No. PS/PS(F)IDB/2015
Government of Himachal Pradesh,

Department of Finance
From
Additional Chief Secretary (Finance)
to the Govt. of Himachal Pradesh.
To
All Administrative Secretaries/Principal Secretaries/Secretaries
to the Government of Himachal Pradesh/HOD’s/
Heads of Boards & Corporations/Deputy Commissioners.
Dated Shimla-171002 the ABIKIuIy, 2015.
Subject: Development of PPP Projects in Himachal Pradesh.
Sir/Madam,

This is to bring to your kind notice that HPIDB being a nodal agency of the State Government
for undertaking PPP projects in the State, has been receiving requests from various departments to appoint
Transaction Advisors/Consultants from time to time, on their behalf, for projects which are proposed to be
executed by them. 3

In this regard, it is to inform that HPIDB appoints Transaction Advisors only for those projects
which are mandated to it for taking up on PPP mode. HPIDB has a panel of Transaction Advisors/Consultants
which is updated on our website from time to time(hitp.//admis. hp.nic. in/himachal/hpidb), however, the
existing list is also attached. A copy of the model Agreement with the Transaction Advisor/Consultants is also
enclosed for ready reference. For hiring of a Transaction Advisor/Consultants out of the panel, the financial bids
are called from the empanelled Consultants and a Terms of References (TOR) is issued indicating the details of
Scope of services required, tentative timelines for completion of the services and payment schedule against
milestones achieved.

Further, for smooth undertaking of the PPP projects in the respective departments, for future, it
has been decided to convey the following options:

Option-I: In case any department has to appoint Transaction Advisor for their own projects,
they may consider the panel of Transaction Advisors of HPIDB or may go in for bidding for engagement of
Transaction Advisor, as desired, for undertaking the projects in-house by them.

Option-II: In case the Department wants HPIDB to take up the assignment, then it may
consider sending a mandate to HPIDB through its Administrative Department for taking up the project on PPP
mode. In that case the assignment shall be dealt by HP IDB in consultation with AD/Deptt. from the stage of
appointment of Consultant to signing of Concession Agreement between Concessioning Authority(concerned
Department) and Concessionaire (Selected Bidder).Thereafter, the role of HPIDB shall be over.

Yours faithfully,
o 7

(Dr. Shrikant Baldi)
Addl. Chief Secretary (Finance)
to the Govt. of H.P

Enl: As Above



List of Empanelled Consultants (Transaction Advisers ) with HPIDB

for Development of PPP/Other Infrastructure Projects in Himachal Pradesh

Dated: 07-02-2015

Sr.
No. |COmpany Name Address Contact No.
Almondz Glob al Infra-Consultant
011-43500700
1 |Limited F-33/3, Okhla Industrial Area, Phase-ll [ New Delhi | 110020
(A Wholly Owned Subsidiary of Almondz Global / 09958077730
Securities Ltd.)
) CRISIL Risk & Infrastructure Solution Plot No.46, Sector - 44, opp. Provident Gurgaon 122 003 0124-6722469
Limited Fund Office (Haryana) 0124-6722000
6th Floor, Express Building, 14th "E"
3 |Darashaw & Co. Pvt. Ltd. Road, Near Government Law College, Mumbai 400020 | 022- 43022300
Churchgate (West)
Delhi Integrated Multi Model Transit 1st Floor, Maharana Pratap ISBT
4 i 110006 | 011-4 1
System Ltd. (DIMTS) Building,Kashmere Gate, Pty i
16/6, SSR Corporate Park, 8th Floor,
5 |Egis India Consulting Engineers Pvt. Ltd. |Sector - 27 B,Delhi - Mathura Road, Haryana 121003 | 0129-4265100
Faridabad,
Ernst & Young Services Private 1st Floor, SCO: 166-167, 08146210008
6 . igarh 160 009
Limited Sector - 9-C, Madhya Marg, i o 0172 - 3317800
High ivision, 15th Floor, T r - 527
2 |reedback infra Pyt. Ltd. ighways DIVIS:IOFI oor, Tower Gurgaon 122 002 0124-4316
9B,DLF Cybercity, Phase - llI, (Haryana) 0124-4316100
011-42412008
Plot No. 6, Site No. 21, Geeta Mandi d
8 foinas:F::gd&e:r:n'::m?:saﬂ:i:s::ye:iviﬂon Marg,New Rajnder Nagar £ Mew Qe e B e
- ! i 09810555448
422, Shrini . N 2
9 |Indraprastha-ASPA Consortium A, ShEnsis, fache 1 New Delhi 110 075 SADENea 100
Sector - 7, Dwarka 011-29240007
Office No. 6, Lower Ground Floor 09888494344
10 |infra Endeavors Pvt. Ltd. L : g Panchkula 134 114
Disha Arcade, Sector -4, MDC i 09876641290
11 |Infrastructure Advisors Private Ltd. |02 Technocity, Plot- X-5/3, Navi Mumbai | 400710 | 022-27788540
Mhape MIDC
1115, 11th Floor, Tower B 4, Spaze Gurgaon
12 |Innovest Adviso rvi . . 122 002 | 0124-4777555
i diainina i Tech Park,Sohna Road, Sector - 49, (Haryana)
J L LaSalle P - C, EPITOME, Buildi
13 one.s ang LaSalle Property Consultants |Level - 16, Tower % , Building Gurgaon 122002 | 0124- 4605000
(India) Pvt. Ltd. No. 5, DLF Cyber City, Phase - IlI (Haryana)
¥ _ 201-202, Tower -'A', Signature Towers, Gurgaon
4 F vt. Ltd. 122 001 97177
14 |Knight Frank (India) P South City - 1, P 85080
Legacy House. #333, Sector - 4, 0172- 25593332,
15 |L Law Offi Panchkul 4114
ey i Mansa Devi Complex, s = 33
16 [Mazars Advisory Pvt. Ltd. C-37, Connaught Place New Delhi 110001 | 9810119871
17 |PARY & Co. A-603, 2nd Floor, Sector-46 Noida (UP) 201 303 9999767040
AN Gurgaon 0124-2818170,
18 |RITES Limited. RITES Bhawan Plot No. 1, Sector - 29, (Haryana) 122 001 0124-2571666
19 [SREI Infrastructure Finance Limited |2, >t Floor. Southern Park, Saket | oy peini | 110017 | 011-66025700
Place, Saket,
(aiie Ao '3
20 |Usha Breco Limited* Py i o g Ghaziabad, U.P. | 201 014 | 0120-418700

Floor}I8A, Vaibhav Khand, Indirapuram

* Usha Breco Limited is empanelled for ropeway projects only.




MODEL AGREEMENT

This Agreement together with appendices attached hereto (hereinafter called the “Contract”) is made
on this day of the month of 201...

Between

having its registered office o R R A DO s through
................................................. » Which expression shall, unless it be repugnant to the subject
or context or meaning thereof, be deemed to mean and include its successors and assigns
(hereinafter called to as the “First Party™) of the one part;

AND

2. , having its registered office at ..............cocooooovooooo ;
which expression shall include its successors legal representatives and assigns (hereinafter
called to as the “Second Party”) of the other - RN SO N |18 who is
authorised vide resolution/ Authority letter on behalf of the Second Party to execute this
agreement.

WHEREAS the First Party had invited Expression of Interest for the Appointment of Consultant for
undertaking the assignment as specified in this agreement (hereinafter called the “Services™) for
preparation of Inception and Feasibility RKEPOIT for dewelopment of ... siciomssiinisintsns at

.................................................

WHEREAS the in response to the advertisement floated by First Party, the Second Party had sent its
offer for rendering the Services.

AND WHEREAS in accordance with the prescribed selection criteria, the Second Party has been
selected by the First Party for rendering the Services.

NOW THEREFORE the parties hereto hereby agree as follows:

1. The following documents attached hereto shall be deemed to form an integral part of this
Contract:

(a) Advertisement published by ..........cocooooomiovooeooeoeo) inviting Approach and
Methodology to be Adopted and Price Bids from consultants.

(b) The General Conditions of Contract.
2. The mutual rights and obligations of the First Party and the Second Party shall be as set forth in
the Contract, in particular;



(a)

(b)

the Second Party shall carry out the Services in accordance with the provisions of the
Contract; and

the First Party shall make payments to the Second Party in accordance with the terms of
payment.

IN WITNESS WHEREOF, the Parties hereto have caused this Contract by setting their respective
hands and seals on the above written day, month and year.

Witness

| &

For and on behalf of

................................................ d

( )
For and on behalf of

M/s.

( )




GENERAL CONDITIONS OF CONTRACT

1 General Provisions
1.1  Definitions Unless the context otherwise requires, the following terms whenever used
in this Contract have the following meanings:

(a) “Applicable Law” means the laws and any other instrument
/instruction/ Rules/ Regulations / Bye-laws having the force of law
in the State of Himachal Pradesh as may be issued and in force from
time to time;

(b) “Contract” means the Contract signed by the Parties, attached,
together with all the documents listed in Clause | of such signed
contract;

(¢) “Consultancy Fee” means the price to be paid for the Services, in
accordance with clause 6;

(d) “Effective Date” means the date on which this Contract has been
signed;

(e) “Party” means the First Party or the Second Party, as the case may
be, and “the Parties” means any of them;

() “GC” means these General Cond itions of Contract:

({5 R " means

(h) “Local Currency” means Indian Rupees;

(i)  “Personnel” means persons hired by the Second Party or by any sub-
Firm as employees and assigned to the performance of the services
or any part thereto;

() “Services” means the work to be performed by the Second Party
pursuant to this Contract i.e. for preparation of Inception and
Feasibility Report for development of ...
BE st R e s :

(k) “Sub Firm ” means any person or entity to whom the Second
Party/Agency subcontract any part of the Services with the prior
permission of the First Party;

(I)  “Third Party” means any person or entity other than the First Party,
the Second Party/Agency or a Sub-Firm/Agency:

1.2 Relation Nothing contained herein shall be construed as establishing a relation of
between the muster and servant or of principal and agent as between the F irst Party and

parties the Second Party. The Second Party, subject to this Contract have complete



1.3

1.4

15

1.6

L7

1.8

1.9

Law Governing
contract

Language

Authority of
Member
In-charge

Authorized
Representatives

Taxes and
Duties

Modification

Time limit

charge of personnel and Sub-Firm , if any, performing the Services and
shall be fully responsible for the Services performed by them or on their
behalf hereunder.

This Contract, its meaning and interpretation, and the relation between the
Parties shall be governed by the Laws of India.

This Contract has been executed in English language, which shall be the
binding and controlling language for all matters relating to the meaning or
interpretation of this Contract.

................................................ on behalf of all Members shall exercise’
rights and obligations towards the First Party under this Contract, including
without limitation the receiving of instructions and payments from the First
Party.

Any action required or permitted to be taken, and any document required
or permitted to be executed, under this Contract by the First Party or the
Second Party may be taken or executed by the officials specified. The
official specified in case of FirSt PAILY 18 .......ccccecvvenrrassossssossssessssmosssases .
.................................................. The official specified in case of Second
Party R A DI TR AP 0%, ARB L . Assistant

The Second Party shall pay all the taxes, duties, fees and other
impositions as may be levied under the Applicable Law, except Service
Tax as stated in 1.10 (b)

Modification of the terms and conditions of this Contract, including any
modification of the scope of the Services, may only be made by written
agreement between the Parties. Pursuant to Clause GC 7 hereof however,
each party shall give due consideration to any proposals for modification
made by the other party.

The assignment (Phase-I) shall be completed within a period of 45 days
from the date of signing of the contract for bidding out the project.



1.10  Consultancy The Fee and terms of payment shall be as per the Price Bid, quoted by the
Fees & Term of Second Party and accepted by the First Party on the following terms:

Py ENEHE (a) The First Party shall pay Lumpsum Fees of
................................................ quoted by the Second Party and
accepted by the First Party for the assignment.

(b) Service Tax shall be payable over and above this amount as per
Applicable Law.

(c) The payment will be made as per following schedule:

STAGES OF PAYMENT

Payment of Stage-1

(i) For Stage-1 (A)

(ii) For Stage-I (B)
1.11  Other Second Party will commence work within 7 days from the date of

Provisions execution of the Contract.

2 Force Majeure
2.1 Definition For the purposes of this Contract, "Force Majeure" means an event which

is beyond the reasonable control of a Party, and which makes a Party's
performance of its obligations hereunder impossible or so impractical as
reasonably to be considered impossible in the circumstances.

2.2 No Breach of The failure of a Party to fulfill any of its obligations hereunder shall not be
Contract considered to be a breach of, or default under this Contract insofar as such
inability arises from an event of Force Majeure, provided that the Party
affected by such an event has taken all reasonable precautions, due care
and reasonable alternative measures, all with the objective of carrying out

the terms and conditions of this Contract.

2.3  Measurestobe A Party affected by an event of Force Majeure shall take all reasonable
Taken measures to remove such Party's inability to fulfill its obligations
hereunder with a minimum of delay.

A Party affected by an event of Force Majeure shall notify the other Party
of such event as soon as possible, and in any event not later than Seven (7)
days following the occurrence of such event, providing evidence of the
nature and cause of such event, and shall similarly give notice of the
restoration of normal conditions as soon as possible.

The Parties shall take all reasonable measure to minimize the consequences
of any event of Force Majeure.



2.4 Extension of
Time.

2.5 Consultation

3 Termination

Any period within which a Party shall, pursuant to this Contract, complete
any action or task, shall be extended for a period equal to the time during
which such Party was unable to perform such action as a result of Force
Majeure.

Not later than fifteen (15) days after the Second Party, as the result of an
event of Force Majeure, have become unable to perform a material portion
of the Services, the parties shall consult with each other with a view to
agreeing on appropriate measures to be taken in the circumstances.

The Contract shall be liable to be terminated :-

(a) If the Second Party fails to remedy a failure in the performance of
their obligations, provided such failure is not due to delays or reasons
attributable to the First party as specified in a Notice, within 20 days
of receipt of such notice by the Second Party.

(b) If the Second Party become (or, if the Second Party consists of more
than one entity, if any of their Member becomes) insolvent or
bankrupt or go into liquidation.

(c) If the Second Party submit to the First Party a statement which the
Second Party knows to be false and the same has a material effect on
the right, obligations or interest of the First Party.

In case termination pursuant to clause (a) to (c) above, the First Party shall
make the payment for the services rendered /work performed by the
Second Party until the date of termination. The penalty imposed as per
clause 8 shall be recovered from Second Party. In addition to penalty
recoveries in respect of losses/damages shall also be recovered from the
Second Party.

4. Obligations of the Second Party

4.1 General

4.1.1 Scope of
Work

The objective of the project is to successfully develop the parking site
SOV O i.iivvissnidan b s i iy R b e WO AU
with commercial and financial guidance documents to assist the
................................................ G L R L ieis TR TS
selection of a private sector partner/developer by adopting the PPP
structure/ other project implementation modality appropriate for the
project and to continue to assist till the selection and signing of the
Contract with the Private Partner/Developer.

The purpose of the project is to provide maximum parking facilities and



4.1.2

4.1.3

4.2

4.2.1

4.2.2

I i e e S e as per the demand
assessment.

Preparation of inception and feasibility report keeping the purpose of the
project in mind under following options:-

STAGE-I

STAGE-II

Standard of
Performance

Law Governing
Services

The Second Party shall perform the services and carry out their obligations
hereunder with all due diligence, efficiency and economy, in accordance
with generally accepted professional techniques and practices, and shall
observe sound management practices, and employ appropriate advance
technology and safe and effective equipment, materials and methods. The
Second Party shall always act, in respect of any matter relating to this
contract or to the services as faithful adviser to the First Party and shall at
all time support and safeguard the First Party’s legitimate interests in any
dealings with sub-Firm or third parties.

The Second Party shall perform the services in accordance with the
applicable Law and shall take all practicable steps to ensure that any sub-
Firm, as well as the personnel of the sub-Firm, complies with the
applicable law.

Conflict of Interests

Second Party /
Agency not to
benefit from
commissions,
discounts, ete.

Prohibition of
Conflicting
Activities.

The payment of the Second Party pursuant to Term of payment as per
clause 1.10 hereof shall constitute the Second Party sole payment in
connection with this Contract or the Services and, Second Party shall not
accept for their owii benefit any trade commission, discount or similar
payment in connection with activities pursuant to this : Contract or to the
Services or in the discharge of their Obligations hereunder, and the Second
Party shall use their best efforts to ensure that any Sub-Firm , as well as
the Personnel and agents of either of them, similarly shall not receive any
such additional remuneration.

The Second Party - shall not engage, and shall cause their Personnel as
well as their Sub-Firm and their Personnel not to engage, either directly or
indirectly during the term of this Contract, any business or Professional
activities in the State of Himachal Pradesh which would conflict with the
activities assigned to them under this Contract.



4.3

4.4

4.5

4.6

Confidentiality

Reporting
Obligations

Documents
Prepared by the
Second Party /
Agency to be
the property of
First Party.

Removal and
Replacement of
personnel.

The Second Party, their sub-Firm and personnel of either of them shall not
either during the term or within two (2) years after the expiration of this
contract, disclose any proprietary or confidential information relating to the
services under this contract or the First Party’s business or operation
without the prior written consent of the First Party except to its officers,
directors, employers, agents, representatives and professional advisors;
provided, however, this provision shall not apply to information:

(i) already in the public domain, otherwise than by breach of this
Contract;

(ii) already in the possession of the receiving Party on a lawful basis
before it was received from the other Party in connection with this
Contract and which was not obtained under any obligation of
confidentiality;

(iii) obtained from a Third Party who is free to divulge the same and
which was not obtained under any obligation of confidentiality; or

(iv)  which is required to be disclosed by any judicial or administrative
process or any enquiry, investigation, action, suit, proceeding or
claim or otherwise by or under any applicable law or by any
competent authority.

The Second Party shall submit to the First Party the documents as
specified in clause 4.1

All reports, and documents prepared by the Second Party for the First Party
under this Contract shall become and remain the property of the First
Party. The Second Party shall not later than upon termination or expiry of
this contract deliver all such documents to the employer, together with a
detailed inventory thereof. The Second Party may retain a copy of such
documents and software. Second Party shall not use the information
specific to the Assignment elsewhere without written permission of First
Party.

(a) Except as the First Party may otherwise agree, no changes shall be
made in team in-charge. If, for any reason beyond the reasonable
control of the Second Party, it becomes necessary to replace any of
the Personnel, the Second Party shall forthwith provide as a
replacement a person of equivalent or higher qualifications.

(b)  If the First Party (i) finds that any of the Personnel has committed
serious misconduct or has been charged with having committed a



6.1

6.2

criminal action, or (ii) has reasonable cause to be dissatisfied with the
performance of any of the Personnel, then the Second Party shall, at
the First Party’s written request specifying the grounds therefore,
forthwith provide as a replacement a person with qualifications and
experience acceptable to the First Party.

Obligations of the First Party

In consideration of the Services performed by the Second Party under this
Contract, the First Party shall make to the Second Party such payments
and in such manner as is provided by Clause 1.10 i.e. Term of Payment.

Fairness and Good Faith

Good Faith

Operation  of
the Contract.

The Parties undertake to act in good faith with respect to each others;
rights and obligations under this Contract and to adopt all reasonable
measures to ensure the realization of the objectives of this Contract.

The Parties recognize that it is impractical in this Contract to provide
every contingency which may arise during the life of the Contract, and the
parties hereby agree that it is their intention that this Contract shall operate
fairly as between them, and without detriment to the interest of either of
them, and that, if during the term of this Contract either Party believes that
this Contract is operating unfairly, the parties will use their best efforts to
agree on such action as may be necessary to remove the cause or causes of
such unfairness, but on failure to agree on any action pursuant to this
Clause shall give rise to a dispute subject to jurisdiction of the civil court.

Time Extension If the services cannot be completed in the time frame for various activities

Penalty Clause

due to any reason, Second Party will apply for time extension for
completion of the activity. In case First Party is satisfied with the
reason(s), the time extension will be granted but in all circumstances total
extension shall not exceed maximum of 90 days. However, no extra
amount or any other claim over and above allotted rates, for the extended
period will be payable to the Second Party.

In case there is delay on the part of Second Party in submission of Reports
within the time frame provided, Second Party will be liable to a penalty
maximum upto 10% of allotted amount of work, provided delay is due to
reasons attributed to Second Party. Against the order of the penalty, the
Second Party shall have right to make representation in writing to the
................................................ PR e VRO RC P M T
decision shall be final.



10

Indemnification

Period of the
Contract

If any dispute arises between the “Second Party” and Sub-firm as defined
in clause 1.1(k) in relation to services arising out of this agreement, in that
event, the First Party shall not be responsible to any claim whatsoever and
only the “Second Party” shall be liable for such claims.

The Second Party shall remain solely responsible and liable against any
and all the claims, demands etc. brought against the Second Party in any
manner arising out of the services rendered by the Second Party and it’s
staff under this Agreement.

The Contract shall be valid from the date of signing the contract till the
final approval of the Reports submitted by Second Party.
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