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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 i
such an event. The information contained in this Request for Proposal (RFP) and attached
Schedules or subsequently provided to Bidders, whether verbally or in documentary,or
other form by or on behalf of PCBDDA or any of its employees or advisors, is provi
Bidder(s) on the terms and conditions set out in this RFP and such othe

conditions subject to which such information is provided.

This RFP is not an agreement; its sole purpose is to provide inter jies with
information that may be useful to them in making their offers (Bids/PropoSals) pérsuant to
this RFP. This RFP contains statements which reflect vasious assumptions and
assessments made by PCBDDA in relation to the Project. Suc
and statements do not purport to contain all the informatio
This RFP may not be appropriate for all persons, and i e for PCBDDA, its
employees or advisors to consider the investment, oRfjectives)) financial situation and

The assumptions, assessments, statements and i ontained in the RFP, may not
oses of Bidders. PCBDDA has no

adequacy, correctness, reliability
statements and information cont
their independent assessmen
aspects of the RFP. No decisi

ess of the assumptions, assessments,
P. The Bidders are required to undertake
independent professional advice on any or all

this RFP or in th

Project.
All inform in response to the RFP becomes the property of PCBDDA and
PCBDDA d pt any responsibility for maintaining the confidentiality of the material

e secrets or proprietary data submitted to PCBDDA.

O C
w g by any person or party shall have the effect of negating or suspending any of the
dis€laimers set forth in this disclaimer.
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1 INVITATION LETTER

REFERENCE: Residential Plot-1, 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 Residential Plot-1 on the land to be provi %
CBD to be located at Quaid District, CBD, Lahore, Punjab measuring K

(1 Acre) approx. (the “Project”) under Joint Venture mode, from
Bidders. Details are as follows:

Plot No. Type
2B-36 Residential
Unless expressly specified otherwise, all capitalize@ terms herein shall bear

the meaning ascribed thereto in the Glossary of this Request for Proposal.

This Request for Proposal sets out, inter i rocess of selecting a private
partner for implementation of the Proje

In this regard, a detailed descriptieg e PiBject and its objectives are given in

the Project details and lo \ Oms before submitting their Proposals. A
Bidder will be selected ingle stage two envelope procedure described in
this Request for Prop . 4 order for a Proposal to be evaluated by the Bid

August 06, 2024

missionyof Proposal (the “Proposal| August 21, 2024, 1700 Hours
ission Deadline”)
of the Proposal August 22, 2024, 1200 Hours
entation of Proposals to Bid| To be communicated at a later
valuation Committee date if required.

All Bidders who fulfils the Basic Eligibility Criteria as set forth in Schedule F
(Basic Eligibility Criteria) are requested to submit their Proposals in accordance
with this Request for Proposal by no later than August 22, 2024, 1200 Hours by
the Proposal Submission Deadline, to:

Attention: Chief Executive Officer
Punjab Central Business District Development Authority

6|Page



Address:  CBD Punjab, Complex Ex-Walton Airport, Lt. (Navy) Yasir Shaheed
Rd, Lahore, Pakistan
Telephone: 042-99058100

Proposal shall be opened in the presence of JV & PPP Committee and

Procurement at 12:00 P.M. on the August 22, 2024.

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 in i

i t

but not limited to Punjab Central Business District Development A

2021, PCBDDA Joint Venture Regulations, 2022 and PCBD an
Property Disposal Regulations 2024.
Neither the Procuring Agency, and the Bid Evaluation mitte , In each

case, their employees, personnel, agents, consultant rs, legal advisors
and contractors etc., make any representation (expres igplied) as to the
accuracy or completeness of the information co , Oor in any other
document made available to any person in con
for the Project and the same shall have no liabili
or for any other written or oral communic
course of the recipient’s evaluation of tite P

S Request for Proposal
itted to the recipient in the
ct. Neither these entities nor their

employees, personnel, agents, sultants,¥ advisors, legal advisors and
contractors etc., will be liablegimyga ner whatsoever to reimburse or
compensate the recipient for s, damages or expenses incurred by
the recipient in evaluating @¢ a upon this Request for Proposal or otherwise

in connection with the Pgdjec

Any Proposal submittedgin 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
opstrue 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,
hysical 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
%
&
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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 auth@si t
or Competent Authority having jurisdiction over this Reques
the Project or the relevant parties (whether at a n

provincial, state or local level) now or hereafter in effect,
amended, reenacted or replaced.

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

criteria provided in

3.3 Benchmark Price: The minimum priceyt offered by the Bidder
specified in Schedule C payable V to PCBDDA as per the
payment terms stipulated under JV Agreement.

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

Pr
3.5 Bid Price: Pregen luegof revenue to be shared with the Procuring
Agency as s itted byaghe Bidder in the Financial Proposal.

3.6 Bid Seglirity? 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.

Contract Period: The period commencing from the date of executio N
JV Agreement and ending on the date falling on the earlier of:

(i) 05 years following the Effective Date; and

(i) termination of the JV Agreement

Data Sheet: The data sheet provided in Schedule A.

Developer: The SPV to be established and incor d under the laws of
Pakistan by the Preferred Bidder for the purgbses o ementation of the
Project in accordance with this Request for Rroposaliand JV Agreement.

Effective Date: Has the meaning as@hi eto in the JV Agreement.

Evaluation Criteria: Means th€ evaluation criteria provided in Schedule E

of this Request for Propos
Financial Proposal: Me e financial proposal submitted by the Bidder
in response to this t T@K, Proposal.

eveloper in pursuance of this Request for Proposal as
PCBDDA JV Regulations and provided in Schedule K.

t he name of SPV by PCBDDA, as specified in Schedule C to be
readWith the relevant terms of the JV Agreement.

ter 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 ihe Data
Sheet.

3.30 Pre-Bid Conference: The conference(s) relatin ries 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: Punjab@ Ceptral "Business District Development
Authority.

3.33 Project Site or the ‘“kand?” Hasthe meaning ascribed thereto in Section
4.1.

3.34 Project: Hasgdhe mea ascribed thereto in Section 4.2.

3.35 ProjecigCos 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
%
&
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4

INFORMATION FOR BIDDER

4.1

4.2

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 with
tradition, offering investors a prime chance to shape tomorrow's landscape.
Join us in unlocking the district's potential and crafting its next chap
prosperity.

Punjab Central Business District Development Authority ("P
proposal / interest from prospective Firms/Investors/Develo
Parties") as companies incorporated or in the form
guidelines provided in the Request for Proposal Do
Build, Finance, Operate and Maintain (DBFOM),
Project with inventory sharing rights with P ANasgper the approved
master plan of CBD Walton.

a inancial capabilities to

Interested parties with demonstrated tech
[ ing the technical evaluation

execute the project will undergo eva
During the RFP Stage, Intere re required to submit a single
sealed envelope containing
proposal must contain ed_inf@rmation about their technical, legal,
managerial, and finangfal Capacity to undertake the Project in such form,

Proposal Documght.

Project Fea

421 K ent.and or attractive features of the Project include:
uaid District
stdential Plot-1
c) 7.11 Kanal (1 Acre) approx.

.2 This Request for Proposal is being issued as a part of the competitive
selection 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).
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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
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 byjthe
Bidders and, regardless of the Proposal and competitive se %
process outcome, the Procuring Agency shall not be i '
manner for any costs incurred as a result of such visit(
4.2.6 Any Proposal submitted in response to this Requesosal is
submitted upon a full understanding and agreegnent oflie related
to Section 4.1 (Introduction) of this Re

therefore, the submission of Proposals in re
Proposal shall be deemed as acceptan idl'terms.

4.3 No Obligation to Select or Proceed

4.3.1 Notwithstanding anything g€ontal herein, by submission of a
Proposal by a Bidder, su idder nowledges and agrees that:

(&) the Procurin ay, at its sole discretion, refuse to

consider pletely withdraw from the consultation and

selecti ss,%or decide to terminate the entire bidding
ssigning any reason whatsoever; or decide to
e Project under a new procurement process
ncl g any new JV process); or decide to proceed with the
Pabject some manner other than as a JV; or reject any
rop@sal that, in the sole opinion of the Procuring Agency, is
inéomplete or irregular, contains exceptions or deviations that
re unacceptable to the Procuring Agency, or contains false or
misleading statements, claims, or information, or omits any
material information that must be submitted under this Request

for Proposal 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
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Proposal shall be deemed as an acceptance to the aforesaid
terms.

4.4 Costs and Expenses incurred by the Bidders

4.4.1 All costs, expenses and liabilities incurred by any Bidder in connectio
with the preparation and submission of the Proposal in response to
this Request for Proposal including the provision of any ad
information, attendance at meetings, conducting due diligence,
to the Project Site, engagement of consultants, ad
contractors shall be, in all cases, borne by the Bidder.

4.5 Confidentiality

ation, evaluation and
der which is a part
rson who is not

4.5.1 Information relating to the examination, clari
recommendation for the Bidders (including
of the Consortium) shall not be disclo

advisor advising the Procuring Age elation to, or matters arising

out of, or concerning the comp ction process.
4.5.2 The Procuring Agency wil"tre information, submitted as part of
the Proposal, in confidenc d wilbrequire all those who have access

to such material to es in confidence.
4.5.3 The Procurin

law to r
privilege

4.6 Propos

Sheet indicates Proposal Validity Period. During this period,
oposal shall remain valid and open for acceptance for the
oposal Validity Period.

In exceptional circumstance, prior to expiry of the original Proposal
Validity Period, the Procuring Agency may request Bidder to grant a
specified 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.
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4.7 Bid Security

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 S

under the Request for Proposal, shall be rejected k
non-responsive. It is further clarified that no Bid Secu
insurance guarantee shall be entertained.

4.7.3 The Bid Security may be encashed by
circumstances:

the following

0] in the event the Preferred Bidder fail thin specified time
to:
(&) comply with the | ctigps laid down in the Letter of
Acceptance withi d stipulated therein;
(b) furnish the rformance security as and when
required un greement;
(c) execut ment;

(d) achie jtions precedent agreed in the executed
JWAgreement.

(i) draws it$"Proposal during the Proposal Validity Period.

(i he event it is found by the Procuring Agency, at the time
of ‘@pening of Financial Proposal that the Bid Security
ires prior to the date falling twenty-eight (28) days

eyond the Proposal Validity Period;

4.8 Cla ation And Amendment In Request For Proposal Documents

8.1 The Bidder requiring any clarification regarding the Request for
Proposal 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.

17| Page



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
the Bidders and where applicable, each Consortium mem
under a board resolution, substantially in the form
Annexure E - Schedule G (Bid Documents), a copy
provided with the Proposals.

4.8.6 For the avoidance of doubt, no additional inf ation/documents shall

be submitted by any Bidder after the Propo bmission Deadline.
In the event any additional information/@lOCUmeng.is”submitted by any
Bidder after the Proposal Submission Beadlingj the Procuring Agency

and Bid Evaluation Committee s sider such additional
information/document to selec red Bidder pursuant to this
Request for Proposal.

4.9 Language

4.9.1 The Proposal as elated correspondence exchanged by
the Bidders apé the curing Agency shall be written in English.

4.10 Preparation Of gr als

4.10.1 In g the Proposal, the Bidders are expected to examine in
t documents comprising the Request for Proposal.
rialgrdeficiencies (deviation from scope, experience and
ifiéation of personnel) in providing the information requested

result in rejection of a Proposal.

e

qu

4.10.2" 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.

18| Page



4.11.2 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.

o

osal

4.12 Submission, Receipt of Proposals

4.12.1 Proposal shall contain no interlineations or overwriting. Submi
letters for both Technical Proposal and Financial Proposal s
respectively be in the manner required in this Request fo
All pages of the original Technical Proposal and Fingm@i
will be initialled by an authorized representative of t r.

4.12.2 All required copies of the Technical Proposal are to b€ made from
the original. If there are discrepancies beieepfthe original and the
copies of the Technical Proposal, the gaiginallCopyfShall prevail.

4.12.3 The Technical Proposal and Finapcial Prop@sal shall be submitted,

in triplicate (one (1) original and opies). One (1) copy of
the Technical Proposal a ' roposal shall be submitted
through electronic mea . Each Technical Proposal shall
be in a separate seale indicating the proposal as original
or copy clearly : ‘ORIGINAL” and “COPY”, as
appropriate. Thé ieal Proposal shall be placed in a sealed
envelope cl arked as “TECHNICAL PROPOSAL” and the
Financial Rrop@Sal shall be placed in a sealed envelope clearly
marke PROPOSAL”. The two (2) envelopes, in turn,
shall aled”in an outer envelope bearing the address and

informa indicated in the Data Sheet. The envelope shall be
marked “DO NOT OPEN, EXCEPT IN PRESENCE OF THE
AL AND FINANCIAL EVALUATION COMMITTEE”. Any
who submits or participates in more than one (1) Proposal
will'be disqualified.

4.12.4 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.

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
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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 original
and the copies of the Proposal, the original copy shall prevail. V
4.12.6 Notwithstanding anything contained herein, the Procuri
shall have the right to reject any Proposal which
accordance with the requirements of this Request fg

4.13 Opening of the Proposals

4.13.1 The Procuring Agency will open the Progosals”in the presence of
Bidders or their authorized representadi ohoose to attend,
at the proposal opening one hour gfter t posal Submission
Deadline. The Bidders' represengativies wha are present shall sign
attendance in evidence of their pre

4.13.2 The Procuring Agency ghall e ine the Proposals to determine

whether they are com nd gesponsive in all aspects and shall
prepare detailed S proposal opening for transparency
and its own rec nce with the Applicable Laws.

4.13.3 The Bidd
the re
Age discretion, may consider appropriate, will be
oun at the opening of the Proposals.

site

4.1 ARy, efiort by a Bidder to influence the Procuring Agency in the
C&Ss 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.

ard 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
described in its Proposal and agreed upon by the Procuring Agency
in writing during the pre-bid stage.
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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
identifying number, if any and the following information, evaluation
report, form of JV Agreement and Letter of Acceptance, or
schedule of requirement, as the case may be. After publishing, of
award of Project and signing of the JV Agreement, Bidder s N
required to submit a Performance Security as detailed i edule
A (Data Sheet).

4.15 Consortium Agreement

4.15.1 In case of a Consortium, the Proposal shalifbe acco nied by a
certified true copy of the Consortium Age€e t. The Consortium
Agreement as applicable shall confir wing therein:

(a) date and place of signing;

(b) purpose of Consortium (m
works for which the consortiu

(c) convey the intent
ownership equity

t Wcludefthe details of contract
en invited to bid);

PV (with shareholding /

t(s) in the SPV in accordance

tly perform all the obligations of the

e JV Agreement, in case the Project
is awar, Consortium;

(d) com stake/equity shareholding percentage to be

ember. In the event a Consortium is selected

rred Bidder, each member of the Consortium will
beWiable to subscribe its committed shareholding percentage
f eqUity shares of the SPV as provided in the JV Agreement;

( mit that all members (whose experience will be evaluated
or 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;

(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;
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4.15.2

4.15.3 Any alternative proposal, such as one by

(i) 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; and

(k) The authorized representative of the Consortium.

In case of a Consortium, it is expected that the lead member Id

be authorized to incur liabilities and to receive instructio %
payments for and on behalf of the Consortium. For a Co i

be eligible for participating in the bidding process p

Request for Proposal, the experience of the lead m

be indicated.

er in sole capacity
rily rejected. In
Bidder and its

and another through a Consortium will
such event, all Proposals submit y
Consortium shall also be rejected.

4.16 Project Schedule Timetable

August 06, 2024

August 19, 2024

If required

August 22, 2024,
1130 Hours

Within 25 Days of
Announcement

Within 03 Months
from Signing Date

nticipated 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 01 Years
construction “Scheduled Completion Date”) from the start of
Construction
Anticipated end of complete construction (the Within 02 Years
“Scheduled Project Completion Date”) from the start of
Construction
Anticipated expiry of JV Agreement and 05 Years from
completion of the Project and transfer of title of Effective Date
Land to the SPV by PCBDDA.
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4.17

4.18

4.19

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
respect of the Project. All fees, costs and other expenditures
relating to such insurances shall be borne by the Preferred Bidder.

Incorporation of SPV

4.18.1 If a Bidder is selected as the Preferred Bidder, |j
undertakes and confirms that it shall be
incorporating a special purpose vehicle under the
(“SPV”) which SPV shall enter into the JV Agfeement.

4.18.2 All fees, costs and other expendi lati to obligation
hereunder shall be borne by the Preferred

No Contract

4.19.1 No contract whatsoever cgeated by Or‘arises from this Request for
Proposal, which undegfho gircumstances, constitutes an offer to
enter into a contract it p whatsoever.

4.19.2 The Procurin or the Bid Evaluation Committee do not
have an esponsibility, commitment or legal liability
towards jdders arising from this Request for Proposal or any
Prop submi in response to it.

4.19.3 al submitted in response to this Request for Proposal is

upon a full understanding and agreement of terms

to this Section 4.19 (No Contract) and therefore the
ission of Proposals in response to this Request for Proposal
shall be deemed as an acceptance to the terms of this Request for

Proposal

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 is in fair competition with the other Bidders and the
Proposals of the other Bidders.
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4.21

4.22

4.23

4.20.2

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

4211

4.21.2

4.21.3

The Procuring Agency will designate a project director, afte
selection of the Preferred Bidder, who will be mandated to oversee
the entire work required to be carried out in respect of the Prgje

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

For the avoidance of doubt, any person o
contract with the Procuring Agency to
ineligible, unless specifically exempt e Pgocuring Agency.
The Procuring Agency will inform infwriting, t referred Bidder /
Developer of any contracts ¢sighed h such persons or
enterprises,

nterpri at has a
the Project will be

No Lobbying

4.22.2

C

S

The Bidder and the_fi rpawation or individual members of the
Bidder, will not municate, directly or indirectly, with
any represe Procuring Agency and/or the Bid
Evaluation at any stage of this Request for Proposal
process uring the evaluation process), except as
expregsly dir r permitted by the Procuring Agency.

e Rrocuring Agency reserves the right to disqualify any Bidder
In Procuring Agency’s opinion, has engaged in lobbying in
co on with this Project.

Costs

4.23.1 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

Residential Plot-1, CBD Quaid District

Address for Clarifications

Designation: Director Procurement
The Punjab Central Business District Development
Authority

Telephone: +92 (42) 99058100

Email: procurement@cbdpunjab.gov.pk
Address: CBD Punjab, Complex Ex-Walto
Lt. (Navy) Yasir Shaheed Rd, Lahore, Pakist

Address for Submission of Bids

CBD Punjab, Complex Ex-Walton Airp
Yasir Shaheed Rd, Lahore, Pakist

Pre-Bid Meeting

Nil

Proposal Submission Deadline

August 22, 2024, 1130 rs

Proposal Opening date and time

August 22, 2024, 120030

Envelops title

Please see Secti

0 |IN|O |01

Language of Proposal and related

correspondence

English

Proposal Validity Period

One hundre nty (120) days from the
isSion Deadline

10

Basic Eligibility Criteria

11

Evaluation Criteria

12

Method of Selection

13

Bid Security

14

r shall deposit a bid security, in favour of
curing Agency in original Financial Proposal
mounting to PKR 50 million in the form of Pay
der, deposit 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.

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 208,200,000/- 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 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).

15

Tax liability

The Bidder shall be responsible to bear all taxes,
duties, charges and fee of any nature whatsoever
whether provincial or federal.
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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 V
C — Operations and Maintenance Experience

Form Tech 3 — Comments and suggestions on the Terms of Refere

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 incladigg financial model and cash flows.

Form Tech 10 - Curriculum% for proposed 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

project] in accordance with your Request for Proposal dated [*] and ou
We are hereby submitting our Proposal, which includes this Techni al, a
Financial Proposal sealed under a separate envelope.

We are submitting our Proposal in association with: [Insert a M me and

address of each associated Consultant].

We hereby declare that all the information and stateme
true and accept that any misinterpretation contaihed
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 9eundto 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]

27 |Page



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 etc.)

(In case of Consortium; whether the Lead Consortium Mem 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 / Registr

6 Bidders’s authorized repr

Telephone:
Fax numbers:
E-mail address§’

7 Nationalj f ner

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 4 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 in g
Joint Venture).

Value of the total cg
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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
2
3

N
%
&
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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 Year

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 ent
statements.

pargnt companies.
t be audited by a certified accountant.
ust 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 firms if participating in the bidding process should submit national tax
ber certificate (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 Year
Cash and Bank Balances
Short term investments
Funding Lines
Total
Proof of funding lines such as term shegts;Qco ent letters etc. with financial

helBidders must provide such proof by

institutions (if applicable) must be atta .
apéfal institution(s) which has provided such

way of confirmation of the respective
funding lines.
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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
2
3
4
5
6

N
%
&
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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 includin
but 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 provid
the rationale behind the plan, together with demonstrati th
past record on delivering on of such concepts.

siness plan and
ementation team’s

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 Y, 3 Year 4 Year 5

Area (sq Sale % of Area | % of Area | 9 a of Area | % of Area
fts) Price
per sq
ft
PKR R R PKR PKR

Commercial
Residential
Total

Marks would be awarded for gtich Co
credentials for developing tin
the real estate project.

rtium members who have an impressive set of
e Project and the ability to attract customers to

Bidder will be requi esent the same to the Procuring Agency (in the form of a
presentation) upongfequgst.
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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 t@

Period Employing Position Project Summary of Rol

Organization Performed which

9. Certification:

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

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

Name of e Signature Date

Na f Authorized 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 b N
either in cash or by way of value of the ‘inventory and/or
residential/commercial apartments/houses/units, to be transferred to PCB

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

The minimum PV amount of the PCBDDA Payments payablegby any r shall be

ark Price”).

g a mechanism to
accordance with the
PKR amount in words

make the payments in two portions as per (a) and (
terms of the JV Agreement) discounted at ten p

percent (10%) over a period of 05
entory received by PCBDDA upon
or commercial apartments or houses

years on the amounts received and or t
completion of the Project in terms of tesi
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FINANCIAL MODEL FORMS

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

1. Project Cost Breakup

ltem 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
¢ Residential Plot-1
e 7.11 Kanal (1 Acre) 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 Prefeffed Bidder shall be
responsible for inter alia procuring financial and commercia
design, construction, sale and operations/maintenance wg

develop the Project and sale the units to the customers. The shargholding of the SPV
shall be maintained in accordance with the terms pro i bidding documents
by the Preferred Bidder. Such shareholding sh maintained in accordance
with the JV Agreement.

s for which land shall be leased
nt in accordance with the terms
to the SPV upon completion of 05
fined'in the JV Agreement). In consideration
DA to the SPV in pursuance of the Lease
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

The Project will be implemented on Approx.
to the SPV after the execution of th
thereof. The Commercial Plot shall
Years of Lease Agreement (as
of the Project Site to be provi

of the Project for whic
equivalent value of
parties.

ed ped by the Preferred Bidder within 4 Years & 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/finisRing 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

1 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
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
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(the “Termination Date”) which will include an approximate construction period of 05
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 of th
JV Agreement. The Preferred Bidder further enjoys the commercial property rights for
additional revenue, as described in the JV Agreement.

Project Scope

The Preferred Bidder will be required to undertake the works set Oulgi ule H
(Scope of Work).

Implementation Strategy

(@) The Preferred Bidder shall be responsible for devel@pin d implementing the
financing structure for the Project including t cing#”and commercial
arrangements for the design, construction, sale &nd operatigns and maintenance
work in accordance with the requirements of the Request f@r Proposal.

(b) The Preferred Bidder shall form the SPV, he lementation of the Project. The
Preferred Bidder shall maintain its sha the SPV as communicated
through the Consortium Agreemen its Proposal in accordance with the
requirements of the JV Agreement.

(c) The Project shall be financ
equity / commercial loan.

ation of customer advances, Developer’s

(d) PCBDDA shall nat
Additionally, the BD
order to achievg, findhcia
Developer.

ny financial support or sovereign guarantees.
not be responsible for providing any collateral in

(e) The projecti red on the combination of lease rentals and a fixed payment (or
tra i nt value of the finished units/inventory/apartments) for transfer of
tit upon completion of the Project. The Developer will be entitled to and
shal responsible to collect revenues through sub-leasing/allotments and or sale

s/apartments/units in accordance with the JV Agreement.

loper 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).

The minimum PV of (i) and (ii) shall not be less than the base price of PKR
2,082,000,000 (Two Billion, Eighty-Two Million).
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(g) 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 for the Project, in accordance with the JV Agreement.

6 Initial funding commitment
The Developer shall as part of the JV Agreement be required to ensure that a minimum
20 percent (%) of the Grey structure Cost is deposited in the escrow account established
under the JV Agreement on account of advance payments for the construction
commitments confirmed by the Preferred Bidder as a part of the Proposal in si
months from the Effective Date.

7 Final Payment for the Land
The Developer shall pay final payment of the Land upon completion o Project or
transfer/ hand-over the [pre-agreed number of the inventor res representing the
value of outstanding payment of the Land] to the PCBDDA | orking condition
as specified in the JV Agreement without any further o the Developer at
the time of such transfer. These structures are subje€t to anfinspection and correction
process in order to ensure that they are handed r ccogdance with the terms and
conditions set out in the JV Agreement.

8 Allocation of Risks and Responsibilities
All risks and obligations of PCBDDA e Préferred Bidder shall be in accordance
with the JV Agreement and the & e deemed to have full and complete
understanding of the risks relating gject and their allocation, as set out in the JV
Agreement.

9 Specific Taxation Fram r the Developer
The Developer shall g ligble topay federal, provincial and local taxes, as they exist on
the day on whichgthe re nt Bidder is appointed as a Preferred Bidder.

10 Environmenta [ ents and Procedures

study and obtain the required approvals from Punjab Environmental
gency as required under the Applicable Laws of Islamic Republic of Pakistan
include but are not limited to the Punjab Environmental Protection Act 2023 and
ulgated thereunder.

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.

(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.
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(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)

e Market Research and Analysis:

o Conduct a detailed market analysis to understand target demographics, competiti
and demand.

o ldentify key selling points and unique value propositions of the property.
e Branding and Positioning:

o Develop a strong brand identity for the project, including name, logoje gline.

o Create a compelling brand story that resonates with pote
e Sales Collateral Preparation:

o Develop high-quality marketing materials: brochutes, floor@lans, 3D renderings, and

virtual tours.
o Create a dedicated project website and s rofiles.

o Prepare a comprehensive sales kiiffor thésaleseam, including FAQs, pricing sheets, and
objection handling guides.

e Digital Marketing Strategy:
o Launch a teaser capdpaignson S@cial media to create buzz and curiosity.
o Setupanem arketing paign targeting potential buyers and investors.
o Optimizgyth ect website for search engines (SEQ) to increase visibility.

e Sales Team ini

th team on the project details, pricing strategies, and objection handling.
nduct role-playing sessions to prepare for buyer interactions.

2. hase (1-2 Months Prior)

a 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:
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.
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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 and events.
3. Post-Launch Phase (Ongoing)
e Follow-Up Campaigns:
o Send personalized follow-up emails and calls to all leads.
o Provide limited time offers or exclusive deals to efi€ourage co sions.
o Regularly update buyers on the project’s prog milgstones.

e Continued Marketing Efforts:

o Maintain a consistent online pre gular social media updates and content

ug
creation.

o Run targeted digital ads agbroader audience and drive more leads.

o Keep the project wepsite 2d with new content, testimonials, and news.

e  Customer Relationshi anageme

o Establis post-sale customer service team to address buyer queries.

muntty-building events to foster relationships among residents.

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.

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.
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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 to the
Scheduled Completion Date. In the event the Developer wishes to procure gas and
electricity, it shall notify such intention one (1) month from the Signing Date and shall
ensure that utility agreements in respect of supply of gas and electricity are execute
with the respective utility providers within 36 months from the Signing Date.

(b) Water Supply: PCBDDA shall provide water supply at the Project Site (as pro N

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

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

shall be communicated to all Bidders.

1.2
Bidding Procedure.

1.3
considered and reviewed.

1.4 The Bidders securing at least [seventy-five

further consideration and shall be ranked from

technical score (“TS”). Financial Propos
seventy-five (75) marks shall be ret
consideration.
1.5 Bid Evaluation Committee sh
Proposals in accordance with
cal

1.6 Technical score shall

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

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

Technical Proposal of Bidders meeting the Basic

nvelope

ligikility Criteria shall be

5)Amarks for more shall qualify for
west on the basis of their
Bidders who secure less than

spective Bidders without any

chnical score to responsive Technical

Serial Critgria

No.

Weightage/
Marks

A. Fi ial Capability

_  Net worth

capability

- Cash and funding lines
- Project financed and implementation

35%

Technical Capability
experience
- Team composition
-  O&M experience

Real Estate / Infrastructure Development

45%

Business Plan Evaluation

- Marketing Plan
-  O&M Plan

- Concept Plan & Design

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 g 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 05 years on the PCBDDA Payments. The minimum
Payments payable by any Bidder shall be above P,
Eighty Two Million)

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 b aluated on the basis of the criteria given below:

A) Financial Capability
A — 1) Net worth

Maximum Points — 35

Maximum Points — 20

The Bidder mustdiave @& ta
PKR 3,000,00

ible net worth of not less than

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

One (01) marky, for each increment of PKR 500,000,000/-
ab inimum will be awarded till the maximum of
arks is reached.

of a Consortium, only such members of the
sortium that are proposed to be shareholders of the SPV
er the consortium agreement shall be considered for this
erion, and in the evaluation of the same they must
collectively meet the criterion 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 1,348,000,000/- 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
3,000,000,000/- will be considered for evaluation.

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

Projects complying with the above requirements @i e
the score of minimum three (03) marks. For '
cost in excess of PKR 3,000,000,000/-, a
mark will be awarded for every PKR 500,00 - ingsease in
project cost, up to a maximum of five ks

Format for financing & implementa ty evaluation
provided with the Request for posalte, be duly certified by
an audit firm / lender / financjd ifatio

(Note: Historical exchagige rate iling on completion of
assignment/project wilh b d to convert foreign currency to

Maximum Points — 10

Maximum Poin V

B — 1) Past Pegformance and Current Commitments
B Completed Projects - Projects of similar nature and
c ith cost of at least 30% of estimated project cost)

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

Maximum Points — 45

Maximum Points — 15
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* (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
marks if the above evidences are not attached.

* (No marks for less than 2 projects)

(Note: Historical exchange rate prevailing on completion of
assignment/project will be used to convert foreign currency
PKR)

B - 2) Equipment

To ensure bidders are adequately equipped to han

estate/infrastructure projects, they must provi e of
owning the following equipment:
= Computerized Concrete Batchi /Hr
capacity (02 Nos.) (2 Mark)
= Transit Mixer 6CuM capaci .25 Mark)

0s.) (0.5 Mark)

(0.5 Mark)
Static Pump (02

Dies — 20 kVA (06 Nos.) (0.5 Mark)
! .) (0.25 Mark)

Machine (02 Nos.) (0.25 Mark)

ane (02 Nos.) (0.25 Mark)

e manufacturing certificate / Purchase certificate
/ Rented / ownership proof is not attached. Capacity

required number.

B — 3) O&M Experience

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:

Maximum Points — 10

\Y

Maximum Points =5
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O&M experience with the mix of following activities:
i. Provision of electricity and/or other utilities;
il. Solid waste management;

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 collection, and
operations of waste water / effluent treatment. (1 Mark)

Operated and maintained other services such as
recreational/gym etc: (2 Marks per project — max of projects)

B — 4) Team Composition
Project Manager — (2.5 Mark)

Master’s degree in relevant field and must be P ,
ich 15

having at least 25 years overall experience

years relevant experience.

Marketing / Business development — .5 Mark)
Must have Master’s degree in rel jth at least 15
years of overall experience inim 10 years relevant

experience.

Finance — Team Lead (146 Matk)

re relevant field with at least 15
&Winimum 10 years relevant

Must have Master’s
years of overall e
experience.

Civil — Tea

2ssional Civil Engineer registered with PEC each having
ast 15 years of overall experience & minimum 10 years
relevant experience.

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.

Maximum Points - 5

\Y

Maximum Points - 10
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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 / PEC
verification / CV’s / Affidavits / Employment Certificate /
Certifications etc.

\Y

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

The concept plan and design should include the f ing:
Project design — 2 marks
Project plan for grey structure and finishing rks

Innovative features — 2 marks
Environmental considerations — 2

Development strategy — 1 mar

Marks would be awarde@” on “the is of value addition
provided in the busines§ plamw a e rationale behind the
plan, together with d ion of the implementation team’s
h concepts.

C-2) Sales/
The Bidde ate the following

Mark

C - 3) O&M Plan

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

ximum Points — 20
ximum Points — 09

Maximum Points — 08

Maximum Points - 03
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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 submitytax
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 )s
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 afid finangially"’autonomous body.

egistration with Pakistan
s Professional Architect is
EC registration of civil engineering
alid PEC registration certificates to
be attached. At least one (1) consortium should be a CA (no limit)
also identify a consultant firm for design
as per Request for Proposah ement (to satisfy this condition, a contractual
porandum of understanding or equivalent shall be

1.4 On the members of the Consortium shoul
Engineering Council & registered i
mandatory. In case of a Consorti

submitted).

1.5 The Bidder isSmoi#Black
manner
confirmi
subpai

isted by any government entity. An affidavit in the
for rovided in Annexure A - Schedule G (Bid Documents)
the¥Bidder is not blacklisted by government entity shall be
nical Proposal. In case of a Consortium, each member of such
submit such affidavit.

no conflict of interest of the Bidder and in case of a Consortium, each
member of such Consortium.

All pending 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

53| Page



affidavit should be notarized by a notary public and attested by a Pakistani
Consulate.

2 Financial Situation/ Historical Financial Performance

2.1

2.2

3.2

Net Worth

(@) Current Net Worth of the Bidder shall be PKR 15 billion (excludin
surplus on revaluation) as presented in the most recent financial stat
/ wealth statement.

(b) The Bidder/each member of the Consortium shall submit atdited
statements for the last three (3) years. For the avoidance of deub
audited financial statements of the latest financial year shalhbe evaluated to
determine the net worth of the Bidder.

(¢) In case of a Consortium, the members of the C
weighted average must meet the criterion. ro
as provided in the Consortium Agreemgnt will
calculating the weighted average.

hareholding ratios
e¥used as weights in

Average Annual Turnover or Liquid Inye

(@) The Bidder shall have an a e apmual turnover of PKR 3500 million for
last three (03) years.

OR
(b) The Biddegls ha liquid investments in the form of Short-term
investm rk securities / cash or cash equivalents amounting to

ion (the Bidder/each member of the Consortium shall submit
ial statements for the last three (3) years to demonstrate their

a Consortium, the members of the Consortium collectively as per
d average must meet the criterion. The proposed shareholding ratios
provided in the Consortium Agreement will be used as weights in
calculating the weighted average.

tory of Non-Performing Contracts

Any 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.

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
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an affidavit in the form and manner provided in Annexure A - Schedule G (Bid
Documents).

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
%
&
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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.

. This Affidavit shall be notarised with the Notary Public.
. For an Affidavit executed and issued overseas, th u t also have to be
legalised by the Pakistani Embassy and notariseéd in t isdiction where the

Affidavit is being issued.

Please find below the form and substance of th

ID

Date:

[o]
[o]
[Address]

ert 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

)Ware 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;

(e) are legally and financially autonomous entity;
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(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.

We have also attached proof of registration of each member, if applicable, from the r w
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) understand that the following
party / parties have responded to the ‘Request for Pro o] (“RFP?”) issued by the
Punjab Central Business District Development A ' eneficiary”), in relation to
the ‘Name of the project’ Project (as amended mented from time to time), by

[Name of the Bidder], a [Insert legal stat er the laws of [Insert Country] having
its [registered office OR place of busi at [Insert address], (the Bidder, which
transferees).

that pursuant to the RFP, the Bidder is required
in the form of a bank guarantee equal to PKR [e]
bank operating in Pakistan (with a minimum credit
IS or an equivalent rating by PACRA).

to provide the Beneficiary, a,b
and issued by a schedulef com
rating of at least ‘A-’ as JC

The above premi the Issuing Bank, hereby undertake irrevocably and
unconditionally on pay to the Beneficiary, without any notice, reference, recourse,

demand to der oFto any other entity or without any recourse or reference to the RFP
or any otherqe ent, agreement, instrument or deed, any sum or sums (or any part
theregf) equivalént in aggregate up to but not exceeding a maximum amount of:

PKR [e]/- (Pakistani Rupees [e])
(the Guaranteed Amount)

ﬁ 2diately, provided however not later than one (1) business day from the date of receipt

e Beneficiary’s first written demand (the Demand) at the Issuing Bank’s offices located
at [e], 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 present or future taxes, levies, imposts, duties, charges, fees, deductions or
withholdings of any nature whatsoever and by whomsoever imposed.
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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 equals the
Guaranteed Amount.

Upon expiry, this Guarantee shall be returned to the Guarantor in terms of the_cond S
stipulated under the RFP. Multiple demands may be made by the Beneficiar
Guarantee but our aggregate liability will be restricted up to the Guaranteed £

We hereby agree that any amendment, renewal, extension, modificat
release or discharge by mutual agreement by the Beneficiary, the Bidder o
of any document, agreement, instrument or deed shall not in anyfway impair or affect our
liabilities hereunder and maybe undertaken without notice to us ifAout the necessity for
any additional endorsement, consent or guarantee by us.

This Guarantee for its validity period shall not be prejudi¢ed or affected in any manner by
any change in our constitution or of the Bidder's cogstitution op/of their successors and
assignees and this Guarantee shall be legally valid, enfo d binding on each of their
successors and permitted assignees.

a

All references to any contract, agreement, doro
way of reference only and shall not affect o gati
of this Guarantee.

r instruments or documents are by
S to make payment under the terms

The Beneficiary may not assign / tr
any of their rights, interests and
which consent shall not be un

se or permit to be assigned or transferred
f this Guarantee without our prior written consent,
hheld or delayed.

If one or more of the proyiSion
unenforceable for any, r
unenforceability of
this Guarantee.

whatSoever, in any respect, any such invalidity, illegality, or
rovision shall not affect the validity of the remaining provisions of

We hereby g onfirm that under our constitution and applicable laws and
regulation ave the necessary power and authority, and all necessary authorizations,
approvals al nts thereunder to enter into, execute, deliver and perform the

ave undertaken under this Guarantee, which obligations are valid and
ding on and enforceable against us under the Pakistani law and under the laws of
ion where this Guarantee is issued. Further, that the signatory(ies) to this
tee is / are our duly authorized officer(s) to execute this Guarantee.

S\Guarantee and all rights and obligations arising from this Guarantee shall be governed

d'construed in all respects in accordance with the laws of Pakistan. The courts of Pakistan

all 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.

Authorized signatory:
Date:
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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 th
procurement exercise as set out in this Request for Proposal.

knowledge, analyses, interpretation, information, opinions, conclusions, jud
assessments independently undertaken, formulated, obtained, and verifiedgs
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 discretio a t or not accept any proposal
submitted and thereafter invite any Preferred Bid into a JV Agreement for the

delivery of the Project.

We certify that we have full power and authotiy to mit this response to the Request for
Proposal and that this is a bona fide s 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 PROCESS
PURSUANT TO THE REQUEST FOR PROPOSAL DATED [INSERT DATE]

For individual Bidder

construction, operation and maintenance of [name of project].”

“IT IS FURTHER RESOLVED that Mr. [insert name] S/o [ins€tt e] holding Passport
Number/CNIC No. [insert number] as the [insert designatio o] ny (“Authorized
Representative”), be and is hereby authorised to sign execut forms/ documents,
letters, applications and to do all needful acts in order, to @omplet® all procedural and legal
formalities incidental and ancillary thereto.

—

“IT IS FURTHER RESOLVED that any and he Authorized Representative
pursuant to, or in furtherance of the intent @hd purpeses of the foregoing resolution, are
hereby in all respects adopted, approved, firgeed and ratified as the valid and subsisting
acts of this Company.

For member of a Consortium

“IT IS HEREBY UNANIMO
authorised to participate in the
[insert date] issued by [idSert n
construction, operatio i
with [insert names o

“IT IS FURTHER

LVED that the Company be and is hereby
cess pursuant to the Request for Proposal dated
the authority] in respect of designing, financing,
nce of [name of project] as a part of the consortium
rtium members].”

OLVED that Mr. [insert name] S/o [insert name] holding Passport
Number/CNI number] (“Authorized Representative”), be and is hereby
authorised execute all forms/ documents, letters, applications and to do all
needful acts rder to complete all procedural and legal formalities incidental and ancillary
ther

A

Director Chief Executive Officer

ER RESOLVED that any and all actions of the Authorized Representative
nt to, or in furtherance of the intent and purposes of the foregoing resolution, are
all respects adopted, approved, confirmed and ratified as the valid and subsisting
of this Company.
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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 to
create areas with different characters within the master plan leading towards potentia
identifiable spaces, each having a character of its own.

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

The building mass provided is only indicative for understanding the prospect

and to ensure that the developer understands the requirements neede itted
in the initial phase to the PCBDDA committee for approval and evalua

2 Site Analysis

2.1 General Information

Plot No. Type Area Height

R
Is
12

2B-36 Mixed Use ! 350
2.2 Site Location @

CBD Quaid District Ph 2
2.3 Site Features an@S undiffg Security : |

e Aceges rom Main Boulevard . 4,
ore PLOT AREA/32,000 SQ.Floé‘o
7.11 KANALS OJ\
ial FAR =1:12
Build Up Area = 384000 SQ.FF
(BUA)
ing Character: As per i > Footprint =17448.9 SQ.FT

(55%)

»,
2,
%

o
<

guidelines
Size: 7.11 Kanals

2B - 36
3 Developer’s Scope of Work

3.1 Plot Area: total land area of the plot
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Allowable Usage: HOTELS/SERVICED APARTMENTS: Hotels and serviced
apartments will be provided and follow the guidelines as approved by the PCBDDA

FAR (Floor Area Ratio): is the ratio of a building's total floor area to the size of the
piece of land upon which it is built.

COS (Compulsory Open Space): the minimum open space permitted and approved to
be kept as such while constructing a building or buildings by the local Planning

Authority, herein as PCBDDA.
BUA (Built Up Area): Service area, ducts, life shafts, emergency stair cases wells,

basement and podium car parking, service floors within the building envelope
included in the FAR built up area.

3.2 Architectural Guidelines
Facades give you the first impression of a building. They exp
building as well as being part of a larger context with the nei
the cityscape of Walton CBD. You are able to see the
helicopter, or passing by in high speed in a car or arri y
taken into careful consideration in the architecturall process I
impressive and well-functioning project.

the un ess of the
oripg building facades in
om a plane, or
scales should be
order to create an

Architectural treatment of buildings include ials, colors, transparency and
shading varied in respect to orientatio ce energy saving opportunities. A
sustainable design approach toward i alance and green architecture is
encouraged.
As each facade contributes to the Xt, it is suggested to blend colors and

of facades for each building will influence the
, Creating a vibrant CBD.

BOUTI NTS: Boutique apartments are small, unique and luxurious
space n a wide range of shapes and sizes dependent on the development
plan, can¥@nge from a one-bed to three-bedroom apartment or higher.

Setback): All buildings that are facing main roads must therefore be have 30 ft of

from plot line out of which 10 ft is reserved for the public services and fire

pretection area. and 20 ft COS from the sides plot boundary and/or as defined in the
revailing PCBDDA building regulations. COS can be used for parallel parking services
ccess, roads, drop offs, fire hydrant and landscape.

BUA (Built Up Area): 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. Balcony projections enclosed by three sides (semi covered) will be
included in the buildup area as per FAR. Balcony projections enclosed by two sides up
to 4 feet will not be included in the FAR build up area.
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Height Regulation: This document suggests the maximum height at 350 ft. as per
design probabilities. Minimum height will be determined by maximum ground coverage
permitted by the COS/setbacks.

Density Regulation: The area density of this plot is defined with fixed FAR and total

gross built up area permitted. The plot coverage and usage is flexible.
The area defined for basements of this plot will be followed as provided by the Authority

Car Parking: The parking arrangements as defined in prevailing PCBDDA builging
regulations will be applicable. In general, 1 car for 1000 sq.ft. must be provided.

Edge Condition: Building plots facing the main road must create a sharply
landscape/green edge perimeter of the plot boundaries.

3.4 Master Planning and Design - Preparatory Works

(@) Topographic Surveys

Although previously done, the topogra su comprising level,
contour and salient physical feature of thefsite willfhave to be carried out by
the successful bidder at his own cost.

(b) Geo-Technical Investigations

Geo-Technical/ sub soil |
bearing capacity, subg

@ own cost and risk.

Based o nvironmeptal Study of the Project (IEE or EIA, as may be
warrantédyasfper governing environmental laws in the country including
' ironmental Act 1997, a comprehensive Environmental
d Monitoring Plan (EMMP) is required to be executed during

stifatiops” including soil classification, safe

(c)

Mahagement

n shall be conceived, prepared, documented and implemented by
e 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.

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.
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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 materials
arising from site clearance shall be the property of PCBDDA and shall b

disposed-off by the Developer at his own cost, as herein provided. All
serviceable materials shall be temporarily stacked in separate lots he
site, at places as directed by the engineer-in-charge. These materi
be transported to any place within Project Site and stacked prop
where directed by the engineer-in-charge. The site clearance sh

the operations required in full for clearing the site and 0
including providing labour, materials, tools, equipmen i
necessary to complete the work. It will also include haRd Sa
piling or stacking or collecting and disposing-off cleaged matefiais
Proposed drain should have safe discharge g capacity for peak

monsoon flow. All the material used for draij er to be conforming
to International Standard specification.

3.5 Preparation & Finalization of Master Plan

4.2.1 The preparation and finaliz ell-conceived Master Plan based on
the above referred Conc an for the [name of project] falls
under the scope of w loper and includes but not limited to

* Preparatio r Plan as per prevailing development norms of
master planning and building regulations and other
appli lations, including but not limited to obtaining the
negéssa vals as required for the Project from various

\% ent authorities, including town planning and environmental
clearan

ation of Master Plan for administration block showing location of

I"*the buildings and facilities with room for future expansion, road

youts and proposals for complete site development infrastructure,
utilities, services, roads, parking, etc.

ning & 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
(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:

o  Water Supply Network
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3.7

3.8

9

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

Information & Communication Technology (ICT) including /Security &
surveillance system o Open Spaces / Parks — as per master plan full

filling the standards of NRM. V
Construction Activities
(@) The Developer shall undertake construction of the follo
critical physical infrastructure works and major buildings &
based on the approved Master Plan and detailed desig
PCBDDA / other respective departments / agencie

e Construction of above listed Mandatory/ Criti¢al Plagsical Infrastructure.
e Construction of above listed Major Buildi ed Facilities.

0O O O 00 0O

d allied

(b) Construction of the above works shall
other respective sections for various ite

e as per teghnical specifications and
0

Operations Management

(@) Following constructiqg
facilities, the prop@se

> ab infrastructure, major buildings and allied
structed area shall become fully operational and
ponsible to keep it fully operational as per pre-
approved Operaiti Magagement Plan especially focusing on the following
activities sys 4

) G

f Utility Services
e Management including effective collection and proper
designated site outside
of Security & Surveillance
oad'Safety and Parking Management
aster / Emergency Services Management

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

Maintenance Management

(@) 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 / systems:

* Mosque (if any)
* Fire Station / Emergency Response Centre — including equipment’s.
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* Administrative Offices
*  Compound Boundary Wall (Nos. Entrance Gates)

* Retaining Wall if any
* Public Health Engineering Works including:
- MGD Water Supply Network

- Overhead & Underground Tanks for internal Water Supply

- Sewerage Network V
- Storm Water Drainage Network

- Sanitary and Plumbing Systems

» Fire Fighting / Protection System

* Electrification Works / Electrical Installations j
System

luding t Lighting

* Gas Supply System

*  Telecommunication Facilities / Information & C
(ICT) applications including:

unication Technology

* Security & surveillance syste
* Building Management Sy
* Building Security System

* Parking Systems j gP

g terminal.
* Open Space '/ Gardening and Landscaping

ructlre Facilities

ster
cluding:

Following the appro lan, the design of buildings and infrastructure shall be

ase — Pre-Bid Stage
Phase — Post Bid Stage and

* Final'®esign Phase

iled scope of activities for these three phases of design work and the submittals
li at each stage are as given below:

Conceptual Design Development: Pre-bid Stage

The developer shall consider following aspects for evolving various design
concepts and systems:
e Architectural Concepts
e Layout of the Facilities.
e Energy Saving Requirements taking into consideration weather conditions,
metrological, hydrological, HVAC and other suitable measures.
Seismic conditions.
e Specification of construction materials.
e Space requirements and arrangements.
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o Designing of utility services including electricity, water, gas, telephone,
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 required).

Disposal of sewage and solid wastes.

Storm Water Drainage System and locate position of external storm water
drains and disposal as per site conditions and Applicable Laws. V
4.2 Preliminary Design Phase: Post-bid Stage

Water supply to meet the requirements of users.
The selected developer will submit the preliminary design based @

proved

Supply of electricity, gas and telephone system.
concept design. At this stage the developer will submit thegollowing

(a) Preliminary architectural drawings and renderings all the floor plans,
required sections, elevations and necessary detai
(b) Structural drawings and necessary details.
(c) Preliminary drawings for electrical details,
(d) Preliminary drawings for proposed sewa
(e) Preliminary drawings showing prop
from the roof of buildings and land&ca
proposed routes and methods @f copmnec
disposal drains.
() Preliminary drawings sh
methods of heating wa

of storm water disposal, both
ns of the site, and showing
to the external public storm water

po

ro water supply including proposed
er geysers are proposed, state numbers
ings. The drawings should indicate size and

and underground reservoirs based upon

ings for HVAC and Firefighting.
ings for road pavement and site development works required.

missions

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.

4.3 Final Design Phase
Based on the drawings and documents prepared and approved during the design
development and preliminary design phases of the project, the Developer shall
prepare Final Design consisting of Computer aided construction drawings
showing:
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(a) Site and location plans.
(b) Layout plans.

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

(d) Structural plans, sections, elevations and all necessary details.
(e) Water supply, sewerage and disposal systems.
() Road Network and pavement structure.

(g) Surface and sub-surface drainage systems including storm water disposal.

(h) Landscape plans and details.
(i) Electrical systems.
() Mechanical systems.

(k) Any other drawings deemed necessary for the completion and wo

building for its intended purpose.

The design consultant shall utilize latest software for structural
national / international standards and shall maintain reco
examination / checking. This shall include but not be limit

(a) Preparation and analysis of rates for the major i
cost estimates.
(b) Preparation of final computer aided estimatefof cost b

NV

work covered in the

on the final design

and the best available information on costs \@f labor )@and materials, at the time

and projected to the expected execution
(c) Certify the accuracy and adequacy '

(d) Provide certification on all s gs signed by the structural

code) for establishing ctor used in the calculation.
(e) Prepare tentative str

the project in coASultation PCBDDA schedule.

Submissions

Firms stating that the structural

jon schedule with physical and financial phasing of

| submit of the final design documents and Environmental
the PCBDDA to obtain approval for construction.

all provide complete information, documentation and other

5 rical Works - Street/Road Lighting System

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.

5.2 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.

6 Information And Communication Technologies
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6.1 Scope
e Provide and install all necessary infrastructures complying with the latest
standards and technology.
e Provide optimized redundancy network solution for passive components.

o Conduct all tests and report test results.
e‘and
e

6.2 Security Infrastructure

The security system has to be studied in several phases. The location, ty,
size of development influence the extent and method of protecting a develo
from safety hazards and security threats. Security will have to be
detailed development plan. The following design parameters will be ado
*  Boundary wall

. Entrance gates

*  Electronic surveillance

*  Control Room and CCTV cameras

7 Gas supply systems:
(@) Collection of data at site and carrying ,out\ detail engineering, residual

engineering for piping system in accordance Wi asis, codes & standards
and project specifications provided.

(b) Contractor shall procure and s

pipeline, customer Metering Skid iredyfor permanent installation of pipeline
and piping system in seque opriate time. All equipment, materials,
components etc. shall be intended service.

(c) Contractor shall procure aterials, components, equipment, consumable etc.
required for suc ompletion of pipeline system. Contractor shall also
procure and ppl required for pre-commissioning and overall
commissionin@fsta®up as’ recommended for all items supplied by him as per

ed.

8
rk includes design, supply, installation, testing & successful
commissioning fire-fighting system of stand-alone post type hydrant connected to water
ly network, complete in all respects.
9 e contractor shall make his own arrangements for utilities (water, power etc.) required

ing construction.
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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

BETWEEN:

PUNJAB CENTRAL BUSINESS DISTRICT DEVELOPMENT AUT

AND

[SPV]

IN RELATI

DEVELOPMENT O A F PROJECT]

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

by and between

1 Punjab Central Business District Development Authority, .....having its offices o]
through its duly authorized representative Mr. [¢] S/o [¢], holding CNIC No.
resident of [¢] (hereinafter referred to as "PCBDDA" which expression shal
context permits or requires, be deemed to mean and include its successor
and assigns)

And

2 [insert name of Developer], a company incorporated under
having its registered office at [e] (hereinafter referred to
expression shall, where the context permits or requires, be
its successors-in-interest and assigns).

laws istan and
“Developer”, which
tomean and include

(PCBDDA, and the Developer shall hereinafter be individually reférred to as a “Party” and
collectively as the “Parties”).

WHEREAS

A. PCBDDA is desirous of setting up [..
venture and for this purpose req prr ae party to establish, develop and

herein below);

B. On [insert date], a R
amendments and i
alia, inviting sub
subsequenﬂy

Rroposals (together with related advertisements,
e “RFP”) was issued by the PCBDDA for inter

nclusion of the bidding process pursuant to the RFP (the
e proposed right to develop the Project was awarded to the
rsuant to the letter of award dated [];

S incorporated by the Consortium, in accordance with the

rights tmder this Agreement for the purposes of implementation of the Project;

onsortium has represented to PCBDDA that it has the requisite skills,
resources, personnel and expertise to develop and set up the Project at the Site and
rry out all its obligations in terms of this Agreement and to assume the risks
associated therewith;

The 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

F. 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.
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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 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 V
In this Agreement, the following terms shall have the meanings assig t

hereunder:

"Applicable Laws" means any common or customary law, cons
statute, regulation, resolution, rules, ordinance, enactment,
code, decree, directive, natification, clarification, guidel polic
other governmental restriction and any decision etermination by or
interpretation of any of the foregoing (whether or no the force of law) by
any governmental authority, court or Competent or
this Agreement, the Works, the Project, the Sife and arties (whether at a
national, regional, provincial, state or loc nowsor hereafter in effect, in

“‘Applicable Permits” mean s, authorizations, consents, permits,
waivers, privileges, appro i rulings or exemption required to be
obtained or maintained veloper under the Applicable Laws in
connection with the 's obligations to be performed hereunder, as may

be in effect from ti

“Bid Securi e pay order, deposit at call, bank draft or bank
[ y a scheduled commercial bank operating in Pakistan or from

counter guaranteed by a scheduled commercial bank in
inimum rating of ‘AA-" by JCR VIS or an equivalent rating by
y the Consortium in connection with its Bid for the development

under the Request for Proposal for the Project;

“Big Four Accounting Firms” means (i) A. F. Ferguson & Co. (a member firm
of PricewaterhouseCoopers 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;
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“Consortium” has the meaning ascribed thereto in the Recitals to this
Agreement;

“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 deferre
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 agre
u

by the Developer and the Independent Engineer in light of the Project

‘Commencement Date” means the date on which the Lease A t has
been executed and effective between the Developer and PCBDJ
“Completion Conditions Certificate” means the certificat by the

Independent Engineer to the Developer with a copy to SCBDDA €6
in accordance with

this Agreement;

“Completion Date” means the date on which nt Engineer issues
the Grey Structure Completion Conditions Certi

14.1.4;
“Cure Period for PCBDDA” has

"Day" means a calendar d

ending twenty-four (24) h eafter;

“Defects” means

Warks$er any part thereof) that fail to conform to the (i)
requirements set '

thisgAgreement; and/or (ii) Prudent Utility Practices, in

each case, in ma including (without limitation) in services, performance,
materials, de «EXecution, engineering and/or workmanship);
“DelaygLi ated» Damages” has the meaning ascribed thereto in Section

11.

Conditions Precedent” has the meaning ascribed thereto in

‘Developer’'s Documents” means the documents to be prepared by the
veloper relating to the Project in accordance with this Agreement;

“‘Developer’'s Equipment” means the equipment required by the Developer
necessary 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;
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“Earlier Notice to Terminate by Developer” has the meaning ascribed thereto
in Section 3.1.8;

“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 bee
issued in accordance with this Agreement;

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

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

“Finishing” means completion of finishing works including tha
all such items required for the use of building such as electrif
doors, windows, flooring, wash rooms, kitchen etc.

“Finishing Completion Conditions” means (i) the tion, of at least ninety
percent [(95%)] of the Finishing Works on Lan t all essential facilities
including those required for Utilities are functio |eé%the [users/allottees of
apartments/houses] to take possession for. (ii) punch list items for

“Grey Structure”
submitted by the DeVelopér an

the civil structure works as per the drawings
pproved by PCBDDA.

“Grey Structdre Cem n Conditions” means (i) the completion of at least
[ %)] of the Grey Structure Works on Land such that civil
e building are completed and to enable the start of Finishing

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

“Independent 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 m

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

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

Schedule 1 (Site) hereto;

“Land Title Transfer Payment” means final payment for tra
Land in the name of Developer by PCBDDA, as per se

in Schedule 13 (“Payment Terms”) to be read with
Agreement.

“Lease Agreement” has the meaning ascribeditheretog ction 12.1.1.

sing to remain in full force
in the time period prescribed

“Lapse of Consent” means Applicable Per
and effect and not being renewed or

Applicable Permit ceasing to be in
ued upon application having been
rsued within the time period prescribed
period is not prescribed by the Applicable
roper application being made for such Applicable
t, upon renewal or otherwise, to any terms or
adversely affect the Party’s ability to perform its
ment, in each of the above instances despite such

Applicable Laws, within sixty (6
full force and effect, or (b
properly and timely made
by the Applicable Laws 0

Plan” means the overall plan required to be prepared by the Developer
for development of the Project in accordance with the requirements set forth in

Agreement which include the timelines for completion of the major milestones
of the 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;
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“Material Breach” means a breach of the obligations, terms and conditions of
this Agreement or covenants by the Developer and PCBDDA, which materially
and 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 th&@keto
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 Sectiof*16,1.%(ii);
@ oting or

the preamble of this

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

“Party” or “Parties” has the meaning ascribed to the
Agreement;

“Payment Milestone” means payment milestones a$)provided in Schedule 8
(Payment Milestone);

“PCBDDA” has the meaning ascribed e Preambile;

“PCBDDA Act” means the P b ral Business District Development
Authority, Act 2021 (Act VI of 2021), mended from time to time;

“PCBDDA Conditions Pre t e meaning ascribed thereto in Section
3.1.2;

“PCBDDA’s Represefttati has the meaning ascribed thereto in Section 6.3;
“PCBDDA Terminati Da has the meaning ascribed thereto in Section
14.1.6;

ts” means Lease Rent and Land Title Transfer Payment.

urity” means an unconditional and irrevocable bank
cheduled bank in Pakistan (with a minimum long/medium term

“Performance Security Amounts” has the meaning ascribed thereto in
chedule 5 (Performance Security Amounts);

“PKR” 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

11 As per the final proposal approved and accepted by PCBDDA
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from the allottees on account of receipt of advance payments through sale of
[units]” 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 perfor w
Works provided to PCBDDA pursuant to Section 7.14 (Project Schedule).

“Prudent Utility Practices” means those practices, methods 2
conforming to safety and legal requirements which are attained
degree of skill, diligence, prudence and foresight which wou

circumstances and conditions to those pertaining i
desired result at reasonable cost consistent with
with reference to infrastructure projects;

“Relief Order” means a written order join
and the Independent Engineer to the De
Section 12.4 authorising an extensio
with Section 12.4;

“Relief Order Proposal” has th in

issued byythe Independent Auditor
d PCBDDA pursuant to
led Completion in accordance

cribed thereto in Section 12.4.1;

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

“Scheduled Grey &) Completion Date” means the date falling []
months from the ent Date, as may be extended due to a Material
Adverse Impedifent

“Schedule t Completion Date” means the date falling twenty-four (24)

ommencement Date, as may be extended due to a Material

Land and Land;

ease Agreement” or the “Allotment Letter” means the meaning given
thereto in Section 13.1.3.

ax” or “Taxes” any tax, income tax, corporate tax, including sales tax, stamp
duty, 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/apal
customers 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;

“Works” means works to be performed by the the Site for the
Project including design, supply, constructi n, operation and
maintenance of the Site which are undertake t of the Project and any
other permanent, temporary or urgent work [ reunder;

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 Refgren 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
explanatory of one another.

1.4.2 If there is an ambiguity or discrepancy in the da€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 jving or issue of any Notice, instruction,
consent, approval, te or¥determination by any person, unless
otherwise specifie ommunication shall be in writing and shall not be

ceipt by the Party to which the Notice is given, or
mailing of such Notice, whichever occurs first.

1.5.2 ision is made for a communication to be written, or in writing,

and-written, type-written or printed communication, including

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

E-mail: []

1.6 Developer's Documents V

16.1

1.6.2

The Developer's Documents shall be in the custody and c
Developer.

PCBDDA and PCBDDA’s Representative shall have a all the
Developer's Documents and the Developer shall grovide such number of
copies of the same for PCBDDA's use as specified’ in Schedule 2 (Scope
of Work and Technical Specifications).

1.7 Confidential Details

1.7.1 All documents, plans, drawings cifigations, and the subject matter
contained therein and any infogmation pr d by a Party hereunder to the
other Party hereunder in congecti the performance of this Agreement
which is oral or in writing icated by any other means and is
intimated by the disclog eing proprietary, secret, or confidential,
shall be held confid eceiving Party and shall not be used or
disclosed by the g Party for any purposes other than those for which
they have be or supplied, unless otherwise permitted with the
prior writtengéon disclosing Party.

1.8 Complian tatutes, Regulations and Applicable Laws
1.8.1 Th er shall, in all matters arising in the performance of this

1.8.2

comply with the provisions of Applicable Laws and Applicable
~Unless otherwise stated in this Agreement, the Developer shall give
all Notices, pay all Taxes, duties and fees and obtain all Applicable Permits,
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
%
&
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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 provigions
of this Agreement. V

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

The Developer may, subject to the terms of this Agre
such Third-Party Agreements to assist the Develope
obligations under this Agreement.

Term, Signing Date and Effective Date

221

Other than Section 3 (Conditions Pre
Security), and Section 14 (Terminatio
become effective on the Signing D
shall become effective on the E ' te and shall remain in full force
and effect until the Expiry Datgy(t unless it is renewed by mutual
agreement between the P s Qr inated earlier than the Expiry Date
in accordance with the provisi of thiS Agreement.

n 4 (Performance
Agreement which shall
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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 Projec ts has

been funded in the Project Capital Account duly approv
PCBDDA at least [+] Days prior to the CP Closing P,

(b)  The Developer has submitted the Performance Sec °CBDDA

in accordance with Section 4 of this Agree t;

(c) The Developer has provided to P A #lwith copies to
Independent Engineer and Indepegftdent Audi certified copies of
all resolutions of the board of directors offthe Developer approving
the execution, delivery and pe e afithis Agreement;

(d)  The Developer has entgge dependent Engineer Contract,

igning Date, for the appointment of

(e) The Develo into the Independent Auditor Contract,
within ninggy of the Signing Date, for the appointment of
ditor with the counterparties to such contract;

)] Thé Dev 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

fougleen (14) Days of the Signing Date (in respect of this
eement) and 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
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of 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 co
to such contract.

3.1.3 Unless otherwise provided under this Agreement, the @b

Developer and PCBDDA set out herein shall be subject @ isfaction

of the following condition precedent by both the DevelopesandfPCBDDA

(the “Joint Conditions Precedent”) or mutu agreed waiver/deferral
thereof:

[to be discussed if any....]

DA Conditions Precedent
complied with no later than
ay be extended by PCBDDA at its
”). Each of the Developer and
other along with the Independent

3.1.4 The Developer Conditions Precedent,
and the Joint Conditions Pre
[...] Days from the Signing
discretion (the “CP CI
PCBDDA shall promp

erio

Shall promptly issue a CP Satisfaction Certificate

BDDA.

3.15 thefDeveloper Conditions Precedent set forth in Section 3.1.1 above
d fully or partially by PCBDDA at any time in its sole

PCBDDA may grant additional time for compliance with these

and the Developer shall be bound to ensure compliance within

ditional time as may be specified by PCBDDA.

3.1.6 WAny of the PCBDDA Conditions Precedent set forth in Section 3.1.2 above
may 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 In the 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
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in accordance with the Earlier Notice to Terminate by PCBDDA. Upon
termination of this 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.

3.1.8 In the event the PCBDDA Conditions Precedent listed in Section 3.1.
above are not complied with by PCBDDA within the time period above
including any extensions thereof under Section 3.1.6 above, §this
Agreement may be terminated by the Developer at its sole discretign.
the event the Developer exercises its right to terminate this Agreem [

shall do so by issuing a Notice to terminate (“Earlier Notice to
by Developer”) this Agreement to PCBDDA with

the

Independent Engineer (if applicable), Independent Audi ble).
This Agreement shall stand terminated on the date prov Earlier
Notice to Terminate by Developer. Upon termination of greement,

the Developer shall be entitled to receive compénsation and the PCBDDA
shall be liable to pay compensation as ed 4in Schedule 14
(Termination Compensation). Except as
the Developer and PCBDDA agree that the Develeper shall have no claims
against PCBDDA, GoP or GOP f s, damages, compensation or

otherwise.
3.1.9 The Developer and PCBD llow the procedure set out below to
fulfil the Joint Condition Pr. [ imely manner:

oint€ondition Precedent set forth above may be deferred, such that

of the Developer Conditions Precedent and PCBDDA
recedent are duly fulfilled or waived, both Developer and
may allocate additional time for compliance with the Joint
jtion Precedent permitting the Developer to commence Works prior to

fulfilment of such Joint Conditions Precedent.

Conditions Subsequent

3.2.1 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.

3.2.2 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

obligations, liabilities, payment of Delay Liquidated Damages, indemnities,
representations, guarantees, warranties and responsibilities under this Agreement
for the Works, including the integrity and quality of the Developer's workm

the timely and continuous performance and execution of the Works, th '

4.2 The Performance Security shall be valid for an initial beginning from the
Signing Date and ending on ninety (90) Days from the [ ate. Thereatfter,

valid for a period beginning from the Effective Daté and efiding on ninety (90) Days
from the Scheduled Project Completion Date. e Performance Security
shall be renewed on an annual basis in h the terms thereof, for a
period of [one (1) calendar year]. The P curity and shall be renewed at
h year, for an additional term of one
(1) calendar year provided that Per e Security for last Year of the Term shall

remain valid for ninety (90) D ' e expiry of the Term. The Developer
shall replenish the Performa the Performance Security Amount in the
event of any encashment of ance Security by PCBDDA, within [five (5)

Days of such encashm

4.3 The Developer a C ree that the Bid Security shall remain in full force
and effect until€suchftimethe Developer provides the Performance Security to
PCBDDA in ce with this Agreement.

4.4 PCBDDA s itled to encash the Performance Security (i) upon the failure by
the pe CBDDA any amounts including Delay Liquidated Damages as
an ired under this Agreement; and/or (ii) termination of this Agreement in
acco ce 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] includin
reviewing and approving the designs, specifications and documents
submitted by the Developer to PCBDDA, the observation of the progress, of
the Works, the review of the progress reports and the issua
certificates under this 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 ofgthe |E List, PCBDDA
may select a reputed firm of engineers from th ist@nd PCBDDA and
the Developer shall appoint such firm el ndent Engineer in
terms of the Independent Engineer Contract.

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. SUch 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

91| Page



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 o

Developer and PCBDDA.

the

ent o fees and
pursuant to the
ke all payments

5.1.11 The Developer shall be responsible for the p
expenses payable to the Independent
Independent Engineer Contract. The Develop
required to be made to the Independent

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
iséjthat the Independent Engineer, while performing its functions
they 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
peration of [name 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 safety of construction, including the work methodology
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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.

d) finalize Critical Project Milestones;

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

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

=

h) making recommendations to PCBDDA for ad@ption and/or Approval of

g) making recommendations for release of the Performa

i) determination of appropriate reli
Compensation Event and Relief Evenit, in accor
this Agreement;

ce with the terms of

j) determination of any Compensatio
in accordance with the terms

m to be borne by PCBDDA
ment;

k) determination of the gFermina
Independent Auditor;

Compensation jointly with the

[) regularly reporting
to this Agreemeé

B in respect of various matters pertaining

m) such oth u
Agreeme as
Contggict.

as stated in this Agreement, the PCBDDA
ay be stipulated in the Independent Engineer

5.2 Indepengent pud

5.2.2

523

524

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

The 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
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Developer 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{y to
PCBDDA and the Developer of the authorized representative V

Independent Auditor.

5.2.7 The Developer agrees to ensure (by way of including

or otherwise) that the Independent Engineer, while perforii unctions
(under the Agreement and the agreement to
Independent Auditor) in accordance with gooddfdusisy practice and in an
independent manner, shall endeavour to co-ofgl cooperate with
the Independent Engineer for the ben d erm success and
operation of [name of the project].

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 Satj ion“€egificate in accordance with the terms of
this Agreement;

b) carrying ou i bank accounts established under the Concession
Agreem at such other intervals as reasonably requested
eveloper and submit its reports to PCBDDA,;

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
accordance 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. V
For the avoidance of doubt, the Developer may enter

agreement(s) with the utility provider(s) as the casg e r the

provision of any one or more Utility.

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

6.2 Applicable Permits

6.2.1 The Developer shall obtain all Applicable s for the performance of
the Works and operation and of the [name of the project],
strictly in accordance with thi ent.

6.2.2 PCBDDA shall, at the
reasonable assistan
provision of

6.3 The PCBDD pr

Il appoint a representative (the “PCBDDA’s Representative”),
ehalf under this Agreement and shall give written Notice to

the"authority delegated to him.

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.

6.4 PCBDDA'’s Determination
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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 any
matter, PCBDDA shall consult with the Developer in an endeavour to reac
an agreement. If an agreement is not achieved within thirty (30) Days,
PCBDDA shall make a fair determination in accordance withgthe
Agreement, taking due regard of all relevant circumstances, whic N
avoidance of doubt, shall always be subject to the approval o
Independent Engineer or the Independent Auditor, as the case

N
<
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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
Account;

(b) ensure that each Critical Project Milestone is co

accordance with the timelines set out this Agreeme Q
) 0

(c) ensure that the Project Completion Date is achieved or to the

Scheduled Project Completion Date;

7.1.2 The Developer undertakes to perform the ingaccordance with
Prudent Utility Practices pursuant to thisfAgree t its own cost and
risk.

7.1.3 The Developer shall perform its ijgations and shall execute and

complete the Works that, i
Agreement to be performe

e are contemplated under this
t nd completed during the Term.

7.1.4 The Developer shall DA Payments as and when due and
payable by the Devg dance with the terms of this Agreement.

7.1.5 The Develop all,remedy any Defects at its own cost and risk.

7.1.6 The Devgloper es that to an extent appropriate from time to time,
it shall itsel d any of its employees, agents, contractors, Subcontractors,

C A entering into the Third-Party Agreements as deemed
te sole discretion of the Developer shall, in each case, be
attend such meetings with the PCBDDA at all reasonable
required and notified by the PCBDDA to the Developer in
ance with this Agreement. The Developer and PCBDDA agree that

the Developer’'s costs (including the costs of its employees, contractors,
ubcontractors, 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,
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in accordance with this Agreement and Prudent Utility Practices. The
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 suc
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 anV
Independent Engineer (including each of their employees, repr

nominated persons and advisors) clear access to the [ er to
examine the Works.

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

7.1.13 The Developer shall be responsible for t erati management and
maintenance of the Project.
7.1.14 The Developer shall commence the cohstrtiétion of the Project and begin

construction activities and devel lvities strictly in accordance with
the Master Plan, Project gSche and timelines set forth in this
Agreement.

7.1.15 The Developer sh ible for maintaining the Site in good
condition, fair wear pected, in accordance with this Agreement
and Prudent Uti Glices at no cost to the PCBDDA.

7.1.16 The Devglope
Works ift accerda

shall, at the request of PCBDDA and in any event, prior to
f [allotments and or sale agreements with the potential
levy and charge the utility other miscellaneous charges] as may
sed by PCBDDA in consultation with the Independent Engineer.
The levy of such charges will be incorporated into the allotment
greements/letters and all proceeds recovered from the allottees on
account thereof shall be transferred 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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(c) 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.

7.2 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
Technical Specifications as detailed in Schedule 2 (Scope of Work, and

Technical Specifications) and Prudent Utility Practices and completeSthe
Grey Structure by or before the Scheduled Grey Structure Completi

Date.

7.2.2 On the completion of Grey Structure, the Developer

Independent Engineer to confirm that the Grey Str pletion
shall be
supported by relevant documentation and the Independent Engineer shall
be entitled to request further document i so required. The
Independent Engineer shall, within [fifteen m the receipt of

the application made by the Developer un@er this

Issue the Grey Structure Co Conditions Certificate (with a
confirming that the Grey

ave been satisfied by the

7.2 vement of the Grey Structure Completion Conditions, the

e Technical Specifications as detailed in Schedule 2 (Scope of Work
and Technical Specifications) to meet the Finishing Completion Conditions
y or before the Scheduled Project Completion Date.

7.2.4 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:

i. 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.

which such

Developer's Representative and Other Staff

7.3.1 Developer's Representative

(a) The Developer shall wit ) Days] of the Signing Date,
submit to PCBDDA name, and particulars of the person whom
the Developer progose appoint as developer’s representative
(the “Developer. esentative”) for PCBDDA's approval. The

the appointment of the Developer's
e prior approval of PCBDDA.

(b) Representative shall be an experienced and

directing the preparation of the Developer's
Y the execution of the Works and performing all
tions of the Developer under this Agreement.

eveloper 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 o
all the provisions of the Agreement. The Developer shall be responsible for
the acts or defaults of any Subcontractor, his agents or employees, asgfully
as if they were the acts or defaults of the Developer, his agénts
employees. Any subcontracting by the Developer of any portion o
Works shall not release or discharge the Developer of
responsibilities or obligations under the Agreement.

7.5.2 The Developer shall ensure that all Third-Party Agreeme @ purchase
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 WorkSyi n to original points, lines

and levels of reference specifie hnical 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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@)

(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 audite [ N
statements including the auditors’ report and dire
to the PCBDDA and Independent Auditor i
Days of the close of each financial ye

statements of the Developer shall be audited
Big Four Accounting Firms.

7.8 Representations, Warranties and Covenants

7.8.1 The Developer hereby represents and warrants t@ PEBDDA that:

@)

(b)

(©)

(d)

(®

()]

(h)

it is duly incorporated, existing
of Pakistan, and has all reguisi
business and to exec
under this Agreemen

standing under the laws
er and authority to conduct its
nd to perform its obligations

eedings pending, or to the best of its knowledge,
the liquidation of the Developer or that could

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

)

(k)

0

(m)

The Developer hereby covenants to PCBDDA

@)

(b)

(e)

()]

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;

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;

It has carried out the necessary due diligence and is aware @ft
risks and hazards that are likely to arise or which the De

face in the course of the performance of its obligation
and

under;

All statements/information provided by it are true 3
Signing Date.

It shall take full responsibility for th ility and safety of
all Site operations, of all means and meth@ds ‘of construction and of
all the Works, irrespective of proval or consent or the lack
thereof by PCBDDA,;

med the Works (incorporating
uality materials manufactured by

ecifications, and in compliance with all Applicable

L pplicable Permits and Prudent Utility Practices;
itgshallyfurther design, engineer, supply, construct and execute the
orks, in a manner consistent with the requirements of this
ement;

he Works as completed by the Developer shall be wholly in
accordance 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;

it shall be responsible for the adequacy, stability and safety of all Site
operations, of all methods of construction and of all the Works;

it shall execute and complete the Works and achieve the Project
Completion Date within the Scheduled Project Completion Date;

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

7.9.2

7.9.

(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

interpreting all data, and PCBDDA makes no ranty or representation
that the information described in the said sche i
exhaustive. The Developer shall be de

(a) the form and nature of the
surface 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)

jeal and security situation at and around the Site;

eans of access to the Site and the accommodation required.

ice to Section 7.9.1, the Developer shall be deemed to have
necessary information as to risks, contingencies and all other

The Developer warrants that it has thoroughly investigated the Site,
ncluding any applicable easements, water sources, access to the Site,
transportation, 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 Dev er
shall not be entitled to and shall make no claim for additio
compensation, extension of Scheduled Grey Structure Completion Date,o
the Scheduled Project Completion Date, as the case may be, f

modification or revision to the Works, the Project or its
construction means and methods which may be neg % by any

unforeseen sub-surface conditions.

7.11 Access Route

imself as to the
suitability and availability of the acces ooses to use. The
Developer shall (as between the De and PCBDDA) be responsible

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 Appli that may be required from any

Competent Authorit such routes, signs and directions.
7.11.3 The Develope dges that (a) it will not have sole occupation or
use of acce e Site; and (b) it will co-ordinate its use of all
such acc other Developers engaged by PCBDDA so as not
to hind€r or performance of works by, or the access to the Site of

evelopers.
of Way and Facilities

veloper shall provide, at his own cost, any additional facilities
outside the Site required by him for the purposes of the Works and procure
ny easements 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.

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
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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 b
PCBDDA are required, as indicated in the Technical Specifications;

and
(© timelines for meeting Grey Structure Completion Condition
Finishing Completion Conditions.

7.13.3 The Project Schedule shall be developed using Critical Paii®*Metho
and precedence networking techniques, showing earl
early finish and late finish dates. Latest versions of Primave ¢
Project Management software or MS Project shalldpe used amd*soft copies
iple fogmat to PCBDDA for

pdates to such

the Project Schedule, as well as any modifi
Project Schedule.

7.13.4 The Developer shall, whenever r
Representative, provide in writin
the arrangements and method

by JPCBDDA or PCBDDA'’s
n, a general description of
veloper proposes to adopt for

such arrangements and
written approval from

be made without seeking a prior
e progress of the Works does not
CBDDA may instruct the Developer to
showing the modifications necessary to
Completion Conditions by the Scheduled Grey
te and Finishing Completion Conditions by
letion Date.

revise the Proj
achieve Grey
Structure C
Schedul ro

7.14 Progress B#po

7.14.1 eveleper shall submit a monthly report on the first day of the
c g month, after mobilisation at the Site, to PCBDDA, the
dent Engineer and the Independent Auditor covering all activities
relating to the Works carried out in the previous month. The PCBDDA and
e 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 breakdown using such method and technique as may be acceptable
to PCBDDA. The quarterly progress report will highlight the Works
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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 and the
Project Schedule;

(c) survey of the Developer's personnel and Developer's Equipm w
Site;

(d) copies of quality assurance documents;

(e) analysis of safety statistics, including details ¢ @ zardous
incidents and activities relating to environmental aspe and public

relations;

)] comparisons of actual and planned p
aspects which may jeopardise th

ith details of any
accordance with
the measures being

(or to be) adopted to overco aspeets;

(9) summary of unresolved
extension to the Sch
Scheduled ProjectgCo
adjustment to an
in this Agree

isputes that involve requests for
ucture Completion Date or the
Date, as the case may be, or
ategor Critical Project Milestones set forth

le

(h) forecast
0]
0)

he next month;
ritical path activities should be identified;

of any activity is delayed relative to the dates
he Project Schedule, an explanation of this and the
consequences and stating the corrective action being taken to
the delay;

mation on all critical aspects influencing the progress of the
orks;

0] 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"),
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
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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

7.15.2

7.15.3

The Developer shall provide all Developer's Equipment necessary to
complete the Works within the Scheduled Project Completion Date.

All Developer's Equipment brought to the Site by the Developer shV
deemed to be intended for use exclusively for the execution o
and the Developer shall not remove (or permit the remao
from the Site without PCBDDA’s consent (acting reasg
Developer's Equipment is no longer required for the
Works. Such consent shall not be required fos vehic

transporting any personnel, Developer's Equip materials to or from
the Site.

For the avoidance of doubt, all such eqdipmentdncléding the Developer’s
Equipment shall be hired at the cost pensé of the Developer to the
complete exclusion of PCBDDA.

The Developer shall be re for safety and maintenance of all
vehicle and Developer's i that they at all times comply with
the Applicable Laws apg ity Practices whether these vehicles

or Developer's Equip d, hired and operated by the Developer
or not. In case o ce with the Applicable Laws and Prudent
Utility Practice eloper, at its own risk and expense and without
any impact ojecPSchedule of Works, shall promptly remove such
vehicles s Equipment and shall replace with the ones that

are comgipliangwit Applicable Laws and Prudent Utility Practices.

7.16 Safety Pg€cautio

7.16.2

7.16.3

he oper shall, during the Term, take full responsibility for the
uacy, 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
elation 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.

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.

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
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7.17

7.18

7.19

7.20

which shall comply with reasonable security standards and such fence
shall be dismantled just prior to expiry of the Term.

7.16.4 The Developer shall establish and maintain at the Site a primary access
gate and an access policy.

Protection of the Environment

7.17.1 The Developer shall comply with all Applicable Laws and Appliéable
Permits in his access arrangements and operations on Site, i
ioNthe

those pertaining to protection of the environment. During cons

hich are

7.17.2 The Developer shall provide properly designed 5
for storage of oils,

impermeable to leakage into the surroundin
lubricants or hazardous wastes, as the case . #lazardous waste
generated during completion of the Wor rly disposed of by
the Developer on completion of the Works as peathe”Applicable Laws and
Applicable Permits.

Security of the Site

7.18.1 The Developer shall 4ge sponsible for keeping unauthorised
encroachment and/or ff t ite.

7.18.2 Authorised persan imited to the Developer, its employees,
actors, agents, any other officers or Third Parties
greements, employees of its Subcontractor and
persons CBDDA. Facilities to inspect the Works shall at all
times ¢be by the Developer to PCBDDA, PCBDDA’s

Repugese ve and any other person notified to the Developer by

De rations on Site

The Developer shall confine his operations to the Site, and to any
dditional areas which may be specified by the Developer and agreed by
PCBDDA as working areas.

7.19.2 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:

(a) the Developer shall maintain and keep the offices, in all respects, in
good, hygienic and presentable conditions;
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(b) the Developer shall ensure that the offices are fully fenced and
properly guarded;

(c) the occupation of the offices by the Developer shall comply with the
Applicable Laws, including the disposal of the effluent/sewerage
discharge as per the Applicable Laws;

(d) the Developer shall bear all expenses, including expenses i
respect of security, electricity, gas, water and telephone relating to

its offices;
(e) the Developer shall not make any additions, alterations t
offices of any permanent nature except with the prior f

PCBDDA in writing which shall not be unreasonably w

f the Developer shall at all times be solely respon
security of all personnel, offices on Site.

7.20.2 Upon expiry of this Agreement or upon early termifation of this Agreement,
as the case may be, the Developer shall v mptly the offices. If
PCBDDA so desires, the Developer sh
temporary or permanent construction for thie offices:

Id PCBDDA including its
tive harmless against all claims

7.20.3 The Developer shall at all times inde
employees, agents, PCBDDA'’s
and liabilities arising out of orgn c
use of the offices.

7.21 Remedial Work

7.21.1 Notwithstandin
the Develope

ny vious test or certification, PCBDDA may instruct

e Site and replace any equipment (including
quipment) or materials which are not in accordance
his Agreement,

ev

emove and re-execute any Work which is not in accordance with
thi§”Agreement, and

execute any work which is urgently required for the safety of the
Works.

7.21.2 1t 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.

.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.

7.22.2 To the extent technically and commercially possible the Developer shall,
and shall cause each of its contractors, Subcontractor, agents or Third
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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 responsiblA

for the operation and maintenance of [name of the project] in accordanc

e
with the requirements set forth in Schedule 6 (Operation d
Maintenance). E

7.23.2 The Developer shall at all times carry out or procure at its o
expense routine, regular, periodic and preventive mainten

7.24 Approvals

7.24.1 The Developer shall be deemed to have itselffof Applicable Permits

required for the performance of the Works a obligation under this
Agreement.

7.24.2 The Developer shall be responsible@,for taining and thereafter
maintaining all Applicable Permits at | st, risk and expense. The
Developer shall obtain all Permits on or before the
Commencement Date.

7.25 Taxes and Subsidies
7.25.1 pensible to make all payments in respect of the

7.25.2

7.26 Thij 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 o
default of a Subcontractor under its Third Party Agreements or as a result

of non-performance of the subcontracted part of Works in accordanceqwith

the terms of this Agreement, the Developer shall have the right to

the default or breach or defect, as the case may be, at its own cos

without any recourse to PCBDDA provided however, in case s

defaults or breach, as the case may be, is not remedied t (30)
days of the Subcontractor(s) default or breach, such eve It'of the
Defa

Subcontractor shall be considered as Developer’s Event & and the
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.

N
<
&
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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 h
Developer's Documents or otherwise take account of, or resp
PCBDDA comments or queries and resubmit such Developer's
for review and PCBDDA shall review such amended

Documents within a reasonable time. Any purchase order§”based
Developer's Documents and issued by the Developer priop to the
he Dgveloper's
risk and issuance of such purchase orders shall relieve the Developer
ments of PCBDDA.

8.1.2 PCBDDA shall only comment or raise
Document submitted for review if:

any Developer's

(a) the Developer's Document accordance with this
Agreement;

(b) the Developer's Doglment not comply with Prudent Utility
Practice;

(c) the Developes ot lished to the reasonable satisfaction of

PCBDDA thg
(i) anyfco made by PCBDDA on any prior submission are
meats of which the Developer is required to take
acco er this Agreement; or

y Developer's Document upon which PCBDDA has raised a
ry is in accordance with this Agreement and complies with
rudent Utility Practice.

he eloper shall correct, at its own cost, any discrepancy, error,
ion in any document prepared by the Developer or on its behalf
(whether such document has been reviewed by or on behalf of PCBDDA)
nd shall Notify PCBDDA promptly of any such correction.

.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

8.1.8

8.1.9

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.

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 Noti

for review in accordance with this Section 8 (Developer Docu
for use. The Notice shall also state that the Develog
complies with this Agreement or shall state the extent to
so comply.

PCBDDA may, within the review period, give N
Developer's Document fails (to the extent
Agreement. If a Developer's Document ai
rectified, resubmitted and reviewed in faccord
(Developer Documents), at the Devel@pers, cost.

e to,the Developer that a
tocomply with the
mply, it shall be
c@” with this Section 8

8.1.10 For each part of the Works, an the extent that the Developer

8.2.1

8.2.2

part of the Works shall be in accordance with
Documents, as submitted for review; and

reviolsly been submitted for review, the Developer shall
immediately give Notice to PCBDDA. Thereafter, the Developer

all 'submit revised documents to PCBDDA in accordance with the
abeve procedure.

h agreement (under the preceding paragraph of this Section 8.1 or
any review under this Section 8.1 or otherwise) shall not relieve the
eveloper from any obligation or responsibility under this Agreement.

ings and Documents

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.

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
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applicable), 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

8.2.5 The Developer shall submit five (5) copies of the Detai

necessary.

8.2.6 The Independent Engineer shall, after g
if necessary, submit such Detailed Desi i ar recommendations to
PCBDDA to approve or reject, or paiti e or partially reject the
Detailed Design. PCBDDA shall i eveloper in writing of its
approval or rejection, or parti “Approved Detailed Design”)
or partial rejection of the De ign within three (3) weeks of the date

8.2.7 If PCBDDA informs t
Design within threeds : ipt of the same, the Developer shall, after

making any ap changes, resubmit the Detailed Design (or the
relevant part he case may be) to the Independent Engineer in
the manne in Clause 8.2.4. The resubmitted Detailed Design
shall begfConsi y PCBDDA for approval or rejection, or partial
approval or jection within three (3) week period of receipt of the

8.2.8 | endorse three (3) sets of the Approved Detailed Design,
of which shall be retained by PCBDAA while the one (1) set
Il be returned to the Developer and the Independent Engineer

tively.

8.2.9 WApproval 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
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8.3

8.4

have the right to get access and to review all drawings of any portion of the
Works 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 se
of "as-built" records of the execution of the Works, showing the
exact as-built locations, sizes and details of the work as executed.
These records shall be kept on the Site and shall beg u
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
Developer shall obtain the consent of PCBDDA
referencing system, and other relevant details.

(c) The Developer shall submit the final as-pfiilt documents within [one
(1) month] from the Effective Date in organce, with this Section
8.2.

Developer Not to Depart

8.3.1 The Developer shall execute the all ensure that all Works are
in accordance with the Devel nts reviewed and approved by
PCBDDA and all other requi this Agreement.

8.3.2 The Developer shall any Developer's Document previously
submitted to PCB it has first submitted an amended
Developer's Dogument BDDA and, in the case of Developer's
Documents otj itted for approval, obtained approval therefor or,
in the cas eveloper's Documents, PCBDDA have made no
adverse

PCBDDA'gfRig Examine Documents
84.1_P A dfter giving reasonable prior Notice has the right, during business

examine any Developer's Document, which has been or is being
ed by the Developer agents, contractors, Subcontractors or Third
Parties under the Third-Party Agreements for the purposes of this

greement provided that proprietary know-how which is confidential to
PCBDDA 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 an
of 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 corr
shall not give rise to a breach of this Agreement and any revie

approval of PCBDDA shall not absolve the Developer from an
respect of the Works, including design.

8.5.2 If the Developer reasonably determines that
recommendation of PCBDDA is in breach of this

shall Notify PCBDDA of the same and g to this
Agreement.

Remedial Work Following Defective & Inadeg@ate Inf@r

8.6.1 The Developer shall at its own exp y out any alterations or

remedial work to the Works ne any discrepancies, errors or
omissions referred to in Section 8 veloper's Documents).

ce dnd proceed properly and expeditiously
Iterations or remedial work within a
engage its own employees or other person

8.6.2 If the Developer fails tg
with the carrying
reasonable time,

8.6.3 The Detelo reimburse PCBDDA for any cost or expense which
ay have incurred as a result of PCBDDA's reliance on any

ocument which, pursuant to this Section 8 (Developer's
the Developer is to correct at its own expense where and to

inally supplied the corrected Developer's Document. Such cost
shall'include 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

9.2.1 The Developer shall not recruit, or attempt to recruit, its staf V
from amongst persons in the service of PCBDDA.

Labour Laws Q

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 responsible fo
to its workers (including

all payments/contributions
yved indirectly through its
subcontractors) or Compet in accordance with the Applicable
Laws and Applicable P eveloper shall immediately upon
payment of such contsilbati ide copies of receipts issued by the
concerned Compet

Key Personnel

9.4.1 The Devgloper must &ngage the key personnel on permanent basis till the
Project@€omgpletioniDate.

9.4.2 Dgvelo shall not change or demobilise any key personnel without
itten consent of PCBDDA which shall not be unreasonably
Any replacement personnel proposed by the Developer shall

qual or greater experience than the personnel being replaced.

ith

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,“gece 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

—

ative) shall be entitled, at any
places where work is being carr inspect, examine and test the
eck the progress of all materials to

PCBDDA’s Represeni: 0 inspect, examine, measure and test any
is received on the Site) and Works performed on
Site (from g
materialsgby th
borne By thefPeve
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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.

11.2.1 The Developer may apply for an extension of the iSchedule

Structure Completion Date or the Scheduled Project Comgpletiop

the case may be, if it is being delayed due to @€currence™of a Material
Adverse Impediment and/or Force Majeure Ev

11.2 Extension of time

of the Scheduled
Project Completion

11.2.2 The Developer is expressly excluded fromfany ex
Grey Structure Completion Date or thg Schedule
Date, as the case may be, due to:

(a) delays in obtaining labou i of goods or services from any
agents, contractors, bcoptractors or Third Parties under the

(b)

(©)

r that the Developer had diligently and timely followed the
roéedures laid down by such Competent Authority in Pakistan; and

a elay arising from the Developer's act or omission.

eloper 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
he relevant Force Majeure Event, provided that the Developer has
ollowed 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 Independent Engineer) with copies as required before allowing
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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 or
Scheduled Project Completion Date, as the case maybe, as may be du
with a prior approval of the Independent Engineer. PCBDDA shall Notify

the Developer accordingly. When determining each extension of 4ime,
PCBDDA shall review his previous determinations and may revi

shall not decrease the total extension of time.

11.2.6 Any extension of time granted by PCBDDA in cons
Independent Engineer to the Developer shall, ex
elsewhere in this Agreement, be the Developer's sole re 2spect of
any matter or thing in connection with which s
been granted. This does not in any manner p
disputing the decision of PCBDDA in arbitrati
resolution process.

udg the Developer from
y other dispute

11.2.7 A failure by PCBDDA to grant the &eveloper extension of the time
under this Section 11.2, promptly sha deemed assessment and
direction for an extension of the ed.

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, Majeure Event, or it becomes apparent that it will

so fall dgehi ule, the Developer shall no later than [fifteen (15)
Days} s t to PCBDDA a revised Project Schedule taking into account
circumstances for its approval with a copy to the
Engineer. The Developer shall, at the same time, Notify
f the steps being taken to expedite progress, so as to achieve
ion within the Scheduled Project Completion Date. PCBDDA shall
review the revised Project Schedule provided by the Developer in
ccordance with this Section 11.3.1 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 add@itio
personnel and third-party Developers) as it considers necessaryy t
expedite the performance of the Works and ensure complian
Project Schedule and the Critical Project Milestone.

11.4 Liquidated Damages for Delay

11.4.1 If:

(@) the Grey Structure Completion D not gachieved by the
Scheduled Grey Structure Completigh Date;

(b) the Project Completion Date 4
Project Completion Date;

t achieved by the Scheduled

as the case may be. The maximum liquidated
CBDDA by the Developer shall be subject to a

11.5

e the Developer has paid all applicable Delay Liquidated Damages to
PCBDDA for delay pursuant to Section 11.4 (Liquidated Damages for

elay), the Developer shall be relieved of any further liability in respect of
such delay (other than any liability arising from PCBDDA terminating the
Agreement in accordance with Section 14 (Termination).

1.® 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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11.6.3

1164

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.

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 S,
remedy any defects or from any other of his duties, obligati
responsibilities under the Agreement.

Any Delay Liguidated Damages payable to PCBDDA b
shall be first determined/certified by the Independent Eng
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 1
(Lease 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, registratiogffee
and capital value tax and shall take all steps to ensufe e Lease
Agreement is registered with the Competent Authority und

Laws.

12.1.3 The tenure of each Lease Agreement shall be f
the date of its execution or the terminatio his ment, whichever is
earlier (the “Lease Term”), when the title of L hall be transferred to
the Developer as per the terms set ot Le Agreement.

12.1.4 All present and future fede
government, taxes, duties, i
out of and as a result
Developer. Any pay
shall be reimburse De

ial, municipal, city district
ther impositions whatsoever arising
Agreement shall be paid by the
PCBDDA on behalf of the Developer
oper to PCBDDA within ten (10) days of

12.1.5 The Devel indemnifies PCBDDA from all liabilities, claims,
ies, fines, expenses, fees (including attorney's fees)
nature associated with any non-compliance by the
Deyélopergf its obligations contained in this Section 12.1.

12.2 PCB meghts (Lease Rent & Land Title Transfer Payment)

ase rent for the Site shall be paid by the Developer to PCBDDA,
from time to time, in accordance with Schedule 13 (“Payment Terms”)(the
Lease Rent”). The Developer and PCBDDA agree that Lease Rent shall
be 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

Section 12.2.4 to transfer the title of Land as per the te
Lease Agreement whereupon the Developer shall
Payment in accordance with Schedule 13 (“P.
which title of the Land shall be transferred to t

per by PCBDDA.

12.2.5 In the event the amounts received by DA the Developer are
less than the PCBDDA Payments, PCBDDA shalltbe entitled to encash the
Performance Security to the extentNef tanding amount of the
PCBDDA Payments payable by ev er plus any mark-up at the rate

of [¢] percent per annum.

12.3 Material Adverse Impediment

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
request and in such case, the provisions of Section 12.4 (Relief Orders)
shall apply.
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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 prepar
and submit to the Independent Auditor and the Independent Engineer (with

a copy to the PCBDDA), as soon as practicable, a detailed proposalgthe
“Relief Order Proposal’) containing:
a) a description of the proposed work to be performed an

Program for its execution;

b) the Developer's proposal for any adjustments to
Completion Date, accompanied by detailed pricing &
evidence;

c) a statement whether and the extent to which, ji
the proposed proposals contained i roposal would,
notwithstanding the exercise of all @due skill care, prevent the
Developer from performing its obligatiens undgr the Agreement,

provided, however, each Relief
Developer that proposes an e

r posal submitted by the
cheduled Project Completion
the provisions and requirements of
nts for Relief Orders Relating to
Extension of Scheduleg, P pletion Date);

provided, further, i
Proposal, the
PCBDDA, th

all provide such additional information as
dent Engineer and/or the Independent Auditor may

ords (as may be necessary to substantiate any
contained in the Relief Order Proposal) as may reasonably be

provide the same Representative with copies as required.

12.4.2%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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c) 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.

12.4.3 Following receipt by the Independent Engineer and the Independen
Auditor from the Developer of the Relief Order Proposal, the Independent

Engineer and the Independent Auditor shall review the Develofer’s
proposals contained in the Relief Order Proposal, for the purp@se

determining:

der Pre
b) whether to proceed with the proposals submitted b >
its submitted Relief Order Proposal,

c) (if applicable) any amendments or modificatiéhs to the estimates and
proposals submitted by the Developer in t '

d) other matters set forth in the R
determination of extension of Scheduled Proj
e) any other matters considered \necessary by the Independent
Engineer and the Independent Audi purposes of issuance of
the Relief Order.

12.4.4 Following the Independ and the Independent Auditor’'s

matters relating to jon for issuance for Relief Order), the

Independent Engi ndependent Auditor shall either amend,
approve or di in writing the Developer's submitted proposals
contained i eliefOrder Proposal within twenty-one (21) days
following dependent Engineer and the Independent Auditor

from thé” Deyel of the Relief Order Proposal. If the Independent
Engi the Independent Auditor amend, modify or reject the Relief
al, in each case, submitted by the Developer, the Developer

revised Relief Order Proposal and Relief Order Request

ade by the Independent Engineer and the Independent Auditor,
shall be subject to approval by the Independent Engineer and the
ndependent Auditor within twenty-one (21) days of submission of the
evised 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
%
&
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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”).

13.1.3 Upon issuance of the Allotment Letter in accordance with on 13, a
[Developer’s allottee/customer] shall only be titled t ansfer the
Allotment Letter of its [units/apartments/house

(@) if the transferee of the Allotm the [Developer’s

rs]'is not in default of the terms
no outstanding dues payable
stomers] to the Developer;

(b)  Such [Developer’s allotte st
of the Allotment Letter

(© The prescribe s been deposited by the [Developer’'s

13.1.4 Developer s apthat the Allotment Letter/Sub-Lease Agreement
executed i of the [Developer’s allottees/customers] is duly

lotment Letters (together with certified (as being true
copies) executed Sub-Lease Agreements within thirty (30)
ion of each such Sub-Lease Agreements.

=

he loper undertakes that all Allotment Letters shall be in conformity

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

irect or 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
prevail 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 completiog, of
the Grey Structure Completion Conditions by the Schedule
Structure Completion Date or Finishing Completion Congiti
the 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 guited be made to the
Independent Auditor or the Independe ineer, as the case
maybe, in accordance with thg, 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 ritic@t Project Milestone in accordance with
this Agreem

(h) fails to camp any of the requirements of any Applicable Laws
and icable mits and after being so required to apply, does
not £eGti default within a reasonable period of time;

(1) eategs 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 business under a receiver, trustee or manager for the
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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 abilit
to perform its obligations under this Agreement and/or on_the
Project or has a Material Adverse Effect on the rights _a r
obligations of 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
Agreement, it shall serve a Notice of termination (the “N
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 occfirred.

14.1.4 The following cure periods (each a jiod for Developer”) shall

apply:

i. In the case of a defa i under Section 14.1.1(a) to Section
14.1.1(f), Section 144 n 14.1.1(h), Section 14.1.1(l) and
Section 14.1.1(r) 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
the Il be five (5) Days; and iii. In case of any other
default ar nder Section 14.1.1, the Cure Period for the
Develagper shall be forty-five (45) Days;

14.15 | entithe Developer rectifies the event of default prior to the expiry
ant Cure Period for Developer, such Notice of Intent to
by PCBDDA shall be deemed to revoked and this Agreement

continue in accordance 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 i type
and nature of the event of default that has occurred.

14.2.4 The following cure periods (each a “Cure Peri
apply:
(a) In the case of a default arising under Secti
(b) In case of a default arising under S
for the Developer shall be [sixty (60)(Days].

for A”) shall

to Section 14.2.1(c), the Cure |

1 , the Cure Period

14.2.5 In the event PCBDDA rectifies the eve
relevant Cure Period for PCB

It prior to the expiry of the
tice of Intent to Terminate by
e been revoked and this Agreement
ms and conditions hereof.

14.2.6 In the event PCBDD the event of default prior to the expiry
BwPCBDDA, the Developer may terminate this
ving ‘@iNotice of termination (the “Termination Notice by
DDA. This Agreement shall terminate on the date
ination Notice by Developer (the “Developer

Developer”
specified
Termin@atio

14.3 Conse nces o rmination

14 po ination of this Agreement prior to Project Completion Date for
other than an event of default of PCBDDA:

) 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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it 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 (i) and the Develo |
transfer all the rights and interests in respect of the assets owned b
the Developer and or in pursuance of the Third Party A
consideration of payment compensation provided 4
(Termination Compensation). In such case, the fq al? take
place;
i. Performance Security shall be return
Developer within [ten (10) Business
Termination date;

by BDDA to the

ii.  The Developer will hand over any and cuments pertaining
to the Project, including the Master Plan, Developer'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

15.1.2

15.1.3

15.1.4

15.1.5

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 excep
to the 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 wikich
is a Political Event.

PCBDDA shall indemnify, defend and hold harmless the Devel
any and all proceedings, actions, third party claims for lo

expense of whatever kind and nature arising out of brea , Its
officers, servants and agents of any obligations of PC DDA [

Agreement except to the extent that any such claim h

breach by the Developer of any of its obligations

Without limiting the generality of this Clau

indemnify, save harmless and defend#PC DD

servants, agents and subsidiaries from st any and all loss and
damages arising out of or with resp [ of the Developer (a) to

comply with Applicable Laws e Permits, (b) to make
payments of Taxes relating t r's Contractors, suppliers and
representatives income or equired to be paid by the Developer
without reimbursement he to pay amounts due as a result of

materials or services e Developer or any of its Developer
which are payable b r or any of its Developer.

Without limitin erality of the provisions of this Clause 15.1, the
Developer s nify, save harmless and defend PCBDDA from
and agai damages which PCBDDA may hereafter suffer, or
pay byd€asap o demands, claims, suits or proceedings arising out of

clai igfringement of any domestic or foreign patent rights, copyrights
llectual property, proprietary or confidentiality rights with
to_ any materials, information, design or process used by the
r by the Developer’s Contractors in performing the Developer’s
s or in any way incorporated in or related to the Project. If in any
uit, claim or proceedings, a temporary restraint order or preliminary
injunction is granted, the Developer shall make every reasonable effort, by
iving a satisfactory bond 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.

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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15.1.6

15.1.7

15.1.8

15

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.

The Indemnified Party shall have the right, but not the obligation, to
contest, defend and litigate any claim, action, suit or proceeding
third party alleged or asserted against such party in respect of re
from, related to or arising out of any matter for which it is e
indemnified hereunder and their reasonable costs and exp
indemnified by the Indemnifying Party. If the Ind
acknowledges in writing its obligation to indemnify the p

Indemnifying Party shall be entitled, at its option, ssume afd control the
defense of such claim, action, suit or ot eedings, liabilities,
sel of its choice

Party and reimburses the Indemnified reasonable cost and
expenses incurred by the Indemnifie prioffto the assumption by the
Indemnifying Party of such defense.

The Indemnifying Party sha entitled to settle or compromise any
claim, action, suit or pro t the prior written consent of the
Indemnified Party unless t fying Party provides such security to
the Indemnified Partyge easonably required by the Indemnified

indemnified hereunder to the extent so

If the Ind ing Pasty has exercised its rights under Clause 15.1.5
above, Indeminifigd Party shall not be entitled to settle or compromise
any cl on, Suit or proceeding without the prior written consent of the

Party (which consent shall not be unreasonably withheld or

e Indemnified Party shall nevertheless have the right to employ its
own counsel and such counsel may participate in such action, but the fees
nd expenses of such counsel shall be at the expense of such Indemnified
Party, 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 fofgthe
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 con
or 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
%
&

137 |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 ty

through the exercise of diligence and reasonable care, it being und
and agreed that reasonable care includes acts and activities to
Works, the Site and the Project from a casualty or other eve

only to the extent that each satisfies the above re

The following political events that occur j 0
(each a “Political Event”): any act of w
undeclared), invasion, armed confli¢t ofgact of foreign enemy, blockade,
embargo, revolution, riot, insurrection, commotion, or act or
campaign of terrorism or politi ; any strike, work-to-rule, go-

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:

iii.
iv.

Vi.

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;

normal wear and tear or random flaws in materials, machinery or
equipment;

any risk for which the Developer is responsible pursuant to this
Agreement;

shortage of staff/labour for the performance of the Works;
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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), (||
constitute a Force Majeure to the extent that such events or

(d) The Developer and PCBDDA expressly recognise that act§,or omissions of
Developer’'s employees, its contractors, the Subcontr,

deemed an “event beyond the control of the r its employees,

contractors, the Subcontractor, agents, an

rties entering into Third
event giving rise to the
overed by this Section 15.1

Party Agreements can demonstrate tha
Force Majeure Event would be
(Definition of Force Majeure).

17.2 Effect of Force Majeure

17.2.1 Neither PCBDDA oper shall be considered in default or in
the extent that performance of obligations is

jeure Event, provided that no Force Majeure
r Party from its payment obligations under this

17.3

orce Wajeure Event and which may affect performance of the Developer's
tions, the Developer shall promptly Notify PCBDDA of such Force
ajeure Event as soon as practicable, but in any event not later than
wenty-four (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. Thereafter, 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.
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17.3.2 Notwithstanding the above, the Developer shall Notify PCBDDA for an
extension in the Scheduled Project Completion Date in accordance with
the 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 t
date information relating to the efforts made by the Developer to avoid

and/or mitigate the effects thereof and estimates, to the extent practi le,
of the time that it expects it shall be unable to perform its obligation§yun
Cces, 0

the Agreement. Furthermore, the Developer shall include in its_Noti
any proposals, including any reasonable alternative
performance, but shall not effect any proposals withou
PCBDDA.

nt of

17.4 PCBDDA's Responsibility

17.4.1 Upon occurrence of an act considered by P tg, constitute Force
er e of PCBDDA's
obligations, PCBDDA shall promptly No oper (with a copy to
the Independent Engineer) soon as ut in any event not later
than twenty-four (24) hours after it be are of the circumstances
(3) hours after the resumption
of any means of providing the Developer. Thereafter, PCBDDA
shall give the Developer e (with a copy to the Independent
re Event in reasonable detail and, to
the extent which ca ‘ determined at the time of such Notice,
providing a prelimine [
estimate of thgfperiodyof time that it shall be unable to perform such
obligations r relevant matters as soon as practicable, but in any
event, n e (5) Days after the initial Notice. PCBDDA shall
continug” to gper his obligations as far as reasonably practicable.
PCBPD all also Notify the Developer (with a copy to the Independent
inegr) ny proposals with the objectives of completing the Works
igating any increased costs to PCBDDA and Developer.

17.5 se Delay and Mitigate

ach of the Developer and PCBDDA shall at all times use all reasonable
efforts to minimise any delay in the performance of the Agreement as a
result of Force Majeure Event and mitigate the effects of such Force
Majeure Event.

17.5.2 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.
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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.

17.6 Optional Termination and Release

17.6.1 If Force Majeure Event occurs which prevents the whole of the Works o
substantially the whole of the Works and its effect continues for a period of

[one hundred eighty (180) consecutive Days], either PCBDDA omgthe

Developer may give to the other a Notice of its intention to terminat V
17.6.2 Within [fourteen (14) Days] of the date of such Notice,

executives of each of the Developer and PCBDDA shall

in good faith and with the aim of prevent the termination (0

and achieving a resolution satisfactory to both Developeria

within [thirty (30) Days] of the date of the initial Notiee of the'®

PCBDDA's intention to terminate, the senior gXecutives of each of the

Developer and PCBDDA are unable to agree 0 olution satisfactory to

both Developer and PCBDDA, either Par y he other a Notice
of termination, which shall take effect on @ date speciffed in such Notice.

]

17.6.3 In the event this Agreement is termin ordance with this Section
16.7, the provisions of Section : equences of Termination) will
apply.

17.7 Remedies for Force Majeure

times since the occurrence of the Force
Majeure EventgomplySwith the obligations of mitigation as provided above
and shall continu comply, for which the Affected Party shall be entitled
to the follgWin ief

i. he gations of the Affected Party (excluding payment obligations)
to ghe “@xtent they are affected by the Force Majeure Event shall be
spended for the period of the Force Majeure Event;

time period for the performance of obligations of the Affected
arty to the extent they are affected by the Force Majeure Event shall
be extended on a day for day basis for the period of Force Majeure
Event provided, however, that no relief, including extension of
performance deadlines, shall be granted to the affected Party
pursuant to this Section 16.7.1(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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18.1

18.2

18 EXPIRY OF THE AGREEMENT

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 AccountSsha
be transferred to the Developer after settlement of all the
payment to PCBDDA as per the JV Agreement.
The Developer will hand over any and all documents pertainifig :
including but not limited to the Master Plan, Developer's Docum dée

related documents required by PCBDDA. @
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19 DISPUTE 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, i
shall give the other Party written Notice of such intent and specify in writing
the specific nature of the dispute. Within [twenty-one (21) Days] of reeeipt
of said Notice, the receiving Party shall submit to the other a “Wutt

response.
19.1.2 The executives representing the Developer and PCBDD at a
mutually acceptable time and place within [thirty (30) Days eceiving
Party's Notice and thereafter as often as they reasonabl ecessary
to exchange relevant information and to attempt 4@ resolve the dispute. If

such dispute is not resolved within [thirty (30)
(or within such longer period of time as the De
mutually agree), the Developer and PCB ha ed to arbitration in
accordance with Section 18.2 (Arbitratian). ThefiNotices called for within
this Section shall not be deeme stit for any other Notice
requirement set forth in this Agreement.

m their first meeting
d PCBDDA may

19.2 Arbitration

19.2.1 If the Developer and RB@BD argflnable to resolve any dispute through

the procedures se @ [ tion 17.1 (Negotiation between Senior
Executives) abo e goliS| shall be referred to and finally resolved by
arbitration in with provisions of the Arbitration Act 1940. The
number of affj s shall be ‘one’. The seat, or legal place, of arbitration

19.2. rendered shall apportion the costs of the arbitration. The

ion thereof to particular matters to be inconsistent with the spirit of
this Agreement and the underlying intent of the Developer and PCBDDA,
nd as to such matters their conclusions shall reflect their judgment of the
correct interpretation of all relevant terms hereof and the correct and just
enforcement of this Agreement in accordance with such terms.

19.2.3 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 sh@ - iately

renegotiate in good faith such term or provision of t % ment to

eliminate such invalidity.
20.2 Corrupt Practices

20.2.1 The Developer and its respective officersgemploy
are required to observe the highestiistanda
subsistence of this Agreement. Not ding’anything to the contrary
contained herein, PCBDDA shal S Agreement, without being
liable in any manner whatsoe er or Developer, as the case

he bidder or the Developer, as the

gents and advisers
f ethics during the

case may be, has, direct
corrupt practices, f
practices or restrictj the Bidding Process (as specified in the

is Agreement. In such an event, PCBDDA

20.2.2 For the Is Clause 19.2, the following terms shall have the
meani gnedito them:

upt®practice” means (i) the offering, giving, receiving, or
ing, directly or indirectly, of anything of value to influence the
s of any person connected with the negotiation, preparation,
cution and / or performance 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 elRFP) 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 defawilt 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.

iveRshall 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 thi

Agreement.

20.5.2 This Agreement sets forth the full and complete understanding
parties relating to the subject matter hereof as of the date fi
stated, and supersedes any and all negotiations, agree

representations made or dated prior thereto. Subsequenigt® i
Date, this Agreement may be supplemented, modified or ise
amended by mutual agreement or only in accordance withjthe terms of this
Agreement; provided that any such supplements, madifieations and
amendments to this Agreement, if any, must i e form of a written
amendment to this Agreement, and signed b rised representatives
of both Parties to this Agreement.

20.6 Conflicting Provisions

onflict or inconsistency among
ent shall promptly Notify the other
istency.

20.6.1 Either Party, upon becoming a
any of the components of thi§" Ag
Party in writing of such conflict
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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]

\%
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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]

\%
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SCHEDULE 3 — PERFORMANCE SECURITY
TO:

CEO
PUNJAB CENTRAL BUSINESS DISTRICT DEVELOPMENT AUTHORITY
[INSERT ADDRESS]

GUARANTEE NO. .....covveriieirieereeee, (hereinafter referred to as the “Guarantee”)
D= 11T o

(hereinafter referred to as the “Agreement”) to establish, develop, con
maintenance an [....] “[name of the project]” in Punjab under the joint vent

(b) [insert name of the Developer], a company incor
Republic of Pakistan, having its registered
(hereinafter referred to as the “Developer”

at [insert address]
ssion shall, where the

WORDS]).

The above premised, the
unconditionally to pay to th
Developer or to any othgf ent

Bank hereby undertakes irrevocably and
ithout any Notice, reference or recourse to the
out any recourse or reference to the Agreement,

any sum or sums (or part th f) equivalent in aggregate up to but not exceeding a
maximum amount

PKR [insert mbers]/- (Pakistani Rupees [insert amounts in words])
(hereinafter e “Guaranteed Amount”) immediately, however not later than
within [fi @ ingss days] from the date of the Guarantor Bank’s receipt of the
PCBDDA’sHia *n demand (hereinafter referred to as the “Demand”) at the Guarantor

officeS§located at [INSERT ADDRESS OF THE GUARANTOR BANK AT WHICH
D SHALL BE MADE], such 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”).

Demand shall only be honoured by the Guarantor Bank if it is made by and bears the
signature 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.
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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.
Multiple Demands may be made by the PCBDDA under this Guarantee but the Guarator
Bank’s aggregate liability shall be restricted up to the Guaranteed Amount.

The Guarantor Bank hereby agrees that any part of the Agreement may b

renewed, extended, modified, compromised, released or discharged by ement
between the PCBDDA and the Developer without:
(@) in any way impairing or affecting the Guarantor Bank’s liabilit nder;

(b) Notice to the Guarantor Bank; and

(© the necessity for any additional endorsement,
Guarantor Bank.

or guarantee by the

This Guarantee for its validity period shall not be aff
the Guarantor Bank’s constitution or of the Developer
and assignees and this Guarantee shall be le i
of their successors and permitted assignees

in any nanner by any change in
it@tion or of their successors
forceable and binding on each

All references to any contract or other ins ts
not affect the Guarantor Bank’s obli
Guarantee.

The PCBDDA shall not assig
any of its rights, title, inter

€ by way of reference only and shall
ke payment under the terms of this

or cause or permit to be assigned or transferred
fits of this Guarantee without the prior written

is Guarantee are held or found to be invalid, illegal, or
unenforceable for n whatsoever, in any respect, any such invalidity, illegality, or
unenforceability ion shall not affect the validity of the remaining provisions of
this Guaranteg

ereby declares and confirms that under its constitution and
amic Republic of Pakistan, it has the necessary power and authority

(@) enter into, execute and deliver this Guarantee; and

( perform the obligations it has undertaken under this Guarantee, which obligations
are valid and legally binding on and enforceable against the Guarantor Bank under
the laws of Islamic Republic of Pakistan.

rther, the Guarantor Bank hereby declares and confirms that the signatory(ies) to this
Guarantee is/are its duly 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
in Lahore, Pakistan shall have exclusive jurisdiction in respect of any dispute relating to
any matter contained herein.
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EXECUTED & ISSUED
FOR & ON BEHALF OF THE GUARANTOR BANK

NAME:
DESIGNATION:
DATED:

WITNESSES

WITNESS | WITNE;Si ’

152 |Page



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
%
&
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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
“Effective Date”)

BY AND BETWEEN

1. Punjab Central Business District Development Authority through [e]
registered office at [¢] (hereinafter referred to as the "Lessor" which t include
the successors in office, legal representatives and executors and assig

AND

2. [Insert name of Developer], a company incorporated und e laws of Pakistan and
having its registered office at [*] (hereinafter referred asf'the “Lessee”, which
expression shall, where the context so permits or requires, d ed to mean and
include its successors-in-interest and assigns);

(The Lessor and Lessee shall hereinafter be individually, refefred to as a “Party” and
collectively as the “Parties”).

RECITALS

A WHEREAS, the Lessor is the true an owner of the portion of land admeasuring
[*] acres with its dimensions and I m particularly described and delineated
on the site plan annexed heretogd dul (the “Land™);

B WHEREAS, the PCBDD
“JV Agreement”) dat

ssee entered into a joint-venture agreement (the
urpose of development, construction, operation
roject] (the “Project”) by the Lessee pursuant to
to provide the Land to the Lessee for development of
title of the Land upon completion of the Project as per terms

THEREFORE, in view of the foregoing and in consideration of the mutual benefits to

jved and the representations and warranties, mutual covenants and agreements set
h in this Lease and for other good and valuable consideration, the adequacy of which is
eby 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:

“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
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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 obtained or
maintained by the Lessee under the Applicable Laws in connection with the Lessee’
obligations to be performed hereunder, as may be in effect from time to time;

“Competent Authority” means any agency, legislative, judicial or execu
department, ministry, public or statutory person, whether autonomous or not, h
Government of Punjab or Government of Pakistan or any other su [
instrumentality thereof;

“Encumbrances” means any encumbrance such as
hypothecation, security interest, assignment, priyllege o
restrictions and shall also include, without limitation, @any designation of loss, payees or
beneficiaries, or any physical encumbrances or e on Land;

“Expiry Date” shall mean the last day of th
“JV Agreement” shall have the meani scribeeh thereto in the Recitals;

“JV Agreement Date” shall have the ing @scribed to the term “Effective Date” in
the JV Agreement;

e the meaning ascribed thereto in the JV
hereof.

“Land Title Transfer Paymen
Agreement to be read with

“Lease” shall mean thi lease including all schedules annexed hereto;

“Lease Rent” shallghav ning ascribed thereto in the JV Agreement to be read

with Schedule Bder

to Terminate” has the meaning ascribed thereto in Section 5.1;

letion Conditions” shall have the meaning ascribed thereto in

“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.

“Project” shall have the meaning ascribed thereto in the Recitals;

“Project Completion Certificate” means shall have the meaning ascribed thereto in
the JV Agreement
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“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 the
JV Agreement;

“Sub-Lease Agreements” shall have the meaning ascribed thereto in the JV
Agreement;

“Term” shall mean the Initial Term and the Post Project Completion Term;
“Termination Date” shall have the meaning ascribed thereto in Section 5.1;
“Termination Notice” shall have the meaning ascribed thereto in Section 5.1;
LEASE & LAND TITLE TRANSFER

2.1 In consideration of the PCBDDA Payments, the Lessor hereby unto the
Lessee the Land together with all rights, easements privileges appurtenant
thereto, free from any Encumbrances, to be held an jgyed by the Lessee for
the Term, subject to the JV Agreement and this L

2.2 Upon completion of the Initial Term andgor Yaround jissuance of the Project
Completion Certificate, the Lessor shall tran e of Land to the Lessee
through a ‘sale deed’ in consideration i Land Title Transfer Payment
from the Lessee.

LEASE RENT & LAND TITLE TRANSF A NT

3.1 The Lessee shall pay
Lessor in the manne
particularly descri
Land Title Tran Pa

t and Land Title Transfer Payment to the
Section 12.2 of the JV Agreement and as more
chedule B (Procedure of Lease Rent and payment of

3.2 Failure ofgthe Léssee to pay the PCBDDA Payments in accordance with this
Section€ s be ‘& breach of this Lease entitling the Lessor to terminate the
Leaseni ordaMCe with Section 5 (Termination and Expiry).

TERM TIONS

The Lessee shall pay any and all applicable federal, provincial, municipal, city

ict, 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
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).
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4.3 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.

4.4 The Lessee shall use Land to implement the Project and shall not use Land for
any other purpose.

4.5 The Lessee shall permit the authorized officers of the Lessor to enter and inspect
Land or any part thereof and any building or building thereon at any time.

4.6 In case of the failure of the Lessee to achieve the Grey Structure Co

under the Sub-Lease Agreements).

4.7 The allotments of the units/apartments constru 0 e dand shall only be
made strictly in accordance with the JV Agreement.

4.8 The Lessee shall not create any Encumbran Land, provided however,
[the allottees of units/apartments con the Land may be allowed to
create Encumbrances over the sub-@asedarea for the purposes of financing their
apartment/units]®.

4.9 The Lessee shall at all time the Applicable Laws of Islamic Republic

of Pakistan and the Applica
TERMINATION AND EXPI
5.1 Termination

51.1 heévent:
see commits a breach of this Lease; or

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”).

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
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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
Land as its absolute property free from claims and Encumbrances (except
as otherwise permitted under this Lease) and may sell in satisfaction of al
such claims and in any way that may be thought fit, all property of the
Lessee found upon in respect of Land occupied and leased by the LeSsee
to the [+] (subject to all rights and obligations created by the Lessee
the Sub-Lease Agreements).

5.2 Expiry

8l Project
§ payable
by the Developer to PCBDDA, the Lessor shall sfer full title of the Land
to the Lessee provided that the Lessee has f is€harged all obligations
as per the JV Agreement for completion of

5.2.2 Inthe event the Lessee fails to complete the Project as per the terms of JV

Agreement, the Lessor may eject th and may retain as their
Encumbrances (except as
and may sell in satisfaction of all
such claims and in any w, thought fit (subject to all rights and
obligations created b der the Sub-Lease Agreements), all
property of the Lessge in respect of Land occupied and leased
by the Lessee.

otherwise permitted under

6 REPRESENTATIONS, WA
6.1 Representations,a arranties
6.1.1 ch Barty hereby represents and warrants to the Lessor that:

s all requisite power and authority to conduct its business and to
ecute, to deliver and to perform its obligations under this Lease;

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)#€lating to the Land solely
vest in the Lessor.

6.2 Covenants

The Lessee hereby covenants to the Lessor

ability and safety of all Land
truction and of all the works,
the lack thereof by the Lessor;

It shall take full responsibility for th
operations of all means and m
irrespective of any approval orgonsent

It shall execute and
Agreement and achi
Required Grey Struc

the” works as required under the JV
G tructure Completion Conditions by the
gtion Date; and

It shall not cre an brance on Land.

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

pon receipt by the Party to which the Notice is given, or (i) 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.

8.4 The addresses for the receipt of such communications shall be as follows:
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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 beti i rties
on the matters

11 SEVERABILITY

11.1If any term or provision of this Lease is determine a nt Authority to be
invalid, void, illegal, unenforceable or againSt publj icy, the remaining
d eff

provisions of this Lease shall remain in full fogce t and will not be affected
by such determination in any way. é

163 | Page






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 depg@si into the
[Project Capital Account] in accordance with the JV Agreeme

2. Land Title Transfer Payment:
(@) The Parties agree that the title of the Land s t feffed 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 @f [+] 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 ank account details of which appear
below:

[insert details of ea unt maintained by the Developer under this
Agreement]

(the “Developers B Acgount”)

2. The [] shall takefpossession of the Property within [] of this Allotment Letter from
[insert @damejfins designation of the person in Developer's organization],
[inse of Developer].

al basis or such other amount as the Developer may decide in its sole
discretion.

Notwithstanding 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,
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notifications and orders issued by the [insert name of the Developer] or any other
relevant authority.

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 stan
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.

[insert name]
[insert designation] Q
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