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TR - 3 .- R R¢.22.R08¢ WA WITAvaTa Sobedn fHoRHeNe urseT
o 37t & FIAHEle QTR

Sr. | Provision as per the tender issued on Approved modifications in the tender

No. | 28™ November 2018 conditions

1 The number of Consortium members The number of Consortium members
should not exceed Eight. should not exceed Two.

2 Addition to the submission of Approach

and Methodology by the Bidder:

e Perspective Plan of Dharavi after
redevelopment preserving the
occupations and character mainly
reflecting Multicultural identity of
Dharavi and
showcasing/reflecting historic
identity and Showcasing Urban
Design features along with
International Class Street
furniture.

e Community identity and social
inclusion with Sustainable
practices.

e Vision for Dharavi and detailed
perspective of development and
strategies of development

e Cluster development and
providing separate identity of
each cluster.

e Harmonious integration with
surrounding areas and
infrastructure especially BKC

e Smart city solutions and
strategies that will be adopted.

e Detailed planning of open spaces
as per planning standards

e Harmonious integration with
nearby open spaces, Mithi river
area and other surrounding areas

e The comprehensive integrated
Master Plan shall adhere to the
Planning standards as approved
of Development Plan of Dharavi
Notified Area

e Industrial/ Commercial areas

shall be clearly demarcated with
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Sr.

No.

Provision as per the tender issued on
28" November 2018

Approved modifications in the tender
conditions

infrastructure as required for
such area.

Time is the essence of this contract
and hence the proposed system of
implementation by the Bidder should
be in the interest of the project. It shall

be noted that the SPV Company shall
adopt the latest high rise technology
available for speedy and quality
construction of the Project. Technologies
such as Mivan/S-Form, tunnel form and
jump form, precast members, 3 D
printing or any other technology shall be
used for speedy and quality construction
of rehab buildings.

Bidders will be asked to present the
walkthrough of the entire development
that they envisage to carry out. During
such presentation, the Bidder shall
explain the entire approach and
methodology that will be adopted. In
case during the evaluation, if the
project approach and methodology is
not found to be appropriate by the
Authority, then the Authority will have
right to ask modifications as

necessary.

Lead Member along with other
Consortium Members shall satisfy the
Financial Eligibility

Lead Member and Technical Consortium
Member shall separately satisfy the
Financial Eligibility.

The aggregate equity shareholding of
the Selected Bidder (whether a single
entity or a Consortium) in the issued

and paid up equity capital of the SPV
Company, shall not be less than 51%

(fifty one percent), at all times till the
“Lock-in Period” as mentioned in the

The aggregate equity shareholding of the
Lead Member of the Selected Bidder in
the SPV Company shall not be less than
51%.

The aggregate equity shareholding of the
Consortium Member satisfying Technical
Eligibility shall be minimum 26% in the
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Sr.

No.

Provision as per the tender issued on
28" November 2018

Approved modifications in the tender
conditions

Development Agreement.

SPV Company.

Lead Member along with Consortium
Member satisfying Technical Eligibility
shall hold minimum 80% equity of the
SPV Company till 2 years from the date of
issuance of Commencement Certificate
for the first phase of the Project. After
which, Lead Member along with
Consortium Member satisfying Technical
Eligibility shall hold minimum 51% equity
of the SPV Company till the completion of
rehabilitation, renewal, amenities and
infrastructure. (hereinafter referred to as
“Lock-in Period”). Lock-in period of equity
investment shall not apply for transfer of
equity in the companies under the same
management, provided eligibility criteria
as mentioned in the tender documents is
not getting vitiated due to such transfer

Financial Eligibility to be satisfied by
the Bidder:
The Bidder and its Consortium
Members are required to show proof of
funds of minimum of Rs. 10,000 crore
or equivalent US Dollars in the form of:
a. Networth and/or Letter of Credit
Limits OR
b. Cash Reserves and/or Bank
Deposits.
The proof of funds shall be certified by
Auditors / banks.

Financial Eligibility to be satisfied by the
Lead Member of the Consortium:

The Bidding Company /Lead Member of
the Consortium shall have minimum
Consolidated Networth of Rs. 20,000
crore as per the latest balance sheet and
such balance sheet shall not be earlier
than 31 March 2022.

In case of a Consortium, the Technical
Consortium Member shall have minimum
Networth of Rs. 2,000 crore as per the
latest balance sheet and such balance
sheet shall not be earlier than 31 March
2022.

The networth shall be certified by the
Statutory Auditors of the Bidding
Company/Lead Member/Technical
Consortium Member.

Bidding Company/ Lead Member and the
Technical Consortium Member including
their subsidiaries shall not be in the list of
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Sr.

No.

Provision as per the tender issued on
28" November 2018

Approved modifications in the tender
conditions

wilful defaulter. Self-declaration in this
regard shall be provided in the
Consortium Agreement.

In computing the Financial Capacity,
Financial Capacity of their respective
Subsidiaries (more than 50% equity)
would also be considered.

In computing the Financial Capacity, the
Financial Capacity of their respective
Subsidiaries (more than 50% equity) or
holding companies (having more than
50% equity in the Bidding Company/ Lead
Member) would also be considered.

Technical Eligibility to be satisfied by
the Bidder:

The Bidder shall have Total experience
in the development/construction of
real estate projects shall not be less

than 25 million sq. ft. in the last 7 years.

Such Bidding Company /Consortium
should have held a minimum of 26%
equity.

In case of a Consortium, the combined
Technical Capacity of Consortium
Members will be considered, however,
Consortium Members satisfying the
Technical Capacity shall have firm
Consortium Agreement on the roles
and responsibilities allocated on such
Consortium Partners.

Technical Eligibility to be satisfied by the
Bidding Company/Consortium:

The Bidding Company/ Technical
Consortium Member shall have total
experience in the development of real
estate projects of not less than 6 million
sq. ft. in the last 7 years and for which
Occupation Certificate or equivalent
should have been received.

In case of a Consortium, Lead Member
shall have total experience in the
development of real estate projects of
not less than 1.4 million sq. ft. in the last
7 years and for which Occupation
Certificate or equivalent should have
been received.

While satisfying the Technical eligibility,
the Bidding Company/ Consortium
(including holding company/subsidiary
company) should have held more than
50% equity in such eligible project.

Bid Criteria:

The amount that the Lead Partner of
the SPV Company is ready to bring in
the SPV Company before signing the
Development Agreement. Such amount
shall be more than Rs. 3,150 crore.

Bid Criteria:

The amount that the Lead Partner of the
SPV Company is ready to bring in the SPV
Company as per the terms and conditions
of the tender documents. Such
investment shall be more than Rs. 1,600
crore and shall be in the following stages:
a. 20% before signing of
Development agreement

b. 20% on submission of Integrated
Master Plan
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Sr.

No.

Provision as per the tender issued on
28" November 2018

Approved modifications in the tender
conditions

c. 20% on submission of Annexure ||
for first phase of the Project, for
verification to DRP/SRA

d. 30% on issuance of
commencement certificate for 1st phase
of the project and not less than total
cumulative 90% of the Price Bid amount
e. 10% on commencement of
construction towards infrastructure
facilities

It shall be noted that irrespective of the
Price Bid submitted and the payment
stages mentioned herewith, any
additional amount required for the
Project shall be invested by the SPV
Company as and when such need arises.

Project completion timelines and
damages

Rehabilitation, Renewal, Amenities and
infrastructure component shall be
completed within 7 years from the date
of signing of the Development
Agreement and Shareholders’
Agreement.

Clarifications to Pre-bid:

SPV Company shall pay any damages
suffered by the DRP/SRA and/or
Government of Maharashtra and as per
the prevailing laws, rules and
regulations.

Project completion timelines and
damages

Rehabilitation, Renewal, Amenities and
infrastructure component shall be
completed within 7 years from the date
of issuance of the Commencement
Certificate for the first phase of the
Project.

The damages to be paid by the SPV
Company to the DRP/SRA, due to delay
by the Lead Partner /SPV Company and
not attributable due to Force Majeure or
due to DRP/SRA/Govt. in completion of
rehab/ renewal / amenities/
infrastructure within a period of 7 years
shall be Rs. 2 crore per annum and part
thereof in addition to :
a) Damages as prescribed by
MahaRERA/ any court of law
b) Damages payable by DRP/SRA to
any third party
However, no damages shall be payable by
either Party, in case such delay in Project
completion was due to Force Majeure
events or due to any judicial orders. The
acceptance of both the Parties of the
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Sr.

No.

Provision as per the tender issued on
28" November 2018

Approved modifications in the tender
conditions

Force Majeure event and the start and
end time, shall be sufficient for extension
in the completion date. However, any
statutory Damages as prescribed by
MahaRERA/ any court of law or payable
by DRP/SRA to any third party due to
such delay will have to be paid by the SPV
Company.

10

Addition to Scope of Work of SPV
Company under clause :

Industrial/ Commercial areas shall be
clearly demarcated with infrastructure as
required for such area.

Branding and naming rights of the Sale
component shall be with the SPV
Company.

Any sale/lease of constructed units by
the SPV Company will be along with the
leasehold rights of the land. However, for
railway land, the provisions of the
Definitive Agreement will be applicable.

11

Facilitation by DRP/SRA in clause 1.2
of Draft Development Agreement

Addition in the clause no 1.2 of Draft
Development Agreement in Facilitation
by DRP/SRA:

Timelines for completion of facilitation
will be mutually agreed between DRP and
Lead Partner. DRP will complete their
obligations on the best effort basis.
However, there will not be any financial
obligation on DRP due to such delay.

12

Additional Point:

DRP/SRA has paid Rs. 800 cr to RLDA.
Additional amount depending on the land
being transferred to DRP/SRA will be paid
(Total Rs. 1000 cr for 45 acres land and
proportionate higher amount towards
such higher areas) by DRP/SRA. The SPV
Company shall pay to DRP/SRA, the
payments made by DRP/SRA, including
any cost incurred and interest thereon
required to be paid by DRP/SRA, in




AT (707 A iehr STYSI-R03/51.55. Lo/ SIg

Sr.

No.

Provision as per the tender issued on
28" November 2018

Approved modifications in the tender
conditions

following stages:

. Rs. 500 crore at the time of
signing of the Development
Agreement

. Balance amount as per the land
area and payments made by
DRP/SRA, including any cost
incurred and interest thereon
required to be paid by DRP/SRA,
within 1 year from the date of
signing the Development
Agreement.

Apart from above, the SPV Company shall
indemnity Government of Maharashtra
for payment of Rs. 2,800 crore (or any
proportionate higher amount as per the
additional land being given by RLDA), and
shall be responsible for payment of such
amount as per the Definitive Agreement
that will be entered between DRP/SRA
and RLDA.
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DRAFT STATE SUPPORT AGREEMENT

THIS STATE SUPPORT AGREEMENT is entered on this [® ] day of the month of[® ] in
the year 202*

BETWEEN

1. The GOVERNOR OF THE STATE OF MAHARASHTRA acting through the Chief
Secretary, Government of MAHARASHTRA (hereinafter referred to as the "State
Government" or “GoM” which expression shalt unless repugnant to the context or
meaning thereof include its successors, assigns and permitted substitutes) of the
FIRST PART;

AND

2. DHARAVI REDEVELOPMENT PROJECT/SLUM REHABILITATION AUTHORITY
(hereinafter referred to as “DRP/SRA” or the “Authority”, which expression shall
unless it be repugnant to the context or meaning thereof mean and include the said
Authority and its successors in office), a statutory authority constituted by the
Government of Maharashtra in pursuance of Section 3A of the Maharashtra Slum
Areas (Improvement, Clearance and Redevelopment) Act, 1971 (Maharashtra Act No.
XXVIIl of 1971) (the “MSA (ICR) Act, 1971”) as the Special Planning Authority (SPA) of
the area under Sub-section 1 (b) of Section 40 of M.R. &T.P. Act, 1966. and having
their office at Griha Nirman Bhavan, 5" Floor, Bandra, (East), Mumbai 400 051
through its Chief Executive Officer and Officer on Special Duty (CEO and OSD),
DRP/SRA, being the party of the SECOND PART;

The “State Government” and “DRP/SRA” or “Authority” are hereinafter referred to as

“Party” individually and “Parties™ collectively.

WHEREAS:

A. The Department of Housing, Government of Maharashtra (GoM), vide its Government
Resolution No. SRA/2003/C. No.-189/Slum-1A dated 04.02.2004, had decided to redevelop
Dharavi as a comprehensive integrated development project with the introduction of an
innovative concept of using land as a resource for rehabilitation of slum dwellers by allowing
the developer to have Floor Space Index (FSI) of four for Rehab and Renewal component and
free sale built-up area in the open market and the said scheme is particularly known as
“DHARAVI REDEVELOPMENT PROJECT” (herein after referred to as “DRP”) AND it had been
decided to develop through private sector participation having boundaries as mentioned
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under B below and as prescribed more specifically in Annexure 1 hereunder and hereinafter
referred to as the said Larger Property which is encroached upon by the slum-dwellers and
also the non-slum areas declared as undeveloped area by the Government of Maharashtra
and more particularly known and referred as “DHARAVI”, WHEREIN Renewal (as specified
under Urban Renewal Scheme) and Redevelopment of buildings, Chawls, tenanted
properties, etc. within Dharavi Notified Area belonging to Municipal Corporation of Greater
Mumbai (MCGM), Rajiv Gandhi Zopadpati Sudhar and Niwara Prakalp (RGNP), Maharashtra
Housing and Area Development Authority (MHADA) and private owners under Urban
Renewal Schemes as specified in Regulation 33 (9)(A) had been decided to be undertaken by
DRP/SRA in accordance with the guidelines laid down in Appendix XXIV of Development
Control Regulations, 1991 of Greater Mumbai appended to DCR No. 33 (9) (A) and slum areas
occupied by slum dwellers are to be developed under Appendix IV (A) appended to DCR No.
33 (10) (A) sanctioned by Government of Maharashtra on 25 January 2012 together
hereinafter referred as “DCR”, AND such land includes approximately 24.62 hectares of
private lands to be acquired within Sector 1 to Sector 4 as shown on the plan in Annexure 4
and the area for this sector as specified in Annexure 4 herewith and EXCLUDES private
properties already developed or in the process of development and land belonging to
Railways and Central Government and the land under Slum Rehabilitation Schemes in either
completed or in progress within DNA and as specifically marked as excluded properties as
shown on the plan in Annexure 3, Provided any excluded area desires to be included in the
Project Area and to become part of integrated development to be carried out by developer/s
appointed for execution of redevelopment plan to be included after due permission of DRP.

B. Accordingly, Government in Urban Development Department (UDD) had notified the lands
admeasuring approximately 178.30 Ha bounded on or towards North by Sant Rohidas Marg
(Sion-Bandra Link Road), on or towards North-West by Mithi River (Creek)/Mahim Creek, on
or towards North-East by Junction of Sant Rohidas Marg and L.B.S. Marg, on or towards East
by Central Railway Tracks, on or towards South-East, West and South-West by Western
Railway Harbour Tracks as the Dharavi Notified Area (DNA) under its notification no. TPB
4034/322/CR-56/04/UD-11, dated. 09.03.2005 and had appointed Slum Rehabilitation
Authority (SRA) a statutory authority constituted under Section 3A of the Maharashtra Slum
Areas (Improvement, Clearance and Redevelopment) Act, 1971, as the Special Planning
Authority (SPA), under Sub Section 1 (b) of Section 40 of the Maharashtra Regional &Town
Planning Act, 1966 (hereinafter the MR&TP Act) to facilitate Slum Rehabilitation Schemes for
planning and redevelopment of all parts and parcels of the land / plots of the land declared as
part of the said Dharavi Redevelopment Project and hereinafter referred to as Dharavi
Notified Area (DNA) and more particularly described in Annexure 1 hereunder. DRP/SRA has
divided the said DNA into 4 sectors for easy administration and redevelopment of the said
Area as shown on the plan in Annexure 1.

C. Additionally, Government in UDD had notified the lands admeasuring approximately 62.05 Ha
bounded as: on or towards North and North East by the Boundary of 'H' Block of Bandra Kurla
Complex (BKC), on or towards East by Refuse Transfer Station outside 'H' Block area as per
planning proposal of BKC sanctioned under notification No.BKR-1177/262/UD-5 dated 9th
April 1979, on or towards South-East by L.B.S. Marg, on towards South by Southern boundary
of Sant Rohidas Marg, on or towards South-West and West by Western boundary of C.S.
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no.665 (Piwala Bunglow) and boundary of 'H' Block of BKC by including existing Rajiv Nagar as
DNA under its Notification no. TPB 4308/3499/CR-83/09/UD-11, dated. 25.06.2009, more
particularly described in Annexure 1 as Sector 5 and appointed SRA as a SPA

D. Additionally, the Department of Housing, Government of Maharashtra (GoM), vide its
Government Resolution No. DhaPuPra-2018/ Pr.Kr. 90/JhoPaSu dated 05.11.2018, has
resolved to give special powers of formal correspondence, discussing in the meetings and
taking decisions with the railways board for inclusion of railway land vested with Central
Government in and around Dharavi in the Dharavi Notified Area to the Additional Chief
Secretary (Housing) and Chief Executive Officer & Officer on Special Duty of Dharavi
Redevelopment Project;

E. Accordingly, Railway Land Development Authority has signed an Memorandum of
Understanding (MoU) for inclusion of 45 acres land in and around Dharavi as part of
redevelopment Project and as per the terms and conditions mentioned in such MoU.

F. Accordingly, DRP/SRA is going to invite bids/ proposals from eligible bidders for integrated
Redevelopment of Dharavi Notified Area (DNA) comprising of slum area and non-slum area,
buildings / Chawls as per the provision of Regulation 33(10)A, Appendix — IV A and Regulation
33(9)A, Appendix — XXIV of Development Control Regulations 1991 for Greater Mumbai.

G. Further, the Department of Housing, Government of Maharashtra (GoM), vide its
Government Resolution No. DhaPuPra-2018/ Pr.Kr. 90/JhoPaSu dated 05.11.2018, has also
approved the structure of the tender documents and further modification in such tender
process vide its Government Resolution No. DhaPuPra-2020/ Pr.Kr. _ /JhoPaSu dated

.__.2020.

H. The State Government, vide Government Resolution No. DhaPuPra-2018/ Pr.Kr. 90/JhoPaSu
dated 05.11.2018 has declared the Dharavi Redevelopment Project as a Special Project and
has given various concessions in duties and taxes along with special powers to the Chief
Executive Officer & Officer on Special Duty of Dharavi Redevelopment Project for speedy
implementation of the Project. Further, the State Government, under Government
Resolution No. DhaPuPra-2020/ Pr.Kr. _ /JhoPaSu dated _ . .2020, has given additional
various concessions in duties and taxes along with additional special powers to the Chief
Executive Officer & Officer on Special Duty of Dharavi Redevelopment Project for speedy
implementation of the Project. The Government of Maharashtra recognises that
implementation and operation of the aforesaid Projects in accordance with the Draft
Development Agreement will not be possible without giving such concessions in duties and
taxes for the period as mentioned in such Government Resolution.

L. The State Government further acknowledges that implementation of the Project requires
continued support as mentioned in the tender document by the State Government and its
entities and is an essential pre-condition for mobilisation of resources by the Lead Partner.
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1.

9.9.

NOW THEREFORE, in consideration of the foregoing, and the covenants and promises
contained herein, and other good and valuable consideration(s), the adequacy of which

is hereby acknowledged, the Parties intending to be bound legally, agreed as follows:

DEFINITIONS AND INTERPRETATION

Definitions

Agreement means this State Support Agreement and any amendment thereto made in
accordance with the provisions contained in this Agreement;

Accounting Year means the financial year commencing from the first day of April of any

calendar year and ending on the thirty-first day of March of the next calendar year;

Applicable Laws means any statute, law, regulation, ordinance, notification, rule, regulation,

judgment, order, decree, bye-law, approval, directive, guideline, policy, requirement or other
governmental restriction or any similar form of decision or determination by, or any
interpretation or administration of Government of India (Gol)/ Government of Maharashtra
(GoM) or Dharavi Redevelopment Project/Slum Rehabilitation Authority (DRP/SRA) or by any
Government Authority(ies) or instrumentality thereof, applicable to this Agreement and the
exercise, performance and discharge of the respective rights and obligations of the Parties
hereunder, as may be in effect on the date of this Development Agreement and during the
subsistence thereof;

Applicable Permits/ Permissions means any or all permissions, licenses, sanctions,

clearances, authorizations, consents, rulings, exemptions, no-objections, approvals of and /
or from any Government Authority(ies)/ Bodies and any other quasi-governmental,
administrative, judicial, public or statutory body, ministry, department, agency, authority,
board, bureau, municipality, corporation or body entrusted with and / or carrying out any
statutory functions or commissions, required from time to time, as per Applicable Laws
required in connection with the Project and for undertaking, performing or discharging the
obligations or fulfillment of the purposes as contemplated by this Development Agreement;

CEO and OSD, DRP/SRA means Chief Executive Officer and Officer on Special Duty, Dharavi
Redevelopment Project/ Slum Rehabilitation Authority;

"Cure Period" means the period specified in this Agreement for curing any breach or default
of any provision of this Agreement by the Party responsible for such breach or default, and
shall commence from the date on which a notice is delivered by one Party to the other Party
asking the latter to cure the breach or default specified in such notice;

Days are calendar days; months are calendar months, unless specifically mentioned
otherwise;

DCPR is the Development Control and Promotion Regulations, 2034 for Greater Mumbai as
amended from time to time;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

D.C. Regulation no. 33 (9) (A) and 33 (10) (A) means the special Development Control
Regulations applicable to the Dharavi Notified Area as per the Development Control and

Promotion Regulations, 2034 for Greater Mumbai and modified from time to time;

Development Agreement means Agreement to be signed by the SPV company formed for the
Project of redevelopment of Dharavi with the DRP/SRA.

Special Purpose Vehicle Company (SPV Company) means the Project specific special purpose

vehicle (SPV) which has been incorporated by the Selected Bidder and with whom this
Agreement is signed for undertaking the work of designing, financing, developing and
maintaining the Project and shall include its legal representatives, successors, administrators
and permitted assignees;

DRP/SRA means Dharavi Redevelopment Project/Slum Rehabilitation Authority, an Authority
designated by the Government of Maharashtra, India for the implementation of the Dharavi
Redevelopment Project

Eligibility for Rehab tenement is as defined in Clause 1 of Regulation No. 33 (10) (A) of the
Development Control and Promotion Regulations, 2034 as applicable to Dharavi Notified

Area;

Free-sale Component is as defined in 33 (9) (A) and 33 (10) (A) of the Development Control

and Promotion Regulations, 2034 as applicable to Dharavi Notified Area;

FSI means the Floor Space Index as defined in the Development Control and Promotion
Regulations, 2034 and as amended from time to time;

Gol shall mean Government of India;

Government Agency means the State Government or any department, commission,

board, authority, instrumentality, agency or municipal and other local authority or statutory
body including Panchayat under the control of the State Government;

MCGM means Municipal Corporation of Greater Mumbai;

On-Site Infrastructure includes internal roads, pavements, drains, sewerage, sidewalks,

perimeter fencing, street lighting within the perimeter, electricity sub-stations, electricity
mains, internal water lines, sewer lines, storm water lines rain water harvesting, waste
disposal systems, sewage treatment plant (STP), piped gas supply, telecom services,
firefighting system, utility corridor and green belt development within the Project Area etc.,
as applicable to the Project in terms of this Agreement, MCGM requirements and the
Development Control and Promotion Regulations, 2034.

20. State Default shall have the meaning ascribed thereto in Clause 4.1;

21. State Government means the State Government of Maharashtra;
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22. State Support means the obligations assumed and the facilities agreed to be provided by

1.2.

1.2.1.

1.2.2.

1.2.3.

1.2.4.

1.2.5.

1.2.6.

1.2.7.

1.2.8.

the State Government to the SPV Company hereunder or pursuant hereto.

Interpretation :
In this Agreement, unless the context otherwise requires:

Any reference to any statute or statutory provision shall include:

a) all subordinate legislation made from time to time under that provision (whether or
not varied, amended, modified, re-enacted or consolidated);
b) such provision as from time to time, be amended, modified, re-enacted or

consolidated (whether before or after the date of this Agreement) to the extent such
amendment, modification, re-enactment or consolidation applies or is capable of
applying to any transactions entered into under this Agreement and to the extent
liability there under may exist or can arise.
The singular includes the plural and vice versa and any word or expression defined in the
singular shall have a corresponding meaning if used in the plural and vice versa. A reference
to any gender includes the other gender.
A reference to any document, agreement or other deed or document of any description or
other instrument (including, without limitation, references to this Agreement), includes a
reference to any document, agreement, or other instrument as may be varied, amended,
supplemented, restated, novated or replaced, from time to time.
A reference to any document, agreement, or other instrument (including, without limitation,
references to this Agreement), means a reference to such document, agreement or other
instrument and to all appendices, annexure, schedules and parts attached or relatable
thereto, all of which shall form an integral part of such document, agreement or other
instrument, as the case may be.
A reference to any statutory body or authority includes a reference to any successor as to
such of its functions as are relevant in the context in which the statutory body or authority
was referred to.
Where a word or phrase has a defined meaning, any other part of speech or grammatical
form in respect of the word or phrase has a corresponding meaning.
References to a particular article, clause, paragraph, sub-paragraph, section, schedule or
annexure shall, except where the context requires otherwise, be a reference to that article,
clause, paragraph, sub-paragraph, section, schedule or annexure in or to this Agreement, as
the case may be.
The words ‘include’ and ‘including’ are to be construed without limitation. The terms ‘herein’,
‘hereof’, ‘hereto’, ‘hereunder’ and words of similar purport refer to this Agreement as a
whole. Where a wider construction is possible, the words ‘other’ and ‘otherwise’ shall not be
construed ejusdem generis with any foregoing words.

References to “construction” or “building” include, unless the context otherwise requires,
investigation, design, developing, engineering, procurement, delivery, transportation,
installation, processing, fabrication, testing, commissioning and other activities incidental to
the construction, and “construct” or “build” shall be construed accordingly;
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1.2.9.

1.2.10.

1.2.11.

1.2.12.

1.2.13.

1.2.14.

1.2.15.

1.2.16.

1.2.17.

1.2.18.

1.2.19.

References to “development” include, unless the context otherwise requires, construction,
renovation, refurbishing, augmentation, up-gradation and other activities incidental thereto,
and “develop” shall be construed accordingly.

In this Agreement, headings are for the convenience of reference only and are not intended
as complete or accurate descriptions of the content thereof and shall not be used to interpret
the provisions of this Agreement.

Where in this Agreement, provision is made for the giving or issue of any notice, consent,
approval, certificate or determination by any person, unless otherwise specified such notice,
consent, approval, certificates of determination shall be in writing.

Any obligation not to do something shall be deemed to include an obligation not to suffer,
permit or cause that thing to be done. An obligation to do something shall be deemed to
include an obligation to cause that thing to be done.

A right conferred by this Agreement to do any act or thing shall be capable of being exercised
from time to time.

The rule of interpretation which requires that an agreement be interpreted against the
person or Party drafting it shall have no application in the case of this Agreement.

If any provision in this Article is a substantive provision conferring rights or imposing
obligations on any Party, effect shall be given to it as if it were a substantive provision in the
body of this Agreement.

Unless a Party granted discretion to render a decision or enter in to an agreement is
specifically described as being required to act reasonably in making such decision or entering
in to such agreement, as the case may be, the Party granted such discretion shall be entitled
to act with absolute discretion.

Any reference to ‘day’ shall mean a reference to a calendar day, any reference to ‘month’
shall mean a reference to a month of the Gregorian calendar. All dates are in the form of

dd/mm/yyyy.

Any reference to any period commencing “from” a specified day or date and “till” or “until” a

specified day or date shall include both such days and dates.

References to a person (or to a word importing a person) shall be construed so as to include:

a) Individual, firm, partnership, trust, joint venture, company, corporation, body
corporate, unincorporated body, association, organization, any government, or state
or any agency of a government or state, or any local or municipal authority or other
Governmental Authority (whether or not in each case having separate legal
personality);

b) That person’s successors in title and assigns or transferees permitted in accordance
with the terms of this Agreement; and,

c) References to a person’s representatives shall be to its officers, personnel, legal or
other professional advisers, subcontractors, agents, attorneys and other duly
authorized representatives.

The terms and expressions elsewhere defined in this Agreement shall have the meanings
ascribed therein.
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1.2.20. a) Any reference in this Agreement to any Statute or statutory provision, shall be construed

1.2.21

as including a reference to that statute or statutory provision, as from time to time amended,
modified, extended or re-enacted, whether before or after, the date of this Agreement, and
to all statutory instruments, orders, rules and regulations, for the time being in force, made
pursuant to it, or deriving validity from it.

b) The meanings set forth for defined terms in this Article 1 and all pronouns shall be equally
applicable, to both the singular and plural, masculine, feminine or neuter forms, as the
context may require.

c) All references in this Agreement to Articles are to articles in or to this Agreement unless
otherwise specified therein. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not
to any particular provision of this Agreement. The words “include”, “including” and “among
other things” shall be deemed to be followed by “without limitation” or “but not limited to”

whether or not they are followed by such phrases or words of like import.

d) References in this Agreement to any document or agreement shall be deemed to include
references to such document or agreement as amended, varied, restated, supplemented or
replaced, from time to time, in accordance with the terms thereof, and to include any side
letters executed in connection therewith, except as otherwise provided in this Agreement.
e) References to any Person or Persons shall be construed as a reference to any permitted
successors or assigns of such Person or Persons.

f) The headings of the several Articles and sub clauses of this Agreement are intended for
convenience only and shall not in any way affect the meaning or construction of any provision
thereof.

Subject to the provisions of Clause 1.2.20, in case of ambiguities or discrepancies within this
Agreement, the following shall apply:

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

(b) between the Clauses of this Agreement and the Schedules, the Clauses shall prevail
and between Schedules and Annexes, the Schedules shall prevail;

(c) between any two Schedules, the Schedule relevant to the issue shall prevail;

(d) between the written description on the Drawings and the Specifications and
Standards, the latter shall prevail;

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

(f) between any value written in numerals and that in words, the latter shall prevail.
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2. STATE SUPPORT

2.1

Support by the State Government
With effect from the date hereof, the State Government agrees to provide State

Support and undertakes to observe, comply with and perform the following:

ensure that no modification shall be allowed in Government Resolution No.
DhaPuPra-2018/ Pr.Kr. 90/JhoPaSu dated 05.11.2018, Government Resolution No.
DhaPuPra-2020/ Pr.Kr. _ /JhoPaSu dated _ . .2020, provisions 33(9)(A) and
33(10)(A) applicable to Dharavi Notified Area applicable under Development Control
and Promotion Regulations of Greater Mumbai so as to directly or indirectly
adversely affect the performance of the Special Purpose Vehicle Company
implementing the Project;

ensure that such Government Resolutions are made effective with appropriate
Notifications of the concerned Department before finalization of the comprehensive
integrated Master Plan of the project;

ensure that the MoU signed with the Railway Land Development Authority is made
effective before signing the Development Agreement;

assist acquisition of land (both Government/local body as well as Private Land) under
applicable laws and handing over for redevelopment in the DNA;

provide dedicated staff and police force, for preparation of Annexure Il and removal
of any illegal tenements as and when requested by the SPV Company;

subject to the SPV Company complying with Applicable Laws, assist the SPV
Company in obtaining the Applicable Permits to the extent any State Government
Agency is entitled to issue and facilitate all approvals to the project along with
approval to the comprehensive integrated Master Plan such that during
implementation no further clearances required from the GoM, the entities of State
Government, utility providers and MCGM;

subject to the SPV Company complying with Applicable Laws, assist the SPV
Company in obtaining the Applicable Permits to the extent any Central
Government Agency is entitled to issue and assist to get approvals from the Central
Government departments and entities of Central Government such that during
implementation no further clearances would be necessary;

ensure that the project is monitored periodically and no decision is kept pending for
more than 15 days after request from the SPV Company;

enable continued access to the Site and Right of Way to the SPV Company without let
or hindrance from any Government Agency or persons claiming through or under it;
upon written request from the SPV Company, assist the SPV Company in obtaining
access to all necessary infrastructure facilities and utilities, including water
and electricity at rates and on terms no less favourable to the SPV Company than
those generally available to commercial customers receiving substantially equivalent
services;

upon written request from the SPV Company, ensure and procure the shifting of
utilities in accordance with Applicable Laws.

ensure and procure that municipal and other Government authorities do not put
any barriers or other obstructions on the Site;
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2.2.

m. subject to and in accordance with the Applicable Laws, grant to the SPV
Company the authority to regulate the activity or movement of any person or vehicle
on the construction site;

n. provide necessary Police assistance in accordance with Applicable Laws and rules
thereunder for regulation of persons/traffic, removal of trespassers and security on
the Developer and his personnel; and

0. observe and comply with all its obligations set forth in this Agreement.

Right to seek specific performance

The State Government acknowledges and agrees that the SPV Company shall have the right to seek

specific performance of this Agreement.

3. OBLIGATIONS OF THE AUTHORITY

3.1

Obligations of the Authority

The Authority agrees and undertakes to procure that the SPV Company shall perform, observe

and comply, in all material respects, as per the Applicable Laws and Applicable Permits and as per

the provisions of the Development Agreement and the Shareholders’ Agreement.

4. STATE DEFAULT

4.1.
4.1.1.

4.1.2.

State Default
In the event that any Government Agency commits any material breach of this Agreement
and fails to cure such breach within a Cure Period of 60 (sixty) days, such breach and failure
shall constitute an event of default (a "State Default") unless such event of default has
occurred as a result of Force Majeure or any act or omission of the Lead Partner.
Upon occurrence of a State Default, 'the consequences thereof shall be dealt with under and
in accordance with the provisions of the Article 5 of this Agreement.

5. TERMINATION PAYMENTS

5.1.
5.1.1.

5.1.2.

Termination Payments by the State Government

Without prejudice to the generality of Clause 4.1, in the event that any act or omission
of any Government Agency causes a breach of this Agreement or a State Default or due to
Political Force Majeure, as the case may be, such breach or State Default shall be deemed to
be a breach of the Development Agreement and shall entitle the Selected Bidder to sell the
equity stake to the GoM. The valuation of the equity stake of the Selected Bidder to be
purchased by GoM, after deducting the dividend already paid to the Selected Bidder by the
SPV Company and after indexing such equity capital and dividend by the Selected Bidder by
maximum of the following:

a. the Thirty days average yield on 10 year Government Securities prior to the time of
such equity investment shall be used for indexing the investment from the period of
investment and till the termination date and such indexing shall be calculated after
compounding of yield every year from the date of equity subscription.

b. the Thirty days average BSE SENSEX prior to the date of termination divided by the
Thirty days average BSE SENSEX prior to the date of equity subscription.

Apart from above the Selected Bidder shall be entitled to get compensated to the extent of
120% (one hundred and twenty percent) of the amount of such funds, including any
interest/dividend accrued and not paid, invested by the Lead Partner in the SPV Company and
any liabilities incurred but not paid by the SPV Company. After that SPV Company/GoM shall
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not be responsible for any liabilities incurred before the transfer of shares to GoM due to
termination

5.1.3. The Termination Payment, in respect of any breach of this Agreement or a Political Force
Majeure, as the case may be, shall be payable by the State Government to the Lead
Partner, and the State Government hereby agrees and covenants that it shall make such
payments on its own behalf and on behalf of the Authority pursuant to the obligations set
forth in the respective Development Agreement and this Agreement.

5.1.4. Payments due from the State Government under this Agreement shall be made within 60
(sixty) days of receiving a demand from the Selected Bidder alongwith the necessary
particulars thereof, duly certified by the Statutory Auditors. In the event of delay beyond
such period, the State Government shall pay to the Lead Partner, interest for the period of
delay calculated at the rate of 3% (three per cent) above the Thirty days average yield on 10
years Government Securities on the date of Termination.

6. DURATION OF THE AGREEMENT

6.1. Duration of the Agreement

6.1.1. This Agreement shall come into force from the date hereof and shall continue to be in full
force and effect irrevocably until termination of the Development Agreement.

6.1.2. All rights and obligations of either Party under this Agreement, including compensation,
Damages and Termination Payments, shall survive termination to the extent such survival is
necessary for giving effect to such rights and obligations.

7. INDEMNITY

7.1. General indemnity

7.1.1. The Authority will indemnify, defend and hold the State Government harmless against
any and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of any breach by the Authority of any of its obligations under this
Agreement or on account of failure of the Authority to comply with Applicable Laws and
Applicable Permits. The Authority will have right to get similar indemnification from the SPV
Company.

7.1.2. The State Governmentwill indemnify, defend and hold the Authority harmless
against any and all proceedings, actions and third party claims for any loss, damage, cost and
expenses arising out of failure of the State Government to fulfil any of its obligations under
this Agreement materially and adversely affecting the performance of the Authority's
obligations to the SPV Company or this Agreement other than any loss, damage. cost and
expenses, arising out of acts done in discharge of their lawful functions by the State
Government, its officers, servants and agents.

7.2. Notice and contest of claims

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 7.1 or in respect of which it is entitled to reimbursement
(the "Indemnified Party"), it shall notify the other Party (the "Indemnifying Party") within 15 (fifteen)
days of receipt of the claim and shall not settle or pay the claim without the prior approval of the
Indemnifying Party, 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
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name of the Indemnified Party and shall bear all costs involved in contesting the same. The
Indemnified Party shall provide all cooperation and assistance in contesting any claim and shall sign
all such writings and documents as the Indemnifying Party may reasonably require.

8. DISPUTE RESOLUTION

8.1. Dispute resolution

8.1.1. Any dispute, difference or controversy of whatever nature howsoever arising in connection
with this Agreement between the Parties and so notified in writing by either Party to the
other Party (the "Dispute") shall be attempted to be resolved amicably.

9. MISCELLANEOUS PROVISIONS

9.1. Application of this Agreement

This Agreement shall apply to the Development Agreement at any time after the date of this
Agreement and upon furnishing a true copy thereof by the Authority to the State Government within
three months of the date of signing of the Development Agreement.

9.2. Governing law and jurisdiction

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

9.3. Waiver of sovereign immunity
The State Government unconditionally and irrevocably:

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

b) consents generally in respect of the enforcement of any judgement or award against it in any
such proceedings to the giving of any relief or the issue of any process in any jurisdiction in
connection with such proceedings.

9.4. Alteration of terms

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

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

a. shall not operate or be construed asa waiver of any other or subsequent default
hereof or of other provisions of or obligations under this Agreement;
b. shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and
c. shall not affect the validity or enforceability of this Agreement in any manner.
9.5.2. Neither the failure by either Party to insist on any occasion upon the performance of the
terms, conditions and provisions of this Agreement or any obligation thereunder nor time or
other indulgence granted by a Party to the other Party shall be treated or deemed as
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waiver of such breach or acceptance of any variation or the relinquishment of any such right
hereunder.

9.6. Survival
9.6.1. Termination of this Agreement;
a. shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof; and
b. except as otherwise provided in any provision of this Agreement expressly limiting
the liability of either Party, shall not relieve either Party of any obligations or
liabilities for loss or damage to the other Party arising out of or caused by acts or
omissions of such Party prior to the effectiveness of such termination or arising out of
such termination.
9.6.2. All obligations surviving the cancellation, expiration or termination of this Agreement shall
only survive for a period of 3 (three) years following the date of such termination or expiry of
this Agreement.

9.7. Severability

If for any reason whatever any provision of this Agreement is or becomes invalid, illegal or
unenforceable or declared by any court of competent jurisdiction or any other instrumentality/to be
invalid, illegal or unenforceable, the validity, legality or enforce ability of the remaining provisions
shall not be affected in any manner, and the Parties will negotiate in good faith with a view to
agreeing to one or more provisions which may be substituted for such invalid, unenforceable or
illegal provisions, as nearly as is practicable to such invalid, illegal or unenforceable provision.
Failure to agree upon any such provisions shall not be subject to dispute resolution under Clause 8 of
this Agreement or otherwise.

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

9.9. Notices

Any notice or other communication to be given by a Party to the other Party under, or in connection
with the matters contemplated by this Agreement and shall be given by email and by letter delivered
by hand and be addressed to person set out opposite the corresponding signature below and a
copy delivered to such other person as the Authority on the State Government, as the case may be,
may from time to time designate by notice to the other Party.

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

9.11. Authorised representatives

Each of the Parties shall by notice in writing designate their respective authorised representatives
through whom only all communications shall be made. A Party hereto shall be entitled to remove
and/or substitute or make fresh appointment of such authorised representative by similar notice.
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9.12. Original Document
This Agreement may be executed in two counterparts, each of which when executed and delivered
shall constitute an original of this Agreement.

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

SIGNED, SEALED AND DELIVERED FOR AND ON BEHALF OF THE GOVERNOR OF THE STATE OF
MAHARASHTRA ACTING THROUGH THE CHIEF SECRETARY, GOVERNMENT OF MAHARASHTRA:

SIGNED, SEALED AND DELIVERED FOR AND ON BEHALF OF

THE AUTHORITY BY CEO & OSD, DRP/SRA:
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URTITE - & - Feheqr=an Suc=Tauie QU JBTIsTE.

Sr. | Particulars as Timeline after LOA | Modified Particulars Modified Timeline
No. | rescribed in the 5" as defined in the after LOA
Nov. 2018 GR 5" Nov. 2018 GR
1 Establishing SPV LOA + 59 Establishing SPV Company LOA + 59
Company
2 MoU between Lead LOA + 60 MoU between Lead Partner & LOA + 60
Partner & DRP/SRA DRP/SRA.
3 Lead Partner to LOA +90 Depositing 20% of the quoted LOA + 90
deposit Rs. 100 cr in Bid amount and. signing of the
escrow and submit Rs. Development Agreement and
400 cr BG conversion of amount
deposited in equity (Rs. 400 cr
of Lead Partner) and
compulsorily convertible
securities and signing
Shareholders’ Agreement along
with equity infusion of Rs. 100
cr from DRP/SRA
4 Preparation of LOA + 150 Depositing additional 20% of LOA + 150
Integrated Master the quoted Bid amount in the
Plan by Lead Partner escrow account and Preparation
of comprehensive Integrated
Master Plan by Lead Partner
and submissions for approvals
5 Conditions Precedent | LOA +425 Investment of minimum 90% of | Within 15 days of
for first phase the quoted amount as getting
6 First phase - LOA + 455 mentioned in the Price Bid and commencement
Depositing amount in Starting Construction certificate for first
SPV Company phase
7 Signing of the LOA + 485
Development and
Shareholder
Agreement
8 Completion of 7 years from the Completion of Rehabilitation, 7 years from the

Rehabilitation,
Renewal, Amenities
and infrastructure

date of signing of
the Development
Agreement and
Shareholders’
Agreement

Renewal, Amenities and
infrastructure component

date of issuance of
Commencement
Certificate for first
phase
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