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Request for Proposal

DISCLAIMER

The information contained in this Requésto r ProposaRFPodo cament
subsequently provided to Applicants, whether verbally or in documentary or any other

form by or on behalf of the Authority or any it§ employees or advisers, is provided

to Applicants on the terms and conditions set nuhis RFP and such other terms and
conditions subject to which such information is provided.

This RFP is not an agreemeat an offer by the Authority to the prospective
Applicants or any other person. The purpose of this RFP is to provide interested
paties with information that may be useful to them in the formulation of their
Proposals pursuant to this RFP. This RFP includes statements, which reflect various
assumptions and assessments arrived at by the Authority in relation to the
Consultancy. Such asgsmptions, assessments and statements do not purport to contain
all the information that each Applicant may require. This RFP may not be appropriate
for all persons, and it is not possible for the Authority, its employees or advisers to
consider the objestes, technical expertise and particular needs of each party who
reads or uses this RFP. The assumptions, assessments, statements and information
contained in this RFP, may not be complete, accurate, adequate or correct. Each
Applicant should, therefore,onduct its own investigations and analysis and should
check the accuracy, adequacy, correctness, reliability and completeness of the
assumptions, assessments and information contained in this RFP and obtain
independent advice from appropriate sources.

Information provided in this RFP to the Applicanteay beon a wide range of
matters, some of whiamaydepend upon interpretation of law. The information given
is notintended to ben exhaustive account of statutory requirements and should not
be regardedsaa complete or authoritative statement of law. The Authadtepts no
responsibility for the accuracy or otherwise for any interpretation or opinion on the
law expressed herein.

The Authority, its employees and advisers make no representation or tywaarah

shall have no liability to any person including any Applicant under any law, statute,
rules or regulations or tort, principles of restitution or unjust enrichment or otherwise
for any loss, damages, cost or expense which may arise from or be dnourre
suffered on account of anything contained in this RFP or otherwise, including the
accuracy, adequacy, correctness, reliability or completeness of the RFP and any
assessment, assumption, statement or information contained therein or deemed to
form partof this RFP or arising in anyay in this Selection Process.
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The Authority also accepts no liability of any nature whether resulting from
negligence or otherwise however caused arising from reliance of any Applicant upon
the statements contained in tREP.

The Authority may in its absolute discretion, but without being under any obligation
to do so, update, amend or supplement the information, assessment or assumption
contained in this RFP.

The issue of this RFP does not imply that the Authority is otm select an
Applicant or to appoint the Selected Applicant, as the case may be, for the
Consultancy and the Authority reserves the right to reject all or any of the Proposals
without assigning any reasons whatsoever.

The Applicant shall bear all its dssassociated with or relating to the preparation and
submission of its Proposal including but not limited to preparation, copying, postage,
delivery fees, expenses associated with any demonstrations or presentations which
may be required by the Authorityr any other costs incurred in connection with or
relating to its Proposal. All such costs and expenses will remain with the Applicant
and the Authority shall not be liable in any manner whatsoever for the same or for any
other costs or other expenses imed by an Applicant in preparation or submission of

the Proposal, regardless of the conduct or outcome of the Selection Process.
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The words and expressions beginning with capital letters anaedah this document
shall, unlessepugnant tahe context, have the meaning ascribed thereto herein.
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Request for Proposal

1. INTRODUCTION

1.1 Background

1.1.1 The Managing Director, Hyderabad Metro Rail Ltd., havimg principal
office at Metro Rail Bhavan, Saifabad, Hyderaldad ( tAttheority ) S
assisting the Governmenf Andhra PradesliGoAP) in the development of
the Hyderabad Metr o RrPaojetto) (raagnPiblic pr oj ec
Private Partnershipon Design, Build, Finance, Operate and Transfer (the
ADBFOTO ) b a sis associated with Government of Andhra Pside
carrying out the bidding process for selection of the Bidder to whom the
Project may be awarded. The indicative cost of the Total Project Cost is
Rs.12,132 crore.

1.1.2 The Project would be implemented in accordance with the terms and
conditions steed in the concession agreement ® dntered into between
Government of Andhra Pradeshnd t he Conc e&emegassionai re (t
Agreemend ) .

1.1.3 In pursuance of the above, the Authority hasided to carry out the process
for selection of a Finandi&onsultantcum Transaction Advisdor appraising
the Projectrevising therevenue model and assisting the Authority in carrying
out the Bid process. The Financial Consultantshall assist the Authorityn
accordance with the Terms of Reference spatifit Schedulé (theit T OdR

1.2 Request for Proposal

The Authority invitesproposalsfrom interested firmg t hPeopo$al ) for
selection of dinancial consultantand transaction advisért HCensuftanto )

who shalldevelop arevisedrevenue modeand appropriate structurer the
Project(thefiRevenue Moded andassistthe Authority in thebidding process
(col | ec tCongudancyo )t.h e i

The Authority intends to select tf@onsultantthrough an open competitive
biddingin accordance with the prathere set out herein.

1.3  Due diligence by Applicants

Applicants are encouraged to inform themselves fully about the assignment
and the local conditions before submitting the Proposal by paying a visit to the
Authority and the Project sitandsending writen queries to the Authority on

or beforethe date specified in Clausedl.

1.4 Sale of RFP Document
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1.6

1.7
1.7.1

1.7.2

1.8

Request for Proposal

RFP document can be obtained between 1100 hrs and 1600 hrs on all working
days on payment of a fee of Rs. 1,000 (Rupeedhtamesand only) in the form

of a demand draft or bankerdéds cheque
in favour of Managing Director, Hyderabad Metro Rail Limited and
payable at Hyderabad The document can also be downloaded from the
Official Website of the Authorityvww.hyderabadmetorail.in . In case of a
downloaded form, the Applicant need not deposit the aforesaid fee.

Validity of the Proposal

The Proposal shall be valid for a period of not less than 90 days from the
Proposal DeRDopPat e (the 0

Brief description of the Selection Process

The Authority has adopted a two stage selection process (collectively the

dr

fiSelection Process ) i n eval uat compyisingtéckenicakando pos al s

financial bids to be submitted in two separate sealed envelopes. In the first
stage a technical evaluation will be carried out as specified in Clause 3.1.
Based on this technical evaluation, a list of shietéd applicants shall be
prepared as specified in Clause 3.2. In the second stage, a financial evaluation
will be carried out aspecified in Clause 3.3. Proposals will finally be ranked
according to their combined technical and financial scores as specified in
Clause 3.4. The first ranked Applicant shall be selected for negotiation (the
fiSelected Applicand ) whil e t heApgicart wih de kepain k e d
reserve.

Currency conversion rate and payment

For the purposes of technical evaluation of Applicantss&per US$ shall be
considered as the applicable currency conversion atease of any other
currency, the samshall first be converted to US$ as on the date 60 (sixty)
days prior to thePDD, and the amount so derived in $§hall be converted

into INR at the aforesaid rate. The conversion rate of such currencies shall be
the daily representative exchange ratesblshed by the International
Monetary Fund fothe relevant date.

All payments to theConsultantshall be made in INR in accordance with the
provisions of this RFP. Th€onsultantmay convert INR into any foreign
currency as per Applicable Laws atiee exchange risk, if any, shall be borne
by the Consultant.

Schedule of Selection Process
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The Authoritywould endeavour to adhere to the following schedule:

Event Description

Last date for receivingueries/clarifications
Authority response to queries

Proposal Due Date or PDD

Opening ofTechnicalProposals

Opening of Financial Proposals

Letter of Award (LOA)

Signing of Agreement

© N o o b~ 0w Dd P

Validity of Applications

1.9 Pre-Proposal visitand inspection ofdata

Prospective applicants majsit the office of the Project Authority and the
Project #e andreviewthe availabledocuments andata at any time priaio

PDD. For this purpose,
officer specified below:

K.E.S.C.Prasad

General Manager (F&CA)

Metro Rail Bhavansaifabad, Hyderabads00004
Phone:040-2338858/585Mobile: 09959552475
Email: kescpasad@gmail.com

1.10 Communications

Request for Proposal

Estimated Date

24.08.209

28.08.2009
11.09.2009
11.09.2009
15.09.2009
19.09.2009
23.09.2009

90 days of Proposal Due Da

t hey

Wi

provid

1.10.1 All communications including the submission of Proposal should be addressed

to:

N.V.S.Reddy

Managing Director,

Metro Rail Bhavan, Saifabad, HyderabasD0004.
Phone:040-23388580/581 Fax: 040-23388582
Email. nvsreddyiras@gmail.com

1.10.2 The Official Website of the Authority isittp://www.hyderabadmetrorail.in

1.10.3 All communications, including the envelopes, should contain the following
information, to be marked at the top in bold letters:

RFP Notice M. 176/MD/HMR/2009 dated 14.08.200%DR SELECTION OF
CONSULTANT FOR FINANCIAL AND TRANSACTION SERVICES

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec



2.1
2.1.1

2.1.2

2.1.3

214

2.2

Request for Proposal

2. INSTRUCTIONS TO APPLICANTS

GENERAL

Scope of Proposal

Detailed description of the objectives, scope of servibediverables and
otherrequirements relating to this Consultancy are specified in this RFP. In
case an applicant firnpossesses the requisite experience and capabilities
required for undertaking the Consultancy, it npayrticipate in the Selection
Process either individually @ Sdie Firmo ) or as | ead
consortium Ledd Mémberam)s i(rn hree diponse t

t er m ap p |Appticannot)

(mehaensi t he Sol e Fi

(0]
rm

the case may be. The manner in which the Proposal is require@ to b
submitted, evaluated and accepted is explained in this RFP.

Applicants are advised that the selectiorCohsultantshallbe on the basis of

an evaluation by the Authority through the Selection Process specified in this

RFP. Applicants shall be deeed to have understood and agreed that no
explanation or justification for any aspect of the Selection Process will be
deci si o

given and that

whatsoever.

t he Authorityos

The Applicant shall submit its Proposal imetform and manner specified in
this Part2 of the RFP. The Technical proposal shall be submitted in the form
at Appendixl and the Financial Proposal shall be submitted in the form at
Appendixll. Upon selection, the Applicant shall be required to enitr an
agreement with the Authority in the form specified at Schedule

Key Personnel

The Consul tt eaanh 6 €ondulancyfiTeand )shall consist of the
foll owi ng keyKepParssnoagbn elwh@t hseh afi |
respective responsitiiles as specified below:

Key Personnel

Financial ExpercumTeam
L e a d e rFingndiah e
Experto )

AssociateConsultant

fi

Responsibilities

He will lead, ceordinate and supervis
the ConsultancyTeam for delivering the
Consultancy in a timely manner
envisaged in this RFPHe shall not
delegate his responsibilities except w
the prior written approval of th
Authority.

He will assist thé-inancialExpert as may
be necessary.

Conditions of Eligibility of Applicants
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2.2.1 Applicants must read carefyllthe minimum conditions of eligibility (the
fiConditions of Eligibility 0 ) pr ovi dRraposals eof erilynthose
Applicants who satisfy the Conditions of Eligibility will be considered for
evaluation.

2.2.2 To be eligible for evaluation of its Propos#the Applicant shall fulfil the
following:

(A) Technical Capacity. The Applicant shall have, over the pasfseven
years preceding the PDD, undertaken a minimun®d dfive) Eligible
Assignmentss specified in Clause 3.1df which at leas? (two) should
be PPHProjects

(B) Financial Capacity: The Applicant shall have received a minimum of
Rs20 crore (Rs.twenty crore or US $10 (ten) million per annumas
professional fees during each of the thfieancial years preceding the
PDD. For the purpose of evadtion, Applicants having comparatively
larger revenuedrom professional fees shall be given adaezightage
For the avoidance of doubt, professional fees hereunder refers to fees
received by the Applicant for providing advisory or consultancy services
to its clients

(C) Availability of Key Personnel: The Applicantshall offer and make
available all Key Personnel meeting the requirements specified in Sub
clause (D) below.

(D) Conditions of Eligibility for Key Personnel: Each of the Key Personnel
mustfulfil the Conditions of Eligibilityspecified below:

Key Educational Length of Experience on Eligible
Personnel Quialification Professional Assignments

Experience
Financial MBA/CA/ CFA  12years He should have led th
Expert or equivalent financial team in

preparation of Revenut
Model and/or Bid
Documents  for five
Eligible Assignments.

Associate MBA/CA/ CFA 5years He should have worked ¢

Consultant  or equivalent member of a financial tear
in preparation of Revenu
Model and/ or Bid
Documentdor at leasttwo
Eligible Assignments.

2.2.3 The Applicant shall enclose with its Proposal, certificate(s) from its Statutory
Auditors’ stating itstotal revenues from professional fees dureach ofthe
past thredinancial years and thé&ereceived in respect of ela of the Eligible

¥ No separate annual financial statements should be submitted.
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Assignments specified in the Propodalthe event that the Applicant does not
have a statutory auditor, it shall provide the requisite certificate(s) from the
firm of Chartered Accountants that ordinarily audits the annual aczofitite
Applicant.

2.2.4 The Applicant should submit a Power of Attorney as per the format at +Form
4 of Appendixl; provided, however, that such Power of Attorney would not
be required ithe Application is signed by a partner Director (on the Board
of Directors)of the Applicant in casethe Applicantis a partnership firm or
limited liability partnership

2.2.5 Any entity which has been barred by the Centemlvernment, anyState
Governmenta statutory authority or a public sector undertaking, asdke
may befrom participating in any project, and the bar subsists as on the date of
the Proposal, would not be eligible to submit a Propasdder by itself or
through its Associate

2.2.6 An Applicantor its Associateshould have, during the last &er years, neither
failed to perform on any agreement, as evidenced by imposition of a penalty
by an arbitral or judicial authority or a judicial pronouncement or arbitration
award against the Applicamdr its Associate nor been expelled from any
project @ agreement nor have had any agreement terminated for breach by
such Applicanor its Associate

2.2.7 While submitting a Proposal, the Applicant should attach clearly marked and
referenced continuation sheets in the event that the space provided in the
specified forms in the Appendices is insufficient. Alternatively, Applicants
may format the specified forms making due provision for incorporation of the
requested information.

2.3 Conflict of Interest

2.3.1 An Applicant shall not have a conflictinferest that may affect the Selection
Process or t heCordfliotofdntefestéa)n.c yAny hkep @l i cant
to have a Conflict of Interest shall be disqualified. In the event of
disqualification, the Authority shall forfeit and appropriate Beformance
Security, if availableas mutually agreed genuine fstimated compensation
and damages payable to the Authority foter alia, the time, cost and effort
of the Authority including consideratio
prejudiceto any other right or remedy that may be available to the Authority
hereunder or otherwise.

2.3.2 The Authority requires that th€onsultantprovides professional, objective,
and i mpartial advice and at all times h
avoid conflicts with other assignments or its own interests, and act without any
consideration for future work. Th€onsultantshall not accept or engage in
any assignment that would be in conflict with its prior or current obligations to
otherclients or that may place it in a position of not being able to carry out
the assignment in the best interests of the Authority.
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2.3.3 Some guiding principles for identifying and addressing Conflicts of Interest
have been illustrated in the Guidance Note at SckeeiulNithout limiting the
generality of the above, an Applicant shall be deemed to have a Conflict of
Interest affecting the Selection Process, if:

@

(b)

(©)

(d)

()

(f)

theApplicant,itsc ons or t i um Membetd @rAsspdats @r
any constituent thereof) and anher Applicant, itsconsortium nrember

or Associate (or any constituent thereof) have common controlling
shareholders or other ownership interest;provided that this
disqualification shall not apply in cases where the direct or indirect
shareholdingor owneship interestof an Applicant, its Member or
Associate (or any shareholder thereof having a shareholding of more
than 5 per cent of the paid up and subscribed share capital of such
Applicant, Member or Associate, as the case may be) in the other
Applicant its consortium nember or Associate is less than 5 per cent of
the subscribed and paid equityshare capital thereoFor the purposes

of this Clause2.3.3(a) indirect shareholding held through one or more
intermediate persons shall be computed aovdl (aa) where any
intermediary is controlled by a person through management control or
otherwise, the entire shareholding held by such controlled intermediary
i n any ot heSubjeptParseron ¢ h alel Abe taken
for computing the sharelding of such controlling person in the Subject
Person; and (bb) subject always $ob-clause (aa) aboyewhere a
person does not exercise contraver an intermediary, which has
shareholding in the Subject Persothhe computation of indirect
shareholdingof such person in the Subject Persbrall be undertaken

on a proportionate basis; provided, however, that no such shareholding
shall be reckoned under tHssib-clause (bb) ithe shareholding of such
person in the intermediarg less than 26%twenty sk per cent)of the
subscribed and paid up equity shareholadihguchintermediary or

a constituent of such Applicant is also a constituent of another
Applicant; or

such Applicant or its Associate receives or has received any direct or
indirect suosidy or grant from any other Applicantt its Associate; or

such Applicant has the same legal representative for purposes of this
Application as any other Applicant; or

such Applicant has a relationship with another Applicant, directly or
through common third parties, that puts them in a position to have
access to each othersé information
of either or each of the other Applicant; or

there is a conflict among this and other consulting assignments of the
Applicant (including its personnel and other members, if any) and any
subsidiaries or entities controlled by sugpplicantor having common
controlling shareholders. The duties of @ensultantwill depend on
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the circumstances of each case. While providimgsultancy services to
the Authority for this particular assignment, tG@®nsultantshall not
take up any assignment that by its nature will result in conflict with the
present assignment; or

(g) a firm which has been engaged by the Authority to pe\gdods or
works or services for a project, and its Associates, will be disqualified
from providing consulting services for the same project save and except
as provided in Clause 2.3.4; conversely, a firm hired to provide
consulting services for the prep#ion or implementation of a project,
and its Members or Associates, will be disqualified from subsequently
providing goods or works or services related to the same project; or

(h) the Applicant, its Member or Associate (or any constituent thereof), and
the bidder or Concessionaire, if any, for the Project, its contractor(s) or
sub-contractor(s) (or any constituent thereof) have common controlling
shareholders or other ownership interest; provided that this
disqualification shall not apply in cases where threct or indirect
shareholding or ownership interest of an Applicant, its Member or
Associate (or any shareholder thereof having a shareholding of more
than 3 (five per cen) of the paid up and subscribed share capital of
suchApplicant, Member or Asxciate, as the case may,)oi@ the bidder
or Concessionaire, if any, or its contractor(s) or-sotractor(s) is less
than 5% (five percent) of the paid up and subscribed share capital of
such Concessionaire or its contractor(s) or-soittractor(s); mvided
further that this disqualification shall not apply to ownership by a bank,
insurance company, pension fund or a Public Financial Institution
referred to in section 4A of the Companies Act 1956. For the purposes
of this Sub-clause k), indirect shareolding shall be computed in
accordance with the provisions &fib-clause §) above.

For purposes of this RFP, Associate meansrelation to the Applicanta
person who controls, is controlled by, or is under the common control with

such Applicant, or isleemed or published as &nA s s o@fi fait cee 0 ; or ha:
formal arrangement such as tie up for client referral or technology sharing,
j oi nt ventur e or NBest Friend Rel ati c

A As s oy ip@wided) however, that if the Applicarttas any formal
arrangement such as consortium membership in a consortium of advisers/
consultants for a particular assignment/ project, not being this project, with
any other person, then such other person shall not be treated to be an Associate
of the Appicant solely due to the reason of forming such consortium. As used
in this definition, the expression fAcol
which is a company or corporation, the ownership, directly or indirectly, of
more than 50% (fifty per cent) dfie voting shares of such person, and with
respect to a person which is not a company or corporation, the power to direct
the management and policies of such person by operation of law or by
contract.
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2.3.4 An Applicant eventually appointed to provide Gattancy for this Project, its
Associates, affiliates and thEinancial Expert, shall be disqualified from
subsequently providing goods or works or services related to the construction
and operationof the same Project and any breach of this obligatioti bba
construed as Conflict of Interegtrovided that the restriction herein shall not
apply after a period a8 (threg years from the completion of this assignment
or to any consulting assignments granted by banks/ lenders at any time;
provided furtherthat this restriction shall not apply to consultancy/ advisory
services performed for the Authority in continuation of this Consultancy or to
any subsequent consultancy/ advisory services performed for the Authority in
accordance with the rules of the Aathy. For the avoidance of doubt, an
entity affiliated with theConsultantshall include a partnerintt@onsul t ant 0 s
firm or a person who holds more than 5% (five per cent) of the subscribed and
paid up share capital of tl&onsultantas the case mayepand any Associate
thereof For the avoidance of doubt, in the event that: (a}thancialExpert
of an Applicant/Consultantwas a partner or an employee of another firm,
which attracts the provisions relating to Conflict of Interest hereunder; and (b
was directly or indirectly associated with any assignment that causes a Conflict
of Interest hereunder, then suEmancial Expert shall be deemed to suffer
from Conflict of Interest for the purpose hereof.

2.4 Number of Proposals

No Applicantor its As®ciate shalsubmitmore thanone Application for the
Consultancy. An Applicant applying individually or as Associateshall not

be entitled to submit another application either individually or as a member of
any consortium, as the case may be.

2.5 Costof Proposal

The Applicants shall be responsible for all of the costs associated with the
preparation of their Proposadsd their participation in the Selection Process
including subsequent negotiation, visits to the Authority, Project site etc. The
Authority will not be responsible or in any way liable for such costs,
regardless of the conduct or outcome of the Selection Process.

2.6  Visit to the Authority and verification of information

Applicants are encouraged to submit their respective Proposalsviafterg
the office of the Authorityand ascertaining for themselves the availability of
documentsand othedata with the Authority, Applicable Laws and regulations
or any other matter considered relevant by them.

2.7  Acknowledgement by Applicant
2.7.1 It shall be deemed that by submitting the Proposal, the Applicant has:
(@) made a complete and careful examination of the RFP;

(b) received all relevant information requested from the Authority;
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2.8.2

Request for Proposal

(c) accepted the risk of inadequacy, error or mistakehe information
provided in the RFP or furnished by or on behalf of the Authority or
relating to any of the matters referred to in Clause 2.6 above;

(d) satisfied itself about all matters, things and information, including
matters referred to in Clauge6 herein above, necessary and required for
submitting an informed Application and performance of all of its
obligations thereunder;

(e) acknowledged that it does not have a Conflict of Interest; and

( agreed to be bound by the undertaking provided bgder and in terms
hereof.

The Authority shall not be liable for any omission, mistake or error in respect
of any of the above or on account of any matter or thing arising out of or
concerning or relating to RFP or the Selection Process, ingluig error or
mistake therein or in any information or data given by the Authority.

Right to reject any or all Proposals

Notwithstanding anything contained in this RFP, the Authority reserves the
right to accept or reject any Proposal and touhithe Selection Process and
reject all Proposals, at any time without any liability or any obligation for such
acceptance, rejection or annulment, and without assigning any reasons
therdor.

Without prejudice to the generality of Clause 2.8n& Authority reserves the
right to reject any Proposal if:

(a) at any time, a material misrepresentation is made or discovered, or

(b) the Applicant does not provide, within the time specified by the Authority,
the supplemental information sought by the Auityofor evaluation of
the Proposal.

Misrepresentation/ improper responbg the Applicantmay lead to the
disqualification of the Applicant. If the Applicant is the Lead Member of a
consortium, then the entire consortium may be disqualified / rejeétsdch
disqualification / rejection occurs after the Proposals have been opened and the
highest ranking Applicant gets disqualified / rejected, then the Authority
reserves the right to consider the next best Applicant, or take any other
measure as may beemed fit in the sole discretion of the Authority, including
annulment of the Selection Process.

DOCUMENTS

Contents of the RFP
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2.9.1 This RFP comprises the Disclaimer detth hereinabove, the contents as
listed below and will additionally inctie any Addendum / Amendment issued
in accordance with Clause 2.11:

Request for Proposal
1 Introduction
2  Instructions to Applicants
3  Criteria for Evaluation
4  Fraud and corrupt practices
5  Miscellaneous
Schedules
1  Terms of Reference

2  Form of Agreement
Annex-1: Terms of Reference
Annex-2: Deployment of Personnel
Annex-3: Estimate ofPersonnel Costs
Annex4: Approved Sukconsultant(s)
Annex-5: Cost of Services
Annex6: Payment Schedule
Annex7: Bank Guarantee for Performance Security

Annex8: Fortnightly Time Report
3  Guidance Note on Conflict of Interest
4  Appendices

Appendix-I: Technical Proposal

Form 1: Letter of Proposal

Form 2: Particulars of the Applicant

Form 3: Statement of Legal Capacity
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Request for Proposal
Form 4: Power of Attorney
Form 5:Financial Capacity athe Applicant
Form 6: Particulars of Key Personnel
Form 7:Abstract of Eligible Assignments of the Applicant
Form7A: Abstract of other relevant experienafethe Applicant
Form8: Abstract ofEligible Assignments of Key Pensoel
Form8A: Abstractof other relevant experience of Key Personnel
Form9: Eligible Assignments ofApplicant
Form9A: Other relevant assignments of Applicant
Form 10: Eligible Assignment®f Key Personnel
Form 10A: Other relevant assignmerdsKey Personnel
Form11: CVs of ProfessionaPersonnel
Form 12: Proposal for Sutonsultant(s)
Appendix i 1l: Financial Proposal
Form 1: Covering Letter
Form 2: Financial Proposal
Form 3: Estimate of Personnel Costs

2.10 Clarifications

2.10.1 Applicants requiring any clarification on the RFP may send their queries to the
Authority in writing before the date mentioned in the Schedule of Selection
Process at Clause 1.8. The envelopes shall clearly bear the following
identification:

"Queries/Reqest for Additional Information concerning RFP"

The Authority shall endeavour to respond to the queries within the period
specified therein buno later than 7(seven)days prior to thePDD. The
responses will be sent by fax erail. The Authority will pst the reply to all
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such queries on the Official Website and copies thereof will also be circulated
to all Applicants who have purchased the RFP document without identifying
the source of queries.

2.10.2 The Authority reserves the right not to resporghtoquestions or provide any
clarifications, in its sole discretion, and nothing in this ClaRd® shall be
construedas obliging the Authority to respond to any question or to provide
any clarification.

2.11 Amendment of RFP

2.11.1 At any time prior tothe deadline for submission of Proposal, the Authority
may, for any reason, whether at its own initiative or in response to
clarifications requested by an Applicant, modify the RFP document by the
issuance of Addendum/ Amendment and posting it on thei@ffidebsite and
by conveying the same to the prospective Applicants (who have purchased the
RFP document) by fax ormail.

2.11.2 All such amendments will be notified in writing through fax email to all
Applicants who have purchased the RFP docunidré.amendments will also
be posted on the Official Website along with the revised RFP containing the
amendments and will be binding on all Applicants.

2.11.3 In order to afford the Applicants a reasonable time for taking an amendment
into account, or foany other reason, the Authority may, in its sole discretion,
extend thé>DD.

C. PREPARATION AND SUBMISSION OF PROPOSAL
2.12 Language

The Proposal witha | | accompanyi nRpcudent®) meamtds a(ltlh e
communications in relation to or concerning thée8gon Process shall be in

English language and strictly on the forms provided in this RN®.

supporting document or printed literature shall be submitted with the Proposal

unless specifically asked for and in case any of these Documents is in another
language, it must be accompanied by an accurate translatadittoé relevant

passages in English, in which case, for all purposes of interpretation of the
Proposal, the translation in English shall prevail.

2.13 Format and signing of Proposal

2.13.1 The Applicant shall provide all the information sought under this RFP. The
Authority would evaluate only those Proposals that are received in the
specified forms and complete in all respects.
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2.13.2 The Applicant shall prepare one original set of the Propdsgkther with
originals/ copies of Documents required to be submitted along therewith
pur suant to this RFP) and clearly marKk
Applicant shall submitl (one copy of the Proposal, alongwith Documents,
mar ked A COPYwofany discrepdney between mbhigginal andits
copes the original shall prevail.

2.13.3 The Proposaland its copy shall be typed or written in indelible ink and
signed by the authorised signatory of the Applicant who shall initial each page,
in blue ink.In case of printed and published Documents, only the cover shall
be initidled. All the alterations, omissions, additions, or any other
amendments made to the Proposal shall be initialled by the person(s) signing
the Proposal. The Proposals must fr@perly signedby the authorised
repr es e n tAwhorised ®kepfesehtativeins detailed below:

@ by the proprietor, in case of a proprietary firon;
(b) by a partner, in case of a partnership fiend/or a limited liability
partnershipor

(c) by a duly authorised person holding the Power of Attorney, in case of a
Limited Company or a corporation; or

(d) by the authorised representative of the Lead Member, in case of
consortium.

A copy of the Power of Attorney certifieby a notary publicin the form
specifiedin Appendix| (Form-4) shall accompany the Propogglrequired)

2.13.4 Applicants should note theDD, as specified in Clause 1.8, for submission of
Proposals.Except as specifically provided in this RFRy supplementary
material will be entertained by the Authority, and that evaluation will be
carried out only on the basis of Documents received by the closing time of
PDD as specified in Clause 2.17.1. Applicants will ordinarily not be asked to
provide additional material information or doments subsequent to the date
of submission, and unsolicited material if submitted will be summarily
rejected.

2.14 Technical Proposal

2.14.1 Applicants shall submit the technical proposal in the formats at Appéndix
( t HWrechnital Proposad ) .

2.14.2 While submitting the Technical Proposal, the Applicant shall, in particular,
ensure that:

(@ all forms are submitted in the prescribed formats and signed by the
prescribed signatories;

(b) power of attorneyif applicablejs executed as pé&pplicableLaws;

(c) CVs ofall Key Personnel have beamcluded
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Request for Proposal

Key Personnel have been proposed only if they meet the Conditions of
Eligibility laid down at Clause 2.2.2 (D) of the RFP;

no alternative proposal fany Key Personnel is being made and only
one CV for each positionas been furnished;

the CVs have been recently signadd dated,in blue ink by the
respective Personnel and countersigned by the Applicant. Photocopy or
unsigned / countersigned CVs shall be rejected;

the CVs shall contain an undertaking from the respedey Personnel
about his/her availability for the duration specified in the RFP;

Key Personnel proposed have good working knowledge of English
language

Key Personnelvould beavailable for the period indicated in the TOR

no Key Personnel should veattained the age of0 years at the time of
submitting the proposal; and

the proposal is responsive in terms of Clause 2.21.3.

2.14.3 Failure to comply with the requirements spelt out in this Clause 2.14 shall
make the Proposal liable to be rejected.

2.14.41f an individual Key Personnel makes false averment regarding his

qualification, experience or other particulars, he shalldide to bedebarred
for any future assignment of the Authorftyr a period of3 (three)years The
award of this Constdncy to the Applicant may also be liable to cancellation
in such an event.

2.14.5 The Technical Proposal shall not include any financial information relating to
the Financial Proposal.

2.14.6 The proposed team shaificlude experts and specialistshé fiProfessional
Personneb) i n their respective areas of

exp

( t hSuppadit Personneb ) such that t he Consul tant

complete the Consultancywithin the specified time schedule. The Key
Personnel specified inl&@use 2.1 shall be included in the proposed team of
Professional PersonnelThe team shall comprise ther competent and
experiencedrofessional personnéh the relevant areas of expertigghere
applicable)as required for successful completion of fimnsultancy. The CV
of eachsuchprofessional personneif any, shodd also be submitted in the
format at Formill of Appendixl.

2.14.7 An Applicant may,from time to time,if it considers necessary, propose

suitable SulConsultantsin specific areas o&xpertise(where applicable)
Credentials of such firms should be submitted by the AppliceRorm12 of
Appendixl. A SubConsultant, however, shall not be a substi forany Key
Personnel
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2.14.8 The Authority reserves the right to verify all stagnts, information and
documents, submitted by the Applicant in response to the RR{?.such
verification or the lack of such verification Itlye Authority to undertake such
verification shall not relieve the Applicant of its obligations or liabilities
hereunder nor will it affect any rights of the Authority thereunder.

2.14.91n case it is found during the evaluation or at any time before signing of the
Agreement or after its execution and during the period of subsistence thereof,
that one or more of theligibility conditions have not been met by the
Applicant or the Applicant has made material misrepresentation or has given
any materially incorrect or false information, the Applicant shall be
disqualified forthwith if not yet appointed as t@ensultanteither by issue of
the LOA or entering into of thAgreement, and if th&electedApplicant has

already been issued the LOA or has entered into the Agreement, as the case

may be, the same shall, notwithstanding anything to the contrary contained
therein orin this RFP, be liable to be terminated, by a communication in
writing by the Authority without the Authority being liable in any manner
whatsoever to th8electedApplicant or Consultant, as the case may be.

In such an event, the Authority shall forfaid appropriate thBerformance
Security, if available as mutually agreed pwstimated compensation and
damages payable to the Authority forter alia, time, cost and effort of the
Authority, without prejudice to any other right or remedy that may be
available to the Authority.

2.15 Financial Proposal

2.15.1 Applicants shall submit the financial proposal in the formats at Appdhdix
( t Hieandial Proposab) cl early indicating the
(Item H of Form2 of Appendix Il) in boh figures and words, in Indian
Rupees, and s i gnaAuthoribegRefresentatidep fhé eventa nt 6 s
of any difference between figures and words, the amount indicated in words
shall prevail. In the event of a difference between the arithmeticaoththe
total shown in the Financial Proposal, the lower of the two shall prevalil.

2.15.2 While submitting the Financial Proposal, the Applicant shall ensure the
following:

()

(ii)

All the costs associated with the assignment shall be included in the
Financia Proposal. These shall normally cover remuneration for all the
Personnel (Expatriate and Resident, in the field, office etc),
accommodation, air fare, equipment, printing of documents, etc. The total
amount indicated in the Financial Proposal shall bhowit any condition
attached or subject to any assumption, and shall be final and binding. In
case any assumption or condition is indicated in the Financial Proposal, it
shall be considered naesponsive and liable to be rejected.

The Financial Propesg shall take into account all expenses and tax
liabilities. For the avoidance of doubt, it is clarified that all taxes shall be
deemed to be included in the costs shown under different items of the
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Financial Proposal. Further, all payments shall be sutgededuction of
taxes at source as p&pplicableLaws.

(iii) Costs (including break down of costs) shall be expressed in INR
2.16 Submission of Proposal

2.16.1 The Applicants shall submit the Proposal in hard bound form with all pages
numbered seribl and by giving an index of submissiortsach page of the
submission shall banitialled by the Authorised Representativeof the
Applicantas per the terms of this RFI casehe proposal is submitted on the
document down loaded from Official Websitehet Applicant shall be
responsible for its accuracy and correctness as per the version uploaded by the
Authority and shall ensure that there are no changes caused in the content of
the downloaded document. In case of any discrepancy between the
downloaded pphotocopied version of the RFP and the original RFP issued by
the Authority, the latter shall prevail.

2.16.2 The ProposaWill be sealed in an outer envelope which will bear the address
of the Authority, RFP Noticenumber Consultancy name as indicated
Clause 110.1 and 110.3 and the name and address of the Applicant. It shall
bear on top, the following:

ADo not open, except in gthesence of t|
Authorityo

If the envelope is not sealed and marked as instructed above, thei#utho
assumes no responsibility for the misplacement or premature opening of the
contents of the Proposal submitted and consequent losses, if any, suffered by
the Applicant.

2.16.3 The aforesaid outer envelope will contain two separate sealed envelopes, one
clearly marRedpoJaelkcdbnandl t he other cl ea
Proposal 6. The envel ope mar k ed ATechni
Application in the prescribed format (Form 1 of Appentjimlong with Forms
2 t012 of Appendix| and suppding documents

The envel ope marked AFinanci al Proposal
in the prescribed format (Forms2.& 3 of Appendixll).

2.16.4 The Technical Proposal and Finandraoposal shall be typed or writtem
indelible ink and siged by theAuthorisedRepresentativef the Applicant.
All pages of the original Technical Proposal and Financial Proposal must be
numbered and initleed by the person or persons signing the Proposal.

2.16.5 The completed Proposal must be delivered onefork the specified time on
PDD. Proposals submitted by fax, telex, telegram eana#l shall not be
entertained.

2.16.6 The Proposal shall be made in the Forms specified in this RFP. Any
attachment to such Forms must be provided on separate sheets roamape
only information that is directly relevant should be provided. This may include
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photocopies of the relevant pages of printed documents. No separate
documents like printed annual statemefits) profiles, copy of contracts etc.
will be entertained.

2.16.7 The rates quoted shall be firm throughout the period of performance of the
assignment upto anidcluding discharge of all obligations of tH@onsultant
under the Agreement.

2.17 Proposal Due Date

2.17.1 Proposal should be submitted before 1100 hrthe?DD specified at Clause
1.8 at the address provided in Clause 1.11 in the manner and form as detailed
in this RFP. A receipt thereof should be obtained from the person specified
therein.

2.17.2 The Authority may, in its sole discretion, extend tRBD by issuing an
Addendum in accordance with Clause 2.11 uniformly for all Applicants.

2.18 Late Proposals

Proposals received lfrie Authorityafter the specified time oRDD shall not
be eligible for consideration and shall be summarily rejected.

2.19 Modification/ substitution/ withdrawal of Proposals

2.19.1 The Applicant may modify, substitute, or withdraw its Proposal after
submission, provided that written notice of the modification, substitution, or
withdrawal is received by the Authority prior RDD. No Proposal shall be
modified, substituted, or withdrawn by the Applicant on or aftePtD®.

2.19.2 The modification, substitution, or withdrawal notice shall be prepared, sealed,
marked, and delivered in accordance with Clause 2.16, with the envelopes
being additionally mar ked AMODI FI CATI (
AWI THDRAWALO, as appropriate.

2.19.3 Any alteration / modification in the Proposal or additional information or
material supplied subsequent to #BD, unless the same has been expressly
soughtfor by the Authority, shall be disregarded.

2.20 Performance Security

2.201 The Applicant, by submitting its Application pursuant to this RFP, shall be
deemed to have acknowledged that withou
other right or remedy herader or in law or otherwise, thBerformance
Security if available,shall be forfeited and appropriated by the Authority as
the mutually agreed prestimated compensation and damage payable to the
Authority for, inter alia, thetime, cost and effort of thAuthority in regard to
the RFP including the consideration and evaluation of the Proposal under the
following conditions:

(@) If an Applicantengages in any of the Prohibited Practices specified in
Clause 41 of this RFP;
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(b) if the Applicant is found to have @onflict of Interest as specified in
Clause 2.3and

(c) if the selected Applicant commits a breachheEfAgreement
D. EVALUATION PROCESS
2.21 Evaluation of Proposals

2.21.1 The Authority shall open the Proposals at 1130 hours oR[EH2 at the place
spedfied in Clause 110.1 and in the presence of the Applicants who choose to

attend. The envelopes marked fATechnical
envel opes marked AFinanci al Proposal o0 s
later date.

2.21.2 Proposaldor which a notice of withdrawal has been submitted in accordance
with Clause 2.19 shall not be opened.

2.21.3 Prior to evaluation of Proposals, the Authority will determine whether each
Proposal is responsive to the requirements of the RFP. A Propadlabsh
considered responsive only if:

(&) the Technical Proposd received in the form specified at Appendiix

(b) itis received by th®DD including any extension thereof pursuant to
Clause 2.17;

(c) itissigned, sealed, bouridgether in hard covemd marked as
stipulated inClauss 2.13 and 2.16;

(d) itis accompanied by the Power of Attorney as specified in Clause 2.2.4;

(e) it contains all the information (complete in all respects) as requested in
the RFP;

(f) it does not contain any conditian qualification; and
(g) itis not nonresponsive in terms hereof.

2.21.4 The Authority reserves the right to reject any Proposal which is non
responsive and no request for alteration, modification, substitution or
withdrawal shall be entertained by tAathority in respect of such Proposals.

2.21.5The Authority shall subsequently examine and evaluate Proposals in
accordance with the Selection Process specified at Clause 1.6 and the criteria
set out in Section 3 of this RFP.

2.21.6 After the technical eaduation, the Authorityshall prepare a list of pre
qualified Applicants in terms of Clause 3.2 for opening of their Financial
Proposals. A date, time and venue will be notified to all Applicants for
announcing the result of evaluation and opening of EiaanProposals.
Before opening of the Financial Proposals, the list ofquaified Applicants
along with their Technical Scaevill be read out. The opening of Financial
Proposals shall be done in presence of respective representatives of Applicants
who choose to be present. The Authority will not entertain any query or
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clarification from Applicants who fail to qualify at any stagetloé Selection
Process. The financial evaluation and final ranking of the Propskalkbe
carried out in terms of Claes3.3 and 3.4.

2.21.7 Applicants are advised that Selectisimall be entirely at the discretion of the
Authority. Applicantsshallbe deemed to have understood and agreedhéat
Authority shall not be required to provide aeyplanation or justificationn
respect of angspect of the Selection Process or Selection.

2.21.8 Any information contained in the Proposal shall not in any way be construed
as binding on the Authority, its agents, successors or assigns, but shall be
binding against the Applicaiftthe Consultancy is subsequently awarded to it.

2.22 Confidentiality

Information relating to the examination, clarification, evaluation, and
recommendation for the selection of Applicants shall not be disclosed to any
person who is not officially conceed with the process or is not a retained
professional adviser advising the Authority in relation to matters arising out
of, or concerning the Selection Process. The Authosihll treat all
information, submitted as part of the Proposal, in confidendeslaall require

all those who have access to such material to treat the same in confidence. The
Authority may not divulge any such information unless it is directed to do so
by any statutory entity that has the power under law to require its disclosure or
to enforce or assert any right or privilege of the statutory entity and/or the
Authority or as may be required by law or in connection with any legal
process

2.23 Clarifications

2.23.1 To facilitate evaluation of Proposals, the Authority may, at its disleretion,
seek clarifications from any Applicant regarding its Proposal. Such
clarification(s) shall be provided within the time specified by the Authority for
this purpose. Any request for clarification(s) and all clarification(s) in response
thereto shll be in writing.

2.23.2If an Applicant does not provide clarifications sought under Clause 2.23.1
above within the specified time, its Proposal shall be liable to be rejected. In
case the Proposal is not rejected, the Authority may proceed to evdilaate t
Proposal by construing the particulars requiring clarification to the best of its
understanding, and the Applicant shall be barred from subsequently
guestioning such interpretation of the Authority.

E. APPOINTMENT OF CONSULTANT
2.24 Negotiations

2.241 The first ranked Applicant (the Se |l e ct e d ) map, jif hacassany,tbé
invited for negotiations. The negotiations shall generally not be for reducing
the price of the Proposal, but will be forgenfirming the obligations of the
Consultantunder ths RFP. Issues such as deployment of Key Personnel,
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understanding of the RFP, methodology and quality of the work plan shall be
discussed during negotiations. Key Personnel who did not score 70%
(seventy per centharks as required under Clause 3.1.2Idl@replaced by

the Applicant with a better candidate to the satisfaction of the Authdmity.
case the Selected Applicant fails to reconfirm its commitment, the Authority
reserves the right to designate the next ranked Applicant as the Selected
Applicart and invite it for negotiations.

2.24.2 The Authority will examine the CVs of all other Professional Personnel and

those not found suitable shall be replaced by the Applicant to the satisfaction
of the Authority.

2.24.3 The Authority will examine the creatialsof all Sub-ConsultantsConsortium

2.25

Members proposed for this Consultancy and those not feurtable shall be
replaced by th&electedApplicant to the satisfaction of the Authority.

Substitution of Key Personnel

2.25.1 The Authority will nd normally consider any request of the Selected

Applicant for substitution of theéFinancial Expert as the ranking of the
Applicant is based on the evaluation of teancialExpert and any change
therein may upset the ranking. Substitution will, howe¥er, permitted in
exceptional circumstances if ti@nancialExpert is not available for reasons

of any incapacity or due to health, subject to equally or better qualified and
experienced personnel being provided to the satisfaction of the Authority.

2.25.2The Authority expects the Key Personnel to be available during

implementation of the Agreement. The Authority will not consider substitution
of the Key Personnel except for reasons of any incapacity or due to health.
Such substitution shall ordinarily bienited to one Key Personnel subject to
equally or better qualified and experienced personnel being provided to the
satisfaction of the Authoritywithout prejudice to the foregoing, substitution

of the Financial Expert shall only be permitted subject teduction of
remuneration equal t@0% @wenty per cent) of the total remuneration
specified for the originadFinancialExpert who is proposed to be substituted

2.25.3 Notwithstanding Clause 2.25.1 and2.25.2, Applicants should specifically

2.26

note that sustitution of theFinancialExpert will not normally be considered
during the implementation of the Agreement and may lead to disqualification
of the Applicant or termination of the Agreement. Applicants are expected to
propose only suckinancialExpert wio will be in a position to commit the
time required for and be available for delivering the Consultancy in
accordance with the Key Dates specified herein and in the Agreement.

Indemnity

The Consultantshall, subject to the provisions of the Agreememiemnify

the Authority for an amount noexceeding3 (three) times the value dtfie
Agreementfor any direct loss or damage that is caused due to any deficiency
in Services
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2.27 Award of Consultancy

After selection, LOAdAE bedssuedyih duplivater d (t he
by the Authority to the Selected Applicant and the Selected Applicant shall,

within 5 (five) days of the receipt of the LOA, sign and return the duplicate

copy of the LOA in acknowledgement therelof.the event the duplicatopy

of the LOA duly signed by the Selected Applicant is not received by the

stipulated date, the Authority may, unless it consents to extension of time for
submission thereofgancel the LOA and the next highest rankiygplicant

may be considered.

2.28 Execution of Agreement

After acknowledgement of the LOA as aforesaid by the Selected Applicant, it
shall execute the Agreement within the period prescribed in Claus&He8.
Selected Applicant shall not be entitled to seek any deviation in the
Agreement.

2.29 Commencement of Assignment

The Consultanshall commence th€onsultancywithin seven days of the date

of the Agreementor such other date as may be mutually agrdedhe
Consultantfails to either sign the Agreement as specified in Clause @.28
commence the assignment as specified herein, the Authority may invite the
second ranked Applicant for negotiations. In such an event.@i#e or the
Agreement, as the case may be, may be candedieninated.

2.30 Proprietary data

Subject tothe provisiors of Clause 2.22, alllocuments and other information
provided by the Authority or submitted by an Applicant to the Authority shall
remain or become the property of the Authority. Applicants and the
Consultant, as the case may be, are to treat alrnmafiion as strictly
confidential. The Authority will not return any Proposal or any information
related thereto. All information collected, analysed, processed or in whatever
manner provided by the€onsultantto the Authority in relation to the
Consultancyshall be the property of the Authority.
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3. CRITERIA FOR EVALUATION

3.1 Evaluation of Technical Proposals

3.1.1 In the first stage, the Technical Proposal will be evaluated on the basis of
Applicantés experience, i t s dologycaedr st andi
Work Plan, andthe experience oKey PersonnelOnly those Applicants
whose Technical Proposals score 70 points or more out of 100 shall be ranked
as per score achieved by them, from highest to the lowest technical sgore (S

3.1.2 Each Key Pesonnel nust score a minimum of 70% marks except as provided
herein. A Proposal shall be rejected if th@ancial Expertscores less than
70% (seventy per centinarks or anyone of the remaining Key Personnel
scores less than 70%seventy per centharks.In case the Selected Applicant
has one Key Personnel, other than Heancial Expertwho scores less than
70% (seventy per centmarks, he would have to be replaced during
negotiations, with a better candidate who, in the opinion of the Authority,
would score 70%{seventy per cent)r above.

3.1.3 The scoring criteria to be used for evaluation shall be as follows.

Item Criteria Marks | Criteria
Code
1. Relevant 30 a) 30% of the maximum marks shall
Experience of awarded for the numberf cEligible
the Applicant Assignments undertaken by  the
Applicant.

b) The remaining70% shall be awarde
for: (i) the comparative size and qual
of Eligible Assignments (ii) other
similar work in the infrastructur
sectors; and (i) overall turnover,
experience andapacity of the firm

2. Relevant 70 a) 30% of the maximum mark#r each
Experience of Key Personnethall be awarded for ¢h
the Key number of Eligible Assignmentsthe
Personnel respective Key Personnélas worked

on, adescribed below.

b) The remaning 70% shall be awarde
for: (i) the comparative size and qual
of Eligible Assignmentsand (ii) other
similar work done in infrastructure
sectors

The criteriafor scoring is given below
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2(a) | Financial Expert 55 Should have worked as leader oatef a
financial team for at least @ive) Eligible
Assignments.
2(b) | Associate 15 Should have worked amember of 3
Consultant financial team for at least 2 (two
Eligible Assignments
Grand Total 100

While awarding marks for the number of EliglAssignmentsthe Applicant

or Key Personnelas the case may be, that has undertaken the highest number
of Eligible Assignments shall be entitled to the maximum score for the
respective category and all other competing Applicants or respd€gaye
Persomel, as the case may be, shall be entitled to a proportionate dimre.
score will be awarded to an Applicaritley Personneffor fulfilling the
eligibility criteria of aminimum number ofEligible Assignmentsand only
projects exceeding the eligibilitgriteria shall qualify for scoringFor the
avoidance of doubt and by way of illustration, if the minimum number of
Eligible Projects for meeting the eligibility criteria is 3 (three), then an
equivalent number will be ignored for each Applicatel Personnleand only

the balance remaining will be considered for awarding scores relating to the
number of Eligible Assignments on a proportionate basis. Howduoer
assigningscores in respect of the size and quality of Eligible Assignments, all
Eligible Assignmetsof the ApplicantKey Personnethall be considered.

3.1.4 Eligible Assignments

For the purposes of satisfying the Conditions of Eligibility and for evaluating
the Proposals under this RF&jvisory/consultancy assignmengganted by
the governmentregulatory commission, tribunal, statutory authoritypablic
sector entityin respect opreparation ofevenue modeand/orpreparation of
transaction / bid documen#nd other similamssignmentsn relation tothe
bidding proces®r other transactionss the case may be, for the following

projects

Assignment® ) :

s hal

be deemed &lgible el i gi bl

(@ Aninfrastructure projectndertakerthrough Public Private Partnership
(PPP)or other forms of private participaticend having an stimated
capital cost (excluding land) of at least R0 crore (Rupeesone
hundred crorgin case of a project in India, and U8 million (US$
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fifty million) for infrastructureprojectsundertakenelsewherethrough
PPP or other forms of private paigiation( t HPEPPfbjectsd ) ;

(b) privatization or disinvestment of government owned companidsdia
involving transfer of management control to a private sector entity
where the financial transaction involves a payment of at leaSDdRstre
(Rupeedifty crore)f or s uc h DisirvestsnéneProjedtsb )h e i

(c) an infrastructure project having an estimated capital cost (excluding
land) of at least RslOO ciore (Rupees one hundred crone)case of a
project in India, and US $0 million (US$ fifty million) for projects
elsewhere provided thatthe payment of professional fee to the
Applicantwas at leasRs.5 lakh (Rupees five lakhin case of a project
in India, and US $25,000 (US$ twenty five thousand for any
infrastructureproject elsewhergé t Other Rrojectso ;)or

(d) an assignmentelating to tariffsetting, tariff orders or tariff regulations
but only if the payment of professional fee to the Applicant was at least
Rs.2 lakh (Rupeeswo lakh) ( t HReguldétory Projects :)

Provided that & Eligible Assignments relating to projects based on the same
Model Concession Agreement and awarded by the same public entity shall be
counted as one Eligible Assignment.

Other relevant assignments

Assignmentsundertaken by the ApplicanKey Persanel for private sector
entities shall be considered for evaluation if: (a) the adviscopsultancy
services relate to an infrastructure project; (b) the estimated capital cost of the
project exceeds Rs. 100 crqiRupees hundred crore) in case of agrbjn

India, and US %0 million (US$fifty million) for projects elsewherend (c)

the professional feor the assignmeniwas at leasRs. 5 lakh (Rupees five

lakh) in case of a project in India, and US 25,000 (US$ twenty five
thousandlfor projectselsewhere

Short-listing of Applicants

Of the Applicants ranked as aforesaid, not more thdfive) shall be pre
gualified and shoslisted for financial evaluation in the second stage.
However, if the number of such pgealified Applicants is lesthan2 (two),

the Authority may, in its sole discretion, pyaalify the Applicant(s) whose
Technical Scoras less tharthe score specifieth Clauses 3.1.1 and.1.2;
provided that in such an event, the total number ofgpdified and shott
listed Aplicantsshall not exceed@l (two).
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Evaluation of Financial Proposal

In the second stage, the financial evaluation will be carried out as per this
Clause 3.3. Each Financial Proposal will be assigned a financial sepr@s(S
specified in Clause.3.3.

For financial evaluation, the total cost indicated in the Financial Proposal,
excluding Additional Costs, will be considered. Additional Costs shall include
items specified as such in Forthof Appendixll.

The Authority will determine whether the Financial Proposals are complete,
unqualified and unconditional. The cost indicated in the Financial Proposal
shall be deemed as final and reflecting the total cost of services. Omissions, if
any, in costing any item shall not entitle thensultantto be compensated and

the liability tofulfil its obligations as per the TOR within the total quoted price
shall be that of th&€onsultant. The lowestFinancial Proposal () will be

given a financial score (b of 100 points. The financial scareof other
proposals will be computed as follows:

Se= 100 x /F
(F = amount of Financial Proposal)
Combined and Final Evaluation

Proposals will finally be ranked according to their combined technical (S
and financial (§ scores as follows:

S=5xTyw+ S XFy

Where, T, and K, are weights assigned fitechnicalProposaland Financial
Proposal that shall be®and 02 respectively.

The Selected Applicant shall be the Applicant having the highest combined
score. The second highest Appint shall be kept in reserve and may be
invited in its discretion for negotiations in case the {iestked Applicant
withdraws, or fails to complwith the requirements specified in Clags24,
2.28and 229, as the case may be.
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4. FRAUD AND CORRUPT PRACTICES

4.1 The Applicants and their respective officers, employees, agents and advisers
shall observe the highest standard of ethics during the Selection Process.
Notwithstanding anything to the contrary contained in this RFP, the Authority
shall rejet a Proposal without being liable in any manner whatsoever to the
Applicant, if it determines that the Applicant has, directly or indirectly or
through an agent, engaged in corrupt practice, fraudulent practice, coercive
practice, undesirable practice orestrictive practice (collectively the
fiProhibited Practices ) I n t he Selhesuh anoeventtiRer oc e s s .
Authority shall, without prejudice to its any other rights or remedies, forfeit
and appropriate the Performance Secuiftygvailable, as mutudly agreed
genuine preestimated compensation and damages payable to the Authority
for, inter alia, time, cost and effort of the Authority, in regard to the RFP,
i ncluding consideration and evaluation

4.2  Without prejudice tohe rights of the Authority under Clause 4.1 hereinabove
and the rights and remedies which the Authority may have under the LOA or
the Agreement, if an Applicant @onsultantas the case may be, is found by
the Authority to have directly or indirectly dhrough an agent, engaged or
indulged in any corrupt practice, fraudulent practice, coercive practice,
undesirable practice or restrictive practice during the Selection Process, or
after the issue of the LOA or the execution of the Agreement, such Agplican
or Consultanshall not be eligible to participate in any tender or RFP issued by
the Authority during a period of 2 (two) years from the date such Applicant or
Consultant as the case may be, is found by the Authority to have directly or
through an agen engaged or indulged in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice, as the
case may be.

4.3 For the purposes of this Clause, the following terms shall have the meaning
hereinafter respectdly assigned to them:

(@) fcorrupt practiceo me ans (i) t he of fering, 0
soliciting, directly or indirectly, of anything of value to influence the
action of any person connected with the Selection Process (for avoidance
of doubt, offerig of employment to or employing or engaging in any
manner whatsoever, directly or indirectly, any official of the Authority
who is or has been associated in any manner, directly or indirectly with
the Selection Process or the LOA or has dealt with mattarserning
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the Agreement or arising therefrom, 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 the
Authority, shall be deemetb constitute influencing the actions of a
person connected with the Selection Process; ois@e as provided
herein engaging in any manner whatsoever, whether during the
Selection Process or after the issue of the LOA or after the execution of
the Ageement, as the case may be, any person in respect of any matter
relating to the Project or the LOA or the Agreement, who at any time has
been or is a legal, financial or technical consultant/ adviser of the
Authority in relation to any matter concernirigetProject;

(b) fAfraudulent practice0 means a mi srepresentation
disclosure of incomplete facts, in order to influence the Selection
Process;

(c) fcoercive practice means i mpairing or har mi ng
impair or harm, dectly or indirectly, any persons quroperty to
influenceany personé6s participation or act

(d) fundesirable practiced means (i) establishing co
connected with or employed or engaged by the Authority \thih
objective of canvassing, lobbying or in any manner influencing or
attempting to influence the Selection Process; or (ii) having a Conflict of
Interest; and

(e) frestrictive practiceo means forming a cartel 0
understanding or arrangenteamong Applicants with the objective of
restricting or manipulating a full and fair competition in the Selection
Process.
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5. MISCELLANEOUS

The Selection Process shall be governed by, and construed in accordance with,
the laws of India and the CoaratHyderabadshall have exclusive jurisdiction

over all disputes arising under, pursuant to and/or in connection with the
Selection Process.

The Authority, in its sole discretion and without incurring any obligation or
liability, reserves the righgt any time, to:

(@) suspend and/or cancel the Selection Process and/or amend and/or
supplement the Selection Process or modify the dates or other terms and
conditions relating thereto;

(b) consult with any Applicant in order to receive clarificationforther
information;

(c) retain any information and/or evidence submitted to the Authority by, on
behalf of and/or in relation to any Applicant; and/or

(d) independently verify, disqualify, reject and/or accept any and all
submissions or other informaticand/or evidence submitted by or on
behalf of any Applicant.

It shall be deemed that by submitting the Proposal, the Applicant agrees and
releases the Authority, its employees, agents and advisers, irrevocably,
unconditionally, fully and finally frommy and all liability for claims, losses,
damages, costs, expenses or liabilities in any way related to or arising from the
exercise of any rights and/or performance of any obligations hereunder,
pursuant hereto and/or in connection herewith and waivesiaahall rights
and/or claims it may have in this respect, whether actual or contingent,
whether present or future.

All documents and other information supplied by the Authority or submitted

by an Applicant shall remain or become, as the case mahd@roperty of

the Authority. The Authority will not return any submissions made hereunder.

Applicants are required to treat all such documents and information as strictly
confidential.

The Authority reserves the right to make inquiries with annefclients listed
by the Applicants in their previous experience record.
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SCHEDULET 1

(See Clause 1.1.3)

Consultancy

for

Financial and Transaction Services

Hyderabad Metro Rail®ject

Terms of Reference (TOR
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Schedulel:Terms of Reference

Terms of Reference (TOR)

General

The Authority seeks the servicesadfualified firm foracting as a Transaction
Adviser andfor appraising the Projectevelopng a revisedrevenue model
and assist the Authority inprepaation of bid documentsfor the Project
( col | ec tConsudtangyo .)The &ernis of Referenceé (h #ORB) and
the scope of the Consultanioy this assignment are specified below.

The Consultantshall be guided in its assignment by the Model Concession
Agreement( t HVICA dijand tke Manual of Specifications and Standafols
Hyderabad Metro Rail Projett bedeveloped through DBFOT in PPP mode.

The Consultantshall assist the Authority and it®chnicalConsultantand the
Legal Adviserby furnishing clarifications as requireir the structuring,
documentation and awadd the Project.

The Consultant shall also participate in the-lpie conference with the
Bidders of the Project and assist the Authority in clarifying the financial
aspects arising from the Bid Documents

The Consultantshall make available th€&inancial Expert and other Key
Personnel to attend and participate in meetings, conferences and discussions
with the Authority and shall otherwise advise on and assist the Authority in the
diverse commercial is®s that may arise from time to time.

Objective

The objective of thisConsultancythefi Ob j e ¢ it o pra&we transaction
related advice, developrevenuemodel undertake a financial appraisatd
assist in the biding processand award ofthe Prgect in a manner which
ensures

(a) participation by the bestvailablecompanies in the bidding process;
(b) financingof the capital cost by the Concessionaire; and
(c) optimisingthe revenue potential of the Project.

Scope of Services
The scop of services shaihclude

(i) assisting the Authoritin the entire bidding procesg to the signing of
the concession agreemgnt

(i) evaluaton of the strategic objectives of the Authority in relation to the
Project and advising on the commercial acaorporate structuring,
especially with reference to Applicable Lagws

(i) collection, compilation andnalysis of relevant financial data relating to
all costs & revenues
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(iv) review cost estimates contained in the Feasibility Report

(v) quick marke surveys to prepare a reasonable estimation ofikkéy
revenues

(vi) assisting the Authority in identification of project risks and in allocation
of the same in an efficient and economic manner;

(vii) identification and quadification of estimated ifhancial impact of the
Projecton government resources

(viii) development of various possible alternatives for revenue maximisation
and preparation of revenue model for the prgject

(ix) advising on taxrelated issues arising out of the Project struegand

(xii) assist inpreparation oBid documents includinghe relevanSchedules
of the Concession Agreement.

In makingits projections, recommendations and Reports, the Consultant shall
identify the underlying assumptions and reach an agreemeiht the
Authority in relation thereto. The servicedo be rendered by the financial
consultandg are briefly explained hereunder:

Transaction Adviser

The Consultant shall be responsible for review of all financial parameters and
examination of the viabtly of the Project.The Consultant will also render
advisory servicesfor conducting the bid procesand will assist inthe
preparation of bidding documents and in conductingbidding process for
selection of the concessionaire for the projéldie Consltant shall also
maintain updateand disseminatthe necessary data and informatretated to

the Project and the bid procesBuring interaction with the bidders and
stakeholdersthe Consultant shalhssist theAuthority in responding taall
queries atisfactorily and within the specified time The Consultant shall
render advisory services upto thigning of the Concession Agreement

Collection and analysis of Data

The Consultant shall compile amahalysethe financial and commercial data
relating to the Project and prepare a revenue and expenditure statement, on
commercial accounting principlesor three financial years preceding the
consultancy The expenditure statement shall include expenses on staff,
material, contractual payments, etc.

Review ofcosts

Feasibility Report, along with the Manual and the Concession Agreement will
indicate the nature and extent of infrastructure, facilities and services to be
provided by the Concessionaire. The Consultant seakw and comment on

the cos$ estimates contained in the Feasibility Report. The Consultant shall
also make a broad assessment of O&M expenses to be incurred by the
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Concessionaire during the entire Concession period based on standards and
specifications laid down in the Manual.

Estimation of revenues

The Consultant shaétvaluate the available data and information with a view
to prepaing a reasonable estimation of the likely revenues of the
concessionaire frorthe user chargetikely to be collected from the Project
real estte andfrom other sources of revenudt shall propose various options
for optimising such revenues.

Comment on draft Concession Agreement

The Consultant shall comment on the draft Concession Agreement (CA)
provided by the Authority and take int@aunt the provisions of MCAIf
any,while making its recommendations.

Impact of Project on Government Resources

The Consultant shall also identify and quantify the estimated financial impact
of the Project on theesource®f the State Government

Development of Revenue Model

The Consultant shall identify and quantify all costs, expenses and revenues of
the Project, and shall prepare cdislw statements for the concession period.
Based on the above, the Consultant shall preparRdfisedRevenue Model
which will indicate the possible capital structure, likely sources of financing,
the costs of financing, the cash flow, debt service, return on investment etc.
( t hRevenfie Moded ) . This would also incl
relation tothecritical parameters of the Revenue Model.

Tax and insurancerelated Matters

During the course of the Consultantiyge Consultant may be called upon to
advise on tax and / or insurance related issues affecting the Project.

3.10 Project Appraisal

3.1

Based on the parameters specified in the draft Bid documents as well as the
Revenue Model, the Concessionaire shall prepare an Appraisal Report for the
Project outlining the salient features of the Project, its social and economic
benefits and its fiancial viability. The Consultant shall review the Feasibility
Report, Manual and the draft Concession Agreement to estimate the capital
costs, O&M costs, revenues etc. and prepare a financial appraisal report for the
Pr oj e cAppraisdl Reportd ) .

Assistancein the RFQ process

The bidding process is specified in tiRequest for Qualificatio(RFQ)
document and available at wwwderabadmetrorail.in The Consultantshall

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec 37

ude



3.12

3.13

3.14

3.15

Schedulel:Terms of Reference

assist the Authority in the pigualification processThe Authority int&ds to
pre-qualify and shortist bidderson the basis of theesponse to the RFQ
document

Assistance in preparation of Bid Documents

The Consultant shall assist in preparittte Request for Proposal addaft
Concession Agreement based on the M&leP and MCA The Model RP

has been published by the Planning Commission and is available at
www.infrastructure.gov.inThe MCA shallbe provided by the AuthorityThe
Consultant may also suggest improversentthe development plan and in the
Bid Documents. For this purpose, he shall work closely with the Authority and
its legal adviseraind technical consultantBid documents would include the
draft Concession Agreement and the Feasibility Report. Bite teubmitted

by the bidders shall be based on the aforesaid bid documents.

Assistancein the Bid Process

The Consultant shall assist the Authority in the bid process for selection of the
Concessionaire from among the Bidders and till the sggof the Concession
Agreement. This will primarily relate to participation in fivel meetings and
answering questions or issuing clarifications with the approval of the
Authority. The Consultant shall also assist the Authoritgnigaging with the
biddes ondifferentaspects of the Project such as its assets, the process of the
transaction the Revenue Modeind the structure of the Project. It will also
assist the Authority in preparing internal notes and projections for securing
governmental approvalg,any.

Beyond the 2" week from the Effective Date, theservicesmay be in the
nature of intermittent services required till the Completion of Services. Costs
of Services till the 2" week from the Effective Date are to be included in the
FinancialProposal whereas payment for Services beyefidazek shall form

part of Lump sum paymeid be made as specified in Claud€sl and10.2.

Assistancein selection of thepreferred Bidder

The Authority intends to select the preferred biddertlo@ basis of the
Proposals received from parialified bidders. Only financial proposals will
be invited as part of the Bidding Process. Tunsultantshall also assist the
Authority is evaluating the financial proposals amd engaging with the
selectediddertill execution of the Concessigkgreement

Rendering advisory services

The Consultantshall provide such other advice and assistance as may be
necessary and incidental to the Services and as may be requested by the
Authority in respect of théProject, including but not limited to attending
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meetings, conferences and discussions with the Autharty shall otherwise
advise on and assist the Authority in the diverse commercial issues that may
arise from time to time. Th€onsultantshall be regonsible primarily for
providing advice relating téinancial issues arising from or during the course

of the bidding process and the documents relating thereto.

3.16 Scope not exhaustive

The Scope of Services specified in this Clause 3 are not ekieaasi the
Consultant shall undertake such other tasks as may be necessary to appraise
the project financially, prepare the Revenue Model and successfully complete
the bid process for the Project.

Deliverables

In pursuance of this TOR, tl@onsultanshall undertakeeliver the following
del i v er aDelivegablesy Hduting theicourse of this Consultancy. Each
deliverable shall includanexecutive summarygnalyses, assumptions, results
of computations, tables, charts, recommendations, and sushoaintents that
generally comprise deliverables for similar consultancy work by way of best
practices5 hard copies an@ soft copies of all the Reports mentioned herein
below shall be submitted to the Authority. The deliverables shall include:

A. Inception Report
On commencement of the Consultancy, tBensultantshall prepare and

submit an Inception Repoft t hHreeptfon Reporto ) . The I nception

shall be a further elaboration of h e Consultant 0s s ubmi

understanding of the RERhe methodology to be followednd Work Plan
etc.

B. Revenue Model (Refer ClauSe)
C. AppraisalReport (Refer Claus&. 10

D. Assistance in preparation ofFR and Concession AgreemerfiRefer
Clauss 3.11 & 3.12.

E. Assistancen Bidding ProcesgReferClause3.13)

Time and Payment Schedule

Subject to the provisions of Clause 10.1 of the TOR, tbtal duration for
preparation othe Revenue ModelAppraisal Reporand bid documentshall

be 52 weeks excluding the time taken by the Authority imopiding the
requisite documents or in conveying its comments on the Begors. The
Consultanshall deploythe Key Personnel as per tdeploymentof Personnel
proposed. Intermittent services will be required beyon@#leveek and until

the end of52 weeks or two months after the signing of the Concession
Agreement whichever is earlier. The matays required for the intermittent
services shall be provided by tB®nsultani@as per the Agreementhe period
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for completing theDeliverables specifiednder ClauseglA, 4B, 4CandiD
shall be 24 weeks. Deliverables undeClause & may continue till the
execution of the Concession Agreement.

5.2

The schedule for completing theeliverables shall be determined by the

maximum number of days/ weeks from tB#ective Date of the Agreement

( t Key Date

KD o0 )itime schedule for importameliverablesof the

Consultancy and the payment schedule linked to the speDiéladerablesare

given below:
Key Date . .

No Description of Deliverables Week Na Payment
KD1 Inception Report 2 --
KD 2 Revenue Model 4 15%
KD3 Draft Appraisal Report 6 10%
KD4 Appraisal Report 7 15%

12
KD5 Assistance ithe RFQ process (or as mutually 5%
decided
. e 18
KD6 ASS|stan_ce in finalisinthe RFP and (or as muually 10%
Concession Agreement :
decided
. . . . 24
KD7 é\ssstance in conducting the Bid (or as mutually 2506
rocess .
decideq
KD8 Completlon of _Serw_ces including 57 0%
assistance during Bid Process
Total 100

$ Excludes time takeby the Authority in providing comments on DriaReports. The
Consultant shall get one week for submissidrthe Final Feasibility Report after
commentof the Authority are provided.

5.3

Payment for the Services shall be based on actual number of man hours of the

Financial Expertdeployed by theConsiltant but always subject to the
maximum hours specified in Clause 5.4. Save and except as provided herein,
no separate payment shall be made for the costs relating to the Associate
Consultant The paymentsrelating to thesupporting staff deployed by the
Consultantshall besubject to actualbased on man hours expended and
further limited to the specifiedercentage gbayment for thé-inancial Expert
However, theConsultantmay, in its discretion, substitute a man hour of the
Financial Expert by3 (threg man hours of an Associa@onsultant subject
always to the condition that t@nancialExpert shall himself expend on this

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec

40



5.4

55

Schedulel:Terms of Reference

Consultancy no less than one half of the man hours specified for each
Deliverable in Clause 5.4. No bills shall be submittedth®y Consultant for
payment by the Authority if the amount attributed to the man hours expended
by the Associat€onsultanis more than ondalf of the totabmouns due and
payablein the respective bilfor hours expended by the Financial Expert
Reimbusement of expenses relating to travel for participating in meetings and
conferences or for other Additional Costs shall be made in accordance with the
provisions of the Financial Proposal contained in F@raf Appendixll of

the RFP. Bills for such reimibssement may be submitted on a monthly basis.

The Deliverables and maximum payable man hours for completie ofthe
Deliverables shall be as specified below:

Deliverable | Description of Deliverables Maximum
Man Hours

A Inception Report NIL

B Reveme Model 70

C Appraisal Report 70

D Advisory services as specified in Clauses | Lower of60
' 3.9, and 3.15 or actuals

E Attending meetings and conferences

providing advicerelated to commerciahnd
financial mattersand assistance as specifi Lower of 100
in Clause 3.6, 3.11, 3.12, 3.13 and 3| or actuals

(including an estimated 50 hours for meetit
and conferences with the Authority)

Estimated Total 300

Adjustments with respect to the estimated periods of engagement of the
Financial Expert may be made by theConsultantby written notice to the
Authority; providedthat: (i) such adjustments shall not alter the originally
estimated period of engagement of thieancial Expert by more than 30%
(thirty per cent) and (ii) the aggregate of clu adjustments shall not cause
payments under the Agreement to exceed the Agreement Value set forth in
Clause 6.1.2 othe Agreement by more than 25% (twenty five per cent)
thereof. Any other adjustments shall only be made with the written approval of
the Authority.

56 Payment shall be made in respect of e@eliverableupon completion thereof,

save in the case of deliverabk® and £ in so far as they do not relate to
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other Deliverabledor which bills may be raised by th€onsultantonce a
month.

57  20% (twenty per centpf the Agreement Value has been earmarked as Final
Payment to be made to tl@onsultantupon execution of the Concession
Agreement. In the event the Concession Agreement does not get executed
within one year of the Effective Datiine Final Payment shall not become due
to the Consultant save and except the costs incurred for meeting its
reimbursable expenses during the period after expirgdofveeks from the
Effective Date, including travel costs and personnel costs, at the agtesd

6 Meetings

6.1 The Authority may review with th€onsultant any or all of the documents
and advice forming part of the Consultancy, in meetings and conferences
which will be held inHyderabada t t he Aut hRkurtherttyeds of f i
Consultantmay be required to attend meetings and conferences with pre
qualified bidders or th8electedBidder. The expenses towards attending such
meetings during the period of Consultanaycluding travel costsand per
diem shall be reimbursed in accordance with Higarcial Proposal contained
in Form2 of AppendixIl of the RFP.In the case of an outstation Personnel,
the days required to be spextthe office of the Authoritghall be computed
at the rate o8 man hours a dayror a Consultanthaving its officewithin
Hyderabadthe time spent during meetinigsHyderabadshall be calculated as
per actuals. No travel time shall be payable except in case of an expatriate
Consultantwho will be entitled to claim actual travel time, subject to a
maximum of 2 man hous for a return journey.

6.2  The Authority may, in its discretion, require t@®nsultantto participate in
extended meetings andf work from the offices of the Authority and the
Consultantshall, on a best endeavour basis and without unreasonable delay,
provide such services at the offices of the Authority.

7. Consultancy Team

7.1 TheConsultansshall form a team (the Co n s u | t a hforynddrtakangn o
this assignmentThe Consultancy Team shall consist of experts who have the
requisitequalificationsandexperience. Financial Expert shall be the leader of
the ConsultancyTeam. The following Key Personnalhose experience and
responsibilities are briefly described herein would be considered for evaluation
of the Technical ProposaDther expertise asequired forthe services to be
rendered by the Consultasihall be included in the Team eithtrough the
Key Personnekpecified belowor through other Professional Personnel, as
necessary.
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Financial ExpercumTeam Leader
( t Hrieandial Experto )

Eduational Qualifications

MBA/ CA/ CFA or equivalent

Essential Experience

12 yearsin financial services.

He should have led tHenancial team
in preparation of Revenue Mod
and/or Bid Documentsfor five
Eligible Assignments

Job responsibilities

He will lead, ceordinate anc
supervise the Consultandyeam for
delivering the Consultancy in
timely manner as envisaged in tf
RFP. He shall not delegate hi
responsiblities except with the prio
written approvabf the Authority.

Minimum time requiredn ste

He (Financial Expertshall devoteat
least15 working days on the Proje:
site/office and anotherl5 working
days offsite during a period of44
weeks commencing from  th
Effective Date.

AssociateConsultant

Educational Qualifications

MBA/CAJ/CFA or equivalent

Essential Experience

5 yearsin financial services.

He should have workeds membel
of a financial teamn preparation of
Revenue Model and/or Bi
Documents for not less than tw(
Eligible Assignments

Job responsibilities

He will assist the Fiancial Expert af
may be necessary

The Consultant shall molbsk and demobiée its Professional Personnel and
Support Personnel with the concurrence of the Authority and shall maintain
the time sheet/ attendance sheet of the working of all Pelsiontiee Project

Office.

The Consultant shall establish a Project Office at a suitable location in
Hyderabadfor efficient and coordinated performance of its Services. All the

Key Personnel shall be deployed at this office during the first 24 weeks as
specified in the Manning Schedule forming part of the Agreement. The
of ficials of the
at any time during office hours for inspection and interaction with the

aut hori sed
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Consul tant 6 s Pexpeded ofrihe IConsultant toicary subthe
operations from the Head/Home Office. However, he may do so for the
remaining consultancy services beyond the first 24 weeks

Reporting

The Consultantshall electronically and by mail, submit fortnighttyme
reports of each of the Key Personnel. Such time reports shall be submitted
the Authority on the 18 and the last day of each calendar month by end of the

business day and shall include the number of hours expended on the Project by

the Consultanton each working day of the fortnight covered by the time
report. The time reports shall also include a brief description of work
performed during that fortnight by each of the Key Personnel.

8.2 TheConsultant will work closely with the Authoritgnd itstechnical and legal
consultants The Authority has estwWBd) sthed

8.3

8.4

8.5

enable conduct of this assignment. A designated Project Director of the
Authority will be responsible for the overall coordination and project
development. He wlil play a coordinating role in dissemination of the
Consultantds output s, facilitating
and responses to the Consultant.

The Consultant may prepare Issue Papers highlighting issues that could
become criticafor the timely completion of the Project and that require
attention from the Authority.

The Consultant will make a presentation on the inception report for discussion
with the WG at a meeting. This will be a working document. The Consultant is
requred to prepare and submit a monthly report that includes and describes,
inter alia, general progress to date; data and reports obtained and reviewed,
conclusions to date, if any; concerns about availability of, or access to, data,
analyses, reports; questis regarding the TOR or any other matters regarding
work scope and related issues; and
tasks should continue while the report is under consideration and is being
discussed.

Regular communication with the WG atite Project Director is required in
addition to all key communications. This may take the form of telephone/
teleconferencing, emails, faxes, and occasional meetings.

TheDeliverables will be submitted as per schedule provided in this RFP.
Documerts to be made available by the Authority
The Authority shall provide to théonsultanthe following:

(@) Feasibility Report
(b) Traffic Surrey and Analysis Reports;
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10.
10.1

10.2
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(c) Request For Qualification, Model Request For Proposknual of
Standards an8pecifications and

(d) A copy of the Model Concession Agreement

Available data as may be required by the Consultant will be provided by the
Authority on request. The Nodal Officer designated by the Authority shall
facilitate handing over of such informaiti to the Consultant.

Completion of Services

All the Deliverablesshall be compiled, classified and submitted by the
Consultanto the Authority in soft formto the extent possibl&he documents
comprising the Deliverableshall remain the pragsty of the Authority and
shall not be usebly the Consultantfor any purpose other than that intended
under these Terms of Reference without the permission of the Authority. The
Consultancy shall stand completed on acceptance by the Authority of all the
Deliverables of th&€onsultantUnless completed earligihe Services shall be
deemed completed and finally accepted by the Authority and the final
Deliverableshall be deemed approved by the Authority as satisfactory upon
expiry of 60 (sixty) days after eceipt of the final Deliverable unless the
Authority, within such60 (sixty) day period, gives written notice to the
Consultant specifying in detail, the deficiencies in the Services. The
Consultantshall thereupon promptly make any necessary correctiodera
additions, and upon completion of such corrections or additions, the foregoing
process shall be repeatdthe Consultancy shalin any casée deemed to be
completed uporexpiry of 1 (one year from the Effective Dateunless
extended by mutual consteof the Authority and thEinancial Consultant

20% (twenty per centpf the Agreement Value has been earmarked as lump
sum payment to be made to the Consultant upon execution of the Concession
Agr e e me ihump SumPayménd )In consideration othe Lump Sum
Payment, the Consultant would provide such services as may be required by
the Authority for concluding the Bid Process and execution of the Concession
Agreement.In the event the Concession Agreement does not get executed
within 1 (one year of the Effective Date, the Consultancy shall stand
completed as specified in Claus&1 above, but no Lump Sum Payment shall

be due to the Consultant, saaed excepthe costs incurred for meeting its
expenses during the period after expiry2df (twentyfour) weeks from the
Effective Date, including travel costs aRdrsonnel costen account of hours
spent at the agreed rates specifieddinnex3 of the Agreementwhich shall

be reimbursed to the Consultant as petuas. For the avoidance of doubt, i

is agreedhat reimbursement siuchcosts on travel and personnel shall be due

to the Consultant as aforesaid, even if the Concession Agreement is not
executed.
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SCHEDULET 2
(See Clause 2.1.3)

AGREEMENT

FOR
PROVISION OF FINANCIAL
AND
TRANSACTION SERVICES

FOR
HYDERABAD METRO RAIL PROJECT
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CONTENTS Page no.

1. General
1.1  Definitions and Interpretation
1.2 Relation between the Parties
1.3 Rights and bligations
1.4  Governing law and jurisdiction
1.5 Language
1.6  Table of contents and headings
1.7  Notices
1.8 Location
1.9  Authority of Membe#in-Charge
1.10 Authorised representatives
1.11 Taxes and duties

2. CommencementCompletion and Termination of Agreement
2.1 Effectiveness of Agreement
2.2 Commencement of Services
2.3  Termination of Agreement for failure to commence Services
2.4  Expiration of Agreement
2.5 Entire Agreement
2.6  Modification of Agreement
2.7 Force Majeure
2.8  Suspension of Agreement
2.9 Termination ofAgreement

3. Obligations of the Consultant
3.1 General
3.2  Conflict of Interest
3.3 Confidentiality
3.4  Liability of the Consultant
3.5  Accounting, inspection and auditing
36 Consultantds act i ongiorapprgvali r
3.7 Reporting obligations

3.8  Documents prepared by t®nsultanto be the property othe
Authority

3.9  Materialsfurnished by the Authority
3.10 Providing access to therojectOffice and Personnel
3.11 Accuracy of Documents
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4. Consul t ant asl Sib€onsulbantn e |
4.1  General
4.2  Deployment of Personnel
4.3  Approval of Personnel
4.4  Substitution of Key Personnel
4.5  Working hours, overtime, leave etc.
4.6 Resident Teamand Project Manager
4.7  SubConsultants

5. Obligations of the Authority
5.1 Assistance in clearances etc.
5.2  Access to land and property
5.3 Change in Applicable Law
5.3 Payment

6. Payment to the Consultant
6.1 Cost estimates and Agreement Value
6.2  Currency of payment
6.3  Mode of billing and payment

7. Liguidated damages and penalty
7.1 Performance Security
7.2  Liguidated Damages
7.3  Penalty for deficiency in services

8. Fairness and Good Faith
8.1 Good Faith
8.2  Operation of the Agreement

9. Settlement of Disputes
9.1 Amicable settlement
9.2 Dispute resolution
9.3 Conciliation
9.4  Arbitration
ANNEXES
Annex 1: Terms of Reference
Annex 2: Deployment of Personnel
Annex 3: Estimate of Persmel Costs
Annex 4. Approved Subconsultant(s)
Annex 5: Cost of Services
Annex6: Payment Schedule
Annex7: Bank Guarantee for Performance Security
Annex8: Fortnightly Time Report
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AGREEMENT

Provision of Financial and Transaction Servicesfor Hyderabad
Metro Rail Project
AGREEMENT No.
This AGREEMENT ( herAgicemerfot)e ri sc arhd deed drh et

day of the month of 2***  petween, on the one hand, the
Managing Director, Hyderabad Metro Rail Limite¢hereindter called the
fAuthority 6 whi ch expression shall I nclude their

assigns, unless the context otherwise requires) and, on the other hand,

shal include their respective successors and permitted assigns).
WHEREAS

(A) The Authority vide its Request for Propodalr appointmentof Financial
Consultant( her ei naf t @nsultarey ) eHyderalbad Mefro Rail
Projectt her ei naf tPeojectac)a;l | ed t he A

(B) the Consultantsubmitted its proposals for the aforesaid work, whereby the
Consultantrepresented to the Authority that it had the required professional
skills, and in the said proposals tl®nsultantalso agreed to provide the
Services tohte Authority on the terms and conditions as set forth in the RFP
and this Agreement; and

(C) the Authority, on acceptance of the aforesaid proposals ofCtmsultant
awarded the Consultancy to ti@onsultantvide its Letter of Award dated
(t LeAoR) ; and

(D) in pursuance of the LOA, the parties have agreed to enter into this Agreement.
NOW, THEREFORE, the parties hereto hereby agree as follows:

1. GENERAL

1.1  Definitions and Interpretation

1.1.1 The words and expressions beginning with capatiers and defined in this
Agreement shall, unless the context otherwise requires, have the meaning
hereinafter respectively assigned to them:

@ nAdditional Costso shall have the mea
(b) AAgreement 0 me a ogethér with all the drmexesme n t
(co "nAgreement Valueo shall have the mean
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(d AApplicable Lawsodo means the | aws and
force of law in India as they may be issued and in force from time to
time;

(e) AConfidenti al I nformationodo shall have
3.3;

 AConflict of I nterestodo shall have the

with the provisions of RFP;
(g9 nDi sputeo shall have the meaning set

() "nEfective Dated means the date on wh
force and effect pursuant to Clause 2.1;

() AExpatriate Personnel 0 means such per
hired had their domicile outside India;

) A"Government 0 memof AndhirehPeadeSlo v e r n me
(kY Al NR, Re. or Rs. 0 means I ndian Rupees
() A Member 0, Consultanieossests of cansortium of more than

one entity, means any of these entit

these entities;

(mj APartyo me anaerthéeComsult@anuas theocase tngy be, and
Parties means both of them;

(nn "Personnel 0 means Cpnsultatornby anp Bubed by t
Consultantas employees or retainers and assigned tpehfermance of
the Services or any part thereof;

(0) nRa=xint Personnel 6 means such persons
hired had their domicile inside India;

(p) "RFPO means the Request for Proposal
theC o n s u Ipto@osakfdy groviding Services was accepted;

(@ ASer vi c etledavorkite lemparformed by tl@onsultantpursuant
to this Agreement, as described in the Terms of Reference hereto;

n AStCkonsultanto means any ent i-ty t o !
contracts any part of the Services in accordance with the provisions of
Clause 4.7and

(s AThird Partyo means any person or ent
Authority, the Consultantr a SubConsultant

All terms and words not defined herein shall, unless the context
otherwise requires, have the meaning assigndteta in the RFP.

1.1.2 The following documents along with all addenda issued thereto shall be
deemed to form and be read and construed as integral part of this Agreement
and in case of any contradiction between or among them the priority in which
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a documentwould prevail over another would be as laid down below
beginning from the highest priority to the lowest priority:

(@) Agreement;

(b) Annexes of Agreement;
(c) RFP;and

(d) Letter of Award

Relation between the Parties

Nothing contained herein shall be stnued as establishing a relation of
master and servant or of agent and principal as between the Authority and the
Consultant.The Consultantshall, subject to this Agreement, have complete
charge of Personnel performing the Services and shall be futigrrsible for

the Services performed by them or on their behalf hereunder.

Rights and obligations

The mutual rights and obligations of the Authority andGoasultanshall be
as set forth in the Agreement, in particular:

(@) the Consultantshall carryout the Services in accordance with the
provisions of the Agreement; and

(b) the Authority shall make payments to @ensultanin accordance with
the provisions of the Agreement.
Governing law and jurisdiction

This Agreement shall be construed anterpreted in accordance with and
governed by the laws of India, and the courtsHgtlerabadshall have
exclusive jurisdiction over matters arising out of or relating to this Agreement.

Language

All notices required to be given by one Party to tHeeotParty and all other
communications, documentation and proceedings which are in any way
relevant to this Agreement shall be in writing and in English language.

Table of contents andheadings

The table of contents, headings or $@adings in tis Agreement are for
convenience of reference only and shall not be used in, and shall not affect, the
construction or interpretation of this Agreement.

Notices

Any notice or other communication to be given by any Party to the other Party
under orin connection with the matters contemplated by this Agreement shall
be in writing and shall:
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(@) in the case of th€onsultant be given by facsimile or-mail and by
letter delivered by hand to the address given and marked for attention
of the Consultah &Representative set out below in Clause 1.10 or to
such other person as ti@nsultantmay from time to time designate
by notice to the Authority; provided that notices or other
communications to be given to an address outside
may, if they are subsequently confirmed by sending a copy thereof by
registered acknowledgement due, air mail or by courier, be sent by
facsimile or email to the number as tHéonsultantmay from time to
time designate by notice to th&uthority;

(b) in the case ofthe Authority, be given by facsimile ormeail and by
letter delivered by hand and be addressed to the Authority with a copy
delivered to the Authority Representative set out below in Clause 1.10
or to such other person as the Authority may from timeirtge t
designate by notice to tHeonsultant provided that if theConsultant
does not have an office irHyderabadit may send such notice by
facsimile or email and by registered acknowledgement due, air mail or
by courier; and

(c) any notice or communicath by a Party to the other Party, given in
accordance herewith, shall be deemed to have been delivered when in
the normal course of post it ought to have been delivered and in all
other cases, it shall be deemed to have been delivered on the actual
date ad time of delivery; provided that in the case of facsimile or
email, it shall be deemed to have been delivered on the working days
following the date of its delivery.

Location

The Services shall be performed at the offices of the Authority iordaoce
with the provisions of RFP and at such locations as are incidental thereto,
including the offices of th€onsultant

The Authority may require th&inancial Expertto spend the required man
hours at the offices of the Authority and t@ensutantagrees and undertakes

to provide such services on a best effort basis and without any unreasonable
delay.

Authority of Member -in-charge

In case theConsultantconsists of a consortium of more than one entity, the
Parties agree that the Lead mileer shall act on behalf of the Members in
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exercising all theC o n s u | righdssrahdbobligations towards the Authority
under this Agreement, including without limitation the receiving of
instructions and payments from the Authority.

1.10 Authorised Representatives

1.10.1 Any action required or permitted to be taken, and any document required or
permitted to be executed, under this Agreement by the Authority or the
Consultant as the case may be, may be taken or executed by the officials
specified in thé Clause 1.10.

1.10.2 The Authority may, from time to time, designate one of its officials as the
Authority Representative. Unless otherwise notified, the Authority
Representative shall be:

Tel: Fax:

1.10.3 The Consultant may designate one of its employees @o nsul t ant 6s
Representative. Unless otherwise notified, @® n s u | Repraseéntats/e
shall be:

=) [ —

1.11 Taxes and duties

Unless otherwise specified in the Agreement,Gloasultanshall pay all such
taxes, duties, fees and other impositions as may be levied under the Applicable
Laws and the Authaty shall perform such duties in regard to the deduction of
such taxes as may be lawfully imposed on it.

2. COMMENCEMENT, COMPLETION AND TERMINATION OF
AGREEMENT

2.1  Effectiveness of Agreement

This Agreement shall come into force and effect on the date oAgne=ment
( t Heffectifie Dated ) .

2.2 Commencement of Services
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The Consultanshall commence the Services within a period of 7 (seven) days
from the Effective Date, unless otherwise agreed by the Parties.

2.3  Termination of Agreement for failure to commence Servies

If the Consultantdoes not commence the Services within the period specified

in Clause 2.2 above, the Authority may,
to theConsultant declare this Agreement to be null and void, and in the event

of such a declation,this Agreemenshall stand terminated and tGensultant

shall be deemed to have accepted such termination.

2.4  Expiration of Agreement

Unless terminated earlier pursuant to Clauses 2.3 or 2.9 hereof, this Agreement
shall, unless extended by the Regtby mutual consent, expire upon the earlier

of (i) expiry of a period of 60 (sixty) days after the delivery of the final
Deliverable to the Authority; and (ii) the expiry of 1 (one) year from the
Effective Date. Upon Termination, the Authority shall makayments of all
amounts due to théonsultanhereunder.

2.5 Entire Agreement

2.5.1 This Agreement and the Annexes together constitute a complete and exclusive
statement of the terms of the agreement between the Parties on the subject
hereof, and no amendmentmodification hereto shall be valid and effective
unless such modification or amendment is agreed to in writing by the Parties
and duly executed by persons especially empowered in this behalf by the
respective Parties. All prior written or oral understagdjnoffers or other
communications of every kind pertaining to this Agreement are abrogated and
withdrawn; provided, however, that the obligations of @@nsultantarising
out of the provisions of the RFP shall continue to subsist and shall be deemed
to form part of this Agreement.

2.5.2 Without prejudice to the generality of the provisions of Clause 2.5.1, on
matters not covered by this Agreement, the provisions of RFP shall apply.

2.6  Modification of Agreement

Modification of the terms and conditions of this Agremt, including any
modification of the scope of the Services, may only be made by written
agreement between the Parties. Pursuant to Glau2e3 and 6.1.3 hereof,
however, each Party shall give due consideration to any proposals for
modification made byhe other Party.

2.7 Force Majeure
2.7.1 Definition

@For the purposes of this Agreement,
which is beyond the reasonable control of a Party, and which makes a
Partyods perfor mance o f i ts obligatio
impractical as reasonably to be considered impossible in the
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circumstances, and includes, but is not limited to, war, riots, civil disorder,
earthquake, fire, explosion, storm, flood or other adverse weather
conditions, strikes, lockouts or other industraction (except where such
strikes, lockouts or other industrial action are within the power of the Party
invoking Force Majeure to prevent), confiscation or any other action by
government agencies.

(b) Force Majeure shall not include (i) any event whichcaised by the
negligence or intentional action of a Pasty s uc h {€ansultapntd s Sub
or agents or employees, nor (ii) any event which a diligent Party could
reasonably have been expected to both (A) take into account at the time of
the conclusion of ts Agreement, and (B) avoid or overcome in the
carrying out of its obligations hereunder.

(c) Force Majeure shall not include insufficiency of funds or failure to make
any payment required hereunder.

2.7.2 No breach of Agreement

The failure of a Party to fulfiany of its obligations hereunder shall not be
considered to be a breach of, or default under, this Agreement insofar as such
inability arises from an event of Force Majeure, provided that the Party
affected by such an event has taken all reasonable pmetwue care and
reasonable alternative measures, all with the objective of carrying out the
terms and conditions of this Agreement.

2.7.3 Measures to be taken

(@) A Party affected by an event of Force Majeure shall take all reasonable
measures to remove such Par o s i nability to fulfi
hereunder with a minimum of delay.

(b) 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
14 (fourteen) days following the occance 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.

(c) The Parties shall take all reasonable measures to minimise the
consequences of anyant of Force Majeure.

2.7.4 Extension of time

Any period within which a Party shall, pursuant to this Agreement, 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 @s#orce
Majeure.

2.7.5 Payments

During the period of its inability to perform the Services as a result of an event
of Force Majeure, theConsultantshall be entitled to be reimbursed for
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additional costs reasonably and necessarily incurred by it during suold per
for the purposes of the Services and in reactivating the Services after the end
of such period.

2.7.6 Consultation

Not later than 30 (thirty) days after t@®nsultanhas, as the result of an event

of Force Majeure, become unable to perform a material goortif the
Services, the Parties shall consult with each other with a view to agreeing on
appropriate measures to be taken in the circumstances.

2.8  Suspension of Agreement

The Authority may, by written notice of suspension toG@oasultant suspend

all payments to th&€€onsultanthereunder if th€onsultanshall be in breach of
this Agreement or shall fail to perform any of its obligations under this
Agreement, including the carrying out of the Services; provided that such
notice of suspension (i) shallespfy the nature of the breach or failure, and (ii)
shall provide an opportunity to tl@nsultanto remedy such breach or failure
within a period not exceeding 30 (thirty) days after receipt byCiwesultant

of such notice of suspension.

2.9 Termination of Agreement
2.9.1 By the Authority

The Authority may, by not l ess than 1°¢
termination to theConsultant such notice to be given after the occurrence of
any of the events specified in this Clause 2.9.1, terminate this Agreement if

(@) the Consultantfails to remedy any breach hereof or any failure in the
performance of its obligations hereunder, as specified in a notice of
suspension pursuant to Clause 2.8 hereinabove, within 15 (fifteen) days
of receipt of such notice of susmgon or within such further period as
the Authority may have subsequently granted in writing;

(b) the Consultant becomes insolvent or bankrupt or enters into any
agreement with its creditors for relief of debt or take advantage of any
law for the benefitof debtors or goes into liquidation or receivership
whether compulsory or voluntary;

(c) theConsultanfails to comply with any final decision reached as a result
of arbitration proceedings pursuant to Clause 9 hereof;

(d) theConsultantsubmits to théAuthority a statement which has a material
effect on the rights, obligations or interests of the Authority and which
the Consultanknows to be false;

(e) any document, information, data or statement submitted by the
Consultant in its Proposals, based owhich the Consultant was
considered eligible or successful, is found to be false, incorrect or
misleading;
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(H as the result of Force Majeure, tl®nsultantis unable to perform a
material portion of the Services for a period of not less than 60 (sixty)
days; or

(g) the Authority, in its sole discretion and for any reason whatsoever,
decides to terminate this Agreement.

2.9.2 By theConsultant

The Consultantma vy , by not |l ess than 30 (thirty
Authority, such notice to be gan after the occurrence of any of the events
specified in this Clause 2.9.2, terminate this Agreement if:

(@) the Authority fails to pay any money due to fensultantpursuant to
this Agreement and not subject to dispute pursuant to Clause 9 hereof
within 45 (forty five) days after receiving written notice from the
Consultanthat such payment is overdue;

(b) the Authority is in material breach of its obligations pursuant to this
Agreement and has not remedied the same within 45 {figgy days (or
such longemperiod as the&Consultantmay have subsequently granted in
writing) following the receipt by the Authority of tf@ o n s u Inttieen t 6 s
specifying such breach;

(c) as the result of Force Majeure, tl®nsultantis unable to perform a
material portion of the Semés for a period of not less than 60 (sixty)
days; or

(d) the Authority fails to comply with any final decision reached as a result
of arbitration pursuant to Clause 9 hereof.

2.9.3 Cessation of rights and obligations

Upon termination of this Agreement puasit to Clauses 2.3 or 2.9 hereof, or

upon expiration of this Agreement pursuant to Clause 2.4 hereof, all rights and
obligations of the Parties hereunder shall cease, except (i) such rights and
obligations as may have accrued on the date of terminatiexpdration, or

which expressly survives such Terminatiorfi) the obligation of
confidentiality set forth in Clause 3.3 herg(fi) the Co n s u lobligation 6 s

to permit inspection, copying and auditing of such of its accounts and records

set forth in Qause3.5, as relate tothEons ul t a n fprovidedSiederv i c e s
this Agreementand (iv) any right or remedy which a Party may have under

this Agreement or the Applicableaws

2.9.4 Cessation of Services

Upon termination of this Agreement by notice ofher Party to the other
pursuant to Clauses 2.9.1 or 2.9.2 hereof,Gbasultantshall, immediately

upon dispatch or receipt of such notice, take all necessary steps to bring the
Services to a close in a prompt and orderly manner and shall make every
rea®nable effort to keep expenditures for this purpose to a minimum. With
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respect to documents prepared by @unsultantand materials furnished by
the Authority, the Consultantshall proceedas provided respectively by
Clauses & or 39 hereof.

Payment upon Termination

Upon termination of this Agreement pursuant to Clauses 2.9.1 or 2.9.2 hereof,
the Authority shall make the following payments to t@ensultant(after
offsetting against these payments any amount that may be due from the
Consultanto the Authority):

) remuneration pursuant to Clause 6 hereof for Services satisfactorily
performed prior to the date of termination;

(i) reimbursable expenditures pursuant to Clause 6 hereof for expenditures
actually incurred prior to the date of terminat and

(i)  except in the case of termination pursuansib-clauses (a) through
(e) of Clause 2.9.1 hereof, reimbursement of any reasonable cost
incidental to the prompt and orderly termination of the Agreement
including the cost of the return trawdltheC o n s u Ipérsomel.6 s

Disputes about Events of Termination

If either Party disputes whether an event specified in Clause 2.9.1 or in Clause
2.9.2 hereof has occurred, such Party may, within 30 (thirty) days after receipt
of notice of terrmation from the other Party, refer the matter to arbitration
pursuant to Clause 9 hereof, and this Agreement shall not be terminated on
account of such event except in accordance with the terms of any resulting
arbitral award.

OBLIGATIONS OF THE CONSULTANT
General
Standards of Performance

The Consultantshall perform the Services and carry out its obligations
hereunder with all due diligence, efficiency and economy, in accordance with
generally accepted professional techniques and practices, andisbatie
sound management practices, and employ appropriate advanced technology
and safe and effective equipment, machinery, materials and methods. The
Consultanshall always act, in respect of any matter relating to this Agreement
or to the Services, asfaithful adviser to the Authority, and shall at all times
support and safeguard the Authority's legitimate interests in any dealings with
Sub-consultant®r Third Parties.

Terms of Reference

The scope ofServicesto be performed by th€onsultant isspedfied in the
Ter ms of Re fTORoe N c &t -1 dfintieie Agreement. The
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Consultantshall provide théeliverables specified therein in conformity with
the time schedule stated therein.

3.1.3 ApplicableLaws

The Consultantshall perform the Servicaa accordance with the Applicable
Laws and shall take all practicable steps to ensure thaamonsultant as
well as the Personnel and agents of @mnsultantand anySubConsultant
comply with the Applicable Laws.

3.2  Conflict of Interest

3.2.1 The Consultantshall not have a Conflict of Interest and any breach hereof
shall constitute a breach of the Agreement.

3.2.2 Consultantand Affiliates not to be otherwise interested in the Project

The Consultantagrees that, during the term of this Agreaemand after its
termination, theConsultantor any Associate thergofs well as any Sub
Consultant and any entity affiliated with such Stibnsultant shall be
disqualified from providinggoods, worksservices, loans or equity for any
project resultingrom or closely related to the Services and any breach of this
obligation shall amount to a Conflict of Interest; provided that the restriction
herein shall not apply after a period of five years from the completion of this
assignment or to consulting agsments granted by banks/ lenders at any time;
provided further that this restriction shall not apply to consultancy/ advisory
services provided to the Authority in continuation of this Consultancy or to
any subsequent consultancy/ advisory services pedvid the Authority in
accordance with the rules of the Authority. For the avoidance of doubt, an
entity affiliated with theConsultantshall include a partner in the firm of the
Consultant or a person who holds more than 5% (five per cent) of the
subscriled and paid up share capital of the Consultant, as the case may be, and
any Associate thereof.

3.2.3 Prohibition of conflicting activities

Neither theConsultantnor its Subconsultantnor the Personnebf either of
them shall engage, either directlgr indirectly, in any of the following
activities:

(@  during the term of this Agreement, any business or professional
activities which would conflict with the activities assigned to them
under this Agreement;

(b)  after the termination of this Agreement, suchentactivities as may be
specified in the Agreement; or

(© at any time, such other activities as have been specified in the RFP as
Conflict of Interest.

3.2.4 Consultanhot to benefit from commissions, discounts, etc.
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The remuneration of theConsultant pursiant to Clause 6 hereof shall
constitute theCo n s u |l dole nrémirgeration in connection with this
Agreement or the Services and t@ensultantshall not accept for its own
benefit any trade commission, discount or similar payment in connection with
activities pursuant to this Agreement or to the Services or in the discharge of
its obligations hereundeand the Consultant shall use its best efforts to ensure
that any SulConsultant, as well as the Personnel and agents of either of them,
similarly shall notreceive any such additional remuneration.

3.2.5 The Consultantand its Personnel shall observe the highest standards of ethics
and not have engaged in and shall not hereafter engage in any corrupt practice,
fraudulent practice, coercive practicendesirable practice or restrictive
practice (collectively thé&i Pr o hi b i t e dNofvithatanding arg/ithing) .
to the contrary contained in this Agreement, the Authority shall be entitled to
terminate this Agreement forthwith by a communication in imgitto the
Consultant without being liable in any manner whatsoever toGloasultant
if it determines that th€onsultanthas, directly or indirectly or through an
agent, engaged in any Prohibited Practices in the Selection Process or before
or after etering into of this Agreementln such an event, théuthority shall
forfeit and appropriate the Performance Security, if any, as mutually agreed
genuine preestimated compensation and damages payable to the Authority
towards,inter alia, time, cost an@ffort of the Authority, without prejudice to
the Authorityds any other rights or r eme

3.2.6 Without prejudice to the rights of thAuthority under Clause 3.2.5 above and
the other rights and remedies which the Authority may haweew this
Agreement, if theConsultantis found by the Authority to have directly or
indirectly or through an agent, engaged or indulged in any Prohibited
Practices, during the Selection Process or before or after the execution of this
Agreement, th&Consutant shall not be eligible to participate in any tender or
RFP issued during a period of 2 (two) years from the dat€dmsultantis
found by the Authority to have directly or indirectly or through an agent,
engaged or indulged in any Prohibited Pragic

3.2.7 For the purposes of Clauses 3.2.5 and 3.2.6, the following terms shall have the
meaning hereinafter respectively assigned to them:

(@ fAcorrupt meanstbe offerirg0giving, receiving or soliciting,
directly or indirectly, of anything ofalue to influence the actions of any
person connected with the Selection Process (for removal of doubt,
offering of employment or employing or engaging in any manner
whatsoever, directly or indirectly, any official of the Authority who is or
has been assm@mted in any manner, directly or indirectly with Selection
Process or LOA or dealing with matters concerning the Agreement
before or after the execution thereof, at any time prior to the expiry of
one year from the date such official resigns or retires for otherwise
ceases to be in the service of the Authority, shall be deemed to constitute
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influencing the actions of a person connected with the Selection
Process); or (ii) engaging in any manner whatsoever, whether during the
Selection Process or aftdre issue of LOA 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 LOA or the Agreement, who at any time has
been or is a legal, financial or technical adviser the Authoritglation

to any matter concerning the Project;

(b) Afraudul e nmeans a misr¢presewtation or omission of facts
or suppression of facts or disclosure of incomplete facts, in order to
influence the Selection Process;

(co Acoer ci v e meansantpiring coe ldarming, or threatening to
impair or harm, directly or indirectly, any person or property to
i nfluence any personod6s participation
the exercise of its rights or performance of its obligations by the

Authority under this Agreement;

(d Aundesir ab Imeanspiy establishimgecantact with any person
connected with or employed or engaged by the Authority with the
objective of canvassing, lobbying or in any manner influencing or
attempting to influence the Betion Process; or (ii) having a Conflict of
Interest; and

() Arestri ct i wmeansgarnang tai careloor arriving at any
understanding or arrangement among Applicants with the objective of
restricting or manipulating a full and fair competitiontire Selection
Process.

3.3 Confidentiality

The Consultantjts SubConsultantsandthe Personnebf either of thenshall

not, either during the term or within two years after the expiration or
termination of this Agreement disclose any proprietary in&iom, including
information relating to reports, data, drawings, design software or other
material, whether written or oral, in electronic or magnetic format, and the
contents thereof; and any reports, digests or summaries created or tterived
any of he foregoing that is provided by the Authority to the Consultisit
SubConsultantsand the Personnel; any information provided by or reldgtng

the Authority, its technology, technical processes, business affairs or finances
or any information relating o t he Aut horityds empl oyee
professionals or suppliers, customers, or contractors of the Authority; and any
other information which theConsultantis under an obligation to keep
confidential in relation to the Project, the Services this Agreement
("Confidential Information "), without the prior written consent of the
Authority.
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Notwithstanding the aforesaid, thf@onsultant,its SubConsultantsand the
Personnel of either of them may disclose Confidential Information to the
extent thasuch Confidential Information:

(i) was in the public domain prior to its delivery to the ConsulignSub
Consultantsaand the Personnel of either of them or becomes a part of the
public knowledge from a source other than the ConsultantSuts
Consutans and the Personnel of either of them;

(i) was obtained from a third party with no known duty to maintain its
confidentiality;

(i) is required to be disclosed by Applicable Laws or judicial or
administrative or arbitral process or by any governménta
instrumentalitiesprovided that for any such disclosutlee Consultant,
its SubConsultantsand the Personnel of either of thesnall give the
Authority, prompt written notice, and use reasonable efforts to
ensure that such disclosure is accorded damfiial treatment; and

(iv) is provided to the professional advisers, agents, auditors or
representatives of the Consultamtits SubConsultantsor Personnel of
either of them, as is reasonable under the circumstances; provided,
however, that the Consalit or its SubConsultarg or Personnelof
either of them, as the case may, Iskall require their professional
advisers, agents, auditors or its representatives, to undertake in writing to
keep such Confidential Information, confidential and shall useeatt
efforts to ensure compliance with such undertaking

3.4  Liability of the Consultant

3.4.1 TheCo n s u lliabdity tndes this Agreement shall be determined by the
Applicable Laws and the provisions hereof.

3.42 Co n s u lligbilityntowards the Aithority

The Consultantshall, subject to the limitation specified in Clause 3.4.3, be
liable to the Authority for any direct loss or damage accrued or likely to accrue
due to deficiency in Services rendered by it.

3.4.3 The Parties hereto agree that iseaf negligence or wilful misconduct on the
part of theConsultantor on the part of any person or firm acting on behalf of
the Consultantin carrying out the Services, thi@onsultant with respect to
damage caused to t he Aalibbedorthe Auhbérgy: pr op er |

(i)  for any indirect or consequential loss or damage; and

(i) for any direct loss or damage that exceeds (a) the Agreement Value set
forth in Clause 6.1.2 of this Agreement, or (b) the proceeds the
Consultantmay be entitled toeceive from any insurance maintained by
the Consultanto cover such a liability, whichever of (a) or (b) is higher.

3.4.4 This limitation of liability specified in Clause 3.4.3hall not affect the
Co n s u | linbdlity, tiféagy, for damage to Third Pat caused by the
Consultanpr any person or firm acting on behalf of hensultanin carrying
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out the Servicesubject, however, to a limit equal to 3 (three) times the value
of this Agreement

Accounting, inspection and auditing
The Consultanshall:

(@) keep accurate and systematic accounts and records in respect of the
Services provided under this Agreement, in accordance with
internationally accepted accounting principles and in such form and
detail as will clearly identify all relevant timeharges and cost, and the
basis thereof (including the basis of the n s u lcésis and dharges);
and

(b) permit the Authority or its designated representative periodically, and up
to one year from the expiration or termination of this Agreement, to
inspect the same and make copies thereof as well as to have them
audited by auditors appointed by the Authority.

Co n s u | dcteomstrequiring the Authority's prior approval

The Consultantshall obtain the Authority's prior approval in writing befo
taking any of the following actions:

(&) Appointing such members of the professional personnel as are not listed
in Annex 2;

(b) entering into a subcontract for the performance of any part of the
Services, it being understood (i) that the selection ofSilfeconsultant
and the terms and conditions of the subcontract shall have been approved
in writing by the Authority prior to the execution of the subcontract, and
(i) that the Consultant shall remain fully liable for the performance of
the Services by th&ubConsultantand its Personnel pursuant to this
Agreement; or

(c) any other action thas specified in this Agreement.
Reporting obligations

The Consultantshall submit to the Authority the reports and documents
specified inthe Agreementin the brm, in the numbers and within the time
periods set forth therein.

The Consultantshall electronically and by mail, submit fortnightly time
reports of each of the Key Personnel, to the Authority, in the format set out in
Annex8 hereto. Such time repts shall be submitted on the™&nd the last

day of each calendar month by end of the business day and shall include the
number of hours expended on the Project by the Key Personnel on each
working day of the fortnight covered by the time report. Thne treports shall

also include a brief description of work performed during that fortnight by
each of the Key Personnel.

Documents prepared by the Consultant to be property of the Authority
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3.81 All reports and other documents (collectively referted  @osisultdncy
Documents ) pr e p acConslltari(gr bytthe8ubConsultand or any
Third Party)in performing the Services shall become and remain the property
of the Authority, and all intellectual property rights in such Consultancy
Documents shll vest with the Authority. Any Consultancy Document, of
which the ownership or the intellectual property rights do not vest with the
Authority under law, shall automatically stand assigned to the Authority as
and when such Consultancy Document is createtheConsultantagrees to
execute all papers and to perform such other acts as the Authority may deem
necessary to secure its rights herein assigned ydhsultant.

3.8.2 The Consultant shall, not later than termination or expiration of this
Agreemat, deliver all Consultancy Documents to the Authority, together with
a detailed inventory thereof. Th€onsultantmay retain a copy of such
Consultancy Documents. Ti@onsultantits Sub-Consultans or a Third Party
shall not use these Consultancy Docutaefor purposes unrelated to this
Agreement without the prior written approval of the Authority.

3.8.3 The Consultantshall hold the Authority harmless and indemnified for any
losses, claims, damages, expenses (including all legal expenses), awards,
penaties or injuries (collectively referred to &€laimso) which may arise
from or due to any unauthorised use of such Consultancy Documents, or due
to any breach or failure on part of t@®nsultantor its Sub-Consultantor a
Third Party to perform any ots duties or obligations in relation to securing
the aforementioned rights of the Authority.

3.9  Materials furnished by the Authority

Materials made available to tH@onsultantby the Authority shall be the
property of the Authority and shall be markezt@rdingly. Upon termination
or expiration of this Agreement, ti@onsultantshall furnish forthwith to the
Authority, an inventory of sucmaterials and shall dispose of such materials in
accordance with the instructions of the Authority.

3.10 Providing access tdProject Office and Personnel

The Consultantshall ensure that the Authority, and officials of the Authority

having authorsationfrom the Authority, are provided unrestricted access to

the office of the Consultantand to all Personnel during @& hours. The

Aut horityés official, who has been auth
shall have the right to inspect the Services in progress, interact with Personnel

of the Consultantand verify the records relating to the Services for his
satishction.

3.11 Accuracy of Documents

TheConsultanshall be responsible for accuracy of the documents drafted and/
or vetted and data collectedby it directly or procured from other
agencies/authorities, estimates and all other details prepared byattasf p
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these services Subject to the provisions of Clause 3.4, it shall indemnify the
Authority against any inaccuracy in its work whichight surface during
implementation of the Project, if such inaccuracy is the result of any
negligence or inadequatkie diligence on part of theonsultantor arises out

of its failure to conform to good industry practice. Tensultanshall also be
responsible for promptly correcting, at its own cost and risk, the documents
including any resurvey / investigations

CONSUL T A RHR®&EGNNEL AND SUB-CONSULTANTS
4.1 General

The Consultantshall employ and provide such qualified and experienced
Personnel as may be required to carry out the Services.

4.2  Deployment of Personnel

4.2.1 The designations, names and other paldrs of theestimated periods of
engagement in carrying out tHesoni®ler vices
are described in AnneX of thisAgreement.The estimate of Personnel costs
and marhourrates are specified in AnneXxof this Agreement.

4.22 Adjustments with respect to the estimated periods of engagemeatsannel
set forth in the aforementioned Annd8xmaybe made by the Consultant by
written notice to the Authority, provided that (i) such adjustmehtdl not
alter the originally estnated period of engagementanfy individualby more
than 30% (thirty pecent),and (ii) the aggregate of such adjustments shall not
cause payments under the Agreement to exceed the Agreement Value set forth
in Clause 6.1.2 of this Agreement by more tl2&96 (twenty five per cent)
thereof. Any other adjustments shall only be made with the written approval of
the Authority.

4.2.3 If additional work is required beyond the scope of the Services specified in the
Terms of Reference, the estimated periods ofagement of Personnel, set
forth in the Annexes of the Agreement may be increased by agreement in
writing between the Authority and th€onsultant provided that any such
increase shall not, except as otherwise agreed, cause payments under this
Agreement texceed the Agreement Value set forth in Clause 6.1.2.

4.3  Approval of Personnel

4.3.1 The Professional Personnékted in Annex2 of the Agreement are hereby
approved by the Authority. No oth@rofessional Personnshall be engaged
without prior appoval of the Authority.

4.3.2 If the Consultanthereafter proposes to engage any persoiRragessional
Personnglit shall submit to the Authority its proposal along with a CV of such
person in the form provided at Appendix(Form11) of the RFP. The
Authority may approve or reject such proposal within 14 (fourteen) days of
receipt thereof. In case the proposal is rejectedCtmesultanimay propose an
alternative person for the Authorityés
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does not reject a propal within 14(fourteen) days of the date of receipt
thereof under this Clause 4.3, it shall be deemed to have been approved by the
Authority.

4.4  Substitution of Key Personnel

The Authority expects all the Key Personnel specified in the Propodad
available during implementation of the Agreemenhe Authority will not
consider any substitution of Key Personnel except under compelling
circumstances beyond the control of iensultant and the concerned Key
Personnel.Such substitution shall be limdeto not more than one Key
Personnel subject to equally or better qualified and experienced personnel
being provided to the satisfaction of the Authority. Without prejudice to the
foregoing, substitution of the=inancial Expert shall be permitted onlypon
reduction of remuneration equal ®0% (twenty per cent)of the total
remuneration specified for th&inancial Expertwho is proposed to be
substituted.

The Consultantshould specifically note that substitution of tR@éancial
Expert will not normally be considered during the implementation of the
Agreement and may lead to disqualification of the Applicant or termination of
the Agreement. Th&inancial Experimust commit the time required for and
be available for delivering the Consultancy in accordangé e terms
specified herein.

4.5  Working hours, overtime, leave, etc.

The Personnel shall not be entitled to be paid for overtime nor to take paid sick
leave or vacation leave except as specified in the Agreement, and the
Consul tant 6s iedeaemedto eover these iterl.dehve to

be allowed to the Personnel is excluded from the days of service set forth

in Annex2. Any taking of leave by any Personnel for a period exceeding 7
days shall be subject to the prior approval of the Aiitjhcaind the Consultant

shall ensure that any absence on leave will not delay the progress and quality
of the Services.

4.6  Financial Expert and Project Manager

The person designated as ffieancial Expero f t he Consul tantds
shall be rgponsible for the coordinated, timely and efficient functioning of the
Personnel.In addition, the Consultarghall designate a suitable person as

Project Manager (the Pr o] e c t ) Wha shallgoe responsible for day to

day performance of the Services.

4.7  Sub-Consultants

SubConsultants listed in Anne% of this Agreement are hereby approved by
the Authority. The Consultant may, with prior written approval of the
Authority, engage additional SuBonsultants or substitute an existing Sub
Consultant. Th hiring of Personnel by the Sttonsultants shall be subject to

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec 68



5.2

5.3

54

Schedule2: Form of Agreement

the same conditions as applicable to Personnel of the Consultant under this
Clause 4.

OBLIGATIONS OF THE AUTHORITY
Assistance in clearances etc.

Unless otherwise specified in the &gment, the Authority shall make best
efforts to ensure that the Government shall:

(@) provide theConsultant its Sub-Consultant and Personnel with work
permits and such other documents as nimy necessary to enable the
Consultantits SubConsultant®or Personnel to perform the Services;

(b) facilitate prompt clearance through customs of any property required for
the Services; and

(c) issue to officials, agents and representatives of the Government all such
instructions as may be necessary or apprteriar the prompt and
effective implementation of the Services.

Access to land and property

The Authority warrants that the Consultant shall have, free of charge,
unimpeded access to the site of the project in respect of which access is
required for tke performance of Services; provided that if such access shall
not be made available to the Consultant as and when so required, the Parties
shall agree on (i) the time extension, as may be appropriate, for the
performance of Services, and (ii) the aduial payments, if any, to be made to

the Consultant as a result thereof pursuant to Clause 6.1.3.

Change in Applicable Law

If, after the date of this Agreement, there is any change in the Applicable Laws
with respect to taxes and duties which increaseslecreases the cost or
reimbursable expenses incurred by @ensultantin performing the Services,

by an amount exceeding 2% (two per cent) of the Agreement Value specified
in Clause 6.1.2, then the remuneration and reimbursable expenses otherwise
payale to the Consultantunder this Agreement shall be increased or
decreased accordingly by agreement between the Parties hereto, and
corresponding adjustments shall be made to the aforesaid Agreement Value.

All service tax and other taxes other than incdme as may be applicable
from time to time, on the payment of the professional fees t&Ctmsultant
shall be borne by the Authority.

Payment

In consideration of the Services performed by ensultantunder this
Agreement, the Authority shall make the Consultantsuch payments and in
such manner as is provided in Clause 6 of this Agreement.

PAYMENT TO THE CONSULTANT

Cost estimates and Agreement Value
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6.1.1 An abstract of the cost of the Services payable t€Ctesultanis set forth in
Annex5 of the Agreement

6.1.2 Except as may be otherwise agreed under Clause 2.6 and subject to Clauses
4.2.2 and 6.1.3, the payments under this Agreement shall not exceed the
agreement value specified herein (fhéd g r e e me n)tTheWarties agiee
that te Agr eement Val uBRupeess ¢ Ré e é &é&.€)., (
which does not include the Additional Costs specifiedAimnex5 (the
fAdditional Costso ) .

6.1.3 Notwithstanding anything to the contrary contained in Clause 6.1.2, if
pursuant to the provisions of Clause$ and 2.7, the Parties agree that
additional payments shall be made to ensultantin order to cover any
additional expenditures not envisaged in the cost estimates referred to in
Clause 6.1.1 above, the Agreement Value set forth in Clause 6.1.2 sttall/
be increased by the amount or amounts, as the case may be, of any such
additional payments.

6.2  Currency of payment

All payments shall be made in Indian Rupees. Tbheasultantshall be free to
convert Rupees into any foreign currency as per Agpkchaws.

6.3 Mode of billing and payment
Billing and payments in respect of the Services shall be made as fellows:

(@ The Consultantshall be paid for its services as per the Payment
Schedule at Anneg of this Agreement, and ClausB and 5.3f the
TOR, and the ratespecified in Annex4 of this Agreementsubject to
the Consultantulfilling thefollowing conditions:

() No payment shall be due for the next stage till @@nsultant
completes to the satisfaction of the Authority the work pertaining
to the preceding stagProvided, however, that for the Deliverables
specified at KD7 and KD8 in Clause 5.2 of the TOR, payment shall
be due and payable by the Authority for the man hours spent during
each calendar month;

(i) The Authority shall pay to th€onsultant only the undisputed
amount.

(b) The Authority shall cause the payment due toGbesultanto be made
within 30 (thirty) days after the receipt by the Authority of duly
compl eted bills wit hDuaRatee)s.s alrryt epraerstti ¢
the rate of 10% (ten per cent) per annum shall become payable by the
Authority as from the Due Date on any amount due by, but not paid on
or before, such Due Date.

(c) The final payment under this Clau6e3 shall be made only after the
final Deliverable ball have been submitted by thM@onsultantand
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approved as satisfactory by the Authority. The Services shall be deemed
completed and finally accepted by the Authority and the final
Deliverable shall be deemed approved by the Authority as satisfactory
upon expiry of 60 (sixty) days after receipt of the final Deliverable
unless the Authority, within such 60 (sixty) day period, gives written
notice to theConsultantspecifying in detail, the deficiencies in the
Services. The&onsultantshall thereupon promptlgnake any necessary
corrections and/or additions, and upon completion of such corrections or
additions, the foregoing process shall be repeated. The Authority shall
make the final payment upon acceptance or deemed acceptance of the
final Deliverable by théuthority.

(d) Any amount which the Authority has paid or caused to be paid in excess

of the amounts actually payable in accordance with the provisions of this
Agreement shall be reimbursed by t@®mnsultantto the Authority
within 30 (thirty) days afér receipt by th€onsultantof notice thereof.
Any such claim by the Authority for reimbursement must be made
within 1 (one) year after receipt by the Authority of a final report and a
final statement in accordance with Clause 6.3 (d). Any delay by the
Consultantin reimbursement by the due date shall attract simple interest
@ 10% (ten pecent) per annum.

(e) All payments under this Agreement shall be made to the account of the
Consultantas may be notified to the Authority by tB®nsultant

LIQUIDATE D DAMAGES AND PENALTIES
Performance Security

For thepurposes of this Agreement, performance security shall be deemed to
be an amount equal to 10% (ten per cent) of the Agreement Value (the
fiPerformance Securityd); provided that th€onsultanshall not be required to

provide Performance Security in the form of a bank guarantee or cash deposit.

Notwithstanding anything to the contrary contained in Clause 7.1.1, as and
when payments become due to tbensultantfor its Services, théuthority

shall retain by way oPerformance Securityl0% (ten percent) of all the
amounts due and payable to thensultant to be appropriated against breach

of this Agreement or for recovery of liquidated damages as specified in Clause
7.2. The balance meaining out of the Performance Security shall be returned
to the Consultantat the end of three months after theiry of this Agreement
pursuant to Clause 2.4 herebbr the avoidance of doubt, the parties hereto
expressly agree that in addition to epmiation of the amounts withheld
hereunder, in the event of any default requiring the appropriation of further
amounts comprising the Performance Security, the Authority may make
deductions from any subsequent payments due and payable Eindheial
Consultanthereunder, as if it is appropriating the Performance Security in
accordance with the provisions of this Agreement.
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7.13 The Consultantmay, in lieu of retention of the amounts as referred to in
Clause 7.1.1 above, furnish a Bank Guarantee sulahanin the form
specified at Annex of this Agreement.

7.2  Liquidated Damages
7.2.1 Liquidated Damages for ervgariation

In case any erroor variationis detected in the reports submitted by the
Consultantand such erroor variationis the result bnegligence or lack of due
diligence on the part of th€onsultant the consequential damages thereof
shall be quantified by the Authority in a reasonable manner and recovered
from the Consultantby way of deemed liquidated damages, subject to a
maximumof the Agreement Value.

7.2.2 Liguidated Damages for delay

In case of delay in completion of Servicégquidated damages not exceeding

an amounequal to 0.2%zero point two pecent)of the Agreement Value per

day, subject to a maximum of 10&&en percent) of the Agreement Valushall

be imposed and shall be recovered by appropriation from the Performance
Security or otherwise. However, in case of delay due to reasons beyond the
control of theConsultantsuitable extension of time shall be granted.

7.23 Encashment andparopriation of Performance Security

The Authority shall have the right to invoke and appropriate the proceeds of
the Performance Security, in whole or in part, without notice t&€Cthresultant

in the event of breach of this Agreementarrecovery of liquidated damages
specified in this Clause 7.2.

7.3  Penalty for deficiency in Services

In addition to the liquidated damages not amounting to penalty, as specified in
Clause 7.2, warning may be issued to @omsultanfor minor deficienaés on

its part. In the case of significant deficiencies in Services causing adverse
effect on the Project or on the reputation of the Authority, other penal action
including debarring for a specified period may also be initiated as per policy of
the Authoity.

8. FAIRNESS AND GOOD FAITH
8.1 Good Faith

The Parties undertake to act in good f &
under this Agreement and to adopt all reasonable measures to ensure the
realisation of the objectives of this Agreement.

8.2  Operation of the Agreement

The Parties recognise that it is impractical in this Agreement to provide for
every contingency which may arise during the life of the Agreement, and the
Parties hereby agree that it is their intention that this Agreement shalteopera
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fairly as between them, and without detriment to the interest of either of them,

and that, if during the term of this Agreement either Party believes that this

Agreement is operating unfairly, the Parties will use their best efforts to agree

on such aebn as may be necessary to remove the cause or causes of such
unfairness, but failure to agree on any action pursuant to this GBatiskall

not give rise to a dispute subject to arbitration in accordance with Clause 9

hereof.

9. SETTLEMENT OF DISPUTES
9.1 Amicable settlement

The Parties shall use their best efforts to settle amicably all disputes arising out
of or in connection with this Agreement or the interpretation thereof.

9.2 Dispute resolution

9.2.1 Any dispute, difference or controversy of whaewature howsoever arising
under or out of or in relation to this Agreement (including its interpretation)
between the Parties, and so notified in writing by either Party to the other Party
( t hDasputio ) shall, in the firstesolvedst ance,
amicably in accordance with the conciliation procedure set forth in Clause 9.3.

9.2.2 The Parties agree to use their best efforts for resolving all Disputes arising
under or in respect of this Agreement promptly, equitably and in good faith,
and wurther agree to provide each other with reasonable access during normal
business hours to all neprivileged records, information and data pertaining to
any Dispute.

9.3 Conciliation

In the event of any Dispute between the Parties, either Party may aalkig
Managing Director, Hyderabaddetro Rail Limitedand the Managing Partrier
Chairmanof the Board of Directors of the Consultaat a substitute thereof

for amicable settlement, and upon such reference, the said persons shall meet
no later than 10 €n) days from the date of reference to discuss and attempt to
amicably resolve the Dispute. If such meeting does not take place within the
10 (ten) day period or the Dispute is not amicably settled within 15 (fifteen)
days of the meeting or the Disputenist resolved as evidenced by the signing

of written terms of settlement within 30 (thirty) days of the notice in writing
referred to in Clause 9.2.1 or such longer period as may be mutually agreed by
the Parties, either Party may refer the Dispute toratlnt in accordance with

the provisions of Clause 9.4.

9.4  Arbitration

9.4.1 Any Dispute which is not resolved amicably by conciliation, as provided in
Clause 9.3, shall be finally decided by reference to arbitration by an Arbitral
Tribunal appointed iraccordance with Clause 9.4.2. Such arbitration shall be
held in accordance with the Rules of Arbitration of the International Centre for
Al ternative Dispute Raeo)l,utarons ucNe wo tDhed:
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as may be mutually agreed by the Parées] shall be subject to the provisions
of the Arbitration and Conciliation Act,1996. The venue of such arbitration
shall be Hyderabadand the language of arbitration proceedings shall be
English.

9.4.2 There shall be a sole arbitrator whose appointmeril de made in
accordance with the Rules.

943 The arbitrators shal |[AwarddR e & nrye Awamad ma:
in any arbitration held pursuant to this Clause 9 shall be final and binding on
the Parties as from the date it is made, andCiiesdtant and the Authority
agree and undertake to carry out such Award without delay.

9.4.4 The Consultantand the Authority agree that an Award may be enforced
against theConsultantand/or the Authority, as the case may be, and their
respective assets wheeg situated.

9.4.5 This Agreement and the rights and obligations of the Parties shall remain in
full force and effect, pending the Award in any arbitration proceedings
hereunder.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
sigred in their respective names as of the day and year first above written.

SIGNED, SEALED ANDDELIVERED SIGNED, SEALED ANDDELIVERED
For and on behalf of For and on behalf of
Consultartt Authority
(Signature) (Signature)
(Name) (Name)
(Dedgnation) (Designation)
(Address) (Address)
(Fax No.) (Fax No.)

In the presence of:
1. 2.
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Annex-1

Terms of Reference

(Refer Clause 3.1.2)

(Reproduce Schedulkof RFP)
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Annex2

Deployment of Personnel

(Refer Clause 4)2

(Reproduce as pdform-6 of Appendixl)
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Annex3

Estimate of Personnel Costs

(Refer Clause 4.2)

(Reproduce as per Forghof Appendixll)
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Annex4

Approved Sub-Consultant(s)

(Refer Clause 4)7

(Reproduce as per Forfr? of Appendix|)
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Annex5

Cost of Services

(Refer Clause 6.1)

(Reproduce aper Form2 of AppendixIl)
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(Refer Claus&.3)

Schedule2: Form of Agreement

Key Date No. |Description of Deliverables Week Na Payment
KD1 Inception Report 2 -
KD2 Revenue Model 4 15%
KD3 Draft Appraisal Report 6 10%
KD4 Appraisal Report 7 15%

12
KD5 Assistance irthe RFQ process (or as mutually 5%
decided
Assist ifinalising the RFP and 18
ssistance itinalising the an 0
KD6 Concession Agreement (or as mutually 10%
decided
Assist i ducting the Bid 24
ssistance in conducting the Bi
KD7 Process ? (oras mutually | 25%
decided
KD8 Completion of Serwceepon execution 50 20%
of the Concession Agreement
Total 100%
Notes

1. The above payments shall be made to Goasultantprovided that the
payments to be made at any time shall not exceed thenawertified by the
Consultantn its Statement of Expenses.

2. All Reports shall first be submitted as draft reports for comments of the
Authority. The Authority shall provide its comments no later than three weeks
from the date of receiving a draft repoand in case no comments are
provided within such three weeks, t@®nsultantshall finalise its report
Provided, however, that the Authority may take up to four weeks in providing
its comments on the Draft Financial Appraisal Report
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3. Financial Apprasal Report shall be completed thweeks excluding the
time taken by the Authority in providing its comments on the Draft Feasibility
Report. The Consultant may take one week for submitting its Final Financial
Appraisal Report after receipt of commentanfrthe Authority.

4 Final payment of 20% (twenpercenj shall be released upon of Services in
their entiretyincluding execution of the Concession Agreement.
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Annex7

Bank Guarantee for Performance Security
(Refer Clause 7.3)
To

The Managing Diretor,
Hyderabad Metro Rail Limited,
Metro Rail Bhavan,

Saifabad, Hyderabad500004.

In consideration of acting on behalf of the Managing Director,
Hyderabad Metro Rail Limitedhereinafe r referred a swhich h e AAuUt
expression shallunless repugnant to the context or meaning thereof, include its

successor s, admi ni strators and assigns) h
having its office at e€éééééd&onsultapthewbi nhfter
expression shall, unless repugnant to toatext or meaning thereof, include its

successor s, admi ni strator s, executors and
no. eéeéeé. dated éeééeéeé.. valued at Rs.
eeéeéeéée. . ), (her ei naf Ageemente)f ear rceadn stogd taasn ctyh es
for Hyderabad Metro Rail Projecand theConsultanthaving agreed to furnish a

Bank Guarantee amountingto.Ré é € ¢ é é (Rupees ééééeéé..) to

Authority for performance of the said Agreement.

We , eeéeeéeéeé. . (her ei nafBarkd )t theeréqaestroe d t o a
the Consultantdo hereby undertake to pay to the Authority an amount not exceeding
Rs . eéééeééée (Rupees .)agadst @ngléss or damage caused

to or suffered or would be caused to or suffered by the Authority by reason of any
breach bythe saidConsultantof any of the terms or conditions contained in the said
Agreement.

2. We , eééeéeé. . (indicate the name of the
pay the amounts due and payable under this Guarantee without any demur, merely on

a demand fromhte Authority stating that the amount/claimed is due by way of loss or
damage caused to or would be caused to or suffered by the Authority by reason of
breach by the sai@onsultantof any of the terms or conditions contained in the said
Agreement or by resn of theC o n s u | faillaentd @edorm the said Agreement.

Any such demand made on the bank shall be conclusive as regards the amount due

and payable by the Bank under this Guarantelmwever, our liability under this
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Guarantee shall be restrictedetcn amount not exceeding Rs.

éeeeeéée. . ).

é ¢

3. We , eeéeeécé. (i ndi cat e undetakenta pey todhe Ban k)

Authority any money so demanded notwithstanding any dispute or disputes raised by
the Consultant in any suit or proceeding pendiatpre any court or tribunal relating
thereto, our liability under this present being absolute and unequivocal. The payment
so made by us under this bond shall be a valid discharge of our liability for payment
thereunder and the Consultant shall have fmc against us for making such
payment.

,,,,,,

4. We , eeeeceeée. . (indicate the name of
Guarantee herein contained shall remain in full force and effect during the period that
would be taken for the performance of the said Agreementhatdt shall continue to

be enforceable till all the dues of the Authority under or by virtue of the said
Agreement have been fully paid and its claims satisfied or discharged or till the
Authority certifies that the terms and conditions of the said &gent have been

fully and properly carried out by the said Consultant and accordingly discharges this
Guarantee. Unless a demand or claim under this Guarantee is made on us in writing
on or before a period of one year from the date of this Guarantee, alebsh
discharged from all liability under this Guarantee thereafter.

,,,,,,,

5. We , eeéeéeééé (indicate the name of
Authority that the Authority shall have the fullest liberty without our consent and
without affecting in any manner owbligations hereunder to vary any of the terms
and conditions of the said Agreement or to extend time of performance by the said
Consultant from time to time or to postpone for any time or from time to time any of
the powers exercisable by the Authorityaagst the said Consultant and to forbear or
enforce any of the terms and conditions relating to the said Agreement and we shall
not be relieved from our liability by reason of any such variation, or extension being
granted to the said Consultant or for dagbearance, act or omission on the part of
the Authority or any indulgence by the Authority to the said Consultant or any such
matter or thing whatsoever which under the law relating to sureties would, but for this
provision, have the effect of so relieg us.

6. This Guarantee will not be discharged due to the change in the constitution of
the Bank or the Consultant(s).
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7. We , eééeeé. . (indicate the name of Ban
revoke this Guarantee during its currency except with the prewonsent of the
Authority in writing.

8. For the avoidance of doubt, the Bankos
restricted to Rs. crore (Rupees crore) only.

The Bank shall be liable to pay the said amount or any thareof only if the

Authority serves a written claim on the Bank in accordance with paragraph 2 hereof,

on or before [*** (indicate date falling 180 days after i€l Due Datespecified in

the RFQ/RFP for the Projggt

Dated, the €éé. day of ééé. 20

(Name of Bank)
(Signature, name and designation of the authorised signatory)
Seal of the Bank:
NOTES:

()  The Bank Guarantee should contain the name, designation and code
number of the officés) signing the Guarantee.

(i) The address, telephone no. and other details of the Head Office of the
Bank as well as of issuing Branch should be mentioned on the
covering letter of issuing Branch.
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Annex 8
(Name ofConsultank

Fortnightly Time Report

(SeeClause 3.7.2)

Project Name: Fortnight ending:

Week One from to (insert dates covered by Week One)
Key Personnel Hours | Hours | Monday | Tuesday| Wednes| Thursda| Friday | Saturda| Sunday| Total
on Site | off Site day y y Hours

Week Two from to (insert dates covered by Week Two)
Key Personnel Hours Hours | Monday | Tuesday| Wednes| Thursda| Friday | Saturda| Sunday| Total
on Site | off Site day y y Hours

Provide brief description of work undertaken on eda of the fortnight, below:

Date:

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec

(Signature and name of authorised signatory)

Note: Hours on Site include time spien the office of the Authority or at any place other than the office o€tresultantas may be
necessary for carrying out the assignment.
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SCHEDULE-3

(See Clause 2.3.3)
Guidance Note on Conflict of Interest

1. This Note further explains and illuates the provisions of Clause 2.3 of the
RFP and shall be read together therewith in dealing with specific cases.

2. Consultants should be deemed to be in a conflict of interest situation if it can be
reasonably concluded that their position in a busioeskeir personal interest
could improperly influence their judgment in the exercise of their duties. The
process for selection of consultants should avoid both actual and perceived
conflict of interest.

3. Conflict of interest may arise between the Aartty and a consultant or
between consultants and present or future concessionaries/ contractors. Some of
the situations that would involve conflict of interest are identified below:

(&) Authority and consultants:

(i) Potential consultant should not bavgrto information from the
Authority which is not available to others.

(i) Potential consultant should not have defined the project when
earlier working for the Authority.

(i) Potential consultant should not have recently worked for the
Authority oveseeing the project.

(b) Consultants and concessionaires/contractors:

(i) No consultant should have an ownership interest or a continuing
business interest or an -going relationship with a potential
concessionaire/ contractor save and except relationstspscted
to projectspecific and shotterm assignments.

(i) No consultant should be involved in owning or operating entities
resulting from the project.

(i)  No consultant should bid for works arising from the project.

The participation of compani¢lsat may be involved as investors or consumers
and officials of the Authority who have current or recent connections to the
companies involved, therefore, needs to be avoided.

4, The normal way to identify conflicts of interest is through -slelflarationby
consultants. Where a conflict exists, which has not been declared, competing
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companies are likely to bring this to the notice of the Authority. All conflicts
must be declared as and when the consultants become aware of them.

5. Another approach teards avoiding a conflict of interest is through the use of
AChinese wallso to avoid the flow of <co
one part of the consultantés company to
problem of availability of limited numbers ekperts for the project. However,

in reality effective operation of AChinN
As a general rule, larger companies will be more capable of adopting Chinese
wall s approach than smal | ers oc ohmapvaen i beese n

relatively common for many years, they are an increasingly discredited means

of avoiding conflicts of interest and should be considered with caution. As a

rul e, AChinese wallso shoul d be <consid
accepted only imxeeptional cases upon full disclosure by a consultant coupled

with provision of safeguards to the satisfaction of the Authority.

6. Another way to avoid conflicts of interest is through the appropriate grouping
of tasks. For example, conflicts may aribeansultants drawing up the terms
of reference or the proposed documentation are also eligible for the consequent
assignment or project.

7. Anot her form of confliicr eeodf0 iartiesest w
consultants advocate either an unnecessagdening of the terms of reference
or make recommendations which are not in the best interests of the Authority
but which will generate further work for the consultants. Some forms of
contractual arrangements are more likely to lead to scogep. For eample,
lump-sum contracts provide fewer incentives for this, while time and material
contracts provide built in incentives for consultants to extend the length of their
assignment.

8. Every project contains potential conflicts of interest. Consultantalghmot
only avoid any conflict of interest, they should report any present/ potential
conflict of interest to the Authority at the earliest. Officials of the Authority
involved in development of a project shall be responsible for identifying and
resolvingany conflicts of interest. It should be ensured that safeguards are in
place to preserve fair and open competition and measures should be taken to
eliminate any conflict of interest arising at any stage in the process.

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec 88



APPENDICES

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec

89



RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec

90



Appendices
APPENDIX-I
(See Clause 2.1.3)
TECHNICAL PROPOSAL
Form1l
Letter of Proposal
(On Applicantés |l etter head)
(Date and Reference)
To,

The Managing Director,
Hyderabad Metro Rail Limited,
Metro Rail Bhavan,

Saifabad, Hyderabad500004.

Sub: Appointment ofConsultant ér Financial and Transaction Servides
Hyderabad Metro Rail Project.

Dear Sir,

With reference to your RPFW®e Hawng exanenedall d at ed
relevant documents and understood their contents, hereby submit our Proposal for
sekction asConsultant for Financial and Transaction Services hCensuftanto fpr

Hyderabad Metro Rail Projecthe proposal is unconditional and unqualified.

2. I/We acknowledge that the Authority will be relying on the information provided
in the Propasal and the documents accompanyihg Proposafor selection of
the Consultant and we certify thaéll information provided in the Proposal and
in the Appendices is true and correabthing has been omitted which renders
such information misleadingndall documents accompanying such Proposal are
true copies of their respective originals.

3. This statement is made for the express purpose of appointmentGaniigdtant
for the aforesaid Project.

4. 1/We shall make available to the Authority anyiiddal information it may deem
necessary or require for supplementing or authenticating the Proposal.

5. I/We acknowledge the right of the Authority to reject our application without
assigning any reason or otherwise and hereby waive our right tongelike
same on any account whatsoever.
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I/We certify that in the last three years, areany of our Associatdsave neither
failed to perform on any contract, as evidenced by imposition of a penalty by an
arbitral or judicial authority or a judicialrpnouncement or arbitration award
against the Applicant, nor been expelled from any project or corisaeiny
public authoritynor have had any contract terminabgdany public authorityor
breach on our part.

I/We declare that:

(@ I/We have examirkand have no reservations to the RFP Documents,
including any Addendum issued by the Authority;

(b)  I/We do not have any conflict of interest in accordance with Clause 2.3
of the RFP Document;

(c) I/'We have not directly or indirectly or through an agengaged or
indulged in any corrupt practice, fraudulent practice, coercive practice,
undesirable practice or restrictive practice, as defined in Clause 4.3 of
the RFP document, in respect of any tender or request for proposal
issued by or any agreementened into with the Authority or any other
public sector enterprise or any government, Central or State; and

(d) I/We hereby certify that we have taken steps to ensure that in
conformity with the provisions ddection4 of the RFP, no person acting
for us or on our behalf will engage in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice.

I/'We understand that you may cancel the Selection Process at any time and that
you are neither bound to accepty Proposal that you may receive nor to select
the Consultant, without incurring any liability to the Applicants in accordance
with Clause 2.8 of the RFP document.

I/We declare that we are not a member of any other Consortium applying for
Selection aa Consultant.

I/We certify that in regard to matters other than security and integrity of the
country, weor any of our Associatesave not been convicted by a Court of
Law or indicted or adverse orders passed by a regulatory authority which would
cast a doubt on our ability to undertake the Consultancy for the Project or
which relates to a grave offence that outrages the moral sense of the
community.

I/We further certify that in regard to matters relating to security and integrity of
the country, we have not been chargbeeted by any agency of the
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17.

18.

19.

20.
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Government or convicted by a Court of Law for any offence committed by us
or by any of our Associates.

I/We further certify that no investigation by a regulatory authority is pending
either againsts or against our Associates or against our CEO or any of our
Directors/Managers/employees.

I/We hereby irrevocably waive any right or remedy which we may have at any
stage at law or howsoever otherwise arising to challenge or question any
decision aken by the Authority in connection with the selectiorCohsultant

or in connection with the Selection Process itself in respect of the above
mentioned Project.

I/'We agree and understand that the proposal is subject to the provisions of the
RFP docment. In no case, shall I/'we have any claim or right of whatsoever
nature if the Consultancy for the Project is not awarded to me/us or our
proposal is not opened or rejected.

I/We agree to keep this offer valid for 90 (ninety) days from the PDD specif
in the RFP.

A Power of Attorney in favour of the authorised signatory to sign and submit
this Proposal and documents is attached herewith in Form 4.

In the event of my/our firm being selected as@uasultantl/we agree to enter

into an Agrement in accordance with the form at Scheidzilef the RFPWe

agree not to seek any changes in the aforesaid form and agree to abide by the
same.

In the event of my/our firm being selectedthe Consultant I/we agree and
undertake to provide the s@res of the~inancialExpert in accordance with the
provisions of the RFP and that tRénancial Expert shall be responsible for
providing the agreed services himself and not through any other person or
Associate.

I/'We have studied RFP and all othercdments carefully. We understand that
except to the extent as expressly set forth in the Agreement, we shall have no
claim, right or title arising out of any documents or information provided to us
by the Authority or in respect of any matter arising ofiior concerning or
relating to the Selection Process including the award of Consultancy.

The Financial Proposal is being submitted in a separate cover. This Technical
Proposal read with the Financial Proposal shall constitute the Application
which shall be binding on us.
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21. I/We agree and undertake to abide by all the terms and conditions of the RFP
Document. In witness thereof, I/we submit this Proposal under and in
accordance with the terms of the RFP Document.

Yours faithfully,

(Signaturepname and designation of the authorised signatory)

(Name and seal of the Applicahiead Member)
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Particulars of the Applicant

Appendices

1.1 | Title of Consultancy:

1.2 | Title of Project: Hyderabad Metro RbaProject

1.3 | State whether applying as Sole Firm or Lead Member of a consortium:
Sole Firm
or
Lead Member of a consortium

1.4 | State the following:

Name of Firm:
Legal status (e.g. sole proprietorship or partnership):
Country of incorporation:

Registeed address:

Year of Incorporation:
Year of commencement of business:

Principal place of business:

Name, designation, address and phone numbers of authorised
Applicant:

Name:
Designation:
Company:
Address:
Phone No.:
Fax No:

E-mail address:

signatory
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1.5 | If the Applicant is Lead Member of a consortium, state the following for each ¢
other Member Firms:

(i) Name of Firm:

(ii) Legal Status and country of incorporation

(iif) Registered address and principal place of business.

1.6 | For the Applicant, (in case of a consortium, for each Member), state the follg
information:

(i) In case of non Indian Firm, does the Firm have business presence in India?
Yes/No
If so, provide theoffice address(es) in India.

(i) Has the Applicant or any of the Members in case of a consortium been penali
any organization for poor quality of work or breach of contract in the last
years?

Yes/No

(i) Has the Applicant/or any of its Associate®ver failed to complete any wo
awarded to it by any public authority/ entity in last five years?

Yes/No

(iv) Has the Applicant or any member of the consortium been blacklisted by
Government department/Public Sector Undénglin the last five years?

Yes/No

(v) Has the Applicant or any dfs Associatesin case of a consortium, suffer
bankruptcy/insolvency in the last five years?

Yes/No

Note: If answer to any of the questions at (ii) to (v) is yes, the Applicant is n¢
eligible for this consultancy assignment.

1.7

(Signature, name and designation of the authorised signa

"""

Forand on behfll o f éeeéée.

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec 96



Appendices

APPENDIX-I
Form3
Statement of Legal Capacity
(To be forwarded on the letter head of the Applicant)
Ref. Date:
To,

The Managing Director,
Hyderabad Metro Rail Limited,
Metro Rail Bhavan,

Saifabad, Hydrabad 500004.

Dear Sir,
Sub: RFP for Consultarior Financial and Transaction Servides Hyderabad Metro

Rail Project

I/'We hereby confirm that we, the Applicant (along with other members in case of
consortium, constitution of which has been descrilbethe Proposal*), satisfy the
terms and conditions laid down in the RFP document.

| / We have agreed that éeééééé.. (insert App
Member of our consortium.

//////

| / We have agreed that eeéeeéeéeé. . (sioars er t i n
Authorised Representative/ will act as the Authorised Representative of the consortium

on our behalf and has been duly authorized to submit our Proposal. Further, the
authorised signatory is vested with requisite powers to furnish such proposdl and a

other documents, information or communication and authenticate the same.

Yours faithfully,

(Signature, name and designation of the authorised signatory
For and on behalf of ....................

*Please strike out whichever is not applicable
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APPENDIX-I

Form4

Power of Attorney

Know all men by these presentle, .........ccccccovevviiiiiicrcnennn. (name of Firm and
address of the registered office) do hereby constitute, nominate, appoint and authorise
Mr /| MS.iiieeeee son/daughter/wife and presently residinat
........................................ , Who is presently employed with/ retained by us and holding
the position of................ as our true and lawful attorney (hereinafter referred to as

t he ffAuwtehdo Representativeo) to do in our
deeds and things as are necessary or required in connection with or incidental to
submission of our Proposal for and selection asGbesultant for Financial and
Transaction Servasfor Hyderabad Metro Rail Projegtroposed to be developed by

the Managing Director, Hyderabad Metro Rail Limittedk he A Aut hori t yo)
not limited to signing and submission of all applications, proposals and other
documents and writings, gecipating in prebid and other conferences and providing
information/ responses to the Authority, representing us in all matters before the
Authority, signing and execution of all contracts and undertakings consequent to
acceptance of our proposal anchgelly dealing with the Authority in all matters in
connection with or relating to or arising out of our Proposal for the said Project and/or
upon award thereof to us till the entering into of the Agreement with the Authority.

AND, we do hereby agree tatify and confirm all acts, deeds and things lawfully
done or caused to be done by our said Authorised Representative pursuant to and in
exercise of the powers conferred by this Power of Attorney and that all acts, deeds and
things done by our said Authedd Representative in exercise of the powers hereby
conferred shall and shall always be deemed to have been done by us.

IN WITNESS WHEREOF WE,................... THE ABOVE NAMED PRINCIPAL
HAVE EXECUTED THIS POWER OF ATTORNEY ON THIS................. DAY OF
.................... s 20 FOr e

(Signature, name, designation and address)
Witnesses:
1.
2.
Notarised

Accepted

(Signature, name, designation and address of the Ayjorne
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Notes:

The mode of execution of the Power of Attorney should be in accordance with the
procedure, if any, laid down by the applicable law and the charter documents of the
executant(s) and when it is so required the same should be under commonixsszhl aff

in accordance with the required procedure

Wherever required, the Applicant should submit for verification the extract of the
charter documents and other documents such as a resolution/power of attorney in
favour of the person executing this PowerAdforney for the delegation of power
hereunder on behalf of the Applicant.

For a Power of Attorney executed and issued overseas, the document will also have to
be legalised by the Indian Embassy and notarised in the jurisdiction where the Power
of Attorneg/ is being issueddowever, the Power of Attorney provided by Applicants
from countries that have signed the Hague Legislation Convernti@®l are not
required to be legalised by the Indian Embassy if it carries a conforming Appostille
certificate.
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Financial Capacity of the Applicant

(Refer Clause 2.2.2 (B))

Appendices

S. No. Financial Year Annual Revenue
(Rs./US $ in million)
1.
2.
3.

Certificate from the Statutory Auditor $

This is to certify that .................

(Signature, name and designation of the authorised sign4

(name of the Aplicant) has received the
payments shown above against the respective years on account of profession;

Date: Name and seal of the audit firm
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¥ In case the Aplicant does not have a statutory auditor, it shall provide the certificate
from its chartered accountant that ordinarily audits the annual accounts of the
Applicant.

Note:

1. Please do not attach any printed Annual Financial Statement.
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Form6

Particulars of Key Personnel

Appendices

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec

S. | Designation of Key Name Educational | Length of Present Employment No. of
No. Personnel Qualification | Professional Eligible
Experience Name of Firm Employed| Assignments
Since
1) (2) 3) (4) ©) (6) ) (8)
1. FinancialExpert
2. Associate
Consultanfs)
3. Other Personnel, i
any
"Refer Form 8 of Appendix | Experience of Key Personnel
10z




APPENDIX-I

Form7

Appendices

Abstract of Eligible Assignments of the Applicant

(Refer Clause 3.1)

Estimated capital| Professional feé
S.No| Name of Priect Name of Client (iﬁORS; %froprgjzcé$ rec:Ii)\F/)(Ti(g:ryl([the
million) (in Rs croré)
@ (@) ®3) 4) (5)
1
2
3
4
5

# The Applicant should provide details of only thosggraments that have been
undertaken by it under its own name.

## Exchange rate should be taken as Rs. 50 per US $ for conversion to Rupees.

£ In the event that the Applicant does not wish to disclose the actual fee received

for any particular assignmenit, may state that it has received more than the
amount specified for eligibility wunder tF
Rs. 5 (five) lakho in respect of a partic

* The names and chronology of Eligible Assignments included heredshoul
conform to the projeetvise details submitted in Forthof Appendixl.

Certificate from the Statutory Auditor *
This is to certify that the information contained in Colubrabove is correct as pe
the accounts of the Applicant and/ or the clients.

(Signature, name and designation of the authorised signa

Date: Name and seal of the audit firm

¥ In case the Applicant does not have a statutory auditor, it shall provide the
certificate from its chartered aaoatant that ordinarily audits the annual accounts
of the Applicant.

Please restrict the maximum number of Eligible Assignments for Applicants to 400
(four hundredl
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Form7A

Appendices

Abstract of other relevant experience of the Applicarit

(Refer Clause 3.5)

S.No| Name of Project Name of Client Estimated | Professional
capital cost fed™
of Project (in| received by
Rs crore/ | the Applicant
US$ million) | (in Rs croré)
* (2) 3) (4) (5)
1
2
3
4
5

# The Applicant should provide détaof only those assignments that have been

undertaken by it under its own name.

## Exchange rate should be taken as Rs. 50 per US $ for conversion to Rupees.

£ In the event that the Applicant does not wish to disclose the actual fee received
for any paticular assignment, it may state that it has received more than the
amount specified for

Rs.

5 (five)

l akho i

eligibility

respect of a

* The names and chronology of the projects inatlidere should conform to the
projectwise details submitted in For@A of Appendixl.
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Certificate from the Statutory Auditor ®

This is to certify that the information contained in Colubrabove is correct as pe
the accounts of the Applicant and/ be tclients.

(Signature, name and designation of the authorised sign:

Date: Name andseal of the audit firm

* In case the Applicant does not have a statutory auditor, it shall provide the
certificate from tis chartered accountant that ordinarily audits the annual accounts of
the Applicant
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Form8@

Abstract of Eligible Assignments of Key Personnél

(Refer Clause 3.1)

Appendices

Name of Key Personnel: Designation:
S.No| Name ¢ Project* Name of Client Estimated capital| Name of firm | Designation of Date of Man hours
cost of project (in | for which the the Key completion of the| spenton
Rs cr./ US$ Key Personnel| Personnel on the assignment the
million) worked assignment assignmen
1) 2 3) (4) () (6) ) (8)
1
2
3
4
5

@ Use separate Form for each Key Personnel.

¥ In the case oFinancialExpert, only those assignments shall be included whergitlaacialExpert accounted for at least?a®f the total
professional fee received by the firm for the relevant assignment.

* The names and chronology of projects included here should conform to the-prgiectetails submitted in Ford0 of Appendixl.

Please restrict the maximum number of Blig Assignments for Key Personnel as below

Financial Expert : 40 (forty)

Associate Consultant : 10 (ten)
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APPENDIX-I

Form8A@

Abstract of other relevant experience of Key Personngl

(Refer Clause 3.1.5)

Appendices

Name of Key Personnel: Designation:
S.No| Name of Project* Name of Client Estimated capital | Name of firm | Designation of Date of Man hours
cost of project (in | for which the the Key completion of the| spent on
Rs cr./ US$ million)] Key Personnel| Personnel on th assignment the
worked assignment assignmen

(€]

(2)

3)

4

®)

(6)

)

(8)

g |~ W |IN |

@ Use separate Form for each Key Personnel.

¥In the case oFinancialExpert, only those assignments shall be included wherénlaacialExpert accounted for at least 20% of the total
professional fee received by the firm for the relevant assignment.

* The names and chronology of assignments included here should conform to thewisgeststails submitted in Form 10A of Appendlix
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APPENDX-I
Form9
Eligible Assignments of Applicant
(Refer Clause 3.1.4)

Appendices

Name of Applicant:

Name of the Project:

Length in km or other particulars

Description of services performed
by the Applicant firm:

Name of client and Address:

Name, telephone nand fax no. of
clientbds represe

Estimated capital cost of Project (if
Rs crore or US$ million):

Paymenteceived by the Applicant
as professional fees (in Rs. crore):

Start date and finish date of the
services (month/ year):

Brief descripton of the Project:

Notes:

1. Use separate sheet for each Elighkdsignment

2. Exchange rate should be taken asSRger US $ for converting to Rupees.
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APPENDIX-|
Form-9A
Other relevant assignments of Applicant

(Refer Clause 3.1.5)

Appendices

Name of Apgicant:

Name of the Project:

Length in km or other particulars

Description of services performed
by the Applicant firm:

Name of client and Address:

Name, telephone no. and fax no. g
clientbds represe

Estimated capital cost of Projeat (i
Rs crore or US$ million):

Paymenteceived by the Applicant
as professional fees (in Rs. crore):

Start date and finish date of the
services (month/ year):

Brief description of the Project:

Notes:

1. Use separate sheet for easbignment

2. Exchange rate should be taken as3sper US $ for converting to Rupees.
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APPENDIX-I
Form10
Eligible Assignments of Key Personnel

(Refer Clause 3.1.4)

Appendices

Name of Key Personnel:

Designation of Key Personnel:

Name of the Project:

Length in km or otheparticulars

Name of Consulting Firm where
employed:

Description of services performed
by the Key Personnel (including
designation):

Name of client and Address:

Name, telephone no. and fax no. g
clientds represce

Estimated capital cost tiie Project
(in Rs crore or US$ million):

Start date and finish date of the
services (month/ year):

Brief description of the Project:

Notes:

1. Use separate sheet for each Eligikdsignment

2. In the case ofinancial Expert, only thoseEligible Assignments shall be

included where at least 20% of the total professional fee received by the firm was
on account of the man hours provided byRi@ancialExpert.

3. Exchange rate should be taken as Rs. 50 per US $ for converting in Indian

Rupees.
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APPENDIX-I
Form10A
Other relevant assignments of Key Personnel

(Refer Clause 3.1.5)

Name of Key Personnel:

Designation of Key Personnel:

Name of the Project:

Length in km or other particulars

Name of Consulting Firm where
employed:

Description ofservices performed
by the Key Personnel (including
designation):

Name of client and Address:

Name, telephone no. and fax no. g
clientds represce

Estimated capital cost of the Projeq
(in Rs crore or US$ million):

Start date and finish daté the
services (month/ year):

Brief description of the Project:

Notes:
1. Use separate sheet for easkignment

2. In the case dfinancialExpert, only those assignments shall be included where
at least 20% of the total professional fee reatilvg the firm was on account of
the man hours provided by tRéancialExpert.

3. Exchange rate should be taken as Rs. 50 per US $ for converting in Indian
Rupees.
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APPENDIX-I
Form-11
Curriculum Vitae (CV) of Professional Personnel
Proposed Position:
Name of Personnel:
Date of Birth:
Nationality:

Educational Qualifications:

o g M W d P

Employment Record:
(Starting with present position, list in reverse order every employment held.)

7. List of projects on which the Personnel has worked

Name ofProject Description of responsibilities

Certification:

1 I am willing to work on the Project and | will be available for entire
duration of the Project assignment as required.

2 I, the undersigned, certify that to the best of my knowledge and
belief, ths CV correctly describes my qualifications, my experience
and me.

(Signature and name of the Professional)

(Signature and name of the authorised signatory of the Applicant)
Notes:
1. Use separate form foaehKey Personnel and ProfessioRarsonnel.

2. In the case dfinancialExpert, only those assignments shall be included where
at least 20% of the total professional fee received by the firm was on account of
the man hours provided by tRénancialExpet.
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3. The names and chronology of assignments included here should conform to the
projectwise details submitted in Forih or Form7A, as the case may be, of
Appendixl.

4. Each page of the CV shall be signed in ink by both the Personnel concerned and
by the Authorised Representative of the Applicant firm along with the seal of the
firm. Photocopies will not be considered for evaluation.
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APPENDIX|
Form- 12

Proposal for Sub-Consultant(s)

1. Details of the Firm

Firmdébs Name, Addr

Name and Telephone No. of the
Contact Person

Fields of Expertise

No. of Years in business in the above
Fields

2. Services that are proposed to be sub contracted:

3. Person who will lead the SuBonsultant
Name:

Designation:

Telephone No:

Email:
4.Det ails of Firmdbs previous experier
Total .
Duration Date of
Name of Work Name, address and)  Value of of Completion

telephone no. of Clien| Services

rvi f Servi
Performed Services| of Services

(Signature and name of the authorised signatory)
Note:

1. The Roposal for SulConsultant shall be accompanied by the details specified in
Forms10, 10Aand 1 of Appendixi I.

2.  Use separate form for each SDbnsultant.

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec 114



Appendices

APPENDIX-II
FINANCIAL PROPOSAL
Form-1

Covering Letter

(On Applicantodos |l etter head)

(Date and eference)
To,

The Managing Director,
Hyderabad Metro Rail Limited,
Metro Rail Bhavan,

Saifabad, Hyderabad500004.

Dear Sir,

Subject: Appointment ofConsultant for Financial and Transaction Servitmgs
Hyderabad Metro Rail Project.

I/We, (Applicantds name) herewith
for selection of my/our firm asConsultant for Financial and Transaction
Service$or above.

I/We agree that this offer shall remain valid for a period of 90 (ninety) days from
the Proposal Due Dabr such further period as may be mutually agreed upon.

Yours faithfully,

(Signature, name and designation of the authorised signatory)

Note: The Financial Proposal is to be submitted strictlyexrsf@grms given in the
RFP.

RFP forFinancial ConsultantHyderabad Metro Rail (MRTS) Projec 11¢

encl



APPENDIX-II
(See Clause 2.1.3)

Form- 2

Financial Proposal

Appendices

Item No.

Description

Amount (Rs.)

A.

RESIDENT PERSONNEL AND LOCAL
COSTS

Remuneration for the Financial Expert (R
Clause 6 of Form of Agreement)

(Indicate remunetion for 300 ( three
hundred) man hours as specified in Clause
of TOR; amount to be calculated as 1
product of rate per man hour multiplied
300 ( threehundred) and includes the cost
AssociateConsultans)

Costs of other Personnel (retceeding 15%
of Item 1)

Sub-total Personnel Costs (A):

POST REPORT CONSULTATIONS

10 manhoursof:

Financial Expert

Sub-total Post Report Consultations (B):

SUBTOTAL OF A+B
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D OVERHEAD EXPENSES @ % of (C)
E SERVICE TAX
F TOTAL (including taxes) (C+D+E) (in Rs.)

In Indian Rupees in figures

in words

G ADDITIONAL COSTS (not included in
evaluation)
Domestic travel from

Office (restricted to three return economy class
fares for each Personnel)

Il International travelf r om f i r mdé s
Project Office (restricted to two return full fa
economy class air fares for each Expatr
Personnel)

I Return journeys from Project Office
Aut hor ity 6 endmdetingscheld by th
Authority (provide indicative amount for thre
return fares)

Total of Additional Costs (G)

H TOTAL COST OF THE CONSULTANCY
(F+G)

In Indian Rupees in Figures

In Words

Note:

1. The financial evalation shall be based on the above Financial Proposal for
300 manhoursof the Financial Expert and the costadher personnel, but
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excluding Additional Costs. The total under Iténshall, therefore, be the
amount for purposes of evaluation. Additionals@oin ItemG shall not be
reckoned for purposes of financial evaluation.

2. Payment for the Serviced the Financial Expernd other Personnshall
be based on actual number of man hours ofthancialExpert deployed
by the Consultant butalwayssubject to the maximum specified in Clause
5.4 of the TOR. Save and except as provided herein, no separate payment
shall be made for the costs relating to the Assoc@basultan(s).
Payment for the costs relating ®upporting staff deployed by the
Consutant shall bepaid as a percentage of thba@yment to be made for the
man hours expended by tR@éancialExpertand further limited to actual
man hours expendedHowever, theConsultantmay, in its discretion,
substitute a man hour of tfk@nancialExpertby 3 (thre§ man hours of an
AssociateConsultant subject always to the condition that thmancial
Expert shall itself expend on this Consultancy no less than one half of the
man hours specified for eadbeliverable in the sai€lause5.4. No bills
shdl be submitted by the Consultant for payment by the Authority if the
amount attributed to the man hours expended by the Associate
Consultanfs) is more than the amount due and payable forséneices
rendered by th€inancialExpert in respective bill.

3. In the case of an outstation Personnel, the days required to be spent at the
office of the Authority shall be computed at the ratel@fman hours a
day. For aFinancialExpert having its office withirHyderabadthe time
spent during meetings iyderabadshall be calculated as per actuals. No
travel time shall be payable except in case of an expak&tdersonnel
who will be entitled to claim actual travel time, subject to a maximum of
12 man hours for a return journey.

4, The aforesaid fees payahio theConsultantshall cover the costs of local
telephone/fax, reasonable amount ehouse photocopying and stationery
and costs of support staff. No additional charges in respect thereof shall be
due or payable. The professional fees, however, willimclude counsel
fee, outstation travel, long distance telephone calls and faxes, couriers and
postage, collections and deliveries, subscriptions to special seandes
specifically required stationery and bulk photocopying (the
fiDisbursement® ) . ‘Bdureseménts will be paid at actuals and will be
indicated separately in the invoices of tl®mnsultanttogether with
appropriate supporting documen@utstation travel shall be undertaken as
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per request of the Authority. Theinancial Expert shall be entled to
business clasand AssociateConsultants) shall be entitled teconomy
class air travel, and board and lodging in a {star hotel.Bills for
reimbursemenhereundemay be submitted on a monthly baslengwith
a Statement of Expenses, dulytw#d by the Authorised Representative.

5. The reimbursement of expenses shall be limited to the amounts indicated
aboveand ro escalation on any account will be payable on the above
amounts.

6. Any other charges not shown here are considered incilnded man hour

rate for theFinancialExpert.

7. All payments shall be made in Indian Rupees and shall be subject to
applicable Indian withholding taxes if any.

8. For the puiSpasesmeher eednEdisatenmest ofshé
expenses incued on each of the Cost heads indicateghiragraph 4 aboye
provided that in relation tolaims relating tanan hous, the Statement of
Expenses shall be accompanied by the particulars of the man hours of
personnespent on the Consultancy.
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Form3

Estimate of Personnel Costs

Appendices

ID . Man Hour Rate
Position Name
No. (Rs.)

Total Man Hours

Amount
(Rs.)

A I. Remuneration for Key Personnel (including all personal allowances)

Total

A Il. Remuneration for Support Personnel (including all personal allowances)

Total

B |. Remuneration for Expatriate Personnel (including all personal allowances)

Total:
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