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CONSORTIUM OPERATING AGREEMENT
(To be notarized on non — judicial stamp paper of appropriate value)

This Consortium Operating Agreement (“CONSORTIUM OPERATING AGREEMENT?”) is

made at [ ] executed on this [ ] day of [ 1, 2023

among:

1. [ ] Individual/ company / partnership firm having its office/ principal place of
business at [ ] (hereinafter referred to as the “Lead
Partner” which expression shall include its successors, executors and permitted
assigns);

2. [ Individual/ company/ partnership firm/ LLP ],
having its office/ principal place of business at [ ]

(hereinafter referred to as “Partner” which expression shall include its successors,
executors and permitted assigns).
3.
(The Lead Partner and Partner are hereinafter referred to individually as “Party” and
collectively as “Parties” or “Bidder™.)

WHEREAS
(A) The bidder proposes to participate in the notice inviting tender dated
............ bearing no.......... Directorate of geology and mining, uttarakhand for
collection of lease amount/dead rent from the river bed mining leases/mining permits
and applied, identified vacant mining lots (after their sanction).

(B)The Bidder proposes to submit its Bid pursuant to the Notice Inviting Tender and has,
in this regard, prepared its Bid under Consortium Route.

(C)One of the conditions of the Bid Document is that the Bidder, submitting its Bid under
Consortium Route is required to enter into a Consortium Operating Agreement.

(D) The Parties therefore propose to enter into this Consortium Operating
Agreement in relation to the Bid proposed to be submitted.

NOW THEREFORE THIS AGREEMENT WITNESSETH AS UNDER:

L. CONSORTIUM
(@)  The Parties hereby form a consortium for the purposes of the Bid and the
consortium shall be named as [ 1!
(Hereinafter referred to as the “Bidder” or “Bidding Consortium™).

(b)  The Bidder’s principal place of business shall be [
].

(c)  The Partners hereby nominate [ ] as the ‘Lead Partner’.




(d)  The following shall be the stake of the different Partners in the Bidding
Consortium:-
Particulars Name of entity % shareholding

Lead Partner

Other Partner

2. UNDERTAKING

The Parties hereby irrevocably and unconditionally acknowledge, confirm and undertake
that:
a. The Parties shall be jointly and severally liable for all actions taken by the
Bidder or any other person on its behalf, in relation to the Bid, the bidding
process and the Bid Document.

b. For evaluating the financial qualification of the consortium, to fulfill the
financial eligibility related to turnover and net worth of the last three years, one of
the partners should be eligible; however, it will be necessary for both the partners
to have separate positive networth.

c. In the event the Bidder (i.e., the Bidding Consortium) is declared to be the
Successful Bidder, both the partners of consortium shall form a special purpose
vehicle (SPV) which should be a company registered under the Companies Act,
2013 /partnership firm registered under “The Indian Partnership Act” to
execute the contract. In the SPV, one of the partners shall be a lead partner,
who shall hold minimum 51% shares /share of interest and the other partner
shall hold minimum 26% shares/share of interest. The said share holding/share
of interest pattern in the SPV shall continue during the contract period. Each of
the Parties shall be bound by the terms contained therein, as if it were
individually selected as the Agency.

d. In the event the Bidder (i.e. the Bidding Consortium) is declared to be the
Successful Bidder as per the Bid Document, the Parties shall ensure that the
SPV duly performs all of its obligations as set out in the Agreement;

e. In the event the Bidder (i.e., the Bidding Consortium) is declared to be the
Successful Bidder as per the Bid Document, each of the Parties shall provide
unconditional and irrevocable technical and financial support and assistance to
the SPV in relation to the performance of all obligations by it under the RFP
and Agreement;

f. Change in the management and control of the Parties, shall be made with prior
written intimation to Director, Directorate of Geology And Mining,
Uttarakhand, Dehradun;

g. The composition and stake of the Parties in the Bidding Consortium shall be as
declared in the Consortium Operating Agreement; and in the event the Bidder
(i.e. the Bidding Consortium) is declared to be the Successful Bidder as per the
Bid Document, each Partner Company of the Consortium shall, throughout the



contract period as mentioned in the Agreement, hold the equity share capital in
the SPV.

. Each of the Parties confirms that in the event the Bidder (i.e. the Bidding
Consortium) is successful in its Bid, the Parties shall deposit “Security
Deposit” for the amount as stipulated in the bid document;

The Parties shall provide the SPV with the necessary managerial, financial and
technical expertise to ensure due performance of the obligations of the SPV
under the Agreement;

In the event of any default by the Bidder (i.e. the Bidding Consortium) in
performing, meeting or otherwise complying with any of its obligations in
accordance with the terms of the Bid Document, Director, Directorate of
Geology And Mining, Uttarakhand, Dehradun may at any time as it deems fit
and/or appropriate in its sole discretion, without giving any opportunity of
recourse to the Bidder, require the Parties to hold Director, Directorate of
Geology And Mining, Uttarakhand, Dehradun harmless from and against any
and all damages, losses, liabilities, obligations, claims of any kind, interest,
cost, fee, or expenses (including, without limitation, reasonable attorneys' fees
and expenses) suffered, incurred or paid by Director, Directorate of Geology
And Mining, Uttarakhand, Dehradun, as a result of, in connection with or
arising out of such default;

. In the event of any default by the SPV in performing, meeting or otherwise
complying with any of its obligations in accordance with the terms of collection
of lease amount/dead rent from the river bed mining leases/mining permits and
applied, identified vacant mining lots (after their sanction), the Director,
Directorate of Geology And Mining, Uttarakhand, Dehradun may at any time
as it deems fit and/or appropriate in its sole discretion, without giving any
opportunity of recourse to the SPV, require the Parties to hold Director,
Directorate of Geology And Mining, Uttarakhand, Dehradun harmless from
and against any and all damages, losses, liabilities, obligations, claims of any
kind, interest, cost, fee, or expenses (including, without limitation, reasonable
attorneys' fees and expenses) suffered, incurred or paid by Director, Directorate
of Geology And Mining, Uttarakhand, Dehradun, as a result of, in connection
with or arising out of such default;

Neither the obligations of the Parties, nor the rights of Director, Directorate of
Geology And Mining, Uttarakhand, Dehradun hereunder or under the Bid
Document or the Agreement shall stand revoked, or otherwise be impaired or
mitigated in any manner whatsoever, if there exists at any time any dispute
before any court (whether in India or abroad), arbitration, claims, settlements,
obligations, expert determination or similar proceedings under the Agreement
between the Bidder and Director, Directorate of Geology And Mining,
Uttarakhand, Dehradun including in case of any dispute between the Parties;

. The obligations of the Parties under this Consortium Operating Agreement
shall be irrevocable, absolute and unconditional, irrespective of the value,
genuineness validity, regularity or enforceability of the services of the
Agreement, or the insolvency, bankruptcy, reorganisation, dissolution,



3.

winding-up or liquidation of the Selected Contractor /Qualified Bidder or any
change in the ownership of the Selected Contractor /Qualified Bidder, or any
purported assignment by the Selected Contractor /Qualified Bidder or any other
circumstances whatsoever which might otherwise constitute a defence or
discharge of a guarantor or surety;

The obligations of the Parties shall not be affected by any failure by Director,
Directorate of Geology And Mining, Uttarakhand, Dehradun to pay or perform
any of its obligations under the Bid Document or Agreement;

The Parties shall refrain from taking any actions that contravene with their
obligations of the Bidder under the Consortium Operating Agreement, Bid
Document or the Agreement or with the obligations of the SPV under the
Agreement; and

It is agreed by the Parties that the sharing of responsibility and obligations shall
not in any way be a limitation of joint and several responsibilities of the
partners under the contract.

REPRESENTATIONS

Each representation and warranty made by the Bidder (i.e. the Bidding
Consortium) in the Bid and by the SPV in the Agreement is deemed to be
incorporated herein as if such representation and warranty has been made by the
Parties under this Consortium Operating Agreement and each of the Parties
individually further represents and warrants in respect of itself that:

a)

b)

d)

e)

it is an entity duly organised and existing in accordance with the laws of
[ 12 and it has the power and authority to own its
assets and to enter into and perform its obligations under this Consortium
Operating Agreement and to transact the business in which it is engaged and to
consummate the transactions contemplated by the Bid, Agreement and this
Consortium Operating Agreement;
It has the corporate power to execute, deliver and perform the terms and
provisions of this Consortium Operating Agreement and has taken all the
necessary corporate action to authorise execution, delivery and performance by
it of this Consortium Operating Agreement, the Bid and Agreement;
This Consortium Operating Agreement has been duly executed and delivered
by it and is legal, valid, binding and enforceable against it in accordance with
its terms without any further action being required on the part of the Bidding
Consortium;
The execution, delivery and performance by it of this Consortium Operating
Agreement will not violate or conflict with:

1) its constitutional documents, any applicable law to which it is subject;

2) Any order, writ, injunction or decree of any court or government authority

binding on it or its assets; or

3) Any existing contract which is binding on it;
Neither it nor its assets are entitled to immunity from execution, attachment or
other legal process. The execution of this Consortium Operating Agreement
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and the performance of its respective obligations hereunder will constitute
private and commercial acts done and performed for private and commercial
purposes; and

f) All information provided by it in connection with the transaction contemplated
under the Bid, is true, correct and complete in all respects as of the date
provided (or such other date as is specifically referred).

WAIVER OF DEFENCES

The obligations of the Parties under this Consortium Operating Agreement will not

be affected by any act, omission, matter or thing (including whether or not known to the
Parties) which would reduce, release or prejudice any of its obligations under this
Consortium Operating Agreement or prejudice or diminish those obligations in whole or
in part including:

a)
b)

d)
e)

g)

5.

any time or waiver granted to, or composition with, another person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
another person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
security;

any incapacity or lack of powers, authority or legal personality of or dissolution or
change in the constitution or status of another person;

any variation of the Bid Document, Bid, Agreement or any other related document;

the winding-up, dissolution, official management or re-organisation of any other
person or any change in its status, function, control or ownership;

any unenforceability, illegality or invalidity of any obligation of any person due to any
other document, to the extent that the Parties’ under this Consortium Operating
Agreement shall remain in full force and its obligations be construed accordingly, as if
there were no unenforceability, illegality or invalidity; or

any other act or thing whatsoever.

MISCELLANEOUS

i. Severability
Any provision of this Consortium Operating Agreement which is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of prohibition or unenforceability but that shall not
invalidate the remaining provisions of this Consortium Operating Agreement
or affect such provision in any other jurisdiction.

i. Event of Default
The Parties acknowledge that upon any failure to comply with the covenants
set forth herein Director, Directorate of Geology and Mining, Uttarakhand,
Dehradun may inter-alia disqualify the Bid or treat such failure to be a
breach under the Agreement.

iii. Notices



Vi.

Vii.

viii.

All notices and other communication issued to the Lead Partner Company or
the SPV shall be deemed to be issued to the Parties simultaneously.

Governing Law and Jurisdiction

This Consortium Operating Agreement is governed by and shall be
construed and interpreted in accordance with the laws of India. The Courts at
Dehradun shall have exclusive jurisdiction over all disputes arising under,
pursuant to and/ or in connection with this Consortium Operating
Agreement.

Benefit of this Consortium Operating Agreement

The Parties hereby acknowledge and agree that the Bidding Consortium has
been established for the sole purpose of submitting a Bid as per the Bid
Document and that this Consortium Operating Agreement has been executed
for the sole benefit of Director, Directorate of Geology And Mining,
Uttarakhand, Dehradun and for the specific purpose of ensuring that
Directorate of Geology And Mining, Uttarakhand receives the benefits of the
Bidder's and SPV services under and in accordance with the Agreement.
Accordingly, Director, Directorate of Geology And Mining, Uttarakhand,
Dehradun shall, not with standing anything contained herein, at all times
have the right to specifically enforce the performance by the Parties of their
obligations pursuant to this Consortium Operating Agreement and the Parties
hereby irrevocably and unconditionally waive any defence, rights or
protection that they may have in law, contract or otherwise in this regard.
Assignment

The Parties shall not assign or delegate their rights, duties or obligations
under this Consortium Operating Agreement or under the Agreement in any
manner whatsoever, except with prior written consent of Director,
Directorate of Geology And Mining, Uttarakhand, Dehradun.

Amendments

The terms and conditions of this Consortium Operating Agreement shall not
be amended or modified, except with prior written consent of Director,
Directorate of Geology and Mining, Uttarakhand, Dehradun.

Authorised Signatory

The Parties jointly authorise [ ] to be
our authorised signatory (“Authorised Signatory”) to undertake all acts,
deeds and things as is necessary in relation to the Bid, Bid Process and
performance of the Agreement. The Authorised Signatory and the Bidder
shall be authorised to incur liabilities and receive instructions for and on
behalf of any and all Parties, till the SPV is incorporated.

TERMINATION

The obligations of the Parties under this Consortium Operating Agreement (COA)
shall continue till the bidding process completion date and in case the Bidder is
declared to be a Successful Bidder, then till the termination of the Agreement or
till completion of all obligations related to the Agreement, whichever is later.
Also the COA shall be deemed to be in force incase of any obligation related to



the Agreement arising in the future, i. e. even after completion of Term /Period of
Agreement.

IN WITNESS WHEREOF, the Parties have, through their authorised representatives,
executed these presents and affixed the seals of their respective companies on the day, month
and year first mentioned above.

On behalf of the Lead Partner Company
Name:

Designation:

Seal of Consortium Partner
Witness-1

Witness-2

On behalf of Partner Company
Name:

Designation:

Seal of Consortium Partner (2)
Witness-1

Witness-2
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FORMAT OF NET WORTH AND TURNOVER CERTIFICATE

TO WHOMSOEVER IT MAY CONCERN

1. This is to certify that the Turnover of M/s

Financial Year

Turnover (Rupees Crores)

Average

Note:- SWRIh diferdl H fa7d o= 981 § & 9T SHeR /B FfdereRr gRT wafa

fopeer o9 fa<ir st @F ofad ©F aMa” <RIl S |

(ciafreR @1 o =g faxig au 2018—19, 201920, 2020—21, 2021—22 TG 2022—23 HI AR
AAT SR | A fRi @ 202023 & ol wigAd 9 g¢ B al vl Refd # 201718,

2018—19, 2019—20, 2020—21 TG 2021—22 Pl FTEIR AT SR |)

2. This is to further certify that Net worth is as under:-

As at

New worth Rs.

31.03.2023 or 31.03.2022

Note:- Ife faaiia av 20220-23 & of@ Wlgal 7 gQ &l af VAl Reifd 7 e 31.032022 I

ReIfd & net worth.

This is further certified that the computation of turnover and net worth, based on our
scrutiny of accounts, records and documents, is true and correct to the best of our knowledge

and as per information provided to our satisfaction.

Partner/Proprietor
Place:

Date :

1s as under
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iii. AT PR /Aha NfdgreR fearferar &1 .

14, 3P P INN TG WoR/eumem & Ay anfg —

T WER/Fe¥d ST & URY 8 @ Ud a1 b @l @ d SRM fhwl
YAEIRG I BT FHIGY B I FRIUIfeTd AT TN B & folv W+ 8 | S ! Iral
P ARAT BT ARBR (RUS, Ydd T GHHH MImerd o 87T Ud Sa1 077 sifcw v
IEAGN BT |

15.  O®I 3TJdY/ THOSN0Y0 R I YL, WRA ¥ TR, 1899 & IAR SHAR ERT I
BT |

16. QN B e H &fayfet MR —

ffaer & deg & fooedy ff =IATeRi NS, e ey, JAT Ry e, Jferar =y
P15 JAANA AL B ATAR WRI IR MM & IRV H T Sbar / MiIIdR gR1 Fel
Pl T3 Tl A1 qBR BT Afqyfcd UQH el @1 SR |

17.  f3aret @1 fgery -

Ife T SHIR /Ahel (MISTdR va e, Ydw Ud GFeH Mool SRS & A&
frenfed wrosNoge & TrwT H I faare /e SO BT 8 d W, @ SaRire
IR anmfdger B |

UG W $ WY W IWRIUE-UF TagdE 3l gg Ofd 9 SR SfediEd o sk v @
TSR fbar T B

TR THIER
(Tafd SHeR /I%ha fdSaR) (M, i@ vd Qe Feerey, STRavs)
AT D §RT I ATy a1 S g1 TTferee ey
wreft refl



TUG TENIGH, BRGR, wHrdmel
Ud SYHRNIETR § Gdrerd, dIred,
Rad v T ff~ed Su@ot
dfel & faaeoT




SIS BRER & 3V ScNgvs I+

ferg M & Harferd SuEfee diel &1 faavor
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09 March 2020 | f&A1® 23 ATE, | 2016, fiefiep 27 affeay,
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' ™) 2015 Aug 2015 —114%9 / 2015 TT1d 24, '
NS - | 122020
3 X 3/14 | 6700 | 300 fedrdos | oo TR T 0.55
WIS 2015 IAI(M) dt. 10 Dec 1897 / VII-A-1/
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