Tourist Resorts (Kerala) Ltd., Govt. of Kerala Urtd&ing

URBAN RECREATION CENTRE AT VELI,

TRIVANDRUM

- DETAILS OF ELIGIBILITY CRITERIA,
QUALIFICATION AND BIDDING

1 Introduction

11

1.2

1.3

Tourist Resorts (Kerala) Ltd. (TRKL) is one of the professionally managed
undertakings under Department of Tourism of the €bement of Kerala (GoK).
Incorporated in 1989 as a subsidiary company ofakeeilourism Development
Corporation, TRKL is engaged in implementing prégesuch as investment in joint
venture companies, land bank projects etc.

TRKL on behalf of Government of Kerala is tryirgdttract investments in the state
from private sector for the development of tourisfinastructure and products in the
state. TRKL envisages to develop tourism productsublizing strategic land
parcels available in Kerala with a PPP approach.joMactivities include
development of tourism and infrastructure. TRKIpianning to implement tourism
projects / products by utilizing strategic land q®s available with active
participation of private sector under public pravgiartnership (PPP) mode in an
integrated manner.

The Authority intends to pre-qualify and short-list suitable Applicants (the
“Bidders”) who will be eligible for participation in the Bid $fa, for awarding the
Project through an open competitive bidding prodéessccordance with the procedure
set out herein.

The selected Bidder, who is either a company incatpd under the Companies Act,
1956 or undertakes to incorporate itself as suidbtr to execution of the concession
agreement (the “Concessionaire™, shall be responsible for designing, engineering,
financing, procurement, construction, operat@md maintenance of the Project under
and in accordance with the provisions of the concessjpeeaent (the'Concession
Agreement”) to be entered into between the selected Bidder thadAuthority in the
form provided by the Authority as part of thel@ing Documents pursuant hereto.

The scope of work will broadly include Developrmen Tourism Projects/Products at
Veli, some of proposed project components which Haeen identified is given in table
below and the operation and maintenance thereof. Tibé droject details are tabulated
as under:

S No | Key Information | Details

1. Project Title Development of Tourism Project eli on PPP Mode,
Thiruvananthapuram, (Kerala)

2. Location Veli, Thiruvananthapuram, (Kerala)
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3. Proposed Project(a) Urban Recreation & Family Entertainment Zone with
Components bowling alleys, snooker/pool, go-karting, joy ridegater rides
video gaming zones, multiple screen theatres, etc.

(b) Retail Zone shopping arcades, anchor stores, internationally
reputed food chain, restaurants and café, etc.

(c) Accommodation Hotels/Resorts/Cottages/Spa, etc.

(d) Back of House Facilities Vehicular Parking, Utilities, etc.

The Department of Tourism, GoK has identified about 19 acfesardd at Veli,
Trivandrum.

1.4 Indicative capital costs of the Project, cutlerestimated at Rs. 600 million may be
subjected to revision at RFP stage and will beifiggbin the Bidding Documents of the
Project, shall be the minimum investment commitmienthe aforesaid project from the
selected Bidder. The assessment of actual costseves, will have to be made by the
Bidders.

2 Brief description of Bidding Process

2.1  The Authority has adopteda two-stage (3 envelops) proce&llectively referred
to as the"Bidding Process") for selectionof the bidder for award of the Project.
The first stage (the "Qualification Stage") of the processinvolves qualification
(the “Qualification” ) of interestedparties/consortiawho make an Application and
gualifies the eligibility criteriain accordancewith the provisionsof this RFQ (the
"Applicants" ) At theendof this stage,the Authority expectsto announcea short-
listed suitablepre- qualifiedApplicants,who shall be eligible for participationin the
secondstageof the Bidding Process(the "Bid Stage") comprising Requestfor
Proposals(the “Request for Proposals”or “RFP”).

2.2 In the Qualification Stage, Applicants would be required to furnish the
information specifiedin this RFQ. Only thoseApplicantsthat arepre-qualified and
shortlisted by the Authority shallbeinvited to submittheir Bids for the Projectin the
Bid Stage, the Bidders will be called upan dubmit their technical and financial
offers (the Bids") in respect of the Project, in accordance with BRFP and other
documents to be provided by the Authorityrguant to the RFP (Collectively
the 'Bidding Documents).

2.3 In termsof the RFP, a Bidder will be requiredto deposit,along with its Bid, a bid
security equivalentto INR 30 Lakhs (Indian Rupees Thirty Lakhéhe "Bid
Security"), refundablenot later than 60 daysfrom the Bid Due Date except in the
case of the highest Bidder. The Bidders will have an option to provideBid
Securityin theform of ademanddraft or a bankguarantedas per format in RFP and
from a nationalized bank onhgcceptable tothe Authortyand in such event, the
validity period of the demanddraft or bankguaranteeasthe casemay be, shall not
be lessthan 180 (one hundredand eighty)daysfrom the Bid Due Date, inclusive of
a claim period of 60 (sixty) days,and may be extendedas may be mutually agreed
betweenthe Authority and the Bidder from time to time. The Bid shall be
summarilyrejectedf it is not accompaniedy the Bid Security.
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3 Schedule of Bidding Process
The Authority shallendeavouto adhereo the following schedule:

Event Description Date
QualificationStage
1. Lastdatefor receivingqueries December 4, 2009
2.  Pre-ApplicationConference December 7, 2009
3.  ApplicationDueDate December 21, 2009

The Request for Qualification shall be purchasednfthe offices of Tourist Resorts
(Kerala) Limited against payment of Rs. 5,000 (mdiRupee Five thousand only)
towards cost of the document by way of a crossedade draft from any nationalized
bank in India, drawn in favour ofTburist Resorts (Kerala) Limited” payable at
Trivandrum.

Only those firms, who have purchased the RFQ documé as mentioned above,
shall be entitled to submit their Application.

4 Eligibility of Applicants

4.1 (a) The Applicant for pre-qualification may be a single entity or a group of
entities (the “Consortium”), coming together to implement the Project.
However, applicant(s) applying individually or as a Lead member of a
Consortium,as the case may be, cannot be member of another Applicant
Consortium. The term Applicantusedhereinwould apply to both a single entity
anda Consortium. An entity would be construed as:

(i) A Company which is registered in India undee fhrovisions of the Companies
Act, 1956, or [(ii)) Any foreign company in joint m&ure/consortium with an Indian
company, as per applicable FDI norms.]

(b) An Applicantmaybe a naturalperson privateentity, government-owned entitgr
any combinationof themwith a formal intentto enterinto an agreement ounderan
existingagreementn the form of a Consortium.A Consortiumshall be eligible for
considerationsubjectto the conditions set out in Clausebelow.

(c) An Applicant shall not havea conflict of interest(the “ Conflict of Interest”) that
affectsthe Bidding Process.Any Applicant found tchavea Conflict of Interestshall
be disqualified. An Applicant may be consideredio have a Conflict of Interestthat
affectsthe Bidding Processif:

® such Applicant (or any constituentthereof) and any other Applicant (or any
constituent thereof) have common controlling shareholders or other
ownershipinterest; provided that this qualification shall not apply in cases
where the direct or indirect shareholdingin a Applicant or a constituent
thereofin the other Applicant(s) (or any of its constituents)s equal orless
than26% of its paidup andsubscribecdapital;or
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(i) a lead member of such Applicant/Consortium is @soonstituent of another
Applicant/Consortium; or

(i)  suchApplicant receivesor hasreceivedany direct or indirect subsidyfrom
any other Applicant, or has provided any such subsidy to any other
Applicant;or

(iv)  such Applicant has the same legal representativefor purposesof this
Applicationasany otherApplicant; or

(v) such Applicant has a relationship with another Applicant, directly or
throughcommonthird parties,that putsthemin a positionto haveaccess to
eachothers’ information about, or to influence the Application of either or
eachof the otherApplicant;or

(vi)  such Applicant has participatedas a consultantto the Authority in the
preparationof any documents,design or technical specificationsof the
Project.

(d) An Applicant shall be liable for disqualificationif any legal, financial or
technical adviserof the Authority in relation to the Projectis engagedby
the Applicantn any mannefrfor mattersrelatedto or incidentalto the Project.

4.2  To be eligible for pre-qualificationand short-listing, an Applicant shall fulfill the
following conditionsof eligibility:

(A) Technical Capacity: For demonstratingtechnical capacity and experience (the
“Technical Capacity”), the Applicant shall, precedingthe Application Due Date,
have met any one of the following criteria:

() Experience in establishing, operating/managimg facility in accommodation /
tourism / hospitality sector in India or abroadhe past 10 (ten) years preceding
the Application Due Date.

(i) Experience of developing at least one Core Infuastire Project in India or
abroad having a project cost of at least INR 300iani (Indian Rupees Three
Hundred million) or its equivalent in the last Sv€f) years precedinghe
Application DueDate.

In case of a Consortium, the Technical Capacitylmamet by any member of the
Consortium, provided that the said member shallierpart of the Consortium for
at least a minimum period of 5 (five) years frome tbommencement of the
commercial operations of the project and associd¢eelopments.

For the purpose of this project, “Core Isfracture Project” would mean real
estate projects, commercial complexes, shoppmglls, retail area, ports,
industrial parks, technology parks, SEZs, highwagads, bridges, power projects
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and any other infrastructure project.

(B) Financial Capacity: The Applicant shall havea minimum Net Worth of INR 150
million (Indian Rupees One hundrédfty million) as at thecloseof the preceding
financialyear (the'Financial Capacity”).

(C) High Net Worth Criteria : Reputed companies or corporate houses actively in
industry for past five years with a Net Worth ofRNLO0O million (Indian Rupees One
Thousand million) or more who are seeking to diWwgrsheir business shall be
exempted from meeting the Technical Capacity datarentioned above.

In case of a Consortium, the financial capacitythadise members, who have an
equity share of at least 26% each in s@dnsortium, should satisfy the above
conditions of eligibility. Such members of the coriiim shall remain part of the
Consortium for at least a minimum period of 5 (jivgears from the date of
commencement of the commercial operation of thejeptoand associated
developments.

4.3 The Applicants shall enclose with its application, to be submitted as per the
formatat Appendix-I,completewith its Annexure thefollowing:

0] Certificate(s)from its statutoryauditorsor the concernedlient(s) stating the
paymentgeceivedor works commissionedasthe casemay be, during the
past 10 (ten) / 5 (five) years as applicablén respectof the
projectsspecifiedin paragraph abovén casea particularjob/ contracthas
beenjointly executedby the Applicant(aspartof a consortium) he should
further supporthis claim for the share in work done for that particular
job/ contract by producing a certificatefrom its statutoryauditor or the
client; and

(ii) certificate(s) from its statutory auditors specifying the net worth of the
Applicant.

Net Worth shall meanthe sum of subscribedand paid up equity and reserves
from which shall be deductedthe sum of revaluation reserves, miscellaneous
expenditure not written off and accruedlabilities.

4.4  The Applicantshouldsubmita Powerof Attorney asper the format specified in the
RFQ, duly notarized and on a stamp paper of an apprepviaue, issued and signed
by the Applicant in favour of a specified persoratd as the official representative of
the Bidder for the purpose of signing documentskinga corrections/modifications
and interacting with Tourist Resorts (Kerala) Liedf Government of Kerala
Undertaking and acting as the contact person.

4.5 The Applicant shall form an appropriate SPV, immwated under the Indian Companies
Act 1956 to execute the Agreement to leasel implement the Project. The
equity lock-in conditions of the Applicant with pect to SPV would be specified in the
RFP DocumentWhere the Applicant is a Consortium, it should comply with
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the following additionalrequirements:
(@) Number of membersin a consortiumshould be limited to 4 (four)

(b) subject to the provisions of clause (a) above, the Application should
containtheinformationrequiredfor eachmemberof the Consortium;

(c) membersof the Consortium shall nominate one member as the lead
member(the “Lead Member”), who shall have an equity shareof at least
26% in the Consortium.The nomination(s)shall be supportedby a Power of
Attorney, signedby all the other membersf the Consortium;

(d) the Application should include a brief description of the roles and
responsibilitie®f individual membersparticularly with referencdo financial,
technicalandO&M obligations;

(e) an individual Applicant cannot at the same time be member of a
Consortium applying for pre-qualification. Further, a member of a
particular Applicant Consortiumcannotbe memberof any other Applicant
Consortiumapplyingfor pre-qualification, save and except as providedn t
RFQ document;

() the parties to a Consortium shall form an appropriate Special Purpose
Vehicle (the “SPV"), incorporatedunder the Indian Companies Act1956,
to submit Bids in due courseand/ or executethe Projectif awardedto the
Consortium;and

(9) members of the Consortium shall enter into a binding Joint Bidding
Agreement(the “Jt. Bidding Agreement’) for the purposeof making the
Application and submitting Bid in the event of being short-listed.The Jt.
Bidding Agreemenshall,inter alia:

) convey the intent to form an SPV with shareholding/ownership
equity commitment(s)in accordancewith this RFQ, which would
enterinto the ConcessionrAgreementand subsequenthcarry out all
the responsibilities as Concessionaire in terms of the
ConcessionAgreement, in case the concessionto undertake the
Projectis awardedo the Consortium;

(ii) clearly outline the proposedroles and responsibilities of each
memberat eachstage;

(i)  committhe minimumequity staketo be heldby eachmember;and

(iv)  includea statemento the effect that all membersof the Consortium
shall, till suchtime theyincorporatean SPV and providethe specified
performancesecurity or bond, be liable jointly and severally for
execution of the Project in accordance withthe terms of the
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4.6

4.7

4.8

4.9

Concessiom\greement.

(Note: A copy of the Jt. Bidding Agreement should be submitted along with the
Application. The Jt. Bidding Agreement entered into between the members of the
Consortium should be specific to the Project and should fulfill the above
requirements, failing which the Application shall be considered non-responsive).

Any entity which has been barred by the Central/ State Government,or any

entity controlledby them, from participatingin any project(BOT or otherwise), and
the bar subsistsas on the date of Application, would not be eligible to submit an
Application, eitherindividually or asmemberof a Consortium.

An Applicant/ Consortium member should, in the last three years, have neither
failed to perform on any contract,as evidencedby imposition of a penalty by an
arbitral or judicial Authority or a judicial pronouncementor arbitration award
againstthe Applicant, nor beenexpelledfrom any projector contractnor have had
any contractterminatedor breachby suchApplicant/ Consortiummember.

While Qualificationis opento persondrom any country;the following provisions
shallbeapplicable:

(@) Where,on the dateof the Application, not lessthan 15% (fifteen percent) of
the aggregateissued, subscribedand paid up equity share capital in an
Applicant or any of the constituentsof a Consortiumis held by persons
residentoutsideIndia or wherean Applicant or any of the constituentsof a
Consortiumis controlledby personsesidentutsidelndia; or

(b) if at any subsequenstageafter the date of the Application, thereis an
acquisitionof not lessthan 15% (fifteen percent)of the aggregatassued,
subscribedand paid up equity sharecapital or control (by personsresident
outside India) in or of the Applicant or any of the constituentsof a
Consortium;

thenthe Qualification of such Applicant or in the eventdescribedn sub clause (b)
above, the continued Qualification of the Applicant shall be subject to
approval of the Authority from national security and public interest perspective.
The decision of the Authority in this behalf shall be final and conclusive and
bindingonthe Applicant.

The holding or acquisition of equity or control, as above, shall include direct or

indirect holding/ acquisition,including by transfer,of the direct or indirect legal or
beneficial ownershipor control, by personsacting for themselvesor in concert and
in determiningsuch holding or acquisition, the Authority shall be guided by the
principles,precedentainddefinitionscontainedn the Securitiesand Exchang®oard

of India (SubstantialAcquisition of Sharesand Takeovers) Regulation4997,or any

substitutethereof, asin force onthe dateof such acquisition.

AnApplicantis eligible to submitonly one Applicationfor the Project.An applicant
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applyingindividually or asa memberof a Consortiumshallnot be entitledto submit
another application either indiviually or as a memberof any Consortiumas the
casemay be.

4.10 TheApplicantsshallberesponsibldor all of the costsassociatedvith the preparation
of their Applications and their participationin either the Qualification Stageor the
Bid Stage.The Authority will not be responsibleor in any way liable for suchcosts,
regardles®f the conductor outcomeof the Bidding Process.

4.11(a) Applicantsare encouragedo submit their respectiveApplications after visiting
the Project site and ascertainingfor themselvesthe site conditions, traffic,
location, surroundingsg¢limate, availability of power,waterand other utilities for
construction,accessto site, handling and storage of materials, weather data,
applicablelaws and regulations,and any other matter consideredrelevant by
them.

(b) For any assistance in respect to the sit¢ teighe Applicants, Applicants can contact
the following office at the addresses given below:

The Managing Director,

Tourist Resorts (Kerala) Limited,

T C 14/1364, Paris Road

Bakery Junction, Thiruvananthapuram - 695 033
Tel : 0471 2336233

OR

Asst. Vice President

IL&FS Infrastructure Development Corporation Linate
1st Floor, Aum Plaza,

#76, 3rd Cross, Residency Road, Bangalore -560025
Tel: 080 40343333, 09895272702

4.12 TheAuthority reservegheright to rejectany Applicationand/or Bid if:
(@) atanytime, a materialmisrepresentatiois madeor uncoveredor

(b) the Applicant doesnot provide,within the time specifiedby the Authority,
the supplementainformation soughtby the Authority for evaluationof the
Application.

Such misrepresentationiimproper responseshall lead to the disqualificationof the

Applicant/Bidder. If the Applicant/Bidder is a Consortium, then the entire
Consortium shalbe disqualified/rejected.If such disqualification/rejection occurs
after the Bids have beenopenedand the highestBidder gets disqualifiedtejected,
thenthe Authority reservegheright to:

) invite the remainingBiddersto submittheir Bids in accordancewith the
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RFP;or

(i) take any suchmeasureas may be deemedit in the solediscretionof the
Authority, includingannulmenbf the Bidding Process.

4.13  Applications should be submitted before 1600 hde8fson 22" December 2009, the
Application Due Date, to the Managing Director, TRkt the address provided in
Clause 4.11. Applicationseceivedby the Authority after the specifiedtime on the
Application DueDate shall not be eligible for consideratiorand shall be summarily
rejected.

5. Qualification and Bidding
5.1 Short-listing and notification

After the evaluationof Applications,the Authority would announcea list of short-
listed pre-qualifiedApplicants(Bidders)who will be eligible for participationin the
Bid Stage. The Authority will not entertain any query or clarification from
Applicantswho fail to qualify.

5.2 Submission of Bids

The Bidderswill be requestedo submita Bid in the form and mannerto be set out
in the Bidding Documents. Onlypre-qualified Applicants shall be invited by the
Authority to submittheir Bids for the Project.The Authority shall not entertainany
correspondencwith any Applicantin relationto the acceptancer rejectionof any
Application.

6. Criteria for Evaluation

6.1 Only those Applicants who meet the eligibilityteria specified above shall qualify for
evaluation. Applications of firms/ consortia who dot meet these criteria shall be
rejected.

6.2 The Applicant’'s competenceand capability is proposedto be establishedby the
following parameters:

(a) TechnicalCapacity;and
(b) FinancialCapacity

6.3  The Applicant should furnish the details of TedahiCapacity for the past 10 (ten) / 5
(five) years as applicable preceding the Applicatioue dateThe Applicants
must provide the necessary information relating ¢échnical Capacity as per format
in the RFQ.The Applicant should furnish the required informatiand evidence in
support its claim of Technical Capacity, as penfairin the RFQ.

6.4 The Application must be accompaniedby the Audited Annual Reports of the
Applicant (of eachmemberin caseof a Consortium)for the last 2 (two) financial
years precedingheyearin whichthe Applicationis made.
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6.5 In casethe annual accountsfor the latest financial year are not audited and
therefore the Applicant could not make it available the Applicant shall give an
undertakingto the sameeffect and the statutoryauditor shall certify the same.In
such a case, the Applicant shall provide the Audited Annual Reportsfor four
years preceding the year for which the Audited Annual Report is not being
provided.

6.6  The Applicant must establisha minimum Net Worth of INR 150 million (ndian
Rupees One Hundred Fifty milliongs specifiedabove and provide details as per
formatin the RFQ

6.7  Short-listing of Applicants. Only those pplicants who meet the eligibility criteria
specified shall be shortlisted for the Bid Stage.

PURCHASE OF RFQ DOCUMENT

The interested bidders shall purchase the RFQ Docuemt from the office of TRKL against
payment of Rs. 5000/-(INR Five Thousand only) towals the cost of the document by way of
crossed DD from any of the nationalized banks, payde at Thiruvananthapuram, drawn in
favour of M/s Tourist Resorts (Kerala) Ltd., Thiruvananthapuram.
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