lifts for entry and exit
are used) with atleast one lift for

entry one lift exit and one
asstandby. -

14 Manual / Semi- | Carriageway of | Not less than 4.5 m, if one -
automatic / | pavement for circulation |:way, and not less than 6.0
automatic space Wwithin parking | m if it is two ways flow.

facilities : N

15 Automatic/ semi- | Power back up Not less than 100% with
automatic ' automatic sy},vitch over

mechanism

16 Automatic/ semi- Sound emission Not more than 85 dB
automatic '

Minimum delay is caused to users of the parking facility and the maximum
gueue length at any of the entry area the facility shall not ideally exceed three
cars, at any point of time, except under exceptional circumstances. -

6.2 Column Centers

In a modern car park there should be no columns to impede access to parking
“spaces. In basement car parks this is difficult but not impossible to achieve.
While using the standard grid within the construction there will be an advantage
by using 7.2 m free space between columns which will allow “for three car
spaces, each of 2.4 m width. Designhers should allow for 7.2m (or other
multi 2.4m) clear space between column edges so that full width spaces

patrons. /‘4/5\/ .
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6.3 Head Clearance’

~ Flat ceilings are preferable in all car parks. Structural beams should not be
located in the vicinity of parking spaces, and if this cannot be avoided then
allowance must be made not only for the height of car roofs but also for the
height of hatchback doors which swing up.

For underground puzzle parking and puzzle parking clear space (3.6 m)
required shall be excluding the beam spaces.

6.4 Entry and Exit Area Specifications

6.4.1 Location

Location of the Entry and Exit Areas and of the driveways along with
their connection to the road system should be made properly and at
least two exits are required to be provided for access to and from the
basements at the site. Besides the ramps for vehicles the developer is
'obligated to provide at least 2 elevators and 2 staircases for movement
of users from basements to ground level at convenient locations.

6.4.2 Size

The Entry and Exit Areas must be sized to allow drivers to safely and
comfortably drive in and out the vehicle. Turning radius and width of
drive aisles and minimum clear width of Entry and Exit Area shall be
designed according to the respective needs and leaving adequate
space to the left and right of the car for passengers to leave / enter the
car and in accordance with Applicable Codes.

6.4.3 Components

(a) Motion detectors and CCTV cameras or similar devices shall be
~ installed inside the Entry and Exit Areas to ensure that no person or
animals are inside the Entry and Exit Areas or vehicle when the
machine starts moving. Cameras shall be installed to record digital
photos of the physical condition of the car entering and exiting the
premises. The images are also helpful to locate cars for drivers with a

LIPUR (R ¢ - ,
’ l‘,Lzl“'"l""u(b) The Entry and Exit Areas entrance doors shall be mounted, secured

erated safely, isolating the passengers from the Entry and Exit
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emergency switches shall be installed to stop any machinery if a
person or animal is detected in this area.

(c) Recesses in the floor area shall be minimized to the need of
guiding the drivers in the “drive-in” process. All other areas shall be
flat for pedestrian traffic. Gaps between moving parts and platforms

~ need to be limited as per Applicable codes.

(d) All Entry and Exit Areas must comply with disability requirements.

(e) The driveways for inbound and outbound traffic shall be designed
to provide sufficient queuing spaces; simple visual signage and
guidance shall clearly direct approaching traffic off the street and
into the Entry and Exit Areas. Respective commands via a visual
message centre shall be applied inside the Terminals for the
drivers in such manner that an easy use of the system is possible.

(f) Inbound / outbound traffic crossing shall be prevented.

~(9) Inside and outside Entry and Exit doors shall be provided to

prevent drivers and animals from coming into contact with any
. moving elements of the system.

(h) As Entry and Exit Areas are the exchange station of the Parking
Structure, spécial attention shall be directed to ease the “drive-in”
and positioning of the car by the drivers (preferably by means of
physical aids)

(i) Means of catching of debris and dribpings from the incoming cars
shall be applied to avoid such drippings to cars and ma'chinery
inside the terminals, during transportation and storage inside the
system.

(i) The Ticketing Station or access system shall be located.outside the
Entry and Exit Areas on the right side of the inbound traffic.

(k) If the system has installed radio frequency access system, the
readers shall have enough range to detect apprbaching vehicles
from at least 9 meter outside of the Entry and Exit Areas.

6.4.4 Lobby Space:

S
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The Automated Facility shall be ecuipped with sufficient lobby space
to hold the expected peak accumulation of drivers waiting for
retrieval of their cars. The pay stations or other access readers shall
also be located inside the Lobby. Also sufficient electronic message
centers shall be provided to guide the drivers to the respective
location to meet their car. Minimal/ essential public convenlence 5

/Oﬂ}‘é urinals, 2 W.C., 3 washbasins with mirror, | ladies toilet with

EF ) (mlrror) along with 4 nos. drinking water fountains shall
in the Parking facility, in the near vicinity of the Lobby.
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The operator room shall be located near the Lobby t’q enable the
operator to assist drivers and to oversee the operation of the -
Parking Structure. Lobby Space to be created for 35 drivers.

6.4.5 Throughput Capability

The throughput of a system is the minimum number of cars a
system can store or retrieve (measures in by any random one way
traffic), in the timeframe of one hour. Dwell time is defined as the
total time a driver takes to drive into the system, leave the car, exit
'~ the system and buy a parking ticket. In case of exiting the syétem,
Dwell Time is the time taken by the driver to return the parking
ticket, identify his car, and drive it out of the system. A reasonable
aVerage dwell time (entering/exiting) of 30 seconds per car driving
into the Entry and Exit Areas can be assumed if physical drive-in
guidance is provided. In the absence of such physical guidance
system, an average dwell time of 60 seconds shall be considered.
Throughput capacity of the parking facility should be 33%.

6.4.6 Fire Safety

a. Fire safety measures as recommended in applicable codes shall
be implemented. -

b. Provisions shall be made in the Parking Facility thatz":]'éakage of
fuel tanks or other - ﬂamma_ble fluids are collected during
transportation and storage of the vehicle.

c. Construct the ‘Parking Facilities’ structure and the equipment with
non combustible construction. In addition, those portions of the
facility used for the transport and / or storage shall have a finish
of non-absorbent, non-combustible material. Where the
Automated Parking Facility is located below a building, 2-hour fire

. resistance rated - separation shall be provided between the
Automated Parking Facility and the adjacent space use.

d. As the nature of an Automated Parking facility provides the
means to transport a vehicle without human interference,
provisions shall be provided to detect a vehicle on fire and to
transport it to a fire extinguishing cell at a space on ground floor,
easy accessible for fire fighters. ‘

e e e A 4% o e Al
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£ Sprinklér systems should be provided in the parking bays in
automated parking systems as per fire safety act.

6.4.7 Ventilation/Air Conditioning

Areas accessible to the public / drivers shall be equped with
sufficient air condmomng and ventilation.

The storage area of the System in which no driver enter but only

maintenance crews, may be unconditioned space although some

ventilation emissions is required inside the storage area.

. Depending on the design of the Entry and Exit Areas, a ventilation
‘ of emissions may be required in that area.

6.4.8 Lighting/Accessibility for Mainténance

(a) Lighting in areas accessible to the drivers / public shall be properly
_ illuminated. '

(b) Old recommendations on internal lighting standards e.g. of 50 lux,
have long ago been discarded by the industry and replaced by
minimum standards of 100 lux and 250 to 350 |lux at entrance/exits.
White fluorescent bulbs provide the best quality of light. Tungsten
lamps generally give yellow tints and leave "cave" effects unless
used in high densities. Lighting in stairwells and lobbies need to be
to a very high specification to minimize perceptions of personal
isolation.

. (c) The parking structure shall be designed such, that méintenance
personnel has access to all storage spaces, machinery and

. " electronic components in a safe manner. The usage of harnesses '

| is acceptable as long as OSHA criteria are followed. -

(d) Graphical User Interface/ON — Line Support: :

(e) Automated parking Facilities shall be furnished with a Graphical

User Interface (hereafter referred as “GUI”) or Human Machine

Interface (hereafter referred as “HMI”). This interface shall be

positioned in the Control-Room. The GUI shall show the geometry

of the entire system with occupancy and all installed machines

- _ 'moving in real time. The GUI shall be capable of running fully

‘ automated without human assistance; it shall have manual and

maintenance mode and the capability of System Diagnostic of all
critical mechanical, electrical and electronic equipment.

?”‘haﬁi
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-6.4.9 Diagnostics:

(a)Autbmated Systems may include a Graphical User Interface (GUI),

or Human Machine Interface (HMI). These devices are computer
models of the layout of the Parking Facility illustrating the
movement of the various transport devices within the Parking
Structure and Entry and Exit Areas and are designed into the
software and displayed on the computer screen. This interface
shall be positioned in the control-room. The GUI shall show the
geometry of the entire Parking Facility with actual occupancy and
all installed machines reflecting real time movements / positions of
machinery and stored vehicles.

(b) The GUI, shall be capable of running fully automated without-

human assistance; it shall have manual mode and maintenance

mode operations and the capability of System Diagnostic of all
critical . mechanical, electrical and electronic equipment

. components.

(c) The Parking Facility may have an installed and real time, on-line

connection to the manufactures / technical operator which allows
for resolution of most errors remotely with a short response time in
reaction to any trouble alarms generated by the system.

(d) The Parking Facility shall be capable of reporting false alarms in

- 6.4.10

different classes according to their severity for the System
functionality. It shall report the need of component checks for
proper performance of the different components. Preferably, a
hotline support line shall be implemented to enable a remote
system support.

Lines of Sight

Personal security is greatly enhanced in car parks where lighting

'levels are high and clear lines of sight are designed into a facility

e.g. at access points to lift lobbies, stair lobbies, at corners on

. pedestrian routes. In addition all doors, including lift doors, should

have large g|éss panels, all walls should have large glass windows
so patrons can check whether it is safe to pass through or not.
Structural walls can have 'openings' cut into them, to increase
natural light penetration and improve sight lines

Lifts

Thirteen-person lifts are increasingly essential if any reasonable
comfort is to be provided, and these need to be in pairs. Smaller
lifts do not meet the needs of people with shopping trolleys or baby
buggies or large bagslpackages '
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6.4.12 Stairs

In all car parks, there are significant numbers of patrons who refuse
to use lifts, and so all stairs should be designed to a high standard
to accommodate this and should be alarmed for é_asy access in the
event of a fire. '

6.4.13 Scale

The size or dapacity of a car park needs to be directly related to the
likely peak demands for parking in the immediate vicinity of the site.
Patrons will not normal walk more than 180 metres (2.5min) from
their car to their destination. |

Note:
These are bare minimum requirements in terms of specifications. Any

revision which is above these will be welcome. However nothing below these
will be acceptable.
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ﬂl‘licle 1 Obligations of the Developer

74 Obligations of the Developer:

7.1.1 Subject to and in accordance with the terms and conditions of this Agreement,

the Developer shall at its cost and expense procure finance for and undertake

_the project scope of work as mentioned in Article 2 and observe, fulffill,

comply with and perform all its obligations set out in this Agreement or arising
hereunder.

7.1.2 The Developer shall comply with all Applicable Laws in the performance of its
obligations under this Agreement.

7.1.3 Without prejudice to clauses 7.1.1 and 7.1.2 above, the Developer shall
discharge -its obligations as per the National Building Code, Development
Control Rules, the principles of good industry practice and as a.reasonable
and prudent person, statutory requirements, laws of the land and any other

~ norms, which are applicable from time to time.

7.1.4 Without prejudice to clauses 7.1.1 and 7.1.2 above the Developer shall, at its
own cost and expense observe, undertake, comply with and perform, in
addition to and not in derogation of, its obligations elsewhere set out in this
Agreement, the following: :

(a) to obtain due permits, necessary approvals, clearances, and sanctions
from the component authorities for building plans, infrastructure facilities
including power, water supply, drainage and sewerage, fire fighting,
telecommunications etc; .

(b) to comply and observe at all times with all Applicable Permits, approvals

‘ and Applicable Laws in the Performance of its obligations under this
Agreement; ’

&
(c) to operate and maintain multilevel parking at all times in conformity with
this Agreement’;

(d) to be responsible for safety, soundness and durability of the Project at all
times till the end of concession period and ensure quality control and
quality monitoring as well as tests related to quality control whether

recommended by client or otherwise and shall bear all costs in lieu
thereof;

(e) to take all reasonable steps to protect the environment and to limit
damage and nuisance to people and property resultihg from construction

N WNNG‘;J and operations, within guidelines specified as per Apphcable laws and
. Ja M{ A Applicable permits; - :
g, o, 167 .
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(g) to obtain and ‘maintain all insurance in accprdan9e with the
provisions of this Agreement and Good Industry Practice and
furnish copies of the same to the Authority ;

(h) to procure, as required, the appropriate proprietary rights, licenses,
agreements and permissions for materials, methods, processes
and systems used or incorporated into development- and
operations of the project '

(i) not to permit any contractor or any other person, claiming through
or under the Developer, to create or place any encumbrance or
security interest over all or any part of the site or the Project Assets
or on any rights of the Developer therein or under this Agreement,
save and except as expressly permitted in this Agreement;

(j)‘to ensure that Site remains free from all encroachments,
encumbrances and trespass during the term of this Agreement;

(k) not to damage any other infrastructure or any other utility
developed by the Authority or any other utilities developed and
maintained by any other authority or person and in case of any
such damage to undertake the repair and also to pay for any
losses that is incurred by the Authority or any authority or any other
person, as the case may be;

_ , (I) ensure and procure that its sub-contractors comply with all
: Applicable Permits and Applicable Laws in the performance by
them, of any of the Developer's obligations under this Agreement;

(m) not to do or omit to do any act, deed or thing which may in ény
" manner be violative of any of the provisions of this Agreement;

(n) not to create any third party rights, except for the purpose of
borrowing from banks, on the land for commercial unless the
comipletion certificate is issued by the Authority and total premium
is paid to the Authority except with prior written approval from the
Authority; no third party right to be created on the area earmarked
for parking.

.
Fal )“ (o) Within thirty (30) days of achieving ‘Completion’ of the said
Ry 15 1931 development on the site, t0 remove from the site all surplus
’ Q\,/‘? machinery and materials, including without limitation hazardous
N materials and wastes and keep the site in neat and clean condition
i formity with the Applicable Laws except that Developer
%0 retain on Project Site, until the termination of this

 ohd
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Agreement, such equipment, materials and temporary works as
required by it for the purpose of fulfilling its obligations under this
agreement in respect of the operatlon and- maintenance of the
Project;

(p) shall make payment to the Authority as per provisions of this agreement;

(q) either itself or through Sub-Contractors, procure at its own costs,

" expenses and risk all services necessary for the construction and
operations of the Project including without limitation electricity, ‘water,
materials and labour etc;

() shall complete construction of the Project for commercial operations
within a period of twenty-four (24) months from the effective date; and

(s) transfer the Project site (parking except commercial) on the date of
termination of the agreement to the Authority.

7.2 Obligations relating to Other Agreements

7.2.1 Itis expressly agreed that the Developer shall, at all times, be responsible and

| liable for all its obligations under this Agreement notwithstanding anything
contained in any other agreement(s), and no defauit under any agreement
shall excuse the Developer from its obligations or liability hereunder.

7.2.2 The Developer may undertake development of the Project by itself or through
one or more contractors possessing requisite technical, financial and
managerial expertise/capability with prior written approval of JMC; but in
either case, the Developer shall remain solely responsible to méet the scope
of work as mentioned under Article 2.

7.3 Obligations relating to Change in Ownership -

The Developer shall not undertake or permit any Change in Ownership, except
with the prior written approval of the Authority as per the provisions of section 7.3.

7.3. 1 No change in Joint Venture Partners shall be allowed till the completion of the
project or a minimum of three (3) years from the date of signing of the
Development Agreement (whichever is later). However, the Lead Partner
shall not be allowed to be changed over the period of thirty (30) years from
the date of completion of the construction on the site and shall continue to
hold twenty six percent (26%) stake in the JV till the end of thirty (30) years
from the date of completion of the construction on the site: subject to the other
conditions as in clause 7.3.3..

Each Partner shall invest minimum ten percent (10%) of the equity towards
the projéct. None of the JV-Partners shall be allowed to dilute its stake till the
completion of the 'project or a minimum of three (3) years from the date of
signing' of the Development Agreement (whichever is Iater) subject to the
other conditions as in clause 7.3.3.

S
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level below twenty six percent (26%) till the end of thirty (30) years from the
date of completion of the construction on the site. However, in case the Lead
Partner holds more than twenty six percent (26%) stake in the JV on the date
of signing of the agreement, it may be allowed to dilute its stake in a manner
such that it does not fall to a level below twenty six percent (26%) and dilution
beyond this level shall not be allowed till the completion of the project or a
minimum of three (3) years from the date of signing of the Development
Agreement (whichever is later). For the other JV partners, they are not
allowed to dilute their stakes to a level below 10% till the agreement is in
force. In case their stake is above 10% they shall be allowed to dilute their
“stake in @ manner such that it does not fall to a level below 10% and dilution
beyond this level in stake shall not be allowed till the completion of the project
or a minimum of 3 years from the date of signing of the Development
Agreement (whichever is later). This holds for the single entity bidder also
and hence no bidder who has hundred percent (100%) equity in the project
can dilute it to a level below twenty ‘six percent (26%] till the end of thirty (30)
years from the date of completion of the construction on the site. Remaining
stake can be diluted as per the provisions of this clause. :
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ﬂl‘ IIGIE 8 Obligations of the Authority
| 8.1 Obligations of the Authority

8.1.1 The Authority shall, at its own cost and expense, undertake, comply with and
perform all its obligations set out in this Agreement or arising hereunder.

8.1.2 The Authority agrees to provide support to the Developer and undertakes to
observe, comply with and perform, subject to and in accordance with the
provisions of this Agreement and the Applicable Laws, the following:

(a) upon written request from the Developer, and subject to the Developer
complying with Applicable Laws, provide all reasonable support and
assistance to the Developer in procuring Applicable Permits required from
any Government Instrumentality for implementation and operation of the
Project; -

(b) upon written request from the Developer, assist .the Developer in
obtaining access to all necessary infrastructure facilities and utilities,
including water at rates and on terms no less favorable to the Developer
than those generally available to commercial customers receiving
substantially equivalent services;

(c) extend the assistance of its good offices on a reasonable effort basis to
assist the Developer in the provision of electricity;

(d) ensure that the ownership of the site is with the Authority and aiso to
issue any title clearance certificates related to the site if required by the
developer;

(e) procure that no barriers are erected or placed on the Project site or the
way towards the Project site by the Authority, by any Government
' Instrumentality or persons claiming through or under it, except for reasons
of Emergency or national security, law; -

(f) ensure that, in the event the Developer is obstructed by any Person
claiming any right, title or interest in or over the Project site or any part
thereof or in the event of any enforcement action inéiuding any
attachment, distrait, appointment of receiver or liquidator being initiated
by any Person claiming to have any interest in/charge on the such are
mentioned or any part thereof, the Authority shall, if called upon by the

- Developer, defend such claims and proceedings and also keep the
Developer indemnified against any consequential loss or damages which
the Developer may suffer on account of any such right, title, interest or
charge.

que frn waqis




(h) not to do or omit fo do any act, deed or thing which may in any manner be
violative of any of the provisions of this Agreement; and

) s‘mpporf, cooperate with and facilitate the Developer in the implementation
of the Project.
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Artil;le 9 Representations and Warranties

9.1 Representatione and Warranties of the Developer

The Developer (in the case of JV each partner) represents and warrants to the
Authorlty that:

(a) itis 'duly organized and validly existing under the laws of india and has
full power and authority to execute and perform its obllgatlons under this
Agreement and to carry out the transactions contemplated hereby;

(b) it has taken all necessary corporate and other actions under Applicable
Laws to authorize the execution and delivery of this Agreement and to
validly exercise its rights and perform its obligations under this
Agreement;

| (c) it has the financial standing and capacity to undertake the Project in
accordance with the terms of this Agreement;

(d) this Agreement constitutes its legal, valid and binding obligation,

~ enforceable against it in accordance with the terms hereof, and its
obligations under this Agreement will be legally valid, binding and
enforceable obligations against it in accordance with the terms hereof;

(e) it is subject to the laws of India, and hereby expressly and irrevocably
waives any immunity in any jurisdiction in respect of this Agreement or

- matters arising -there under including any obligation, liability or
responsibility hereunder; ‘

(f) the information furnished in the Proposal and as updated on or before
the date of this Agreement is true and accurate in all respects as on the
- date of this Agreement;

(9) the execution, delivery and performance of this Agreement will not
~conflict with, result in the breach of, constitute a default under, or
accelerate performance required by any of the terms of its Memorandum
and Articles of Association or any Applicable Laws Qr any covenant,
contract, agreement, arrangement, understanding, decree or order to
which it is a party or by which it or any of its properties or assets is bound
or affected;

(h) there are no actions, suits, proceedings, or investigations pending or, to -
its knowledge, threatened against it at law or in equity before any court or
- before any other judicial, quasi-judicial or other authorﬁy, the outcome of
which may result in the breach of this Agreement or which individually or
in the aggregate may result in any material . impairment of its ability to
perform any of its obligations under this Agreement;
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effect on its ability to perform its obligations under this Agreement and no
fact or circumstance exists which may give rise to such proceedings that
would adversely affect the performance of its obligations under this
Agreement;

() it has complied with Applicable Laws in all material respects and has not
been subject to any fines, penalties, injunctive relief or any other civil or
criminal liabilities which in the aggregate have or may have a material
adverse effect on its ability to perform its obligations under this

* Agreement; ’

(k) the existing JV partners hold not less than fifty—one percent (51%) of it's
issued and paid up Equity as on the date of this Agreement and the
respective holding of each JV partner conforms to the minimum level
enumerated in the bid document and that no partner of the JV shall hold
less than ten percent (10%) of such as per the provisions of clause 7.3
and the lead Partner holds not less than 26% equity; oo

() no order has been made and no resolution has been passed for the
winding up of the Developer or for a provisional liquidator to be
appointed in respect of the Developer and no peti{ion has been
presented and no meeting has been convened for the purpose of
winding up the Developer. No receiver has been appointed in respect of
the Developer or all or any of its assets. The Developer fis not insolvent
or unable to pay its debts as they fall due.

(m)no representation or warranty by it contained herein or in any other
document furnished by it to the Authority or to any Government
Instrumentality in relation to Applicable Permits contains or will contain
. any' untrue statement of material fact or omits or will jomit to state a -
material fact necessary to make such representatron or warranty not
misleading; and -

— (n) no sums, in cash or kind, have been paid or will be paid, by it or on its
behalf, to any person by way of fees, commission or otherwise for
securing the grant of land or entering into this Agreement or for
influencing or attempting to influence any officer or employee of the
Authority in connection therewith. ’

9.2 Representations and Warranties of the Authority

The Authority represents and warrants to the Developer that:,

(a) it has full power and authority to execute (through lts Chief Executive
Officer and/or Mayor), deliver and perform its obhgatlons under this
‘Agreement and to carry out the transactions conternplated: herein and
that it has taken all actions hecessary to execute this"Agreement
through its Chief Executive Officer and/or Mayor, exercise its rights and

ted perform its obligations, under this Agreement;

/ O
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(c) this Agreement constitutes a legal, valid and bmdmg obhgatlon
enforceable agamst it in accordance with the terms hereof; :

(d) there are no aCtIOI'lS, suits or proceedings pending or, to its knowledge,
threatened against it at law or in equity before any court or before any
other judicial, quasi-judicial or other authority, the outcome 'of which may
result in the default or breach of this Agreement or which individually or in

- the aggregate may result in any material impairment of its ability to
perform its obligations under this Agreement;

(e) it has no knowledge of any violation or default with respect to any order,
writ, injunction or any decree of any court or any legally binding order of
any Government Instrumentality which may result in any material adverse
effect on the Developer's ability to perform its obhgatlons under this

- Agreement;

- (f) it has complied with Applicable Laws in all material respects;

(9) it has not entered into any other agreement, contract, transaction,
arrangement or understanding in relation to the same Project or part of
the project with any third party, or the sale, Concession iassignment, or
other disposition in whole or in part in respect of the said land other than
the disclosed in this agreement;

(h) all information provided by it in the Tender Notice and invitation to
proposals in connection with the Project is, to the best of its knowledge -
and belief, true and accurate in all material respects;

(i) it has good and valid rigiht for construction of the Project; and has power
and authority to give land for development of multilevel parking lot and
commercial facilities to the Developer; and

| (i) upon the Developer completing the Project as per this }agreement, and
performing the covenants herein, it shall not at any time during the period
of thirty (30) years from the completion of the construcition on the site,
interfere with peaceful enjoyment by the Developer, except in accordance
with the provisions of this Agreement. A

9.3 Disclasure

In the event that any occurrence or circumstance comes'to the attention of
either Party that renders any of its aforesaid representations or warranties
untrue or incorrect, such Party shall immediately notify the other Party of the
same. Such notification shall not have the effect of remedying any breach of
the representation or warranty that has been found to be untrue or incorrect
“hor shall it adversely affect or waive any obligation of elther Party under this
. A‘greement
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nl'tiﬂle 10Disclaimer
10.1 Disclaimer

10.1.1 The Developer acknoW|edges that prior to the execution of this
Agreement, the Developer has, after a complete and careful examination,
made an independent evaluation of the Tender Notice, SCOpe of the
services to be provided, Pro;ect site, Specifications and Standards set for
providing quality of services, local conditions, possible demand and all-
information provided by the Authority, and has determined to its
satisfaction the accuracy or otherwise thereof and the nature and extent
of difficulties, risks and hazards as are likely to arise or may be faced by it
in the course of performance of its obligat_ions hereunder. Save as
provided in clause 9.2, the Authority makes no- representation
whatsoever, express, implicit or otherwise, regarding the accuracy and/or
completeness’ of the information provided by it and the Developer
confirms that it shall have no claim whatsoever against the Authority in
this regard '

10.1.2 The Deve|oper acknowledges and hereby accepts the risk of inadequacy,
mistake or error in or relating to any of the matters set forth in clause
10.1.1 above and hereby acknowledges and agrees that the Authority
shall not be liable for the same in any manner'whatsoéver to the
Developer or any person claiming through or under this Agreement.
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~ Article 11 Insurance

11.1 The Developer shall at its cost and expense, purchase and maintain till the end
of thirty (30) years from the date of completion of the construction on the site
insurance to cover against:

(a) Loss, damage or destruction of the Project Facility, at replacement
values; '

(b) The Developer’s general liability arising out of this agreemeht;
(c) Liability to third parties;

(d) The risks that may devolve on Authority as.a consequence of any act of
negligence or omission by the Developer and

(e) Any other insurance that may be necessary under.and in accordance with
the Financing Documents, applicable laws to protect the Developer and
its employees, including all Force Majeure Events that are insurable and
not otherwise covered in items above. |

11.2 For the sake of brevity, the aggregate of the maximum sums insured under the
insurance taken out by the Developer pursuant to this Artrcle 11 are herein
referred to as the “Insurance Cover’.

11.3 Evidence of Insurance Cover:

The Developer shall time to time provide to Authority copies of all insurance
policies (or appropriate endorsements, certifications or other satisfactory
evidence of insurance including copies of all premium payment, receipts,
-renewals) obtained by him in accordance with this Agreement. -

11.4 Such insurance shall not be cancelled, changed or terminated until the expiration
of at least forty-five (45) days after written notice of such cancellatren change or
termination has been given to the Authority in wr|t|ng

15 If at any point of time the Developer fails to maintain in force and effect any/all of
the insurances required under this Agreement, the Authority may at its option,
purchase and maintain such insurance and all sums incurred by the Authority
thereof shall be reimbursed by the Developer forthwith on demand, failing which
.the same shall be recovered by the Authority by exercising: right of set off or
otherwise. :




Ar til:lﬂ 12Performance Security

12.1 Performance Security

12.1.1  The Developer shall, for due and faithful performance of its obligations
during the prescribed period of thirty (30) years (starting from the project
completion date) for Operation and Maintenance of the Parking
InfrastructUre, provide to JMC, Performance Security in form of an
irrevocable and unconditional Bank Guarantee (in the format prescribed
in Exhibit 15 of the RFP) in favour of Jaipur Municipal Corporation
‘payable at Jaipur from any Scheduled Commercial Bank whose net worth
is Rs. 500 Crores and above within fifteen (15) days of issuance of Letter
of Award by JMC or before signing of the agreement, whichever is earlier
for an. amount .of Rs. 350 OO 000/-- (Rupees Three Crores _Fifty Lacs
Only).

12.1.2  Until such time the Performance Security is provided by the Developer

— pursuant hereto and the same comes into effect, the Earnest Money
Deposit shall remain in force and effect, and upon such provision of the

Performance Security pursuant hereto, the Authority shall release the

Earnest Money Deposit to the Developer. ‘ '

12.1.3  The amount of Performance Security shall be reduced by 8 35% over the
' initial Performance Secunty after the end of avery 5 years. of commercial
operations subject to satisfactory performance by the concessionaire.

12.1.4 The Performance Security shall be valid for a period of twelve (12)
months and shall be renewed every year at least thirty '(30) days prior to
‘the end of its validity period ftill the end of Agreement Period:of thirty two
(32) years. All cherges, fees, costs and expenses related to the Bank
Guarantee shall be borne and paid by the Developer. The Developer
undertakes, and warrants to Authority that the bank guarantee furnished
as above shall be irrevocable and shall continue to be effective and
“enforceable till the fulfiliment of its all obligations under this agreement.

12.2 Appropriation of Performance Security

Upon occurrence of the Developer's Default the Authority shall without
prejudice to other rights and remedies hereunder or in. law be entitled to
encash and appropriate the relevant amounts as decided by:the Authority or

an agency so appointed, from the Performance Security as damages for

such Developer's Default. Upon such encashment or appropriation from the
Performance Security, the Developer shall within fifteen (15) days thereof,
replenish in case of partial appropriation, the Performance Security to its
-—7;\ original level and in case of appropriation of entire Performance Security,
provnde fresh Performance Security as the case may be and the Developer
all, within the time so granted, replenish or furnish fresh Performance

‘ S curity as aforesaid failing which the Authority shall be entitled to
Sy _\termlnate this Agreement in accordance with the Article 15 of this

‘{"\
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12.3 Release of Performance Security

The Performance Security in form of Bank Guarantee shall remain in force
and effect till the end of Agreement Period of thirty two (32) years.

~ The Performance Security in form of Bank Guarantee shall be renewed every
year till the end of Agreement period. If the Agreement is terminated due to
any event other than Developer Event of Default, the Performance Security
shall, subject to the Authority’s right to receive or recover amounts if any due
from Developer under this Agreement, be duly discharged and released to

.
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Article 13 Force Majeure
13.1 Force Majeure

As used in this Agreement, the expression “Force Majeure” or “Force Majeure
Event” shall mean occurrence in India of any or all of events, as defined in
clause 13.2, if it affects the performance by the Party clalmlng the benefit of
Force Majeure (the “Affected Party”) of its obligations under this Agreement and
which act or event (i) is beyond the reasonable control of the Affected Party, and
(i) the Affected Party could not have prevented or overcome by exercise of due
diligence and following Good Industry Practice, and (iii} has Material Adverse
Effect on the Affected Party.

13.2 Force Majeure Events

A Force Majeure Event shall mean one or more of the following acts or events:

(a) act of God, epidemic or plague, extremely adverse weather conditions,
lightning, earthquake, landslide, cyclone, flood, volcanic ertiption, chemical
or radioactive contamination or ionizing radiation, fire or explosion (to the
extent not related to any operations of the Developer);

(b) strikes or boycotts (other than those involving the Devéloper, Sub-

© contractors or their respective employees/representatives, or attributable to
any act or omission .of any of them) interrupting the operations of the
Agreement; ‘

(c) any ju’dgment or order of any court of competent jurisdiction or _sta‘tutory
authority made against the Developer or the Authority in any proceedings
for reasons other than (i) failure of the Developer or the Authority to comply
with any Applicable Law or Applicable Permit, or (ii) on account of breach of
any Applicable Law or Applicable Permit or of any contract, or (iii)
enforcement of this Agreement, or (iv) exercise of any of its rights under
this Agreement by the Authority;

(d) an act of war (whether declared or undeclared), invasion, armed conflict or
act of foreign enemy, blockade, embargo, riot, insurrection, terrorist or
military action, civil commotion or politically motivated cabotage interrupting
the operations of the Developer; '

(e) industry-wide or State-wide strikes or industrial action: interrupting the
_operations of the Agreement;

\{f) any failure of another service provider to the extent caused by any of the
' ) Force Majeure Event mentroned above affecting the performance of the

,j;'-k
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‘\-‘;"_:" (g) Change of law which does not allow the normal operations of the
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(h) expropriation or compulsory acquisition of any Assets or rlghts of the
Developer,; _

(i) unlawful or unauthorised or without jurisdiction revocation of, or refusal
to renew or grant wrthout valid cause, any clearance, license, permrt
authorisation, no objection certificate, consent, approval or exemption
required by the Developer to perform their respective obligations under
this Agreement; provided that such delay, modification, denial, refusal
or revocation did not result from the Developer’s inability or failure to
comply with any condition relating to maintenance or renewal of such
clearance, license, authorisation, no objection certificate, exemption,
consent, approval or permit;

(j) any event or circumstances of a nature analogous to any of the
foregoing; '

13.3 Duty to Report Force Majeure E\_Ient

Upon occurrence of a Force Majeure Event, the Affected Party shall by
notice report such occurrence to the other Party forthwrth Any notice
pursuant hereto shall rnclude full particulars of:

(a) the nature and extent of each Force Majeure Event with evidence in
support thereof;

(b) the estimateo duration and the effect or probable ef_fect which such
Force Majeure Ei/ent is having or will have on the Affected Party’s
performance of its obligations under this Agreement;

(c) the measures which-the Affected Party is taking or proposes to take
| for alleviating the impact of such Force Majeure Event; and

(d) any other information relevant to the Affected Party’sa claim.

The Affected Party shaII not be entitled to any relief under the Agreement
for or in respect of a Force Majeure Event unless it shall have notified the-

mother Party of the occurrence of the Force Majeure Event as soon as
reasonably practicable, and in any event not later than twenty four (24)
hours after the Affe‘ctejd Party knew, or ought reasonably t6 have known, of
its occurrence, and shall have given particulars of the probable material
effect that the Force Majeure Event is likely to have on the performance of
its ‘obligations under this Agreement,

Upon the occurrence of any Force Majeure Event the period set forth for
the Completion of the Project Date shall be extended by a perrod equal in
length to the duration: of the Force Majeure Event.
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13.5 Allocation of Costs Arlsmg out of Force Majeure

Upon occurrence of any Force Majeure Event, the Parties shaII bear their
respective costs and no Rar’cy shall be required to pay to the other Party any
costs thereof. Neither Party shall be liable in any manner whatsoever to the
other Party in respect of any loss, damage, cost, expense, claims, demands and
proceedings relating to or arising out of occurrence or existence of any Force
Majeure Event or exercuse of any nght pursuant hereto.

13.6 Dispute Resolution

In the event that the Parties are unable to agree in good faith about the
occurrence or existence of a Force Majeure Event, such Dispute shall be finally
settled in accordance with the Dispute Resolutlon Procedure as mentioned in
Article 16; provided that the burden of proof as to the occurrence or existence of
such Force Majeure Event shall be upon the Party claiming rehef and/or excuse
on account of such Force Majeure Event. :

e
FR-e

gt s, sagl

nﬁ[ { \méf-




..49..

Article 14 Liability and Inﬂem’nity

14.1

General indemnity

The Developer will indemnify, defend, save and hold harmless the Authority and its
officers, servants, agents and bonsultants against any and all suits, proceedings,
actions, demands and third party claims for any loss, damage, cost and expense of
whatever kind and nature arisihg out of any breach by the Develop‘ér of any of its
obligations under this Agreement or any related agreement, except to the extent

. that any such suits, proceedingfs, actions, demands and claims have arisen due to

14.2

14.3

any negligent act or omission, or breach of this Agreement on the part of the
Authority indemnified persons. :

Liability of Authority

The Authority will indemnify, defend, save and hold harmless. the Developer
against any and all suits, proceédings, actions, demands and third party claims for

-any loss, damage, cost and expense of whatever kind and nature arising out of:

(a) defect in title and/or the! rights of the Authority in the land given to the
Developer 3

(b) breach by the Authority of any of its obligations under this Agreement or any
related agreement, which }naterially and adversely affect the performance by
the Developer of its obligétions under this Agreement, save and except that
where any such claim, stﬁt, proceeding, action, and/or demand has arisen
due to a negligent act or bmission, or breach of any of its obligations under
any provision of this Agreérhent or any related agreement and/or breach of its
statutory duty on the pért of the Developer, its subsidiaries, affiliates,
contractors, servants or iagents, the same-shall be the liability of the
Developer. | ‘

Indemnity by the Developer

Without limiting the generality of clause 14.1, the Developer shall fully indemnify,
hold harmless and defend the Authority and the Authority Indemnified Persons

* from and against any and all loss and/or damages arising out of or with respect to:

KP‘,—Y——.'I? s >

(a) failure of the Developer io comply with Applicable Laws and Applicable
Permits; | -

(b) payment of taxes required to be made by the Developer in respect of the
income or other taxes of the Developer's contractors, suppliers and
representatives; or ‘
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14.4 Defence of claims

14.4.1

14.4.2

1443

The Indemnified Party shaljl have the right, but not the obligation, to contest,
defend and litigate any claiim, action, suit or proceeding by any third party
alleged or asserted against such Party in respect of, resulting from, related
to or arising out of any matter for which it is entitled to be indemnified
hereunder, and reasonable costs and expenses thereof shall be
indemnified by the Indemnifying Party. If the Indemnifying Party
acknowledges in writing its obligation to indemnify the Indemnified Party in
respect of ioss to the full extent provided by this Article, the Indemnifying
Party shall be entitled, at its option, to assume and control the defence of
such claim, action, suit or proceeding, liabilities, payments and obligations
at its expense and througjh. the counsel of its choice; provided it gives
prompt notice of its intention to do so to the Indemnified Party and
reimburses the Indemnified Party for the reasonable cost and expenses
incurred by the Indemnified Party prior to the assumption by the
Indemnifying Party of such defence. The Indemnifying Party shall not be
entitled to settle or compromise any claim, demand, action, suit or
proceeding without the pﬁior written consent of the Indemnified Party,
unless the. Indemnifying Party provides such security to the Indemnified
Party as shall be reasonalﬁly required by the Indemnified Party to secure
the loss to be indemnified hereunder to the extent so compromised or
settled. ‘ -

~ ' i
If the Indemnifying Party has exercised its rights under Clause 14.4, the
Indemnified Party shall not be entitled to settle or compromise any claim,
action, suit or proceeding without the prior written consent of the
Indemnifying Party (which consent shall not be unreasonably withheld or
delayed). | | -

If the Indemnifying Party%exercises its rights under Clause 14.4, the
Indemnified Party shall nevertheless have the right to employ its own

- counsel, and such counsel hqay participate in such action, but the fees and .

expenses of such counsel s;ha|'| be at the expense of the Indemnified Party,
when and as incurred, unless: ‘

(a) the erhplbyment of éounsel by such party -has been authorised in
writing by the Indemnifying Party; or

(b) the Indemnified Party shall have reasonably concluded that there
may be a conflict of interest between the Indemnifying Party and the
Indemnified Party in the conduct of the defence of such action; or

(c) the Indemnifying Party shall not, in fact, have employed independent
counsel reasonably éatisfactow to the Indemnified Party, to assume
the defence of such action and shall have been so notified by the

" Indemnified Party; or:

(d) the Indemnified Pa@rty shall have reasonably concluded and
specifically notified thé Indemnifying Party either:
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Provided that if Sub-clauses (b), (c) or (d) of this Clause 14.4.3 shall be
applicable, the counsel for the Indemnified Party shall have the right to
direct the defence of such claim, demand, action, suit or proceeding on
behalf of the Indemnified Party, and the reasonable; fees and
disbursements of such counsel shall constitute legal or other expenses
hereunder. |

14.5 No consequential claims-
Notwithstanding anything to ﬁthe contrary contained in this Article 14, the
indemnities herein provided shall not include any claim or recovery in respect
of any cdst, expense, loss or d‘amage of an indirect, incidental or consequential
nature, including loss of profit, ﬁexcept as expressly provided in this Agreement.

14.6 Survival on Termmatlon
The provisions of this Article 14 shall survive Termlnatlon
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Article 19 term and TerrﬁinatiOn

151

15.2

Term of the Agreement

it is the intention of the partiesi‘ that this Agreement shall continue to operate and
be binding on the parties for the period of thirty two (32) years from the Effective
Date, unless terminated earlier iin accordance with the provisions of Article 15.

Termination for Developer Default

Save as otherwise provided in %t'his agreement, in the event of any of the defaults
specified below shall have occurred and the Developer fails to cure the default within -
Cure Period set forth below or where no Cure Period has been specified, within Cure
Period of fifteen (15) days, the Developer shall deemed to be in default of this
Agreement (hereinafter called the “Developer Event of Default”) , unless the default
has occurred solely as a result of breach of this agreement by the Authority or due to
Force Majeure event. The defaults specified heiein shall include:

(a) the Performance Security has been encashed and appropriated by the
Authority as per the proviéions of the Development Agreement and the
Developer fails to replenish or provnde fresh Performance Security wnthln Cure
Period of fifteen (15) days

- (b) the Developer does not makei\5 payment to the Authority and remains in default

'Pi‘\

- for a period of thirty (30) days from the due date of payment;.

(c) the Developer has not compzleted construction of project after one hundred :
eighty (180) days from the scheduled date for the completion of the Project;

(d) the Developer does not construct and operate any of the items mentioned in
the scope of work; ‘

(e) the Developer fails to operate%and maintain the multileve! car parking lots for
the period of thirty (30) years after the completion of the construCtion;

(f) the-Developer sale of Ieaselsub-lease the commercial facilities before the start
of operation and malntenance of the multilevel car parking lot without the
permlssmn of JMC;.

(g) the Developer abandons or manlfests intention to abandon the site without
prior written consent of the Authonty,

(h) the Developer has failed to meke payment towards damages to;any user or
any utility within the period specified in this Agreement;

iy tha naunl.‘.“_ USRI T
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(k) the Developer is adjudged bankrupt or insolvent, or if a trustee or
receiver is appointed forfthe Developer or far the whole or material part
of its assets before five (5) year prior from the date of Project
completion; T

() the Developer has been or is in the process of being liquidated,
dissolved, wound-up, amalgamated or reconstituted in a manner that
would cause, in the reasonable opinion of the Authority, a material
adverse effect; / ‘

(m) a resolution for Winding up of the Developer is passed or any
pet'ition'for winding ub of the Developer is admitted by a court of
competent Jurisdictiod and a provisional liquidator or receiver is
appointed and such order has not been set aside within ninety (90) days
of the date thereof or the Developer is ordered to be wourid up by the
court; f

(n) the Developer has f;;ziled to fulfill any obligation, for which failure
Termination has been specified in this Agreement or

(o) the Developer commits a material default in Complying, with any other
provision of this Agreement. |

15.3 Procedure to iséue Termination Notice

Without prejudice to anyf other rights or remedies which the Authority may
have under this Agreement, upon occurrence of a Developer Default, the
Authority shall be entiﬂed to terminate this Agreement by issuing a
Termination Notice to the Developer; provided that before issuing the
Termination Notice, the fAuthority shall by a notice inform the Developer of
its intention to issue such Termination Notice and grant fifteen (15) days to
the Developer to make a representation, and may after the expiry of such
fifteen (15) days, whether or not it is in receipt of such representation, issue
the Termination Notice. ' ' : ‘ :

15.4 Effect of Termination

- Upon Termination as per clause 15.2, the Developer hereby acknowledges
that no Termination Payment shall be due or payable by the Authority in on
account of termination due to reasons solely attributable to the developer.
Developer acknowledges that within ten (10) days of termination, the
Developer vacates the Project site. Developer acknowledges that once the
agreement is terminatéd the land allocated shall be returned back to the
Authority. The entire donstruction made by the Developer till that date on _

~ the Project site as pat bf the scope of work shall get transferred without any
consideration to the Ayhthority.' Authority at its own discretion may repay the
consideration already paid by the Developer after adjusting for any direct or
indirect losses that Authority might have incurred due to delay in.completion
of the project.

Termination Payments:

However in case the termination is solely by arbitrary decision of the
relevant authority for reasons not attributable to the bidder and there is no
case of developer default then the Authority shall make the termination |
payment to the developer in accordance as below:

Lopy 2 “L“‘}“dlf ent is terfninated due to JMC defauit for reasons not attributable to
QS_‘/ O d de -" g developer shall receive from JMC, Termination Payment equal to
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lowest of the following wherq’ the payment shall consist of payments relating to
Debt due, subardinate debt and equity, as the case may be, and no other amounts:

a.

b.

C.

Actual Expenditure fincurred for the Project Facilities as certified by the
statutory auditors appointed for this project

Project Cost as determined and verified by the statutory_audifors

Total Debt due Ies$ any insurance claims plus outstanding contractual
claim of suppliers (however all contract copies must have been
submitted, on record as and when entered to the statutory auditors)
plus the equity subscribed in cash and actually spent on the project

For the purpose of deternﬁining the termination payments to be made by JMC
under this agreement, the capital cost of the Project shall at' all times be
reckoned as an amount qot exceeding the total project cost.

15.6 Other Rights and Obligations of the Authority

Upon Termi_nation for any feason whatsoever, the Authority shall:

(a)

(b)

(©

(d)

be deemed to have taken possession and control of the Project site
and any construction made on such site till the date of termination:

take possession and control of all materials, stores, implements and
construction on or about the Site; ' ‘

be entitled to restrain the Developer and any person claiming through
or under the Developer from entering upon the Site or any part of the
Project; and | "

encash the Perfbrmance Security as part Damages.
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‘Rrticle 16 pispute Resolution

16.1 Dispute Resolution
16.1.1 Any Dispute or leference or controversy of whatever nature
howsoever arising under or out of or in relation to this Agreement
(including its lnterpreftatlon) between the parties and so notified in
writing by either part)} to the other party (“the Dispute”) shall, in first
instance attempted fo resolved amicably in accordance with the
Conciliation Procedure set forth in clause 16.2 .

16.1.2 The parties agree toj see their best efforts for resolving all disputes
arising under or in respect of this Agreement promptly, equitably and
in good faith and further agree to provide each other with reasonable
access during normél business hours to all non-privileged records,
information and data pertaining to any dispute.

|
16.2 Conciliation ,

In the event of any Disp;ute between the parties, either party may require
such Dispute to be referjred to the Chief Executive Officer and/or Mayor of
the Authority and the Managing Director of the Developer for the time
being (in case of consortium/JV the Managing Director of the Lead
Member), for amicablefsettlement. Upon such reference, the two shall
meet at earliest and not later than seven (7) days from the date of
reference to discuss anjd attempt to amicably resolve the dispute. If such
meeting does not take place within the period of seven (7) days or
-Dispute is not amicabM settled within fifteen (15) days of the meeting or
the Dispute is not resolved as evidenced by signing the written terms of
settlement within thirty k30) days of notice in writing referred to in clause
16.1.1 above or such 'ionger period as may be mutually agreed by the
parties, either party mfay refer the Dispute to arbitration in accordance
with the provisions of cljause 16.3.

16.3 Arbitration

16.3.1 Any Dispute which |s not resolved amicably shall be feferred to a panel
of three (3) arbltrators in terms of the Arbitration and Conciliation Act,
1996. For this purpose Authority will make out a panel‘of five (5)
possible arbltrators‘ Each party shall nhominate an arbitrator out of this
panel submitted by the Authority and these two (2) arbitrators will
appoint the third arbitrator in writing and also inform the concerned
parties about sucrfm appointment and call upon the other party to
appoint its arbitratfor. If within fifteen (15) days of receipt of such
intimation the other party fails to appoint its arbitrator, the party
seeking apppintmjent of arbitrator may take further steps in
oy A RS Jaccord-anc_e with .Ajrbitration and conciliation Act, 1996. The arbitrator

S_‘ [0+ / é shall glve item-wise and reasoned award. Where three (3) arbitrators
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ﬁ6.3.2 Place of Arbitration
The place of arbitra_tioh shall be at Jaipur.

|
[
|

16.3.3 English Language
The request for arbit;fation, the answer to the request, the terms of
reference, any writtenjsubmissions, any orders and awards shall be in
English and, if oral hejarings take place, English shall be the language
to be used in the hearings. The award shall be made in writing.

16.3.4 Enforcement of Awajrd

The parties agree ithat the decision or award, which shall be a
speaking order, resulting from arbitration shall be final and binding
upon the parties arjld shall be enforceable in accordance with the
provision of the Arbitration and conciliation Act, 1996 subject to the
rights of the aggriev{ed parties to secure relief from any higher forum.

. i .
16.3.5 Performan_ce during Arbitration

- Pending the submis:sion of and/or decision on a Disput‘e and until the
arbitral award is published, the Parties shall continue to a perform
their respective obligations under this Agreement without prejudice

Wi
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Ar liﬂlﬂ 11 Miscellaneous

17.1 Governing Law and Jurisdiction

This Agreement shall be constructed and interpreted and governed by the laws of
India. The Civil Courts at Jalpur shall have exclusive jurisdiction over all civil
matters arising out of or related to this Agreement.

17.2 Waiver of Immunity

Each Party unconditionally and irrevocably:
j

(a) agrees. that the e}kecution, delivery and performance by it of this .

Agreement constitdte commercial acts done and performed for
commercial purpose;
|

- - (b) agrees that, should(i any proceedings be brought 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 (whether

by reason of soverelgnty or otherwise) from such proceedings shall be
claimed by or on behalf of the Party with respect to its assets;

(c) waives any right oﬂ immunity which it or its assets, property or revenues
now has, may acqmre in the future or which may be attributed to it in any

jurisdiction; and |

(d) consents generally; in respect of the enforcement of any judgment or
award against it in jany such proceedings to the giving 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 or |ntended use of any order or Judgment that may be made or

givenin connectlon therewith).

17.3 Depreciation

For the purposes of depreciation under the Applicable Laws, any construction on
the Project Site shall be deemed to be owned by the Developer.

17.4 Delayed Payments

!

| The Parties hereto. agree fthat. payments -due from one Party to the other Party

‘-\\ therein, and if no such period is specified, within fifteen (15) days of receiving a
* demand along with the necessary particulars. In the event of delay beyond such
¢ period, the defaulting Party shall pay penalty for the period of delay calculated at a
rate equal fo twelve percent (12%) per annum from the due date of payment
' tljereof untif the same is pald to or otherwise realized by the party entitled to the
/ @me and recovery thereof shall be without prejudice to the rights of the Partres
erthi Agreement mcludlng Termination thereof.

under the provisions of thi“s Agreement shall be made within the period set forth |
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17.5 'Waiver

17.5.1 Walver including partial or condltlonal 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.

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

(b) shall not be effectiive unless it is in writing and executed by a duly
authorized representative of such party and

() shall not affect the va||d|ty or enforceability of this Agreement in any
manner.

17.5.2 Neither the failure byt either party to insist on any occasion upon the
performance of the terms, conditions and provisions of this Agreement or any
obligation hereunder not time or other indulgence granted by a party to the
other party shall be treated or deemed .as waiver/breach of any terms,
conditions and provisione of this Agreement.

17.6 Liability for Inspection of documents

£

Except to the extent expressty provided in this Agreement:

(a) no review, comment or inspection by the Authority of any document
submltted by the Developer nor any observation or inspection of any
document or operatlone conducted at the Pl'O]eCt Site hereunder shall relieve
or absolve the Devetooer from its obligations; duties and liabilities under this
Agreement, the Applicable Laws and Applicable Permits; and

(b) the Authority shall not be liable to the Developer by reason of any review,
comment, approval, observatlon or inspection referred to in sub clause (a) '
above. j

17.7 Exclusion of implied Warrjanties‘ etc.

This agreement expressly excludes any warranty, condition or other undertaking
implied at law or by custorn or otherwise out of any other agreement between the
parties and any representation by any party not contained in a binding legal
agreement executed by thelparties.

17.8 Survival

/ R‘_(m\q 8.1 Termination of this Agreement shall:

Mgiuyy a Na}:
lau

(,: | ) \ (a) shall not relieve the Deve|oper or the Authority of any obligations already

incurred hereunder wh|ch expressly or by implication survives Termination
hereof and
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caused by acts or omlssmn of such party prior to the effectlveness of
such Termination or ansmg out of such Termination.

17.8.2 All obligations survivin‘g Termination shall only survive for_""a period of 5
(five) years following tne date of such Termination.

17.9 Entire Agreement - ‘
This Agreement and the jJScheduIes together constitute a complete and
exclusive understanding oftthe terms of the Agreement between the parties
on the subject hereof and nb amendment or modification hereto shali be valid
and effective unless such modlt’ cation or amendment is agreed to in writing

. by the partles and duly executed by persons especially empowered in this
behalf by the respective Pan|es All prior written or oral understanding, offers
or other communications of every kind pertaining to this Agreement are
abrogated and withdrawn. o

17.10 Severability |

~If for reason whatsoever{any provision of this Agreement is or becomes
invalid, illegal or unenfort:eable or is declared by any court of competent
jurisdiction or any otnef instrumentality to be invalid, illegal or
unenforceable, the valldlty legality or enforceability of the remaining
provisions shall not be | affected in any manner and the partles shall
negotiate in good faith w1th a view to agreeing upon one or more provisions
which may be substltuted for such invalid, unenforceable or illegal
provisions as nearly as |s practlcable Provided failure to agree upon such
provisions shall not be sub]ect to dispute resolution under this Agreement or
otherwise. :

17.11 No Partnership

This Agreement shall not be interpreted or construed to create an
association, joint venture or partnership between the Parties, or to impose
any partnership obligation or liability upon either Party, and neither Party

shall have any right, poWer or authority to enter into any agreement or.

undertaking for, or act on behalf of, or to act as or be an agent or
representative of, or to otherwise bind, the other Party.

17.12 Third Parties

This Agreement is intended solely for the benefits of the parties and nothing
in this Agreement shall be construed to create any duty to, standard of care

~with reference to, or afny liability to, any person not a party to this
Agfeernent, unless exprefss|y provided in this agreement.

Successors and A55|gns

This agreement shall be blndmg upon and insure to the benefit of the
parties ir permltted successors and permitted assigns, as per the

-ik." i
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17.14 Notices

Unless otherwise stated all hotices approvals, instructions to be given under this
Agreement including but not limited to a notice of waiver of any term, breach of
any term of this Agreement and termlnatlon of this Agreement, shall be in writing
and may be given by hand delivery, recognized courier, mail or facsimile
transaction and delivered |or transmitted to the parties at their respective
addresses set forth below: ' '

If to Authority !
Address : Jaipur Municipel Corporation-
Pt. Deendayal Upadhyay Bhawan,
Lal Kothi, Tonki Road,
Jaipur 302 01 5 Rajasthan

Attention: Chief Executive Officer

If to Developer

Address: Finetech Parkcon Indla (P) Ltd.
Prim Pavilion, E- 666 Nakul Path Lal Kothi Scheme
Jaipur 302 015, quasthan

Teléphone No: +91 141 5113118

Email : finetechjaibur@gmail.com

Attention - : Vijay Jain (I?iredor)

Or such address or faCS|m|I‘e number as may be duly nOtIfl d by the respective
parties from time to time, and shall be deemed to have been made or delivered
(i) in the case of any communication made or delivered by hand, by'recognized
courier or by mail (registereg,'return receipt requested) at that address and (ii) in
the case of any communicfation made by facsimile, when transmitted properly

addressed to such facsimile number.
?

17.15 Language

All notices required to be diven under this Agreeinent and all communications,
documentations and proceedlngs which are in any way relevant to ths
Agreement shall be in wr|t|ng and in English Language : -~

!

: I
_ ) Pa ! dae
17.16 Counterparts o , \ ,§ -

lﬁ-;
. b\_/'/ y\
This Agreement may be executed in two counterparts, each of whlchw
executed and delivered shall constitute an original of this Agreement-but-skrall y Attez.d

together constitute one and %only the Agreement. T /O / é
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IN WITNESS WHEREOF ﬁHE PARTIES HAVE EXECUTED AND DELIVERED
THIS AGREEMENT AS OF ‘;‘THE DATE FIRST ABOVE WRITTEN

|

SIGNED, SEALED AND DELIVERéD SIGNED, SEALED AND DELIVERED
For and on behalf of ' For and on behalf of
Jaipur‘MunicipaI Corporation Finetech Parkcon India (P) Ltd.
N
. - , | pvwiﬁ;j;/g
(Signature) : | _
(Name) ‘ Vijay Jain
- (Designation) |

(Director)
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(Signature) \
(Name)
(Designation) |
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In the presence of: Wiﬂw
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WHEREAS: : ! :
! 1. Jaipur Mumcrpal Corporatlon‘ (JMC) has been estabhshed in the year 1994 by 74"™. |

Amendment Act, 1992 to the constltutlon

In order to improve the physmal infrastructure for rap|dly mcreaslng Urban population
and also to provrde essential lfacmtles and services for growing city of Jaipur, JMC had
identified some major projects including road transport, water supply, parking, sewerage :
and storm water drainage, sol|d waste management, street llghtlng energy, affordable

housing etc. l
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Parking is a major issue in the walled city area and an emergent issue in the rest of the -
city. Due to Commercnallzatlon and addition of new vehicles on roads, demand for
parking spaces has been mcreasmg from time to time. In order to resolve the problem of
parking spaces, JMC has decnded to develop multllevel parklng spaces in Jaipur city. -

In order to improve parking facmty and to organize the traffic movement and establish
designated places for paid parkmg in Jaipur city JMC has decided to develop multllevel

parking at Ashok Marg Nallah in Jalpur C|ty

JMC has now planned to develop at the site at Ashok Marg Nallah situated in the Jaipur
a multilevel parking and Commerolal Centre on Deslgn .Build, Fmance Operate and

Transfer (DBFOT) basis. -~ -

In V|ew ‘of the above JMC hasJ |nV|ted proposals for Selectlon of: Developer for the Project
on a competitive basis through the tender. notice dated 10" October 2009 and after
evaluation of the proposals recelved JMC has accepted the. proposal of the Developer
herein and has issued to them a Letter of Award (LOA) bearing No. F-9/42/ME Il dated
02.02.2010. requiring |nteral|a the execution of this - Development Agreement in
accordance with the proposal and the LOA dated 02.02. 2010

6. .

The Developer has pald to the Authorlty the first installment of upfront premium of Rs.
29,75,875/-. (Rupees Twenty N|ne Lacs Seventy Five Thousand Elght Hundred and

Seventy Five Only).

7.
l

8. The Developer represents and warrants that it has duly fulfilled all the terms and
conditions necessary for the execttion of this Agreement as per the terms contained in
"the bidding documents and are in a -position to execute this Agreement and implement

the Project as envisaged in the Bid and this Agreement.

9.. The Developer represents that it has been formed as Special Purpose Vehicle (SPV)
Company in terms of Para 5 10:1 of the Request For Proposal (RFP) document by the
lead partner M/s Finetech- Developers (P) Ltd and JV members M/S Ram Ratana
Infrastructure (P) Ltd and M/s.M.M. Brothers respectlvely and further represent that the
combined shareholding of all the three- JV members is more than 51% and individual
share holding of lead partner is-'35% and the other two members have ‘lO% each

: shareholdlng in the SPV company, as enwsages in the RFP document.

NOW THEREFORE IN CONSIDERATION OF THE FOREGOING AND THE" RESPEC'I IVE
COVENANTS AND AGREEMENTS SET FORTH IN THIS DEVELOPMENT AGREEMENT,
THE SUFFICIENCY AND ADEQUACY OF WHICH IS HEREBY ACKNOWLEDGED, AND
INTENDING TO BE LEGALLY BOUND THE JMC AND THE DEVELOPER (HEREINAF TER

REFERRED TO AS “PARTIES” AND INDIVIDUALLY AS “PARTY/),,HEKBY AGREE AND
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THIS AGREEMENT WITNESSTH A§ FOLLOWS:
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