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Disclaimer

This RFP has been prepared by the Punjab Central Business District Development Authority
(PCBDDA). This invitation constitutes no form of commitment on the part of PCBDDA to enter
into any arrangements with any person/entity. PCBDDA reserves the right to withdraw from
the process or any part thereof or to vary any of its terms at any time without giving any reason
whatsoever. No financial or other obligation whatsoever shall accrue to PCBDDA in such a

event. The information contained in this Request for Proposal (RFP) and attached Schedules
or subsequently provided to Bidders, whether verbally or in documentary or any other

terms and conditions set out in this RFP and such other terms and conditions subj
such information is provided.

PCBDDA in relation to the Project. Such assumptions, assess
purport to contain all the information that each Bidder may

The assumptions, assessments, statements and i ontained in the RFP, may not

be complete, accurate, adequate or correct oses of Bidders. PCBDDA has no
liability for any statements, opinions or informatioft proyided in the RFP. Each Bidder should,
therefore, conduct its own investigati sis and should check the accuracy,
adequacy, correctness, reliability ess of the assumptions, assessments,

statements and information contaj is RFP. The Bidders are required to undertake their
independent assessment and i ndent professional advice on any or all aspects
of the RFP. No decision sh olely on relying on the RFP.

PCBDDA expressly disa y obligation or duty (whether in contract, tort or otherwise) to
led to rely on PCBDDA’s involvement in the preparation of this
rocess as a basis for preparing the Bid or developing the Project.

any responsibility for maintaining the confidentiality of the material
ets or proprietary data submitted to PCBDDA.

posal in response to this RFP, each Bidder certifies that it understands,
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1 INVITATION LETTER

REFERENCE: Mix Use Commercial Plot, CBD, Quaid District
Dear Bidders,

The Procuring Agency invites “Technical Proposals and Financial Proposals” to
enter into a joint venture agreement for designing, financing, construction,
operation and maintenance of Commercial Plot Downtown 1 on the lan GV
provided by CBD to be located at Quaid District, CBD, Lahore, Punjab measufing

14 Kanal (1.75 Acres) approx. (the “Project”) under Joint Venture magde,
prospective Bidders.

Unless expressly specified otherwise, all capitalized terms used all bear
the meaning ascribed thereto in the Glossary of this Re t for Proposal.

This Request for Proposal sets out, inter alia, the
partner for implementation of the Project.

In this regard, a detailed description of the_Proj S objectives are given in
Schedule D (Terms of Reference). Bidders raged to carefully review the
Project details and local conditions be itting their Proposals. A Bidder will
be selected under single stage two cedure described in this Request
for Proposal. In order for a P evaluated by the Bid Evaluation
Committee, the Bidder(s) t¥all of the Basic Eligibility Criteria
requirements stated herei

The key tentative d ch piay be extended by the Procuring Agency in its
sole discretion) of selec rocess are as follows:

August 06, 2024
1100 Hours August 22, 2024

1130 Hours August 22, 2024
Proposals to Bid| Will be communicated at a later
luation*Committee date

Bidders who fulfil the Basic Eligibility Criteria as set forth in Schedule F (Basic
ibility Criteria) are requested to submit their Proposals in accordance with this

equest for Proposal by no later than 11 a.m. August 22, 2024, by the Proposal
Submission Deadline, to:

Attention: Director Procurement
Punjab Central Business District Development Authority

Address:  CBD Punjab, Complex Ex-Walton Airport, Lt. (Navy) Yasir Shaheed
Rd, Lahore, Pakistan

Telephone: 042-99058100
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Proposal shall be opened at 11.30 P.M. on the August 22, 2024.

We would like to thank all Bidders for their interest in this Project.

N
%
&
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2 NOTICE

This Request for Proposal is provided to the Bidders solely for use in preparing
and submitting Proposals in connection with the competitive bidding process to
implement the Project.

The Evaluation Criteria was determined by the Procuring Agency and the

Proposals will be evaluated by the Bid Evaluation Committee constitute@, in
accordance with the Applicable Laws of Islamic Republic of Pakistan includ EN
not limited to Punjab Central Business District Development Authorit
PCBDDA Joint Venture Regulations, 2022 and PCBDDA Land oper
Disposal Regulations 2024.

Neither the Procuring Agency, and the Bid Evaluation mitte , In each
case, their employees, personnel, agents, consultant isors, legal advisors
and contractors etc., make any representation (expres implied) as to the

uest for Proposal or for
any other written or oral communication t i o the recipient in the course

employees, personnel, agents,
contractors etc., will be liablegi ner whatsoever to reimburse or
compensate the recipient for s, damages or expenses incurred by
the recipient in evaluating @r a upon this Request for Proposal or otherwise
in connection with the Pgdjec

advisors, legal advisors and

Any Proposal submittedsin onse to this Request for Proposal by any of the
Bidders shall bgfup e full understanding and agreement of any and all terms
of this Requést osal and such submission shall be deemed as an

acceptancg,toall'theg€rms and conditions stated in this Request for Proposal.

Any P a this Request for Proposal submitted by a Bidder shall be
opnstrue sed on the understanding that the Bidder acknowledges that prior to
submission of the Proposal in response to this Request for Proposal, the
as, after a complete and careful examination, made an independent
yluation of this Request for Proposal, scope of the Project, the project
equirements, the applicable standards, the Project Site, local conditions, physical
qualities of ground, subsoil and geology, traffic volumes and all information
provided by the Procuring Agency or obtained, procured or gathered otherwise,
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 obligations under the JV Agreement.
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This Request for Proposal does not constitute a solicitation to invest, or otherwise
participate, in the Project, neither shall it constitute a guarantee on the part of the
Procuring Agency that the Project will be awarded. The Procuring Agency
reserves its right, in its full discretion, to modify the Request for Proposal and/or
the Project at any time to the fullest extent permitted by law, and shall not be liable
to reimburse or compensate the recipient for any costs, taxes, expenses or

damages incurred by the recipient in such an event.

N
Y
&
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3 GLOSSARY

3.1 Applicable Laws: including but not limited to Punjab Central Business
District Development Authority Act 2021, PCBDDA Joint Venture
Regulations, 2022 and PCBDDA Land and Property Disposal Regulations
2024 and any common or customary law, constitutional law, any statute
regulation, resolution, rules, ordinance, enactment, judgment, order, code,
decree, directive, notification, clarification, guideline, policy, requiremefigor
other government restriction and any decision of or determination w
interpretation of any of the foregoing by any governmental authori
Competent Authority having jurisdiction over this Request for Rkope

Project or the relevant parties (whether at a national, regio ) cial,
state or local level) now or hereafter in effect, in each case amended,
ria provided in

reenacted or replaced.

3.2 Basic Eligibility Criteria: Means the basic
Schedule F of this Request for Proposal.

3.3 Benchmark Price: The minimum price to by the Bidder specified
in Schedule C payable by the SPV as per the payment terms
stipulated under the JV Agreem

3.4 Bid Evaluation Committ eans technical and financial evaluation
committee constituted b r the purpose of analyzing, evaluating
and approving the Pr

3.5 Bid Price: Pre
as submitteddy t

venue to be shared with the Procuring Agency
in the Financial Proposal.

3.6 Bid Seglrity” TheW¥neaning ascribed thereto in the Data Sheet.

Business Days: Shall mean any day that is an official working day of the
pcuring Agency.

.9 Competent Authority: Any agency, legislative, judicial or executive,
department, ministry, public or statutory person, whether autonomous or not,
of the Government of Punjab or the Government of Pakistan or any other
subdivision or instrumentality thereof.

3.10 Commencement Date: Has the meaning ascribed thereto in Section 4.16.

3.11 Completion Date: Has the meaning ascribed thereto in Section 4.16
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3.12

3.13

3.14

3.15

3.16

3.17

3.18

3.19

3.20

3.21

3.23

3.24

Consortium: A group of two (2) or more enterprises formed to submit a
Proposal and, if applicable, to carry out the Project.

Consortium Agreement: An agreement between the members of the
Consortium, conveying, inter alia, the intent to form a joint venture SPV with
shareholding / ownership equity commitment(s), role of the members of the
Consortium, in terms of Section 4.15 of this Request for Proposal. V
Contract Period: The period commencing from the date of execution of'the

JV Agreement and ending on the date falling on the earlier of:

(i) 07 years following the Effective Date; and
(i) termination of the JV Agreement

Data Sheet: The data sheet provided in Schedule
Developer: The SPV to be established and j po under the laws of

Pakistan by the Preferred Bidder for the purposes af implementation of the
Project in accordance with this Request f and JV Agreement.

Effective Date: Has the meanin cribed thereto in the JV Agreement.

Evaluation Criteria: Mea e ‘€valuation criteria provided in Schedule E
of this Request for Prop

Financial Proposal’” Meansthe financial proposal submitted by the Bidder

in response to thi estgor Proposal.

JV Agreeme he agreement to be executed between, the Procuring
Agencygand dhe Developer in pursuance of this Request for Proposal as
furth ified ig’the PCBDDA JV Regulations and provided in Schedule K.

1

Transfer Payment” means final payment for transfer of title of
the d in the name of SPV by PCBDDA, as specified in Schedule C to be
read with the relevant terms of the JV Agreement.

Letter of Acceptance: Means the letter of acceptance issued by the
Procuring Agency to the selected Bidder for selection as a Preferred Bidder
subject to terms and conditions provided therein.

Lease Rental: means the amounts payable by the SPV to PCBDDA on
account of lease rentals for the use of Land as specified in Schedule B of the

Lease Agreement.

PCBDDA: Punjab Central Business District Development Authority.
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3.25 PCBDDA Act: means The Punjab Central Business District Development
Authority, Act 2021 (Act VI of 2021), as amended from time to time.

3.26 PCBDDA Land and Property Disposal Regulations: means the PCBDDA
Land and Property Disposal Regulations 2024.
3.27 PCBDDA JV Regulations: means the Punjab Central Business District

Development Authority (PCBDDA) Joint Venture Regulations 2024. V

3.28 PCBDDA Payments: means the Lease Rental and Land Tit nsfer
Payment.

3.29 Performance Security: Has the meaning ascribed the the Data
Sheet.

3.30 Pre-Bid Conference: The conference(s) relatin gueries raised and
clarifications sought by the prospective Biddérs tha 0 be held on the

dates set out in Schedule A (Data Sheet).
3.31 Preferred Bidder: The Bidder selec this Request for Proposal.

3.32 Procuring Agency: Punjabg€ Ceptral "Business District Development
Authority.

3.33 Project Site or the * as the meaning ascribed thereto in Section
4.1.

3.34 Project: Hasgdhe mea ascribed thereto in Section 4.2.

3.35 ProjectgCos s the project cost as indicated in the Proposal by the
Bidder f e Prfject.

3.36 ubmission Deadline: Has the meaning ascribed thereto in
Sec 4.16.

posal Validity Period: Has the meaning ascribed thereto in the Data
Sheet.

.38 Proposal: Means the Technical Proposal and Financial Proposal.
3.39 Signing Date: Has the meaning ascribed thereto in Section 4.16.
3.40 SPV or the Developer: Has the meaning ascribed thereto in Section 4.18.

3.41 Technical Proposal: Means the technical proposal submitted by the Bidder
in response to this Request for Proposal.
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3.42 Terms of Reference: Means the terms of reference provided in Schedule D
(Terms of Reference) to this Request for Proposal.

N\

N
%
&
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4 INFORMATION FOR BIDDER

4.1 Introduction:

Welcome to CBD-Quaid District; Step into the heart of our city's future: the
Central Business District. Amidst towering skyscrapers and bustling streets,
opportunity abounds. This dynamic ecosystem merges innovation wit
tradition, offering investors a prime chance to shape tomorrow's landscape.
Join us in unlocking the district's potential and crafting its next chapt f
prosperity.

Punjab Central Business District Development Authority ("PCBDDAW) |

proposal / interest from prospective Firms/Investors/Develop sted
Parties”) as companies incorporated or in the form of co as per
guidelines provided in the Request for Proposal Document b Design,

Build, Finance, Operate and Maintain (DBFOM), rket and Sale of the
Project with inventory sharing rights with PCBD
master plan of CBD Walton.

Interested parties with demonstrated tec and financial capabilities to

execute the project will undergo evaluatio e technical evaluation
stage according to PCBDDA Joint gulations 2022 (Amended)
During the RFP Stage, Interest are required to submit a single
sealed envelope containing pro e RFP Procedure. The proposal
must contain required infor » eir technical, legal, managerial, and
financial capacity to underg ct in such form, along with particulars,

4.2 Project Features

4.2.1 Key d orattractive features of the Project include:
(a)£BD id District
( mescial Plot DT-I
| (1.75 Acres) approx.

4.2. his Request for Proposal is being issued as a part of the competitive

lection process to invite the Bidders to submit the Proposals with the

intent to enter into a JV Agreement for the Project. Further details on

the scope of work are available in Schedule H (Scope of Work) of this
Request for Proposal.

4.2.3 The recipients of this Request for Proposal are hereby invited to submit
the Technical Proposal and the Financial Proposal in respect of the
services required for the Project given in Schedule H (Scope of Work).

4.2.4 Bidders are encouraged to submit their respective Proposals after
visiting the Project Site and ascertaining for themselves the site

conditions, location, surroundings, climate, availability of power, water
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and other utilities for construction, access to site, handling and storage
of materials, weather data, Applicable Laws of Islamic Republic of
Pakistan including but not limited to Punjab.

4.2.5 All costs related to the visits to the Project Site shall be borne by the
Bidders and, regardless of the Proposal and competitive selection
process outcome, the Procuring Agency shall not be liable in any

manner for any costs incurred as a result of such visit(s). V
4.2.6 Any Proposal submitted in response to this Request for Salyis

the submission of Proposals in response to this Reque

shall be deemed as acceptance to the said ter

4.3 No Obligation to Select or Proceed

4.3.1 Notwithstanding anything containgd Sherein B by submission of a
Proposal by a Bidder, such Bidder a es and agrees that:

(@)

rocuring Agency, or contains false or misleading
tatements, claims, or information, or omits any material
information that must be submitted under this Request for
roposal by a Bidder, or for any other reason whatsoever;

(b) the Procuring Agency’s decision with respect to the compliance or
non-compliance of a Proposal is final and binding and that the
Procuring Agency is in no way obliged to consult the Bidder in
making its decisions; and

(c) any Proposal submitted in response to this Request for Proposal
is submitted upon a full understanding and agreement of terms
related to aforementioned points (a) & (b) above and therefore the
submission of Proposals in response to this Request for Proposal
shall be deemed as an acceptance to the aforesaid terms.
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4.4

4.5

4.6

4.7

Costs and Expenses incurred by the Bidders

4.4.1 All costs, expenses and liabilities incurred by any Bidder in connection
with the preparation and submission of the Proposal in response to this
Request for Proposal including the provision of any additional
information, attendance at meetings, conducting due diligence, visits to
the Project Site, engagement of consultants, advisors and contractors

shall be, in all cases, borne by the Bidder.
Confidentiality V

4.5.1 Information relating to the examination, clarification,
recommendation for the Bidders (including any Bidde
of the Consortium) shall not be disclosed to any p
officially concerned with the process or is not geretained®professional

4.5.2 The Procuring Agency will treat all i

4.5.3 The Procuring Agency m
is directedtodoso b

Proposal Validit

4.6.1 The Da et indicates Proposal Validity Period. During this period,
th ropo shall remain valid and open for acceptance for the
P | Validity Period.

tional circumstance, prior to expiry of the original Proposal
Validity Period, the Procuring Agency may request Bidder to grant a
ecified extension in the Proposal Validity Period.

4.6.3 This request and the response thereto shall be made in writing or
through fax or email. An acceptance by the Bidder of such extension in
the Proposal Validity Period shall obligate the Bidder to extend the
validity of the Bid Security correspondingly.

4.6.4 A Bidder may refuse the request for extension of the Proposal Validity
Period and claim return of its Bid Security.

Bid Security
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4.7.1 The Bidder shall submit Bid Security in the form and manner provided
in Annexure B - Schedule G (Bid Documents) along with Financial
Proposal defined in the Data Sheet. Bid Security shall be released to
the unsuccessful Bidders once the JV Agreement has been signed with
the Developer or the Proposal Validity Period has expired, whichever
is later.

4.7.2 Any Proposal not accompanied by the required Bid Security§, or
accompanied by a Bid Security in an amount less than that requir
under the Request for Proposal, shall be rejected by PCBD -

responsive. It is further clarified that no Bid Security in_the§form
insurance guarantee shall be entertained.

4.7.3 The Bid Security may be encashed by PCBDPDA i ollowing
circumstances:
0] in the event the Preferred Bidder f ithigyspecified time
to:
(@) comply with the instructigns laididown in the Letter of
Acceptance within tim ijpulated therein;
(b) furnish the neces mance security as and when
required under the ent;
(c) execute the WV A
(d) achieve all ¢ lonspprecedent agreed in the executed
JV Agr t.

(i) withdraws itStRroposal during the Proposal Validity Period.

(iii) he Is found by the Procuring Agency, at the time of
pefting ‘'of Financial Proposal that the Bid Security expires
r to the date falling twenty-eight (28) days beyond the

Proposal Validity Period;

4.8 Clag 0 Amendment In Request For Proposal Documents

4.8. he Bidder requiring any clarification regarding the Request for

oposal and/or any documents/forms and instruments to be submitted

pursuant to the same must notify the Procuring Agency, in writing, not

later than three (3) Business Days prior to the respective Pre-Bid
Conference relating to the Request for Proposal matters.

4.8.2 Any request for clarification in writing, or by email, shall be sent to the
Procuring Agency’s address indicated in the Data Sheet.

4.8.3 The Procuring Agency shall respond in writing or by email to such

requests and copy of the responses shall be uploaded to the website
of the Procuring Agency.
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4.8.4 Each Bidder shall nominate a representative with whom the Procuring
Agency may liaise with and shall provide such representative’s details
including designation and all relevant contact details. Legal
documentation (e.g. power of attorney, board resolutions and other
legally binding authorization) for appointment of the authorized
representative of the Bidder shall be provided with the Proposal.

4.8.5 The Proposals must be signed by the authorized signatory of eaeh of
the Bidders and where applicable, each Consortium member,
under a board resolution, substantially in the form specified i
E - Schedule G (Bid Documents), a copy of which is to be pro
the Proposals.

tion/ nts shall
ission Deadline. In

4.8.6 For the avoidance of doubt, no additional infor
be submitted by any Bidder after the Propos
the event any additional information/docu mitted by any
Bidder after the Proposal Submission ine, rocuring Agency
and Bid Evaluation Committee shallfinot camsider such additional
information/document to select a idder pursuant to this
Request for Proposal.

4.9 Language
4.9.1 The Proposal as w I correspondence exchanged by the
Bidders and the ncy shall be written in English.

4.10 Preparation Of Prgposgis
t

4.10.1 In prepari oposal, the Bidders are expected to examine in

detall, documents comprising the Request for Proposal. Material
i (deviation from scope, experience and qualification of
) in providing the information requested may result in
of a Proposal.

4.1 The Proposal shall be prepared in two separate parts, each to be
contained in a separate cover as follows:

Cover 1: Technical Proposal
Cover 2: Financial Proposal

4.11 Taxes
4.11.1 The Preferred Bidder shall be liable to pay federal, provincial and

local taxes. The Developer’s obligations to taxation are clearly
identified in the JV Agreement.
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4.11.2

4.12 Submission, Receipt of Proposals

4.12.2

4.12.3

4.12.4

For the sake of clarity, the Preferred Bidder is expected to pay all the
taxes, rents, and charges payable to any local government,
provincial or federal government and it would not be allowed to seek
any support from the Government of Punjab or the Procuring Agency
if it was unaware or ignorant of any tax, rate or charges.

letters for both Technical Proposal and Financial Proposa

respectively be in the manner required in this Requ ¢ posal.
All pages of the original Technical Proposal and Fi roposal
will be initialled by an authorized representative of t i

All required copies of the Technical Prop@sal are to be made from
the original. If there are discrepancie n the original and the
copies of the Technical Proposal, the origin y shall prevail.

The Technical Proposal and Finan@i osal shall be submitted,
in triplicate (one (1) original a copies). One (1) copy of the
[ ial Proposal shall be submitted
. Each Technical Proposal shall
be in a separate s e indicating the proposal as original
or copy clearly IGINAL” and “COPY”, as appropriate.
marked a L PROPOSAL” and the Financial Proposal
shall sealed envelope clearly marked “FINANCIAL
PRO e two (2) envelopes, in turn, shall be sealed in an
er envelope bearing the address and information indicated in the
ata’Sheet. The envelope shall be clearly marked “DO NOT OPEN,
E IN PRESENCE OF THE TECHNICAL AND FINANCIAL
AEUATION COMMITTEE”. Any Bidder who submits or
participates in more than one (1) Proposal will be disqualified.

The Proposals must be sent to the address indicated in the Data
Sheet and received by the Procuring Agency no later than the
Proposal Submission Deadline, or any extension to this date. Any
proposal received by the Procuring Agency after the Proposal
Submission Date shall be returned unopened. In order to avoid any
delay arising from the postal or Procuring Agency’s internal dispatch
workings, Bidder should ensure that Proposal to be sent through
couriers should reach a day before the Proposal Submission
Deadline.
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4.12.5 The original and each copy of the Technical Proposal and Financial
Proposal shall be prepared in indelible ink and shall be signed by the
authorized representative of the Bidder. The representative’s
authorization shall be confirmed by a board resolution provided in
Annexure E of Schedule G (Bid Documents). All pages of the
Technical Proposal and Financial Proposal shall be initialled by the
Bidder's authorized representative, stamped by the Bidder or (by
lead member in case of a Consortium) and be page numbered in
ascending order. In case of any discrepancy between the N

and the copies of the Proposal, the original copy shall pr
T

4.13.1 The Procuring Agency will open theé Propasals”in the presence of
Bidders or their authorized representatives who choose to attend, at
the proposal opening one hour “afte Proposal Submission
Deadline. The Bidders' re who are present shall sign

attendance in evidence sence.

4.13.2 The Procuring Age amine the Proposals to determine
whether they aré ‘& le nd responsive in all aspects and shall
prepare detaifed tes of the proposal opening for transparency
and its owAyeceord in accordance with the Applicable Laws.

4.12.6 Notwithstanding anything contained herein, the P
shall have the right to reject any Proposal which is
with the requirements of this Request for Proposal.

ncy
brdance

4.13 Opening of the Proposals

4.13.3 The Biddef's names, Proposal withdrawals (if any), the presence of
th€ requisite Bid Security and such other details, as the Procuring
Y, its discretion, may consider appropriate, will be

anpounted at the opening of the Proposals.

4, Any effort by a Bidder to influence the Procuring Agency in the
process of examination, clarification, comparison and evaluation of
Proposals, or decisions concerning award of JV Agreement, will
result in the rejection of that Bidder's Proposal.

14 Award Of Project

4.14.1 Subject to the requirement of the Applicable Laws, after selection of
the Preferred Bidder, the Procuring Agency reserves the right to
negotiate changes to the Proposal or to any of the terms of the JV
Agreement, in accordance with the Applicable Laws, provided
however, the Preferred Bidder will not be entitled to initiate changes
to its Proposal, or to the JV Agreement, except as set out and
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described in its Proposal and agreed upon by the Procuring Agency
in writing during the pre-bid stage.

4.14.2 After completing negotiations, the Procuring Agency shall award the
Project to the Preferred Bidder and within seven (7) days thereafter
signing of the JV Agreement, Procuring Agency shall publish on the
website of the PCBDDA, if such a website exists, the result of the
bidding process, identifying the bid through procuring identifiing
number, if any and the following information, evaluation repo N

of JV Agreement and Letter of Acceptance, or s

=5

4.15 Consortium Agreement

4.15.1 In case of a Consortium, the Propos
certified true copy of the Consortiu
Agreement as applicable shall cogfirm the fallowing therein:
(a) date and place of signing;

(b) purpose of Consorti lude the details of contract
works for which the has been invited to bid);

(c) convey the intent te V (with shareholding / ownership
equity commitme ip” the SPV in accordance with this
Request fo ) ich would enter into the JV Agreement
and subSeque perform all the obligations of the Developer
in ter e JWAgreement, in case the Project is awarded to

rtium;

(d) t the"equity stake/equity shareholding percentage to be
held,by each Member. In the event a Consortium is selected as

e Preferred Bidder, each member of the Consortium will be
ligble to subscribe its committed shareholding percentage of
quity shares of the SPV as provided in the JV Agreement;

(e) commit that all members (whose experience will be evaluated
for the purposes of this Request for Proposal) shall subscribe
to the entire issued and paid-up capital of the SPV;

() commit that any Consortium member shall not undertake to
transfer its shareholding in the SPV except as otherwise
provided in the JV Agreement; except as provided under this
Request for Proposal, there shall not be any amendment to the
Consortium Agreement after the Proposal Submission
Deadline;

(g) A clear and definite description of the proposed administrative
arrangements for the management and execution of the
Project;
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(h) Delineation of duties, responsibilities and scope of work to be
undertaken by each along with resources committed by each
partner/member of the Consortium for the proposed services;

() An undertaking that the Bidders are jointly liable to the
Procuring Agency for the performance of the obligations as
required pursuant to this Request for Proposal and JV
Agreement;

() Duties, responsibilities and powers of the lead member; a
(k) The authorized representative of the Consortium.

4.15.2 In case of a Consortium, it is expected that the lead me )

be authorized to incur liabilities and to receive | and
payments for and on behalf of the Consortium. For'@a rtium to
be eligible for participating in the bidding pracess pt t to this

Request for Proposal, the experience of theflead,member should be

indicated.

4.15.3 Any alternative proposal, such as ofle by ajBidder in sole capacity
and another through a Consorti [ summarily rejected. In
such event, all Proposals by such Bidder and its
Consortium shall also be g€jec

4.16 Project Schedule Timetable

Reguest for Proposal August 06, 2024

S comments on Request for Proposal August 19, 2024
IsSwagice of Addendum If required

ion of Proposal (the “Proposal August 22, 2024

d of Project & Execution of JV Agreement Within 25 Days of

e “Signing Date”) Announcement
Development Period
Anticipated start of design, planning and surveys | Within 03 Months
from Signing Date
Anticipated end of design, planning and surveys Within 06 Months
days from Signing
Date
Anticipated start of construction (the Within 02 Years
“Commencement Date”) Days from Signing
Date
Anticipated end of grey structure of the Within 02 Years
construction “Scheduled Completion Date”) from the start of
Construction
Anticipated end of complete construction (the Within 05 Years
“Scheduled Project Completion Date”) from the start of
Construction
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Anticipated expiry of JV Agreement and 07 Years from
completion of the Project and transfer of title of Effective Date
Land to the SPV by PCBDDA.

4.17 Insurances

4.17.1 If a Bidder is selected as the Preferred Bidder, it understands
undertakes and confirms that it shall be responsible for procuring the
requisite insurances (as provided in the JV Agreement) in respet of
the Project. All fees, costs and other expenditures relating t N

insurances shall be borne by the Preferred Bidder.

4.18 Incorporation of SPV

4.18.1 If a Bidder is selected as the Preferred der, it Understands,
undertakes and confirms that it shall be respo le for incorporating
a special purpose vehicle under the | kistan (“SPV”) which
SPV shall enter into the JV Agreem

4.18.2 All fees, costs and other_exp relating to obligation
hereunder shall be borne d Bidder.

4.19 No Contract

cr d by or arises from this Request for
Proposal, wh ! O circumstances, constitutes an offer to
ith any party whatsoever.

4.19.2 The Cugi ncy and/or the Bid Evaluation Committee do not

h obligation, responsibility, commitment or legal liability

S Bidders arising from this Request for Proposal or any
osalsubmitted in response to it.

Proposal submitted in response to this Request for Proposal is
submitted upon a full understanding and agreement of terms related
to this Section 4.19 (No Contract) and therefore the submission of
Proposals in response to this Request for Proposal shall be deemed
as an acceptance to the terms of this Request for Proposal

.20 No Collusion

4.20.1 By submitting a Proposal, the Bidder and each firm, corporation or
individual member of the Bidder represents and confirms to the
Procuring Agency with the knowledge and intention that the
Procuring Agency may rely on such representation and confirmation
that its Proposal has been prepared without collusion or fraud, and
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4.21

4.22

4.20.2

is in fair competition with the other Bidders and the Proposals of the
other Bidders.

The Procuring Agency reserves the right to disqualify any Bidder
that, in the Procuring Agency’s opinion, has engaged in collusion in
connection with the Project.

Project Team

4.21.2

4.21.3

selection of the Preferred Bidder, who will be mandated
the entire work required to be carried out in respect

The Preferred Bidder shall cause the Developer
project director who will be mandated to ovegsee the KS required
to be carried out in respect of the Project.

For the avoidance of doubt, any pgrson erprise that has a
contract with the Procuring Agecy o work on the Project will be
ineligible, unless specifically exempte the Procuring Agency.
The Procuring Agency will i i iting the Preferred Bidder /
Developer of any contr si with such persons or enterprises,

n

No Lobbying

4.22.1 The Bidder a ;sgorporation or individual members of the
Bidder, will tempt to communicate, directly or indirectly, with
any repe iveg Of the Procuring Agency and/or the Bid
Evaluation .C ee at any stage of this Request for Proposal
proce ncluding during the evaluation process), except as

resslyadirected or permitted by the Procuring Agency.
4, T curing Agency reserves the right to disqualify any Bidder

In the Procuring Agency’s opinion, has engaged in lobbying in
connection with this Project.

Claims for Costs

4231

The Procuring Agency shall not be liable for any claims, whether for
costs, expenses, losses or damages, or loss of anticipated profits, or
for any other matter whatsoever, incurred by the Bidder or any firm,
corporation or individual member of a Bidder, in preparing and
submitting a Proposal or participating in negotiations for the JV
Agreement or any other activity related to or arising out of this
Request for Proposal.
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SCHEDULE A- DATA SHEET

Project Name

Mix Use Commercial Plot Downtown-I, CBD Quaid
District

2 Address for clarifications Designation: Director Procurement
The Punjab Central Business District Developme
Authority
Telephone: +92 (42) 99058100
Email: procurement@cbdpunjab.gov.pk
Address: CBD Punjab, Complex Ex-WaltonAi
Lt. (Navy) Yasir Shaheed Rd, Lahore; i
3 | Address for Submission of Bids CBD Punjab, Complex Ex-Walton Ai
Yasir Shaheed Rd, Lahore, Paki
4 Pre-Bid Meeting Nil
5 Proposal Submission Deadline August 22, 2024, 1100 40urs
6 Proposal Opening date and time | August 22, 2024, 1130,Hours
7 Envelops title Please see Secti A
8 Language of Proposal and related | English
correspondence
9 Proposal Validity Period One hundre enty (120) days from the
ion Deadline
10 | Basic Eligibility Criteria to Schedule F (Basic Eligibility Criteria)
11 | Evaluation Criteria Schedule E (Evaluation Criteria)
12 | Method of Selection two envelope process
13 | Bid Security er shall deposit a bid security, in favour of
ocuring Agency in original Financial Proposal
amounting to PKR 50 million in the form of Pay Order,
eposit at call, bank draft or bank guarantee issued
by a scheduled commercial bank operating in
Pakistan or from a foreign bank duly counter
guaranteed by a scheduled commercial bank in
Pakistan (with a minimum rating of ‘AA’ by JCR VIS
or an equivalent rating by PACRA). The same must
be submitted along with the Technical Proposal.
14 The Performance Security to be submitted by the

Developer at the time of signing of the JV Agreement
or within two days of the signing. For an amount
equal to PKR 650,000,000 or 10% of Project Cost
whichever is higher with a validity period till the time
of completion of CP’s of the JV Agreement.

The Bidder shall deposit a performance security, in
favour of the Procuring Agency, of amounts detailed
in JV Agreement, in the form of bank guarantee
issued by a scheduled commercial bank operating in
Pakistan or from a foreign bank duly counter
guaranteed by a scheduled commercial bank in
Pakistan (with a minimum rating of ‘AA-’ by JCR VIS

or an equivalent rating by PACRA).
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Tax liability

The Bidder shall be responsible to bear all taxes,
duties, charges and fee of any nature whatsoever
whether provincial or federal.

N\

N
%
&
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SCHEDULE B- TECHNICAL PROPOSAL STANDARD FORMS

Form Tech 1 — Technical Proposal Submission Form.
Form Tech 2 — Bidder’s organization and experience

A — Bidder’s organization
B — Bidder’s experience

C — Operations and Maintenance Experience V

Form Tech 3 — Comments and suggestions on the Terms of Reference.
Form Tech 4 — Net worth of assets owned by the Bidder.

Form Tech 5 — Cash and funding lines.

Form Tech 6 — Team composition. @
Form Tech 7 — Concept master plan and design. < ’

Form Tech 8 — Sales/marketing plan.

Form Tech 9 — Financing / funding plan4icluding firancial model and cash flows.

Form Tech 10 - Curriculum Vitae roposed experts.
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FORM TECH 1 — TECHNICAL PROPOSAL STANDARD FORM

Chief Executive Officer,

Punjab Central Business District Development Authority
CBD Punjab, Complex Ex-Walton Airport, Lt. (Navy) Yasir
Shaheed Rd, Lahore, Pakistan. Punjab Pakistan

Dear Sir:
We, the undersigned, offer to act as the Developer for development of [na 0

are hereby submitting our Proposal, which includes this Techni
Financial Proposal sealed under a separate envelope.

We are submitting our Proposal in association with: [Insert a li
address of each associated Consultant].

We hereby declare that all the information and stateme
true and accept that any misinterpretation contained
disqualification.

is Proposal are
ay lead to our

If negotiations are held during the period of validit the Proposal, i.e., before the
date indicated in the Data Sheet, we undert gotiate on the basis of the
proposed staff. Our Proposal is bindin nd subject to the modifications
resulting from Contract negotiations.

We undertake, if our Proposal is
to the Project not later than the glate

itiate the developmental work related
d in the Data Sheet.

We understand you are not 9oundto ept any Proposal you receive.

We remain,

Yours sincere

Authorized Siggature [In full and initials]:

@m d Title of Signatory: [insert]

of Firm: [insert]

ontact Information: [Cell Phone & Email]

ess: [insert]
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FORM TECH 2-A — BIDDER’S ORGANIZATION

Each Bidder or member of a Consortium must fill in this form
Basic Information Form (Company Profile)

All individual Bidders and each member of a Consortium are requested to complete the
information in this form.

1 Name of firm (legal):

(In case of Joint Venture (JV), legal name of each member)

2 Nature of Business:
(Whether the firm is a Corporation, Partnership, Trust efc.)

(In case of Consortium; whether the Lead Consortium Me r is a Corporation,
Partnership, Trust etc.)

3 Head Office address:

4 Telephone:
Fax Number:

E-mail address:

5 Place of Incorporation / Registration:

Year of Incorporation / Regist

6 Bidders’s authorized rep

Telephone:
Fax numbers:

E-mail addr

7 Nationality o ne

Na Country:
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FOrRM TECH 2-B - BIDDER’S EXPERIENCE

[This form will be used for evaluation of criteria A-3 & B-1]

Note: Using the format below, provide information on each assignment for which your firm,
and each associate for this assignment, was legally contracted either individually or as a
corporate entity or as one of the major companies within an association, for carrying ou
consulting services similar to the ones requested under this Request for Proposal.

Projects will only be evaluated for scoring if the completion certificates or a copy of r
is provided.

For Development Of Real Estate / Infrastructure Projects

Sr. No. 1 2 3 5

Name of the project.

Country.

Province and exact
location

Name of Client with
address, telephone

number, fax number and
email address.

Nature of works and
special features relevant to
the contract for which
applied

(Refer to Category 1, 2, 3)

Bidder’s Role (Sole, Sub
Contactor or Partner ing8
Joint Venture).
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FOrRM TECH 2C — OPERATIONS & MAINTENANCE EXPERIENCE

[This form will be used for evaluation of criteria B-4]

Form Tech 2B — Operations & Maintenance experience performed on projects

Project Name Duration (From and To) Details of O&M Activities

& Location Performed
1

D
%
&
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FORM TECH 3 — COMMENTS AND SUGGESTIONS

Form Tech 3 — Comments and suggestions on the Terms of Reference.

N
%
&
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ForM TECH 4 — NET WORTH OF ASSETS OWNED BY THE BIDDER

[This form will be used for evaluation of criteria A-1]

Each Bidder or member of a Consortium must fill in this form

Financial Data for Previous 3 Years

Information from Balance Sheet
Year 1 Year 2 Yea

Total Assets

Total Liabilities

Current Assets

Current Liabilities

Net Worth

Copies of audited financial statements e signed and stamped by the auditor

and income statements) for the 3)Wears, as indicated above, complying with
the following conditions:

« All such documents re
Consortium, and no
« Historic financial eme
* Historic financia
statements

pargnt companies.
t be audited by a certified accountant.
entsmust be complete, including all notes to the financial

statements must correspond to accounting periods already
completed ed (no statements for partial periods shall be requested or

oreign s if participating in the bidding process should submit national tax number
tificate (or equivalent) of their country duly attested by consulate of their country.
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FOrRM TECH 5 — CASH AND FUNDING LINES

[This form will be used for evaluation of criteria A-2]

Each Bidder and member of a Consortium must fill in this form

Financial Data for Previous 3 Years

Information from Balance Sheet
Year 1 Year 2 Yea

Cash and Bank Balances

Short term investments

Funding Lines

Total

Proof of funding lines such as term sh
institutions (if applicable) must be attach
of confirmation of the respective financ
lines.

ent letters etc. with financial
ers must provide such proof by way
) which has provided such funding
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ForM TECH 6 — TEAM COMPOSITION

[This form will be used for evaluation of criteria B-3]

Bidders and each member of a Consortium should provide the names of suitably qualified
personnel to meet the specified requirements stated in technical Evaluation Criteria.

SR. NO. | NAME TITLE AND POSITION
1

o O A WO DN

N
%
&

35| Page



FOrRM TECH 7 — CONCEPT MASTER PLAN AND DESIGN

[This form will be used for evaluation of criteria C-1]

Bidder shall submit a concept master plan and design for the Project

The Concept Plan & Design shall be evaluated keeping in mind various aspects including bu
not limited to:

* Project design;
* Innovative features;
« Environmental considerations; and

* Planners for design of real estate projects.

The Bidders shall be required to demonstrate their vision for devglopme al estate
project and how they plan to undertake the development.

Marks would be awarded on the basis of value addition provided
rationale behind the plan, together with demonstration o im
record on delivering on of such concepts.

jness plan and the

tation team’s past

Bidder will be required to present the same to the
presentation) upon request.

gency (in the form of a

masterplan in accordance with the PC
land utilization efficiency and have it
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FORM TECH 8 — SALES/MARKETING PLAN

[This form will be used for evaluation of criteria C-2]

Bidder shall submit a sales/marketing plan for the Project

The Sales/Marketing Plan would be required to demonstrate the following aspects:

* Marketing strategy;

« Pricing strategy; V
* Allotment plan of permissible sub-lease areas; and

* Synchronization of the marketing plan with the development plan.

)

Marketing plan for the [name of the project] will be separately evaluated a

Bidder is also required to submit a sales plan as per the format proyided below:

Year 1 Year 2 ar Year 4 Year 5
Area (sq Sale % of Area | % of Area |_% ea |4% of Area | % of Area
fts) Price
per sq
ft
PKR K KR PKR PKR

Commercial
Residential
Total

Marks would be awarded for gich Consortium members who have an impressive set of
credentials for developing a ingthe Project and the ability to attract customers to the
real estate project.

Bidder will be requi esent the same to the Procuring Agency (in the form of a
presentation) upongrequgst.
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FORM TECH 9 — FINANCING / EUNDING PLAN

Financing / funding plan including financial model and cash flows

N
%
&
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FORM TECH 10 — CURRICULUM VITAE (CV) FOR PROPOSED TEAM

1. Proposed Position: [insert]

2. Name of Expert: [insert]

3. Name of Firm: [insert]

4. Date of Birth: [insert]

5. Citizenship: [insert]

6. Qualification: [List college/university or other specialized education, giving names of
educational institutions, dates attended, degree(s)/diploma(s) obtained]

7. Membership in Professional Associations and Publications: [Insert]

8. Work Experience (Note: summarize professional experience in reverse c
order indicating particular technical and managerial experience relevant te

Period Employing Position Project

Organization

9. Certification:

knowledge and belief, this CV correctly
yself. | understand that any wilful
alification or dismissal, if engaged.

I, the undersigned, certify that to the bes
describes my qualifications, my expefie
misstatement described herein may | &

Name of e Signature Date

Na f Authofized Representative Signature Date
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SCHEDULE C - FINANCIAL PROPOSAL STANDARD FORM

Financial Proposal standard form shall be used for the preparation of the Financial Proposal.

1 Bidders are required to quote:

(a) Lease rentals keeping in view the price of Land payable on a monthly basis startin
from commencement of the construction, and;

(b) Final payment for the purchase of Land payable to PCBDDA which may be ma
in cash or by way of value of the ‘inventory and/or completed residential
apartments/houses/units, to be transferred to PCBDDA.

Both (a) and (b) are jointly referred herein as the ‘PCBDDA Payments

The minimum PV amount of the PCBDDA Payments payable by any Bidde be above
PKR Six Billion, Five Hundred Million only (6,500,000,000) (* ark Price”).

cordance with the terms
unt in words [insert] (the

ntory received by PCBDDA upon
or commercial apartments or houses

on the amounts received and or the
completion of the Project in terms of tesi

40| Page



FINANCIAL MODEL FORMS

» Financial model (to be provided in an excel workbook / spreadsheet) and should have the
following below components:

1. Project Cost Breakup

Item Total

Total Project Cost

2. Funding / Capital Structure

3. Projected cash flows —initial funding€ompgttment/paid-up share capital of SPV,

and the PCBDDA Payments 2
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SCHEDULE D — TERMS OF REFERENCE

Project Background

PCBDDA has earmarked the Project Site for the establishment of the Project at [location]. The
salient features of the Project Site include:

e CBD, Quaid District
e Commercial Plot DT-I
e 14 Kanal (1.75 Acres) approx.

THE ASSIGNMENT

The Bidder will be required to design, construct, finance, develop, operate a tain
the Project on the Land to be provided by PCBDDA. The Preferfed Bidder shall be
responsible for inter alia procuring financial and commercial arral s for the design,
construction, sale and operations/maintenance work of
Preferred Bidder shall incorporate a SPV under the laws o i ch will develop
the Project and sale the units to the customers. The shar
maintained in accordance with the terms proposed i
Preferred Bidder. Such shareholding shall also be maintai in accordance with the JV
Agreement.

The Project will be implemented on Approx.
the SPV after the execution of the JV :
The Commercial Plot shall be transfél
Lease Agreement (as may be dgfi
Project Site to be provided
Agreement, PCBDDA shall

cresyfor which land shall be leased to
ingaccordance with the terms thereof.
V upon completion of 07 Years of
Agreement). In consideration of the

receive ‘lease rental’ during the construction
of transfer of title of the Land upon completion
all either make the payment in cash or transfer
apartments’ in favour of the PCBDDA or its nominated

of the Project for whic
equivalent value of
parties.

e de ped by the Preferred Bidder within 6 Years and 9 Months from
ate. The Preferred Bidder shall complete the grey structure in 01
Year from Construction Commencement Date and complete the entire
cong ion/finishing in 02 Years from the Construction Commencement Date. In any
1e_Preferred Bidder shall complete the development of the Project within the

ECT TERM AND PARTIES

l'! G

Parties

The JV Agreement establishes the rights and obligations of both PCBDDA and the
Developer and will be signed between PCBDDA and the Developer.

2 Term
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The term of the JV Agreement will, unless specified otherwise in the JV Agreement,
commence from the Signing Date and will continue until the end of the Contract Period
(the “Termination Date”) which will include an approximate construction period of 07
Years of construction period divided into 12 months for grey structure and 12 months for
completion of the finishing works.

Ownership

The Preferred Bidder shall enjoy the structures designed and built by it for the term e

JV Agreement. The Preferred Bidder further enjoys the commercial property ri
additional revenue, as described in the JV Agreement.

Project Scope

The Preferred Bidder will be required to undertake the works set out in (Scope
of Work).

Implementation Strategy

(@) The Preferred Bidder shall be responsible for developin d implementing the
financing structure for the Project including {ithe financing and commercial
arrangements for the design, construction, s rations and maintenance
work in accordance with the requirement uest for Proposal.

(b) The Preferred Bidder shall form th V for
Preferred Bidder shall maintain its s Idi
the Consortium Agreement
requirements of the JV Agregl

implementation of the Project. The
in the SPV as communicated through
a f4its Proposal in accordance with the

(c) The Project shall be fip@nc
equity / commercial lo

a combination of customer advances, Developer’'s

(d) PCBDDA shallgnot¢provide any financial support or sovereign guarantees.
DA shall not be responsible for providing any collateral in order
e. Financial close will be the responsibility of the Developer.

(€)

esponsible to collect revenues through sub-leasing/allotments and or sale of
he plots/apartments/units in accordance with the JV Agreement.

Developer will be required to pay PCBDDA the price of Land in two components
(“PCBDDA Payments”):

(i) first; the monthly lease rentals during the construction period soon after
commencement of the construction,

(i) second; lump-sum cash payment for the transfer of title of Land in the name of
SPV upon completion of the Project, or equivalent value in in terms of share and
or transfer a percentage of the inventory/revenue upon completion of the project
or when the sale proceeds shall commence (whichever is earlier).
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The minimum PV of (i) and (ii) shall not be less than the base price of PKR
6,500,000,000 PKR (Six Billion, Five Hundred Million).

(g9) The Developer shall establish an escrow account with an escrow bank in which the
revenue collections from the sale of units/apartments/houses will be deposited. The
revenue amount shall be deposited in the escrow account by the Developer until such
time that the Developer has contributed his share of the capital/equity committed fo
the Project, in accordance with the JV Agreement.

Initial funding commitment

The Developer shall as part of the JV Agreement be required to ensure tha

commitments confirmed by the Preferred Bidder as a part of the Propg
months from the Effective Date.

Final Payment for the Land

The Developer shall pay final payment of the Land
transfer/ hand-over the [pre-agreed number of the inventory/
value of outstanding payment of the Land] to the PEBDDA in
specified in the JV Agreement without any further co
time of such transfer. These structures are subj
in order to ensure that they are handed ovér'in a
set out in the JV Agreement.

of the Project or
uctures representing the
ood working condition as
on to the Developer at the
pection and correction process
dance with the terms and conditions

8 Allocation of Risks and Responsi

d the Preferred Bidder shall be in accordance with
hall be deemed to have full and complete

All risks and obligations of P
the JV Agreement and ghe de

understanding of the ri r g togthe Project and their allocation, as set out in the JV
Agreement.

9 Specific Taxati ramework for the Developer
The Devel I b ble to pay federal, provincial and local taxes, as they exist on

evant Bidder is appointed as a Preferred Bidder.

obtain the required approvals from Punjab Environmental Protection Agency as
juired under the Applicable Laws of Islamic Republic of Pakistan which include but are
ot“limited to the Punjab Environmental Protection Act 2023 and rules promulgated
ereunder.

1 Land Allocation, Lease and Sub-Lease
(a) The PCBDDA shall enter into a master lease agreement with the Developer to lease
land for construction purposes and to transfer title of the Land by PCBDDA in the name

of SPV upon completion of the Project and receipt of final payment of the Land as per
the terms more fully described in the JV Agreement.
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(b) The Developer shall commence the marketing activities from the Signing Date.
However, the Developer shall launch sales of [units] subsequent to the later of [six (6)
months after the commencement of the project construction or upon completion of
[twenty five percent (25%)] of the project works.

(c) The Developer shall have flexibility in proposing a sales launch plan. However, the
sales plan should have the following components:
Sales Launch Plan

1. Pre-Launch Phase (2-3 Months Prior)

o Market Research and Analysis:

o Conduct a detailed market analysis to understand target demographi etition,
and demand.

o Identify key selling points and unique value propositions of the prope
e Branding and Positioning:
o Develop a strong brand identity for the project, in iNg na 0, and tagline.

o Create a compelling brand story that resonat otential buyers.

e Sales Collateral Preparation:

o Develop high-quality marketing m ials; ures, floor plans, 3D renderings, and

virtual tours.
o Create a dedicated project¥ cial media profiles.

o Prepare a comprehegSive sales kit for the sales team, including FAQs, pricing sheets, and

objection handling gui
o Digital Marketing Strateg
mpaign on social media to create buzz and curiosity.

arketing campaign targeting potential buyers and investors.

o Train the sales team on the project details, pricing strategies, and objection handling.
o Conduct role-playing sessions to prepare for buyer interactions.

nch Phase (1-2 Months Prior)

e Launch Event Planning:
o Plan an exclusive launch event for VIP clients, brokers, and media.
o Arrange for a soft launch to gather feedback from a select group of potential buyers.
o Organize virtual and in-person tours to showcase the property.

e Advertising and Media Outreach:

45| Page



o Launch a full-scale advertising campaign across digital, print, and outdoor media.
o Engage with local real estate bloggers and influencers for reviews and mentions.
o Send out press releases to media outlets to announce the project launch.

e Lead Generation and Management:
o Implement a lead tracking system to capture and manage inquiries.
o Set up a CRM system to manage and nurture leads throughout the sales process
o Offer early-bird discounts or incentives to encourage pre-bookings.

e Community Engagement:
o Host webinars and Q&A sessions for potential buyers.

o Engage with the local community through sponsorships an ents.
3. Post-Launch Phase (Ongoing)

e Follow-Up Campaigns:

o Send personalized follow-up emails and calls
o Provide limited time offers or exclusiv

o Regularly update buyers on the s and milestones.

e Continued Marketing Efforts:

o Maintain a consistent @nli se hrough regular social media updates and content
creation.

o Run targeted digital to réach a broader audience and drive more leads.

o Keepth ebsite updated with new content, testimonials, and news.

ip Mahagement:
ong post-sale customer service team to address buyer queries.
rganize community-building events to foster relationships among residents.
o Gather feedback from buyers and use it to improve future projects.
Sales Performance Review:
o Analyze sales data to assess the effectiveness of the launch plan.
o Adjust marketing and sales strategies based on performance metrics.

o Prepare afinal report to summarize the launch outcomes and lessons learned.

(d) The total period allowed to the Developer for implementing the sales launch plan and

receiving of sales monies for the [units/apartments] is [five (5)] years from the Effective
Date.
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12 Relocation of Utilities

The Developer shall be required to identify any utilities at the Project Site and provide the
re-location plan in accordance with the requirement of the JV Agreement.

13 Utility Provisions

(a) Gas Supply and Electricity: It shall be the obligation of PCBDDA to provide gas and
electricity at the Project Site (as provided in the JV Agreement) on or prior tg, the
Scheduled Completion Date. In the event the Developer wishes to procure
electricity, it shall notify such intention one (1) month from the Signing Date an a
ensure that utility agreements in respect of supply of gas and electricity al
with the respective utility providers within 36 months from the Signin

(b) Water Supply: PCBDDA shall provide water supply at the Project @ bvided in

the JV Agreement) on or prior to the Scheduled Completion Date.

O
N
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SCHEDULE E- EVALUATION CRITERIA AND SCORING SYSTEM

EVALUATION CRITERIA

the Single Stage Two Envelope Method. The total score of the technical and financial

The Evaluation Criteria of the Technical Proposal and Financial Proposal shall be held under
evaluation shall be one hundred (100).

1 EVALUATION OF TECHNICAL PROPOSALS

1.1 A public Technical Proposal opening shall be held at the time, date and

shall be communicated to all Bidders.

Y\"“\/

1.2 The Technical Proposal will be evaluated on the basis of Single St @ nvelope

Bidding Procedure.

1.3 Technical Proposal of Bidders meeting the Basic Eligibilit§sCritéfia shall be considered

and reviewed.

1.4 The Bidders securing at least [seventy-five (75)] m
consideration and shall be ranked from highest
score (“TS”). Financial Proposals of thosedBi
(75) marks shall be returned to the res

f

s or more shall qualify for further
the basis of their technical

0 secure less than seventy-five

without any consideration.

1.5 Bid Evaluation Committee shall att a teehnical score to responsive Technical

Proposals in accordance with

1.6 Technical score shall be gélcu d as follows:

Serial Crite
No.

Weightage/
Marks

et worth
- Cash and funding lines
- Project financed and implementation
capability

35%

echnical Capability
- Real Estate / Infrastructure Development
experience
- Team composition
- O&M experience

45%

C. Business Plan Evaluation

- Concept Plan & Design
- Marketing Plan

- O&M Plan

20%

D. Total

100%

The detailed Evaluation criteria is set out in this Schedule E (Evaluation Criteria and Scoring

System) below.
2 EVALUATION OF FINANCIAL PROPOSALS
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2.1 Financial Proposal opening shall be held at the time, date and venue which shall
be communicated to all technically qualified Bidder(s).

2.2 The Bid Security shall be checked first. In the event the Bid Security is not submitted

along with the Financial Proposal in the same sealed envelope, such proposal(s)
shall be rejected without any consideration.

2.3 The Financial Proposals shall also be checked for arithmetic errors. Finan
scores shall be computed on the basis of criteria provided in this Sched

(Evaluation Criteria and Scoring System).

2.4 The Financial Proposal(s) shall be evaluated against the criteria his
Request for Proposal. The Bidder who quotes the highest prese of
PCBDDA Payments be considered as the Preferred Bidder.

This PV shall be computed at a discount rate of [ten pe %)] over a period

of 07 years on the PCBDDA Payments. The minimum
Payments payable by any Bidder shall be above
Million (6,500,000,000)

2.5 The Preferred Bidder shall be issued a letter containing invitation for
contract negotiation. Any factor having .a the information provided in
response to this Request for Proposalghall e subject to negotiations.

3 TECHNICAL EVALUATION CRITE

The Technical Proposal shall be eval basis of the criteria given below:
A) Financial Capability Maximum Points — 35
A — 1) Net worth Maximum Points — 20

The Bidder must h at ible net worth of not less than PKR
3,000,000,000/-.

Net worth o ,000/- will be awarded 10 marks.

increment of PKR 500,000,000/- above
ill be awarded till the maximum of twenty (20)

onsortium, only such members of the Consortium
e proposed to be shareholders of the SPV as per the
ortium agreement shall be considered for this criterion, and
e evaluation of the same they must collectively meet the
riterion and the lead member must have a minimum Net worth
of PKR 3,000,000,000/-.

(Note: Current exchange rate of PKR 280 per US Dollar or
current exchange rate of other currencies prevailing at the bid
submission date will be used to convert foreign currency to
PKR)
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A - 2) Cash and funding lines

The Bidder must have a minimum cash, short term or liquid
investments and funding lines of which at least thirty (30)
percent of the aggregate number should be demonstrated
through cash and short-term investments.

Cash, short term or liquid investments and funding lines of not
less than PKR 3,500,000,000/- will be awarded 10 points.

A - 3) Project financing and implementation capability

The Bidders must have completed project financing of different

projects during the last 10 years. Projects presented by the

bidders to qualify in this category shall meet the following

requirements:

1. Successfully financed & implemented real estate /
infrastructure project of a minimum project cost of PKR
5,000,000,000/- will be considered for evaluation.

2. Bidder or the Consortium Member has minimum tw,
percent (20%) equity stake in the projects offered for
evaluation.

Projects complying with the above requirementspwi ieve
the score of minimum three (03) marks. For projéctsthavin st
in excess of PKR 5,000,000,000/-, an incre 1 rk will

be awarded for every PKR 500,000,000/- project
cost, up to a maximum of five (5) mar
Format for financing & implemenpt lity evaluation

provided with the Request for
an audit firm / lender / financiahi

be duly certified by

(Note: Historical exchahige ailing on completion of

Maximum Points — 10

Maximum Poi V

assignment/project will ed to convert foreign currency to
PKR)
B) Techni abi Maximum Points — 45

B - 1) Past ormance and Current Commitments

Completed Projects - Projects of similar nature and
ith cost of at least 30% of estimated project cost)
eted over last 10 years:

arks for each Project up to 2 Projects)

.5 marks for each additional Project until max marks of
15 marks achieved)

Bidders must provide Completion Certificates / Taking Over
Certificates / Substantial Completion Certificate for projects
mentioned in the submitted proposal. The certificates must

Maximum Points — 15

50| Page



have been issued by the sponsors of the projects. No marks if
the above evidences are not attached.

* (No marks for less than 2 projects)

B - 1.2) Projects in hand - Projects of similar nature and
complexity (with cost of at least 50% of estimated project cost)
in hand:

(3.5 marks for each Project up to 2 Projects)

(1.5 marks for each additional Project until max marks of
10 marks achieved)

Bidders must provide Acceptance letter/Award letter for
projects mentioned issued by the sponsors of the projects. No

(Note: Historical exchange rate prevailing on completion

assignment/project will be used to convert foreign curi
PKR)
B - 2) Equipment

To ensure bidders are adequately equipped ndlesreal
estate/infrastructure projects, they m Vi idence of
owning the following equipment:

marks if the above evidences are not attached.
* (No marks for less than 2 projects)
é()

= Computerized Concret i lant 30 CuM/Hr
capacity (02 Nos.) (2

= Transit Mixer 6CuMfCap 0s.) (0.25 Mark)

= Concrete Truck Rlaci (02 Nos.) (0.5 Mark)

= Mechanical/ Rydr Crane at least 20 Ton (04 Nos.)
(0.5 Mark

= Static Pu Nos,) (0.5 Mark)

=  Dump 0.25 Mark)

= Log 7)) (0.25 Mark)

=  Totz or Surveying (02 Nos.) (0.25 Mark)

= Diesel'@enerator 15 — 20 kVA (06 Nos.) (0.5 Mark)

xcavator (06 Nos.) (0.25 Mark)

ile Boring Rig Machine (02 Nos.) (0.25 Mark)
Tower Crane (02 Nos.) (0.25 Mark)

Tractor Trolley (06 Nos.) (0.25 Mark)

arks if the manufacturing certificate / Purchase certificate
eased / Rented / ownership proof is not attached. Capacity
of the equipment / Plant should be clearly mentioned.

Proportionate marking if equipment is less than the minimum
required number.

Maximum Points — 10

N\

Maximum Points — 5
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B - 3) O&M Experience

Maximum Points - 5
Bidder must have direct experience in providing O&M services

for real estate / infrastructure projects. The following services
would qualify as relevant direct O&M experience:

O&M experience with the mix of following activities:
1. Provision of electricity and/or other utilities;
ii. Solid waste management; V
iii.  Effluent management operations; and
iv.  Operation of common facilities

(5 marks)

Provision of utilities (such as electricity, water, gas,
telecommunication amongst others) (2 Marks per project —

max of two projects)

Carried out solid waste management and collectiongan
operations of waste water / effluent treatment. (1 Mark
Operated and maintained other services such as

recreational/gym etc: (2 Marks per project — ma jects)

B - 4) Team Composition
. Maximum Points - 10
Project Manager — (2.5 Mark)

Master’s degree in relevant field .a PMP certified,
having at least 25 years overall” ex ce out of which 15
years relevant experience.

Marketing / Business el Team Lead: (1.5 Mark)
Must have Master’ in relevant field with at least 15

years of overall
experience.

minimum 10 years relevant

Team Lead (1.5 Mark)

essional Civil Engineer registered with PEC each having at

(
Q. 20 years of overall experience & minimum 15 years

relevant experience.
Civil Engineers — Team Lead (02 Nos : 0.5 Mark Each)

Professional Civil Engineer registered with PEC each having at
least 15 years of overall experience & minimum 10 years
relevant experience.
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Environmental Expert — (1 Mark)

Must have Master’s degree in relevant field with at-least 15
years of overall experience & minimum 10 years relevant
experience.

Expert Electrical / MEP Engineer — (1 Mark)

Expert Electrical / MEP Engineer registered with PEC with at
least 15 years of overall experience & minimum 10 years
relevant experience.

CVs in the manner and form format provided in this Request for
Proposal would be provided for these experts who should either
be employees of the Bidder/any member of the Consortium or

be associated with them through binding contracts.
Evidence of each Team Members Personnel Qualification
Experience to be verified through attached Degrees / P

e /

verification / CV’s / Affidavits / Employment Certifi
Certifications etc.

C) Business Plan Evaluation
C - 1) Concept Plan & Design

The concept plan and design should j th wing:
Project design — 2 marks
Project plan for grey structureand finishing — 2 marks

Innovative features — 2 ks
Environmental considerati -2 rks

Development str

Marks would he basis of value addition provided
in the busi e rationale behind the plan, together
with demo he implementation team’s past record on
delivering on'seich concepts.

ales/Marketing Plan
heBidder to demonstrate the following
ects:
arketing strategy; - 4 Marks
ii. Pricing strategy; - 1 Mark

iii. Allotments plan/sub-lease; and - 2 Mark
iv. Synchronization of the marketing and development plan. — 1
Mark

Maximum Points — 20
Maximum Points — 09

Maximum Points — 08
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C - 3) O&M Plan Maximum Points - 03

The Bidder will be required to provide an O&M Plan for the
operation and maintenance of the build facilities.

N\
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SCHEDULE F- BASIC ELIGIBILITY CRITERIA

1 General

1.1  Except for foreign entities each Bidder must possess valid registration certificate
from Federal Board of Revenue and Punjab Revenue Board (where applicable). |
case of a Consortium, all members of a Consortium are required to comply with this

requirement. In case of foreign entities, such Bidder should submit tax certificate of
its respective country duly attested by a Pakistani Consulate.

1.2 The Bidder (and in case of a Consortium, each member of such C ) sha
submit valid tax returns for the last three (3) years.

1.3 In the event the Bidder or any member of the Consortium is a go nt owned
or controlled enterprise, such Bidder must establish th is legally and financially
autonomous entity. For such purpose, the Bidder or evant member of the
Consortium shall submit an affidavit in the mann ided in Schedule
G (Bid Documents), confirming that it is legally afd finangially’autonomous body.

1.4 On the members of the Consortium shoul
Engineering Council & registered in P

egistration with Pakistan
ssional Architect is mandatory.
of civil engineering firm/member of
consortium shall be required. Vali ation certificates to be attached. At
least one (1) member of the coms d be a CA (no limit) construction firm.
The consortium should alsofid sultant firm for design as per Request for
Proposal requirement ' ondition, a contractual arrangement in the
form of memorandu anding or equivalent shall be submitted).
1.5 The Bidderisn y any government entity. An affidavit in the manner
re A - Schedule G (Bid Documents) confirming that the
Bidder is giot blacklisted by government entity shall be submitted with Technical
Proposali In gase of'a Consortium, each member of such Consortium shall submit
suc

16 T S conflict of interest of the Bidder and in case of a Consortium, each
me r of such Consortium.

ending litigation against the Bidder or any member of the Consortium, shall in
total not represent more than fifty percent (50%) of the respective net worth, nor
shall there be, any litigation that prevents the Bidder or any member of the
Consortium to perform its obligations under the JV Agreement. The Bidder and in
case of a Consortium, all members of such Consortium shall provide details of all
pending litigation in the form and manner provided in Schedule G (Bid Documents).
In the event there is no pending litigation, such Bidder/member of a Consortium
shall submit an affidavit in the form and manner provided in Annexure A - Schedule
G (Bid Documents) confirming that there is no pending litigation by or against such
Bidder/member of the Consortium. In case of a foreign entity, the affidavit should
be notarized by a notary public and attested by a Pakistani Consulate.
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2 Financial Situation/ Historical Financial Performance
2.1 Net Worth

(@) Current Net Worth of the Bidder shall be PKR 15 billion (excluding any surplus
on revaluation) as presented in the most recent financial statements / wealt
statement.

(b) The Bidder/each member of the Consortium shall submit audited fiRan
statements for the last three (3) years. For the avoidance of doubt, the au

financial statements of the latest financial year shall be evaluated t

the net worth of the Bidder.
(c) In case of a Consortium, the members of the Consortium @

weighted average must meet the criterion. The propesed sha ding ratios
as provided in the Consortium Agreement wi sed as weights in
calculating the weighted average.

2.2 Average Annual Turnover or Liquid Investments

(@) The Bidder shall have an average taepover of PKR 3500 million for last
three (03) years.

pvestments in the form of Short-term investment

(b) The Bidder shall havéel

(c) nsortium, the members of the Consortium collectively as per
e must meet the criterion. The proposed shareholding ratios

in the Consortium Agreement will be used as weights in

3 History o n-Performing Contracts

non-performance of a contract by the Bidder should not have occurred in the
last five (5) years prior to Proposal Submission Deadline based on all information
on fully settled disputes or litigation. A fully settled dispute or litigation is one that
has been resolved in accordance with the dispute resolution mechanism under the
respective contract and where all appeal instances available to the Bidders have
been exhausted.

3.2 The Bidders shall provide details of such non-performance of contracts or the Bidder

(in case of Consortium, the lead member of the Consortium) shall submit an affidavit
in the form and manner provided in Annexure A - Schedule G (Bid Documents).
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3.3 The past performance of the Bidders on all completed and ongoing projects may
also be checked in coordination with other government departments.

N\

N
%
&

57| Page



SCHEDULE G- BID DOCUMENTS

ANNEXURE A - AFFIDAVIT
NOTES FOR EXECUTION OF AFFIDAVIT

. The mode of execution of the Affidavit should be in accordance with the procedure, if
any, laid down by the Applicable Laws of Islamic Republic of Pakistan.

. Also, wherever required, the Bidder (and in case of the Consortium, each mem w
the Consortium, wherever required) should submit for verification the e
charter documents and documents such as a resolution / power of atieme

of the person executing this Affidavit for the delegation of power h @

of the Bidder.
also have to be
n where the Affidavit

. This Affidavit shall be notarised with the Notary Public.

. For an Affidavit executed and issued overseas, th u
legalised by the Pakistani Embassy and notarised infthe jurisdi
is being issued.

Please find below the form and substance of th Vit.
ID
Date:
[e]
[o]
[Address]
We, Jimsert namelof Bidder] hereby represent and warrant that, as of the date of this Affidavit

Bidder / lead member of consortium / JV], and each member of our consortium (if

e ¢
appheanle):

are not in bankruptcy or liquidation proceedings;

b) are not blacklisted by any governmental or non-governmental department / agency;
(c) have not been convicted of, fraud, corruption, collusion or money laundering;

(d) are not aware of any conflict of interest or potential conflict of interest arising from

prior or existing contracts or relationships which could materially affect our capability
to comply with the obligations under the JV Agreement;
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(e) are legally and financially autonomous entity;

(f) there is no pending litigation which represents more than fifty percent (50%) of our
net worth;

(g) are not under any non-performance of a contract within last five (5) years of the
Proposal Submission Deadline; and

(h) have not failed to sign a contract with any procuring authority following award. V
We have also attached proof of registration of each member, if applicable, from t
statutory authority.

Yours sincerely,

Signature of Authorized Signatory:

Name and Title of Signatory:

Name of Firm:

Address:
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ANNEXURE B - BID SECURITY

[insert date]
To:

The Punjab Central Business District Development Authority, [Insert Address] (th
Beneficiary)

Guarantee No: (the
Guarantee)
Date of Issue:

Date of Expiry:

Guarantee Amount:

Name of Guarantor:

Name of Principal:

We, [e], being the Guarantee issuing bank (the Issuing Bank) un
party / parties have responded to the ‘Request for Pro
Punjab Central Business District Development Authei
‘Name of the project’ Project (as amended a

rstand that the following
o] (“RFP?”) issued by the
eneficiary”), in relation to the
ented from time to time), by

[Name of the Bidder], a [Insert legal stat
its [registered office OR place of busi at [Insert address], (the Bidder, which

transferees).

at pursuant to the RFP, the Bidder is required to
provide the Beneficiary, a bi e form of a bank guarantee equal to PKR [e] and
issued by a scheduled ¢ ercl operating in Pakistan (with a minimum credit rating
of at least ‘A-’ as rated by@CR'VIS or an equivalent rating by PACRA).

the Issuing Bank, hereby undertake irrevocably and
pay to the Beneficiary, without any notice, reference, recourse,

or any other
equivalent in ag

, agreement, instrument or deed, any sum or sums (or any part thereof)
egate up to but not exceeding a maximum amount of:

PKR [e]/- (Pakistani Rupees [e])

(the Guaranteed Amount)

2diately, provided however not later than one (1) business day from the date of receipt of
efBeneficiary’s first written demand (the Demand) at the Issuing Bank’s offices located at
¢], such Demand referring to this Guarantee and stating the amounts demanded.

We, the Issuing Bank, shall unconditionally honour a Demand hereunder made in compliance
with this Guarantee and immediately on the date of receipt of your Demand, as stated earlier,
and shall transfer the amount specified in the Demand to the bank account, as notified in the
Demand, in immediately available and freely transferable funds in the currency of this
Guarantee, free and clear of and without any set-off or deduction for or on account of any
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present or future taxes, levies, imposts, duties, charges, fees, deductions or withholdings of
any nature whatsoever and by whomsoever imposed.

This Guarantee shall come into force and shall become automatically effective upon the
submission of the proposal by the Guarantor to the Beneficiary in response to the RFP.

After having come into force, this Guarantee and our obligations hereunder will expire on the
earlier of:

() One hundred and eighteen (118) days from the date of submission of the proposal by
the Guarantor to the Beneficiary in response to the RFP; or

(i) when the aggregate of all payments made by us under this Guarantee
Guaranteed Amount.

or discharge by mutual agreement by the Beneficiary, the Bidd
document, agreement, instrument or deed shall not in any im
hereunder and maybe undertaken without notice to us and withgut
additional endorsement, consent or guarantee by us.

ny gther entity of any
[ ffect our liabilities
e necessity for any

This Guarantee for its validity period shall not be
change in our constitution or of the Bidder’'s constit
and this Guarantee shall be legally valid, enfofCeal
and permitted assignees.

r affected in any manner by any
eir successors and assignees
binding on each of their successors

All references to any contract, agree d er instruments or documents are by way
of reference only and shall not affect ions to make payment under the terms of this
Guarantee.

I cause or permit to be assigned or transferred any
is Guarantee without our prior written consent, which
held or delayed.

The Beneficiary may not assi
of their rights, interests a e

consent shall not be unr ly

of this Guarantee are held or found to be invalid, illegal, or
whatsoever, in any respect, any such invalidity, illegality, or

undertaken under this Guarantee, which obligations are valid and legally binding on
3 orceable against us under the Pakistani law and under the laws of the jurisdiction
% e this Guarantee is issued. Further, that the signatory(ies) to this Guarantee is / are our
authorized officer(s) to execute this Guarantee.

This Guarantee and all rights and obligations arising from this Guarantee shall be governed
and construed in all respects in accordance with the laws of Pakistan. The courts of Pakistan
shall have exclusive jurisdiction in respect of any dispute relating to any matter contained
herein.

The issuance of this Guarantee is permitted according to the Pakistani law and the laws of the
jurisdiction where this Guarantee is issued.
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Authorized signatory:

Date:

Place:

Authorized signatory:
Date:

Place:
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ANNEXURE C - DECLARATION

We the undersigned return this Request for Proposal submission, the Technical Proposal and
its appendices and acknowledge that we are bound by its content.

We confirm that we are fully conversant with the requirements of the Punjab Central Business
District Development Authority (“PBCDDA”) and the subject matter of the procuremen
exercise as set out in this Request for Proposal.

knowledge, analyses, interpretation, information, opinions, conclusions, jud
assessments independently undertaken, formulated, obtained, and verifiedgh
team members and not in any way upon any action or omission, the g
accuracy, completeness, relevance, or suitability of any Information. We f
we understand all aspects of this Request for Proposal and its governing r

We warrant that the details of this submission in response to th
not been communicated to any other person or adjusted i
or arrangement with any other person or organization.

ith any agreement

We acknowledge that the PBCDDA is not bound to p i e procurement exercise
and reserves the right at its absolute discretion to t orot accept any proposal submitted
and thereafter invite any Preferred Bidder to enter inte a reement for the delivery of the
Project.

We certify that we have full power and authotity to mit this response to the Request for
Proposal and that this is a bona fide s i sponse to the Request for Proposal.

Signed for and on behalf of (Biddef/ ¢ rtium member):

Signature:

Position:

Name:

S| WITNESS II
NAME: [INSERT] NAME: [INSERT]
PASSPORT NO./CNIC NO.: PASSPORT NO./CNIC NO.: [INSERT]
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ANNEXURE E - BOARD RESOLUTION

(to be printed on the letterhead of the respective entity)

EXTRACTS OF THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF
[INSERT NAME] (THE “COMPANY”) HELD ON [INSERT DATE] AT [PLEASE INSERT THE

PLACE AT WHICH THE MEETING WAS HELD]
AUTHORIZATION OF THE COMPANY TO PARTICIPATE IN THE BIDDING PR V
PURSUANT TO THE REQUEST FOR PROPOSAL DATED [INSERT DATE]

For individual Bidder

“IT IS HEREBY UNANIMOUSLY RESOLVED that the Company be and is h thorised
to participate in the bidding process pursuant to the Request for Pgbposal dated [insert date]
issued by [insert name of the authority] in respect of desig iflancing, construction,
operation and maintenance of [name of project].”

“IT IS FURTHER RESOLVED that Mr. [insert name] S/@ [inserfi\name] holding Passport
Number/CNIC No. [insert number] as the [insert desighation),of the Company (“Authorized
Representative”), be and is hereby authorised tgo_sign cute all forms/ documents,
letters, applications and to do all needful acts i plete all procedural and legal
formalities incidental and ancillary thereto.

in all respects adopted, approved, c8 R ratified as the valid and subsisting acts of
this Company.

For member of a Consortiu

“IT IS HEREBY UNANI
to participate in the hiddi ocess pursuant to the Request for Proposal dated [insert date]
issued by [insert
operation and mai

OLVED that Mr. [insert name] S/o [insert name] holding Passport
. [insert number] (“Authorized Representative”), be and is hereby
d to sign"and execute all forms/ documents, letters, applications and to do all needful
der,to complete all procedural and legal formalities incidental and ancillary thereto.

ant to, or in furtherance of the intent and purposes of the foregoing resolution, are hereby
respects adopted, approved, confirmed and ratified as the valid and subsisting acts of

Director Chief Executive Officer
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SCHEDULE H — ScoPe OF WORK

1 Brief Background

The document addresses the key development prospective of specified plots, by
providing fundamental by-laws and guidelines which need to be addressed if the
success of the development is to be fully realized. It also gives a unique possibility t
create areas with different characters within the master plan leading towards potential
identifiable spaces, each having a character of its own.

The site of Walton CBD Development Phase 2B has a central location next to t
junction of Lahore, making it a financial catalyst center in the city in the ¢
to its surroundings.

2 Site Analysis

2.1 General Information

Plot No. Type

I FAR Height

Plot 06/ 2A -01 Mixed Use al 15 418

DOWNTOWN-1

2.2
CB aid District - Downtown
Features and Surrounding Security
ccessed from Main Boulevard Gulberg, Lahore
Commercial
* High Rise

e Building Character: As per guidelines
* Size: 14 Kanal Approx.

3 Concept Master Plan
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DERFASS

cep
THE MASTER PLAN e =

i

4 Developer’s Scope of Work

4.1 Plot Area: total land area of the plot
4.2 Allowable Usage: MIX USE - is a type that blend
institutional, or entertainment spaces under one env
each other.

l, mercial, cultural,
UREtions integrating with

piece of land upon which it is built.
44 COS (Compulsory Open Space) open space permitted and
approved to be kept as such while canstrugti building or buildings by the local

, basement and podium car park ervic ors within the building envelope will not be
included in the FAR built up afea.
4.6 DESIGN REGULATIONS

- MIX-USE
Mix Use i pe that blends residential, commercial, cultural,institutional, or

aces under one envelope, allfunctions integrating with each

ck from plot line out of which 10 ft isreserved for the public services
and fire protection area. And 20 ft COS from the sides plot boundary and/or
as defined in the prevailing PCBDDA building regulations.
o COS can be used for parallel parking services access, roads, drop offs,
fire hydrant and land scape.

- BUA (Built Up Area)
o Service floors/area, utility riser/ducts, lift shafts, basement parking and
podium parking, within the building envelope will not be included in the built
up area as per FAR.
o Balcony projections enclosed by three sides (semi covered) will be
included in the build up area as per FAR.
o Balcony projections enclosed by two sides up to 4 feet will not be
included in the FAR build up area.

- Height Regulation
o This document suggests the maximum height at 418 ft. as per design
probabilities.

67| Page



o The allowable height of this area as per Civil Aviation Authority is 499
ft.
o Minimum height will be determined by maximum ground coverage
permitted by the COS/set-backs

Density Regulation
o The area density of this plot is defined with fixed FAR and total gross
built up area permitted.
o The plot coverage and usage is flexible.
o The area defined for basements of this plot will be followed as provided
by the Authority.

Car Parking
o The parking arrangements as defined in prevailing PCBD
regulations will be applicable. In general 1 car for 100 . st be
provided.

Edge Condition
o Building plots facing the main road must create a sha fined soft

landscape/green edge perimeter of the plot bogndaries.

4.7 Master Planning and Design - Preparatory Warks

(@)

(b)

Topographic Surveys

Although previously done, the t@pogr
and salient physical featureg of sit
successful bidder at his

ical surveys comprising level, contour
ill have to be carried out by the

Geo-Technical Inves

Geo-Technica
bearing capacit
carried b§tthesSele

vestigations including soil classification, safe
de CBR and level of ground water table are to be
bidder at his own cost and risk.

Enyironggent Management and Monitoring Plan (EMMP)

e nvironmental Study of the Project (IEE or EIA, as may be

d as per governing environmental laws in the country including

unjab Environmental Act 1997, a comprehensive Environmental

nagement and Monitoring Plan (EMMP) is required to be executed during
construction of the Project.

The Plan shall be conceived, prepared, documented and implemented by the

Developer to ensure that:

*  The execution of the Project does not have any detrimental effect on the
environment;

» All required environmental safeguards as per governing environmental
laws in the country are duly present in the execution plan;

 Any foreseeable adverse impacts are effectively mitigated through
appropriate measures adopted at every stage of the works; and

* Protection and preservation of the natural environment and the eco
system along the corridor are the prime considerations.
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The proposed environmental management and monitoring plan shall cover all
activities of construction, operation and maintenance along the entire project
site during the life of Project.

The developer shall duly provide details of the scope and objectives of EMP
at various stages of the project execution, operation and maintenance.

(d) Site Clearance

The Project Site shall be cleared of rubbish / debris of all kinds. All
arising from site clearance shall be the property of PCBDDA
disposed-off by the Developer at his own cost, as herein p

serviceable materials shall be temporarily stacked in separate”otga
at places as directed by the engineer-in-charge. These materials\shall be
transported to any place within Project Site and stackedWproperly’ as and-
where directed by the engineer-in-charge. The site glearancetsh@ll cover all
the operations required in full for clearing the d its surroundings,
including providing labour, materials, tools, enfy, and incidentals
necessary to complete the work. It will also | iy, salvaging, piling

or stacking or collecting and disposing-off ¢leared materials.
Proposed drain should have safe dischar rrying capacity for peak
monsoon flow. All the material us iversion has to be conforming

to International Standard specificatio

4.8 Preparation & Finalization o Pl

4.2.1 The preparation an of a well-conceived Master Plan based on
the above refeged Co t Master Plan for the [name of project] falls under
the scope of the Developer and includes but not limited to the
following @ctiv

ion of Master Plan as per prevailing development norms of

nning, town planning and building regulations and other
le rules/regulations, including but not limited to obtaining the
ary approvals as required for the Project from various
rnment authorities, including town planning and environmental
clearance.

ep

* Preparation of Master Plan for administration block showing location of
all the buildings and facilities with room for future expansion, road
layouts and proposals for complete site development infrastructure,
utilities, services, roads, parking, etc.

4.9 Planning & Design of Mandatory / Critical Physical Infrastructure

The entire project components shall be planned & implemented as per good
engineering practices, applicable local and international standard codes, manuals
including but not limited to the following:

(a) Punjab Building Control Authority Bye Laws
(b) Building & Town Planning Regulations
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(c) National Reference Manual — Pakistan

The planning & design of the following mandatory / critical physical infrastructure
is also included in the Developer’s Scope of Work:

Water Supply Network

Overhead & Underground Tanks for internal Water Supply
Sewerage Network

Storm Water Drainage Network

Fire Fighting System
Electrification Works including Street/Road Lighting
Gas Supply System — MMCFD.

Information & Communication Technology (ICT) including /Securi
surveillance system o Open Spaces / Parks — as per mast
filling the standards of NRM.

O O O OO0 O O O

4.10 Planning & Design of Major Buildings & Allied Faciliti

Planning and design of the following major buildings facilities is also

included in the Developer’s Scope of Work.
4.11 Construction Activities

(@) The Developer shall undertake of the following mandatory /

critical physical infrastructureg major buildings and allied facilities
based on the approved Mg and detailed designs approved by
PCBDDA / other respegtiveddep ts / agencies
e Construction of aio andatory/ Critical Physical Infrastructure.
e Construction listed Major Buildings & Allied Facilities.

(b) Constructia works shall be as per technical specifications and
other respecti ions for various items of work.

4.12 Operati anagement

jng construction of the above infrastructure, major buildings and allied
cilities, the proposed constructed area shall become fully operational and
the Developer shall be responsible to keep it fully operational as per pre-
approved Operations Management Plan especially focusing on the following
activities and systems:

* Provision of Utility Services

* Solid Waste Management including effective collection and proper
disposal to designated site outside

* Provision of Security & Surveillance

* Road Safety and Parking Management

» Disaster / Emergency Services Management

(b) For hassle free facilities, dedicated on- call project management &
maintenance teams will be required to provide round-the-clock services,
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upholding the quality of the building and ensuring reliable support to the
residents and or occupiers of building.

4.13 Maintenance Management

(a) The Developer shall be required to ensure effective maintenance management
of the entire Infrastructure, Major Buildings & Allied Facilities, including but not
limited to the regular upkeep and maintenance of the following mandatory /
critical physical infrastructure, major buildings and allied facilities / syste

Mosque (if any)

Fire Station / Emergency Response Centre — including equip t’s.
Administrative Offices

[Compound Boundary Wall ([] Nos. Entrance Gates]

* Retaining Wall if any

» Public Health Engineering Works including:
- [] MGD Water Supply Network
- Overhead & Underground Tanks fo na Supply

- Sewerage Network
- Storm Water Drainage Ne

- Sanitary and Plumbin ste

* Fire Fighting / Protection m

* Electrification W lec | Installations including Street Lighting
System

* (Gas Supp

* Telec acilities / Information & Communication Technology
(ICT

. curity ‘&surveillance system

. dingManagement System

Building Security System
» Parking Systems including Parking terminal.
* Open Spaces / Parks / Gardening and Landscaping

Sl f Buildings and Infrastructure Facilities

ollowing the approved Master Plan, the design of buildings and infrastructure shall be
finalized in three stages including:

* Conceptual Design Phase — Pre-Bid Stage

* Preliminary Design Phase — Post Bid Stage and

* Final Design Phase

Detailed scope of activities for these three phases of design work and the submittals

required at each stage are as given below:
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5.1 Conceptual Design Development: Pre-bid Stage

52

The developer shall take into account following aspects for evolving various design
concepts and systems:

Architectural Concepts

Layout of the Facilities.

Energy Saving Requirements taking into consideration weather conditions
metrological, hydrological, HYAC and other suitable measures.

Seismic conditions.
Specification of construction materials.
Space requirements and arrangements.

Designing of utility services including electricity, water, gas,
computer networking, and drainage disposal system.

Preparation of layout and site plans.

Computer aided development drawings.
Technical specifications.

Structural, Electrical and Mechanical Systems.
Heating, Cooling and Ventilation System (where
Disposal of sewage and solid wastes.
Storm Water Drainage System and locat
drains and disposal as per site conditions a
Water supply to meet the requirements o
Supply of electricity, gas and telep

Submission

The Developer will submit C

gn along with their bids.

ectural drawings and renderings outlining all the floor plans,
, elevations and necessary details.

s and necessary details.

ings for electrical details.

ary drawings showing proposed method of storm water disposal, both
m the roof of buildings and landscaped portions of the site, and showing

proposed routes and methods of connection to the external public storm water

isposal drains.

(f) Preliminary drawings showing proposed water supply including proposed

methods of heating water. If hot water geysers are proposed, state numbers
and indicate positions in drawings. The drawings should indicate size and
location of proposed overhead and underground reservoirs based upon
population calculations.

(g) Preliminary drawings for landscape and surface drainage.

(h) Preliminary drawings for HVAC and Firefighting.

(i) Preliminary drawings for road pavement and site development works required.
() Revised specifications incorporating comments, changes etc. if applicable.

(k) Prepare standard submission drawings to obtain formal approval and

necessary permission from the local building control authority (If applicable).

72| Page



5.3

The calculation / requirement of each service based on indicated future plan.

Submissions

The Developer shall submit with the bid documents the architectural concept
consisting of the above documents in the form of preliminary design for approval of

the authority. Any changes, suggestions or recommendations made by the Client
PCBDDA will be discussed jointly and the result shall be incorporated in the final
design phase.

Final Design Phase

Based on the drawings and documents prepared and approved durin
development and preliminary design phases of the project, the Dewel
(a) Site and location plans.

prepare Final Design consisting of Computer aided construction @ @
(b) Layout plans.

(c) Architectural Plans, Sections, Elevations, and all essary details.

(d) Structural plans, sections, elevations and all neces det

(e) Water supply, sewerage and disposal syste

(H Road Network and pavement structure.

(g) Surface and sub-surface drainage syste

(h) Landscape plans and details.

() Electrical systems.

() Mechanical systems.

(k) Any other drawings deemed ary dor the completion and working of
building for its intended

storm water disposal.

The design consultant st software for structural design and latest
national / internatio ds and shall maintain record of design for
examination / che . Tihis shall include but not be limited to the following:

(a) Preparatigp”and,an of rates for the major items of work covered in the
cost esti

the"accuracy and adequacy of design.

certification on all structural drawings signed by the structural engineer

Principal of the Developer. Firms stating that the structural design has been
catered for seismic forces in which the site of the buildings is located. The
certification shall also specify the source (local or international code) for
establishing the seismic factor used in the calculation.

(e) Prepare tentative construction schedule with physical and financial phasing of
the project in consultation with PCBDDA schedule.

Submissions

The Developer shall submit of the final design documents and Environmental
Management Plan to the PCBDDA to obtain approval for construction.

The Developer shall provide complete information, documentation and other
information as mentioned below prior to commencement of work and obtain the
requisite approvals from competent authorities:
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6 Electrical Works - Street/Road Lighting System

6.1 Design Objective: The power distribution system should be designed considering
the reliability, cost and ease of maintenance. The design provided by the Bidders
will be evaluated technically and financially. Ultimately the best technical and
economical solution will be adopted for implementation.

6.2 Design Standards: The electrical distribution work shall be carried out in
accordance with all relevant international and local utility/LESCO codes “and
standards. The design should comply the specifications provided.

7 Information And Communication Technologies

7.1 Scope
e Provide and install all necessary infrastructures camplying the latest
standards and technology.
e Provide optimized redundancy network solution fo iveggomponents.

e Conduct all tests and report test results.

7.2 Security Infrastructure

The security system has to be studi
size of development influence the
from safety hazards and security t
development plan. The followi ameters will be adopted:
*  Boundary wall

. Entrance gates

*  Electronic surveillanc
+  Control Roo TV gameras

hases. The location, type and
ethod of protecting a development

8 Gas supply system

@)

(b

customer Metering Skids, required for permanent installation of pipeline and piping
tem in sequence and at appropriate time. All equipment, materials, components
etc. shall be suitable for the intended service.

c) Contractor shall procure all materials, components, equipment, consumable etc.
required for successful completion of pipeline system. Contractor shall also procure
and supply spares required for pre-commissioning and overall commissioning/start
up as recommended for all items supplied by him as per specifications provided.

9 Firefighting system:
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10

The scope of work includes design, supply, installation, testing & successful
commissioning fire-fighting system of stand-alone post type hydrant connected to water
supply network, complete in all respects.

The contractor shall make his own arrangements for utilities (water, power etc.) required

during construction.

N
%
&
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SCHEDULE | — OPERATIONS AND MAINTENANCE

[Scope will be added here during the agreement process]

N
%
&
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SCHEDULE J — PROJECT SITE AND CONCEPT MASTER PLAN

As per Schedule H Section 2.2 & 3.

N
%
&
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SCHEDULE K —JV AGREEMENT

JOINT VENTURE AGREEMENT V

BETWEEN:

PUNJAB CENTRAL BUSINESS DISTRICT DEVELOPMENT AU

[SPV]

IN RELATIO
DEVELOPMEN ME OF PROJECT]

[date]
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This Joint Venture Agreement (the “Agreement”) is made at Lahore on the [e] day of [e] 2024

expression shall, where the context permits or requires, be d
its successors-in-interest and assigns).

by and between

Punjab Central Business District Development Authority, ..... having its offices at [e]
through its duly authorized representative Mr. [¢] S/o [¢], holding CNIC No. [¢] and re nt
of [¢] (hereinafter referred to as "PCBDDA" which expression shall, where the t
permits or requires, be deemed to mean and include its successors-in-ipterest
assigns)

And

edito mean and include

(PCBDDA, and the Developer shall hereinafter be individdally refe 0 as a “Party” and

collectively as the “Parties”).
WHEREAS

A

PCBDDA is desirous of setting up [...]
venture and for this purpose requires
the [name of the project] (the “Proje

me of project”) through joint-
ty to establish, develop and operate

provided by PCBDDA as per th eaSe Agreement (defined herein below);
On [insert date], a Reques s (together with related advertisements,
amendments and clarific “RFP”) was issued by the PCBDDA for inter alia,

the right to develop the Project and subsequently
ess pursuant to the RFP (the “Bidding Process”),

inviting submission of bi
upon conclusion of

porated by the Consortium, in accordance with the provisions
s as required under the RFP in order to enable the Parties to

rsonnel and expertise to develop and set up the Project at the Site and carry out all
igations in terms of this Agreement and to assume the risks associated therewith;

he Parties have agreed that they will set up the Project by way of a joint-venture such
that PCBDDA will provide the Site for the development of the Project and the
Developer will develop the Site into the [name of the project] in accordance with the
requirements of the RFP and on such terms and conditions as are mutually agreed
between the Parties; and

Based on the foregoing, the Parties have agreed to execute this Agreement for the
implementation of the Project under joint-venture mode in accordance with the terms
and conditions provided herein.

NOW THEREFORE, in view of the foregoing and in consideration of the mutual benefits to be
derived and the representation and warranties, mutual covenants and agreements set forth in
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this Agreement and for other good and valuable consideration, the adequacy of which is
hereby acknowledged by the Parties and intending to be legally bound, the Parties have
agreed as under:

1 THE CONTRACT

1.1 Definitions

In this Agreement, the following terms shall have the meanings assigned to them
hereunder:

"Applicable Laws" means any common or customary law, constitutio
statute, regulation, resolution, rules, ordinance, enactment, judgmemntne code,

decree, directive, notification, clarification, guideline, policy, requirement orfother
governmental restriction and any decision of or determination by, or intefpretation
) by anyagevernmental

of any of the foregoing (whether or not having the force of |

Works, the Project, the Site and the Parties (whe a national, regional,
provincial, state or local level) now or hereafter in

“‘Applicable Permits” means all
waivers, privileges, approvals, Ji
obtained or maintained by the De
with the Developer’s obligati
from time to time;

“Bid Security” meahns t der, deposit at call, bank draft or bank guarantee
rcial bank operating in Pakistan or from a foreign

‘AA-"by JCR VIS or an equivalent rating by PACRA), posted
in connection with its Bid for the development rights which is in
y the Performance Security for the Project;

“Big Four Accounting Firms” means (i) A. F. Ferguson & Co. (a member firm of

jcewaterhouseCoopers network); (i) KPMG Taseer Hadi & Co. (a member firm
of KPMG International); (iii) M. Yousuf Adil Saleem & Co. (a member firm of Deloitte
Touche Tohmatsu) and (iv) EY Ford Rhodes;

“‘Business Days” means in relation to any Day, a Day when commercial banks
and financial institutions in Lahore are open for business;

“Competent Authority” means any agency, legislative, judicial or executive,
department, ministry, public or statutory person, whether autonomous or not, of the
PCBDDA, or GOP or any other subdivision or instrumentality thereof;

“Consortium” has the meaning ascribed thereto in the Recitals to this Agreement;
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“CP Closing Period” has the meaning ascribed thereto in Section 3.1.4;

“CP Satisfaction Certificate” means the certificate confirming satisfaction of the
Conditions Precedent (unless a Conditions Precedent is waived and/or deferred in
accordance with the provision of this Agreement) issued by the Independent
Engineer and the Independent Auditor in accordance with Section 3.1.4;

“Critical Project Milestones” means major construction milestones to be agreed
by the Developer and the Independent Engineer in light of the Project Schedule;

‘Commencement Date” means the date on which the Lease Agreement has
executed and effective between the Developer and PCBDDA,

Independent Engineer to the Developer with a copy to PCBDDA
Grey Structure Completion Conditions have been completed i
this Agreement;

“Completion Conditions Certificate” means the certificate LE
@ nce with

“‘Completion Date” means the date on which the Inde@en Engineer issues the
Grey Structure Completion Conditions Certificate;

“Cure Period for Developer” has the meaningfascribedthereto in Section 14.1.4;
“Cure Period for PCBDDA” has the meani hereto in Section 14.2.4;

"Day" means a calendar day com
ending twenty-four (24) hours the

.00 midnight in Pakistan and

“Defects” means any Wor
requirements set forth in
each case, in any ma

materials, design, exécuti

thereof) that fail to conform to the (i)
t; and/or (ii) Prudent Utility Practices, in
without limitation) in services, performance,
ineering and/or workmanship);

“Delay Liquidated s” has the meaning ascribed thereto in Section
11.4.1;

“Devel@per Londitions Precedent” has the meaning ascribed thereto in Section
3.1

Documents” means the documents to be prepared by the Developer
re g to the Project in accordance with this Agreement;

‘Developer’'s Equipment” means the equipment required by the Developer
cessary to complete the Works;

“Developer’s Representative” has the meaning ascribed thereto in Section
7.3.1(a);

“Developer Termination Date” has the meaning ascribed thereto in Section
14.2.6;

“Earlier Notice to Terminate by Developer” has the meaning ascribed thereto in
Section 3.1.8;
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“Earlier Notice to Terminate by PCBDDA” has the meaning ascribed thereto in
Section 3.1.7;

“Effective Date” means the day on which CP Satisfaction Certificate has been
issued in accordance with this Agreement;

“Expiry Date” means the date falling [....]* years from the Effective Date;

“Failure” has the meaning ascribed thereto in Section 7.14.3;

“Finishing” means completion of finishing works including that of installation‘af.a

such items required for the use of building such as electrification, plum 5

windows, flooring, wash rooms, kitchen etc.

“Finishing Completion Conditions” means (i) the completio
percent [(95%)] of the Finishing Works on Land such t
including those required for Utilities are functional to e
apartments/houses] to take possession for their use a
remaining portion of the Works in Land have be

and PCBDDA,;

t ninety
al facilities
le the [users/allottees of
i’punch list items for the

rey Structure Works on Land such that civil
structure/works afth are completed and to enable the start of Finishing
Works, and (ijgpunch li

been agre en the Developer and PCBDDA,;

aning ascribed thereto in Section 5.1.2;

Auditor Contract” means the contract executed and/or to be
, by and between, inter alia, PCBDDA, the Developer and the
Indéependent Auditor in relation to the Project;

Slndependent Auditor” means the firm of chartered accountants appointed, from
amongst the Big Four Accounting Firms, with the approval of PCBDDA, in
accordance with Section 5.2;

“Independent Engineer Contract” means the contract executed and/or to be
executed, by and between, inter alia, PCBDDA, the Developer and the
Independent Engineer in relation to the Project;

1 This can be the date when project is completed and the Land Title Transfer Payment is received by PCBDDA
and title of the Land is transferred to the Developer.
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“Independent Engineer” means the firm of engineers appointed, with the
approval of the PCBDDA, in accordance with Section 5.1;

“Initial Shareholders” means the Consortium;

“Joint Condition Precedent” has the meaning ascribed thereto in Section 3.1.3;

“Key Personnel” shall mean the personnel identified by the Consortium in Form

Tech 7 of the Request for Proposal as part of the Proposal;

“‘Land” means the total area of [...] acres as detailed and marked ‘Law

Schedule 1 (Site) hereto;

“Land Title Transfer Payment” means final payment for transfer of title of the
Land in the name of Developer by PCBDDA, as per section 12'2.4 andispecified
in Schedule 13 (“Payment Terms”) to be read with Schedule e Lease
Agreement.

“Lease Agreement” has the meaning ascribed to on12.1.1.

“Lapse of Consent” means Applicable P

it ceaging to remain in full force
and effect and not being renewed or replaced Wi

time period prescribed by
t prescribed by the Applicable
Laws, within sixty (60) days of su
and effect, or (b) not being issue
made and diligently pursued wi
Laws or where a time peri
(60) days of proper applic

ion having been properly and timely
period prescribed by the Applicable
ed by the Applicable Laws, within sixty

and adversely aff s ability to perform its obligations under this
Agreement, in eaeh e instances despite such Party’s compliance with
the applicablegoroc d substantive requirements;

s monthly payment payable by the Developer to PCBDDA for
er section 12.2.1 during the construction period as specified

Agreement which include the timelines for completion of the major milestones of
Project together with the deployment of resources including that of identification
of sources of funds to be raised and use for the construction of Project;

“Material Adverse Effect” means the occurrence of an event which materially and
adversely impairs the Developer’s ability to implement, design, construct, operate
and maintain the Project in accordance with the terms hereof, as determined by
the Independent Engineer in accordance with Section 12.4;

“Material Adverse Impediment” has the meaning ascribed thereto in Section
12.3;

“Material Breach” means a breach of the obligations, terms and conditions of this
Agreement or covenants by the Developer and PCBDDA, which materially and
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substantially affects the performance of the transactions contemplated by this
Agreement having a Material Adverse Effect;

“New IE List” has the meaning ascribed thereto in Section 5.1.8;

“Notice of Intent to Terminate by the Developer” has the meaning ascribed
thereto in Section 14.2.2;

“Notice of Intent to Terminate by PCBDDA” has the meaning ascribed theret
in Section 14.1.2;

“Nominee” has the meaning ascribed thereto in Section 14.1.7.3;

“Non-Political Event” has the meaning ascribed thereto in Section 1

“Ordinary Share Capital” means any (i) shares of the Develope
other rights of management and control, and (ii) any securitie
that are convertible into such shares at the option of the holder;

“Party” or “Parties” has the meaning ascribed to the term in the le of this
Agreement;
“Payment Milestone” means payment milestones ovi in Schedule 8

(Payment Milestone);
“PCBDDA” has the meaning ascribed thereto ifthe Préamble;

“PCBDDA Act” means the Punjab Cent
Authority, Act 2021 (Act VI of 2021), as

“PCBDDA Conditions Precede has th

ess District Development
om time to time;

eaning ascribed thereto in Section

3.1.2;

“PCBDDA’s Representati st eaning ascribed thereto in Section 6.3;
“PCBDDA Terminati the meaning ascribed thereto in Section
14.1.6;

“PCBDDA Paymen Lease Rent and Land Title Transfer Payment.

“Performance Seglirit eans an unconditional and irrevocable bank guarantee
ank in Pakistan (with a minimum long/medium term credit rating
s rated by JCR VIS or an equivalent rating by PACRA) acceptable
i vour of PCBDDA, for Performance Security Amounts, en-

5 (Performance Security Amounts);

KR” or “Pak Rupees” means Pakistani Rupees, being the lawful currency of
Pakistan;

“Political Event” has the meaning ascribed thereto in Section 16.1.1(i);
“Project” has the meaning ascribed to the term in the preamble of this Agreement;

“Project Costs” means PKR [*]*

“Project Capital Account” means a bank account separately created by the
Developer wherein all the moneys including that of share capital and proceeds from
the allottees on account of receipt of advance payments through sale of [units]’

11 As per the final proposal approved and accepted by PCBDDA
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shall be deposited, and the funds shall be disbursed for costs to be incurred by the
Developer on the Project;

“Project Completion Certificate” means the certificate issued by the Independent
Engineer under Section 7.2.4 confirming that Finishing Completion Conditions
have been completed,

“Project Completion Date” means the date on which the Independent Engineer
issues the Project Completion Certificate;

“Project Schedule” means the Developer’s detailed schedule for performingythe
Works provided to PCBDDA pursuant to Section 7.14 (Project Schedule);

“Prudent Utility Practices” means those practices, methods and
conforming to safety and legal requirements which are attained b
degree of skill, diligence, prudence and foresight which woulg
ordinarily be expected from a skilled and experienced contract
same or a similar type of undertaking or activity under the ‘Samegor similar
circumstances and conditions to those pertaining in PaKistan to accomplish the

desired result at reasonable cost consistent with re nd safety applicable
with reference to infrastructure projects;

“Relief Order” means a written order jointly issued by the Independent Auditor
and the Independent Engineer to the Develgperand PCBDDA pursuant to Section
12.4 authorising an extension of Schedul tion in accordance with
Section 12.4;

“Relief Order Proposal” has thegfieanin

cribed thereto in Section 12.4.1;

“Request of Proposal” means st for proposal dated [+] issued by

“Scheduled Grey Strugt ion Date” means the date falling [*] months
as may be extended due to a Material Adverse

Impediment and/o e Event;

“Scheduled je
ommencement Date, as may be extended due to a Material
t and/or Force Majeure Event;

eans the date of execution of this Agreement;

) Agreement” or the “Allotment Letter” means the meaning given
réio in Section 13.1.3.

“Tax” or “Taxes” any tax, income tax, corporate tax, including sales tax, stamp

ty, customs and import duties, levy, impost, octroi, duty imposed and /or levied
of any nature whatsoever, whether by the GOP, the GoP, or any local authorities,
and wherever and whenever charged, levied or imposed, together with any interest
and penalties in relation thereto;

“Technical Specifications” means the description of the scope, specification,
standard and design criteria of the Works as set out in Schedule 2 (Scope of Work
and Technical Specifications) hereto;

“Term” has the meaning ascribed thereto in Section 2.2.1;

“Termination Notice by PCBDDA” has the meaning ascribed thereto in Section
14.1.6;
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“Termination Notice by Developer” has the meaning ascribed thereto in Section
14.2.6;

“Third Party” means any person, real or legal, or entity other than the Parties to
this Agreement including any subcontractor of the Developer or any person to
whom a part of the Works has been subcontracted in accordance with Section 7.5
(Subcontractors), and the legal successors in title to such person, but not any
assignee of such person and the term;

“Third Party Agreements” means:

(a) all agreements entered into between the Developer and Third
including, without limitation, the allotments of [units/apartments] t
and or the parties; and

(b) any other agreements of the Developer with contractors, S
the Third Parties for provision of any goods or services reg
of the Works;

the Site which are undertaken in respect of the
temporary or urgent works required hereun

1.2 Interpretation

1.2.1 Words importing persons or
any organisation having le

1.2.2 Words importing the s include the plural and vice versa where the
context requires.

1.2.3 Reference ny tragt/agreement means contract/agreement as amended
and/or restatedgrom time to time.

1.2.4 Refégren to“Rreamble, Recitals, Sections or Schedules are, unless the
nt theglise requires or unless indicated to the contrary, references to
ecitals, Sections or Schedules to this Agreement.

1.2.5 reference to any party to this Agreement or any other document or
arrangement includes that party's executors, administrators, successors,
permitted substitutes, permitted transferees and permitted assigns;

2.6 The headings and sub-headings in this Agreement are inserted merely for
convenience of facilitating reference and shall be ignored in the interpretation
and construction of any of the provisions contained herein.

1.2.7 The recitals to this Agreement shall have effect and be construed as an integral
part of this Agreement.

1.3 Law and Language
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1.3.1 This Agreement and any non-contractual obligations arising out of or in
connection with it shall be governed by and construed in accordance with the
laws of Pakistan.

1.3.2 The language for day-to-day communications shall be English. If there are

versions of any part of this Agreement that are written in more than one
language, the English language version shall prevail.

1.4 Priority of Documents

1.4.1 The following documents forming this Agreement are to be t
explanatory of one another.

1.4.2 If there is an ambiguity or discrepancy in the do€uments, the PCBDDA'’s
Representative shall issue any necessary clari iow” or instruction to the
Developer, and the priority of the documents

(a) This Agreement; and
(b) The Schedules.
1.5 Communications

1.5.1 Wherever provision is
consent, approval, certi
specified, such co
withheld or del
effective (i) u
Days, following

hall be in writing and shall not be unreasonably
1all be deemed to have been received and be

such Notice, whichever occurs first.

1.5.2 Whegever provision is made for a communication to be written, or in writing, this
me y d-written, type-written or printed communication, including
troni

1.5. certificates, Notices or written orders to be given to the Developer by

DDA, and all Notices to be given to PCBDDA or PCBDDA’ Representative

by the Developer, shall either be delivered by hand against written
acknowledgment of receipt or be sent by mail, fax or email.

The addresses for the receipt of such communications shall be as
follows:

PCBDDA

Attention: []

Address: [*]

Fax: []

E-mail: [*]
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1.6 Developer's Documents

16.1

1.7 Confidential Details

1.7.1

1.8 Complia wit

18.1

1.8.2

Developer

Attention: []
Address: []
Fax: [*]

E-mail: []

The Developer's Documents shall be in the custody and car

of the same for PCBDDA's use as specified in th
and Technical Specifications).

All documents, plans, drawings

nicated by any other means and is
eing proprietary, secret, or confidential,
* receiving Party and shall not be used or
Party for any purposes other than those for which

tatutes, Regulations and Applicable Laws

velgpPer shall, in all matters arising in the performance of this

, comply with the provisions of Applicable Laws and Applicable
its. Unless otherwise stated in this Agreement, the Developer shall give
all Notices, pay all Taxes, duties and fees and obtain all Applicable Permits,
as required by the Applicable Laws in relation to the execution and completion
of the Works and the remedying of any defects; and the Developer shall
indemnify and hold PCBDDA harmless against and from the consequences
of any failure on its part to do so.

The Developer shall obtain all Applicable Permits within a reasonable time,
taking into account the time for the completion of the Works. Notwithstanding
the generality of the foregoing and the approval of any Subcontractor under
this Agreement by PCBDDA, the Developer shall ensure that any imported
materials are imported from such sources which are not banned under the
Import and Export (Control) Act 1950, including any applicable import policy
orders issued thereunder.
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1.8.3 The Developer shall indemnify PCBDDA from and against all reasonable
losses, damages, expenses (including legal fees and expenses), penalties,
claims and proceedings (of whatsoever nature) to the extent that the same
arises from any breach of the Developer’s obligations under Section 1.

N\

N
%
&
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2.1

2.2

2 JOINT VENTURE AND TERM

Provision of Land and Grant of Development Right

211

2.1.2

2.1.3

Subject to the terms of this Agreement, PCBDDA hereby agrees to provide
the Land, and grants to the Developer the right to design, finance, insure,
construct, and complete the Project at the Site within the Term unless
otherwise renewed by mutual agreement between the Parties or terminated
earlier than the Expiry Date in accordance with the provisions ofgthis
Agreement.

The Project shall be designed and constructed by the Develo
accordance with this Agreement.

The Developer may, subject to the terms of this Agreeme
Third-Party Agreements to assist the Developer in fulfil
under this Agreement.

Term, Signing Date and Effective Date

2.2.1 Other than Section 3 (Conditions Pre

n 4 (Performance
Agreement which shall
g provisions hereof shall

Security), and Section 14 (Terminatio
become effective on the Signing Date
become effective on the Effectiy, all remain in full force and
effect until the Expiry Date (the less it is renewed by mutual
agreement between the Parii€es or tefminated earlier than the Expiry Date in
accordance with the provi thi
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3 CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT
3.1 Conditions Precedent

3.1.1 Unless otherwise provided under this Agreement, the obligations of the
Parties set out herein shall be subject to the satisfaction of the following
conditions precedent by the Developer (the “Developer Conditions
Precedent”) or waiver/deferral thereof:

(&8 The Developer has provided evidence to PCBDDA (with copies
delivered to the Independent Engineer and the Independent it
that equity contribution of [ ] percentage of the Project Co S n

funded in the Project Capital Account duly approved b

least [*] Days prior to the CP Closing Period;
(b)  The Developer has submitted the Performance Se CBDDA

(c) s to Independent

s of all resolutions

pproving the execution,

(d)  The Developer has entgge dependent Engineer Contract,

within ninety (90) Da ing Date, for the appointment of the
Independent Engin the, counterparties to such contract;

(e) The Develo
within nin

into the Independent Auditor Contract,
the Signing Date, for the appointment of the

)] T as procured a legal opinion from its legal counsel
taifing to”its authority to enter into (i) this Agreement, (ii) the
Independent Engineer Contract, and (iii) the Independent Auditor
ntraet and the enforceability of the foregoing agreements within
fourteen (14) Days of the Signing Date (in respect of this Agreement)

in any case prior to the CP Closing Period;

(@) The Developer has prepared an Environmental Impact Assessment
(EIA) report in accordance with the Applicable Laws and the same
stands approved by the Punjab Environmental Protection Agency and
has submitted a copy of each of the same (the report and its approval)
to the PCBDDA (with a copy delivered to the Independent Engineer
and the Independent Auditor); and

(h)  the Developer has provided to PCBDDA, a Master Plan of the Project
together with financials duly approved by the Independent Engineer
and Independent Auditor (as applicable), which shall be prepared by
the Developer in accordance with the requirements set forth in in this
Agreement and the Technical Specifications.

3.1.2 Unless otherwise provided under this Agreement, the obligations of the
Developer and PCBDDA set out herein shall be subject to the satisfaction of
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the following conditions precedent by PCBDDA (the “PCBDDA Conditions
Precedent”) or waiver/deferral thereof:

(a) PCBDDA has obtained approval from its board the lease of the Site
to the Developer in accordance with the terms of this Agreement;

(b) PCBDDA has entered into the Independent Engineer Contract for the
appointment of the Independent Engineer with the other counterpartie
to such contract; and

(c) PCBDDA has entered into the Independent Auditor Contract
appointment of the Independent Auditor with the other coun
such contract.

3.1.3 Unless otherwise provided under this Agreement, the g
Developer and PCBDDA set out herein shall be subject to
the following condition precedent by both the Developer and
“Joint Conditions Precedent”) or mutually agr waiver/deferral thereof:

[to be discussed if any....]

3.1.4 The Developer Conditions Preceden CBDDA Conditions Precedent
and the Joint Conditions Precedent sha plied with no later than [...]
Days from the Signing Date a extended by PCBDDA at its
discretion (the “CP Closin ach of the Developer and PCBDDA
shall promptly inform the the Independent Engineer and the
Independent Auditor i [ e Conditions Precedent for which it is
responsible have B . Upon satisfaction of the Conditions
Precedents set ndependent Engineer and the Independent
Auditor shall ue a CP Satisfaction Certificate to the Developer

3.1.5 Conditions Precedent set forth in Section 3.1.1 above
ed fully or partially by PCBDDA at any time in its sole discretion

ay grant additional time for compliance with these conditions
veloper shall be bound to ensure compliance within such

3.1°6. Any of the PCBDDA Conditions Precedent set forth in Section 3.1.2 above
ay be waived fully or partially by the Developer at any time in its sole
discretion or the Developer may grant additional time for compliance with
these conditions and PCBDDA shall be bound to ensure compliance within

such additional time as may be specified by the Developer.

3.1.7 Inthe event the Developer Conditions Precedent are not satisfied within the
time period provided in Section 3.1.1 above including any extensions thereof
given under Section 3.1.4 above, this Agreement may be terminated by
PCBDDA at its sole discretion. In the event PCBDDA exercises its right to
terminate this Agreement, it shall issue a Notice to terminate this Agreement
(“Earlier Notice to Terminate by PCBDDA”) to the Developer with a copy
to the Independent Engineer (if applicable), Independent Auditor (if
applicable). This Agreement shall stand terminated in accordance with the
Earlier Notice to Terminate by PCBDDA. Upon termination of this
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3.1.8

3.1.9

Agreement, the Performance Security or the Bid Security, as the case may
be, shall be encashed by PCBDDA. The Developer and PCBDDA agree that
the Developer shall have no claims against PCBDDA for costs, damages,
compensation or otherwise.

In the event the PCBDDA Conditions Precedent listed in Section 3.1.2 above
are not complied with by PCBDDA within the time period above includin

any extensions thereof under Section 3.1.6 above, this Agreement may be
terminated by the Developer at its sole discretion. In the event the Dev er
exercises its right to terminate this Agreement, it shall do so by isSui
Notice to terminate (“Earlier Notice to Terminate by Deve

Except as otherwise provided herein above, t
agree that the Developer shall have no a
GOP for costs, damages, compensation @r otherwise:

The Developer and PCBDDA shall follo edure set out below to fulfil
the Joint Condition Precedent i ner:

(a) The Developer shall
PCBDDA Act pur
[name of the pr

cuments as are required under the
CBDDA shall facilitate in getting the

(b)

3.1.10 The Joi on n cedent set forth above may be deferred, such that

3.2 Co

3.2.1

3.2.2

provided, e of¥the Developer Conditions Precedent and PCBDDA
[ recedent are duly fulfilled or waived, both Developer and

allocate additional time for compliance with the Joint
ecedent permitting the Developer to commence Works prior to
of such Joint Conditions Precedent.

tions Subsequent
The Developer shall take possession of the Land and deposit PKR [¢] in the
Project Capital Account on or before the expiry of [¢] months from the
Effective Date.

In the event the Developer fails to comply with Section 3.2.1, the Developer
shall be liable to pay liquidated damages to PCBDDA amounting to PKR [].
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4 PERFORMANCE SECURITY

4.1 The Developer shall provide to PCBDDA the Performance Security on the Signing
Date and in any event no later than two (2) days from the Signing Date in accordance
with this Section 4. The Performance Security shall be for an aggregate amount as
stated in Schedule 5 (Performance Security Amounts), as adjusted from time to time.
The Performance Security shall secure all of the Developer’s obligations, liabilities;
payment of Delay Liquidated Damages, indemnities, representations, guarantees,
warranties and responsibilities under this Agreement for the Works, includin e
integrity and quality of the Developer's workmanship, the timely and con
performance and execution of the Works, the quality and quantity of the '

services to be provided by the Developer under this Agreement. The
ensure that the Performance Security is valid and effective durin
Agreement.

4.2 The Performance Security shall be valid for an initial peri ing from the Signing
Date and ending on ninety (90) Days from the Effe Thereafter, the
Performance Security shall be replaced and such Pgrforman curity shall be valid
for a period beginning from the Effective Date andiendin inety (90) Days from
the Scheduled Project Completion Date. Ther rformance Security shall
be renewed on an annual basis in accord
[one (1) calendar year]. The Perform nd shall be renewed at least
[ninety (90) Days] prior to the expiry ar, for an additional term of one (1)
calendar year provided that Perfo ity for last Year of the Term shall
remain valid for ninety (90) Day

replenish the Performance Sg @

of any encashment of the Re
such encashment].

4.3 The Developer and/PCB ee that the Bid Security shall remain in full force and
effect until such4ime e Developer provides the Performance Security to PCBDDA
in accordan ith'this Agreement.

erformance Security Amount in the event
ecurity by PCBDDA, within [five (5) Days of

4.4 PCBDDA s e eititled to encash the Performance Security (i) upon the failure by
pe BDDA any amounts including Delay Liguidated Damages as and
ired, under this Agreement; and/or (ii) termination of this Agreement in
accordance with Section 14 (Termination).
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5.1

5 INDEPENDENT ENGINEER AND INDEPENDENT AUDITOR

Independent Engineer

5.1.1 The Developer and PCBDDA shall appoint an Independent Engineer to
oversee and supervise the development, design, engineering, construction,
commissioning and operation of the [name of the project] including reviewin
and approving the designs, specifications and documents submitted by the
Developer to PCBDDA, the observation of the progress of the Worksjthe
review of the progress reports and the issuance of certificates un
Agreement.

5.1.2 Within three (3) Days from the Signing Date, the Develq
PCBDDA with a list of three (3) internationally reputable
for appointment of the Independent Engineer (the “IE Lis

5.1.3 Within seven (7) Days of the receipt by PCB
may select a reputed firm of engineers from th
the Developer shall appoint such firm as dep
of the Independent Engineer Contract.

e |IE List, PCBDDA
[ d PCBDDA and
t Engineer in terms

5.1.4 In the event the firms of enginee
are not acceptable to PCBDD
such firm as the Independent

the Developer in the IE List
er and PCBDDA shall appoint
ineer as is mutually acceptable to

PCBDDA and the Developer. SuUch appointment shall be in terms of the
Independent Enginee tr

5.1.5 The appointmenigof ndependent Engineer shall be for an initial period
beginning frop?”the ive Date and ending on the Project Completion
Date which,s renewed with the mutual consent of the Developer and
PCBDD

516 T ent of the Independent Engineer may be terminated upon the

ny of the following:

Ppo
ce

dependent Engineer is (i) adjudged insolvent and/or bankrupt; or
winding up proceedings are filed against or by the Independent
ngineer; or (iii) any action for malpractice and/or misadministration is
filed against the Independent Engineer in a court of law; or

(b) By the Developer and PCBDDA with mutual agreement.

5.1.7 Upon the occurrence of any of the events listed in Section 5.1.6, the
Developer and PCBDDA shall have the right to terminate the Independent
Engineer Contract in accordance with the terms thereof or in the event of
expiry of the term of Independent Engineer, the Developer and PCBDDA
shall appoint a new Independent Engineer in accordance with the Section
5.1.8 below.

5.1.8 The Developer and PCBDDA shall replace the appointed Independent
Engineer with another consulting engineering firm or body corporate
selected by the PCBDDA from the IE List provided by the Developer
pursuant to Section 5.1.2 above; provided, however, that the termination
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and/or replacement of the Independent Engineer shall not have effect till
such time as the new Independent Engineer has been appointed.

5.1.9 The Developer shall ensure that all provisions of this Agreement pertaining
to the Independent Engineer and its responsibilities in respect of the matters
set out herein shall be duly incorporated in the Independent Engineer
Contract.

5.1.10 The Developer and PCBDDA agree that any advice, decision, instru€gon,
direction and/or award of the Independent Engineer on any matterSiwh
require any advice, decision, instruction, direction and/or award b e
Independent Engineer under this Agreement shall be bin

Developer and PCBDDA unless mutually agreed otherwise
and PCBDDA.

loper

ent o fees and
t to the Independent
ts required to be
timely manner in

5.1.11 The Developer shall be responsible for the p
expenses payable to the Independent Engineer
Engineer Contract. The Developer shall make
made to the Independent Engineer in ge
accordance with the Independent Enginegr Contract.

5.1.12 The Developer and PCBDDA shall a e Independent Engineer
Contract require the Indepen ineer to designate and Notify to
PCBDDA and the Develo authorized representative of the
Independent Engineer. A tion, advice, decision, instruction,
direction and/or award dent Engineer shall only be valid and

rized representative on behalf of the

Independent Engin , that the Independent Engineer may, by

Notice in writi eveloper and PCBDDA, substitute the authorized

5.1.13 The elo es to ensure (by way of including the necessary
isio the agreement to be executed with the Independent Engineer
ise)that the Independent Engineer, while performing its functions
thep Agreement and the agreement to be executed with the
nt Engineer) in accordance with good industry practice and in an
endent manner, shall endeavour to co-ordinate and cooperate with the
Independent Auditor for the benefit and long term success and operation of
ame of the project].

The duties and responsibilities of the Independent Engineer shall include:
a) review of the Detailed Design;

b) periodic inspection of the Works for the purpose of the issuance of inter
alia the CP Satisfaction Certificate, Completion Conditions Certificate,
Grey Structure Completion Conditions Certificate, along with the
Incomplete Works List and the Project Completion Certificate in
accordance with the terms of this Agreement;

¢) The Independent Engineer shall inspect the Construction Works once
every month, preferably after receipt of the monthly progress report from
the Developer, and make out a report of such inspection (“Inspection
Report”) setting forth an overview of the status, progress, quality and
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d)

9)
h)

5.2 Independ

521

522

5.2.3

524

safety of construction, including the work methodology adopted, the
materials used and their sources, and conformity of Construction Works
approved by PCBDDA. In a separate section of the Inspection Report,
the Independent Engineer shall describe in reasonable detail the lapses,
defects or deficiencies observed by it in the construction of the Project.
The Independent Engineer shall send a copy of its Inspection Report to
PCBDDA and the Developer within 7 (seven) days of the inspection.

finalize Critical Project Milestones;

advice on corrective measures to be undertaken on any defect
Works;

ensuring that the accepted detailed design and the work
carried out within the relevant approved drawingsmmeg

a)

Event and Relief Event, in accordance with the tefms of this Agreement;
unt 1@ be borne by PCBDDA in

determination of any Compensati
accordance with the terms of thi

determination of the Tegpminati mpensation jointly with the
Independent Auditor;

regularly reporting
to this Agreeme

such other jun stated in this Agreement, the PCBDDA
Agreeme or ,as\may be stipulated in the Independent Engineer
Contract.

respect of various matters pertaining

or

10) Days] from the Signing Date, PCBDDA and the Developer
t one of the Big Four Accounting Firms to act as an Independent
under this Agreement.

he appointment of the Independent Auditor shall be for an initial period

beginning from the Effective Date and ending on the Project Completion
Date which shall be renewed with the mutual consent of the Developer and
PCBDDA.

The Developer shall ensure that all provisions of this Agreement pertaining
to the Independent Auditor and its responsibilities in respect of the matters
set out herein are duly incorporated in the Independent Auditor Contract.

The Developer and PCBDDA agree that any advice, decision, instruction,
direction and/or award of the Independent Auditor on any matters which
require any advice, decision, instruction, direction and/or award by the
Independent Auditor under this Agreement shall be binding on the Developer
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and PCBDDA unless mutually agreed otherwise by the Developer and
PCBDDA.

5.2.5 The Developer shall be responsible for the payment of the fees and
expenses payable to the Independent Auditor pursuant to the Independent
Auditor Contract.

5.2.6 The Developer and PCBDDA shall as part of the Independent Auditor
Contract require the Independent Auditor to designate and Notif{ to
PCBDDA and the Developer of the authorized representative V

Independent Auditor.

5.2.7 The Developer agrees to ensure (by way of including

otherwise) that the Independent Engineer, while perfor unctions
(under the Agreement and the agreement to

independent manner, shall endeavour to co-or
Independent Engineer for the benefit and
of [name of the project].

ess and operation

5.2.8 The duties and responsibilities of the Indepe t Auditor shall include:

a) inspection and review submitted documents and based on that
issuance CP Sati ificate in accordance with the terms of this
Agreement;

bank accounts established under the Concession
at such other intervals as reasonably requested
eveloper and submit its reports to PCBDDA,;

b) carrying ou

mprehensive financial review report to PCBDDA and

eloper which shall include an audit of management accounts

preparedypand submitted by the Concessionaire, highlighting any
lance from Financial Model;

ination of any Compensation Amount to be borne by PCBDDA in
ordance with this Agreement;

) determination of appropriate relief as a consequence of a Compensation
Event, Relief Event and Unforeseeable Event, in accordance with the
terms of this Agreement;

f) determination of the Termination Compensation;

g) regularly reporting to PCBDDA in respect of various matters pertaining
to this Agreement; and

h) such other functions as stated in this Agreement, the PCBDDA
Agreements or as may be stipulated in the Independent Auditor Contract.
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6 OBLIGATIONS OF PCBDDA
6.1 General Obligations

6.1.1 PCBDDA shall:
(a) Arrange availability of Utilities by Scheduled Project Completion Date in
the manner provided herein below:

i. PCBDDA shall arrange electricity connection for [¢] MW;

ii. PCBDDA shall arrange water connection for [/] MGD; an
iii. PCBDDA shall arrange gas connection for [¢] MMCFD.
For the avoidance of doubt, the Developer may enter

agreement(s) with the utility provider(s) as the case
provision of any one or more Utility.

e r the

(b) Provide support to the Developer during the Term to obtaiafApplicable
Permits required for the purpose of carrying its obligations under this
Agreement as detailed in Section 6.2 belo

6.2 Applicable Permits

6.2.1 The Developer shall obtain all Applica its'for the performance of the
Works and operation and maint e [name of the project], strictly

6.2.2 PCBDDA shall, at the reg of the Developer, provide reasonable
[ Applicable Permits. It is the sole

provision of

6.3 The PCBDD pr

6.3. he first PCBDDA’s Representative shall be:

[to be finalized at the time of execution]

6.3.3 PCBDDA shall have the right to change the PCBDDA’s Representative at
any time during the Term and shall give written Notice to the Developer of
the name and address of such PCBDDA’s Representative.

6.3.4 The PCBDDA’s Representative shall carry out the duties specified in this
Agreement on behalf of PCBDDA, provide however, the PCBDDA’s
Representative shall have no authority to amend this Agreement. The
PCBDDA’s Representative may exercise the authority specified in or
necessarily to be implied from the Agreement.
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6.4 PCBDDA'’s Determination

6.4.1 When PCBDDA is required to determine extension of time or whenever this
Agreement, which for the avoidance of doubt, shall always be subject to the
approval of the Independent Engineer or the Independent Auditor, as the
case may be, provides that the Developer shall proceed in accordance with
this Section 6.4 (PCBDDA’s Determination) to agree or determine an
matter, PCBDDA shall consult with the Developer in an endeavour to reach
an agreement. If an agreement is not achieved within thirty (30) S,
PCBDDA shall make a fair determination in accordance with the Agr
taking due regard of all relevant circumstances, which for the ayoidance, o

doubt, shall always be subject to the approval of the Independe
or the Independent Auditor, as the case may be.

N
Y
&
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7.1

7 THE DEVELOPER

General Obligations
7.1.1 The Developer shall:

(@) continuously, diligently and in accordance with the Master Plan and
the timelines set out this Agreement, perform and execute the Work
and all its obligations set out herein including that of contributing equity
of [*] percent of the Project Costs into the Project Capital Accoun

(b) ensure that each Critical Project Milestone is completed in dance

with the timelines set out this Agreement;

(c) ensure that the Project Completion Date is achieve prior to the
Scheduled Project Completion Date;

rdance with Prudent
and risk.

7.1.2 The Developer undertakes to perform the Wor

7.1.3 The Developer shall perform all its olligation§) and shall execute and

7.1.4 The Developer shall make A Payments as and when due and
payable by the Developer rdapce with the terms of this Agreement.

7.1.5 The Developer sha anyiDefects at its own cost and risk.
7.1.6

that to an extent appropriate from time to time, it
shall itself its ‘employees, agents, contractors, Subcontractors,

discretion of the Developer shall, in each case, be
ttend such meetings with the PCBDDA at all reasonable times,
d notified by the PCBDDA to the Developer in accordance
greement. The Developer and PCBDDA agree that the

ntractors, and Third Parties entering into the Third-Party Agreements)
for attending such meetings shall be on Developer’s account.

7.1.7 The Developer shall Notify PCBDDA without undue delay upon becoming
aware of any changes in the information to be provided to the PCBDDA by
the Developer pursuant to this Agreement.

7.1.8 The Developer shall ensure that no damage is caused to any property
belonging to PCBDDA in the execution of the Works.

7.1.9 During the execution of the Works, the Developer shall keep the Site free
from all unnecessary obstructions, and shall store or dispose of any its
equipment (or any equipment of the Third Parties entering into Third Party
Agreements) or surplus materials not required for the Works, in each case,
in accordance with this Agreement and Prudent Utility Practices. The
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Developer shall clear away and remove from the Site any wreckage, rubbish
or temporary works no longer required for the performance of Works.

7.1.10 The Developer shall be responsible for the coordination and general
management of the Works, and shall provide the PCBDDA such information
relating to the Works and the execution and completion of the same as is
reasonably requested by the PCBDDA from time to time.

7.1.11 The Developer shall allow PCBDDA, PCBDDA’s Representative andythe
Independent Engineer (including each of their employees, representati
i t

nominated persons and advisors) clear access to the Site or
examine the Works.

7.1.12 The Developer shall not use the Site for any purpose other epurposes
of establishing [name of the project].

7.1.13 The Developer shall be responsible for the opgfations, management and
maintenance of the Project.

7.1.14 The Developer shall commence the co
construction activities and developm
the Master Plan, Project Schedule and

ructiongofthe Project and begin
activities strictly in accordance with
et forth in this Agreement.

7.1.15 The Developer shall be respons for maintaining the Site in good
condition, fair wear and t expectedpin accordance with this Agreement
and Prudent Utility Practice no cest to the PCBDDA.

7.1.16 The Developer sha ible for engineering and design of the Works
in accordance thi reement and Prudent Utility Practices.

7.1.17 The Dev
executién of jallot
lev

the request of PCBDDA and in any event, prior to
ts and or sale agreements with the potential customers
rge the utility other miscellaneous charges] as may be advised

consultation with the Independent Engineer. The levy of such
be incorporated into the allotment agreements/letters and all
recovered from the allottees on account thereof shall be
erred to PCBDDA promptly and in any event, no later than five (5)
Business Days from receipt thereof.

7.1.18 The Developer shall develop the Site and do all such acts, deeds and things
as may be necessary and expedient for that purpose and the Developer
shall:

(a) obtain or cause its agents, contractors and Subcontractors to obtain all
the Applicable Permits required to carry out the construction of the
Project in accordance with Applicable Law;

(b) either itself or through contractors appointed in accordance with the
terms of this Agreement, procure at its own risk all services necessary
for the construction, development, operation and maintenance of the
Project; and
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7.2

(©)

provide the services and shall bear and pay the entire costs and
expenses with regard to all such acts, deeds and things as stated in
(a) and (b) above.

Construction and Operation

7.2.1 Upon the occurrence of the Commencement Date, the Developer shall
immediately proceed with the construction in accordance with the Technica
Specifications as detailed in Schedule 2 (Scope of Work and Technical

Specifications) and Prudent Utility Practices and complete th
Structure by or before the Scheduled Grey Structure Completion Dat

7.2.2 On the completion of Grey Structure, the Developer shall_ap

gture € '
eveloper shall be
ngineer shall

Engineer shall, within [fifteen (15) Days] from ipt of the application

made by the Developer under this Section 7

Issue the Grey Structure Completion Co s Certificate (with a
copy to PCBDDA and IndependentfAuditon) confirming that the Grey
Structure Completion Conditio been satisfied by the
Developer in accordance ' ement; or

Auditor) that the Gre ompletion Conditions have not been
completed to hi [ and inform the Developer the steps
required to el by the Developer to complete the Grey

Structure nditions.
Following t of the Grey Structure Completion Conditions in
accordance on 7.2.2(ii) (if applicable), the Developer shall be

entitled to he Independent Engineer in accordance with Section

7.2.3

7.202.

all proceed with the completion of Finishing in accordance with
ical Specifications as detailed in Schedule 2 (Scope of Work and
ical Specifications) to meet the Finishing Completion Conditions by or

before the Scheduled Project Completion Date.

.4 On the completion of Finishing Completion Conditions, the Developer shall
apply to the Independent Engineer to confirm that the Finishing Completion
Conditions have been satisfied. The application by the Developer shall be
supported by relevant documentation and the Independent Engineer shall
be entitled to request further documentation, if so required. The Independent
Engineer shall, within [fifteen (15) Days] from the receipt of the application
made by the Developer under this Section 7.2.4:

Issue the Project Completion Certificate (with a copy to PCBDDA and
the Independent Auditor) confirming that the Finishing Completion
Conditions have been satisfied by the Developer in accordance with
this Agreement; or
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7.3

7.4

ii. Inform the Developer (with a copy to PCBDDA and Independent
Auditor) that the Finishing Completion Conditions have not been
completed to his satisfaction and inform the Developer the steps
required to be undertaken by the Developer to complete the Finishing
Completion Conditions.

7.2.5 Following the satisfaction of the Finishing Completion Conditions in
accordance with Section 7.2.4(ii) (if applicable), the Developer shall b
entitled to apply to the Independent Engineer in accordance with Section
7.2.4.

7.2.6 The Developer shall meet all Critical Project Milestones in acc
the requirements set forth in the Technical Specifications.

7.2.7 The Developer shall ensure that any punch list items
portion of Land as between agreed between the Develop
shall be completed within [three (3) months] from date upo
agreement is reached.

2maining
PCBDDA
which such

Developer's Representative and Other Staff

7.3.1 Developer's Representative

(a) The Developer shall wit
submitto PCBDDA t am
Developer propose§ to oi

) Days] of the Signing Date,
nd particulars of the person whom the
as developer’s representative (the

“Developer’s ntative”) for PCBDDA's approval. The
Developer s the appointment of the Developer's
Represental e prior approval of PCBDDA.

(b) The Representative shall be an experienced and
cap son, who is a fulltime employee of the Developer

icate cting the preparation of the Developer's Documents,
of the Works and performing all obligations of the
Developer under this Agreement.

he, Developer shall replace the Developer's Representative with
ther person fulfilling the requirements set out above if requested
0 do so by PCBDDA in writing.

7.3.2y, Other Staff

PCBDDA shall have the right to approve those individuals who will hold key
project positions such as project manager and construction manager.
PCBDDA shall have the right at all times to reasonably require that any
personnel (whether or not previously approved by PCBDDA) be removed
and replaced for reasons to be stated in writing.

Coordination of the Works

7.4.1 The Developer shall be responsible for the coordination and general
management of the Works.

7.4.2 The Developer shall obtain, coordinate and submit to PCBDDA, the
Independent Engineer and the Independent Auditor for their information all
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7.5

7.6

7.7

details (including details of work to be carried out off the Site) from
Subcontractors and suppliers, as applicable.

Third Parties - Subcontractors

7.5.1 The Developer shall be responsible for observance by all Third Parties of al
the provisions of the Agreement. The Developer shall be responsible for the
acts or defaults of any Subcontractor, his agents or employees, as fullygas if
they were the acts or defaults of the Developer, his agents or em e
Any subcontracting by the Developer of any portion of the Works shallypo
release or discharge the Developer of any of its responsibilities o [

under the Agreement.
7.5.2 The Developer shall ensure that all Third-Party Agreeme @ durchase

orders contain a provision providing for assi ent | event of
termination of this Agreement. Such assignme ill be at the discretion of
PCBDDA and at no cost to PCBDDA.

Setting Out

7.6.1 The Developer shall set out the Works ifje o original points, lines and
levels of reference specified i ical Specifications or, if not
specified, given by PCBDDA

7.6.2 The Developer shall ¢
dimensions or align

st, any error in the positions, levels,

Restrictions on the elo

7.7.1 Restrictio sf f Shares

eveloper shall not issue any Ordinary Share Capital nor the
areholders shall transfer any Ordinary Share Capital owned
or beneficially by them at any time on or prior to the Signing
until the Developer achieves the Project Completion Date if
owing such issuance or such transfer the Initial Shareholders will
own directly or beneficially less than the entire Ordinary Share Capital.

(b) After the achievement of Project Completion Date in accordance with
this Agreement, the Initial Shareholders shall be entitled to transfer up
to forty-nine percent (49%) of the Ordinary Share Capital with a prior
written Notice to PCBDDA which shall be provided at least [sixty (60)
days] prior to such transfer.

(c) Any transfer by the Initial Shareholders or issuance of Ordinary Share
Capital by the Developer in breach of this Section 7.7.1 shall be
deemed to a Material Breach.

7.7.2 Restriction on creation of encumbrance
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7.8

@)

(b)

(©)

(d)

The Developer shall not at any time during the term of the Lease
Agreement create an encumbrance over the Site.

The Developer shall not at any time during the Term create an
encumbrance over the assets of the Developers including any
movable, immovable, tangible or intangible assets.

The Developer shall not incur any financial indebtedness during

the Term which shall in any event not exceed PKR [].

The Developer shall provide annual audited financial state V
including the auditors’ report and directors’ re
PCBDDA and Independent Auditor within thirt
close of each financial year. The financial

Developer shall be audited by any one
Accounting Firms.

Representations, Warranties and Covenants

7.8.1 The Developer hereby represents and warrants t@PEBDDA that:

@)

(b)

(©)

(d)

(®

()]

(h)

it is duly incorporated, existing
Pakistan, and has all requisi
business and to execut
this Agreement;

tanding under the laws of
er and authority to conduct its
to perform its obligations under

eedings pending, or to the best of its knowledge,
e liquidation of the Developer or that could materially
ely affect the performance by the Developer of its obligations
jtute an event of default under this Agreement;

thisgAgreement has been duly authorised, executed and delivered by
nd constitutes the legal, valid and binding obligation of it;

to the best of its knowledge, the execution and delivery of, and
performance of its obligations under this Agreement by the Developer,
subject to the granting and maintenance of the requisite Applicable
Permits, does not and, subject to the granting and maintenance of the
relevant additional Applicable Permits in the future, will not constitute
a violation of its constitutional documents, or any Applicable Law or
any agreements, understanding, judgment, order, decree or regulation
or rule of any Competent Authority, court, governmental authority or
arbitrator of competent jurisdiction applicable or relating to it, its assets
or its businesses;

it is in compliance with all the Applicable Laws including but not limited
to Companies Act 2017;

no corrupt act has been committed by the Developer or on its behalf;
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7.8.2

(i) it has adequate expertise and personnel to comply with its obligations
under the Agreement;

()] it has received all relevant information it requires and no additional
information relating to the Project in order to procure and construct the
Works in accordance with the Agreement is required,;

(k) It has satisfied itself in every respect prior to the Signing Dat
regarding the design criteria provided in this Agreement and the
accuracy of any information relating to the Site;

0] It has carried out the necessary due diligence and is aware of th N
and hazards that are likely to arise or which the Develo
in the course of the performance of its obligations hereund

(m) All statements/information provided by it are true t at the
Signing Date.

The Developer hereby covenants to PCBDDA th

ility and safety of
struction and of all
nt or the lack thereof

(a) It shall take full responsibility for the ade
all Site operations, of all means and od
the Works, irrespective of any appr@val or
by PCBDDA,

ed the Works (incorporating and
ials manufactured by reputable
itable for use as part of the Project)
ith the terms of this Agreement, and
als, equipment, machinery, tools,
requwed during the Term), utilities,

(b) it shall perform or cause to
supplying only new, go

(c) it further design, engineer, supply, construct and execute the

rkSp.in a manner consistent with the requirements of this
gregment;

) Works as completed by the Developer shall be wholly in

ccordance with the Agreement and shall include any work which is
necessary to satisfy the Technical Specifications and the requirements
set out in the Schedules, or is implied by the Agreement and all works
which (although not mentioned in the Agreement) are necessary for
the stability or for the completion, or safe and proper operation of the
Works;

(e) it shall be responsible for the adequacy, stability and safety of all Site
operations, of all methods of construction and of all the Works;

(f) it shall execute and complete the Works and achieve the Project
Completion Date within the Scheduled Project Completion Date;

(g) it shall provide all superintendence, labour, plant and materials,
Developer's Equipment, and all other things, whether of a temporary
or permanent nature, required in and for the Project;
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7.9

Site Data

7.9.1 PCBDDA has made available to the Developer and th

(h)  the Works will be carried out with all the skill and care to be expected
of appropriately qualified and experienced professional developers
with experience in carrying out works of a similar type, nature and
complexity to the Works;

()  all material used in the Works or any part thereof shall be brand new,
unused, un-refurbished, undamaged and un-reconditioned;

() it shall not create any encumbrance on the Site or its assets; and

acknowledges receipt of data on geo-technical investigatio
and on
DDA as|specified

esponsible for

the information described in the said sched [ mplete, accurate or
exhaustive. The Developer shall be de

(a) the form and nature of the Site, I
conditions;

(b) all applicable geo
topography climatic

(© the extent
Developer's

and materials necessary for the execution
the Works and implementation of the Project;

(d) thego | and security situation at and around the Site; and

access to the Site and the accommodation required.

dice to Section 7.9.1, the Developer shall be deemed to have
ecessary information as to risks, contingencies and all other

eveloper warrants that it has thoroughly investigated the Site,
including any applicable easements, water sources, access to the Site,
ransportation, international and local labour conditions, all Applicable Laws
and Applicable Permits, the Technical Specifications, identified any and all
above ground and below ground obstructions, and all other relevant matters
or conditions that could affect execution of the Works, and, except for any
express provisions of this Agreement stating otherwise, warrants that the
Developer shall not be entitled to and shall make no claim for additional
compensation, extension of the Scheduled Grey Structure Completion Date
or Scheduled Project Completion Date, as the case may be, for any reason
relating to any of the foregoing matters or for any matter relating to conditions
encountered above, below, on or at the Site or on the ground of any
allegation or fact that incorrect or insufficient information was given to him
by PCBDDA or any other person, whether in the employment of PCBDDA
or otherwise including PCBDDA.
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7.10 Unforeseeable Sub-Surface Conditions

7.10.1 If sub-surface conditions are encountered by the Developer which in his
opinion could require the Developer to modify or revise the Works, th
Developer shall, before such conditions are disturbed, give Notice to

PCBDDA so that PCBDDA can inspect such conditions. The Developer&hall
not be entitled to and shall make no claim for additional compensgati

extension of Scheduled Grey Structure Completion Date or the_Sche
Project Completion Date, as the case may be, for any such mo
revision to the Works, the Project Schedule, or its construg
methods which may be necessitated by any unfore -sUrface
conditions.

7.11 Access Route

7.11.1 The Developer shall be deemed to have s d self'as to the suitability
and availability of the access routes he chooses t@use. The Developer shall
(as between the Developer and PC be responsible for the repair of
access routes damaged by the Develo

7.11.2 The Developer shall provide or directions, which it may consider
necessary for the guidan ' labour and others. The Developer
shall obtain any Applic may be required from any Competent

of access r e; and (b) it will co-ordinate its use of all such
access rofites r Developers engaged by PCBDDA so as not to
hinder €r d erformance of works by, or the access to the Site of

eloper shall provide, at his own cost, any additional facilities outside
the Site required by him for the purposes of the Works and procure any
asements or right-of way required for those facilities.

.2 PCBDDA shall co-operate in obtaining necessary Applicable Permits and
approvals for such right-of-way and/or facilities, if required.

.13 Project Schedule

7.13.1 The Developer shall submit a final Project Schedule to PCBDDA which shall
be binding on the Developer, within [thirty (30)] Days from the Signing Date.
The Project Schedule shall be at least a level-3 programme, in such detail
as is reasonably acceptable to PCBDDA and shall be in prepared in
accordance with the Technical Specifications.
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7.13.2 The final Project Schedule shall be such that the Developer is able to
achieve the Grey Structure Completion Conditions by the Scheduled Grey
Structure Completion Date and the Project Completion Date by the
Scheduled Project Completion Date, as the case may be and shall include
the following:

(a) the order in which the Developer proposes to carry out the Works
(including each stage of the setting up of the Project);

(b) the times when submissions and approvals or consents by PC A
are required, as indicated in the Technical Specifications; an

(c) timelines for meeting Grey Structure Completion Con@iti
Finishing Completion Conditions.

7.13.3 The Project Schedule shall be developed using Critical P
and precedence networking techniques, showing early stai
finish and late finish dates. Latest versions of Prim
Management software or MS Project shall befused, and soft copies on
compact discs shall be provided in compatible

Project Schedule, as well as any modific 0 es to such Project
Schedule.

7.13.4 The Developer shall, whenever req PCBDDA or PCBDDA’s
Representative, provide in writin ation, a general description of

the arrangements and meth the Developer proposes to adopt for
the execution of the Work to the Project Schedule, or to such
arrangements and methe made without seeking a prior written
approval from PCBDP gress of the Works does not conform to
the Project Scheduley F A may instruct the Developer to revise the

ing the modifications necessary to achieve Grey
onditions by the Scheduled Grey Structure
Completi ishing Completion Conditions by Scheduled Project

Completion

7.14 Progre eports

he loper shall submit a monthly report on the first day of the
eding month, after mobilisation at the Site, to PCBDDA, the
Independent Engineer and the Independent Auditor covering all activities
lating to the Works carried out in the previous month. The PCBDDA and
the Developer along with the Independent Engineer and the Independent
Auditor shall hold monthly meetings at the Site (or such other place as the
Developer and PCBDDA may mutually agree) to discuss (i) the progress of
the Works, (ii) the stage at which the Developer has reached, and if any
activity is behind the Project Schedule, and (iii) set out the explanation of
any such delays and the consequences thereto and the corrective actions
being taken by the Developer to remedy the delay. Minutes of these
meetings shall be prepared by the Developer and sent to PCBDDA for
approval. These meetings will continue throughout until the Project
Completion Date.

7.14.2 The Developer shall provide a quarterly progress report that provides a
detailed schedule for the entire Project Schedule of Works with detailed task
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breakdown using such method and techniqgue as may be acceptable to
PCBDDA. The quarterly progress report will highlight the Works conducted
in the past quarter and the Works to be conducted in the next quarter. The
quarterly progress report shall contain such information, be in such format
and on such media as the Developer shall prepare, subject to the approval
of PCBDDA and shall set out, as a minimum:

(a) actual project situation, descriptions of progress, including photo
documentation;

(b) charts showing the status of the Developer's Documents
Project Schedule;

(© survey of the Developer's personnel and Developer’ uipment o
Site;

(d) copies of quality assurance documents;

(e) analysis of safety statistics, including
incidents and activities relating to envir
relations;

ails of any hazardous
| aspects and public

f comparisons of actual and planfed progkess, with details of any
aspects which may jeopardis pletion in accordance with the
the measures being (or to

(9) [ r disputes that involve requests for

(h)

® the critical path activities should be identified;

()] if tA€ progress of any activity is delayed relative to the dates indicated

n Project Schedule, an explanation of this and the likely
consequences and stating the corrective action being taken to
edy the delay;

information on all critical aspects influencing the progress of the
Works;

)] a general report on the status of the Works;

(m)  such other information as the PCBDDA may reasonably require from
time to time; and

(n) information and data relating to the respective time period (calendar
month) and cumulated data covering the time period up to the last
Day of the respective month as well as main activities forecast for
the subsequent month.

7.14.3 As soon as possible and in the reasonable consideration of the Developer,
the Developer shall Notify PCBDDA if the Developer fails, or is reasonably
likely to fail, to comply with the Project Schedule or to meet a milestone in
the Project Schedule (such likely or actual failure constituting a "Failure"),
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identifying the nature of the Failure and the reason for the Failure, the impact
which such Failure shall have, or in the Developer's reasonable opinion, is
likely to have on its ability to achieve any of the milestones set out in the
Project Schedule and the steps which the Developer has taken, is taking and
will take to mitigate the adverse consequences of such Failure. Nothing in
this Section 7.15.3 shall relieve the Developer from complying with the
Project Schedule.

7.15 Developer's Equipment
7.15.1 The Developer shall provide all Developer's Equipment necessaryy t

complete the Works within the Scheduled Project Completion D

Such consent shall not be required for ve
personnel, Developer's Equipment or m

7.15.3 For the avoidance of doubt, all such ip including the Developer’s
Equipment shall be hired at the pense of the Developer to the
complete exclusion of PCBD

ible jor safety and maintenance of all vehicle
that they at all times comply with the
t|I|ty Practices whether these vehicles or

7.15.4 The Developer shall be tesp

ance Wlth the Applicable Laws and Prudent Utility
, at its own risk and expense and without any impact

quipment and shall replace with the ones that are compliant
icable Laws and Prudent Utility Practices.

7.16 Sa

7. The "Developer shall, during the Term, take full responsibility for the
dequacy, stability and safety of all Site operations and methods of
construction and for the safety of all persons entitled to be on the Site in
relation to the Works, all Developer's Equipment and temporary works and
structures and for the safety of all personnel entitled at the Site and shall
keep the Site and the Works in an orderly state appropriate to the avoidance

of danger to such persons.

7.16.2 The Developer shall, prior to the commencement of the Works at the Site,
prepare and submit to PCBDDA, a comprehensive set of regulations to be
implemented at the Site, including the relevant Site safety procedures, in
connection with its Works at the Site, which shall be applicable to all persons
on the Site including PCBDDA's employees.

112 |Page



7.17

7.18

7.20

7.16.3

7.16.4

The Developer shall remain responsible at all time for the safety and security
of the Works, materials and the Developer's Equipment, the Developer at its
own cost shall procure, construct and install temporary fence, lighting, as
deemed necessary, during the period of construction which shall comply with
reasonable security standards and such fence shall be dismantled just prior
to expiry of the Term.

The Developer shall establish and maintain at the Site a primary access gate

Protection of the Environment

7.17.1

7.17.2

and an access policy. V

The Developer shall comply with all Applicable Laws and A rmits
in his access arrangements and operations on Site g those
pertaining to protection of the environment. During ion, the
Developer shall take all necessary steps to protect the enviro t (both on

and off the Site) and to limit damage and nuisagCe to,people and property
resulting from pollution, noise and other results i '

The Developer shall provide properly désignedgstorage areas which are
impermeable to leakage into the rounding/soil for storage of oils,
lubricants or hazardous wastes, as thesc ay be. Hazardous waste
generated during completion of ill be properly disposed of by
the Developer on completio theW\orks as per the Applicable Laws and
Applicable Permits.

Security of the Site

7.18.2

Deve

A

7.19.2

Authorised

the Subcontractors, agents, any other officers or Third Parties

hird Party Agreements, employees of its Subcontractor and
orised by PCBDDA. Facilities to inspect the Works shall at all
orded by the Developer to PCBDDA, PCBDDA'’s Representative
other person notified to the Developer by PCBDDA.

er's Operations on Site

The Developer shall confine his operations to the Site, and to any additional
areas which may be specified by the Developer and agreed by PCBDDA as
working areas.

The Developer shall take all necessary precautions to keep his personnel,
equipment and Subcontractor within the Site and such additional areas, and
to keep and prohibit them from encroaching on any other property.

Maintenance of the Offices on Site

7.20.1

The Developer undertakes to ensure the following in respect of its offices
located within the Site at its own cost:
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(a) the Developer shall maintain and keep the offices, in all respects, in
good, hygienic and presentable conditions;

(b) the Developer shall ensure that the offices are fully fenced and
properly guarded;

(© the occupation of the offices by the Developer shall comply with the
Applicable Laws, including the disposal of the effluent/sewerag
discharge as per the Applicable Laws;

(d) the Developer shall bear all expenses, including expenses in
of security, electricity, gas, water and telephone relating to its

(e) the Developer shall not make any additions, alterations i
of any permanent nature except with the prior appreV
in writing which shall not be unreasonably withhel

)] the Developer shall at all times be solely re ponsi fety and
security of all personnel, offices on Site.

7.20.2 Upon expiry of this Agreement or upon early te
as the case may be, the Developer sh cat
PCBDDA so desires, the Developer shall demoli
temporary or permanent construction offi

ptly the offices. If
and/or remove the

7.20.3 The Developer shall at all times nd hold PCBDDA including its
employees, agents, PCBDD, entative harmless against all claims
and liabilities arising out i tion with any activity relating to the
use of the offices.

7.21 Remedial Work

7.21.1 Notwithstan previous test or certification, PCBDDA may instruct the
Develop :

(a) e from the Site and replace any equipment (including
oper's Equipment) or materials which are not in accordance

ith tRis Agreement,
) ove and re-execute any Work which is not in accordance with

his Agreement, and

C) execute any work which is urgently required for the safety of the
Works.

.2 If the Developer fails to comply with any such instruction, PCBDDA shall be
entitled to employ and pay other persons to carry out the work and the
Developer shall be responsible to PCBDDA all costs arising from this failure.

7.22 Localisation
7.22.1 To the extent technically and commercially possible, the Developer shall,
and shall cause each of its Subcontractor to, give preference to the use of

Developer's Equipment and other equipment, materials and products
produced and manufactured in Pakistan.
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7.22.2 To the extent technically and commercially possible the Developer shall, and
shall cause each of its contractors, Subcontractor, agents or Third Party
under the Third-Party Agreements to, give preference to the use of Pakistani
labour (both skilled and unskilled), Pakistani supervisory, professional and
other personnel.

7.23 Operation and Maintenance

7.23.1 Following the Project Completion Date, the Developer shall be responsible
for the operation and maintenance of [name of the project] in accokda
)

with the requirements set forth in Schedule 6 (Operation and Maintena

7.23.2 The Developer shall at all times carry out or procure at j
expense routine, regular, periodic and preventive maintens

7.24 Approvals

7.24.1 The Developer shall be deemed to have its Il Applicable Permits
required for the performance of the Wo n igation under this
Agreement.

7.24.2 The Developer shall be responsible for
all Applicable Permits at its own , i
obtain all Applicable Permits

and thereafter maintaining
expense. The Developer shall
ore the Commencement Date.

7.25 Taxes and Subsidies

7.26 Thi ements

eveloper and PCBDDA agree that all Third-Party Agreements(s)
ntered into by the Developer with the Third Parties shall not be inconsistent
with the terms and conditions of this Agreement, and shall terminate on or
prior to the earlier of (a) termination of this Agreement; and (b) expiry of the
Term.

7.26.2 The Developer hereby undertakes that it shall:

(a) ensure that the Third-Party Agreements(s) are entered into on an
arm’s length basis;

(b) ensure that the assets created and/or constructed pursuant to the
Third-Party Agreements vest in PCBDDA upon the earlier of (a)
termination of this Agreement; and (b) expiry of the Term;
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(c) ensure that the Subcontractor(s) performs its obligations in the same
manner that the Developer is required to perform its obligations
under this Agreement; and

(d) deliver copies of all Third-Party Agreements(s) exceeding value of
PKR [] to PCBDDA within thirty (30) days of its execution.

7.26.3 Where a Developer Event of Default occurs as a result of an event of defaul
of a Subcontractor under its Third Party Agreements or as a result of non-

default or breach or defect, as the case may be, at its own cost
any recourse to PCBDDA provided however, in case such defe

Subcontractor(s) default or breach, such event of| defau
Subcontractor shall be considered as Developer’s Event ¢
provisions of Section 14 (Termination) shall apply.

7.26.4 The Developer shall not be permitted to sub-c thegentire Works to a
‘ :

Third Party and breach by the Developer shall be deemed
as a Developer Event of Default.
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8 DEVELOPER’S DOCUMENTS
8.1 Developer's Documents

8.1.1 The Developer's Documents, including such documents set forth in the
Technical Specifications are to be submitted to PCBDDA for review and
comment (if any) and for information in accordance with the Developer’'s
Document. Except as otherwise provided in the Agreement, PCBDDA shal
return, comment or raise queries on the Developer's Documents in a
reasonable time and manner. The Developer shall amend such Developer's
Documents or otherwise take account of, or respond to, PCBDDA co
or queries and resubmit such Developer's Documents for i
PCBDDA shall review such amended Developer's Docum
reasonable time. Any purchase orders based on
Documents and issued by the Developer prior to the
review and comment process shall be at the Developer's
of such purchase orders shall not relieve the Devel@per from
implement and accommodate comments of PCBDD

Obligation to

8.1.2 PCBDDA shall only comment or raise qu any Developer's
Document submitted for review if:

(a) the Developer's Document is n ance with this Agreement;

(b) the Developer's Doc comply with Prudent Utility
Practice;
(© the Developer stablished to the reasonable satisfaction of
PCBDDA th
(i) any made by PCBDDA on any prior submission are
noigommentsyof which the Developer is required to take account
s Agreement; or
(ii) angy D oper's Document upon which PCBDDA has raised a

ery is in accordance with this Agreement and complies with
dent Utility Practice.

8.1. evgloper shall correct, at its own cost, any discrepancy, error,
is in any document prepared by the Developer or on its behalf
er such document has been reviewed by or on behalf of PCBDDA)

and shall Notify PCBDDA promptly of any such correction.

1.4 The Developer's Documents shall comprise the technical documents
specified in this Agreement, documents required to satisfy all Applicable
Permits, and such other documents as are required or described under this
Agreement and the Schedules hereto. The Developer's Documents shall be
written in English.

8.1.5 The Developer shall prepare all Developer's Documents and shall also
prepare any other documents as required by the PCBDDA.

8.1.6 The Developer's Documents that are to be submitted to PCBDDA for review

pursuant to the terms of this Agreement shall be submitted accordingly,
together with a Notice as described below.
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8.1.7 In the following provisions of this Section, "review period" means the period
required by PCBDDA for review, "Developer's Documents" exclude any
documents which are not specified as being required to be submitted for
review, without derogating from the scope of the expression "Developer's
Documents" as used elsewhere in the Agreement.

8.1.8 Unless otherwise stated in this Agreement, each review period shall no
exceed [fourteen (14) Days], calculated from the date on which PCBDDA

receives a Developer's Document in accordance with this Sectign 8
(Developer's Documents) and the Developer's Notice. This Notice shalls
0

that the Developer's Document in question is considered rea
review in accordance with this Section 8 (Developer Docume
use. The Notice shall also state that the Developer's Do

8.1.9 PCBDDA may, within the review period, give Noticeto the
Agreement. If a Developer's Document so fails

resubmitted and reviewed in accordanc
Documents), at the Developer's cost.

tion 8 (Developer

8.1.10 For each part of the Works, and exceptte,t nt that the Developer and
PCBDDA otherwise agree:

(a) execution of such paft of the Wiorks shall not commence prior to the

expiry of the revie i0ds for all the Developer's Documents which
are relevant togd ecutio

(b) execution 0 the Works shall be in accordance with these
Develo ments, as submitted for review; and

(c) ishes to modify any design or document which has
n submitted for review, the Developer shall
iately’give Notice to PCBDDA. Thereatfter, the Developer shall
it revised documents to PCBDDA in accordance with the above
rocedure.
8. n greement (under the preceding paragraph of this Section 8.1 or

iew under this Section 8.1 or otherwise) shall not relieve the
Developer from any obligation or responsibility under this Agreement.

Drawings and Documents

8.2.1 In principle, all requirements defined for drawings in this Agreement shall
also be applied for documents as applicable, and vice versa. The Developer
shall prepare all necessary drawings, layout drawings, assembly drawings,
and detail drawings and provide PCBDDA with hard copies and soft copies
(prepared on AutoCAD or any other software acceptable to PCBDDA),
giving full and complete information about the Project to enable PCBDDA to
properly review the Works.

8.2.2 The Developer shall prepare a detailed design based on the Approved
Master Plan, in accordance with the Technical Specifications and with Good
Industry Practice and the relevant laws of Punjab or Pakistan (as applicable),
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that meets the requirements of functional adequacy, structural integrity and
safety (the “Detailed Design”).

8.2.3 The Developer may submit the Detailed Design for components of the
Construction Works in batches; provided, however, that all components of
the Detailed Design are submitted to the Independent Engineer no later than
forty-five (45) days of the Effective Date subject to the extension by the
written agreement executed between the Parties.

8.2.4 By submitting the Detailed Design to the Independent Engineerg the
Developer shall be deemed to represent that it has determined and M
te

that the design and engineering, including, field construction criteria r
thereto, conform to the prescribed standards and specificati
accordance with the Desigh Requirements and Good Indus

necessary, submit such Detailed Desig commendations to
PCBDDA to approve or reject, or parti e or partially reject the
eloper in writing of its
approval or rejection, or partial approva roved Detailed Design”) or
partial rejection of the Detailed,D i three (3) weeks of the date of

8.2.7 If PCBDDA informs the De
Design within three wegék of the same, the Developer shall, after
making any approg , resubmit the Detailed Design (or the
relevant parts t the Case may be) to the Independent Engineer in
the manner i ), Clause 8.2.4. The resubmitted Detailed Design

Il endorse three (3) sets of the Approved Detailed Design, one
ich shall be retained by PCBDAA while the one (1) set each

'6‘ pproval of the Detailed Design shall not be construed as a warranty by

PCBDDA of the safety, durability, reliability or viability of the Approved
Detailed Design. The Developer shall be solely responsible for the adequacy
of the Detailed Design and shall not be relieved or absolved in any manner
whatsoever from any of its obligations hereunder notwithstanding any
review, comment or observation made by PCBDDA or the absence of the
same from PCBDDA in approving the Detailed Design.

8.2.10 The Developer shall be responsible for delays in submitting the Detailed
Design and/or delays caused by the inadequacy thereof and shall not be
entitled to seek any relief in that regard from PCBDDA.

8.2.11 The sequence of submission of drawings shall be such that general/basic
information is provided for review/approval before any detail information is
sent to PCBDDA to enable to review/approve of these drawings without
additional need for further information and background. PCBDDA shall have
the right to get access and to review all drawings of any portion of the Works
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8.3

8.4

at any reasonable time in the offices or factories of the Developer, agents,
contractors, Subcontractors or Third Parties under the Third-Party
Agreements.

8.2.12 As-Built Documents:

(a) The Developer shall prepare, and keep up-to-date, a complete set of
"as-built" records of the execution of the Works, showing the exac
as-built locations, sizes and details of the work as executed. These
records shall be kept on the Site and shall be used exclusively, for
the purposes of this Section 8.2.

(b) The Developer shall supply as-built documents to P,
review as prepared in accordance with this Section
Developer shall obtain the consent of PCBDDA a
referencing system, and other relevant details.

(c) The Developer shall submit the final as-built docu ithin [one
(1) month] from the Effective Date in acgordance with this Section
8.2.

Developer Not to Depart

h nsure that all Works are

8.3.1 The Developer shall execute the W
[ ents reviewed and approved by

8.3.2 om any Developer's Document previously

submitted for a
Developer's cu
thereon.

d approval therefor or, in the case of other
PCBDDA have made no adverse comment

xamine Documents

8.4.1 BD, giving reasonable prior Notice has the right, during business

, to @Xamine any Developer’'s Document, which has been or is being

ep by the Developer agents, contractors, Subcontractors or Third

under the Third-Party Agreements for the purposes of this

Agreement provided that proprietary know-how which is confidential to
CBDDA may be excluded.
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8.5

8.6

Effects of PCBDDA's Review and Comments

8.5.1 Neither the submission of any document nor its review, nor its approval, the
making of comments or the raising of queries thereon, nor suggestions or
recommendations on the same by PCBDDA shall prejudice or affect any o
the Developer's obligations with respect to the Works. Before acting on
them, the Developer shall check and verify that any such comme or
queries, suggestions and recommendations are proper and correct afid s
not give rise to a breach of this Agreement and any review and roval o
PCBDDA shall not absolve the Developer from any liability in re
Works, including design.

8.5.2 If the Developer reasonably determines that an 5
recommendation of PCBDDA is in breach of this eement; Developer
shall Notify PCBDDA of the same and proceed ing to this Agreement.

Remedial Work Following Defective & Inadeq nf

out any alterations or remedial
cies, errors or omissions

8.6.1 The Developer shall at its own expen

referred to in Section 8 (Develo nts).

8.6.2 If the Developer fails to ¢ andproceed properly and expeditiously
with the carrying out of or remedial work within a reasonable
time, PCBDDA may g employees or other person or any other

ork, and the Developer shall be liable for all

third parties to ¢ g
ed by PCBDDA.

costs and char

8.6.3 The Dev mburse PCBDDA for any cost or expense which
Document which, pursuant to this Section 8 (Developer's
e Developer is to correct at its own expense where and to the

uch cost would not have been incurred if the Developer had

dé'the cost of removing work previously installed.
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9.1

9.2

9.3

9.4

9 STAFFAND LABOUR

Engagement of Staff and Labour

9.1.1 The Developer shall make its own arrangements for the engagement of all
its employees, staff and labour, local or otherwise, and for their payment,
housing, food and transport.

Persons in the Service of PCBDDA V
9.2.1 The Developer shall not recruit, or attempt to recruit, its staff an r
amongst persons in the service of PCBDDA.

Labour Laws

9.3.1 The Developer shall comply, and shall causegits agents,“Contractors,
Subcontractors/Third Parties under the Third-Rarty eements to comply,
with all the relevant labour laws applying to thel loyges, and shall duly
pay and afford to them all their legal rights un plicable Laws and
Applicable Permits.

9.3.2 The Developer shall be responsi
its workers (including those e tly through its subcontractors)
or Competent Authority i ce with the Applicable Laws and
Applicable Permits. The D r shall immediately upon payment of such
contributions provide i ipts issued by the concerned Competent
Authority to PCBD

| payments/contributions to

Key Personnel

9.4.1 The Devgloper must&ngage the key personnel on permanent basis till the
Projectt€omgpletioniDate.

9.4.2 Developer shall not change or demobilise any key personnel without the
rittef® consent of PCBDDA which shall not be unreasonably withheld.
ny cement personnel proposed by the Developer shall have equal or

I experience than the personnel being replaced.

9.4.3 GFhe key personnel (including any substitute or replacement key personnel

member) must be permanent senior staff of the Developer and must be fully
skilled, competent, qualified and experienced in the field and position.
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10.1

10.2

10.3

10 MATERIAL AND WORKS

Manner of Execution

10.1.1 All Works shall be executed in the manner set out in this Agreement. The
Works shall be executed in a proper, workmanlike and careful manner with
properly equipped facilities and non-hazardous materials, in accordanc
with recognised good practice and Prudent Utility Practices.

Manner of Execution and Delivery to Site V

10.2.1 The Developer shall be responsible for procurement, transport,“tece 4
unloading and safe keeping of all materials, Developer'
other things required for the completion of the Works.

keeping of all Materials at Site.

Inspection

tative) shall be entitled, at any
places where work is being carr inspect, examine and test the
ck the progress of all materials to be

PCBDDA’s Represenit: O inspect, examine, measure and test any
is received on the Site) and Works performed on
Site (from {j e). All charges toward inspection and/or testing of the
materialsgby th
borne By thefDeve
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11 COMMENCEMENT AND DELAYS

11.1 Scheduled Completion

11.1.1 The Developer shall achieve the Grey Structure Completion Date on or
before the Scheduled Grey Structure Completion Date.

11.1.2 The Developer shall complete the Finishing and Works in all respects and
shall achieve the Project Completion Date on or before the Sche d
Project Completion Date.

11.2 Extension of time

11.2.1 The Developer may apply for an extension of the Scheduled Gre
Completion Date or the Scheduled Project Completion Date, as
may be, if it is being delayed due to occurrenc€” of a Matefial Adverse
Impediment and/or Force Majeure Event.

structure

of the Scheduled
roject Completion Date,

11.2.2 The Developer is expressly excluded fromfany ex
Grey Structure Completion Date or the Schedule
as the case may be, due to:

(a) delays in obtaining labou i of goods or services from any
agents, contractors, contgactors or Third Parties under the Third-
Party Agreements;

(b)

(©)

r that the Developer had diligently and timely followed the
rocedures laid down by such Competent Authority in Pakistan; and

a elay arising from the Developer's act or omission.

Developer shall be entitled to an extension of the time under this Section

11.2°by the amount of time the Developer is actually delayed by the relevant

orce Majeure Event, provided that the Developer has followed all
requirements of Section 16 (Force Majeure).

11.2.4 The Developer is further required to submit to PCBDDA (with a copy to the
Independent Engineer), as part of its request for an extension of the time
under this Section 11.2, an acceleration schedule to demonstrate how such
delay can be eliminated and whether any steps can be taken to minimise the
effects of the delay. The Developer shall keep such contemporary records
as may be necessary to substantiate any application for an extension in the
Scheduled Grey Structure Completion Date or Scheduled Project
Completion Date, as the case may be, either on the Site or at another
location acceptable to PCBDDA, and such other records as may be
reasonably requested by PCBDDA. The Developer shall permit PCBDDA to
inspect all such records and shall provide PCBDDA (with a copy to the
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Independent Engineer) with copies as required before allowing any
extension in the Scheduled Grey Structure Completion Date or Scheduled
Project Completion Date to the Developer.

11.2.5 PCBDDA shall proceed in accordance with Section 6.4 (PCBDDA's
Determination) to agree or determine either prospectively or retrospectively
such extension of the Scheduled Grey Structure Completion Date o
Scheduled Project Completion Date, as the case maybe, as may be due with

a prior approval of the Independent Engineer. PCBDDA shall Notifyjthe
Developer accordingly. When determining each extension of time, PEBD
0

shall review his previous determinations and may revise, but sha
decrease the total extension of time.

11.2.6 Any extension of time granted by PCBDDA in congultation@wi
Independent Engineer to the Developer shall, except as p
in this Agreement, be the Developer's sole remedygin respe any matter
or thing in connection with which such extensi have been granted.
This does not in any manner preclude the D m disputing the

decision of PCBDDA in arbitration or any

11.2.7 A failure by PCBDDA to grant the Developer an eXtension of the time under
this Section 11.2, promptly shall not be ade assessment and direction
for an extension of the time as cl

11.3 Rate of Progress

11.3.1 If at any time the tual progress falls behind the Project
Schedule or fails to itical Project Milestone in accordance with

this Agreemen ed for extensions to the Scheduled Grey Structure
Completion heduled Project Completion Date, as the case
may be, ajeure Event, or it becomes apparent that it will so

fall behihd sghe the Developer shall no later than [fifteen (15) Days]
submit BDDA a revised Project Schedule taking into account the
ili umstances for its approval with a copy to the Independent
e Developer shall, at the same time, Notify PCBDDA of the
iNg taken to expedite progress, so as to achieve completion within
Scheduled Project Completion Date. PCBDDA shall review the revised
Project Schedule provided by the Developer in accordance with this Section

1.3.1 and approve the same in its sole discretion. Except in the case of a
Force Majeure Event, in the event PCBDDA does not approve the revised
Project Schedule, the Developer shall be obliged to comply with the Project
Schedule provided under Section 7.14 (Project Schedule). For the
avoidance of doubt, the costs of implementing such steps or of revising the
Project Schedule shall be solely for the Developer's account.

11.3.2 To the extent any steps taken by the Developer in meeting his obligations
under this Section 11.3 (Rate of Progress) due to delays attributable to the
Developer, cause PCBDDA to incur additional costs, such costs shall be
recoverable from the Developer by PCBDDA, subject to proper
documentation and proof, and may be deducted by PCBDDA from any
monies due, or to become due, to the Developer.
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11.3.3 If the Developer falls behind Critical Project Milestone so as to delay the
Scheduled Project Completion Date, except to the extent the Developer is
entitled hereunder to an extension of the Scheduled Project Completion
Date, the Developer shall, upon written Notice by PCBDDA and at no
additional cost to PCBDDA, develop a recovery schedule and work such
hours (including night shifts, weekends and holidays) and furnish such
additional labour and equipment as necessary to eliminate such delay.

11.3.4 If the Developer fails to comply with its obligations under this Sectiomy11,
PCBDDA may engage additional resources (including engaging ad@itio
personnel and third-party Developers) as it considers necessary to expedit

the performance of the Works and ensure compliance with
Schedule and the Critical Project Milestone.

11.4 Liquidated Damages for Delay

11.4.1 If:

(@) the Grey Structure Completion Date i t ev y the Scheduled
Grey Structure Completion Date; or,

(b) the Project Completion Date is met

Completion Date;

ieved by the Scheduled Project

each Day that the
Scheduled Gre

Damages e may be. The maximum liquidated damages
the Developer shall be subject to a maximum of the
ecurity Amounts. (“Delay Liquidated Damages Cap”).

11.5 No Furt Li to Pay Liquidated Damages for Delay
11 n eveloper has paid all applicable Delay Liquidated Damages to
DDA for delay pursuant to Section 11.4 (Liquidated Damages for
Delay), the Developer shall be relieved of any further liability in respect of
uch delay (other than any liability arising from PCBDDA terminating the
Agreement in accordance with Section 14 (Termination).

Payment of Liquidated Damages for Delay

11.6.1 PCBDDA shall, subject to first seeking payment of the Delay Liquidated
Damages payable pursuant to this Section 11 (Commencement and Delays)
from the Developer and his failure to make the payment within ten (10) Days
of a demand made by PCBDDA, be entitled to recover the amount of the
Delay Liquidated Damages mentioned in this Section 11 (Commencement
and Delays) from the Performance Security.

11.6.2 The Developer and PCBDDA agree that the Delay Liquidated Damages
provided herein are a reasonable estimate and forecast of the actual costs,
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losses and expenses PCBDDA will incur as a result of events listed above
and do not constitute a penalty. The Developer and PCBDDA, having
bargained in good faith for such specific damages, are estopped from
contesting the adequacy, validity or enforceability of such damages.

11.6.3 The payment or deduction of such Delay Liquidated Damages shall only
relieve the Developer from its failure to achieve the Scheduled Gre
Structure Completion Date or the Scheduled Project Completion Date, as
the case maybe, but not its other obligations to complete the Works, remedy
any defects or from any other of his duties, obligations or responsigili
under the Agreement.

Independent Auditor, as the case may be.
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12 SITE

12.1 Lease Agreement

12.1.1 Within [thirty (30) Days] of the Effective Date, the Developer and PCBDDA
shall enter into a lease agreement which shall provide for the handover to
and possession by PCBDDA of Land (“Lease Agreement”). The Lease
Agreement shall be in the form and manner provided in Schedule 10 (Leas
Agreement). Each Lease Agreement shall be signed and registered within
[five (5)] days of its execution.

12.1.2 The Developer shall be responsible for all payments to
connection with the Lease Agreement in accordance with the
Laws including, without limitation, stamp duty, registratiopffee
and capital value tax and shall take all steps to ensufe (he Lease
Agreement is registered with the Competent Authority und

Laws.

12.1.3 The tenure of each Lease Agreement shall be
the date of its execution or the terminatio his ment, whichever is
earlier (the “Lease Term”), when the title' of Landishall be transferred to the
Developer as per the terms set out in se Agreement.

12.1.4 All present and future federal, : icipal, city district government,
s whatsoever arising out of and as a
aid by the Developer. Any payments

eveloper shall be reimbursed by the

result of the Lease Agree
made by PCBDDA o

Developer to PCBD 10) days of such payment by PCBDDA.
12.1.5 The Develop indemnifies PCBDDA from all liabilities, claims,
damages, co ies, fines, expenses, fees (including attorney's fees)

and ch S 0
Devel ations contained in this Section 12.1.

12.2 PCBD ayhentS)(Lease Rent & Land Title Transfer Payment)

rent for the Site shall be paid by the Developer to PCBDDA, from
o time, in accordance with Schedule 13 (“Payment Terms”)!(the
“Lease Rent”). The Developer and PCBDDA agree that Lease Rent shall
e paid by the Developer to the PCBDDA during the construction period on
a monthly basis from the Effective Date or such later date as may be
specified by PCBDDA at its discretion.

12.2.2 Following the achievement of Project Completion Conditions, the Developer
shall be entitled to apply to the Independent Engineer to certify that the
Works and or Finishing has been completed in accordance with this
Agreement. The application by the Developer shall be supported by the
relevant documents which may be required by the Independent Engineer to
give the requisite certification.

1 Schedule 13 to be finalised in accordance with Schedule C (Financial Proposal Standard Form) to the RFP
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12.2.3 The Independent Engineer shall, within [seven (7) Days] from the receipt of
the application made by the Developer under this section:

i. Issue a certificate (with a copy to PCBDDA and Independent Auditor)
confirming that the Finishing has been completed by the Developer in
accordance with this Agreement; or

i.  Inform the Developer that the Finishing (with a copy to PCBDDA an
Independent Auditor) has not been completed to his satisfaction and

inform the Developer the steps required to be undertaken byjthe
Developer to achieve the Finishing Completion Conditions.

12.2.4 Following the completion of the relevant Project Completion

entitled to apply to the Independent Engineer in accordanc ction
12.2.4 to transfer the title of Land as per the terms set e Lease
Agreement whereupon the Developer shall pay Land Title TeansfefPayment
in accordance with Schedule 13 (“Payment Ter based on which title of

the Land shall be transferred to the Developer DA.

12.2.5 In the event the amounts received by PCBDDA fro Developer are less
than the PCBDDA Payments, PCBDDA\ shall entitled to encash the
Performance Security to the extentWef tanding amount of the
PCBDDA Payments payable by ev er plus any mark-up at the rate
of 5% percent per annum.

12.3 Material Adverse Impediment

Site, whether physi egal, to the construction and, operation and
maintenance gct Site, which impediments:
(a) compr, to the Project Site; or

(each a i verse Impediment”)

wever, that the Developer shall Notify PCBDDA of a Material
iment, whether physical or legal, to the construction and/or,
d maintenance of the Project which:

es a Material Adverse Effect; and

not attributable to the Developer

12.3.2 "Any Notice issued by the Developer pursuant to Section 12.3.1 shall be duly
verified and certified by the Independent Engineer prior to submission to the
PCBDDA and the Independent Engineer shall, prior to delivery of such
Notice to PCBDDA, duly certify in the Notice, inter alia, the occurrence and
subsistence of the Material Adverse Impediment and the time period
required for removal of the same. Upon receipt by PCBDDA of the Notice
duly verified and certified by the Independent Engineer (the “Certified
Impediment Notice”), PCBDDA shall act so as to remove such Material
Adverse Impediment within the period to remove the Material Impediment.
In the event the Developer suffers delays in the performance of its
obligations, in each case, as a direct result of the Material Adverse
Impediment, the same shall entitle the Developer to issuance of a relief

129 | Page



request and in such case, the provisions of Section 12.4 (Relief Orders) shall
apply.

12.4 Relief Order

12.4.1 In case the Developer submits a relief order request to the Independent
Engineer and the Independent Auditor (with a copy to the PCBDDA
pursuant to Section 12.4.2 then prior to the Independent Auditor and the

Independent Engineer issuing a Relief Order, the Developer shall prepare
and submit to the Independent Auditor and the Independent Engine€, (

a copy to the PCBDDA), as soon as practicable, a detailed proposalSthe
“Relief Order Proposal”) containing:

a) a description of the proposed work to be performe
Program for its execution;

b) the Developer's proposal for any adjustme
Completion Date, accompanied by detaile
evidence;

ricipg and documentary

c) a statement whether and the extent towhich, i eloper’s opinion, the
proposed proposals contained, in\ the Relief Proposal would,
notwithstanding the exercise of and care, prevent the
Developer from performing it i s under the Agreement,

rder Proposal submitted by the
Developer that propose to Scheduled Project Completion

Date shall be additiopa

gject Completion Date);
aver, in the event of submission of any Relief Order

records (as may be necessary to substantiate any proposals
in the Relief Order Proposal) as may reasonably be requested
ndependent Engineer, the Independent Auditor and /or PCBDDA

the Developer shall permit the Independent Engineer, the
Independent Auditor and /or PCBDDA to inspect all such records and shalll
provide the same Representative with copies as required.

.2 The Developer and PCBDDA agree that compliance by the Developer with
the provisions of this Section 12.4 (Relief Orders) shall be a condition
precedent to the Independent Engineer and the Independent Auditor
issuance of a Relief Order, unless waived in writing by the PCBDDA. Further,
notwithstanding anything to the contrary contained herein:

a) if the Works (or any part thereof) are not in accordance with this
Agreement, any rectification in that respect undertaken by the Developer
shall not entitle the Developer to issuance of a Relief Order;

b) the Developer is expressly precluded from any extension of the
Scheduled Project Completion Date due to delays resulting from any act
or omission of the Developer;
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12.4.3

12.4.4 Following the Independ
determination of matte

the Developer shall not be entitled to any extensions of the Scheduled
Project Completion Date for any delays or failure to perform and hence
shall not be entitled to initiate relief order request for issuance of a Relief
Order to the extent the Developer is, in any case, in delay of performance
of its obligations under the Agreement.

Following receipt by the Independent Engineer and the Independent Auditor

from the Developer of the Relief Order Proposal, the Independent E
and the Independent Auditor shall review the Developer's pro
contained in the Relief Order Proposal, for the purpose of deteriini

whether to proceed with the proposals submitted by t per in its
submitted Relief Order Proposal;

(if applicable) any amendments or modific
proposals submitted by the Developer in th
other matters set forth in the @) roposal including
determination of extension of Scheduled Projéct Completion Date; and
e) any other matters considered néeessary by the Independent Engineer
and the Independent Auditor for th s of issuance of the Relief
Order.

f Order Proposal;

ginger and the Independent Auditor’s

matters relating to @ on for issuance for Relief Order), the

approve or

& Independent Auditor shall either amend,
writing the Developer's submitted proposals

contained i rder Proposal within twenty-one (21) days following

ef Order Proposal. If the Independent Engineer and the
Auditor amend, modify or reject the Relief Order Proposal, in
mitted by the Developer, the Developer shall submit a revised
Proposal and Relief Order Request taking into account the
nts, modifications and comments on the same made by the
ndent Engineer and the Independent Auditor, which shall be subject

to approval by the Independent Engineer and the Independent Auditor within

enty-one (21) days of submission of the revised Relief Order Proposal. In

the event of the Independent Engineer and the Independent Auditor’s
approval of the Relief Order Proposal or, if applicable, a revision of the same
approved by the Independent Engineer and the Independent Auditor, it is
agreed that the Independent Engineer and the Independent Auditor shall
jointly issue a written order of Relief Order to PCBDDA and the Developer
simultaneously. All extensions in Scheduled Project Completion Date, as
applicable, shall be expressly set out in the Relief Order and shall be binding
on the Developer and PCBDDA; provided, however, that such extensions in
Scheduled Project Completion Date set in the Relief Order shall not be in
excess of the Developer’s request under the Relief Order Proposal.
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12.4.5 Subject to the terms of this Agreement, the Works shall not be delayed
pending the issuance of a Relief Order by the Independent Auditor and the
Independent Engineer or by the granting of an extension of Scheduled
Project Completion Date.

N\

N
%
&
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13 PROJECT COMPLETION
13.1 Transfer of Rights from the Developer to Allottees

13.1.1 Unless otherwise provided in the Applicable Laws, the Developer shall allot
the [units/apartments/houses] constructed on the Land at any time after [¢]
percentage completion of the Grey Structure Completion Conditions.

13.1.2 The Developer shall issue the letter to the potential buyers of the
[units/apartments/houses] to be constructed on the Land transferrin e
ownership rights strictly in accordance with the form and manner ag
between the Developer and PCBDDA which can be assigned B
and shall be in the form and manner provided in Schedule 11
Lease Agreement” or the “Allotment Letter”).

gtion 13, a
ansfer the

13.1.3 Upon issuance of the Allotment Letter in accordance with ¥
[Developer’'s allottee/customer] shall only be titled toO
Allotment Letter of its [units/apartments/house

(@) if the transferee of the Allotm the [Developer’s

(b)  Such [Developer’s allotte st rs]'is not in default of the terms
of the Allotment Letter apd outstanding dues payable by
such [Developer’s al mers] to the Developer;

(c)  The prescribe

13.1.4 Developer s
executed

lotment Letters (together with certified (as being true
opies) executed Sub-Lease Agreements within thirty (30) days
each such Sub-Lease Agreements.

e terms and conditions of this Agreement and the Lease Agreement

and shall include provisions to the effect that in the event of a conflict (direct

r indirect) between the provisions of this Agreement or the Lease

Agreement and the Allotment Letter/Sub-Lease Agreement, the provisions

of this Agreement or the Lease Agreement (as the case may be) shall prevalil
and such Allotment Letter shall stand modified to that extent.
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14 TERMINATION
14.1 Default of the Developer

14.1.1 If the Developer:
(a) abandons or repudiates this Agreement;

(b) without reasonable excuse, fails to commence the Works, procee
with the Works or to demonstrate that sufficient capability is
employed in the performance of the Works to achieve completiof, of
the Grey Structure Completion Conditions by the Schedule
Structure Completion Date or Finishing Completion Conditi
Scheduled Project Completion Date;

(©) fails to achieve the Grey Structure Completion
Required Grey Structure Completion Date;

(d) fails to achieve the Finishing Completion Cond
Scheduled Project Completion Date;

ons by the

(e) fails to pay any and all payme guired be made to the
Independent Auditor or the Independe ineer, as the case
maybe, in accordance with theg,In endent Auditor Contract or the
Independent Engineer Contrac se maybe;

)] fails to pay PCBDDA Pay
including Lease Re

cordance with this Agreement

(9) fails to meet an ritica@l Project Milestone in accordance with
this Agreem

(h) fails to comp any of the requirements of any Applicable Laws
and icable mits and after being so required to apply, does
not yecti default within a reasonable period of time;

(1) eates a umbrance on the Site;

()] in a financial indebtedness in breach of this Agreement;

commits a breach of Section 7.7.1 (Restriction on Transfer of
ares);

fails to operate and manage the Site in accordance with Schedule 6
(Operation and Maintenance)

(m)  does not renew, replenish, replace or provide the Performance
Security in accordance with this Agreement;

(n) a court makes an order that the Developer be wound up or a
resolution for a voluntary winding-up of the Developer is passed;

(o) any receiver or manager in respect of the Developer is appointed or
possession is taken by or on behalf of any creditor of any property
that is owned by the Developer;

(p) any voluntary arrangement is made for a composition of debts or a
scheme of arrangement is approved in respect of the Developer;

(9) becomes bankrupt or insolvent, goes into liquidation, has a receiving
order made against him, compounds with his creditors, or carries on
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business under a receiver, trustee or manager for the benefit of his
creditors, or if any act is done or event occurs which (under
Applicable Laws) has a similar effect to any of these acts or events;

n any statement, representation or warranty made by the Developer in
this Agreement proves to have been incorrect, in any material
respect, when made and such incorrect statement, representation or
warranty has a Material Adverse Effect on the Developer’s ability t
perform its obligations under this Agreement and/or on the Project or
has a Material Adverse Effect on the rights and/or obligationsyof
PCBDDA under this Agreement;

(s) is otherwise in Material Breach of any obligation
Agreement.

14.1.2 If an event of default has occurred and PCBDDA wishe @ ate this
Agreement, it shall serve a Notice of termination (the “NG of'Intent to
Terminate by PCBDDA”) on the Developer.

14.1.3 The Notice of Intent to Terminate by PCB Il spécify the type and
nature of the event of default that has occlirred.

14.1.4 The following cure periods (each a
apply:
i. In the case of a defa

14.1.1(f), Section 1
Section 14.1.1(r)

jod for Developer”) shall

under Section 14.1.1(a) to Section
n 14.1.1(h), Section 14.1.1(l) and
e Pgriod for Developer shall be thirty (30)

Days;
ii. In case default arising under Section 14.1.1(i), Section
14.1.()), 1(k) and Section 14.1.1(m), the Cure Period for

shall be five (5) Days; and iii. In case of any other default

arising un tion 14.1.1, the Cure Period for the Developer shall

betorty-fi ) Days;
14.1.5 Ingthe eventthe Developer rectifies the event of default prior to the expiry of
t vanb Cure Period for Developer, such Notice of Intent to Terminate

A shall be deemed to revoked and this Agreement shall continue
dance with the terms and conditions hereof.

14.1. the event the Developer fails to rectify the event of default prior to the
expiry of the relevant Cure Period for Developer, PCBDDA may terminate
this Agreement by serving a Notice of termination (the “Termination Notice
by PCBDDA”) to the Developer. This Agreement shall terminate on the date
specified in the Termination Notice (the “PCBDDA Termination Date”).

14.2 Default of PCBDDA

14.2.1 If PCBDDA:

(a) Fails to execute the Lease Agreement in accordance with Section 12.1
above;

(b) Fails to fulfil its obligations under Section 6.1;
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(c) is otherwise in Material Breach of any obligation under this Agreement;
or

(d) Fails to provide Utilities (to the extent applicable) in accordance with
Section 6.1 by Required Project Completion Date.

It shall be considered as an event of default of PCBDDA under this
Agreement.

14.2.2 If an event of default has occurred and the Developer wishes to terminate
this Agreement, it shall serve a Notice of termination (the “Notice ofiint
to Terminate by the Developer”) on PCBDDA.

14.2.3 The Notice of Intent to Terminate by the Developer shall sp e and
nature of the event of default that has occurred.

14.2.4 The following cure periods (each a “Cure Period fopPCBD all apply:
(a) In the case of a default arising under S 4.2.1(a) to Section
14.2.1(c), the Cure Period for PCBDDA s -five (45) Days];

and

(b) In case of a default arising under Se¢tion 14.2.1

the Developer shall be [sixty (60

, the Cure Period for

14.2.5 In the event PCBDDA rectifies t
relevant Cure Period for PC
Developer shall be deem
continue in accordancewi

efault prior to the expiry of the
h Notice of Intent to Terminate by the
revoked and this Agreement shall
and conditions hereof.

14.2.6 Inthe event PCB tify the event of default prior to the expiry of
the relevant C for PCBDDA, the Developer may terminate this
Agreement tice of termination (the “Termination Notice by
Develop A. This Agreement shall terminate on the date
specifi i rmination Notice by Developer (the “Developer
Terndina Date”).

14.3 Conseq s g Termination

rmination of this Agreement prior to Project Completion Date for
reasons other than an event of default of PCBDDA.:

(a) PCBDDA or its designee shall have the right, but shall not be required,
to (i) acquire all the Works and or the assets of the Developer or (ii) and
the Developer shall transfer all the rights and interests in respect of the
assets owned by the Developer and or in pursuance of the Third Party
Agreement in consideration of payment compensation as provided in
Schedule 14 (Termination Compensation) In such case, the following
shall take place;

i Any amounts standing to the credit of the Project Capital Account on
the PCBDDA Termination Date shall be transferred to PCBDDA,;

i Performance Security shall be encashed by PCBDDA, and
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i The Developer will hand over any and all documents pertaining to the
Project, including the Master Plan, Developer’'s Documents and any
other related documents required by PCBDDA within five (5) days of
the PCBDDA Termination Date.

14.3.2 Upon termination of this Agreement prior to the Project Completion Date due
to an event of Default of PCBDDA:

(a) PCBDDA or its designee shall be required to (i) acquire all the rks
and or the assets of the Developer or (ii) and the Developer shalltsansfer
all the rights and interests in respect of the assets owned h
Developer and or in pursuance of the Third Party A
consideration of payment compensation provided 4
(Termination Compensation). In such case, the fq alP take
place;
i. Performance Security shall be return
Developer within [ten (10) Business
Termination date;

by 3DDA to the

ii.  The Developer will hand over agy and all ments pertaining to
the Project, including the r PlanjiDeveloper’'s Documents
and any other related docu d by PCBDDA.

in, upon termination of this
Agreement in accordance iS§Section 14.3.1 and 14.3.2, PCBDDA
shall be entitled to appoi per (the “Nominee”) to undertake
the Works and all othe of the Developer hereunder. The
' the Nominee to the extent required by
PCBDDA.
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15 LIABILITY & INDEMNITY
15.1 Liability & Indemnity

15.1.1 The Developer shall indemnify, defend and hold PCBDDA harmless against
any and all proceedings, actions and third party claims arising out of a
breach by Developer, its contractors, subcontractors, its officers, servants
and agents of any of its obligations under this Agreement except to th
extent that any such claim has arisen due to breach by PCBDDA of any of

its obligations under this Agreement or a Force Majeure Event whichis a
Political Event.

15.1.2 PCBDDA shall indemnify, defend and hold harmless the Devel
any and all proceedings, actions, third party claims for lo

officers, servants and agents of any obligations of PCB
Agreement except to the extent that any such claim has arisen

15.1.3 Wlthout I|m|t|ng the generality of this Clau

st any and all loss and
of the Developer (a) to
rmits, (b) to make payments
Contractors, suppliers and
equired to be paid by the Developer

damages arising out of or with resp
comply with Applicable Laws an
of Taxes relating to the
representatives income or
without reimbursement he
materials or services
which are payable b r or any of its Developer.

15.1.4 Without limitin aerality of the provisions of this Clause 15.1, the
[ nify, save harmless and defend PCBDDA from
damages which PCBDDA may hereafter suffer, or

ngement of any domestic or foreign patent rights, copyrights or
ual property, proprietary or confidentiality rights with respect to
, information, design or process used by the Developer or by
er's Contractors in performing the Developer’s obligations or in
incorporated in or related to the Project. If in any such suit, claim or
dings, a temporary restraint order or preliminary injunction is granted,
the Developer shall make every reasonable effort, by giving a satisfactory
ond or otherwise, to secure the suspension of the injunction or restraint
order. If, in any such suit claim or proceedings, the Project or any part thereof
comprised therein is held to constitute an infringement and its use is
permanently injuncted, the Developer shall promptly make every reasonable
effort to secure for PCBDDA a license, at no cost to PCBDDA, authorizing
continued use of the infringing work. If the Developer is unable to secure
such license within a reasonable time, the Developer shall, at its own
expense and without impairing the Project Requirements, either replace the
affected work, or part, or process thereof with non-infringing work or parts or
process, or modify the same so that it becomes non-infringing.

15.1.5 In the event that either Party receives a claim from a third party in respect of

which it is entitled to the benefit of an indemnity under Clause 15.1 (the
“Indemnified Party”) it shall notify the other Party (the “Indemnifying Party”)
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within two (2) weeks of receipt of the claim and shall not settle or pay the
claim without the prior approval of the Indemnifying Party. Provided that,
such approval not to be unreasonably withheld or delayed. In the event that
the Indemnifying Party wishes to contest or dispute the claim it may conduct
the proceedings in the name of the Indemnified Party subject to the
Indemnified Party being secured against any costs involved to its reasonable
satisfaction.

15.1.6 The Indemnified Party shall have the right, but not the obligation, to contest,
defend and litigate any claim, action, suit or proceeding by any thi
alleged or asserted against such party in respect of, resulting from,
to or arising out of any matter for which it is entitled to be 4

,action, suit or
at its expense and

other proceedings, liabilities, payments and obli
through counsel of its choice provided it gives e of its intention
to do so to the Indemnified Party and rei es emnified Party for
the reasonable cost and expenses incurred by theslndeémnified Party prior to
the assumption by the Indemnifying such'defense.

15.1.7 The Indemnifying Party shall n
claim, action, suit or proce
Indemnified Party unless

to settle or compromise any
e prior written consent of the
ing Party provides such security to

15.1.8

15.1. nifying Party exercises its rights under Clause 15.1.5 above,
demnified Party shall nevertheless have the right to employ its
nsel and such counsel may participate in such action, but the fees
and expenses of such counsel shall be at the expense of such Indemnified
arty, when and as incurred, unless:

a) the employment of counsel by such party has been authorized 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 satisfactory to the Indemnified Party to assume the
defence of such action and shall have been so notified by the
Indemnified Party; or
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d) the Indemnified Party shall have reasonably concluded and specifically
notified the Indemnifying Party either (i) that there may be specific
defences available to it which are different from or additional to those
available to the Indemnifying Party; or (ii) that such claim, action, suit or
proceeding involves or could have Material Adverse Effect upon it
beyond the scope of this Agreement.

15.1.10 Provided that if Clause 15.1.8 shall be applicable, counsel fofjpthe
Indemnified Party shall have the right to direct the defence of suchigla
action, suit or proceeding on behalf of the Indemnified Party an e
reasonable fees and disbursements of such counsel shall consti
other expenses hereunder.

N
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16 INSURANCE

16.1 The Developer shall at its sole risk and expense, ensure that all insurance covers
required under Applicable Law or Applicable Permits, including insurance covers as
listed in Schedule 12 (Insurance) hereto, are obtained and maintained by the

Developer during the term of this Agreement.

N
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&

141 |Page



17 FORCE MAJEURE

17.1 Definition of Force Majeure
(@) "Force Majeure Event" shall mean any event or circumstance or combination
of events or circumstances (including the effects thereof) that is beyond the
reasonable control of a Party and that on or after the Effective Date, materially
and adversely affects the performance by such affected Party (the “Affected
Party”) of its obligations under or pursuant to this Agreement; provided:;
however, that such material and adverse effect could not have been prevented,

overcome or remedied in whole or in part by the Affected Party throug
exercise of diligence and reasonable care, it being understood and agr
reasonable care includes acts and activities to protect the Works,

e

satisfies the above requirements:

The following political events that occur j
(each a “Political Event”): any a
undeclared), invasion, armed confli

reign enemy, blockade,
otion, or act or campaign
of terrorism or political sabot ike, work-to-rule, go-slow, or
analogous labour action that’is pdlitically motivated and is widespread or
nationwide;

lig

sion, chemical contamination, radioactive contamination, or
adiation;

any’strike, work-to-rule, go-slow, or analogous labour action that is not
litically motivated and is not widespread or nationwide.

(c) In relation to the Developer, Force Majeure Event shall expressly not include
the following events or circumstances:

late delivery or interruption in the delivery of machinery, equipment,
materials, spare parts or consumables (including water and fuel);

a delay in the performance of any Developer’s employees, its contractors,
the Subcontractors, agents, any other officers or Third Parties entering
into Third Party Agreements;

breakdown in machinery or equipment;

iv. normal wear and tear or random flaws in materials, machinery or
equipment;

v. any risk for which the Developer is responsible pursuant to this
Agreement;

vi. shortage of staff/labour for the performance of the Works;
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17.2

17.3

vii. any operation of the forces of nature which is not unforeseeable or which
are usual occurrences in Pakistan and against which an experienced
developer/contractor could reasonably have been expected to have taken
adequate preventative precautions; and

viii. delays resulting from unsuitable ground or other similar adverse
conditions, which are not unforeseeable and against which an
experienced developer could reasonably have been expected to have
taken adequate preventative precautions.

ix. Vandalism, theft, forced entry or event cause by the lapse/breach af,the
Developer’s obligation to maintain security for [name of the proje

provided, that each of the events described in paragraphs (i), (ii)
constitute a Force Majeure to the extent that such events or circu

(d) The Developer and PCBDDA expressly recognise that ac
Developer’'s employees, its contractors, the Subcontractors

r its employees,
or Third Parties

deemed an “event beyond the control of the
contractors, the Subcontractor, agents, an

rties entering into Third
event giving rise to the
by this Section 15.1 (Definition

Party Agreements can demonstrate tha
Force Majeure Event would be an e
of Force Majeure).

Effect of Force Majeure

17.2.1 Neither PCBDDA oper shall be considered in default or in
contractual bre extent that performance of obligations is prevented

by a Force t, provided that no Force Majeure Event shall
relieve eit its payment obligations under this Agreement.
Developer'g R

ligations, the Developer shall promptly Notify PCBDDA of such Force

re Event as soon as practicable, but in any event not later than twenty-
our (24) hours (with a copy to the Independent Engineer) after it becomes
aware of the occurrence of the circumstances giving rise to a Force Majeure
Event or three (3) hours after the resumption of any means of providing
Notice to PCBDDA. Thereatfter, the Developer shall give PCBDDA (with a
copy to the Independent Engineer) a second Notice, describing the Force
Majeure Events in detail, to the extent which can be reasonably determined
at the time of such Notice, providing a preliminary evaluation of obligations
affected, a preliminary estimate of the period of time that the Developer shall
be unable to perform such obligations and other relevant matters as soon as
practicable, but in any event, not later than five (5) Days after the initial
Notice of the occurrence of the Force Majeure Event.

17.3.2 Notwithstanding the above, the Developer shall Notify PCBDDA for an
extension in the Scheduled Project Completion Date in accordance with the
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provisions of Section 11.2 (Extension of time) and shall continue to perform
his obligations as far as reasonably practicable. The Developer shall also
Notify when appropriate and requested by PCBDDA to provide further
Notices (with a copy to the Independent Engineer) more fully describing the
Force Majeure Event and its causes and providing up to date information
relating to the efforts made by the Developer to avoid and/or mitigate the
effects thereof and estimates, to the extent practicable, of the time that i
expects it shall be unable to perform its obligations under the Agreement.
Furthermore, the Developer shall include in its Notices of any proposals,
including any reasonable alternative means for performance, but I
effect any proposals without the consent of PCBDDA.

17.4 PCBDDA's Responsibility

17.4.1 Upon occurrence of an act considered by PCBDDA to
Majeure Event and which may affect performance
PCBDDA shall promptly Notify the Develo
Independent Engineer) soon as practicable, butyi
twenty-four (24) hours after it becomes a 0 umstances giving
rise to a Force Majeure Event or three (3)hours afterithe resumption of any
means of providing Notice to the Developek. Thergafter, PCBDDA shall give
the Developer a second Notice (with a e Independent Engineer),
describing the Force Majeure E nable detail and, to the extent

bligations,
ith a copy to the
y event not later than

preliminary evaluation of t
the period of time that

affected, a preliminary estimate of
ble to perform such obligations and

ptice. PCBDDA shall continue to perform his
onably practicable. PCBDDA shall also Notify the

17 e Developer and PCBDDA shall at all times use all reasonable
tsT0 minimise any delay in the performance of the Agreement as a result
of Force Majeure Event and mitigate the effects of such Force Majeure

vent.

.2 The Developer shall endeavour to continue the performance of its
obligations under the Agreement insofar as reasonably practicable and
Notify PCBDDA (with a copy to the Independent Engineer) of the steps it
proposes to take including any reasonable alternative means for
performance which are not prevented by the Force Majeure Event. The
Developer shall take such steps unless and to the extent PCBDDA directs
the Developer not to do so.

17.5.3 A Party shall give Notice to the other Party when it ceases to be affected by

the Force Majeure Event and mitigate any loss suffered by either Party as a
result of the Force Majeure Event.
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17.6 Optional Termination and Release

17.6.1 If Force Majeure Event occurs which prevents the whole of the Works or
substantially the whole of the Works and its effect continues for a period of
[one hundred eighty (180) consecutive Days], either PCBDDA or the
Developer may give to the other a Notice of its intention to terminate.

17.6.2 Within [fourteen (14) Days] of the date of such Notice, the senior executives

of each of the Developer and PCBDDA shall meet to negotiate in goodéaith
and with the aim of prevent the termination of the Agreement and achi
irt

a resolution satisfactory to both Developer and PCBDDA. If, within
(30) Days] of the date of the initial Notice of the Developer an
intention to terminate, the senior executives of each of thesB
PCBDDA are unable to agree on a resolution satisfactoryfto both Developer
and PCBDDA, either Party may give to the other a Noti€e of tefmination,

which shall take effect on a date specified in such

17.6.3 In the event this Agreement is terminated in nce, with this Section
16.7, the provisions of Section 14.1.7 (C

apply.
17.7 Remedies for Force Majeure

17.7.1 The Affected party must a
Majeure Event comply wit
and shall continue to c

ffected by the Force Majeure Event shall be
eriod of the Force Majeure Event;

period for the performance of obligations of the Affected Party
tent they are affected by the Force Majeure Event shall be
on a day for day basis for the period of Force Majeure Event
ided, however, that no relief, including extension of performance
dlines, shall be granted to the affected Party pursuant to this Section

6.7.1(b) to the extent that such failure to the extent that such failure or
delay would nevertheless have been experienced by the Affected Party
had the Force Majeure Event not occurred; and

iii.  The term of this Agreement shall be extended on a day for day basis
for the period of the Force Majeure Event.

17.7.2 Other than for breaches of this Agreement by the other Party (i.e. the Party
not affected by Force Majeure), the other Party shall not bear any liability for
any loss or expense suffered by the Affected Party as a result of a Force
Majeure Event.
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18 EXPIRY OF THE AGREEMENT

18.1 Upon the expiry of the Term of this Agreement, the title of all the Land shall be
transferred to the Developer in accordance with the Lease Deed. In such case, the
following shall take place:

18.1.1 [to be discussed and finalised]; and
18.1.2  Any amounts standing to the credit of the Project Capital Account shall
be transferred to the Developer after settlement of all the outstan@ing
payment to PCBDDA as per the JV Agreement.
18.2 The Developer will hand over any and all documents pertaining to

including but not limited to the Master Plan, Developer's Documen other
related documents required by PCBDDA.

N
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19 DiISPUTE RESOLUTION
19.1 Negotiation between Senior Executives

19.1.1 PCBDDA and the Developer will attempt in good faith to resolve any dispute
promptly by negotiation between senior executives of the Developer and
PCBDDA who have authority to settle the Dispute. If the Developer and
PCBDDA intends to invoke such negotiation process, it shall give the othe
Party written Notice of such intent and specify in writing the specific nature
of the dispute. Within [twenty-one (21) Days] of receipt of said Noticefghe
receiving Party shall submit to the other a written response.

19.1.2

and PCBDDA may
mutually agree), the Developer and PCBDDA s to arbitration in
accordance with Section 18.2 (Arbitration No alled for within this
Section shall not be deemed a substituteifor anyfother Notice requirement
set forth in this Agreement.

19.2 Arbitration

19.2.1 If the Developer and PCB
procedures set forthgsin
Executives) above,

all be referred to and finally resolved by
provisions of the Arbitration Act 1940. The

shall be La
Both De per

age to be used in the arbitration shall be English.
DDA undertake to implement the arbitration award.

ward rendered shall apportion the costs of the arbitration. The
not be bound by strict rules of law where they consider the
hereof to particular matters to be inconsistent with the spirit of

to such matters their conclusions shall reflect their judgment of the
correct interpretation of all relevant terms hereof and the correct and just
nforcement of this Agreement in accordance with such terms.

2.3 The award rendered shall be in writing and shall set forth in reasonable detail
the facts of the dispute and the reasons for the arbitrator's decision. The
decision of the arbitrator shall be final and binding upon the Developer and
PCBDDA. The prevailing Party may enforce such award in any jurisdiction,
including any jurisdiction where the other Party's assets may be located.
Except as the Developer and PCBDDA otherwise agree in writing pending
the final resolution of any dispute or arbitration proceeding, the Developer
shall proceed diligently with the performance of the Works under this
Agreement and in compliance with PCBDDA'’s directions and PCBDDA shall
proceed to fulfil its obligations under the Agreement.
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20 MISCELLANEOUS

20.1 Validity and Enforceability

20.1.1 The invalidity or unenforceability of any portion or provision of this
Agreement shall not affect the validity or enforceability of any other portion
or provision. Any invalid or unenforceable portion or provision shall be
deemed severed from this Agreement, and the balance of this Agreemen
shall be construed and enforced as if this Agreement did not contain such
invalid or unenforceable portion or provision.

20.1.2 Notwithstanding the provisions of the preceding sentence, sho
or provision of this Agreement be found invalid by any autho

jurisdiction thereof, the Developer and PCBDDA s

renegotiate in good faith such term or provision of t
eliminate such invalidity.

gents and advisers
s during the subsistence

the contrary contained
, Without being liable in any
oper, as the case may be, if
the Developer, as the case may be,
gent, engaged in corrupt practices,
es, undesirable practices or restrictive
(as specified in the RFP) or in the
. In such an event, PCBDDA shall be entitled
ance Securities.

jately
ment to

20.2 Corrupt Practices

20.2.1 The Developer and its respective officersgemploy
are required to observe the highest standard of et
of this Agreement. Notwithstanding i
herein, PCBDDA shall Terminate this A
manner whatsoever to the bi

has, directly or indirectly o
fraudulent practices, j
practices in the Bi
performance of thi

20.2.2 For the pos Is Clause 19.2, the following terms shall have the
meani gned'to them:

ractice” means (i) the offering, giving, receiving, or soliciting,
r indirectly, of anything of value to influence the actions of any
connected with the negotiation, preparation, execution and / or
rformance of this Agreement and / or the Bidding Process (as
specified in the RFP) (for avoidance of doubt, offering of employment to
or employing or engaging in any manner whatsoever, directly or
indirectly, any official of PCBDDA who is or has been associated in any
manner, directly or indirectly with the Bidding Process (as specified in
the RFP) or has dealt with matters concerning the Agreement or arising
there from, before or after the execution thereof, at any time prior to the
expiry of one year from the date such official resigns or retires from or
otherwise ceases to be in the service of PCBDDA, shall be deemed to
constitute influencing the actions of a person connected with the Bidding
Process (as specified in the RFP)); or (ii) engaging in any manner
whatsoever, whether during the Bidding Process (as specified in the
RFP) or after the execution of the Agreement, as the case may be, any
person in respect of any matter relating to the Project or the Agreement,
who at any time has been or is a legal, financial or technical advisor of
PCBDDA in relation to any matter concerning the Project.
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b) “fraudulent practice” means a misrepresentation or omission of facts
or suppression of facts or disclosure of incomplete facts, in order to
influence the Bidding Process (as specified in the RFP) or the
negotiation, preparation, execution and / or performance of this
Agreement.

c) “coercive practice” means impairing or harming or threatening to
impair or harm, directly or indirectly, any person or property to influenc
any person’s participation or action in the Bidding Process (as specified

in the RFP) or the negotiation, preparation, execution and €, or
performance of this Agreement.

d) “undesirable practice” means: (i) establishing contact wit

person connected with or employed or engaged by PCBDDA the
objective of canvassing, lobbying or in any manner inf 0
attempting to influence the Bidding Process (as speci RFP) or

the negotiation, preparation, execution and / or performa af this

e) “restrictive practice” means forming or arriving at any
understanding or arrangement amonggli '
restricting or manipulating a full an
Process (as specified in the RFP)

20.3 Waiver

20.3.1 No waiver by either Party 0 defawlt or defaults by the other Party in the
performance of any g of this Agreement:

(a) e construed as a waiver of any other or further
hether of a like or different character; or
(b) ess in writing duly executed by a duly authorised

ntative of such Party.

ive

all not affect the validity or enforceability of this Agreement

he failure by either Party to insist on any occasion upon the
mance of the terms, conditions and provisions of this Agreement nor
time or other indulgence granted by one Party to the other shall act as a
aiver of such breach or acceptance of any variation or the relinquishment
of any such right or any other right hereunder, which shall remain in full force
and effect.

.4 Counterparts
20.4.1 This Agreement may be executed in any number of counterparts and by
each of the Parties in separate counterparts, each of which when so

executed shall be deemed to be an original and all of which taken together
shall constitute one and the same Agreement.
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20.5 Entire Agreement

20.5.1 Any of the Works described in this Agreement which was performed or
caused to be performed by the Developer prior to the execution of this
Agreement shall be deemed to have been performed under this Agreement

20.5.2 This Agreement sets forth the full and complete understanding of the palties
relating to the subject matter hereof as of the date first above stat
supersedes any and all negotiations, agreements and representati

or dated prior thereto. Subsequent to the Effective Date, this Agr
be supplemented, modified or otherwise amended by mut

supplements, modifications and amendments to this Agree

be in the form of a written amendment to this Agseement, signed by
authorised representatives of both Parties to thigfAgreement.
20.6 Conflicting Provisions

20.6.1 Either Party, upon becoming aware a@ or inconsistency among
any of the components of this Agree t promptly Notify the other

Party in writing of such conflict o i cy.
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SCHEDULE 1 - SITE

[Schedule K of the RFP to the extent of the Project Site will be added here at the time of
execution of this Agreement]

N\
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SCHEDULE 2 — SCOPE OF WORK AND TECHNICAL SPECIFICATIONS

[Schedule H of the RFP will be added here at the time of execution of this Agreement]

N\
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SCHEDULE 3 — PERFORMANCE SECURITY
TO:

CEO
PUNJAB CENTRAL BUSINESS DISTRICT DEVELOPMENT AUTHORITY

[INSERT ADDRESS]
GUARANTEE NO. ...coovvvevvveeveeeeeeee, (hereinafter referred to as the “Guarantee”)
D= 11T o

[INSERT NAME OF BANK], being the Guarantee issuing bank (hereinafter referred to a
“‘Guarantor Bank”) understands that the following parties have entered into an
entitled the “JOINT-VENTURE AGREEMENT” dated [insert date], 2019 (h
to as the “Agreement”) to establish, develop, construct, operate and ma
“[name of the project]” in Punjab under the joint venture mode:

(@) Punjab Central Business District Development ority, having its offices
at [insert address] (hereinafter referred to as the “PCB

(b) [insert name of the Developer], a company incor
Republic of Pakistan, having its registered office lo
(hereinafter referred to as the “Developer”, whi ressi

at [insert address]
shall, where the context

WORDS]).

The above premised, the Guar
to pay to the PCBDDA, with
other entity or without anygfeco
part thereof) equivalent{in ag@reg

up to but not exceeding a maximum amount of:

rs]/- (Pakistani Rupees [insert amounts in words]) (hereinafter
d Amount”) immediately, however not later than within [five

ADDRESS OF THE GUARANTOR BANK AT WHICH DEMAND SHALL
Demand stating:
the total amounts demanded; and

the bank account to which the amounts demanded pursuant to the demand are to be
credited/transferred (hereinafter referred to as the “Bank Account”).

emand shall only be honoured by the Guarantor Bank if it is made by and bears the
gnature of an authorised officer or representative of the PCBDDA.

The Guarantor Bank shall unconditionally honour a Demand hereunder made in compliance
with this Guarantee immediately (however not later than [five (5) business days] of its receipt
of the PCBDDA’s Demand, as stated earlier, and shall transfer the amount specified in the
Demand to the Bank Account.

This Guarantee shall come into force and shall become automatically effective upon its
issuance.

154 | Page



After having come into force, this Guarantee and the Guarantor Bank’s obligations hereunder
shall expire on [INSERT DATE AND TIME] (the Guarantee Expiry Date) irrespective of
whether this Guarantee has been returned to the Guarantor Bank provided that, in the event
that the PCBDDA issues a Demand to the Guarantor Bank on or immediately prior to the
Guarantee Expiry Date and the same is received by the Guarantor Bank on or prior to the
Guarantee Expiry Date, the Guarantor Bank shall honour such Demand.

Upon expiry, this Guarantee shall be returned to the Developer without undue delay. Multipl
Demands may be made by the PCBDDA under this Guarantee but the Guarantor Bank’s
aggregate liability shall be restricted up to the Guaranteed Amount.

The Guarantor Bank hereby agrees that any part of the Agreement may be ame ;
renewed, extended, modified, compromised, released or discharged by mutua

between the PCBDDA and the Developer without:
(@) in any way impairing or affecting the Guarantor Bank’s liabil % nder;

(b) Notice to the Guarantor Bank; and

(© the necessity for any additional endorsement, consent uarahtee by the Guarantor
Bank.

This Guarantee for its validity period shall not be affected’in any er by any change in
the Guarantor Bank’s constitution or of the Developer’s Genstitution or of their successors
and assignees and this Guarantee shall be legally vali le and binding on each of
their successors and permitted assignees.

All references to any contract or other instdments by way of reference only and shall

not affect the Guarantor Bank’s obligati make payment under the terms of this
Guarantee.

The PCBDDA shall not assign / tr or permit to be assigned or transferred any
of its rights, title, interests and this Guarantee without the prior written consent of

the Guarantor Bank.

erform“the obligations it has undertaken under this Guarantee, which obligations
valid and legally binding on and enforceable against the Guarantor Bank under
the laws of Islamic Republic of Pakistan.

, the Guarantor Bank hereby declares and confirms that the signatory(ies) to this
rantee is/are its duly authorized officer(s) to execute this Guarantee.

his Guarantee and all rights and obligations arising from this Guarantee shall be governed
and construed in all respects in accordance with the laws of Pakistan. The courts in Lahore,
Pakistan shall have exclusive jurisdiction in respect of any dispute relating to any matter
contained herein.

EXECUTED & ISSUED
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FOR & ON BEHALF OF THE GUARANTOR BANK

NAME:
DESIGNATION:
DATED:

WITNESSES

WITNESS | WITNESS |
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SCHEDULE 5 — PERFORMANCE SECURITY AMOUNTS

First performance security — to be submitted by the Developer at the time of signing of the
JV Agreement. For an amount equal to PKR [] or [ ]% of Project Cost whichever is higher

with a validity period till the time of completion of CP’s of the JV Agreement.

N
%
&

157 |Page



SCHEDULE 6 — OPERATION AND MAINTENANCE

[Schedule | to the extent of operation and maintenance scope will be added here at the

execution of this Agreement]

N
%
&
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SCHEDULE 8 — PAYMENT MILESTONES - PCBDDA Payments

[these will be agreed between the PCBDDA and the Developer at the time of execution of

this Agreement]

N
%
&
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SCHEDULE 9 - LIQUIDATED DAMAGES

(@) In case the Grey Structure Completion Date is not achieved by the Scheduled Grey
Structure Completion Date; the Developer shall pay an amount of Pak Rupees [ ] for each
Day of delay up to the completion of Project.

(b) In case the Project Completion Date is not achieved by the Scheduled Project Completion
Date; the Developer shall pay an amount of [Pak Rupees ...] for each Day of delay up to

the completion of Project.

N
%
&
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SCHEDULE L — LAND LEASE AGREEMENT

This Indenture of Lease (the “Lease”) is made at [+] on this [e] day of [e], 2024 (the “Ef w
Date”)

BY AND BETWEEN

1. Punjab Central Business District Development Authority thro
registered office at [*] (hereinafter referred to as the "Lessor" which ter
successors in office, legal representatives and executors and

AND

2. [Insert name of Developer], a company incorporate er s of Pakistan and
having its registered office at [*] (hereinafter referred to @s the “Ifessee”, which expression
shall, where the context so permits or requires, medito mean and include its
successors-in-interest and assigns);

(The Lessor and Lessee shall hereinafter
collectively as the “Parties”).

RECITALS

A WHEREAS, the Lessor is the tr (Q owner of the portion of land admeasuring
[*] acres with its dimensions abuttals as more particularly described and delineated
[ hedule A (the “Land”);

referred to as a “Party” and

B WHEREAS, the PCBDDA a Lessee entered into a joint-venture agreement (the
e purpose of development, construction, operation and
the project] (the “Project”) by the Lessee pursuant to which
to provide the Land to the Lessee for development of the
of the Land upon completion of the Project as per terms set out

maintenance
the PCBDD

in the
in pursuance of the JV Agreement the Lessor granted approval for a []

of Land in favour of the Lessee for the Project together with all rights,
asements, privileges thereto to be held and enjoyed by the Lessee for the purposes of

THEREFORE, in view of the foregoing and in consideration of the mutual benefits to
derived and the representations and warranties, mutual covenants and agreements set
forth in this Lease and for other good and valuable consideration, the adequacy of which is
hereby acknowledged by the Parties and intending to be legally bound, the Parties agree as
follows:

1 DEFINITIONS

In this Lease, the following terms shall have the meanings assigned to them hereunder:
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“Applicable Laws” means any common or customary law, constitutional law, any
statute, regulations, resolution, rules, , ordinance, enactment, judgment, order, code,
decree, directive, notification, clarification, guideline, policy, requirement or other
governmental restriction and any decision of or determination by or interpretation of any
of the foregoing (whether or not having the force of law) , in each case as amended, re-
enacted or replaced, by any Competent Authority having jurisdiction over this Lease and
the Parties (whether at a national, regional, provincial, state or local level) now or,
hereafter in effect;

“‘Applicable Permits” means all clearances, authorizations, consents, permits, waivers,
privileges, approvals, licenses, rulings or exemption required to be obtai

maintained by the Lessee under the Applicable Laws in connection with t Ssee’'s
obligations to be performed hereunder, as may be in effect from time to time;

“Competent Authority” means any agency, legislative, judici

Government of Punjab or Government of Pakistan or any othe
instrumentality thereof;

“Consortium” shall have the meaning ascribed thereto in

“Encumbrances” means any encumbranc
hypothecation, security interest, assignme ther obligations or restrictions

tion of loss, payees or beneficiaries,

the JV Agreement;

“Land Title Transfer Paym
Agreement to begreadwith Schedule B hereof.

is iINdenture of lease including all schedules annexed hereto;

y Structure Completion Conditions” shall have the meaning ascribed thereto in
greement;

rey Structure Completion Date” shall have the meaning ascribed thereto in the JV
Agreement;

“Initial Term” means period commencing from the Effective Date until issuance of the
Project Completion Certificate.

“Land” shall have the meaning ascribed thereto in the Recitals;
“PCBDDA Payments” shall have the meaning ascribed thereto in the JV Agreement.

“Post Project Completion Term” means a period of [*] years commencing from or after
issuance of the Project Completion Certificate and upon transfer of title of the Land to
the Lessee by the Lessor after receipt of the Land Title Transfer Payment.
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“Project” shall have the meaning ascribed thereto in the Recitals;

“Project Completion Certificate” means shall have the meaning ascribed thereto in the
JV Agreement

“Required Grey Structure Completion Date” shall have the meaning ascribed thereto
in the JV Agreement;

“Required Project Completion Date” shall have the meaning ascribed thereto in th
JV Agreement;

“Sub-Lease Agreements” shall have the meaning ascribed thereto in the@V
Agreement;

“Term” shall mean the Initial Term and the Post Project Completion Term;

“Termination Date” shall have the meaning ascribed thereto in Sectig

“Termination Notice” shall have the meaning ascribed thereto in Set

LEASE & LAND TITLE TRANSFER

2.1 In consideration of the PCBDDA Payments, theflessor h demises unto the
Lessee the Land together with all rights, easements and privileges appurtenant
thereto, free from any Encumbrances, to be h joyed by the Lessee for the
Term, subject to the JV Agreement and thi

2.2 Upon completion of the Initial
Completion Certificate, the Lesso
through a ‘sale deed’ in consi
the Lessee.

around issuance of the Project
sfer the title of Land to the Lessee
eipt of Land Title Transfer Payment from

LEASE RENT & LAND TITLE TRANSFERPAYMENT
3.1 The Lessee shall paythe se Rent and Land Title Transfer Payment to the Lessor
in the mannér provilded in Section 12.2 of the JV Agreement and as more particularly
described”’in Sehedule B (Procedure of Lease Rent and payment of Land Title

Transfer e
3.2 Lessee to pay the PCBDDA Payments in accordance with this Section
3 shall be a breach of this Lease entitling the Lessor to terminate the Lease in

ce with Section 5 (Termination and EXxpiry).
RMS AND CONDITIONS

4.1 The Lessee shall pay any and all applicable federal, provincial, municipal, city
district, taxes, duties, levies or other impositions whatsoever arising out of and as a
result of this Lease including that of transfer of title of the Land in the name of Lessee
as per the terms agreed herein. The Lessee shall indemnify and keep indemnified
the Lessor against all liabilities arising as a contravention of this Section 4.1 by the
Lessee.

4.2 The Lessee shall achieve the Grey Structure Completion Conditions by the
Required Grey Structure Completion Date. Failure of the Lessee to fulfill its
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

obligations under this Section 4.2 shall be a breach of this Lease entitling the Lessor
to terminate the Lease in accordance with Section 5 (Termination and Expiry).

The Lessee shall take all necessary steps to protect the environment (both on and
off the Land) and to limit damage and nuisance to people and property resulting
from pollution, noise and other results of his operations.

The Lessee shall use Land to implement the Project and shall not use Land for any
other purpose.

The Lessee shall permit the authorized officers of the Lessor to enter
Land or any part thereof and any building or building thereon at any ti

In case of the failure of the Lessee to achieve the Grey Structure
by the Required Grey Structure Completion Date, the Land will

right to allot/lease the Land to any other prospective,i tor/developer as the
Lessor may deem fit (subject to all rights and obli
under the Sub-Lease Agreements).

The allotments of the units/apartments constr e Land shall only be made
strictly in accordance with the JV Agree

The Lessee shall not create any €nc rance over the Land, provided however,
[the allottees of units/apartments,constructed on the Land may be allowed to create
Encumbrances over the a for the purposes of financing their
apartment/units]®.

The Lessee shall at ' ply with the Applicable Laws of Islamic Republic
of Pakistan andthe Ap

TERMINATION EXx
5.1 Terminati
5. event:

the Lessee commits a breach of this Lease; or

b. any statement, representation or warranty made by the Lessee in this
Lease proves to have been incorrect

the Lessor shall be entitled to require the Lessee, by written Notice to the
Lessee (“Notice of Intention to Terminate”), to cure the specified breach
within [thirty (30) days] of the date of the Notice of Intention to Terminate.
Failure of the Lessee to cure the specified breach within the stipulated time
period stated hereinabove shall entitle the Lessor to terminate this Lease by
serving a Notice to the Lessee (“Termination Notice”). This Lease shall
stand terminated on the date specified in the Termination Notice
(“Termination Date”).
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5.1.2 The Lessor shall, on the Termination Date, be entitled to re-enter upon and
take over possession of the Land and all buildings, structures and erections
subject to the rights and obligations granted to the [¢] by the Lessee through
the Sub-Lease Agreements.

5.1.3 In the event the Lessee fails to give up peaceful possession on the
Termination Date, the Lessor may eject the Lessee and may retain the Lan
as its absolute property free from claims and Encumbrances (except as
otherwise permitted under this Lease) and may sell in satisfaction of all h
claims and in any way that may be thought fit, all property of the
found upon in respect of Land occupied and leased by the Les
(subject to all rights and obligations created by the Lessee
Lease Agreements).

5.2 Expiry

5.2.1 Upon expiry of the Initial Term and upon issuanc the Project Completion
Certificate and receipt of all the PCBDDA nts payable by the
Developer to PCBDDA, the Lessor shall tr i
Lessee provided that the Lessee has fully di all obligations as per
the JV Agreement for completion of t '

5.2.2 In the event the Lessee fails to ¢ Project as per the terms of JV
Agreement, the Lessor m ' e Lessee and may retain as their
absolute property free fro ncumbrances (except as otherwise

sell in satisfaction of all such claims

created by the Lesse 8 Sub-Lease Agreements), all property of the
Lessee found @pon in reéspect of Land occupied and leased by the Lessee.

6 REPRESENTATIONS, RRA D COVENANTS

6.1 Representdtions Warranties
6.1. Pariy’hereby represents and warrants to the Lessor that:

has all requisite power and authority to conduct its business and to
execute, to deliver and to perform its obligations under this Lease;

ii. it has taken all necessary actions to authorize the execution, delivery
and performance of this Lease;

iii. it has the financial standing and capacity to carry out its obligations
under this Lease;

iv. there are no proceedings pending, or to the best of its knowledge,
threatened for the liquidation of the Lessee or that could materially
adversely affect the performance by the Lessee of its obligations under
this Lease;

v. this Lease has been duly authorised, executed and delivered by it and
constitutes the legal, valid and binding obligation of it;
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vi. to the best of its knowledge, the execution and delivery of, and
performance of its obligations under this Lease by the Lessee, subject
to the granting and maintenance of the requisite Applicable Permits,
does not and, subject to the granting and maintenance of the relevant
additional Applicable Permits in the future, will not constitute a violation
of its constitutional documents, or any Applicable Law or any
agreements, understanding, judgment, order, decree or regulation or,
rule of any Competent Authority, court, governmental authority or
arbitrator of competent jurisdiction applicable or relating to it, its agsets
or its businesses;

6.1.2 The Lessor represents and warrants that the Land is f

encumbrances, encroachments, loans, mortgages, rests,
debts, dues, duties, charges, liens, burdens, taxe arrears,
disputes and litigation. The Lessor further represent egal title
of and all rights and interests (including the tights and ests being

granted to the Lessee under this Lease) reldting e the Land solely vest
in the Lessor.

6.2 Covenants

The Lessee hereby covenants to the Lessor

It shall take full responsibility for th
operations of all means and m

ability and safety of all Land
truction and of all the works,
the lack thereof by the Lessor;

It shall execute and complete as required under the JV Agreement
and achieve the Grey letion Conditions by the Required Grey

7 ASSIGNMENT

8.3

specif

This Lease shall .n ssigned by the Lessee to any party without the prior written

, such communication shall be in writing and shall not be unreasonably

withheld or delayed and shall be deemed to have been received and be effective (i)

n receipt by the Party to which the Notice is given, or (ii) five (5) days, following

mailing of such Notice, whichever occurs first.

Wherever provision is made for a communication to be written, or in writing, this
means any hand-written, type-written or printed communication, including electronic
mail.

All Notices or written orders to be given to the Lessee by the Lessor or by the Lessee
to the Lessor, shall either be delivered by hand against written acknowledgment of
receipt or be sent by mail, fax or e-mail.
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8.4 The addresses for the receipt of such communications shall be as follows:

9 GOVERNING LAW AND JURISDICTION
9.1 This Lease and any disputes or claims arising out of or in connection with its subject

matter are governed by and shall be construed in accordance with the Applicable
Laws of Islamic Republic of Pakistan.

9.2 Each Party irrevocably and unconditionally submits to the non-jurisdiction, of§the
courts exercising jurisdiction in Lahore, Pakistan.
10 ENTIRE AGREEMENT

10.1 This Lease is the full and final expression of the agreement betw arties on
the matters

11 SEVERABILITY
11.1 If any term or provision of this Lease is determingd by a Competent Authority to be
invalid, void, illegal, unenforceable or againstgublic policy, the remaining provisions

of this Lease shall remain in full force and ef I not be affected by such
determination in any way.

%
&
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Annexure B (Lease Agreement) — PCBDDA Payments
1. Lease Rent:
(@) The Lessee shall pay Lease Rent to Lessor in accordance with this Schedule B
(Payment of Lease Rent).

(b) The lease rent for the Land shall be paid by the Lessee to the Lessor on
monthly basis as detailed below (the “Lease Rent”).

[in accordance with the Developer’s Bid/Proposal finally approved b e
PCBDDA]

(c) The Lessee shall procure that any and all payments received by th
the allotment/sub-lease of Land from the allottees are deposited. i heyProject
Capital Account] in accordance with the JV Agreement.

2. Land Title Transfer Payment:
(@) The Parties agree that the title of the Land sh t ferfred by PCBDDA to
the Lessee upon or around issuance of the Project etion Certificate and

upon receipt of all the PCBDDA Payment

[in accordance with the Developer ] osal finally approved by the
PCBDDA]
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ALLOTMENT LETTER

[insert reference number]
[insert date]

[insert name]
[insert designation]
[insert name of []]

[insert address]
Subject: Allotment of [Apartment/house] (the “Allotment Letter”)
Dear Sir,

in respect of acquiring [...] (the “Property”) by [insert n
“Buyer”). This Allotment Letter can be assigned by the
any of its nominated entity.

| am directed to inform you that the [insert name of the De r] has approved your
application for allotment of the Property for th ses of [*] subject to terms and
conditions appearing hereunder:

1. The purchase price of the Proper made by the [*] in accordance with
Schedule A (Instalment Schedu is Alletment Letter. Such purchase price
shall be deposited by the [*] i
below:

[insert details of each aintained by the Developer under this Agreement]

(the “Developer’s Ban count”)

session of the Property within [¢] of this Allotment Letter from
designation of the person in Developer’s organization], [insert
er].

twithstanding the anything contained herein, this Allotment Letter shall stand
cancelled and all payments made to the [insert name of the Developer] shall stand
forfeited in the event the [allottee] fails to make the required payments under this
Allotment Letter for a period of [six (6) months].

5. This Allotment Letter is non-transferable and non-assignable until full purchase
price has been paid.

6. The [allottee] shall comply with all applicable laws of Islamic Republic of Pakistan
including laws relating to environmental protection and any and all directions,
notifications and orders issued by the [insert name of the Developer] or any other
relevant authority.
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Please convey the [allottee’s] acceptance to the terms and conditions of this Allotment Letter
within [five (5) days] of the date of this Allotment Letter. This Allotment Letter shall stand
cancelled and all payments made under this Allotment Letter shall stand forfeited in the event
the [allottee] fails to convey its acceptance within the time period stipulated hereinabove.

N\

[insert name]

[insert designation]

N
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