DRAFT CONCESSION AGREEMENT

BETWEEN

DELHI TRANSPORT CORPORATION

(Concessionaire)

for

INSTALLATION OF LED BASED ROUTE DISPLAY SYSTEM IN
STANDARD FLOOR BUSES ON BOT BASIS IN LIEU OF
ADVERTISING RIGHTS



Delhi Transport Corporation | RFQP Document for the Installation of LED based

LED based Route Display System ‘

Article 1 - Definitions

Route Display System in Standard Floor Buses on
BOT basis in lieu of Advertising Rights

Article 2 — Award of Concession & Scope of Services

Article 3 - Concession Period

Article 4 — Obligations of Parties
Article 5 - Personnel

Article 6 — Concession Fee

Article 7 - Performance Security

Article 8 — Events of Default & Termination

Article 9 - Indemnity

Article 10 - Force Majeure
Article 11 - Confidentiality

Article 12 - Dispute Resolution

Article 13 — Language

Article 14 — Assignment and Charges

Article 15 — Governing Law and Jurisdiction

Article 16 — Relation between Parties

Article 17 — Notices

Article 18 — Waiver

Article 19 — Survival

Article 20 — Severability

Article 21 — Representations and Warranties

Article 22 — Counterparts

Schedule 1: Scope of Services

Schedule 2: Specification of the Earmarked Space for Advertisement

Schedule 3: Implementation Schedule

Schedule 4: Concession Fees

Schedule 5: Performance Security Bank Guarantee

Schedule 6: Standards of Performance and Default Charges

Schedule 7: Technical Specification of LED based Route Display System

2|Page

@R L I &

11
12
12
15
15
17
17
18
18
18
18
19
19
19
20
20
21

23
24
25
26
27
29
30



Delhi Transport Corporation | RFQP Document for the Installation of LED based
Route Display System in Standard Floor Buses on
BOT basis in lieu of Advertising Rights

LED based Route Display System

This Concession Agreement is entered into on the day of (Month), Two
Thousand and Ten,

BETWEEN

The Chairman-cum-Managing Director (CMD), Delhi Transport Corporation with its registered office at

DTC Headquarter, Indraprastha Estate, New Delhi - 110002, through Chief General Manager, DTC, in his

executive capacity (hereinafter referred to as it he Concessi onDTE@ vAhitdhlorexpoe
shall, unless contrary to the context or meaning thereof, mean and include its successors-in-interest and

permitted assigns).

AND

a company incorporated under the Companies Act, 1956

with its registered office at , registered office at
(hereinaf t e rTheiCenéewionsiredd w hoi cahs
expression shall, unless contrary to the context or meaning thereof, mean and include its successors-in-interest

and permitted assigns) acting through its authorized signatory of the

Other Part.

WHEREAS

A.  DTC has planned to install LED based route display system in 1,500 Standard Floor buses (floor height
1150 MM) on BOT basis in lieu of advertising rights in the said buses with an objective to provide route
display information on buses to the public wherein one electronic display board each is to be installed in
the front, rear and left side panels of the bus;

B. DTC had invited bids vide its Request for Qualification and Proposal (RFQP) Number:
DTC/SH/PUB/2010, inter alia, for Design, Manufacture, Supply, Testing, Commissioning and
Maintenance of LED based Route Display System in Standard Floor Buses on BOT basis in lieu of
Advertising rights ( fiThe Project0 }s per the Technical Specifications given in Schedule?;

C.  After evaluating bids received in response to the aforesaid bidding process, DTC has accepted the bid
submitted by M/ s [with (t hasitsi Conc

3|Page



Delhi Transport Corporation | RFQP Document for the Installation of LED based
; Route Display System in Standard Floor Buses on
LED based Route Display Syst
ased Route Uispiay System ‘ BOT basis in lieu of Advertising Rights

| ead member (fALead Me mbh,éruadprtaking, inter di@ theeworlofdr an€Cia n' s o r t
relation to the Project;

D.  Accordingly, DTC issued a Letter of Acceptance No. dated to the
Concessionaire requiring, inter alia, the execution of this Concession Agreement and submission of
Performance Guarantee for the performance of its obligations under this Concession Agreement;

E. Pursuant thereto, the Concessionaire has submitted Performance Guarantee of Rs. 60,00,000/- (Rupees
Sixty Lakhs only) by way of (BG Number issued by
dated ) to enter into this Concession Agreement for the

Installation of LED based Route Display System in Standard Floor Buses on BOT basis in lieu of
Advertising Rights and has requested DTC to accept the Concessionaire as the entity which shall
undertake and fulfill and perform the obligations and exercise the rights of the Concessionaire under the
Letter of Acceptance, including the obligation to enter into this Concession Agreement for the Project.

F. The Parties have now agreed to enter into this Concession Agreement to record their entire
understanding with regard to the subject matter hereof, subject to and on the terms and conditions set
forth hereinafter.

NOW, THEREFORE, the Parties hereby agree as follows:

1.1 Definitions: In this Concession Agreement, the following words and expressions shall, unless
repugnant to the context or meaning thereof, have the meaning hereinafter respectively ascribed to
them hereunder:

“Concession Agreement” means this agreement including the Schedule 17 hereto and any
amendments made thereto in accordance with the provisions contained in this agreement.

fAdvertising Spaced0 s hal | mean the space earmar ked on St
side by DTC for display of advertisement in Schedule 2.

“Agreement Date” shall mean the date of signing this Concession Agreement by both the Parties.

fApplicable Lawsd0 mean al | | aws, promul gated or brough
of India and/or Government of Delhi including regulations and rules, notifications made there under,

and any judgments, decrees, injunctions, writs and orders of any court of record, as may be in force

and effect during the subsistence of this Concession Agreement.

fApplicable Permits0 means al | c | thaaisat®dm, codssnts andapprovals reqgired a u
to be obtained or maintained under Applicable Laws in connection with discharging Scope of
Services during the subsistence of this Concession Agreement.

fArbitration Actd0 means t he Ar bi t Aca 1996aml shalrindludeGoyrm alll i at i
modifications / amendments thereto or any re-enactment thereof as in force from time to time.

“CMD” means the Chairman & Managing Director of DTC.
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“Commercial Operation Date” or “COD” in respect of a bus shall mean the date on which DTC
has issued the Completion Certificate upon commissioning of LED based Route Display System on
such bus.

“Concession Fee” is the amount payable by the Concessionaire to DTC for grant of concession under
this Concession Agreement as set forth in Clause 6.1.

“Consortium”' shall mean the consortium consisting of (a) ; (b) ;

and (c) formed/ acting pursuant to the Consortium Agreement entered into by them

for submission of proposal and implementation of the Project in response to the RFQP Document.

“Consortium Agreement”” shall mean the agreement dated entered into by the
Consortium, for submission of proposal and implementation of the Project in response to the RFQP
Document, the original of which is placed in Schedule  and shall include the revised consortium
agreement, if any, signed in respect thereof.

“Concessionaire” means [M/s ,] or [Consortium’] being the Successful Bidder
/ Vendor, with whom DTC has entered into this Concession Agreement.

“Concession Period” shall have meaning ascribed in terms of Article 3 of this Concession
Agreement.

fiCure Periodd means period of 60 (Sixtybealldwdbytheor s u
aggrieved Party to the Party in breach of this Concession Agreement for curing the breach and shall
commence from the date on which a notice is delivered by the aggrieved Party to the Party in breach

asking the latter to cure the breach(s) specified in such notice.

“DTC” means the Delhi Transport Corporation.

ADTC’s Event of Defaulto s hal | have the meanClausg 82a0f this i bed
Concession Agreement.

“Encumbrances” means any encumbrances such as mortgage, charge, pledge, lien, hypothecation,
security interest, assignment, privilege or priority of any kind having the effect of security or other
such obligations and shall include without limitation any designation of loss payees or beneficiaries or
any similar arrangement under any insurance policy pertaining to the Concession Agreement,

“Expiry Date” shall mean date on which this Concession Agreement terminates by efflux of time.
AGNCTDO dGoveriiment of Delhid me ans t he G onul €apital Meeritoty of Odlhi. Nat i o
iGOI06 shall mean Government of India

fiGovernmental Agency0 means GOl , GNCTD wor any ministry,
authority, instrumentality or agency, under the control of GOI or GNCTD having jurisdiction over all

or any part of the Project or the performance of all or any of the services or obligations of DTC under

or pursuant to this Concession Agreement.

! Applicable only if the successful bidder is a consortium
2 Applicable only if the successful bidder is a consortium
3 Applicable only if the successful bidder is a consortium
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“Implementation Schedule” refers to the schedule for discharging Scope of Services as provided in
Schedule 3.

“INR, Re. or Rs.” shall mean the lawful currency of the Republic of India.
“Lead Member”* shall mean the member designated as lead member in the Consortium Agreement.

“LED Boards” shall mean the electronic display boards along with associated controller,
wiring/cables as per the technical specification provided in Schedule 7.

“Letter of AcceptanceO means t he l ettdgM/s i ssued byl oorDTC t
[Consortium’] to undertake and execute the Project in conformity with the terms and conditions set
forth in the Concession Agreement.

“Material Adverse Effect” means material adverse effect of any act or event on the ability of either
Party to perform any of its obligations under and in accordance with the provisions of this Concession
Agreement and which act or event causes a material financial burden or loss to either Party.

“Material Breach” means failure by a Party to cure a breach of any of its obligations under this
Concession Agreement, within the Cure Period.

“Morning Shift Outshedding” means the percentage (%) of the buses outshedded by the DTC in the
morning shift (from 4:00 AM to 12:00 Noon) from all deports with respect to number of buses in the
scope of the project with effect of issue of COD by DTC.

“Project” shall mean design, manufacture, supply, installation, testing, commissioning and
maintenance of Standard Floor Buses with LED based Route Display System on BOT basis in lieu of
Advertising rights.

fiProject Premises” shall mean the spaces / rooms provided by DTC to the Concessionaire in
accordance with Clause 4.1 (b) hereof.

fiRequest for Qualification and Proposald RFQP& s hal | me a nqualifibagon ande q u e S
proposal due on April 20, 2010 issued by DTC for Installation of LED based Route Display System in
Standard Floor Buses on BOT basis in lieu of Advertising Rights and associated services.

“Schedule Implementation Completion Date” or “SICD” means the date of commissioning of
LED based Route Display System in all the buses as per LOA or completion of period of four (04)
months from the date of LOA, whichever is earlier.

fiScope of Servicesd s hal | have the medhidse?28 ascribed to t

“Standards of Performance” shall mean the minimum standards to be adhered to by the
Concessionaire, as set out in Schedule 6 during the Concession Period.

“Standard Floor Buses” shall mean the buses owned by DTC having floor height of about 1150
MM.

“Technical Proposal” shall mean the technical proposal submitted by [M/s ] or
[Consortium®] as a part of the RFQP process.

4 Applicable only if the successful bidder is a consortium
Applicable only if the successful bidder is a consortium
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“Termination” means the termination of this Concession Agreement prior to the expiry of the
Concession Period in accordance with the provisions of the Concession Agreement.

“Termination Date” means the effective date of Termination as mentioned and contained in the
Termination Notice in accordance with the provisions of Clause 8.5.

“Termination Notice” means the communication issued in accordance with this agreement by any
one Party to the other Party terminating this Concession Agreement.

fiThe Concessionaire’s Event of Defaultd0 s hal | have t he me aGaisaggl
of this Concession Agreement.

“Vehicles” means in-use 1,500 Standard Floor CNG Buses with floor height of about 1,150 MM to
be covered by the Project, as provided in Schedule 7.

Interpretations

In this Concession Agreement, unless the context otherwise requires,

(a) the words importing singular shall include plural and vice versa,;

(b) the headings are for convenience of reference only and shall not be used in, and shall not affect,
the construction or interpretation of this Concession Agreement;

(c) the words "include" and "including" are to be construed without limitation;

(d) any reference to day, month or year shall mean a reference to a calendar day, calendar month or
calendar year respectively;

(e) In case of ambiguities or discrepancies in this Concession Agreement, the following shall apply:

(i)  between two Articles/Clauses of this Concession Agreement, the provisions of specific
Articles/Clauses relevant to the issue under consideration shall prevail over those in other
Articles;

(ii)) between the Articles/Clauses and the Schedules, the Articles/Clauses shall prevail,

(iii) between any value written in numerals and that in words, the latter shall prevail.

Subject to and in accordance with the terms and conditions set forth in this Concession Agreement,
DTC hereby awards the Concession to the Concessionaire and the Concessionaire hereby accepts the
award.

Subject to and in accordance with the terms and conditions set forth in this Concession Agreement,
The Concessionaire shall be obliged to undertake the following in accordance with the Applicable
Laws and the Applicable Permits:

(a) Discharge services as set forth in Schedule 1 Scope of Serviceg $tope of Serviceso ;)

(b) Shall have the right to display or permit display of advertisement from the COD as specified in
Schedule 2: Specification of thearmarkedSpace for Advertisement

6 Applicable only if the successful bidder is a consortium
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(c) Perform and fulfill all of the Concessionaired S O bl i gati ons | @oncadsorc or da
Agreement; and

(d) Adhere to the timelines as set out in Schedule 3 ImplementationSchedule

2.3 Option Clause

DTC reserves the right to increase or decrease the number of Vehicles by up to Twenty-Five percent
(25%) of the quantity originally specified in the Schedule 7at the time of signing of Concession
Agreement or implementation of the project without any change in unit rate Concession Fee or other
terms and conditions. The increase/decrease of quantity shall be incorporated through an amendment
of the Concession Agreement.

For the additional quantity, additional implementation period proportionate to the implementation
period of the ordered quantity will be allowed excluding the period of pilot implementation. Similarly
for the reduction in quantity, the implementation period shall be proportionately reduce excluding the
period of pilot implementation.

The Concessionaire will have to deposit performance security of additional amount separately within
Thirty (30) days from the date of amendment of increased quantity in the same manner & method
prescribed in Article 7 of the Concession Agreement.

3.1 The Concession hereby granted is for a period of two (02) years commencing from the date of signing
of the Concession Agreement and is extendable, at the sole and absolute discretion of DTC, for an
additional period of one (01) year beyond the aforesaid two years and it shall end on the Expiry Date
("the Concession Period"). Provided that in the event of Termination, the Concession Period shall
mean and be limited to the period commencing from the date of signing of Concession Agreement
and ending with the Termination Date.

3.2 The Government of NCT of Delhi may temporarily withdraw the advertising rights on the eve of
Commonwealth Games (CWGQG) scheduled in Delhi from 3-13 October, 2010. In such scenario, The
Concession Period shall be extended for equivalent number of days beyond the expiry date.

33 The Concession Period may not be extended by DTC in the event of delay in implementation of the
Project by the Concessionaire beyond the timelines stipulated in the Implementation Schedule.

34 After the Expiry Date, the Concessionaire will have no right on these systems installed by it in the
Vehicles and the Concessionaire will not be allowed to remove the LED based Route Display System
from the Vehicles meaning thereby that the LED Boards installed by the Concessionaire shall become
the property of DTC on the Expiry Date / surrender / termination of Concession Agreement.

4.1 Obligations of DTC

DTC shall observe, undertake, comply with and perform, in addition to and not in derogation of its
obligations elsewhere set out in this Concession Agreement, the obligations set forth in this Article:
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To make Vehicles available in phases as per agreed schedule for installation/ repair
/maintenance of LED Boards. DTC will ensure that required number of Vehicles will be made
available to the Concessionaire at-least for 24 hours to finish the installation work at location
for refurbishment as mentioned in the Schedule 7or depots. However for repair and
maintenance of LED based Route Display System and advertisement related purpose, DTC will
provide buses only in night shift in the depots;

To make available spaces and/or store rooms and electricity without any cost to the
Concessionaire at Indraprastha Depot (IPD), BBM-Central Workshop (CWS-I) and Okhla-
Central Workshop (CWS-II) or any other suitable location identified by DTC based on the
avail abi | i tProject Prentisdsce) sfaamehe Uostessiolaiye towards storage &
installation of LED Boards and carrying out other Project related activities during the
Concession Period;

To appoint a Project Management Consultant (PMC), who will be responsible for project
management and shall act as the single point of contact between the Concessionaire and DTC
on a day to day basis for executing the Project throughout the Concession Period. PMC shall be
responsible for reviewing the Project implementation and monitor the progress of the Project at
every stage. All day to day issues arising out of the execution of the Project shall be resolved by
PMC;

All issues arising out of the Project, which cannot be resolved by PMC or such issues which in
the sole opinion of the PMC involve deliberation of a policy decision shall be referred to Project
Co-ordination Committee constituted by CMD, DTC;

DTC shall endeavor to out-shed minimum 85% (Eighty Five Percent) of the bus fleet fitted with
the LED Boards in the morning shift (“Morning Shift Outshedding”) on working days, which
shall be reckoned on quarterly average basis. However, the figure of fleet utilization on
Sundays / public holidays may be lower and the same shall not be reckoned while working out
the quarterly average of fleet utilization;

In case of Permanent Withdrawal of Vehicle(s) covered under the Project from operation by
DTC during the Concession Period, DTC shall suitably compensate to the Concessionaire in
terms of depreciated book value of LED based Route Display System after offsetting salvage
value at the end of Concession Period. For this purpose, only the basic cost of LED based Route
Display System based on minimum supply rate of last supply to any STU shall be taken into
consideration by the DTC. Also in such event, the concessionaire will be exempted for the
payment of the Concession Fee from the date of permanent withdrawal of vehicle from
operation on record of DTC; and

The share of revenue payable to MCD/NDMC, if applicable, shall be the responsibility of DTC.

4.2 Obligations of the Concessionaire

The Concessionaire shall observe, undertake, comply with and perform, in addition to and not in

derogation of its obligations elsewhere set out in this Concession Agreement, the obligations set forth
in this Article:

(a)

(b)

9|Page
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(c) To be responsible for modification required in bus body for fitment of LED boards and
controller etc, at designated places in the buses;

(d) To provide Performance Security in the form of Bank Guarantee to DTC which shall be kept
valid throughout the Concession Period and an additional period of 180 days (One Hundred
Eighty Days) thereafter;

(e) To transfer LED Display Boards to DTC at the end of the Concession Period in accordance with
the terms of this Concession Agreement;

(f) To pay Concession Fee to DTC on monthly basis as per details given in Article 6 of the
Concession Agreement;

(g) To be liable for any liability of Advertisement Tax payable to MCD/NDMC or any other local
aut hority, and ensure necessal WDWMMBiepalvsoa n c e
any other provisions made there under (as may be amended from time to time);

(h) To 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 equipment, machinery, materials and methods;

(i) To be responsible and liable for any damages caused to the Vehicles by the Concessionaire
while discharging its Scope of Services and any consequential damages arising therefrom;

()  The Project Premises as given in Schedule 7 shall be used only for the purposes of carrying out
the Scope of Services and matters relating thereto in terms of this Concession Agreement and in
accordance with directions as may be issued by DTC without causing any disturbance and other
inconvenience to those in its vicinity;

(k) To be responsible and liable for any damages caused to the Project Premises during the period
the same are in the Concessionaired sustody and any consequent damages arising therefrom;

(1)  To get the LED Boards prototype(s) and LT wire tested (after sealing by DTC) and additional
samples as picked by DTC during execution on regular basis (as set out in Schedule 1)
approved by test agencies like ARAI/VRDE/CIRT/NABL/BIS Labs and such other agencies as
may be approved by the Central Government and bear the cost thereof;

(m) To keep sufficient float LED Boards while discharging Scope of Services;

(n)  Within 30 days of the Agreement Date, provide to DTC communication/other protocols and
configuration parameters/details relating to LED Boards, and changes, if any, in the same
during the Concession Period, for use by DTC during the Concession Period and thereafter;

(o) Within 30 days of the Agreement Date, supply requisite software tools, technical manuals (15
Nos.) containing equipment features, circuit diagrams, operating procedures etc. to DTC and
changes, if any, in the same during the Concession Period,;

(p) To provide training to technical personnel and operational staff in depots in batches as per the
requirement of DTC;

(@) To resolve various problems including those relating to repair / replacement of the LED Boards
generally within 24 hrs from the date and time when LED Boards stopped working;

(r)  To ensure the cleanliness and maintenance of the advertising space T Interior and Exterior of the
bus;
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(s) To ensure that the advertisements displayed are not indecent / obscene or otherwise offensive to
good taste or against public sentiments or in contravention of the Applicable Laws including the
MCD bye-laws, 1996, as may be amended from time to time; and

(t)  To cooperate with DTC officials or any third party, appointed by DTC for project management
and for auditing of LED based Route Display System.

The Concessionaire shall deploy such qualified and experienced personnel as may be required to carry
out the Scope of Services.

It is expressly understood and agreed by the Concessionaire that no employee/worker of the
Concessionaire or its sub-contractor(s) shall be considered to be an employee of DTC for any purpose
whatsoever. The Concessionaire shall be solely responsible for all such employees/workers, their
wages, statutory payments, taking out and maintaining ESIC/other insurance etc. DTC shall not be
liable for any payment or claim or compensation (including but not limited to compensation on
account of injury/death or termination) of any nature to such employees/ workers at any point of time
during the currency of this Concession Agreement or after its Termination.

In the event that any of the personnel deployed by or at the behest of the Concessionaire is found by
DTC to be incompetent, guilty of misbehavior/misconduct or incapable in discharging the assigned
responsibilities, DTC may request the Concessionaire to forthwith provide a replacement of such
personnel with personnel having suitable qualifications and experience for carrying out installation &
commissioning of LED based Route Display System in the DTC buses under overall supervision and
control of the Concessionaire. The Concessionaire shall have no claim for additional costs arising out
of or incidental to any removal and/or replacement of personnel.

Subject to Clause 6.2 hereunder and other terms of this Concession Agreement and during the
Concession Period, the Concessionaire shall pay to the DTC the Concession Fees from COD, as
specified in Schedule 4 ConcessionFee against the grant of Concession under the Concession
Agreement.

The Concessionaire has right to display or permit display of advertisement on 1,500 Standard Floor
Buses (List provided in Schedule J from COD as per the space details specified in Schedule 2:
Specification of theEarmarked Space for Advertisementrom the COD only if LED based Route
Display System has been commissionedti®/Concessionaire

The Concessionaire shall be responsible for adhering to the minimum Standards of Performance while
performing its Scope of Services, failing which DTC shall be entitled to levy default charges upon the
Concessionaire as specified in Schedule 6 ( Befault Chargeso ) .

The Concessionaire shall pay service tax (as applicable) over and above the quoted Concession Fee to
DTC. However, all duties and taxes in consequence of its obligations under this Concession
Agreement, including customs and excise duties, advertisement tax, VAT, any cess, levy, duty, tax or
charge etc shall be directly borne by the Concessionaire. The Concession Fee shall not be reduced for
such costs.

The Concessionaire specifically agrees that the Concession Fee shall be paid notwithstanding any
cause whatsoever and shall not be withheld on any ground whatsoever.
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Concessionaire will deduct appropriate TDS as required under the Income Tax Act 1961 from all the
payment to be made to DTC unless exemption certificate is provided by DTC. TDS certificate(s) shall
be promptly provided to DTC against such deductions.

Rebate in Concession Fee: DTC will raise the bill on monthly basis for buses for which COD has
been issued irrespective of number of buses outshedded. The Concessionaire will be entitled for
rebate in payment of Concession Fee on pro-rata basis in case the average fleet utilization is below
85% (Eighty Five Percent) of the bus fleet fitted with the LED based display system in the morning
shift on working days, which shall be reckoned on quarterly average basis as per Clause 4.1 (e).
However, the Concessionaire shall make the post-quarterly adjustment for the same after advance
approval of DTC. Example, in case the average fleet utilization is 80% (Eighty Percent) then the
applicable rebate on the Concession Fee shall be 5% of the payment amount during the quarter.

The Concessionaire has, for due and faithful performance of its obligations under this Concession
Agreement, provided to DTC, a Performance Security in the form of bank guarantee dated

from Bank’ for a sum of Rs. 60,00,000 (Rupees Sixty Lakhs
only), for coverage of up to 1,500 Standard Floor Buses, valid till 6 months beyond the Expiry Date.
The performance security should deposited with one (1) week from the date of issue of LOA.

For additional Vehicles on which the Concessionaire is required to install and commission the LED
Boards, additional bank guarantee of Rs. 4,00,000 (Rupees Four Lakh only) for every 100 (One
Hundred) Vehicles or part thereof, valid till Six (6) months beyond the Expiry Date, shall be provided
by the Concessionaire to DTC.

The format of Performance Security bank guarantee is provided in Schedule 5: Performance
Security Bank Guarantee.

DTC shall release the Performance Security bank guarantee(s) to the Concessionaire upon the
completion of a period of Ninety (90) days from the Expiry Date, or the Termination Date, as the case
may be after handing over of the LED based Route Display System in DTC buses as per Schedule 7
in working condition. The performance security shall be returned after deducting the claims, if any.

DTC shall have the right to invoke the Performance Security bank guarantee(s) in case of Termination
of the Concession Agreement due to a Concessionaire® Event of Default.

The Concessionaire’s Events of Default

The following event(s) shall constitute an event of default of the Concessionaire ( tfie
ConcessiEoraitr @ds De f athelConcessio m a il Breesst BfSDaultchds occurred
as aresult of D T CH¥ent of Default or a Force Majeure Event:

(a) The Concessionaire fails to provide the Performance Guarantee in terms of the Article 7 hereof;
or

(b) The Concessionaire fails to pay the Concession Fee to DTC as provided in Schedule 4 for two
(2) consecutive months; or

7 from a scheduled bank acceptable to DTC
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(c) The Concessionaire fails to adhere to the Standards of Performance as provided for in
Schedule 6 hereof and that results in an event which has been termed asa Concessi onai
Event of Default therein; or

(d) The Concessionaire is in Material Breach of this Concession Agreement; or

(e) The Concessionaire creates any encumbrance, charges or lien on the Project Premises in favor
of any person without the concurrence of DTC; or

(f) The transfer of all or material part of the assets or undertaking of the Concessionaire except
where such transfer, in the opinion of DTC, does not affect the financial and technical capability
of the Concessionaire to perform its obligations under this Concession Agreement; or

(g) The Concessionaire is adjudged bankrupt or insolvent or if a trustee or receiver is appointed for
The Concessionaire or for any of its property that, in the opinion of DTC, has a material bearing
on its ability to discharge its Scope of Services as contemplated in the Concession Agreement;
or

(h) The Concessionaire is ordered to be wound up by a court of law, except for the purpose of
amalgamation or reconstruction provided that, as part of such amalgamation or reconstruction,
the property, assets and undertaking of The Concessionaire are transferred to the amalgamated
or reconstructed entity and that the amalgamated or reconstructed entity has unconditionally
assumed the obligations of the Concessionaire under this Concession Agreement and provided
that:

(i) the amalgamated or reconstructed entity in the opinion of DTC has the technical
capability and operating experience necessary for the performance of its obligations
under this Concession Agreement; and

(i) the amalgamated or reconstructed entity has, in the opinion of DTC, the financial
standing to perform its obligations under this Concession Agreement; and

(iii) this Concession Agreement remains in full force and effect; or

(i) The Concessionaire repudiates this Concession Agreement or otherwise evidences an intention
not to be bound by this Concession Agreement; or

(G)  The Concessionaire suffers an execution being levied on any of its assets/ equipment causing a
Material Adverse Effect on the Project and allows it to be continued for a period of 30 (thirty)
days.

8.2 DTC’s Event of Default

The following event(s) shall constitute an event of default of DTC ( aD TAiG& v e n t of Def e
unless such D T CHvent of Default has occurred as a result of the Concessionaire6 s Event of C
or a Force Majeure Event:

(a) DTC is in breach of this Concession Agreement and such breach has a Material Adverse
Effect on the Concessionaire and DTC has failed to cure such breach or take effective steps
for curing such breach within the Cure Period; or

(b)  DTC repudiates this Concession Agreement or otherwise evidences an irrevocable intention
not to be bound by this Concession Agreement.

8.3 Upon occurrence of a the Concessionaired s Ev ent of De f(daus¢ &1) of R BG G r o Vv |
Event of Default (as provided in Clause 8.2),thep ar t y n o t Non-Defaddting Partyd }hall( i
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subject to Clause 8.4, be entitled to terminate this Concession Agreement forthwith by issuing a 30
(Thirty) damisatiomNoticeoc)et (@l p ar t y DefaultingdPartya hnt dpon ( A
expiry of such notice period, this Concession Agreement shall stand terminated.

8.4 Provided that before issuing the Termination Notice, Non-Defaulting Party will, by a notice in writing
inform the Defaulting Partyo f 1t s i ntention to issue the Ter mi
and provide a Cure Period to the Defaulting Party to make its representation, if any, against such
intended Termination Notice and/ or take corrective action, if any. After the expiry of Cure Period,
Non-Defaulting Party may issue the Termination Notice after giving due consideration to any
representation made by Defaulting Party along with evidence thereof and/ or corrective action taken
by Defaulting Party, prior to issuing any such Termination Notice.

8.5 Termination Notice

If a Party having become entitled to do so decides to terminate this Concession Agreement pursuant to
Clause 8.3, it shall issue Termination Notice setting out:

(a)  in sufficient detail the underlying Event of Default;
(b)  the Termination Date;
(c)  the Termination Payment including the details of computation thereof; and

(d)  any other relevant information.
8.6 Obligation of Parties

Following the issue of Termination Notice by either Party, the Parties shall promptly take all such
steps as may be necessary or required to ensure that:

(a)  Until Termination, the Parties shall, to the fullest extent possible, discharge their respective
obligations so as to maintain the continued operation of the Project;

(b) The Concessionaire shall hand over the Project Premises and transfer the LED Boards, and
advertising panels, handholds to DTC in accordance with Clause 8.9; and

() In case of termination of the Concession Agreement, If so desired by DTC, the Concessionaire
shall provide any/ all the services envisaged under this Concession Agreement for a period of
Three (3) months from the date of such Termination or till a suitably experienced agency, or
any other alternate arrangement replaces the Concessionaire, whichever is earlier.

8.7 Withdrawal of Termination Notice

Notwithstanding anything inconsistent contained in this Concession Agreement, if the Party which
has been served with the Termination Notice cures the underlying Event of Default to the satisfaction
of the other Party at any time before the Termination occurs, the Termination Notice may be
withdrawn by the Party which had issued the same.

Provided that the Party in breach shall compensate the other Party for any direct costs/consequences
occasioned by the Event of Default which caused the issue of Termination Notice.

8.8 Upon Termination of this Concession Agreement for any reason whatsoever by either of the
Parties:

(a) Notwithstanding anything to the contrary contained in this Concession Agreement, any
Termination, pursuant to the provisions of this Concession Agreement, shall be without
prejudice to accrued rights of either Party including its right to claim and recover damages and
other rights and remedies which it may have under the Concession Agreement or in law. All
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rights and obligations of either Party under this Concession Agreement shall survive the
Termination of this Concession Agreement to the extent such survival is necessary for giving
effect to such rights and obligations.

(b) Notwithstanding anything to the contrary contained in this Concession Agreement, DTC shall
be within its right to appoint any other agency to replace the Concessionaire to implement and
operate the Project and provide the services on such terms and conditions as DTC may, at its
sole discretion, decide upon the Termination of this Concession Agreement.

Upon termination of the Concession Agreement or upon its expiry due to efflux of time, the
Concessionaire shall deliver to DTC vacant and peaceful possession of the Project Premises.
Additionally, the following shall be applicable in respect of the LED based Route Display System:

(a) Upon Expiry

On the Expiry Date, LED Boards together with associated records, documentation and data, and
advertising panels, handholds shall be transferred by the Concessionaire to DTC free of cost and
in working condition to the satisfaction of DTC.

(b) Upon Termination Due to the Concessionaire’s Event of Default

LED Boards and advertising panels, handholds installed by the Concessionaire shall become the
property of DTC. The Concessionaire shall be liable for forfeiture of its Performance Guarantee
in part or full as may be decided by DTC.

The Concessionaire shall indemnify and keep indemnified DTC from and against all consequences
and liabilities arising out of or in any way connected with the Concessionaire's negligence, fault,
nuisance, breach and failure to perform its obligations under this Concession Agreement.

The Concessionaire shall indemnify the DTC against all damages, claims, actions, demands, losses,
charges, and cost of expenses which the DTC has to incur or which may occur on account of failure to
abide by any of the provisions of the Concession Agreement by the Concessionaire.

As used in this Concession Agreement, a Force Majeure Event shall mean occurrence in Delhi of any
or all of the events defined in Clause10.2 hereinafter which prevent the Party claiming Force Majeure

(the AAffected Partyo) fr omComessiof Agieemdntrugl which s

act or event:
(a) Is beyond the reasonable control and not arising out of the fault of the Affected Party;

(b) The Affected Party has been unable to overcome such act or event by the exercise of due
diligence and reasonable efforts, skill and care, including through expenditure of reasonable sums
of money; and

(c) Leads to a Material Adverse Effect.
Force Majeure Events

For purposes of this Clause, and subject to Clause 10.1 (a), (b) and (c¢) herein, Force Majeure Event(s)
shall mean one or more of the following acts or events:
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(a) Acts of God or events beyond the reasonable control of the Affected Party which could not
reasonably have been expected to occur, exceptionally adverse weather conditions, lightning,
earthquake, cyclone, flood, volcanic eruption or fire or landslide;

(b) Radioactive contamination or ionizing radiation;

(c) Strikes or boycotts (other than those involving the Concessionaire or its employees/
representatives or attributable to any act or omission of any of them) interrupting supplies and
services of the Project for a period exceeding a continuous period of 15 (fifteen) days;

(d) Any act of war (whether declared or undeclared), invasion, armed conflict or act of foreign
enemy, blockade, embargo, riot, insurrection, terrorist or military action, civil commotion or
politically motivated sabotage which prevents discharging of the Scope of Services by the
Concessionaire for a period exceeding a continuous period of 15 (fifteen) days;

(e) Any public agitation which prevents discharging of the Scope of Services by the Concessionaire
for a period exceeding a continuous period of 15 (fifteen) days.

10.3  Effect of Force Majeure Event
Upon the occurrence of any Force Majeure Event, the following shall apply:

(a) There shall be no Termination except when a Force Majeure Event subsists for a period of 180
(one hundred eighty) days or more within a continuous period of 365 (three hundred sixty five)
days, DTC may in its sole discretion terminate this Concession Agreement by giving
Termination Notice in writing to the the Concessionaire without being liable in any manner
whatsoever;

(b) The Parties shall bear their respective costs and no Party shall be required to pay to the other
Party any costs arising out of the Force Majeure Event;

(c) The Concessionaire will not be liable to pay the Default Charges to DTC during the periods in
which the Force Majeure events persist.

10.4  Liability for other losses, damages etc.

Save and except as expressly provided under this Article 10, neither Party hereto shall be liable in any
manner whatsoever to the other Party in respect of any loss, damage, cost, expense, claims, demands
and proceedings relating to or arising out of occurrence or existence of any Force Majeure Event or
exercise of any right pursuant to the Article 10.

10.5  Excuse from performance of obligations

If the Affected Party is rendered wholly or partially unable to perform its obligations under this
Concession Agreement because of a Force Majeure Event, it shall be excused from performance of
such of its obligations to the extent it is unable to perform on account of such Force Majeure Event
provided that:

(a) the suspension of performance shall be of no greater scope and of no longer duration than is
reasonably required by the Force Majeure Event;

(b) the Affected Party shall make all reasonable efforts to mitigate or limit damage to the other
Party arising out of or as a result of the existence or occurrence of such Force Majeure Event
and to cure the same with due diligence, and
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(c) when the Affected Party is able to resume performance of its obligations under this Concession
Agreement, it shall give to the other Party written notice to that effect and shall immediately
and promptly resume performance of its obligations hereunder.

11.1  Confidentiality Obligations of the Concessionaire

(a) All information, data, legacy information, and any other information, whether provided by DTC
or Transport Department, GNCTD or any other agency, necessary for providing the Scope of
Services under the Concession Agreement or otherwise during the Concession Period, shall be
treated as conifaldelnnf athm@ifticsomide) dlewyn t

(b) The restrictions set forth in sub-article (a) above herein shall not apply to any part of the
Confidential Information which:

(i)  is at the time of disclosure to the Concessionaire, or thereafter, becomes part of the public
domain, other than as a result of a disclosure by the Concessionaire, their directors,
officers or employees; or

(i) was, at the time of disclosure to the Concessionaire, already in the possession of the
Concessionaire on a lawful basis; or

(ii) is required to be disclosed by the Concessionaire by judicial, administrative process, any
enquiry, investigation, action, suit, proceeding or claim or otherwise by Applicable Laws
or by any Governmental Agency, provided that the Concessionaire shall advise DTC of
any disclosure hereunder so as to enable DTC to take appropriate steps as it may so
desire.

12.1 Conciliation

(a) Save where expressly excluded in this Concession Agreement, any dispute, difference or
controversy of whatever nature howsoever arising under, out of or in relation to this Concession
Agreement and so notified in writing by &eit
instance shall be attempted to be resolved amicably in accordance with the conciliation
procedure provided in sub-article (b) under.

(b) In the event of any Dispute between the Parties, such Dispute shall be referred to the Chairman-
cum-Managing Director, DTC and the CEO/Managing Director of the Concessionaire, (or Lead
Member of the Consortium, as applicable) for amicable settlement. Upon such reference, the
said two individuals shall meet not later than 7 (seven) days of the date of such request or such
longer period as may be mutually agreed by the Parties to discuss and attempt to amicably
resolve the Dispute. If such meeting does not take place within the said period or the Dispute is
not amicably settled within 15 (fifteen) days of such meeting between the said two individuals,
either Party may refer the dispute to arbitration in accordance with the provisions of Clause
12.2.

(c) If the Dispute is not resolved as evidenced by the signing of the written terms of settlement
within 30 (thirty) working days of the aforesaid notice in writing or such longer period as may
be mutually agreed by the Parties then the provisions of Clause 12.2 shall apply.
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12.2  Arbitration

(a) Save where expressly excluded in this Concession Agreement, any Dispute, which is not
resolved amicably as provided in Clause 12.1 shall be finally decided by reference to sole
Arbitrator, to be appointed by Parties. Such arbitration shall be held in accordance with the
provisions of the Arbitration and Conciliation Act, 1996 and any amendments thereto. The
Parties shall mutually agree upon and appoint the Sole Arbitrator as per the provisions as
contained in the Arbitration and Conciliation Act, 1996. The arbitrator shall issue a reasoned
Award.

(b)  The venue of such arbitration shall be Delhi, India.

(¢) The Concessionaire and DTC undertake to carry out any decision or award of the arbitrator (the
AAwar do) without del ay. Awards relating
Parties as from the date they are made.

(d) Pursuant to having exhausted the remedies, the Concessionaire and DTC agree that an Award
may be enforced against the Concessionaire and/or DTC, as the case may be and their
respective assets wherever situated.

(e) This Concession Agreement and rights and obligations of the Parties shall remain in full force
and effect pending the Award in any arbitration proceeding hereunder.

Article 13 — Language

13.1  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 Concession Agreement shall be
in writing and in English language.

Article 14 — Assignment and Charges

14.1  The Concessionaire shall neither create nor permit to subsist any encumbrance over or otherwise
transfer or dispose of all or any of its rights and benefits under this Concession Agreement except
with prior consent in writing of DTC, which consent DTC shall be entitled to decline without
assigning any reason whatsoever.

14.2  Notwithstanding anything to the contrary contained in this Concession Agreement, the Concessionaire
may assign any of its rights and benefits and/or obligations under this Concession Agreement
pursuant to any direction of Government of Delhi or Government of India or by operation of law.

Article 15 — Governing Law and Jurisdiction

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

Article 16 — Relation between Parties
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16.1  Nothing contained in this Concession Agreement shall be construed or interpreted as constituting a
partnership, joint venture or agency between the Parties. Neither Party shall have any right or
authority to represent on behalf of the other nor shall any such representation to third party (ies) bind
the other in any manner whatsoever. This Concession Agreement is being entered into on a principal
to principal basis. The Concessionaire shall be an independent contractor and is fully independent in
exercising its rights and/or performing any/all its Scope of Services. The Concessionaire shall not act
or hold itself out as a servant or employee of DTC.

16.2  This Concession Agreement is being entered into by the Parties on a non-exclusive basis. The Parties
shall be free to work or associate with any third party and enter into any agreement, contract, joint
venture, partnership or an arrangement of whatsoever nature with respect to the matters covered in the
Concession Agreement.

17.1  Any payment, notice or other communication to be given by one Party to the other under, or in
connection with the matters contemplated by this Concession Agreement shall be in writing and shall
be delivered by hand/ registered post/ courier at the following address:

If to DTC: If to The Concessionaire:
Delhi Transport Corporation

Headquarter, IP Estate
Delhi 110 002

Attention: Chairman cum Managing Director Attention:
Phone: +91-11- Phone:
Fax: +91-11- Fax:
Email: Email:

17.2  Copies of all notices may also be sent by facsimile and/or email

18.1  Waiver by either Party of any default by other Party in the observance and performance of any
provision of or obligations of or under this Concession Agreement: -

(a) shall not operate or be construed as a waiver of any other or subsequent default hereof or of
other provisions of or obligations under this Concession Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised representative of
the Party; and

(c) shall not affect the validity or enforceability of this Concession Agreement in any manner.

18.2  Neither the failure by either Party to insist, on any occasion, upon the performance of the terms,
conditions and provisions of this Concession Agreement or any obligation there under nor time or
other indulgence granted by a Party to the other Party shall be treated or deemed as waiver of such
breach or acceptance of any variation or the relinquishment of any such right hereunder.
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Termination of this Concession Agreement:

(a) shall not relieve the Concessionaire or DTC of any obligations hereunder which expressly or by
implication survives Termination hereof, and

(b) except as otherwise provided in any provision of this Concession Agreement expressly limiting
the liability of either Party, shall not relieve either Party of any obligations or liabilities for loss
or damage to the other Party arising out of or caused by acts or omissions of such Party prior to
the effectiveness of such Termination or arising out of such termination.

All obligations surviving the cancellation, expiration or Termination of this Concession Agreement
shall only survive such Termination or expiry of this Concession Agreement.

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

Representations and Warranties of the Concessionaire:
The Concessionaire represents and warrants to DTC that:

(a) It is duly organized, validly existing and in good standing under the laws of the jurisdiction of
its incorporation;

(b) It has full power and authority to execute, deliver and perform its obligations under this
Concession Agreement and to carry out the transactions contemplated hereby;

(c) It has taken all necessary corporate and other action under Applicable Laws and its
constitutional documents to authorize the execution, delivery and performance of this
Concession Agreement;

(d) It has the necessary capabilities essential to undertake the Project;

(e) This Concession Agreement constitutes its legal, valid and binding obligation enforceable
against it in accordance with the terms hereof;

(f)  Itis subject to civil and commercial laws of India with respect to this Concession Agreement;

(g) There are no actions, suits, proceedings, or investigations pending or, to the Concessionaires®
knowledge, threatened against it at law or in equity before any court or before any other
judicial, quasi judicial or other authority, the outcome of which may result in the breach of or

constitute a default of the Concessionaire under this Concession Agreement or which
individually or in the aggregate may result in any Material Adverse Effect on its business,
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properties or assets or its condition, financial or otherwise, or any impairment of its ability to
perform its obligations and duties under this Concession Agreement;

It has no knowledge of any violation or default with respect to any order, writ, injunction or any
decree of any court or any legally binding order of any Governmental Agency which may result
in any Material Adverse Effect or impairment of the ConcessionaireG ability to perform its
obligations and duties under this Concession Agreement;

It has complied with all Applicable Laws and has not been subject to any fines, penalties,
injunctive relief or any other civil or criminal liabilities which in the aggregate have or may
have Material Adverse Effect on its financial condition or its ability to perform its obligations
and duties under this Concession Agreement;

No representation or warranty by the Concessionaire contained herein or in any other document
furnished by it DTC in relation to Applicable Certificates, permits, permissions, licenses and
other such necessary approvals and sanctions required under the Concession Agreement
contains or will contain any untrue statement of material fact or omits or will omit to state a
material fact necessary to make such representation or warranty not misleading; and

No sums, in cash or kind, have been paid or will be paid by or on behalf of the Concessionaire,
to any person by way of Price, commission or otherwise for securing the Concession or entering
into this Concession Agreement or for influencing or attempting to influence any officer or
employee of DTC in connection therewith.

21.2  Representations and Warranties of DTC:

DTC represents and warrants to the Concessionaire that:

(a)

(b)

(c)

DTC, through its authorized representative, has full power and authority to execute, deliver and
perform its obligations under this Concession Agreement;

DTC has taken all necessary action to authorise the execution, delivery and performance of this
Concession Agreement; and

This Concession Agreement constitutes its legal, valid and binding obligation enforceable
against it in accordance with the terms hereof.

21.3  Any of the Representations and Warranties herein contained, if found to be untrue shall constitute
breach of this Concession Agreement.

22.1  This Concession Agreement may be executed in two originals, each of which when executed and
delivered shall constitute an original of this Concession Agreement.

IN WITNESS WHEREOF, the Parties have executed this Concession Agreement as of the date first written

above.

21|Page

DTC Concessionaire



Delhi Transport Corporation

LED based Route Display System

Signature:

Name:

Title:

Witness 1

Signature:

Name:_

Title:
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Schedule 1: Scope of Services

A. The Concessionaire shall discharge the following services subject to Section B of this Schedule
h e r e u Scdpe of SexviidesO :)

1.  Design, Manufacture, Supply, Testing, Installation, Commissioning and Maintenance of LED
based Route Display System in Vehicles as per the minimum technical specifications provided
in Schedule 7including carrying out the activities incidental and relating thereto, including
modification required in V e h i ldy €os fiiment of LED Boards etc, at designated places in
the Vehicles. The registration number of Vehicles, location of operational depots may be
changed by DTC during the Concession Period.

2. The installation of the LED based Route Display System shall be carried out subject to the
following:

(a) The prototype of installation for both the category of Vehicles (Tata & Ashok Leyland)
shall be got approved from DTC.

(b)  All wires used as a part of installation of the LED Boards shall be properly insulated and
sleeved with no scope of short-circuiting.

3. Undertake onsite uploading/updation of route data in the system as per the requirement of DTC.

4, Undertake onsite maintenance, removal, repair, replacement, shifting and other incidental
activities relating to the LED Boards, installed as above, including components and accessories.

5. Standards of Performance shall be as set out in Schedule 6

6.  Provide training to technical personnel and operational staff in depots in batches as per the
requirement of DTC.
B. The Concessionaire shall discharge the above services in accordance with the Technical Proposal

submitted in response to the RFQP as provided hereunder. The contents of the Technical Proposal
submitted by the Concessionaire, as per the RFQP provisions, would be binding on the
Concessionaire to the extent any deviation there from is not deemed material by the DTC.
Notwithstanding the resource deployment and other commitment as provided for in the Technical
Proposal, the Concessionaire shall augment the resources as and when required to be able to discharge
its Scope of Services and adhere to Standards of Performance.

C. One complete unit (a set of three LED Boards) shall be randomly chosen out of a lot of 500 units and
shall be sent to BIS/NABL/ARAI/CIRT Labs accredited testing labs for testing of LED Boards as per
the manufacturers specifications to check the quality of material installed by the Concessionaire.
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Schedule 2: Specification of the Earmarked Space for Advertisement

A.  The space, both interior and exterior, for advertisement on Vehicles shall be set forth in Schedule 7.

B. In case the advertisement space interior/exterior Vehicles is increased or decreased, then the license fee
per bus shall be increased / decreased in linear proportion to the increase/decrease in advertisement
space (pro-rata basis) in such buses.
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Schedule 3: Implementation Schedule

A. Pilot Requirements

Within 30 days of receiving communication from DTC for pilot in One (1) bus each of Tata and Ashok
Leyland make, the Concessionaire shall supply, install and commission the LED based Route Display
System on such identified Vehicles.

B.  Other Requirements

In addition to @Para Ababove, the Concessionaire shall be in a state of readiness to supply, install and
commission the LED Boards on the remaining identified Vehicles upon receiving communication from
DTC such that it is able to supply, install and commission a minimum of 500 LED based Route Display
System in a month.

C. Change of Schedule

Notwithstanding Para A & BO above, DTC shall be entitled to reasonably request for change of
schedule, either for advancement or postponement, based on the availability of Vehicles and other
considerations. The Concessionaire shall co-operate and accommodate such DTCO requests relating to
change of schedule. The Concessionaire shall not be entitled to seek any reduction in Concession Fee
payable to DTC for effecting such changes in the schedule.

D. Liquidity Damages

In the event of delay by the Concessionaire to implement the Project within the Schedule
Implementation Completion Date for reasons attributable to the Concessionaire, DTC reserves the right
to recover from the Concessionaire liquidated damages (and not by way of penalty) on / at which there
is such delay as follows:

Sr. Amount
No. Particular (in Rs. Per Bus Per Week or part
thereof)
1. Upto Four Week Rs. 500
2. Five To Eight Week Rs. 750
3. Beyond Eight Week Rs. 1,000

Concessionaire agrees and accepts that these amounts represent a fair and reasonable pre-estimate of the
likely damages to be suffered by DTC and shall not dispute the same in any manner.

Also in case of detention of vehicle by the Concessionaire for the installation and commissioning of
LED based Route Display System beyond 24 hours, the addition pre-estimated damage at the rate of
Rs. 2,000 (Rupees Two Thousand Only) per bus per day shall be recover from the Concessionaire.
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Schedule 4: Concession Fees

A.  The Concessionaire shall pay the monthly amount per bus to DTC on year-wise applicable rates plus
service tax (“Concession Fee”). The rate will be provided based on the price proposal.

B.  Payment of Concession Fee by the Concessionaire to DTC shall be on monthly basis with effect from
the COD and same shall be payable till the end of the Concession Period.

C.  The aforesaid monthly payments of Concession Fees by Concessionaire to DTC shall be made latest by
the 10th (tenth) day of the ensuing month. Any delay in payment of the Concession Fee beyond the
aforesaid time shall attract a simple interest of 18% per annum (1.5% per month) on the unpaid amount
of Concession Fee which shall be computed on per day basis for the period of delay. The period of
delay shall be reckoned from the first day of the month in which the Concession Fee becomes due. For
example, if the concession fee is paid on the 15th day of the month, then interest will be charged for 14
days, on the concession fee payable for that month.

D. Any and all payment(s) of Concession Fee shall be by way of a Pay Order or Demand Draft of a
scheduledbank drawn in favor f@ADel hitDelhiransport Corpor

E. Any and all applicable taxes including without limitation Service Tax and Advertisement Tax in the
performance of the services under the Concession Agreement shall be borne by Concessionaire. DTC
shall not bear liability of any tax / statutory levy, whatsoever.
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Schedule 5: Performance Security Bank Guarantee

To

The Chairman cum Managing Director
Delhi Transport Corporation
Government of N.C.T. of Delhi

IP Estate,

Delhi

1.  This Deed of Guarantee made this day of between Bank of
(hereinafter calledt he fABankod) on the onel hpearreti,nadn dTCO £ al |
of the other part.

2. Whereas Chairman-cum-Managing Director, Delhi Transport Corporation (DTC) has awarded the

Concession for (Description of Item) vide concession agreement. (hereinafter called the Concession
Agreement) to:

(Name of Concessionaire) (hereinafter called the Concessionaire).

3. AND WHEREAS the Concessionaire is bound by the said Concession Agreement to submit to the DTC

a Performance Security for a total amount of Rs. (Amount in Figures
and words).

4.  NOW, WE THE UNDERSIGNED (Name of Bank) do hereby unconditionally
and irrevocably undertake to pay to DTC an amount not exceeding Rs. (Rupees

only) without any demur, merely on a demand in
writing from DTC stating that the amount claimed is due and payable by the Concessionaire. Any such
demand made on the Bank shall be conclusive as regards the amount due and payable by the Bank
under this Guarantee. We, the Bank, further undertake to pay to the DTC any money so demanded
notwithstanding any dispute raised by the Concessionaire in any manner whatsoever and our liability
under these presents is absolute, unconditional, unequivocal and irrevocable.

5. We, the Bank, further agree that the Guarantee herein contained shall remain in full force and effect
during the period that would be taken for the performance of the said agreement.

6.  This Guarantee is valid for a period of (Duration in calendar months in
figures and words) from the date of signing. (The initial period for which this Guarantee will be valid
must be for at least six (6) months longer than the anticipated Expiry Date). We undertake not to revoke
this guarantee during its currency without the written consent of DTC.

7. At any time during the period in which this Guarantee is still valid, if DTC agrees to grant a time
extension to the Concessionaire or if the Concessionaire fails to complete the works within the time of
completion as stated in the Concession Agreement, or fails to discharge itself of the liability or damages
or debts as stated under Para 5, above, it is understood that the Bank will extend this Guarantee under the
same conditions for the required time on demand by DTC and at the cost of the Concessionaire.

8.  The Guarantee hereinbefore contained shall not be affected by any change in the Constitution of the
Bank or of the Concessionaire.

27|Page



Delhi Transport Corporation | RFQP Document for the Installation of LED based
Route Display System in Standard Floor Buses on
BOT basis in lieu of Advertising Rights

LED based Route Display System

9.  The neglect or forbearance of DTC in enforcement of payment of any moneys, the payment whereof is
intended to be hereby secured or the giving of time by DTC for the payment hereof shall in no way
relieve the Bank of their liability under this deed.

10. We, the Bank, undertake not to revoke this Guarantee except with the previous consent of DTC in
writing. This Guarantee shall be valid up to and we undertake to renew/extend this
Guarantee from time to time till the completion of performance by the Concessionaire of its obligations
under the Concession Agreement and/or as demanded by DTC.

1. The exprDd®si ofintshei Banko and @Athe Concessionair.
respective successors and assignees.

In witness whereof I/'We of the Bank have signed and sealed this guarantee on the day of
2010 being herewith duly authorised.

For and on behalf of the Bank
Signature of authorised Bank official

Name:
Designation:
Stamp/Seal of the Bank:

Signed, sealed and delivered
for and on behalf of the Bank
by the above named
in the presence of :

Witness 1.
Signature

Name:
Address:

Witness 2.
Signature:

Name:
Address:
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Schedule 6: Standards of Performance and Default Charges

A. The Concessionaire shall be responsible to ensure the upkeep and performance of LED based Route
Display System. DTC would levy default charges on the Concessionaire if the performance is below the
Standards of Performance as provided herein.

B.  The Concessionaire shall ensure minimum 99% uptime of the LED based Route Display System on
mo nt h |l y Standasls of Perfofimanced ) . The uptime wil/ be wor ke
based on the time the LED Board was expected to be functional (from 00:00 Hrs to 24:00 Hrs on all
days), vis-a-vis the actual time the device remained functional during the month.

C.  Failure of the Concessionaire to ensure 99% uptime as calculated above in Para B for a period of two
(2) consecutive months shallbec onsi dered to be of Concessionaire

D.  During the Concession Period, the Concessionaire shall have to maintain the LED based Route Display
System in all the Vehicles allotted to him promptly within 24 hours of lodging of the complaint by
DTC. Non-attending the complaint within above stipulated time shall attract a penalty of Rs. 100/-
(Rupees One Hundred Only) per Vehicle per day (front, rear or both) in case of fall in uptime below
99% which will be calculated on total number of Vehicles covered under the Project.

E. DTC shall work out the details in respect of the Standards of Performance through the system, the
modalities thereof would be discussed and mutually agreed upon by and between the Parties hereto.
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Schedule 7: Technical Specification of LED based Route Display System

Refer to Part III T Schedule of Requirements of RFQP Document.
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