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Preparing the Integrated Cluster Action Plan (ICAP) for Rurban Cluster at <name of cluster>, <district>, <State>

This AGREEMENT (hereinafter called the “Agreement”) is made on  the ……………..
...........………. day of the month of ………… 20…, between, on the one hand, the [Name of Authority] (hereinafter called the “Authority” which expression shall include their respective successors and permitted assigns, unless the context otherwise requires) and, on the other hand, State Technical Support Agency (STSA) (hereinafter called the “STSA” which expression shall include their respective successors and permitted assigns).
WHEREAS

(A) The Authority has received a proposal for Preparing Integrated Cluster Action Plan (ICAP) for Rurban Cluster at <name of cluster>, <district>, <State> (hereinafter called the “Consultancy”) vide letter dated ………….. from STSA;
(B) the Authority, on acceptance of the aforesaid proposal of the STSA, awarded  the  Consultancy  to  the  STSA  vide  its  Letter  of  Award  dated .................. (the “LOA”); and
(C) 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 capital letters and defined in this Agreement shall, unless the context otherwise requires, have the meaning hereinafter respectively assigned to them:
a) “Agreement” means this Agreement, together with all the Annexes;
b) “Agreement Value” shall have the meaning set forth in Clause 6.1.2;

c) “Dispute” shall have the meaning set forth in Clause 9.2.1;
d) “Effective Date” means the date on which this Agreement comes into force and effect pursuant to Clause 2.1;
e) “Government” means the Government of .............;

f) “INR, Re. or Rs.” means Indian Rupees;
g) “Member”, in case the STSA consists of a consortium of more than one entity, means any of these entities, and “Members” means all of these entities;
h) “Party” means the Authority or the STSA, as the case may be, and Parties means both of them;
i) “Personnel” means persons hired by the STSA or by any Sub- Consultant as employees and assigned to the performance of the Services or any part thereof;
j) “Services” means the work to be performed by the STSA pursuant to this Agreement, as described in the Terms of Reference hereto;
k) “Third Party” means any person or entity other than the Government, the Authority, the STSA or a Sub-Consultant.

All  terms  and  words  not  defined  herein  shall,  unless  the  context otherwise requires, have the meaning assigned to them 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 parts of this Agreement and in case of any contradiction between or among them the priority in which a document would prevail over another would be as laid down below beginning from the highest priority to the lowest priority:
(a) Agreement;
(b) Annexes of Agreement;
(c) RFP; and
(d) Letter of Award.

1.2 Relation between the Parties
Nothing contained herein shall be construed as establishing a relation of master and servant or of agent and principal as between the Authority and the STSA. The STSA shall, subject to this Agreement, have complete charge of Personnel performing the Services and shall be fully responsible for the Services performed by them or on their behalf hereunder.
1.3 Rights and obligations
The mutual rights and obligations of the Authority and the STSA shall be as set forth in the Agreement, in particular:
(a) the  STSA  shall  carry  out  the  Services  in  accordance  with  the provisions of the Agreement; and
(b) the  Authority  shall  make  payments  to  the  STSA  in  accordance with the provisions of the Agreement.
1.4 Governing law and jurisdiction
This Agreement shall be construed and interpreted in accordance with and governed by the laws of India, and the courts in the State in which the Authority has its headquarters shall have exclusive jurisdiction over matters arising out of or relating to this Agreement.
1.5 Language
All notices required to be given by one Party to the other Party and all other communications, documentation and proceedings which are in any way relevant to this Agreement shall be in writing and in English language.
1.6 Table of contents and headings
The table of contents, headings or sub-headings in this Agreement are for convenience of reference only and shall not be used in, and shall not affect, the construction or interpretation of this Agreement.
1.7 Notices
Any notice or other communication to be given by any Party to the other Party under or in connection with the matters contemplated by this Agreement shall be in writing and shall:
(a) any notice or communication by a Party to the other Party sent by registered acknowledgement due, air mail or by courier, be sent by e-mail, 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 and time of delivery; provided that in the case of e-mail, it shall be deemed to have been delivered on the working days following the date of its delivery.

1.8 Location
The Services shall be performed at the site of the Project in accordance with the provisions of RFP and at such locations as are incidental thereto, including the offices of the STSA.
1.9 Authority of Member-in-charge
In case the STSA consists of a consortium of more than one entity, the Parties agree that the Lead Member shall act on behalf of the Members in exercising all the STSA’s rights and obligations 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  STSA, as the case may be, may be taken or executed by  the officials specified in this 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:  ..........

Mobile:  ..........
Email:  ..........

1.10.3 The STSA may designate one of its employees as STSA’s Representative. Unless otherwise notified, the STSA’s  Representative shall be:

....................
Tel:  ..........

Mobile:  ..........
Email:  ..........
1.11 Taxes and duties

Unless otherwise specified in the Agreement, the STSA shall pay all such taxes, duties, fees and other impositions as may be levied under the Applicable Laws and the Authority 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 of this Agreement (the “Effective Date”).
2.2 Commencement of Services
The STSA shall 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 Services
If the STSA does not commence the Services within the period specified in Clause 2.2 above, the Authority may, by not less than 2 (two) weeks’ notice to the STSA, declare this Agreement to be null and void, and in the event of such a declaration, the Bid Security of the STSA shall stand forfeited.
2.4 Expiry of Agreement
Unless terminated earlier pursuant to Clauses 2.3 or 2.8 hereof, this Agreement shall, unless extended by the Parties by mutual consent, expire upon the earlier of (i) expiry of a period of 90 (ninety) 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 make payments of all amounts due to the STSA hereunder.
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 amendment or modification 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 understandings, offers or other communications of every kind pertaining to this Agreement are abrogated and withdrawn; provided, however, that the obligations of the STSA arising 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 Agreement, including any modification of the scope of the Services, may only be made by written agreement between the Parties.  Pursuant to Clauses 6.1.3 hereof, however, each Party shall give due consideration to any proposals for modification made by the other Party.

2.7 Force Majeure
2.7.1 Definition
For the purposes of this Agreement, “Force Majeure” means an event which is beyond the reasonable control of a Party, and which makes a Party’s performance of its obligations hereunder impossible or so impractical as reasonably to be considered impossible in the circumstances, 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 industrial action (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.
2.7.2 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 result of Force Majeure.
2.8 Termination of Agreement
2.8.1 By the Authority
The Authority may, by not less than 30 (thirty) days’ written notice of termination to the STSA, such notice to be given after the occurrence of any of the events specified in this Clause 2.8.1, terminate this Agreement if:
(a) the STSA becomes insolvent or bankrupt or enters into any agreement with its creditors for relief of debt or take advantage of any law for the benefit of debtors or goes into liquidation or receivership whether compulsory or voluntary;
(b) in case of non-performance of STSA 
(c) the STSA fails to comply with any final decision reached as a result of arbitration proceedings pursuant to Clause 9 hereof;
(d) the STSA submits to the Authority a statement which has a material effect on the rights, obligations or interests of the Authority and which the STSA knows to be false;
(e) any document, information, data or statement submitted by  the STSA in its Proposals, based on which  the  STSA  was considered eligible or successful, is found to be false, incorrect or misleading;
(f) as the result of Force Majeure, the STSA is 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.
2.8.2 By the STSA
The STSA may, by not less than 30 (thirty) days’ written notice to the Authority, such notice to be given after the occurrence of any of the events specified in this Clause 2.8.2, terminate this Agreement if:
(a) the Authority fails to pay any money due to the STSA pursuant to this Agreement and not subject to dispute pursuant to Clause 9 hereof within 45 (forty five) days after receiving written notice from the STSA that 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 (forty five) days (or such longer period as the STSA may have subsequently granted in writing) following the receipt by the Authority of the STSA’s notice specifying such breach;
(c) as the result of Force Majeure, the STSA is unable to perform a material portion of the Services 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.
2.8.3 Cessation of rights and obligations
Upon termination of this Agreement pursuant to Clauses 2.3 or 2.8 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 termination or expiration, or which expressly survive such Termination; (ii) the obligation of confidentiality set forth in Clause 3.2 hereof; (iii) the STSA’s obligation to permit inspection, copying and auditing of such of its accounts and records set forth in Clause 3.5, as relate to the STSA’s Services provided under  this Agreement; and (iv) any right or remedy which a Party may have under this Agreement or the Applicable Law.
2.8.4 Cessation of Services
Upon termination of this Agreement by notice of either Party to the other pursuant to Clauses 2.8.1 or 2.8.2hereof, the STSA shall, 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 reasonable effort to keep expenditures for this purpose to a minimum. With respect to documents prepared by the STSA and equipment and materials furnished by the Authority, the STSA shall proceed as provided respectively by Clauses 3.8 or 3.9 hereof.
2.8.5 Payment upon Termination
Upon termination of this Agreement pursuant to Clauses 2.8.1 or 2.8.2 hereof, the Authority shall make the following payments to the STSA (after offsetting against these payments any amount that may be due from the STSA to the Authority):
(i) remuneration  pursuant  to  Clause  6  hereof  for  Services  satisfactorily performed prior to the date of termination;
2.8.6 Disputes about Events of Termination
If either Party disputes whether an event specified in Clause 2.8.1or in Clause 2.8.2 hereof has occurred, such Party may, within 30 (thirty) days after receipt of notice of termination 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.
3. OBLIGATIONS OF THE STSA
3.1 General

3.1.1 Standards of Performance
The STSA shall 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, and shall observe sound management practices, and employ appropriate advanced technology and safe and effective methods. The STSA shall always act, in respect of any matter relating to this Agreement or to the Services, as a faithful adviser to the Authority, and shall at all times support and safeguard the Authority's legitimate interests in any dealings with Sub-Consultants or Third Parties.
3.1.2 Terms of Reference
The scope of services to be performed by the STSA is specified in the Terms of Reference (the “TOR”) at Annex-1 of this Agreement. The STSA shall provide the Deliverables specified therein in conformity with the time schedule stated therein.

3.1.3 Applicable Laws
The STSA shall perform the Services in accordance with the Applicable Laws and shall take all practicable steps to ensure that any Sub-Consultant, as well as the Personnel and agents of the STSA and any Sub-Consultant, comply with the Applicable Laws.
3.2 Confidentiality
The STSA, its Sub-Consultants and the Personnel of either of them shall not, either during the term or within two years after the expiration or termination of this Agreement disclose any proprietary information, 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 derived from any of the foregoing that is provided by the Authority to the STSA, its Sub-Consultants and the Personnel; any information provided by or relating to the Authority, its technology, technical processes, business affairs or finances or any information relating to the Authority’s employees, officers or other professionals or suppliers, customers, or contractors of the Authority; and any other information which the STSA is under an obligation to keep confidential in relation to the Project, the Services or this Agreement ("Confidential Information"), without the prior written consent of the Authority.
Notwithstanding the aforesaid, the STSA, its Sub-Consultants and the Personnel of either of them may disclose Confidential Information to the extent that such Confidential Information:
(i) was in the public domain prior to its delivery to the STSA, its Sub- Consultants and the Personnel of either of them or becomes a part of the public knowledge from a source other than the STSA, its Sub- Consultants and the Personnel of either of them;
(ii) was obtained from a third party with no known duty to maintain its confidentiality;
(iii) is required to be disclosed by Applicable Laws or judicial or administrative or arbitral process or by any governmental instrumentalities, provided that  for  any  such  disclosure,  the STSA, its Sub-Consultants and the Personnel of either of them shall give the Authority, prompt written notice, and use reasonable efforts to ensure that such disclosure is  accorded  confidential treatment; and
(iv) is provided to the professional advisers, agents, auditors or representatives of the STSA or its Sub-Consultants or Personnel of either of them, as is reasonable under the circumstances; provided, however, that the STSA or its Sub-Consultants or  Personnel  of either of them, as the case may be, shall require their professional advisers, agents, auditors or its representatives, to undertake in writing to keep such Confidential Information, confidential and shall use its best efforts to ensure compliance with such undertaking.
3.3 Liability of the STSA
3.3.1 The STSA’s liability under this Agreement shall be determined by the Applicable Laws and the provisions hereof.
3.3.2 The STSA shall be liable to the Authority for any direct loss or damage accrued or likely to accrue due to deficiency in Services rendered by it.

3.3.3 The Parties hereto agree that in case of negligence or wilful misconduct on the part of the STSA or on the part of any person or firm acting on behalf of the STSA in carrying out the Services, the STSA, with respect to damage caused to the Authority’s property, shall not be liable to the Authority:
(i) for any indirect or consequential loss or damage; and
3.4.2 This limitation of liability specified in here shall not affect the STSA’s liability, if any, for damage to Third Parties caused by the STSA or any person or firm acting on behalf of the STSA in carrying out the Services subject, however, to a limit equal to the Agreement Value.
3.5 Accounting, inspection and auditing
The STSA shall:
(a) 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 time charges and cost, and the basis thereof (including the basis of the STSA’s costs and charges); 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.
3.6 STSA’s actions requiring the Authority's prior approval
The STSA shall obtain the Authority's prior approval in writing before taking any of the following actions:
(a) 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 of the Sub- Consultant 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 (ii) that the STSA shall remain fully liable for the performance of the Services by the Sub-Consultant and its Personnel pursuant to this Agreement; or

(c) any other action that is specified in this Agreement.
3.7 Reporting obligations
The STSA shall submit to the Authority the reports and documents specified in the Agreement, in the form, in the numbers and within the time periods set forth therein.
3.8 Documents prepared by the STSA to be property of the Authority
3.8.1 All plans, drawings, specifications, designs, reports and other documents (collectively referred to as “Consultancy Documents”) prepared by the STSA (or by the Sub-Consultants 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 shall 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 created and the STSA agrees to execute all papers and to perform such other acts as the Authority may deem necessary to secure its rights herein assigned by the STSA.
3.8.2 The STSA shall, not later than termination or expiration of this Agreement, deliver all Consultancy Documents to the Authority, together with a detailed inventory thereof. The STSA may retain a copy of such Consultancy Documents. The STSA, its Sub-Consultants or a Third Party shall not use these Consultancy Documents for purposes unrelated to this Agreement without the prior written approval of the Authority.
3.8.3 The STSA shall hold the Authority harmless and indemnified  for  any losses, claims, damages, expenses (including all legal expenses), awards, penalties or injuries (collectively referred to  as  ‘Claims’)  which  may  arise from or due to any unauthorised use of such Consultancy Documents, or due to any breach or failure on part of the STSA or its Sub-Consultants or a Third Party to perform any of its duties or obligations in relation to securing the aforementioned rights of the Authority.
3.9 Data and materials furnished by the Authority
Data and materials made available to the STSA by the Authority shall be the property of the Authority. Upon termination or expiration of this Agreement, the STSA shall return of dispose of such data and materials in accordance with the instructions of the Authority. 
4. STSA’S PERSONNEL AND SUB-CONSULTANTS
4.1 General

The STSA shall 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 the estimated periods of engagement in carrying out the Services by each of the STSA’s Personnel are described in Annex- 2 of this Agreement. 
4.3 Approval of Personnel
4.3.1 The Professional Personnel listed in Annex-2 of the Agreement are hereby approved by the Authority. No other Professional Personnel shall be engaged without prior approval of the Authority.
4.4 Substitution of Key Personnel
The Authority expects all the Key Personnel specified in the Proposal to be available during implementation of the Agreement. The Authority will not consider any substitution of Key Personnel except under compelling circumstances beyond the control of the STSA and the concerned Key Personnel. Such substitution shall be subject to equally or better qualified and experienced personnel being provided to the satisfaction of the Authority. 
5. OBLIGATIONS OF THE AUTHORITY
5.1 Assistance in clearances etc.

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

(a) provide the STSA, its Sub-Consultants and Personnel with work permits and such other documents as may be necessary to enable the STSA, its Sub-Consultants 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 appropriate for the  prompt and effective implementation of the Services.
6. PAYMENT TO THE STSA
6.1 Cost estimates and Agreement Value

6.1.1 An abstract of the cost of the Services payable to the STSA is set forth in Annex-3 of the Agreement.
6.1.2 Except as may be otherwise agreed under Clause 2.6 and subject to Clause 6.1.3, the payments under this Agreement shall not exceed the agreement value specified herein (the “Agreement Value”). The Parties agree that the Agreement Value is Rs. ………. (Rupees. …………………….).
6.1.3 Notwithstanding anything to the contrary contained in Clause 6.1.2, if pursuant to the provisions of Clauses 2.6 and 2.7, the Parties agree that additional payments shall be made to the STSA in 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 6.1.2above shall 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. The STSA shall be free to convert Rupees into any foreign currency as per Applicable Laws.
6.3 Mode of billing and payment
Billing and payments in respect of the Services shall be made as follows:-
(a) The STSA shall be paid for its services as per the Payment Schedule at Annex-4 of this Agreement, subject to the STSA fulfilling the following conditions:
(i) No payment shall be due for the next stage till the STSA completes, to the satisfaction of the Authority, the work pertaining to the preceding stage.
(b) The Authority shall cause the payment due to the STSA to be made within 30 (thirty) days after the receipt by the Authority of duly completed bills with necessary particulars (the “Due Date”). 
(c) All payments under this Agreement shall be made to the account of the STSA as may be notified to the Authority by the STSA.
7. LIQUIDATED DAMAGES AND PENALTIES
7.1 Performance Security

7.1.1 The STSA may, furnish a Bank Guarantee substantially in the form specified at Annex-5 of this Agreement.
7.2 Penalty for delay

7.2.1 In case of delay in completion of Services, penalty not exceeding an amount equal to 0.2% (zero point two per cent) of the Agreement Value per day, subject to a maximum of 10% (ten per cent) of the Agreement Value will 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 the STSA, suitable extension of time shall be granted.
7.3 Penalty for deficiency in Services
7.3.1 A warning may be issued to the STSA for minor deficiencies 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 Authority.
8. FAIRNESS AND GOOD FAITH
8.1 Good Faith

8.1.1 The Parties undertake to act in good faith with respect to each other’s rights 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
8.2.1 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 shall operate 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 action as may be necessary to remove the cause or causes of such unfairness, but failure to agree on any action pursuant to this Clause shall not give rise to a dispute subject to arbitration in accordance  with  Clause  9 hereof.
9. SETTLEMENT OF DISPUTES
9.1 Amicable settlement
9.1.1 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 whatever nature 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 (the “Dispute”) shall, in the first instance, be attempted to be resolved 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 further agree to provide each other with reasonable access during normal business hours to all non-privileged records, information and data pertaining to any Dispute.
9.3 Conciliation
9.3.1 In the event of any Dispute between the Parties, either Party may call upon [Secretary, ............................ Department] and the Chairman of the Board of Directors of the STSA or a substitute thereof for amicable settlement, and upon such reference, the said persons shall meet no later than 10 (ten) 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 Dispute is not resolved as evidenced by the signing of written terms of settlement within 30 (thirty) days of the notice in writing referred to in Clause 
9.3.2 or such longer period as may be mutually agreed by the Parties, either Party may refer the Dispute to 

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

SIGNED, SEALED AND DELIVERED
SIGNED, SEALED AND DELIVERED
For and on behalf of
For and on behalf of
STSA:
Authority
(Signature)
(Signature)
(Name)
(Name)
(Designation)
(Designation)
(Address)
(Address)

In the presence of:
1.
2.
Annex-1
Terms of Reference
(Refer Clause 3.1.2)
Preparing the Integrated Cluster Action Plan for [Insert Name of Cluster]
Context

The National Rurban Mission (the “NRuM”) aims at development of a cluster of villages that preserve and nurture the essence of the rural community life with focus on equity and inclusiveness without compromising with the facilities perceived to be essentially urban in nature, thus creating a cluster of ‘Rurban villages’. 

These clusters would be strengthened with amenities such as piped water supply and sanitation, village streets, connectivity and public transport, LPG connections, health facilities, educational and skill development infrastructure, agro processing / services facilities and other socio-economic infrastructure specific for leveraging the potential of the cluster. 

Resources for provision of these amenities shall be mobilized through convergence of various schemes of the Government and a Critical Gap Funding provided under this Mission, for focused development of these clusters. 
Additionally, clusters would be duly notified as planning areas and comprise of well-planned layouts following the planning norms (as laid down in the State Town and Country Planning Acts/similar Central or State statutes as may be applicable), which would be duly notified by the State/UTs. These plans would be finally integrated with the District Plans/Master Plans as the case may be. 
Identified Cluster

In accordance with the scheme guidelines, Authority has identified _______ cluster in ___ district, ____ block, consisting of _____, _______, … ______, and _______ gram panchayats to be developed into a RURBAN cluster under the provisions of SPMRM. The key characteristics of the cluster have been summarized below: 

	
	Cluster Total
	GP 1
	GP 2
	GP 3
	GP 4
	GP 5
	GP ‘n’

	Name of Gram Panchayat
	
	
	
	
	
	
	

	Name of Villages 
	
	
	
	
	
	
	

	Estimated Population (2016)
	
	
	
	
	
	
	


Scope of Work

In order to guide the development of the Rurban cluster, the Mission recommends preparation of an Integrated Cluster Action Plan for each Rurban cluster. Integrated Cluster Action Plan shall be the key document covering baseline studies outlining the requirements of the cluster and the key interventions needed to address these needs and to leverage its potential. These plans shall be prepared in close consultation with the District Collectors / Zilla-Parishads and concerned Panchayati Raj Institutions and ensure participation and ownership from all concerned stakeholders. 

The Integrated Cluster Action Plan shall be prepared in accordance with the National Rurban Mission (the “NRuM”) scheme guidelines, ICAP guidelines and other guidelines / advisories as provided by Ministry of Rural Development, GOI from time to time. The Integrated Cluster Action Plan will enunciate the following:

1. A strategy for the cluster integrating the vision for each Gram Sabha, identified in the cluster. The desired outcomes for the cluster under the National Rurban Mission (NRuM);
2. The resources to be converged under various Central Sector, Centrally Sponsored and State Sector schemes;
3. The Critical Gap Funding (CGF) required for the cluster;
4. Most importantly, the ICAP would draw out a detailed spatial plan for the entire cluster. These plans would delineate the cluster areas and comprise well planned layouts following the planning norms (as laid down in the State Town and Country Planning Acts/similar Central or State statutes as may be applicable), which would be duly notified by the State/UTs. These plans would be finally integrated with the District Plans/Master Plans as the case may be.

The Authority, in line with the SPMRM scheme guidelines, intends to prepare the Integrated Cluster Action Plan (ICAP) for the selected ______ (name of the Rurban cluster) Rurban cluster. The ICAP will essentially identify the socio-economic and infrastructure requirements of the cluster, converge various government schemes and implement the project level interventions in the cluster as per the process indicated in this framework. The ICAP will also initiate the spatial planning exercise upto the point of delineation of the cluster as a planning area and prepare draft notifications of these areas as planning areas. This ICAP exercise is expected to take about four months and would form the basis for the next steps of the Mission i.e. identification of project components converged, assessment of funding requirements and critical gap funding etc.
The scope of work for the STSAs shall include preparation of the ICAPs in alignment and in conformance with the relevant guidelines and instructions issued by Ministry of Rural Development from time to time. And assisting the authority in undertaking regular stakeholder consultations towards preparation of the ICAP and in engaging with the Gram Sabha, MoRD and other relevant authorities towards approval of the ICAP and the Critical Gap Funding. The documents related to National Rurban Mission are available on www.rurban.gov.in and www.rural.nic.in 

The key sub-tasks under the scope of work shall be based on the ICAP template circulated by MoRD and broadly as per the steps given below
 Step 1: Selection of Cluster
Step 2: Delineation & Notification of Planning Area
Step 3- Cluster Profiling
Step 4- Identification and Detailing of Mission Components- Stakeholder Consultations

Step 5- Scheme Convergence
Step 6- Investment and Phasing
Step 7- Arriving at CGF estimate
Step 8- Implementation Strategy
Step 9- O&M Strategy
Step 10- Obtaining Gram Sabha Resolutions
Scope limitations: 

The current scope of work for the appointed STSA is limited to preparing the ICAP as above and spatial planning part includes only delineation of cluster area and preparing the draft notification of the cluster as a planning area.
Support to be provided by the Authority
The authority shall provide support to the STSA, on best effort basis, in following:

1. Co-ordination with stakeholders and facilitating meetings and consultations;

2. Logistics support towards holding public consultations and focus group discussions;
3. Facilitating in collection of cluster related data which is open and available for dissemination with the public authorities; and

4. Engagement with MoRD, SLEC and other key stakeholders for approval of the ICAP.
Time frame, outputs, deliverables and Payment Terms 

The time for completing the Assignment would be 4 months from appointment of the STSA. The following outputs are expected to be delivered in stages in total duration of assignment. 
	S. No.
	Deliverables + Description of the deliverables
	Number of copies
	Time Period (Cumulative) from the date of start of Assignment
	Payment Schedule (% of Contract Price)

	
	Inception Report 

(Covering overall approach and methodology to the assignment, stakeholder mapping and preliminary baseline assessment of the cluster)
	3 Hard copies + editable soft copy
	10 days
	10%

	1
	Interim Report-1
Outputs under Steps 1-4
	3 Hard copies + editable soft copy 
	30 days
	10%

	2
	Interim Report-2

Outputs under Steps 5-10


	3 Hard copies + editable soft copy
	60 days
	10%

	3
	  Draft final ICAP  
(Draft final ICAP - covering all aspects of the ICAP in accordance with scheme guidelines and up to submission of ICAP for review by SLEC)
	3 Hard copies + editable soft copy
	80 days
	30%

	4
	Final ICAP 

(Revised ICAP incorporating comments of SLEC and after approval of SLEC) 
	5 Hard copies + editable soft copy 
	Within 7 days of review by SLEC
	30%

	5
	Approval of ICAP by MoRD
	3 Hard copies + editable soft copy 
	Within 5 days of approval of ICAP by MoRD
	10%


Teaming:

The STSA shall deploy the following experts towards conduct of the study. 
	S. No.
	Position
	Qualifications, skills and experience

	1. 
	Team leader 
	· Development professional with post graduate level degree in Development planning, public policy or Master’s degree in Management; 

· At least 15 years of experience in development planning, infrastructure feasibility studies and related development activities;

· Should have demonstrated experience in working on development studies pertaining to rural areas and undertaking financial assessments and feasibility studies across at various sectors.

· Should have demonstrated experience in planning and implementation structuring of rural development projects involving convergence of schemes for infrastructure provision.

· Should have demonstrated familiarity with key Government of India such as Swachh Bharat Mission, National Rural Drinking Water Program etc.

	2. 
	Master planner
	· Development professional with post graduate level degree in planning

· At least 12 years of experience in developing master plan and landuse planning, defining development control regulations

· Should be well versed with local planning regulations

· Should have working experience with rural development and/or  peri-urban development planning

· Should have sufficient knowledge in deploying GIS based applications esp. with reference to delineation of planning area

	3. 
	Rural development specialist
	· Rural development professional with post graduate level degree in fields related to rural development and Planning or equivalent; 

· At least 12 years of experience in rural development activities related to socio-economic infrastructure planning, skill development and other related activities. 

· Should have demonstrated familiarity with skill development, social infrastructure and services provision mechanism especially health and education, Anganwadis and other rural development related aspects etc. 

· Should have demonstrated working experience with rural authorities at the state level.

	4. 
	Socio-economic expert
	· Development professional with post – graduate degree in social or economic development related fields. 

· At least 10 years of experience towards social and economic development, skill development, socio-economic impact assessment and profiling in rural areas.

	5. 
	Infrastructure engineer
	· Post - Graduate degree in engineering with at least 12 years of experience in designing and implementation of rural infrastructure across water supply, sanitation, rural roads and buildings, health, education and other infrastructure sectors.

· Demonstrated experience in capacity assessment, system designing and detailing including civil construction drawings, cost estimation, financial assessment and identifying O&M related requirements for the infrastructure. 


Annex-2
Deployment of Personnel
(Refer Clause 4.2)
Annex-3
Cost of Services
(Refer Clause 6.1)
Annex-4
Payment Schedule
(Refer Clause 6.3)
	S. No.
	Deliverables + Description of the deliverables
	Number of copies
	Time Period (Cumulative) from the date of start of Assignment
	Payment Schedule (% of Contract Price)

	
	Inception Report 

(Covering overall approach and methodology to the assignment, stakeholder mapping and preliminary baseline assessment of the cluster)
	3 Hard copies + editable soft copy
	10 days
	10%

	1
	Interim Report-1

Outputs under Steps 1-4
	3 Hard copies + editable soft copy 
	30 days
	10%

	2
	Interim Report-2

Outputs under Steps 5-10


	3 Hard copies + editable soft copy
	60 days
	10%

	3
	  Draft final ICAP  

(Draft final ICAP - covering all aspects of the ICAP in accordance with scheme guidelines and up to submission of ICAP for review by SLEC)
	3 Hard copies + editable soft copy
	80 days
	30%

	4
	Final ICAP 

(Revised ICAP incorporating comments of SLEC and after approval of SLEC) 
	5 Hard copies + editable soft copy 
	Within 7 days of review by SLEC
	30%

	5
	Approval of ICAP by MoRD
	3 Hard copies + editable soft copy 
	Within 5 days of approval of ICAP by MoRD
	10%


Annex- 5

Bank Guarantee for Performance Security
(Refer Clause 7.2)
To
[The President of India /Governor of ..................] acting through
....................
....................
....................
In  consideration  of  .............................  acting  on  behalf  of  the  [President  of
India/Governor of ................................] (hereinafter referred as the “Authority”, which expression shall, unless repugnant to the context or meaning thereof, include its successors, administrators and assigns) awarding to State Technical Support Agency (STSA), having its office at ……………….. (hereinafter referred as the “STSA” which expression shall, unless repugnant to the context or meaning thereof, include its successors, administrators,   executors   and   assigns),   vide   the   Authority’s   Agreement   no.
……………….   dated   ………………..   valued   at   Rs.   ………………..   (Rupees 
………………..), (hereinafter referred to as the “Agreement”) the assignment for consultancy services in respect of the …………………. Project, and the STSA having agreed to furnish a Bank Guarantee amounting to Rs. ……………….. (Rupees
………………..) to the Authority for performance of the said Agreement.
We, ……………….. (hereinafter referred to as the “Bank”) at the request of the STSA do hereby undertake to pay to the Authority an amount not exceeding Rs. ………………… (Rupees …………………. ) against any loss or damage caused to or suffered or would be caused to or suffered by the Authority by reason of any breach by the said STSA of any of the terms or conditions contained in the said Agreement.
2. We, ……………….. (indicate the name of the Bank) do hereby undertake to pay the amounts due and payable under this Guarantee without any demur, merely on a demand from the 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 said STSA of any of the terms or conditions contained in the said Agreement or by reason of the STSA’s failure to perform 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 Guarantee. However, our liability under this Guarantee shall be restricted to an amount not exceeding Rs. ……………….. (Rupees  …………………..).
3. We, ……………….. (indicate the name of the Bank) do hereby undertake to pay to the Authority any money so demanded notwithstanding any dispute or disputes raised by the STSA in any suit or proceeding pending before 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 STSA shall have no claim against us for making such payment. 
4. We, ……………….. (indicate the name of Bank) further agree that the Guarantee herein contained shall remain in full force and effect during the period that would be required for the performance of the said Agreement and that  it  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 Agreement have been fully and properly carried out by the said STSA 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, we shall  be discharged from all liability under this Guarantee thereafter.
5. We, ………………… (indicate the name of Bank) further agree with the Authority that the Authority shall have the fullest liberty without our consent and without affecting in any manner our obligations hereunder to vary any of the terms and conditions of the said Agreement or to extend time of performance by the said STSA from time to time or to postpone for any time or from time to time any of the powers exercisable by the Authority against the said STSA 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 STSA or for any forbearance, act or omission on the part of the Authority or any indulgence by the Authority to the said STSA or any such matter or thing whatsoever which under the law relating to sureties would, but for this provision, have the effect of so relieving us.
6. This Guarantee will not be discharged due to the change in the constitution of the Bank or the STSA(s).
7. We, ……………….. (indicate the name of Bank) lastly undertake not  to revoke this Guarantee during its currency except with the previous consent of the Authority in writing.
8. For the avoidance of doubt, the Bank’s liability under this Guarantee shall be restricted to Rs. .......... crore (Rupees  ...........................................  crore)  only.  The Bank shall be liable to pay the said amount or any part thereof only if the Authority serves a written claim on the Bank in accordance with Paragraph 2 hereof, on or before [.......... (indicate the date falling 365 days after the date of this Guarantee)].
For  ..............................................................
Name of Bank: Seal of the Bank:
Dated, the ...........................day of ................., 20......
(Signature, name and designation of the authorised signatory)
NOTES: 

(i) The Bank Guarantee should contain the name, designation and code number of the officer(s) signing the Guarantee.
(ii) 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.
Draft Agreement
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