NOTICE INVITING BID (NIB)

=)

RAJASTHAN STATE ROAD TRANSPORT CORPORATION
Request for Proposal No. [[¢]]
("Request for Proposal”)
For

Selection of Operator for procurement, operation and maintenance of Buses as
Stage Carriage Services in rural areas of Rajasthan on Public Private Partnership
basis for Pali district

Rajasthan State Road Transport Corporation (“Authority”) invites bids from eligible bidders
who satisfy the requirements of terms and conditions of the Request for Proposal, the Request
for Proposal document may be downloaded from the State Public Procurement Portal
https://eproc.rajasthan.gov.in, www.sppp.rajasthan.gov.in, www.transport.rajasthan.gov.in. To
download the Request for Proposal document, the bidders have to enrol on the website of the
State Public Procurement Portal. The bidders can download the Request for Proposal document
and then submit their bids on or before the Bid Due Date.

The Bidders can submit their pre-bid queries on or before 03.03.2023 @ 18:00 hrs as per the
Schedule of Bidding Process given in the RFP. The bids will be opened in the presence of the
bidders at RSRTC, Headoffice, Parivahan Marg, Chomu House, Jaipur — 302 001. The date of
opening for the Qualification Proposal shall be 24.03.2023 at 16:00 hrs and the date of opening
of the Financial Proposal shall be notified later. The Bid Document Fee is Rs. 10,000/- in form of
Demand Draft/Banker’s Cheque in favour of “Financial Advisor, RSRTC"” payable at Jaipur. The
Bid Processing Fee is Rs. 2500/- in form of Demand Draft/Banker’'s Cheque in favour of
“Managing Director, RISL” payable at Jaipur. Bid Security is Rs. 10,00,000 (Rupeesten lakhs
only) in form of Bank Guarantee as per Appendix II or Demand Draft/Banker’s Cheque in favour
of “Financial Advisor, RSRTC” payable at Jaipur

The Bid (Qualification Proposal and Financial Proposal) shall be submitted online at:
https://eproc.rajasthan.gov.in, on or before 23.03.2023 till 16:00 hours ("Bid Due Date”). The
original documents of the Qualification Proposal shall be physically submitted by the Bid Due
Date at the address provided in Clause 2.12.3 of the Request for Proposal. The Estimated
Capital Cost is Rs 5.0 Crore.

Late or delayed submissions will not be accepted. Please note that the Authority reserves the
right to accept or reject all or any of the bids without assigning any reason whatsoever.

Designation of the issuing authority,

Executive Director (Traffic)
RSRTC Headoffice,

Parivahan Marg, Chomu House,
Jaipur-302001

Tel. No. 0141-2374644

E-mail: edt.rsrtc@rajasthan.gov.in
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DISCLAIMER

The information contained in this Request for Proposal document (the “"RFP") or subsequently
provided to Bidder(s), whether verbally or in documentary or any other form, by or on behalf
of the Authority or any of its employees or advisors, is provided to Bidder(s) on the terms and
conditions set out in this RFP and the Contract Agreement, and any other terms and conditions
subject to which such information is provided.

This RFP is not an agreement and is neither an offer by the Authority to the prospective
Bidders or any other person. The purpose of this RFP is to provide interested parties with
information to assist the Bidders in preparing and submitting their proposals (“Bids"). This RFP
includes statements, which reflect various assumptions and assessments arrived at by the
Authority in relation to the Project. Such assumptions, assessments and statements do not
purport to contain all the information that each Bidder may require. This RFP may not be
appropriate for all persons, and it is not possible for the Authority, its employees, or advisors
to consider the investment objectives, financial situation and particular needs of each party
who reads or uses this RFP. The assumptions, assessments, statements, and information
contained in this RFP may not be complete. Each Bidder shouldtherefore, conduct its own
investigations and analysis of the assumptions, assessments, statements, and information
contained in this RFP to correct any inaccuracies therein that may appear in this RFP, the
legislative and regulatory regimes which applies thereto and by and all matters pertinent to the
Project and to obtain independent advice from appropriate sources. Each recipient is therefore
advised to seek its own professional advice on the legal, financial, regulatory and taxation
consequences of entering into any agreement or arrangement relating to the Project.

Information provided in this RFP to the Bidder(s) is on a wide range of matters, some of which
may depend upon interpretation of law. The information given is not intended to be an
exhaustive account of statutory requirements and should not be regarded as a complete or
authoritative statement of law. The Authority accepts no responsibility for the accuracy or
otherwise for any interpretation or opinion on law expressed herein.

The Authority, its employees and advisors make no representation or warranty and shall have
no liability to any person, including any Bidder, under any law, statute, rules or regulations or
tort, principles of restitution or unjust enrichment or otherwise for any loss, damages, cost or
expense which may arise from or be incurred or suffered on account of anything contained in
this RFP or otherwise, including the accuracy, adequacy, correctness, completeness or
reliability of the RFP and any assessment, assumption, statement or information contained
therein or deemed to form part of this RFP or arising in any way for participation in this bid
stage.

The Authority also accepts no liability of any nature whether resulting from negligence or
otherwise howsoever caused arising from reliance of any Bidder upon the statements
contained in this RFP.

The Authority may, in its absolute discretion but without being under any obligation to do so,
update, amend or supplement the information, assessment or assumptions contained in this
RFP.
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The issue of this RFP does not imply that the Authority is bound to select a Bidder or to
appoint the Selected Bidder or Concessionaire, as the case may be, for the Project and the
Authority reserves the right to reject all or any of the Bidders or Bids without assigning any
reasons whatsoever.The information that the Authority is in a position to furnish is limited to
this RFP, along with any amendments / clarifications thereon. This RFP and the information
contained herein are confidential and for use only by the person to whom it is issued. It may
not be copied or distributed by the recipient to third parties (other than in confidence to the
recipient's professional advisors). In the event that the recipient does not continue with the
involvement in the Project in accordance with RFP, the information contained in the RFP shall
not be divulged to any other party. The information contained in the RFP must be kept
confidential. Mere submission of a responsive Bid does not ensure selection of the Bidder by
the Authority. The issue of this RFP does not imply that the Authority is bound to select a
Bidder or to appoint the successful Bidder, for the execution of the scope of work and other
requirements, and Authority reserves the right to reject all or any of the Bidders or Bids
without assigning any reason whatsoever.

The Bidder shall bear all its costs associated with or relating to the preparation and submission
of its Bid including but not limited to preparation, copying, postage, delivery fees, expenses
associated with any demonstrations or presentations which may be required by the Authority
or any other costs incurred in connection with or relating to its Bid. All such costs and
expenses will remain with the Bidder and the Authority shall not be liable in any manner
whatsoever for the same or for any other costs or other expenses incurred by a Bidder in
preparation or submission of the Bid, regardless of the conduct or outcome of the Bidding
Process.

The Bidder on submission of the Bid shall be deemed to have acknowledged and undertaken
that based on the terms and conditions of the RFP, the Bidder shall execute the works which
are suitable for the Project and has submitted its Bid after taking into consideration the time,
cost and effort estimated for implementation of the same. If any duties, responsibilities and /
or obligations not specifically described in the RFP and / or the Contract Agreement are an
inherent, necessary or customary part of the deliverables, performance of any duties,
responsibilities and / or obligations and are required for proper performance or provision of the
deliverables or services in accordance with the Contract Agreement, they shall be deemed to
be included within the scope of the deliverables, duties, responsibilities and / or obligations, as
if such deliverables, duties, responsibilities and / or obligations were specifically required and
expressly described in the RFP and / or the Contract Agreement and shall be provided by the
Bidder as part of the performance of its duties, obligations and responsibilities.

Request for Proposal 3




Selection of Operator for procurement, operation and maintenance of buses as Stage
Carriage Services in rural areas of Rajasthan on PPP basis for Pali district

GLOSSARY

The words and expressions as listed herein below shall, unless repugnant to the subject,
matter or context thereof, have the meanings as ascribed thereto herein. The words and
expressions not defined herein, but defined in the Contract Agreement, shall, unless repugnant
to the subject, matter or context, have the meaning ascribed thereto therein.

Definitions used in RFP

Definitions Meaning
Authority As referred to in Clause 1.1.1
Associate As referred to in Clause 2.2.1
Bid(s) As referred to in Disclaimer
Bid Due Date As referred to in Clause 1.4.8
Bid Security As referred to in Clause 1.5.5
Bidders As referred to in Clause 1.5.2

Bidding Document

As referred to in Clause 1.4.8

Bidding Process

As referred to in Clause 1.5.1

Conflict of Interest

As referred to in Clause 2.2.1

Consortium As referred to in Clause 2.1
Contract Agreement As referred to in Clause 1.2.3
Damages As referred to in Clause 2.2.1

Financial Capacity

As referred to in Clause 2.2.4

Financial Proposal

As referred to in Clause 1.5.2

Financial Quote

As referred to in Clause 1.5.2

Grant

As referred to in Clause 1.4.4

Joint Bidding Agreement

As referred to in Clause 2.2.7 (g)

Lead Member

As referred to in Clause 2.2.7 ()

LOA As referred to in Clause 3.4.6
Lowest Bidder As referred to in Clause 1.5.1
Member Member of a JV/Consortium

Net Worth As referred to in Clause 2.2.5 (a)
Operator As referred to in Clause 1.4.2

Passenger Fare

means the charge levied on and collected by the
Operator from passengers travelling in Buses, either
on its own by hiring Conductors or through some
agency hired by it, at the rates specified in this
Contract and notified by the Authority from time to
time

PPP Public Private Partnership
Premium As referred to in Clause 1.4.4
Project As referred to in Clause 1.1.2

Qualification Proposal

As referred to in Clause 1.5.1

RFP or Request for Proposal

As referred to in the Disclaimer

Rs. or Re. or INR

Indian Rupee
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Selected Bidder

As referred to in Clause 3.4.2

Contract Agreement

As referred to in Clause 1.1.6

Subject Person

As referred to in Clause 2.2.1

Tie Bidders

As referred to in Clause 3.4.3

Timetable

As referred to in Clause 1.2.5

Definitions usedin Contract Agreement

Definitions

Meaning

Accounting Year

means the financial year commencing from the first
day of April of any calendar year and ending on the
thirty-first day of March of the next calendar year;

Actual  Schedule
Kilometres

Operated

Bus

means the distance travelled by a Bus for each
schedule Trip assigned on a particular Route as per
the Fleet Deployment Plan;

Adjusted Depreciated Value of Bus

means the price paid by the Operator to the
relevant Bus Manufacturer at the time of
procurement of the Bus, depreciated by an annual
depreciation rate of 12.5% (twelve-point five
percent);

Affected Party

shall have the meaning ascribed to it under Article
20.1;

Applicable Law

means all laws, brought into force and effect by
GOI, the State Government or Local Government
including rules, regulations, guidelines and
notifications made thereunder, and judgments,
decrees, injunctions, writs and orders of any court
of record, applicable to this Contract and the
exercise, performance and discharge of the
respective rights and obligations of the Parties
hereunder, as may be in force and effect during the
subsistence of this Contract;

Arbitration Act

means the Arbitration and Conciliation Act, 1996
and shall include modifications to or any re-
enactment thereof as in force from time to time;

Assured Fleet Availability

means the minimum number of Buses which the
Operator is bound to operate in terms of the Fleet
Deployment Plan;

Authority

means the Rajasthan State Road Transport
Corporation (RSRTC);

Authority Event of Default

shall have the meaning ascribed to it under Article
22.2;

Authority Indemnified Person

shall have the meaning ascribed to it under Article
26.1.1;
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means such person or persons as may be
authorised in writing by the Authority to act on its
behalf under this Contract and shall include any
person, persons or Third-Party having authority to
exercise any rights or perform and fulfil any
obligations of the Authority under this Contract;

Authority’s Representative

shall have meaning ascribed to it under Article

Award 28.3.3;
means a bank incorporated in India and having a
Bank minimum net worth of Rs. 1000 crore (Rupees one

thousand crore);

means the rate of interest specified by the Reserve
Bank of India from time to time in pursuance of
Bank Rate section 49 of the Reserve Bank of India Act, 1934
or any replacement of such Bank Rate for the time
being in effect;

means the documents in their entirety comprised in
the bid submitted by the {Selected Bidder} in

Bid .

! response to the Request for Proposals in
accordance with the provisions thereof;

Bid Due Date means the date of submission of the Bid by the

Selected Bidder in accordance with the RFP;

means the security provided by the Operator to the
Authority along with the Bid in a sum of [insert in
Bid Security Rs. (in words)] in accordance with the Request for
Proposals and which is to remain in force until
substituted by the Performance Security;

means a situation where Bus has become totally

Break down . . .
immobile necessitating a tow;

shall have the meaning ascribed to it under Article

Bus/ Buses 3.1.1;

shall constitute:

a) Distance travelled by a Bus assigned on a
particular Route as per the Fleet Deployment
Plan;

b) Distance travelled by a Bus from its
respective parking space to the first point of
loading passengers at the commencement of
its service on a day;

Bus Kilometres

c) Distance travelled by a Bus from its last Bus
Stop as per the Fleet Deployment Plan to its
respective parking space at the end of the

Request for Proposal 6




Selection of Operator for procurement, operation and maintenance of buses as Stage
Carriage Services in rural areas of Rajasthan on PPP basis for Pali district

day’s service;

d) Distance travelled by a Bus without
passengers which is outside the Fleet
Deployment Plan but approved by the
Authority for meeting specific requirements.

e) Distance travelled by a Bus which is outside
the Fleet Deployment Plan i.e. for fuelling,
maintenance, etc.

Bus Manufacturer

means the manufacturer supplying the Buses;

Bus Permit

means the permit for operating the Buses on the
specific Routes as required under the Motor
Vehicles Act, 1988 or any other Applicable Law from
time to time;

Bus Permit Fee

means the fee incurred for the procurement of
permit for operating the Buses on the specific
Routes as required under the Motor Vehicles Act,
1988 or any other Applicable Law from time to
time;

Bus Service

means plying of Buses on the Routes within the Bus
Service Area as per Fleet Deployment Plan provided
in Schedule 1V of the Contract;

Bus Service Area

means Routes for provision of Bus Service, more
particularly specified by the Authority in Fleet
Deployment Plan provided in Schedule IV of this
Contract;

Bus Stop

means designated stops as per Schedule IV along
the Routes from where passengers board and alight
the Bus;

Bus Standards and Specifications

means specifications and standards for Buses to be
operated under this Contract, as specified in
Schedule II;

Bus Stand

means the designated stand from where the Bus
start or end their trip(s) as per Schedule IV on
Routes;

Certificate of Registration

means the certificate issued by competent authority
to the effect that a motor vehicle has been duly
registered in accordance with the provisions of the
Motor Vehicle Act& Rules made thereunder;

Certificate of Fitness

means the certificate issued by the competent
Authority as per Motor Vehicle Act;

Change in Law

means the occurrence of events as specified in
Article 25.1;

Change in Ownership

means a transfer of the direct and/or indirect legal
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or beneficial ownership of any shares, or securities
convertible into shares, that causes the aggregate
holding of the {existing promoters/ selected bidder/
Consortium Members}, together with {its/their}
Associates, in the issued and paid-up Equity to
decline below 51% (fifty one percent) at all times
during the term of the Contract and/ or where
members of the Consortium whose technical and
financial capacity was evaluated for the purposes of
short- listing in response to the Request for
Proposal permit their shareholding to decline below
26% (twenty six per cent) at any time during the
term of the Contract;

Change of Scope

shall have the meaning ascribed to it under Article
21;

Change of Scope Notice

shall have the meaning ascribed to it under Article
21.3.1;

Change of Scope Order

shall have the meaning ascribed to it under Article
21.3.7;

Control Centre

Means a depot nominate as Control Centre which
shall have computerised central monitoring unit for
monitoring and supervising the Bus Service;

Commercial Operation Dates (COD)

shall have the meaning ascribed to it under Article
12;

Conditions Precedent

shall have the meaning specified in Article 5;

Conductor

means a person engaged by the Operator for
collecting fares from passengers, regulating their
entrance into, or exit from, and performing such
other functions as may be prescribed by the
Operator in accordance with the Authority’s norms
and in terms of this Contract;

Contract

means this Contract, its Recitals, the Schedules
hereto and any amendments thereto made in
accordance with the provisions contained therein;

Contract Period

shall have the meaning specified in Article 4.2 of
this
Contract;

Consortium means the group of entities that submitted the Bid
for this Project;
means the period specified in this Contract for
Cure Period curing any breach or default of any provision of this

Contract by the Party responsible for such breach or
default and shall:
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a) commence from the date on which a notice is
delivered by one Party to the other Party
asking the latter to cure the breach or default
specified in such notice;

b) not relieve any Party from liability to pay
Damages or compensation under the
provisions of this Contract; and

c) not in any way be extended by any period of
Suspension under this Contract;

provided that if the cure of any breach by the
Operator requires any reasonable action by the
Operator that must be approved by the Authority
hereunder, the applicable Cure Period shall be
extended by the period taken by the Authority to
accord their approval;

shall have the meaning set forth in Sub-clause (x)

Damages of Article 1.2.1;
Delay Damage shall have the meaning set forth in Article 12.2.1;
Dispute shall have the meaning set forth in Article 28.1.1;

means the procedure for resolution of Disputes set

Dispute Resolution Procedure forth in Article 28;

Road, Safety & Transport | Shall have the meaning set forth in Recital;
Department’s Representative

means documentation in printed or written form, or
in tapes, discs, drawings, computer programmes,

Documents or . '
writings, reports, photographs, films, cassettes, or

Documentation . . . .
expressed in any other written, electronic, audio or
visual form;

Driver means the person who acts as a steersman of the

drawn vehicle as defined in the Motor Vehicle Act;

Effective Date shall have the meaning set forth in Article 5.;

means any encumbrance such as mortgage,
charge, pledge, lien, hypothecation, security
Encumbrances interest or other obligations and shall also include
physical encumbrances, including utilities both
under and above the ground and encroachments;

means a condition or situation that is likely to
endanger the security of the individuals on or about
Emergency the Project Facilities, including passengers thereof,
or which poses an immediate threat of material
damage to any of the Project Facilities;

Execution Date means the date on which the Contract is signed by
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both the Parties and the same comes into effect;

Expiry Date

means 6 years (may be extendable by 01 (one)
year) from the COD of Buses;

Extendable SCOD

shall have the meaning ascribed to it in Article
12.2.1;

Force Majeure or Force
Majeure Event

shall have the meaning ascribed to it in Article 20.1;

Fleet

shall refer to the total number of Buses to be put
into operation in pursuance to this Contract;

Fleet Deployment Plan

means the detailed plan as developed and finalized
by the Authority, including Routes, schedules,
frequency etc., from time to time in accordance
with Article 13.4 read with Schedule IV of this
Contract;

Fuel Price Index

means the change in diesel price at Pali on
anniversary of COD as compared to the diesel price
as on the Bid Due Date;

GOI

means the Government of India;

Government
Instrumentality

means any department, division or sub-division of
the Government or the State Government and
includes any commission, board, authority, agency
or municipal and other local authority or statutory
body including Panchayat under the control of the
Government or the State Government, as the case
may be, and having jurisdiction over all or any part
of the Project or the performance of all or any of
the services or obligations of the Operator under or
pursuant to this Agreement;

Good Industry Practice

shall mean the practices, methods, techniques,
designs, standards, skills, diligence, efficiency,
reliability and prudence which are generally and
reasonably expected from a reasonably skilled and
experienced operator engaged in the same type of
undertaking as envisaged under this Contract and
which would be expected to result in the
performance of its obligations by the Operator in
accordance with this Contract, Applicable Laws and
applicable clearances & approvalsin reliable, safe,
economical and efficient manner;

Grant

means the amount of [Unit Grant (Rs............ /Km
(insert in Rupees as per the Bid)) * Actual Operated
Bus Kms (Rupees in words) per month]to be paid
by the Authority to the Operator after COD of
Buses, towards meeting the capital & Operation and
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Maintenance expenses of the Operator for providing
Bus Service in accordance with the terms of this
Contract;

Indemnified Party

means the Party entitled to the benefit of an
indemnity pursuant to Article 26;

Indemnifying Party

means the Party obligated to indemnify the other
Party pursuant to Article 26;

Insurance Cover

means the aggregate of the maximum sums insured
under the insurances taken out by the Authority
and/or Operator pursuant to Article 18, and
includes all insurances required to be taken out by
the Authority and/or Operator under Article 18.1
and 18.2 but not actually taken, and when used in
the context of any act or event, it shall mean the
aggregate of the maximum sums insured and
payable or deemed to be insured and payable in
relation to such act or event;

Intellectual Property

means all patents, trademarks, service marks,
logos, get- up, trade names, internet domain
names, rights in designs, blue prints, programmes
and manuals, drawings, copyright (including rights
in computer software), database rights, semi-
Conductor, topography rights, utility models, rights
in know-how and other intellectual property rights,
in each case whether registered or unregistered and
including applications for registration, and all rights
or forms of protection having equivalent or similar
effect anywhere in the world;

Key Performance Indicators

shall have the meaning set forth in Article 16.3;

Kilometre or KM or Km

Shall mean the Kilometre;

Letter of Award (LOA)

means the letter of award dated / /2023
issued by the Authority to the {name of the
Selected Bidder};

Local Government

means the Government of the district of Pali;

Material Adverse Effect

means a 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 Contract and which act or event
causes a material financial burden or loss to either

Party;

Non-Political Event

shall have the meaning set forth in Article 20.2;

Operation Period

shall have the meaning set forth in Article 12.1.1;

Operation and
Maintenance (O&M)

means the operation and maintenance of the Buses
and the Project Facility and includes all matters

Request for Proposal
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connected with or incidental to such operation and
maintenance, provision of services and facilities in
accordance with the provisions of this Contract;

Operation and Maintenance (O&M)
Standards

means the minimum standards the Operator has to
observe throughout the Contract Period as
prescribed by Bus Manufacturer and Good Industry
Practices;

O&M Inspection Report

shall have the meaning set forth in Article 15.3

Operator

shall have the meaning as ascribed thereto in the
array of Parties in the Recitals above;

Operator’s Event of

shall have the meaning as ascribed there to in
Article

Default 22.1 of the Contract;
means the parties to the Contract and “Party”
. means
Parties

either of them, as the context may admit or
require;

Passenger Fare

means the charge levied on and collected by the
Operator from passengers travelling in Buses, either
on its own by hiring Conductors or through some
agency hired by it, at the rates specified in this
Contract and notified by the Authority from time to
time;

Passenger Kilometres

means the product of passengers travelled and Bus
Kilometres plied within a period of one month;

Performance Security

shall have the meaning as ascribed thereto in
Article 2.1;

Person

shall mean any individual, corporation, partnership,
joint venture, trust, unincorporated organization,
government or governmental authority or agency or
any other legal entity;

Political Event

Shall have the meaning set forth in Article 20.3;

Premium

means the amount of [Unit Premium (Rs............
/Km (insert in Rupees as per the Bid)) * Actual
Operated Bus Kms (Rupees in words) per month] to
be paid by the Operator to the Authority in
consideration of being granted the rights to operate
the Bus Service in the Bus Service Area in
accordance with the terms of this Contract;

Processing Fee

Shall have the meaning ascribed to it under Article
16.6.;

Project

means the  procurement, operation, and
maintenance of Buses in accordance with the terms
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and conditions of this Contract;

Project Agreement

means  this  Contract and any  other
contracts/agreements that may be entered into by
the Operator with any person in connection with
matters relating to, arising out of or incidental to
the Project;

Project Facilities

means the facilities that are required for providing
Bus Service and shall include the Buses, and any
other facilities made available to the Operator; ;

Rate of Interest for Saving Bank
Account at SBI Secretariat Branch,
Jaipur

means the saving bank account interest rate revised
and issued by State Bank of India, Secretariat
Branch, Jaipur, bank from time to time. The interest
rate on the latest effective date would be
considered;

“Re.”, “"Rs.” or “Rupees” or “Indian
Rupees”

means the lawful currency of the Republic of India;

Readiness for Commencement of Bus
Service

shall have the meaning set forth in Article 10.4;

Response to Change of Scope

shall have the meaning set forth in Article 21.3.4;

RTA/ RTO

means the relevant Regional Transport Authority/
Regional Transport Office of Pali as per Motor
Vehicle Act, 1988;

Request for Proposal
(RFP)

shall mean Request for Proposal document issued
by the Authority, for the purposes of selecting an
Operator for the Project through a competitive
transparent bidding process;

Revised Route Notification

shall have the meaning set forth in Article 7.3.3;

Right of Way

means the constructive possession of the Project
Facility, together with all way leaves, easements,
unrestricted access and other rights of way,
howsoever described, necessary for operation and
maintenance of the Project in accordance with this
Contract;

Route

means the routes, as determined by the Authority,
on which the Buses would operate as part of the
Bus Service and as specified in Fleet Deployment
Plan in Schedule 1V;

Route Length

Means the length of the Route as specified in Fleet
Deployment Plan in Schedule 1V;

Schedule shall mean a schedule under this Agreement;
means the distance specified in this Contract for
Schedule Km each schedule Trip on a particular Route as per the

Fleet Deployment Plan;
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Scope of the Project

shall have the meaning set forth in Article 3.1;

Selected Bidder

means the Bidder (single entity or Consortium) to
whom the Authority issues the Letter of Award for
undertaking the Project;

State Government

means the Government of the State of Rajasthan;

Statutory Auditors

means a reputable firm of chartered accountants
acting as the statutory auditors of the Operator
under the provisions of the Companies Act,
1956/2013 including any statutory modification or
re-enactment thereof, for the time being in force;

Taxes & Duties

means all taxes (including road tax, property taxes),
duties, fees, levies etc. payable under the
Applicable Laws in connection with the Project and
performance of obligations of the Parties under this
Contract;

Termination

means the early termination of the Contract
pursuant to Termination Notice or otherwise in
accordance with the provisions of this Contract but
shall not, unless the context otherwise requires,
include expiry of the Contract on the Expiry Date;

Termination Date

means the date specified in the Termination Notice
as the date on which Termination occurs;

Termination Notice

means the notice of Termination by either Party to
the other Party, in accordance with the Contract;

Termination Payment

means the amount payable by the Authority to the
Operator, in accordance with the provisions of this
Contract, upon Termination of this Contract;

Third Party

means any Person, real or judicial, or entity other
than the Parties to this Contract;

Transport Department

shall have the meaning set forth in Recital;

means the trip on the Route where Buses would
operate, as determined by the Authority as part of

Trip the Bus Service and as specified in Fleet
Deployment Plan in Schedule 1V;
Unit Grant mean.s the am9unt as Rs............ /Km is quoted in
the Bid as a unit grant;
. . means the amount as Rs............ /Km is quoted in
Unit Premium . . .
the Bid as a unit premium;
. shall have meaning specified in Article 14.6 of this
Vandalism

Contract;
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1.1.

1.1.1.

1.1.2.

1.1.3.

1.2,

1.2.1.

1. INTRODUCTION
Background

Rajasthan State Road Transport Corporation ("RSRTC” / the “Authority”) has been
established under the Road Transport Act 1950 with the objective of providing
economic, adequate, punctual, and efficient services to the traveling public in the state
of Rajasthan. RSRTC is committed to providing high quality services, consistently and
constantly improving the services for the satisfaction of the passengers.

In order to provide safe, secure, efficient, reliable and affordable operation of buses in
rural areas of Rajasthan, RSRTC has formulated a project for Operation of Stage
Carriage Services on Financing, Procurement, Own, Operation and Maintenance of
Buses in Rural Areas of Rajasthan on Public Private Partnership Basis (Net Cost
Contract) for a pre-determined authorization period, collect and retain the fare box
revenues and pay per kilometre premium to RSRTC or ask the Viability Gap/Grant per
kilometre from RSRTC as per terms and conditions of RFP. The project is envisaged to
be undertaken district wise across the 33 districts in the state of Rajasthan.This RFP is
forPali district of Rajasthan. (the “Project”).

The objective of the Project is to provide for operation of privately owned Stage
Carriage Services on procurement, operation, and maintenance of Buses on specified
routed in rural areas of Rajasthan, connecting all village panchayats to tehsil
headquarters, district headquarters, Krishi Upaj Mandis, educational institutions,
hospitals, industrial areas, bus terminals and railway stations etc to the extent possible.

The Project

RSRTC will grant authorization to the Selected Bidder for a period of 6years plus
mutually extendable by 1 year to provide bus services in the district, use the road
infrastructure, bus stops, terminals and other assistance as may be available with
RSRTC in the region. The Scope of the Work for the Operator is briefly set out as
below:

Scope of Work for Operator

(a) procuring and making available new 32-seater MIDI buses in accordance with the
Bus Standards and Specifications set forth in Schedule II of the Contract
Agreement in accordance with the provisions of the Contract Agreement,
Applicable Laws, Applicable Permits and Good Industry Practice;

(b) provide Bus Service on the Routes within the Bus Service Area as specified in this
Contract;

(c) operate and maintain the Buses in compliance with frequency and schedule
specified in Fleet Deployment Plan, which may be amended or updated by the
Authority from time to time;

(d) Collect and retain fares from passengers, receive Grant from or pay Premium to
the Authority;
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1.2.2.

1.2.3.

1.2.4.

1.2.5.

1.2.6.

1.2.7.
1.2.8.
1.2.9.

1.3.

1.3.1.

1.3.2.

All Buses under the concession will be branded as “Rural Transit”. TheOperator may be
allowed to co-brand the Buses.

The RSRTC shall enter into a suitable contractual agreement (“Contract
Agreement”) with an individual /proprietary firm/ partnership company /limited
company/consortium or joint ventureor cooperative society to provide Bus Services
within the district.

The Operator shall be required to operate Buses on all the specified routes in the
district as per schedule prescribed by RSRTC. While the Operator will operate as a sole
bus operator of RSRTC, it is clarified that RSRTC will not allot any of the routes to
another operatorupto a time period of twoyears from the Commercial Operation
Date.such that similar services of rural transit are not run on the same Origin-
Destination routes one hour before thescheduled departure time of the Operator and
half an hour after the scheduled departure time of the Operator.

The Operator will be required to provide a scheduled bus service based on a “Time
Table” (TT) as approved by RSRTC. The Operator shall be required to adhere to
number of trips onthe specified route as indicated in the RFP of each district.

The Operator will have to meet a number of key performance indicators as indicated in
the Contract Agreement to be signed with RSRTC. The conditions inter alia include
service levels for the operations, specifications & standards for the Buses, performance
of staff.

Details of selected routes, minimum requirement of buses is provided in Annexure-A.
The specifications and type of Bus is provided in Annexure-B.

The bus fare and tariff structure shall be notified by RSRTC/Transport Department,
Government of Rajasthan for Rural Areas and is provided in Annexure-C. The
notification regarding various concession provided to various category of travellers are
given in Annexure-D.

Rights & Obligations of the Operator

Rights of Operator
i) To operate Buses on the specified routes in the district for a period of 6 years.
i) To charge, collect and retain fares from passengers as per fare chart approved by
RSRTC.
Obligations of Operator

i) To enter into a Contract Agreement with RSRTC covering all aspects related to
financing, procurement, operation, and maintenance of specified number of Buses
as per approved specifications and approved schedule, on specified routes in the
districts awarded to the successful bidder.
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1.4.

1.4.1.

1.4.2.

i) To pay fees/charges/taxes for various clearances required for registration and
operation of Buses including applicable Motor Vehicle Tax (MVT) to Government
of Rajasthan.

i) To procure, operate and maintain electronic hand-held ticketing machines as per
approved specifications from agency specified by RSRTC and cost of equipment
will be borne by Operator.

iv) To procure and maintain specified global positioning system (GPS) device and
other required data transmission system and accessories to be fitted in each Bus
for monitoring its movement by RSRTC or its approved agency. The devices and
accessories shall be as per approved specifications from agency specified by
RSRTC. Cost of GPS device and other required data transmission system and
accessories is to be borne by Operator for entire duration of the Contract
Agreement.

v) To deploy, well behaved, medically fit, competent, and trained bus drivers and
conductors in uniforms prescribed by RSRTC.

vi) The Operator shall arrange for parking of the Buses at its own risk and cost.

vii) To share ticketing machine data with RSRTC on weekly basis or as per any other
requirement of RSRTC.

viii) The Operator shall not collect any Passenger Fare or collect partial Passenger
Fare from the passengers entitled to travel and concessional basis
havingvalidpassissuedbytheRSRTCoritsnominatedagency.
However,zeroorapplicablefareticketsshallbeissuedtothese
passengerstocapturetherelevantdata.The
differencebetweentheactualfareandconcessionalfare shall be reimbursed to the
Operatoronthebasis of documentary evidence as per Contract Agreement.

ix) To provide other information as may be required by RSRTC from time to time.

x) To provide and display the bus route information on specified location on the Bus,
in a specified nature and format as approved by the RSRTC.

The rights and obligations set out herein are only indicative. All the detailed
rights and obligations of a Bus Operator shall be as specified in draft
Contract Agreement attached as part of this RFP.

Bidding Process

The Authority has decided to carry out the bidding process for selection of private
entities as the Bidders to whom the Project for Pali district may be awarded. The
Authority invites proposals from bidders who meet the eligibility criteria to submit their
bid(s) in accordance with the terms specified herein. The Bidder shall be selected based
on the procedure mentioned herein.

The Selected Bidder shall either incorporate a company, as a private company or
through existing company(under the provisions of the Companies Act, 2013)to execute
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1.4.3.

1.4.4.

1.4.5.

1.4.6.

1.4.7.

the Project and perform its duties, obligations and responsibilities in this regard. The
company so formed (herein after called as the “Operator”) shall enter into the
Contract Agreement in the form and format as set out in Appendix — VI hereto, and
other duties, obligations and responsibilities as set out therein, in accordance with the
terms and conditions of this RFP.

The Operator shall as per the terms and conditions of the Contract Agreement, be
entitled to receive the Grantdenominated in Indian Rupees or shall be liable to pay
Premium, in consideration of the procurement, operation and maintenance of Buses
and other duties, obligations and responsibilities being performed by the Operator.

Bids are invited for the Project on the basis of lowest grant per km (“Grant”) or
highest Premium per km (“Premium”). Bidders are required to quote Grant or
Premium. Generally, the Bidder who has quoted the lowest Grant or highest
Premiumfor the Project may be awarded the Project by the Authority. For the
avoidance of any doubt, it is hereby clarified that the Authority is not bound to select a
Bidder for the Project and the Authority reserves the right to accept or reject all or any
of the bids without assigning any reason whatsoever.

The indicative capital cost (“Estimated Capital Cost”) for the Project, including
financing cost and pre-operative expenses is about Rs. 5.0 Crore (Rupees Five Crores
only).The Estimated Capital Cost set out herein is only indicative and is based on
certain assumptions. The Authority does not assume any responsibility for the accuracy
/ correctness of the Estimated Capital Cost mentioned herein. The Bidders shall be
required to carry out their independent assessment of the actual costs involved and
evaluate all technical and commercial factors prior to submission of any Bids. The
Authority shall not be liable to pay or receive any amount over and above the
Grant/Premium, as the case may be, quoted by the successful Bidder. In the event
actual capital cost incurred/to be incurred is higher than the Estimated Capital Cost, the
Selected Bidder shall be solely responsible to bearall such capital cost.

The Authority, its employees and advisors make no representation or warranty and
shall have no liability to any person, including any Bidder, under any law, statute, rules
or regulations or tort, principles of restitution or unjust enrichment or otherwise for any
loss, damages, cost or expense which may arise from or be incurred or suffered on
account of anything contained in this RFP or otherwise, including the accuracy,
adequacy, correctness, completeness or reliability of the RFP and any assessment,
assumption, statement or information contained therein or deemed to form part of this
RFP or arising in any way for participation in this bidding process. The Authority also
accepts no liability of any nature whether resulting from negligence or otherwise
howsoever caused arising from reliance of any Bidder upon the statements contained in
this RFP.

The Bidder on submission of the Qualification Proposal shall be deemed to have
acknowledged and undertaken that based on the terms and conditions of the RFP, the
Bidder shall execute the scope of works, as set out in the Contract Agreement, which
are suitable for the Project and has submitted its Bid after taking into consideration the
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1.4.8.

1.4.9.

1.5.

1.5.1.

time, cost and effort estimated for implementation of the same. If any duties,
responsibilities and / or obligations not specifically described in the RFP and / or the
Contract Agreement are an inherent, necessary or customary part of the deliverables,
performance of any duties, responsibilities and / or obligations and are required for
proper performance or provision of the deliverables or services in accordance with the
Contract Agreement, they shall be deemed to be included within the scope of the
deliverables, duties, responsibilities and / or obligations, as if such deliverables, duties,
responsibilities and / or obligations were specifically required and expressly described in
the RFP and / or the Contract Agreement and shall be performed by the Bidder as part
of the performance of its duties, obligations and responsibilities.

The Authority shall receive Bids pursuant to this RFP in accordance with the terms set
forth in this RFP, the Contract Agreement and other documents to be provided by the
Authority pursuant to this RFP, as modified, altered, amended and clarified from time to
time by the Authority (collectively the “Bidding Documents”), and all Bids shall be
prepared and submitted in accordance with such terms on or before the date specified
in Clause 1.6for submission of Bids (the "Bid Due Date").

Along with the Proposal, The Bidder shall pay to the Authority the bid document (“Bid
Document Fees”) of Rs. 10,000/- (Rupees ten thousand only)including Goods and
Services Tax (GST) in form of Demand Draft/Banker’s Cheque in favour of “Financial
Advisor, RSRTC” payable at Jaipur. The Bidder shall also pay to the Authority the bid
processing fees (“Bid Processing Fees”) of Rs. 2500/- (Rupees two thousand five
hundred only) including Goods and Services Tax (GST) in form of Demand
Draft/Banker’s Cheque in favour of “Managing Director, RISL” payable at Jaipur.The
scanned copy of the Demand Draft/Banker’s Cheque towards Bid Document Fees and
Bid Processing Fees should be uploaded along with online submission of the Bids at
https://eproc.rajasthan.gov.in/eprocure/app and hard copy of the same shall be
submitted along with the Qualification Proposal by the Bid Due Date.

Brief description of Bidding Process

The Authority has adopted a single-stage two parts process (referred to as the
“Bidding Process”) for selection of the Bidder for the award of the Project. The
Authority invites the Bidders to participate in the Bidding Process. The Bid in response
to the RFP shall be submitted in two parts, as follows:

PART 1: Qualification Proposal

PART 2: Financial Proposal

The evaluation of the Bids shall be carried out in two parts:
PART 1: Opening and evaluation of Qualification Proposal:

The Bidders shall be required to meet the Financial Capacity for undertaking the Project
based on the criteria mentioned in the RFP. The Bidders are required to submit their
Qualification Proposal (“Qualification Proposal”), comprising of all annexes,
appendices, information and other supporting documents, as stated under Clause 2.11
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1.5.2.

1.5.3.

1.5.4.

1.5.5.

of this RFP, in order to satisfy theFinancial Capacity for undertaking the Project in
accordance with the terms and conditions of this RFP.Pursuant to the submission of the
Qualification Proposal. the Financial Proposal of only those Bidders shall be opened,
whose Bid is responsive in accordance with the requirements of Clause 3.2 of this RFP
and whose Qualification Proposal is in compliance with the Financial Capacity, as set
out under this RFP. It is clarified that the Financial Proposal will only be submitted
online in accordance with Clause 1.5.3.

PART 2: Opening and evaluation of Financial Proposal

As part of the Bid, the Bidders are also required to submit their Financial Proposal
(“"Financial Proposal”), which shall be Grant per km or Premiumper km (“Financial
Quote”), which shall be charged or shared by the Bidder in consideration of the
procurement, operation and maintenance of Buses and other duties, obligations and
responsibilities being performed by the Operator, upon its selection by the Authority as
the Selected Bidder, in accordance with the terms and conditions of this RFP and / or
the Contract Agreement.Generally, the Bidder who has been short — listed after the
opening and evaluation of the Qualification Proposal and who has quoted the lowest
Grant orhighest Premium shall be the Selected Bidder.For the sake of brevity, it is
hereby clarified that the term “Lowest Bidder” shall mean the Bidder who has quoted
the lowest Grant or highest Premium in its Financial Proposal in terms of Financial
Quote.Upon the completion of the Bidding Process, the Authority shall issue a Letter of
Award to the Selected Bidder.TheFinancial Quote shall be inclusive of all taxes, GST,
duties, costs and charges payable to in relation to the services to be provided by the
Selected Bidder under the Contract Agreement.

As part of the Bidding Process, the Bidders are being called upon to submit their Bids
online at [https://eproc.rajasthan.gov.in] in accordance with the terms specified in the
Bidding Documents (the “Bidders”). Bidders are requested to submit their Financial
Proposal online at [https://eproc.rajasthan.gov.in]. The Bid shall be valid for a period of
not less than 180 (one hundred and eighty) days from the Bid Due Date.

The RFP can be downloaded from State Public Procurement Portal
[https://eproc.rajasthan.gov.in, www.sppp.rajasthan.gov.in,
www.transport.rajasthan.gov.in] by the Bidders. To submit the Proposal, the Bidders
have to enrol on the website of the Public Procurement Portal
https://eproc.rajasthan.gov.in. The Bidders can download the RFP and then upload the
Bid along with scanned copy of original signed documents as required under this RFP
on or before the stipulated time on the Bid Due Date. The Qualification Proposal and
other supporting documents shall be submitted online on or before the Bid Due Date
and submitted physically in original as specified in this RFP within by the Bid Due Date.

The Bidding Documents include the draftContract Agreement with its schedules which
are annexed with this RFP document and any Corrigendum/addenda issued subsequent
to this RFP Document, shall be deemed to form part of the Bidding Documents.

A Bidder along with its Bid is required to submit a bid security of Rs. 10,00,000 (Rupees
ten lakhs only)(the “Bid Security”), refundable no later than 30 (thirty) days from the
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1.5.6.

1.5.7.

1.5.8.
1.5.9.

date of issue of Letter of Award to Selected Bidder for the unsuccessful Bidders except
in the case of the Selected Bidder whose Bid Security shall be retained till it has
provided a Performance Security under the Contract Agreement. However, Bid Security
in case of unsuccessful Bidders whose Financial Proposal has not been opened shall be
returned within 30 (thirty) days of the declaration of result of successful Bidders whose
Qualification Proposal has been found eligible and whose Financial Proposal shall be
opened in accordance with this RFP. The Bid Security shall be in form of Demand
Draft/Banker’s Cheque in favour of “Financial Advisor, RSRTC" payable at Jaipur/ or
Bank Guarantee acceptable to the Authority in the format given in Appendix II. Incase
of a Bank Guarantee, the validity period of the Bank Guarantee, shall not be less than
210 (two hundred and ten) days from the Bid Due Date, inclusive of a claim period of
30 (thirty) days, and may be extended as may be mutually agreed between the
Authority and the Bidder from time to time. The Bidder has to submit the original bank
guarantee of the Bid Security to the Authority bythe Bid Due Date and also upload
scanned copy of the bankguarantee/ DD / Banker's Cheque on
https://eproc.rajasthan.gov.in on or before the Bid Due Date. No interest shall be
payable by the Authority on the Bid Security. The Bid shall be summarily rejected if it is
not accompanied by the Bid Security.

The Bidders are invited to examine the Project in detail, and to carry out, at their cost,
such studies as may be required for submitting their respective Bids for award of the
Contract Agreement including implementation of the Project.

Under the Qualification Proposal, the Bidders would be required to furnish all the
information to fulfil the Financial Capacity specified in this RFP. Only those Bidders that
are qualified in conformance with Clause 3.2, 3.3, 3.4 and 3.5 shall be eligible to have
their Financial Proposals opened. The Financial Proposals of the Bidders who do not
submit the relevant documents as required under this RFP to evidence their Financial
Capacity shall not be opened.

Generally, the Lowest Bidder shall be the Selected Bidder.

The Operator shall, in consideration of the servicesto be performed under the Contract
Agreement, be entitled to receive Grant from the Authority for the Bus operation
services or shall be liable to pay Premium to the Authority.

1.5.10.The details of the process to be followed during the Bidding Process and the terms

thereof are spelt out in this RFP.

1.5.11. Any queries or request for additional information concerning this RFP shall be submitted

in writing by post or fax or e-mail to the officer designated in Clause 2.12.3 below. The
communication shall clearly bear the following identification/ title:

"Queries/Request for Additional Information. RFP for Selection of Operator for

procurement, operation and maintenance of buses as Stage Carriage Services in rural areas of

Rajasthan on Public Private Partnership basis for Pali district”.
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1.6.

Schedule of Bidding Process

The schedule for the bidding process is as follows:

Sl. Milestone Date
No
1. | Issue of RFP 27.02.2023
5. Last. !Datg for receiving queries/seek 13.03.2023 @ 18:00 Hrs
clarifications
o . 13.03.2023 @ 11:00 Hrs at
3. | Date of Pre- bid Meeting RSRTC Head Office, Jaipur
L " , Within 4 days from date of
4. | Authority’s response to pre-bid queries Pre-bid meeting
Last Date for Submission of Proposals )
6. | Date for opening of Qualification Proposal 25.03.2023 @ 16:00 Hrs
7. | Date of opening of Financial Proposal To be notified later
8. | Issue of Letter of Award To be notified later
9. | Validity of Bids 180 days from Bid Due Date

The Authority reserves the right to modify the above schedule at its discretion which
will be binding on the Bidder.
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2.1.

2.1.1.

2.1.2,

2.1.3.

2.1.4.

2.1.5.

2.1.6.

2.1.7.

2. INSTRUCTION TO BIDDERS
GENERAL
General terms of Bidding

The Bidder can participate individually as a sole applicant or as Lead Member of a joint
venture /Consortium. No Bidder shall submit more than one Bid for the Project. A
Bidder bidding individually or as a group of entities or as a member of a joint venture/
consortium of Bidders (“Consortium”) shall not be entitled to submit another bid for
the Project either individually or as a member of any Consortium, as the case may be.

Notwithstanding anything to the contrary contained in this RFP, the detailed terms
specified in the Contract Agreement shall have overriding effect; provided, however,
that any conditions or obligations imposed on the Bidder hereunder shall continue to
have effect in addition to its obligations under the Contract Agreement.

Bidders are required to submit their  Financial Proposal  online
athttps://eproc.rajasthan.gov.in in the provided format. In the event of any difference
between figures and words, the amount indicated in words shall be considered.

The Bidder shall deposit an interest — free Bid Security of Rs. 10,00,000 (Rupees ten
lakhs only) in accordance with the provision of this RFP. The Bidder shall provide the
Bid Security in the form of a bank guarantee acceptable to the Authority, as per format
at Appendix II or in form of Demand Draft Banker’s Cheque. The scanned copy of the
bank guarantee and / or Demand Draft and/orBanker's Cheque. shall be uploaded
along with the online Bid submission and the original bank guarantee, original Demand
Draft and / or Banker's Cheque should be physically submitted by the Bid Due Date at
the address specified in Clause 2.12.3

The validity of the bank guarantee shall not be less than 210 (two hundred and ten)
days from the Bid Due Date, inclusive of a claim period of 30 (thirty) daysand may be
extended as may be mutually agreed between the Authority and the Bidder from time
to time. Where a demand draft is provided, its validity shall not be less than 80 (eighty)
days from the Bid Due Date, for the purposes of encashment by the Authority.The Bid
shall be summarily rejected if it is not accompanied by the Bid Security. The Bid
Security shall be refundable no later than 180 (one hundred and eighty) days from the
Bid Due Date except in the case of the Selected Bidder whose Bid Security shall be
retained till it has provided a Performance Security under the Contract Agreement.

The Bidder should submit a Power of Attorney as per the format at Appendix III
authorising the signatory of the Bid to commit the Bidder. The signed and scanned
copy of the Power of Attorney shall be uploaded along with the online Bid submission
and the original together with self-attested photocopies of Power of Attorney should be
physically submitted bythe Bid Due Date at the address specified in Clause 2.12.3.

In case the Bidder is a Consortium, the Consortium thereof should furnish an additional
Power of Attorney in favour of the Lead Member, who shall at all times hold at least
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2.1.8.

2.1.9.

2.1.10.

2.1.11.

2.2,

2.2.1.

2.2.2.

26% (twenty six percent) of the issued and paid — up equity share capital of the
Company, in the format at Appendix IV.The sighed and scanned copy of the Power of
Attorney shall be uploaded along with the online Bid submission and the original
together with self-attested photocopies of Power of Attorney should be physically
submitted bythe Bid Due Date at the address specified in Clause 2.12.3.

Any condition or qualification contained in the Bid shall render the Bid liable to rejection
as a non-responsive Bid.

The Bid and all communications in relation to or concerning the Bidding Documents and
the Bid shall be in English language.

The documents including this RFP and all attached documents, provided by the
Authority are and shall remain or become the properties of the Authority and are
transmitted to the Bidders solely for the purpose of preparation and the submission of a
Bid in accordance herewith. Bidders are to treat all information as strictly confidential
and shall not use it for any purpose other than for preparation and submission of their
Bid. The provisions of this Clause 2.1.10 shall also apply mutatis mutandis to Bids and
all other documents submitted by the Bidders, and the Authority will not return to the
Bidders any Bid, document or any information provided along therewith.

The Bidder shall comply with the following requirements as per extant
guidelines/policies of Government of India or Government of Rajasthan as the case
may be

A. The Rajasthan Transparency in Public Procurement Act, 2012 and The Rajasthan
Transparency in Public ProcurementRules, 2013

B. The Bidders from countries sharing land border with India shall be eligible for the
Project after giving due undertaking in the manner as prescribed in Annex VI of
the RFP for compliance to Department of Expenditure Order No. F.No.6/18/2019-
PPD dated 23.07.2020 and its amendments from time to time.

C. All applicable laws/guidelines/regulations notified by Transport Department,
Government of Rajasthan.

Eligibility of the Bidder

A Bidder may be a natural person, private entity, government-owned entity or any
combination of them with a formal intent to enter into an agreement or under an
existing agreement to form a Consortium. A Consortium shall be eligible for
consideration subject to the conditions set out in Clause 2.2.6 below.

The Bidder shall not have a conflict of interest (the "Conflict of Interest") that affects
the Bidding Process. Any Bidder found to have any Conflict of Interest shall be
disqualified and in the event of disqualification, the Authority shall be entitled to forfeit
and appropriate the Bid Security or Performance Security, as the case may be, as
mutually agreed genuine pre-estimated loss and damage likely to be suffered and
incurred by the Authority and not by way of penalty for, inter alia, the time, cost and
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effort of the Authority, including consideration of such Bidder's proposal (the
“Damages”), without prejudice to any other right or remedy that may be available to
the Authority under the Bidding Documents and/or the Contract Agreement or
otherwise. Without limiting the generality of the above, a Bidder shall be deemed to
have a Conflict of Interest affecting the Bidding Process, if:

0)

(i)
(iii)

(iv)

(v)

the Bidder, its Member or Associate (or any constituent thereof) and any other
Bidder, its Member or any Associate thereof (or any constituent thereof) have
common controlling shareholders or other ownership interest; provided that this
disqualification shall not apply in cases where the direct or indirect shareholding
of a Bidder, its Member or an Associate thereof (or any shareholder thereof
having a shareholding of more than 5% (five per cent) of the subscribed and
paid up share capital of such Bidder, Member or Associate, as the case may be)
in the other Bidder, its Member or Associate is less than 5%(five per cent) of
the subscribed and paid up equity share capital thereof; provided further that
this disqualification shall not apply to any ownership by a bank, insurance
company, pension fund or a public financial institution referred to in Section 2
sub section 72 of Companies Act, 2013. For the purposes of this Clause 2.2.1,
indirect shareholding held through one or more intermediate persons shall be
computed as follows:

a.) where any intermediary is controlled by a person through management
control or otherwise, the entire shareholding held by such controlled
intermediary in any other person (the "Subject Person") shall be
considered for computing the shareholding of such controlling person in the
Subject Person; and

b.) subject always to sub-clause a.) above, where a person does not exercise
control over an intermediary, which has shareholding in the Subject Person,
the computation of indirect shareholding of such person in the Subject
Person shall be undertaken on a proportionate basis; provided, however,
that no such shareholding shall be reckoned under this sub- clause b.) if the
shareholding of such person in the intermediary is less than 26% of the
subscribed and paid up equity shareholding of such intermediary; or

a constituent of such Bidder, is also a constituent of another Bidder; or

such Bidder, or any Associate thereof receives or has received any direct or
indirect subsidy, grant, concessional loan or subordinated debt from any other
Bidder, its Member or any Associate thereof or has provided any such subsidy,
grant, concessional loan or subordinated debt to any other Bidder, its Member
or any Associate thereof; or

such Bidder is the same legal representative for purposes of this Bid as any
other Bidder; or

such Bidder, or any Associate thereof has a relationship with another Bidder, or
any Associate thereof, directly or through common third party/ parties, that puts
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2.2.3.

2.2.4.

2.2.5.

either or both of them in a position to have access to each other’s information
about, or to influence the Bid of either or each other; or

(vi)  such Bidder, or any Associate thereof has participated as a consultant to the
Authority in the preparation of any documents, design or technical specifications
of the Project.

Explanation.: In case a Bidder is a Consortium, then the term Bidder as used in the
Clause 1.5.2 shall include each Member of such Consortium.

For the purpose of this RFP, Associate means, in relation to the Bidder/Consortium
Member, a person who controls, is controlled by, or is under the common control with
such Bidder/ Consortium Member (“the Associate”). As used in this definition, the
expression “control” means, with respect to a person which is a company or
corporation, the ownership, directly or indirectly, of more than 50% (fifty per cent) of
the voting shares of such person, and with respect to the person which is not a
company or corporation, the power to direct the management and policies of such
person by operation of law.

A Bidder shall be liable for disqualification and forfeiture of the Bid Security or forfeiture
and appropriation of the Performance Security, as the case maybe,if any, legal,
financial or technical adviser of the Authority in relation to the Project is engaged by
the Bidder, its Member or any Associate thereof, as the case may be, in any manner for
matters related to or incidental to the Project during the Bidding Process or subsequent
to the (i) issue of the LOA or (ii) execution of the Contract Agreement. In the event any
such adviser is engaged by the Selected Bidder or the Operator, as the case may be,
after issue of the LOA or execution of the Contract Agreement for matters related or
incidental to the Project, then notwithstanding anything to the contrary contained
herein or in the LOA or the Contract Agreement and without prejudice to any other
right or remedy of the Authority, including forfeiture and appropriation of the Bid
Security / Performance Security as the case may be, which the Authority may have
thereunder or otherwise, the LOA or the Contract Agreement, as the case may be, shall
be liable to be terminated without the Authority being liable in any manner whatsoever
to the Selected Bidder or Operator for the same. For the avoidance of doubt, this
disqualification shall not apply where such adviser was engaged by the Bidder, its
Member or Associate in the past but its assignment expired or was terminated 6 (six)
months prior to the date of issue of this RFP. Nor will this disqualification apply where
such adviser is engaged after a period of 3 (three) years from the date of commercial
operation of the Project.

Any award of the Project pursuant to this RFP shall be subject to the terms and
conditions of the Bidding Documents.

As part of the Qualification Proposal, the Bidders have to fulfil the following conditions:

Financial Capacity: The Bidder shall have a minimum positive Net Worth (the
“Financial Capacity”) of Rs. 1.50 Crore (Rupees OneCrores and Fifty Lakhs only) as
per the audited financial statements for the year ended on March 31, 2022.
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2.2.6.

2.2.7.

2.2.8.

In case of a Consortium, the combined Financial Capacity of those Members, who shall
have a stake of at least 26% (twenty six per cent) each in the Consortium, should
satisfy the Financial Capacity; provided that each such Member shall, for a period of 03
(three) years from the date of commercial operation of the Project, hold equity share
capital not less than: (i) 26% (twenty six per cent) of the subscribed and paid up equity
share capital of the Company; and (ii) 5% (five per cent) of the Total Project Cost as
specified in the Contract Agreement/Bidding Documents.

The Bidder shall provide with its Bid, to be submitted as per the format at Appendix I,
complete with its Annexes, the following:

(a) Certificate(s) from its statutory auditors/chartered accountant specifying the net
worth of the Bidder preceding its latest financial year without counting such
financial year, as per the specified requirement, and also specifying that the
methodology adopted for calculating such net worth conforms to the provisions of
this Clause 2.2.5 (a). For the purposes of this RFP, net worth (the "Net Worth")
shall mean the sum of subscribed and paid up equity and reserves from which shall
be deducted the sum of revaluation reserves, miscellaneous expenditure not written
off and reserves not available for distribution to equity shareholders. For entities
other than companies, the Net Worth shall mean assets net of liabilities and
calculated as per applicable accounting standards.

The Bidder shall upload online scanned copies of the certificates as specified above
along with the Bid while the original physical document shall be submitted bythe Bid
Due Date, failing which the Bidder shall be summarily rejected.

Where the Bidder is a single entity, the Bidder shallconstitute an appropriate private
company, incorporated under the Companies Act, 2013 (the "Company") within the
timelines as specified under this RFP, to execute the Contract Agreement and
implement the Project.

In case the Bidder is a Consortium, it shall, in addition to forming a Company registered
under the Companies Act, 2013 within the timelines as specified under this RFP, comply
with the following additional requirements:

(a) the number of Members in anyConsortium shall not exceed 5 (five);

(b) the Bid should contain the information required for each Member of the Consortium,
in accordance with the requirements of this RFP;

(c) members of the Consortium shall nominate one member as the lead member (the
"Lead Member"), who shall at all times hold at least 26% (twenty-six per cent) of
the fully paid up and issued equity share capital of the Company. The nomination(s)
shall be supported by a Power of Attorney, as per the format at Appendix III and
1V, signed by all the other members of the Consortium;

(d) the Bidder should include a brief description of the roles and responsibilities of
individual members, particularly with reference to financial, technical and O&M
obligations;
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(e) an individual Bidder cannot at the same time be the member of a Consortium
applying for the Bid. Further, a member of any particular Consortium cannot be
member of any other Consortium;

(f) the members of a Consortium shall form an appropriate Companyto execute the
Contract Agreement and implement the Project, if awarded to the Consortium;

(9) members of the Consortium shall enter into a binding Joint Bidding Agreement,
substantially in the form specified at Appendix V (the "Joint Bidding
Agreement"), for the purpose of submitting this Bid. The Joint Bidding Agreement,
to be submitted along with the Bid, shall, inter alia:

0)

(i)

(iii)
(iv)

(v)

(vi)

(vii)

convey the intent to form a Companywith shareholding/ ownership equity
commitment(s) in accordance with this RFP, which would enter into the
Contract Agreement and subsequently perform all the obligations of the
Operator in terms of the Contract Agreement, in case the concession to
undertake the Project is awarded to the Consortium;

clearly outline the proposed roles and responsibilities, if any, of each
member;

commit the minimum equity stake to be held by each member;

commit that each of the members, whoseFinancial Capacity will be
evaluated for the purposes of this RFP, shall subscribe to 26% (twenty six
per cent) or more of the paid up and subscribed equity share capital of the
Companyand shall further commit that each such member shall, for a period
of 2 (two) years from the date of commercial operation of the Project, hold
equity share capital not less than: (i) 26% (twenty six per cent) of the
subscribed and paid up equity share capital of the Company; and (ii) 5%
(five per cent) of the total project cost as specified in the Contract
Agreement.

commit that the Lead Member shall, upon constitution of the Company,
subscribe to 26% (twenty six per cent) or more of the subscribed and paid
up equity share capital of the Companyat all times during the concession in
the Project;

members of the Consortium undertake that they shall collectively hold 100%
(hundred per cent) of the subscribed and paid up equity share capital of the
Companyat all times until the third anniversary of the date of commercial
operation of the Project; and

include a statement to the effect that all members of the Consortium shall
be liable jointly and severally for all obligations of the Operator in relation to
the Project until the achievement of financial close (“Financial Close")in
accordance with the requirements of the Contract Agreement.
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2.2.9.

2.2.10.

2.2.11.

2.2.12.

(h) Except as expressly provided under this RFP and the Bidding Documents, there shall
not be any amendment to the Joint Bidding Agreement without the prior written
consent of the Authority.

(i) The Bidder, in case it is a Consortium, shall submit online scanned copy of the
original Power of Attorney and Joint Bidding Agreement along with the Bid while the
self-attested photo copies of document shall be submitted bythe Bid Due Date,
failing which the Bid shall be summarily rejected.

Any entity which has been debarred by the Central/ State Government from
participating in any project (PPP or otherwise), and the debar subsists as on the date of
Bid, or any entity controlled by it, would not be eligible to submit a Bid, either
individually or as member of a Consortium.

A Bidder including any Consortium Member or Associate should, in the previous 3
(three) years immediately preceding the Bid Due Date, have neither failed to perform
on any contract, as evidenced by any judicial pronouncement or arbitral award against
the Bidder, Consortium Member or Associate, as the case may be, nor has the Bidder,
Consortium Member or Associate been expelled from any project or contract by any
public entity nor have had any contract terminated by any public entity for breach of
contract by such Bidder, Consortium Member or Associate.

In computing the eligibility under Clauses 2.2.4, 2.2.5 and 3.30f the Bidder/ Consortium
Members, which is a company or a corporation, theFinancial Capacity of their respective
Associates would also be eligible hereunder.

For purposes of this RFP, Associate means, in relation to the Bidder/ Consortium
Member, a person who controls, is controlled by, or is under the common control with
such Bidder/ Consortium Member. As used in this definition, the expression "control"
means, with respect to a person which is a company or corporation, the ownership,
directly or indirectly, of more than 50% (fifty per cent) of the voting shares of such
person, and with respect to a person which is not a company or corporation, the power
to direct the management and policies of such person by operation of law.

The following conditions shall be adhered to while submitting a Bid:

(a) Bidders should attach clearly marked and referenced continuation sheets in the
event that the space provided in the prescribed forms in the Appendix and Annexes
is insufficient. Alternatively, Bidders may format the prescribed forms making due
provision for incorporation of the requested information;

(b) information supplied by a Bidder(or other constituent Member if the Bidder is a
Consortium) must apply to the Bidder, Member or Associate named in the Bid and
not, unless specifically requested, to other associated companies or firms;

(c) in responding to the qualification submissions, Bidders should demonstrate their
capabilities in accordance with Clause 3.1below; and

(d) in case the Bidder is a Consortium, each Member should satisfy the requirements
to the extent as specified under this RFP.
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2.2.13. While participation is open to persons from any country, the following provisions shall
apply:

(a) Where, on the date of the Bid, 25% (twenty five per cent) of the aggregate issued,
subscribed and paid up equity share capital in a Bidder or its Member is held by
persons resident outside India and / or persons owned / controlled by persons
resident outside India; or

(b) if at any subsequent stage after the date of the Bid, there is an acquisition of 25%
(twenty five per cent) of the aggregate issued, subscribed and paid up equity share
capital or control, by persons resident outside India and / or persons owned /
controlled by persons resident outside India, in or of the Bidder or its Member;

then the qualification of such Bidder or in the event described in sub clause (b)
above, the continued qualification of the Bidder shall be subject to approval of
the Authority from national security and public interest perspective. The
decision of the Authority in this behalf shall be final and conclusive and binding
on the Bidder.

The holding or acquisition of equity or control, as above, shall include direct or
indirect holding/ acquisition, including by transfer, of the direct or indirect legal
or beneficial ownership or control, by persons acting for themselves or in
concert.

The Bidder shall promptly inform the Authority of any change in the
shareholding, as above, and failure to do so shall render the Bidder liable for
disqualification from the Bidding Process.

For the purposes of this RFP:

(@) The term “control” shall mean (a) ownership or control (whether
directly or otherwise) of more than 50% of the equity share capital,
voting capital, or the like of the controlled entity; or (b) ownership of
equity share capital, voting capital, or the like by contract or otherwise,
control of, power to control the composition of, or power to appoint,
majority of the members of the board of directors or other equivalent or
analogous body of the controlled entity or (ii) in case of any Person
which is a natural person, shall mean the ‘relative’ of such natural
person, within the meaning of such term under the Companies Act,
2013;

(b) The term “person”shall mean and include any individual, sole
proprietorship, partnership, unincorporated association, unincorporated
syndicate, unincorporated organization, trust, body corporate, and a
natural person in his capacity as trustee, executor, administrator, or
other legal representative;
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2.2.14.

2.2.15.

2.2.16.
2.2.17.

2.3.

2.3.1.

(c) The term “persons resident in India” shall have the meaning as
ascribed to the term under the Foreign Exchange Management Act,
1999;

(d) The term “persons resident outside India” shall have the meaning as
ascribed to the term under the Foreign Exchange Management Act,
1999;

(e) The term “persons owned and controlled by persons resident in
India” shall mean a person resident in India whoseultimate legal and
beneficial ownershipand control is directly or indirectly vested in persons
resident in India; and

6 The term “persons owned / controlled by persons resident
outside India” shall mean all other persons other than persons owned
and controlled by persons resident in India.

The Bidder shall promptly inform the Authority of any change in the
shareholding, as above, and failure to do so shall render the Bidder liable for
disqualification from the Bidding Process.

(c) The bidders from countries sharing land border with India shall be eligible for the
Project after giving due undertaking in the manner as prescribed in Annex VI of the
RFP for compliance to Department of Expenditure Order No. F.No.6/18/2019-PPD
dated 23.07.2020

Notwithstanding anything to the contrary contained herein, in the event that the Bid
Due Date falls within 3 (three) months of the closing of the latest financial year of a
Bidder, it shall ignore such financial year for the purposes of its Bid and furnish all its
information and certification with reference to the technical capacity or financial
capacity, as the case may be, preceding its latest financial year without counting such
financial year. For the avoidance of doubt, financial year shall, for the purposes of a Bid
hereunder, mean the accounting period commencing from April 1 of each year till
March 31 of next year.

The Bidder shall continue to be responsible for all claims and declarations made under
its Bid for the entire Bidding Process and if selected under the Bid Process as Selected
Bidder, throughout the entire concession period for the Project.

This RFP is not transferable.
Any award of the Project pursuant to this RFP shall be subject to the terms of Bidding
Documents.

Change in Ownership

For the avoidance of any doubt, it is hereby clarified that on and from the Bid Due
Date, the composition of the Consortium shall not be revised and / or altered without
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2.3.2.

2.3.3.

2.4,

2.4.1,

the prior written approval of the Authority, which approval shall either be provided and
/ or rejected at the sole discretion of the Authority.

By submitting the Bid, the Bidder acknowledges and undertakes that in case of a
Consortium, those Members of the Consortium whose Financial Capacity has been
utilized towards the satisfaction of the Financial Capacity under this RFP, shall continue
to hold at least 26% (twenty — six percent) of the paid — up and issued equity share
capital of the Company, at all times till the expiry of a period of 3 (three) years from
the date of commercial operation of the Project. Further, by submitting the Bid, the
Bidder acknowledges and undertakes that the Members of the Consortium shall
collectively hold 51% (fifty one per cent) of the subscribed and paid up equity share
capital of the Company at all times until the expiry of a period of 3 (three)years from
the date of commercial operation of the Project. The Bidder further acknowledges and
agrees that the aforesaid obligations as may be contained in the Contract Agreement,
and a breach hereof shall, notwithstanding anything to the contrary contained in the
Contract Agreement, be deemed to be a breach of the Contract Agreement and dealt
with as such thereunder. For the avoidance of doubt, the provisions of this Clause 2.3.2
shall apply only when the Bidder is a Consortium.

By submitting the Bid, the Bidder shall also be deemed to have acknowledged and
agreed that in the event of a change in control of a Consortium Member or an
Associate whose technical capacity and / or financial capacity was taken into
consideration for the purposes of qualification under and in accordance with the RFP,
the Bidder shall be deemed to have knowledge of the same and shall be required to
inform the Authority forthwith along with all relevant particulars about the same and
the Authority may, in its sole discretion, disqualify the Bidder or withdraw the LOA from
the Selected Bidder, as the case may be. In the event such change in control occurs
after signing of the Contract Agreement but prior to the achievement of the Financial
Close of the Project, it would, notwithstanding anything to the contrary contained in the
Contract Agreement, be deemed to be a breach of the Contract Agreement, and the
same shall be liable to be terminated without the Authority being liable in any manner
whatsoever to the Operator and / or Selected Bidder. In such an event,
notwithstanding anything to the contrary contained in the Contract Agreement, the
Authority shall be entitled to forfeit and appropriate the Bid Security / Performance
Security, as the case may be, as Damages, without prejudice to any other right or
remedy that may be available to the Authority under the Bidding Documents and/or
under applicable laws and/ or the Contract Agreement or otherwise.

Cost of Bidding

The Bidders be responsible for all of the costs associated with the preparation of their
Bids and their participation in the Bidding Process. The Authority will not be responsible
or in any way liable for such costs, regardless of the conduct or outcome of the Bidding
Process.
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2.5,

2.5.1.

2.5.2.

2.5.3.

2.6.

2.6.1.

Location / site visit, due diligence and verification of information

Bidders are once again encouraged to submit their respective Bids after visiting the
location(s) of associated facilities of Project, carrying out due diligence including on the
site that would be proposed by the Bidder, ascertaining for themselves the site
conditions, traffic, location, surroundings, feasibility, maintenance facilities, applicable
laws and regulations, and any other matter considered relevant by them for the
performance of the Contract Agreement.

It shall be deemed that by submitting a Bid, the Bidder has:
a) made a complete and careful examination of the Bidding Documents and the RFP;
b) received all relevant information requested from the Authority;

c) accepted the risk of inadequacy, error or mistake in the information provided in the
Bidding Documents or furnished by or on behalf of the Authority relating to any of
the matters referred to in Clause 2.5.1 above;

d) satisfied itself about all matters, things and information including matters referred
to in Clause 2.5.1 hereinabove necessary and required for submitting an informed
Bid, execution of the Project in accordance with the Bidding Documents and
performance of all of its obligations thereunder;

e) carried out proper due diligence of the Project and the requirements of the Project
and / or the Authority;

f) acknowledged and agreed that inadequacy, lack of completeness or incorrectness
of information provided in the Bidding Documents or ignorance of any of the
matters referred to in Clause 2.5.1 hereinabove shall not be a basis for any claim
for compensation, damages, extension of time for performance of its obligations,
loss of profits etc. from the Authority, or a ground for termination of the Contract
Agreement by the Operator;

g) acknowledged that it does not have a Conflict of Interest; and
h) agreed to be bound by the undertakings provided by it under and in terms hereof.

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

Verification and Disqualification

The Authority reserves the right to verify all statements, information and documents
submitted by the Bidder in response to the RFP or the Bidding Documents and the
Bidder shall, when so required by the Authority, make available all such information,
evidence and documents as may be necessary for such verification. Any such
verification or lack of such verification, by the Authority shall not relieve the Bidder of

Request for Proposal 36




Selection of Operator for procurement, operation and maintenance of buses as Stage
Carriage Services in rural areas of Rajasthan on PPP basis for Pali district

2.6.2.

2.6.3.

its obligations or liabilities hereunder nor will it affect any rights of the Authority
thereunder.

The Authority reserves the right to reject any Bid and appropriate the Bid Securityif:
(a) at any time, a material misrepresentation is discovered or established, or

(b) does not provide, within the time specified by the Authority, the supplemental
information sought by the Authority for evaluation of the Bid, or

(c) been blacklisted / debarred by the Central/ State Government, or any public sector
undertaking / public sector corporation, from participating in any project; or

(d) Bidder has failed to perform on any contract as evidenced by any judicial
pronouncement or arbitral award against the Bidder, Consortium Member or
Associate as the case may be, or has been expelled from any project or contract by
any public entity or any contract awarded to the Bidder/ Member of the Consortium
has been terminated on account of breach of contract by the Bidder / Member of
the Consortium, in the last three (3) years immediately preceding the Bid Due Date;
or

(e) Any Bidder, Member of the Consortium or any of their Associates have been
convicted by a court of law and sentenced to imprisonment for period of three (3)
years or more.

Such misrepresentation / improper response shall lead to the disqualification of the
Bidder. If the Bidder is a Consortium, then the entire Consortium may be disqualified/
rejected. If such disqualification/ rejection occurs after the Bids have been opened and
the Lowest Bidder gets disqualified/ rejected, then the Authority reserves the right to:

(i) invite the remaining Bidders to submit their Bids to match the Financial Proposal of
the Lowest Bidder in accordance with Clause 3.4.4 and 3.4.5; or

(ii) take any such measure as may be deemed fit in the sole discretion of the Authority,
including annulment of the Bidding Process.

In case it is found during the evaluation or at any time before signing of the Contract
Agreement or after its execution and during the period of subsistence thereof, including
the Concession thereby granted by the Authority, that one or more of the qualification
conditions have not been met by the Bidder, or the Bidder has made any
misrepresentation or has given any incorrect or false information, the Bidder shall be
disqualified forthwith if not yet appointed as the Operator either by issue of the LOA or
entering into of theContract Agreement, and if the Selected Bidder has already been
issued the LOA or the Companyhas entered into the Contract Agreement, as the case
may be, the same shall, notwithstanding anything to the contrary contained therein or
in this RFP, be liable to be terminated, by a communication in writing by the Authority
to such Bidder / Selected Bidder, without the Authority being liable in any manner
whatsoever to the Selected Bidder or Operator. In such an event, the Authority shall be
entitled to forfeit and appropriate the Bid Security / Performance Security, as the case
may be, as Damages, without prejudice to any other right or remedy that may be
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2.6.4.

2.7.

2.7.1.

2.7.2.

available to the Authority under the Bidding Documents, under applicable laws and/or
under the Contract Agreement, or otherwise.

The Authority may, in its sole discretion and on grounds of reciprocity, disqualify a
Bidder, if any, or all of its constituents are entities incorporated in a country where an
entity incorporated in India does not have similar rights of bidding for contracts
contemplated hereunder.

DOCUMENTS

Contents of the RFP

This RFP comprises the Disclaimer set forth hereinabove, the contents as listed below
and will additionally include any Addenda issued in accordance with Clause 2.9.
Invitation for Bids

Clause 1. Introduction

Clause 2. Instruction to Bidders

Clause 3. Evaluation of Bids

Clause 4. Fraud and Corrupt Practices

Clause 5. Pre-Bid Queries

Clause 6. Miscellaneous

Annexures

A.  Details of routes

B. Bus Type and Specifications

C. Fare Chart

D. Categoryof free and concessional passengers
Appendices

L. Letter comprising the Bid, including Annexes.

II. Bank Guarantee for Bid Security

III. Power of Attorney for signing of Bid

IV. Power of Attorney for Lead Member of Consortium
V.  Joint Bidding Agreement for Consortium

VI. Financial Proposal Format

The Contract Agreement provided by the Authority as part of the Bid Documents
(Appendix VII) shall be deemed to be part of this RFP.
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2.8.

2.8.1.

2.8.2.

2.8.3.

2.9.

2.9.1.

2.9.2.

2.9.3.

2.10.

Clarifications

Bidders requiring any clarification on the RFP may notify the Authority in writing or by
fax and e-mail in accordance with Clause 1.5.11. They should send in their queries on
or before the date mentioned in the Schedule of Bidding Process specified in Clause
1.6. The Authority shall endeavour to respond to the queries within the period specified
therein, but no later than 15 (fifteen) days prior to the Bid Due Date. The responses
will be sent by email. The Authority will forward all the queries and its responses
thereto, to all Bidders without identifying the source of queries.

The Authority shall endeavour to respond to the questions raised or clarifications
sought online by the Bidders. However, the Authority reserves the right not to respond
to any question or provide any clarification, in its sole discretion, and nothing in this
Clause shall be taken or read as compelling or requiring the Authority to respond to any
question or to provide any clarification.

The Authority may also on its own motion, if deemed necessary, issue interpretations
and clarifications to all Bidders by publishing it on thewebsite and State Public
Procurement Portal [https://eproc.rajasthan.gov.in, www.sppp.rajasthan.gov.in,
www.transport.rajasthan.gov.in]. All clarifications and interpretations issued by the
Authority shall be deemed to be part of the Bidding Documents. Verbal clarifications
and information given by Authority or its employees or representatives or consultants
shall not in any way or manner be binding on the Authority.

Amendment of RFP

At any time prior to the Bid Due Date, the Authority may, for any reason, whether at its
own initiative or in response to clarifications requested by a Bidder, modify the RFP by
the issuance of Addenda.

Any Addendum thus issued will be published on [https://eproc.rajasthan.gov.in,
www.sppp.rajasthan.gov.in,www.transport.rajasthan.gov.].

In order to afford the Bidders a reasonable time for taking an Addendum into account,
or for any other reason, the Authority may, in its sole discretion, extend the Bid Due
Date.

Preparation and Submission of Bids

Language

The Bid and all related correspondence and documents in relation to the Bidding
Process shall be in English language. Supporting documents and printed literature
furnished by the Bidder with the Bid may be in any other language provided that they
are accompanied by translations of all the pertinent passages in the English language,
duly authenticated and certified by the Bidder. Supporting materials, which are not
translated into English, may not be considered. For the purpose of interpretation and
evaluation of the Bid, the English language translation shall prevail.
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2.11.

2.11.1.

2.11.2.

2.11.3.

2.12,

2.12.1.

Format and Signing of Bid

The Bidder shall provide all the information sought under this RFP. The Authority will
evaluate only those Bids that are received in the required formats and complete in all
respects.

The physical copy of the Qualification Proposal shall be typed or written in indelible ink
and signed by the authorized signatory of the Bidder who shall also initial each page, in
blue ink. In case of printed and published documents, only the cover shall be initialled.
All the alterations, omissions, additions or any other amendments made to the Bid shall
be initialled by the person(s) signing the Bid. The Bidders shall submit along with the
Bid, a copy of the latest shareholding pattern and the copies of the Memorandum of
Association, the Articles of Association and the other constitutional / charter documents
of the Bidder, certified by a director / authorized representative of the concerned
Bidder. In the event that any Bidder fails to submit such documents to the Authority,
the Bid submitted shall be declared as ‘non — responsive’ and the Authority shallforfeit
and appropriate the Bid Securityas Damages.

The Financial Quote shall be filled online only at [https://eproc.rajasthan.gov.in] in the
prescribed format. A copy of all the other documents shall be scanned and uploaded
and the original documents as specified in Clause 2.12.2 shall be physically submitted
at the address specified in Clause 2.12.3.

Submission of Bids

The Bid shall be submitted through online submission in two parts:
a) Part 1: The Qualification Proposal shall consist of:
L Appendix-I and Annexes;

II.  Bid Security in form of Bank Guarantee as per APPENDIX-II or as per provision
of Clause 2.21. The scanned copy of the Bid Security shall be uploaded along
with the online Bid submission and the original Bid Security should be physically
submitted along with the Qualification Proposal;

ITII. Power of Attorney for signing of Bid in the format at Appendix-III. The signed
and scanned copy of the Power of Attorney shall be uploaded along with the
online Bid submission and the original together with self — attested photocopies
of Power of Attorney should be physically submitted along with the Qualification
Proposal;

IV. If applicable, the Power of Attorney for Lead Member of Consortium in the
format at Appendix-IV additionally. The signed and scanned copy of the Power
of Attorney shall be uploaded along with the online Bid submission and the
original together with self-attested photocopies of Power of Attorney should be
physically submitted along with the Qualification Proposal;

V. If applicable, Joint Bidding Agreement in the format at Appendix V. The scanned
copy of the original Joint Bidding Agreement shall be submitted online while the
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VI

VII.

original along with self — attested photocopies of the Joint Bidding Agreement
shall be submitted on or prior to the Bid Due Date;

Copy of the RFP document along with all addenda / corrigenda as issued by the
Authority duly signed by the authorized signatory;

All other supporting documents mentioned in the RFP duly signed by the
authorized signatory;

The scanned copies of the documents under Part 1 shall be uploaded on or before the
stipulated time on Bid Due Date.

b) Part 2: The Financial Proposal shall be submitted online only in the prescribed
format on or before the stipulated time on Bid Due Date.

2.12.2. The following original documents are required for physical submissions:

@

(b)

(@

(d)

(e)
®)

Bid Securityin form of Bank Guarantee as per Appendix -II or form of DD or
Banker’'sCheque in favour of “Financial Advisor, RSRTC" and payable at Jaipur.

Bid Document Feesof Rs. 10,000/- in form of DD or Banker’s Cheque favour of
“Financial Advisor, RSRTC" and payable at Jaipur

Bid Processing Fee of Rs. 2500/- in form of DD or Banker’s Cheque in favour of
“"Managing Director, RISL"” in form of DD or Banker'sCheque and payable at
Jaipur

PoA for signing of Bid as per Appendix -III
PoA for Lead member of Consortium (if applicable) as per Annexure — IV

Joint Bidding Agreement (if applicable) in the format at Appendix V

The above documents arebe placed in a sealed envelope and shall be submitted at
address given in 2.12.3 byBid Due Date. The envelope shall clearly bear the following
identification: “Bid for Selection of Operator for supply, operation and
maintenance of buses as Stage Carriage Services in rural areas of Rajasthan
on Public Private Partnership basis for Pali district — Qualification Proposal”

2.12.3.The envelope under Clause 2.12.2 shall be addressed to:

ATTN. OF: Executive Director (Traffic)

ADDRESS: Rajasthan State Road Transport Corporation Headoffice,

Parivahan Marg, ChomuHouse, Jaipur, Rajasthan — 302 001

Phone number: | 0141-2374644

Email id: edt.rsrtc@rajasthan.gov.in
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2.12.4.

2.12.5.

2.13.

2.13.1.

2.13.2.

2.14.

2.14.1.

2.15.

2.15.1.

2.15.2.
2.15.3.

2.16.

2.16.1.

If the envelope is not sealed and marked as instructed above, the Authority assumes
no responsibility for the misplacement or premature opening of the contents of the Bid
submitted and consequent losses, if any, suffered by the Bidder.

Bids in physical form (other than as specified above) submitted by fax, telex, telegram
or e-mail shall not be entertained and shall be rejected.

Bid Due Date

The Bid should be submitted on the Public Procurement Portal
[https://eproc.rajasthan.gov.in] with the specified physical submission at address
provided in Clause 2.12.3 before specified time in the manner and form as detailed in
this RFP. If the Bidder fails to submit all required documents in physical form on or
before the stipulated time as per the terms and conditions of this RFP, the Bid shall be
summarily rejected.

The Authority may, in its sole discretion, extend the Bid Due Date by issuing an
addendum / corrigendum in accordance with Clause 2.9 uniformly for all Bidders.

Late and Delayed Bids

Bids received by the Authority after the specified time on the Bid Due Date in the RFP
shall not be eligible for consideration and shall be summarily rejected.

Contents of the Bid

The Bid shall be furnished in the format online and shall consist of Qualification
Proposal comprising of all Appendix, Annexes and all supporting documents as
mentioned in the RFP, the scanned copies of which are to be submitted online and the
physical copies of which are to be submitted as per the requirements of this RFP and
the Financial Proposal comprising of Financial Quote which shall be submitted online at
the Public Procurement Portal [https://eproc.rajasthan.gov.in]. The Bidder shall specify
in Indian Rupees the Grant or Premiumto undertake the Project in accordance with this
RFP and the provisions of the Contract Agreement. The Bid shall be accompanied with
documents as specified in this RFP.

Generally, the Project will be awarded to the Lowest Bidder.

The opening of Bids and acceptance thereof shall be substantially in accordance with
this RFP.

Modifications/ Substitution/ Withdrawal of Bids

The Bidder may modify, substitute or withdraw its Bid after submission, prior to the Bid
Due Date. No Bid shall be modified, substituted or withdrawn by the Bidder on or after
the Bid Due Date.
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2.16.2.

2.17.

2.17.1.

2.17.2.

2.18.

2.18.1.

2.18.2.

2.19.

2.19.1.

2.20.

2.20.1.

Any alteration/modification in the Bid or additional information supplied subsequent to
the Bid Due Date, unless the same has been expressly sought by the Authority, shall be
disregarded by the Authority.

Rejection of Bids

Notwithstanding anything contained in this RFP, the Authority reserves the right to
reject any Bid and to annul the Bidding Process and reject all Bids at any time without
any liability or any obligation for such acceptance, rejection or annulment, and without
assigning any reasons therefor. In the event that the Authority rejects or annuls all the
Bids, it may, in its discretion, invite all eligible Bidders to submit fresh Bids hereunder.

The Authority reserves the right not to proceed with the Bidding Process at any time,
without notice or liability, and to reject any Bid without assigning any reasons.

Validity of Bids

The Bid shall clearly indicate that it would remain valid for a period of not less than 180
(one hundred and eighty) days ("Bid Validity Period”) from Bid Due Date or as may
be mutually extended by the Authority and the concerned Bidders thereto. The
Authority reserves the right to reject any Bid that does not meet this requirement.

In exceptional circumstances, prior to the expiry of the original Bid Validity Period, the
Authority may request that the Bidders extend the period of validity for a specified
additional period. A Bidder may refuse such request forfeiture of Bid Security. A Bidder
agreeing to the request will not be allowed to modify its Proposal but would be required
to extend the validity of its Bid Security for the period of extension and comply with the
terms of the Bidding Documents in all respects.

Confidentiality

Information relating to the examination, clarification, evaluation and recommendation
for the Bidders shall not be disclosed to any person who is not officially concerned with
the process or is not a retained professional advisor advising the Authority in relation to
or matters arising out of or concerning the Bidding Process. The Authority will treat all
information, submitted as part of the Bid, in confidence and will require all those who
have access to such material to treat the same in confidence. The Authority may not
divulge any such information unless as required under the e-tendering process or it is
directed to do so by any statutory entity that has the power under law to require its
disclosure or is to enforce or assert any right or privilege of the statutory entity and/ or
the Authority or as may be required by law or in connection with any legal process.

Correspondence with the Bidder

Save and except as provided in this RFP, the Authority shall not entertain any
correspondence with any Bidder in relation to acceptance or rejection of any Bid.
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D.

2.21.
2.21.1.

2.21.2.

2.21.3.

2.21.4.

2.21.5.

2.21.6.

BID SECURITY

Bid Security

The Bidder shall furnish as part of its bid, a Bid Security referred to in Clause 2.1.4 of
Rs. 10,00,000 (Rupees ten lakhs only) for the Project in accordance with the provisions
of this RFP. The Bid Security shall be in the form of a Demand Draft / Banker’s Cheque
or / Bank Guarantee issued by a Scheduled Bank in India having a net worth of at least
Rs. 10,00,00,00,000 (Rupees one thousand crore only) in favour of the Authority in the
format at APPENDIX-II and having a validity period of not less than210 (two hundred
and ten) days from the Bid Due Date, inclusive of a claim period of 30 (thirty) days and
may be extended as may be mutually agreed between the Authority and the Bidder
from time to time. Where the Bid Security is not furnished in the form of a bank
guarantee, the same shall be deposited in the account of the Authority through
RTGS/NEFT transaction. The bank guarantee shall be mandatorily issued by a
Scheduled Bank in India and should be payable at a branch of the Scheduled Bank
located in Rajasthan. For the avoidance of doubt, the term “Scheduled Bank” shall
mean a bank as defined under Section 2(e) of the Reserve Bank of India Act, 1934. The
original document shall be submitted in physical form and a scanned copy shall be
uploaded at the Public Procurement Portal: https://eproc.rajasthan.gov.in.

Any Bid not accompanied by the Bid Securityshall be summarily rejected by the
Authority as non-responsive.

Save and except as provided in Clauses 1.5.5, 2.1.5 and 2.1.6 the Bid Security of
unsuccessful Bidders will be returned by the Authority, without any interest, as
promptly as possible on acceptance of the Bid of the Selected Bidder or when the
Bidding Process is cancelled by the Authority, and in any case within 180 (one hundred
and eighty) days from the Bid Due Date.

The Selected Bidder’s Bid Security will be returned, without any interest, upon the
Selected Bidder signing the Service Agreement and furnishing the Performance Security
in accordance with the requirements of this RFP.

The Bidder on submission of the Bid Security accepts that if the Bidder is in violation of
any event as described in Clause 2.21.6 below, he will be suspended from participation
in future tenders of the Authority for a period of 2 (two) years as Damages. The Bidder,
by submitting its Bid pursuant to this RFP, shall be deemed to have acknowledged and
confirmed that the Authority will suffer loss and damage on account of withdrawal of its
Bid or for any other default by the Bidder during the Bid Validity Period as specified in
this RFP. No relaxation of any kind on Bid Security shall be given to any Bidder.

The Authority shall suspend the Bidder as Damages without prejudice to any other right
or remedy that may be available to the Authority under the Bidding Documents, under
applicable laws and/or under the Contract Agreement, or otherwise under the following
conditions:

b) 1If a Bidder submits a non — responsive Bid and / or a Bid without complying with
the terms and conditions of this RFP;
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c) If a Bidder engages in a corrupt practice, fraudulent practice, coercive practice,
undesirable practice or restrictive practice as specified in Clause 4 of the RFP;

d) If a Bidder withdraws its Bid during the Bid Validity Period as specified in this RFP
and as extended by mutual consent of the respective Bidder(s) and the Authority;

e) In the case of Selected Bidder, if it fails within the specified time limit —

i. to sign and return the duplicate copy of LOA unless Authority consents to
extension of time for submission thereof;

ii. to sign and submit a duly stamped Contract Agreement; or

ii. to furnish the Performance Security as per the requirements of this RFP; or

iv. In case the Selected Bidder, having signed the Contract Agreement, commits
any breach thereof prior to furnishing the Performance Security.
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3.1.

3.1.1.

3.1.2.

3.1.3.

3.1.4.

3.1.5.

3.1.6.

3.1.7.

3.2.

3.2.1.

3. EVALUATION OF BIDS
Opening and Evaluation of Bids

Only those Bidders who meet the eligibility criteria specified in Clause 2.2 above shall
qualify for evaluation under this Section 3. Bidders that do not meet these criteria shall
be rejected.

The Bidder's competence and capability as demonstrated under its Qualification
Proposal is proposed to be established by the following parameters:

e Financial Capacity

A Bidder’s eligibility shall be measured in terms of meeting Financial Capacity. Only
those Bidders whose Qualification Proposalfulfils the requirements of the Financial
Capacity under this RFP shall be eligible for evaluation of Financial Proposal.

The Authority shall open the Bids at stipulated time on the Bid Due Date and at the
place specified in Clause 2.12.3 and in the presence of the Bidders who choose to
attend.

The Authority will subsequently examine and evaluate the Bids in accordance with the
provisions set out in this Section 3.

To facilitate evaluation of Bids, the Authority may, at its sole discretion, seek
clarifications in writing from any Bidder regarding its Bid. Such clarification(s) shall be
provided within the time specified by the Authority for this purpose.

If a Bidder does not provide clarifications sought under Clause 3.1.6 above within the
prescribed time, its Bid shall be liable to be rejected. In case the Bid is not rejected, the
Authority may proceed to evaluate the Bid by construing the particulars requiring
clarification to the best of its understanding, and the Bidder shall be debarred from
subsequently questioning such interpretation of the Authority.

Tests of responsiveness

Prior to evaluation of Bids, the Authority shall determine whether each Bid is responsive
to the requirements of this RFP. A Bid shall be considered responsive only if:

a) The Financial Proposal is received online as per terms of this RFP

b) The Qualification Proposal is received as per the prescribed format in physical
copies as well as online as stipulated in this RFP;

c) it is received by the Bid Due Date including any extension thereof pursuant to
Clause 2.12.2;

d) The physical submission of the Qualification Proposal is signed and sealed and
marked as stipulated in Clauses 2.10 and 2.11;

e) it is accompanied by the Bid Securityas specified in Clause 1.5.5submitted in
physical and scanned form as stipulated in this RFP;
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3.2.2.

3.3.

3.4.

3.4.1.

3.4.2.

3.4.3.

f) it is accompanied by the Power(s) of Attorney as specified in Clauses 2.1.6 and
2.1.7 in physical and scanned forms as stipulated in this RFP;

g) it contains all the information (complete in all respects) as requested in this RFP
and / or Bidding Documents (in formats same as those specified);

h) it does not contain any condition or qualification; and
i) itis not non-responsive in terms hereof.

The Authority reserves the right to reject any Bid which is non-responsive and no
request for alteration, modification, substitution or withdrawal shall be entertained by
the Authority in respect of such Bid. However, the Authority may, at its sole discretion,
allow the Bidder to rectify the infirmities or omissions if the same do not constitute a
material modification of the Bid.

Financial information for purposes of evaluation

(@) The Qualification Proposal must be accompanied by the audited annual reports of
the Bidder (and of each Member in case of a Consortium) for the last 3 (three)
financial years, preceding the year in which the application is made.

(b) In case the annual accounts for the latest financial year are not audited and
therefore the Bidder cannot make it available, the Bidder shall give an undertaking
to this effect and the statutory auditor/chartered accountant shall certify the same.
In such a case, the Bidder shall provide the audited annual reports for 3 (three)
financial years immediately preceding the year for which the audited annual report
is not being provided.

(c) The Bidder must establish the minimum Net Worth specified in Clause 2.2.4 and
provide details as per format at Annex II of Appendix I.

(d) In case of a Consortium, the combined net worth (sum of net worth) of only those
Members of the Consortium, who have and shall continue to have at least 26%
(twenty six percent) of the total issued and paid up equity share capital in the
Company each, shall be considered.

Selection of Bidder

Subject to the provisions of Clause 2.16, the Bidder whose Bid is adjudged as
responsive in terms of Clause 3.2.1, would be evaluated to assess the Financial
Capacity. Bidders duly meeting the Financial Capacity requirement, shall be the
technically qualified bidders ("Technically Qualified Bidders”), and their respective
Financial Proposals shall be eligible for opening and evaluation.

Of the Technically Qualified Bidders, the Bidder who quotes the lowest Grant or highest
Premiumshall be declared as the selected Bidder (the “Selected Bidder”).

In the event that two or more Technically Qualified Bidders quote the same Grant or
Premium (the “Tie Bidders”), all such Technically Qualified Bidders being the Lowest
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3.4.4.

3.4.5.

3.4.6.

3.4.7.

Bidders, the Authority shall identify the Selected Bidder by way of draw of lots, which
shall be conducted, with prior notice, in the presence of the Tie Bidders who choose to
attend.

In the event that the Lowest Bidder withdraws or is not selected for any reason in the
first instance (the “first round of bidding”), the Authority may invite all the remaining
Technically Qualified Bidders to revalidate or extend their respective Bid Security, as
necessary, and match the Financial Quote of the aforesaid Lowest Bidder (the “second
round of bidding”). If in the second round of bidding, in the event that only one
Technically Qualified Bidder has matched the Financial Quote of the Lowest Bidder,
such Technically Qualified Bidder shall be declared as the Selected Bidder. If two or
more Technically Qualified Bidders match the said Lowest Bidder in the second round of
bidding, then the Technically Qualified Bidder whose Financial Quote was lower as
compared to the other Bidder(s) in the first round of bidding shall be declared as the
Selected Bidder.

For example, if the third and fifth lowest Technically Qualified Bidders in the first round
of bidding offer to match the said Lowest Bidder in the second round of bidding, the
said third lowest Technically Qualified Bidder shall be declared as the Selected Bidder.

In the event that no Bidder offers to match the Lowest Bidder in the second round of
bidding as specified in Clause 3.6.4, the Authority may, in its discretion, invite fresh
Bids (the “third round of bidding”) from all Bidders except the Lowest Bidder of the
first round of bidding, or annul the Bidding Process, as the case may be. In case the
Bidders are invited in the third round of bidding to revalidate or extend their Bid
Security, as necessary, and offer fresh Bids, they shall be eligible for submission of
fresh Bids provided, however, that in such third round of bidding only such Bids shall
be eligible for consideration which are lower than the Bid of the second lowest Bidder in
the first round of bidding.

After selection, a Letter of Award (the “LOA") shall be issued, in duplicate, by the
Authority to the Selected Bidder and the Selected Bidder shall, within 7 (seven) days of
the receipt of the LOA, sign and return the duplicate copy of the LOA in
acknowledgement thereof. In the event the duplicate copy of the LOA duly signed by
the Selected Bidder is not received by the stipulated date, the Authority may, unless it
consents to extension of time for submission thereofencash and appropriate the Bid
Security ofsuch Technically Qualified Bidder in accordance with Clause 2.20.5 as
Damages on account of failure of the Selected Bidder to acknowledge the LOA, and the
next eligible Technically Qualified Bidder may be considered as per Clause 3.6.4.

The Selected Bidder shall be required to provide the performance security (the
“Performance Security”), as per the timelines as provided under this RFP, for a sum
equivalent to Rs. 12,50,000 (Rupees Twelvelakhs and fifty thousand only)! as per the
terms and conditions of the Contract Agreement, which shall be valid and subsisting till
a period of 6 (six) months post the Expiry Date from the date of award of LOA, as per

'Shall be (2.5% or as applicable by RTPP Rules, 2013) of Estimated Capital Cost
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3.4.8.

3.4.9.

3.4.10.

3.4.11.

3.5.

3.5.1.

the terms and conditions of the Contract Agreement. In the event of extension of the
period of subsistence of the Contract Agreement for an additional period, for any
reason whatsoever, the Selected Bidder shall ensure that the Performance Security
shall be extended for such additional period.

The Performance Security shall be in the form of a bank guarantee issued by a
Scheduled Bank in India having a net worth of at least Rs. 10,00,00,00,000 (Rupees
one thousand crore only) in favour of the Authority in the format set out in the Contract
Agreement. The bank guarantee shall be mandatorily payable at a branch of the
Scheduled Bank located in Rajasthan.

For the purposes of execution of the Contract Agreement, the Selected Bidder shall
incorporate the Company, as per Companies Act, 2013, within the timelines as specified
under this RFP and in compliance with the terms and conditions of this RFP.

After acknowledgement of the LOA as aforesaid by the Selected Bidder, it shall cause
the Company to execute the Contract Agreement within a period of thirty (30) days
from the date of issuance of the LOA. The Selected Bidder shall not be entitled to seek
any deviation, modification or amendment in the Contract Agreement and by making
the submission of the Bids during the Bidding Process, the Bidders shall have duly
acknowledged and accepted the terms and conditions of the Contract Agreement,
without any conditions and / or qualifications whatsoever.

The stamp duty on the Contract Agreement and/or any agreement to be entered into
shall be borne and payable by the Selected Bidder.

Contacts during Bid Evaluation

Bids shall be deemed to be under consideration immediately after they are opened and
until such time the Authority makes official intimation of award / rejection to the
Bidders. While the Bids are under consideration, Bidders and / or their representatives
or other interested parties are advised to refrain, save and except as required under
the Bidding Documents, from contacting by any means, the Authority and/ or their
employees / representatives on matters related to the Bids under consideration.
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4.1

4.2

4.3

4. FRAUD AND CORRUPT PRACTICES

The Bidders and their respective officers, employees, agents and advisers shall observe
the highest standard of ethics during the Bidding Process as well as subsequent to the
issuance of the LOA and during the subsistence of the Contract Agreement.
Notwithstanding anything to the contrary contained herein, in the LOA and / or in the
Contract Agreement, the Authority may reject a Bid, withdraw the LOA and / or
terminate the Contract Agreement without being liable in any manner whatsoever to the
Bidder or the Selected Bidder if it determines that such Bidder or Selected Bidder has,
directly or indirectly or through an agent, engaged in corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice in the Bidding
Process or subsequent to the issuance of the LOA or during the subsistence of the
Contract Agreement. In such an event, the Authority shall forfeit and appropriate the Bid
Security / Performance Security, as the case may be, as Damages, without prejudice to
any other right or remedy that may be available to the Authority under the Bidding
Documents, under applicable laws and / or under the Contract Agreement, or otherwise.

Without prejudice to the rights of the Authority under Clause 4.1 hereinabove and the
rights and remedies which the Authority may have under the LOA or the Contract
Agreement, or otherwise if a Bidder or Operator, as the case may be, is found by the
Authority to have directly or indirectly or through an agent, engaged or indulged in any
corrupt practice, fraudulent practice, coercive practice, undesirable practice or restrictive
practice during the Bidding Process, or after the issuance of the LOA or the execution of
the Contract Agreement as the case may be, such Bidder / Selected Bidder shall not be
eligible to participate in any project / tender process of the Authority during a period of 2
(two) years from such date, notwithstanding anything to the contrary contained therein
or in this RFP, and the LOA and / or the Contract Agreement shall be liable to be
terminated, by a communication in writing by the Authority to the Bidder, without the
Authority being liable in any manner whatsoever to the Selected Bidder or Operator. In
such an event, the Authority shall be entitled to forfeit and appropriate the Bid Security /
Performance Security, as the case may be as Damages, without prejudice to any other
right or remedy that may be available to the Authority under the Bidding Documents
and/or Contract Agreement, or otherwise.

For the purposes of this Clause 4, the following terms shall have the meaning hereinafter
respectively assigned to them:

(@) "corrupt practice" means (i) the offering, giving, receiving, or soliciting, directly or

indirectly, of anything of value to influence the actions of any person connected with
the Bidding Process (for avoidance of doubt, offering of employment to, or
employing, or engaging in any manner whatsoever, directly or indirectly, any official
of the Authority who is or has been associated in any manner, directly or indirectly,
with the Bidding Process or the LOA or has dealt with matters concerning the
Agreement or arising therefrom, before or after the execution thereof, at any time
prior to the expiry of one year from the date such official resigns or retires from or
otherwise ceases to be in the service of the Authority, shall be deemed to constitute
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influencing the actions of a person connected with the Bidding Process); or (ii) save
and except as permitted under sub clause (d) of Clause 2.2.2, engaging in any
manner whatsoever, whether during the Bidding Process or after the issue of the
LOA or after the execution of the Agreement, as the case may be, any person in
respect of any matter relating to the Project or the LOA or the Agreement, who at
any time has been or is a legal, financial or technical adviser of the Authority in
relation to any matter concerning the Project;

(b) "fraudulent practice" means a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete facts, in order to influence the
Bidding Process;

(c) "coercive practice" means impairing or harming or threatening to impair or harm,
directly or indirectly, any person or property to influence any person's participation
or action in the Bidding Process;

(d) "undesirable practice" means (i) establishing contact with any person connected
with or employed or engaged by the Authority with the objective of canvassing,
lobbying or in any manner influencing or attempting to influence the Bidding
Process; or (ii) having a Conflict of Interest; and

(e) ‘"restrictive practice" means forming a cartel or arriving at any understanding or
arrangement among Bidders with the objective of restricting or manipulating a full
and fair competition in the Bidding Process.
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5.1

5.2

5.2

5. PRE - BID MEETING

A Pre Bid meeting will be held at RSRTC head office, Jaipur on the specified date as per
clause 1.6.

The Bidders can submit their pre-bid queries to the Authority on or before date of pre-
bid meeting as specified in 1.6 and in accordance with Clause 2.8 of the RFP.The
Authority shall not be liable to respond to any query submitted after the stipulated
time.

The Bidders will be free to seek clarifications and make suggestions for consideration of
the Authority. The Authority shall endeavour to provide clarifications and such further
information as it may, in its sole discretion, consider appropriate for facilitating a fair,
transparent and competitive Bidding Process.
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6.1.

6.2.

6.3.

6. MISCELLANEOUS

The Bidding Process shall be governed by, and construed in accordance with, the laws of
India and the courts at Rajasthan shall have exclusive jurisdiction over all disputes
arising under, pursuant to and / or in connection with the Bidding Process.

The Authority, in its sole discretion and without incurring any obligation or liability,
reserves the right, at any time, to;

a) suspend and / or cancel the Bidding Process and/ or amend and/ or supplement
the Bidding Process or modify the dates or other terms and conditions relating
thereto;

b)  consult with any Bidder in order to receive clarification or further information;

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

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

It shall be deemed that by submitting the Bid, the Bidder agrees and releases the
Authority, its employees, agents and advisers, irrevocably, unconditionally, fully and
finally from any and all liability for claims, losses, damages, costs, expenses or liabilities
in any way related to or arising from the exercise of any rights and/ or performance of
any obligations hereunder, pursuant hereto and/ or in connection with the Bidding
Process and waives, to the fullest extent permitted by applicable laws, any and all rights
and / or claims it may have in this respect, whether actual or contingent, whether
present or in future.
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ANNEXURES
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Details of proposed routes in thedistrict

Annexure-A

District Route

No.

From

To

Connecting Gram Panchayats (via)

Route
Length
(Km)

No. of
Buses

Total
No. of
Trips

Avg. Bus
Utilisatio
n per day
per route

Avg. Bus
Utilisation
per district
(Km/bus/
day)

Pali

Balada

Patwat

Balada, Peepaliya Khurd, Phoolmal, Deoriya,
Patwat

37

148

Pali

Dhinnawas

Khandi

Dhinnawas, Dhakari, Surayta, Shivpura,
Sardarsamand, Jhintara, Bhakhariwala, Sanwalta
Kalan, Kalali, Rohat, Khandi

84

336

Pali

Khiwandi

Khinwara

Khiwandi, Pomawa, Netara, Sindru, Falnagaon,
Khimel, Bijowa, Dadai, Kotri, Nodol, Kishanpura,
Salariya, Jawali, ItendraMertiyan, Bhadarlau,
Inderwara, Wander, Khinwara

124

248

Pali

Rawaniya

Raipur

Rawaniya, Sumel, Pratap Garh, Ratadiya, Relra,
Nanana, Giri, Giri, Biratiya Khurd, Deepawas,
Raipur

72

288

Pali

Panchetiya

Banjakuri

Panchetiya, Bhimaliya, Dhamli, Hingola Khurd,
Barsa, Hemliyawas Khurd, Chirpatiya, Manda,
Nimbli Manda, Shekhawas, Kantaliya, Hariyamali,
Kelwad, GudaBeeja, Khodiya, Khodiya, Sabalpura,
Raipur, Lilamba, Nimbaj, Asarlai, Balada,
Ghorawar, Banjakuri

169

338

Pali

Babra

Atbra

Babra, Nanana, Relra, Chittar, Chang, Amarpura,
Sendra, Jhala Ki Chowki, Bar, Kushalpura,
NimberaKallan, Rampura Kallan, DeoliKallan,
Atbra

97

194

237
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District

Route
No.

From

To

Connecting Gram Panchayats (via)

Route
Length
(Km)

No. of
Buses

Total
No. of
Trips

Avg. Bus
Utilisatio
n per day
per route

Avg. Bus
Utilisation
per district
(Km/bus/
day)

Pali

Kot Kirana

Mohrai

Kot Kirana, Bagri, Kalaliya, Kanuja, Bar, Mohrai

93

186

Pali

Sinla

Boya

Sinla, Auwa, Januda, Gajnipura, Khinwara,
DayalanaKallan, Madpur, Desuri, Ghanerao,
Dudapura, Ghanerao, Gudalatan, Morkhan,
Mundara, Kotbaliyan, Sesli, Lunawa, Barwa, Boya

125

250

Pali

Kherwa

Sena

Kherwa, Bader Ka Bas, Khod, Jawali,
NadanBhatan, ItendraCharanan, Khimel, Dhani,
Bedal, Perwa, Bijapur, Sena

104

208

Pali

10

Billawas

Gurdai

Billawas, Roopawas, Chadwas, Chopra,
RajolaKallan, Lolawas, Kalali, Rohat, Chotila,
Bithoo, Khundawas, Dayal Pura, Gurdai

122

244

Pali

11

Peepla

Lapod

Peepla, Sewari, Bisalpur, Jawai Bandh, Galthani,
Koliwara, Pomawa, Khiwandi, Bankali, Balupura,
Padarali, Gogara, Basant, Lapod

103

206

Pali

12

Bornadi

Varkana

Bornadi, Musaliya, Dhundhla, Sawrad, Manda,
Chirpatiya, Ranawas, Gadhana, Radawas, Auwa,
Januda, Gajnipura, Khinwara, Ghenari, Sanwalta,
JeewandKallan, Varkana

114

228

Pali

13

Mandigrah

Bhangesar

Mandigrah, GudaJatan, Ghanerao, Desuri,
Sumehr, Bagol, Magartalab, KotSolankiyan,
Panota, Sansari, Bansor, BasaniJojawar, Dhanla,
Januda, Deoli, Banta, Karadi, BithuraKallan,
Kharchi, Jadan Khalsa, Bhangesar

169

338

Pali

14

Rowada

Goriya

Rowada, Novi, Balupura, Khimara, Birami,
Mokampura, Guralas, Bheetwara, Shivtalob,
Latara, Mirgeswar, Paderla, Khetarli, Goriya

133

266
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District Route | From To Connecting Gram Panchayats (via) Route No. of | Total | Avg. Bus | Avg. Bus
No. Length | Buses | No. of | Utilisatio | Utilisation
(Km) Trips | n perday | per district
per route | (Km/bus/
day)
Pali 15 Kulthana Desuri Kulthana, Dari, Sakadra, Anoppura, Lapod, Rani 96 1 2 192
Kallan, Ana, Desuri
Pali 16 Lambiya Mandla Lambiya, Amarpura, Rabriyawas, Balada, Tookra, | 113 1 2 226
Bootiwas, Mesiya, Haziwas, Sangawas, Agewa,
Chawandia, Rampura Kallan, Boyal, Basna,
Mandla
Pali 17 Manihari Borimada Manihari, Gurdai, Lambiya, Hingola Khurd, 127 1 2 254
Jojawar, Bhagoda, Chowkadiya, Phulad, Siriyari,
Saran, Borimada
Pali 18 Mada Hemawas Mada, Sinderli, Barod, Dhalop, Kotri, Nodol, Deoli, | 80 1 2 160
Bhadarlau, Boosi, Tewali, Sodawas, Sonaimazi,
Hemawas
Pali 19 Sumerpur Chanod Sumerpur, Salodriya, Korata, Bharunda, Novi, 96 1 2 192
Balupura, Koselao, Pava, Basant, Anoppura,
Chanod
Total No. of Buses | 22
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Annexure-B
Bus Type and Specifications
’__ .  Technical Specifications of h_"IID_IBuses— -
5.No. |Paramerters Specifications o
1 Engine Power 120HP and Above -
2 [Engine Cylinder 4 and Above -
3  |Wheelbase (mm) 4200-4500 mm -
1 Engine Torque Minimum 350 Nm @ 1000-2000 RPM
-1 Owverall Length of chassis (mm) {8000-3000 mm
6

|Seating Capacity & Layout

[ Minimum 30+D, 2x2 layout

Note :- Above technical specifications are tentative and these will be finalized after Pre -bid Meeting
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Annexure-C
Fare Chart
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Annexure-D
Categoryof free and concessional passengers
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APPENDIX I: Letter Comprising the Bid for Qualification

(Instruction - On the letter head of the Bidder/ Lead Member of the Consortium ; Signed copy
to be scanned & uploaded on the [https.//eproc.rajasthan.gov.in]& original physical document
submitted in sealed envelope as part of the Qualification Proposal)

To,

Executive Director (Traffic)
RSRTC Headoffice,

Parivahan Marg,

Chomu House,

Jaipur-302001

Tel. No. 0141-2374644

E-mail: edt.rsrtc@rajasthan.gov.in

Sub:Selection of Operator for procurement, operation and maintenance of Buses as
Stage Carriage Services in rural areas of Rajasthan on Public Private
Partnership basis for Pali district

Dear Sir,

With reference to your Request for Proposal("RFP”) document no dated

, I/we, having examined the Bidding Documents and understood its contents, hereby
submit my/our unconditional and unqualified Bid for the project.We hereby accept and accede
to all terms and conditions of the RFP and the Contract Agreement (including
addendums/amendments) provided to us.

1. I/ We acknowledge that the Authority will be relying on the information provided in the
Bid and the documents accompanying such Bid for qualification of the Bidders for the
aforesaid project, and we certify that all information provided therein is true and correct;
nothing has been omitted which renders such information misleading; and all documents
accompanying such Bid are true copies of their respective originals.

2.  This statement is made for the express purpose of our selection as a Selected Bidder for
the financing, procuring, operation, and maintenance of the aforesaid Project, as per the
terms and conditions of the RFP.

3. I/ We shall make available to the Authority any additional information it may find
necessary or required to supplement or authenticate the Bid.

4. I/ We acknowledge the right of the Authority to reject our Bid without assigning any
reason or otherwise and hereby waive, to the fullest extent permitted by applicable law,
our right to challenge the same on any account whatsoever.
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10.

11.

12.

I/ We certify that we/ any of the Consortium Members or our/ their Associates have
neither been blacklisted/debarred by Central/State Government or any public sector
undertaking / public sector corporation, that we have not been expelled from any project
or contract by any public authority nor have had any contract terminated by any public
authority for breach on our part nor have we, in the last three (3) years, failed to
perform on any contract, as evidenced by imposition of a penalty by an arbitral or judicial
authority or a judicial pronouncement or arbitration award.

I/ We declare that:

a. I/ We have examined and have no reservations to the Bidding Documents, including
any addendum/corrigendum issued by the Authority;

b. I/ We do not have any conflict of interest in accordance with Clause 2.2.1 of the RFP
document;

¢. I/We have not directly or indirectly or through an agent engaged or indulged in any
corrupt practice, fraudulent practice, coercive practice, undesirable practice or
restrictive practice, as defined in Clause 4.3 of the RFP document, in respect of any
tender or request for proposal issued by or any agreement entered into with the
Authority or any other public sector enterprise or any government, Central or State;
and

d. I/ We hereby certify that we have taken steps to ensure that in conformity with the
provisions of Clause 4 of the RFP document, no person acting for us or on our behalf
has engaged or will engage in any corrupt practice, fraudulent practice, coercive
practice, undesirable practice or restrictive practice.

I/ We understand that you may cancel the Bidding Process at any time and that you are
neither bound to accept any Bid that you may receive nor to invite the Bidders to Bid for
the Project, without incurring any liability to the Bidders, in accordance with Clause
2.16.1 of the RFP document.

I/ We believe that we/ our Consortium/ proposed Consortium satisfy(s)the Financial
Capacity criteria and meet(s) all the requirements as specified in the Bidding Documents
and are/ is qualified to submit a Bid.

I/We commit to implement the Project,in accordance with the terms and conditions of
the Contract Agreement.

I/ We declare that we/ any Member of the Consortium, or our/ its Associates are not a
Member of a/ any other Consortium submitting any Bid for the Project.

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

I / We certify that in regard to matters relating to security and integrity of the country,
we / any Member of the Consortium or any of our / their Associates have not been
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13.

14.

15.

16.

17.

18.
19.

20.

21.

22,

23.

24,

charge — sheeted by any agency of the Central Government / State Government or
convicted by any court of law.

I/ We certify that we/ any Member of the Consortium or any of our/ their Associates
have not been convicted by a court of law and sentenced to imprisonment for a period of
three (3) years or more.

I/ We further certify that no investigation by a regulatory authority is pending either
against us/ any Member of the Consortium or against our/ their Associates or against our
CEO or any of our directors/ managers/ employees.

I/ We undertake that in case due to any change in facts or circumstances during the
Bidding Process, we are attracted by the provisions of disqualification in terms of the
provisions of this RFP, we shall intimate the Authority of the same immediately.

I/ We understand that the selected Bidder shall incorporate a Company as a private
limited company under the Companies Act, 2013, prior to execution of the Contract
Agreement.

I/ We hereby irrevocably waive any right or remedy which we may have at any stage at
law or howsoever otherwise arising to challenge or question any decision taken by the
Authority in connection with the selection of Bidders, or in connection with the selection/
Bidding Process itself, in respect of the above mentioned Project and the terms and
implementation thereof.

I/ We agree and undertake to abide by all the terms and conditions of the RFP.

In the event of we / us being selected as the Selected Bidder, I / we agree to enter into
the Contract Agreement in accordance with the draft that has been provided to me / us
prior to the Bid Due Date. We agree not to seek any changes to the aforesaid draft and
agree to abide by the same.

I/ We certify that in terms of the RFP, my/our Net worth is Rs.

(Rs. in words) and we meet the Financial Capacityas prescribed in
Clauses 2.2.4 of the RFP document for the projects listed.
I / We herewith submit a Bid Security of Rs. (Rs. in

words) in accordance with the RFP.

I /We have studied the Bidding Documents carefully and conducted requisite site
inspections / surveys / due diligence. We understand that except as expressly set forth in
the Contract Agreement, we shall have no claim, right or title arising out of any
documents or information provided to us by the Authority or in respect of any matter
arising out of or relating to the Bidding Process including the award of the Project.

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

The Financial Quote has been provided by me/us after taking into consideration all the
terms and conditions stated in the RFP, draft Contract Agreement, our own estimates of
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costs and after a careful assessment of the site and all the conditions that may affect the
project cost and implementation of the Project.

25. I/ We agree and undertake to abide by all the terms and conditions of the RFP.

26. {We, the Consortium Members agree and undertake to be jointly and severally liable for
all the obligations of the Selected Bidder under the Contract Agreement.}

27. 1/ We shall keep this offer valid for 180 (one hundred and eighty) days from the Bid Due
Date specified in the RFP.

28. I/We have downloaded the RFP for the captioned Project from the State Public
Procurement Portalhttps://eproc.rajasthan.gov.in, www.sppp.rajasthan.gov.in,
www.transport.rajasthan.gov.inand are submitting our Bids as per prescribed format
without any modifications.

29. I/We confirm that I/we have read the entire RFP document including appendix, annexes.
Instructions, corrigendum and other documents as issued by the Authority on its website
and the StatePublic Procurement Portal in connection with this RFP document and I/we
shall abide hereby the terms / conditions / clauses contained herein.

30. I/We have examined and understood all the conditions regarding restrictions on
procurement from an Applicant from a country which shares a land border with India as
provided in Ministry of Finance, Government of India and mentioned in the RFP. We
hereby acknowledge, confirm and agree that, in terms of the order, an Applicant from
such a country is not eligible to submit the Bid and participate in the Bidding Process
under the RFP. I/We hereby certify that [I/we, our consortium member(s) and
Associate(s) are not from a country which shares a land border with Indial//[I/ we/ our
consortium member(s)/ Associate(s) are from a country which shares a land border with
India and have been duly registered with the Competent Authority pursuant to the
orders]

In witness thereof, I/ we submit this Bid under and in accordance with the terms of the RFP.
The list of documents being submitted along with the Bid is listed below.

Capitalized terms used herein but not defined hereinabove, shall have the meanings as
ascribed to the term under the RFP, unless repugnant to the subject, matter or context
thereof.

Yours faithfully,

Date:
(Signature, name and designation of the Authorised Signatory)

Place:

(Name and seal of the Bidder/ Lead Member)

Request for Proposal 70




Selection of Operator for procurement, operation and maintenance of buses as Stage
Carriage Services in rural areas of Rajasthan on PPP basis for Pali district

ANNEX I
Details of the Bidder

(Instruction: Signed copy to be scanned & uploaded on /https://eproc.rajasthan.gov.in]&
original physical copy submitted in sealed envelope as per Clause 2.12)

We refer to the Request for Proposal ("RFP") bearing reference No.
dated

1. Details of the Bidder / Member of JV/Consortium
a. Name:
b.  Country of incorporation:

c.  Type of entity : Individual / Sole Proprietorship / Company / Partnership Firm /
Limited Liability partnership

d. Registered address :

e.  Address of the corporate headquarters and its branch office(s), if any, in India:
f. Date of incorporation and commencement of business:

g. Incorporation / Registration Number?:

2. Brief description of the Bidder including details of its main lines of business and
proposed role and responsibilities in this Project:

3. Details of individual(s) who will serve as the point of contact/ communication for the
Authority:

Name:

o o

Designation:

o

Company:

Address:

o

e. Telephone Number/Mobile No:
f. E-Mail Address:
g. Fax Number:
4, Particulars of the Authorised Signatory of the Bidder / Lead Member:
Name:

a
b. Designation:

o

Company:
Address:

o

2Where not applicable, PAN Number to be provided
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e. Telephone Number/Mobile No:
f. E-Mail Address:

g. Fax Number:

5. (in case of Consortium) Information regarding the role of each Member should be
provided as per table below:
Sl. Name of Role* Percentage of Stake in
No. Member {Refer to clause 2.2.7 (d)} the Consortium

(d)}

{Refer clause 2.2.7

* The role of each Member, as may be determined by the Bidder, should be indicated in
accordance with instruction 4 at Annex IV

6. The following information shall also be provided for each Member of the Consortium:

S.
No

Criteria

Yes/
No

1.

Has the Bidder/ constituent of the Consortium been blacklisted / debarred
by the Central/ State Government, or any Public Sector Undertaking /
Corporation, from participating in any contract)?

If the answer to 1 is yes, does the debar subsist as on the date of Bid?
Provide details thereon

Has the Bidder has failed to perform on any contract as evidenced by any
judicial pronouncement or arbitral award against the Bidder, Consortium
Member or Associate as the case may be, or has been expelled from any
project or contract by any public entity or any contract awarded to the
Bidder/ Member of the Consortium has been terminated on account of
breach of contract by the Bidder / Member of the Consortium, in the last
three (3) years immediately preceding the Bid Due Date?

Has the Bidder, Member of the Consortium or any of their Associates have
been convicted by a court of law and sentenced to imprisonment for
period of three (3) years or more?

Has the Bidder, Member of the Consortium or any of their Associates
engaged any legal, financial or technical adviser of the Authority, in any
manner for matters related to or incidental to the Project?

If the answer to 5 is yes, was such adviser engaged by the Bidder, the
Member of the Consortium or any of their Associates in the past but its
assignment was terminated or expired at least 6 months prior to the
issuance of the RFP? Please provide details thereon

7. A statement by the Bidder and each of the Members of its Consortium (where
applicable) or any of their Associates disclosing any non- performance or contractual
non-compliance in past projects, contractual disputes and litigation/ arbitration in the
last 3 years is given below (Attach extra sheets, if necessary):
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Capitalized terms used herein but not defined hereinabove, shall have the meanings as
ascribed to the term under the RFP, unless repugnant to the subject, matter or context
thereof.

Signature of Authorised Signatory
Stamp of Bidder / Lead Member

Note:
Strike out parts not applicable. Do not Delete
In case of a Consortium:

a. The information above (1-4) should be provided for all the Members of the
Consortium.

b. The Joint Bidding Agreement & Power of Attorney as per Appendix III and IV, as envisaged
in clause 2.2.7 (g)to be attached to the Bid.
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ANNEX II
Financial Capacity of the Bidder

(Instruction: Refer to Clauses 2.2.4 (I) and 3.5 of the RFP; Signed copy to be scanned &
uploaded on [https://eproc.rajasthan.gov.inl& original physical copy submitted in sealed
envelope as per Clause2.12)

We refer to the Request for Proposal (“"RFP”) bearing reference No. dated

(In Rs. crore?)

Table 1:
Applicant type ¥* | Member Code® Net Worth
Year 1
(1) (2) (3)

Single entity Applicant

Consortium Member 1

Consortium Member 2

Consortium Member 3

Consortium Member 4

TOTAL

Capitalized terms used herein but not defined hereinabove, shall have the meanings as
ascribed to the term under the RFP, unless repugnant to the subject, matter or context
thereof.

Name & address of Bidder's Bankers:

$ For conversion of US Dollars to Rupees, the rate of conversion shall be Rupees 80(eighty) to
a US Dollar. In case of any other currency, the same shall first be converted to US Dollars as
on the date 60 (sixty) days prior to the Application Due Date, and the amount so derived in US
Dollars shall be converted into Rupees at the aforesaid rate. The conversion rate of such
currencies shall be the daily representative exchange rates published by the International
Monetary Fund for the relevant date
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$% A Bidder consisting of a single entity should fill in details as per the row titled single entity
Bidder and ignore the rows titled Consortium Members. In case of a Consortium, row titled
single entity Bidder may be ignored.

fEMember Code shall indicate NA for Not Applicable in case of a single entity Applicant. For
other Members, the following abbreviations are suggested viz. LM means Lead Member, TM
means Technical Member, FM means Financial Member, OMM means Operation & Maintenance
Member; and OM means Other Member. In case the Financial Capacity relates to an Associate
of the Applicant or its Member, write “Associate” along with Member Code.

££ The Bidder should provide details of its own Financial Capacity or of an Associate specified in
Clause 2.2.4.

Instructions:

1. The Bidder/ its constituent Consortium Members shall attach copies of the balance sheets,
financial statements and Annual Reports for 3 (three) years preceding the Bid Due Date.
The financial statements shall:

(a) reflect the financial situation of the Bidder or Consortium Members and its/ their
Associates where the Bidder is relying on its Associate’s financials;

(b) be audited by a statutory auditor;
(c) be complete, including all notes to the financial statements; and

(d) correspond to accounting periods already completed and audited (no statements for
partial periods shall be requested or accepted).

2. Net Worth shall mean (Subscribed and Paid-up Equity + Reserves + Security Premium) less
(Revaluation reserves + miscellaneous expenditure not written off + reserves not available
for distribution to equity shareholders). For entities other than companies, the Net Worth
shall mean assets net of liabilities and calculated as per applicable accounting standards.

3. Year 1 will be the latest completed financial year, preceding the bidding.In case the Bid
Due Date falls within 3 (three) months of the close of the latest financial year, refer to
Clause 2.2.13.

4. In the case of a Consortium, a copy of the Jt. Bidding Agreement shall be submitted in
accordance with Clause 2.2.7 (g) of the RFP document.

5. The Bidder shall also provide the name and address of the bankers to the Bidder.

6. The Bidder shall provide an Auditor’s Certificate specifying the Net Worth of the Bidder and
also specifying the methodology adopted for calculating such Net Worth in accordance with
Clause 2.2.5 of the RFP document.

7. In the event that credit is being taken for the Financial Capacity of an Associate, as defined
in Clause 2.2.10, the Applicant should also provide a certificate in the format below:
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Certificate from the Statutory Auditor/ Company Secretary
regarding Associate?®

Based on the authenticated record of the Company, this is to certify that
more than 50% (fifty per cent) of the subscribed and paid up voting equity of
.................. (name of the Applicant/ Consortium Member/ Associate) is held,
directly or indirectlyt, by ................ (name of Associate/ Applicant/
Consortium Member). By virtue of the aforesaid share-holding, the latter
exercises control over the former, who is an Associate in terms of Clause
2.2.10 of the RFQ.

A brief description of the said equity held, directly or indirectly, is given
below:

{Describe the share-holding of the Applicant/ Consortium Member and the
Associate. In the event the Associate /s under common control with the
Applicant/ Consortium Member, the relationship may be suitably described
and similarly certified herein.}

Name of the audit firm:
Seal of the audit firm: (Signature, name and designation of

$In the event that the Applicant/ Consortium Member exercises control over an Associate
by operation of law or by contract or otherwise, this certificate may be suitably modified,
and copies of the relevant law/ documents may be enclosed and referred to.

£ In the case of indirect share-holding, the intervening companies in the chain of
ownership should also be Associates i.e., the share-holding in each such company should
be more than 50% in order to establish that the chain of “control” is not broken
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ANNEX III
Statement of Legal Capacity

(Instruction: To be forwarded on the letterhead of the Bidder / Each Member of Consortium
Signed copy to be scanned & uploaded on [ https.//eproc.rajasthan.gov.in] & original physical
copy submitted in sealed envelope as per Clause 2.11)

To,

Executive Director (Traffic)
RSRTC Headoffice,

Parivahan Marg,

ChomuHouse,

Jaipur-302001

Tel. No. 0141-2374644

E-mail: edt.rsrtc@rajasthan.gov.in

Sub:Selection of Operator for procurement, operation and maintenance of Buses as
Stage Carriage Services in rural areas of Rajasthan on Public Private
Partnership basis for Pali district

Dear Sir,

We refer to the Request for Proposal ("RFP”) bearing reference No. dated

We hereby confirm that we/ our Members in the Consortium (constitution of which has been
described in the Bid) satisfy the eligibility criteria and agree to abide by the terms and
conditions laid out in the RFP document.*

We have agreed that (insert member's name) will act as the Lead Member
of our consortium.*

We have agreed that (insert individual's name) will act as our
representative/ will act as the representative of the consortium on its behalf* and has been
duly authorized to submit the RFP. Further, the authorised signatory is vested with requisite
powers to furnish such letter and authenticate the same.

Capitalized terms used herein but not defined hereinabove, shall have the meanings as
ascribed to the term under the RFP, unless repugnant to the subject, matter or context
thereof.

Thanking you,

Yours faithfully,
(Signature, name and designation of the authorised signatory)
For and on behalf of
* Please strike out whichever is not applicable.
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ANNEX IV
Guidelines for Bidders from countries sharing land border with India
(Refer Clause 2.1.11)

1. Any Bidder from a country which shares a land border with India will be eligible to bid
in this tender only if the bidder is registered with the Competent Authority i.e. the
Registration Committee constituted by the Department for Promotion of Industry and
Internal Trade (DPIIT) or any specific department/authority designated for this purpose
(“Competent Authority”).

2. However, such registration is not required for being eligible under this RFP in case the
Bidders are from countries (even if sharing land border with India) to which
Government of India has extended lines of credit or in which the Government of India
is engaged in development projects, as per the updated list of such countries given on
website of Ministry of External Affairs.

3. Definitions: For the purpose of this clause:

(i) “Bidder” means any person or firm or company, including any member of a
consortium or joint venture (that is an association of several persons, or firms or
companies), every artificial juridical person not falling in any of the descriptions of
bidders stated hereinbefore, including any agency branch or office controlled by
such person, participating in the RFP process.

(i) “Bidder from a country which shares a land border with India” for the purpose of
this clause means:-

(a) An entity incorporated, established or registered in such a country; or

(b) A subsidiary or an entity incorporated, established or registered in such a
country; or

(c) An entity substantially controlled through entities incorporated, established or
registered in such a country; or

(d) An entity whose beneficial owner is situated in such a country; or

(e) An Indian (or other) agent of such an entity; or

(f) A natural person who is a citizen of such a country; or

(g) A consortium or joint venture where any member of the consortium or joint
venture falls under any of the above.

(iii)  The beneficial owner for the purpose of (ii) above will be as under.

1. In case of company or Limited Liability Partnership, the beneficial owner is the
natural person (s), who, whether acting alone or together, or through one or
more juridical person, has a controlling ownership interest or who exercises
control through other means.

a. “Controlling ownership interest” means ownership of or entitlement to more
than twenty-five per cent. Of shares or capital or profits of the company;

b. “Control” shall include the right to appoint majority of the directors or to
control the management or policy decision including by virtue of their
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shareholding or management rights or shareholders agreement or voting
agreement;

2. In case of partnership firm, the beneficial owner is the natural person (s) who,
whether acting alone or together, or through one or more juridical person, has
ownership of entitlement to more than fifteen percent of capital or profits of
the partnership;

3. In case of an unincorporated association or body of individuals, the beneficial
owner is the natural person (s), who, whether acting alone or together, or
through one or more juridical person, has ownership of or entitlement to more
than fifteen percent of the property or capital or profits of such association or
body of individuals;

4. Where no natural person is identified under (1) or (2) or (3) above, the
beneficial owner is the relevant natural person who holds the position of senior
managing official;

5. In case of a trust, the identification of beneficial owner(s) shall include
identification of the author of the trust, the trustee, the beneficiaries with
fifteen percent or more interest in the trust and any other natural person
exercising ultimate effective control over the trust through a chain of control
ownership.

(iv) An Agent is a person employed to do any act for another, or to preset another in
dealings with third person.

4. The Bidder should give the following Undertaking/certificate on its letterhead :

"I have read the clause regarding restriction on procurement from a bidder of a country
which shares a land border with India; I certify that << name of the firm>> is not from
such a country or, if from such a country, has been registered with the Competent
Authority. I hereby certify that this bidderfulfills all requirements in this regard and is
eligible to be considered. [Evidence of valid registration by the Competent Authority
shall be attached.]”

It may be noted that if such certificate given by the successful Bidder is found to be
false, this would be a ground for immediate termination of thecontract and for further
legal action in accordance with law.

5. The successful bidder shall not be allowed to sub-contract works (if any) to any
contractor from a country which shares a land border with India unlesssuch contractor
is registered with the Competent Authority.
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APPENDIX-II: Bank Guarantee for Bid Security
(Refer Clauses 2.21)

B.G. No. etk Dated:

1. In consideration of you, Rajasthan State Road Transport Corporation, having its head
office at [RSRTC Headoffice, Parivahan Marg, ChomuHouse, Jaipur-302001] (hereinafter
referred to as the “Authority”, which expression shall unless it be repugnant to the
subject or context thereof include its, successors and assigns) having agreed to receive
the Bid of . (@ company /  partnership  registered
under ) and having its registered office at ..........cccccceeienn.
(and acting on behalf of its Consortium) (hereinafter referred to as the “Bidder” which
expression shall unless it be repugnant to the subject or context thereof include its/their
executors, administrators, successors and assigns), for the selection as “Selection of
Operator for supply, operation and maintenance of Buses as Stage Carriage Services in
rural areas of Rajasthan on Public Private Partnership basis for Pali district” (hereinafter
referred to as “the Project”) pursuant to the RFP Document (“RFP") dated ...............
issued in respect of the Project and other related documents including without limitation
the Contract Agreement (hereinafter collectively referred to as “Bidding Documents”), we
wkxkxkxkxk  (Name of the Bank) having our registered office at ...,
and one of its branches at .............cc..c...... (hereinafter referred to as the “Bank”), at the
request of the Bidder, do hereby in terms of Clause 2.1.5 read with Clause 2.1.6 of the
RFP Document, irrevocably, unconditionally and without reservation guarantee the due
and faithful fulfilment and compliance of the terms and conditions of the Bidding
Documents (including the RFP Document) by the said Bidder and unconditionally and
irrevocably undertake to pay forthwith to the Authority an amount of Rs [e] (Rupees [e]
only) (hereinafter referred to as the “Guarantee”) as our primary obligation without any
demur, reservation, recourse, contest or protest and without reference to the Bidder if
the Bidder shall fail to fulfil or comply with all or any of the terms and conditions
contained in the said Bidding Documents.

2. Any such written demand made by the Authority stating that the Bidder is in default of
the due and faithful fulfilment and compliance with the terms and conditions contained in
the Bidding Documents shall be final, conclusive and binding on the Bank.

3.  We, the Bank, do hereby unconditionally undertake to pay the amounts due and payable
under this Guarantee without any demur, reservation, recourse, contest or protest and
without any reference to the Bidder or any other person and irrespective of whether the
claim of the Authority is disputed by the Bidder or not, merely on the first demand from
the Authority stating that the amount claimed is due to the Authority by reason of failure
of the Bidder to fulfil and comply with the terms and conditions contained in the Bidding
Documents including failure of the said Bidder to keep its Bid open during the Bid Validity
Period as set forth in the said Bidding Documents for any reason whatsoever. Any such
demand made on the Bank shall be conclusive as regards amount due and payable by
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the Bank under this Guarantee. However, our liability under this Guarantee shall be
restricted to an amount not exceeding Rs [e] (Rupees [e] only).

4.  This Guarantee shall be irrevocable and remain in full force for a period of 240 (two
hundred and forty) days from the Bid Due Date inclusive of a claim period of 60 (sixty)
days or for such extended period as directed by the Authority from time to time, and
agreed to by the Bank, and shall continue to be enforceable till all amounts under this
Guarantee have been paid.

5. We, the Bank, further agree that the Authority shall be the sole judge to decide as to
whether the Bidder is in default of due and faithful fulfilment and compliance with the
terms and conditions contained in the Bidding Documents including, inter alia, the failure
of the Bidder to keep its Bid open during the Bid Validity Period set forth in the said
Bidding Documents, and the decision of the Authority that the Bidder is in default as
aforesaid shall be final and binding on us, notwithstanding any differences between the
Authority and the Bidder or any dispute pending before any Court, Tribunal, Arbitrator or
any other Authority.

6. The Guarantee shall not be affected by any change in the constitution or winding up of
the Bidder or the Bank or any absorption, merger or amalgamation of the Bidder or the
Bank with any other person.

7. In order to give full effect to this Guarantee, the Authority shall be entitled to treat the
Bank as the principal debtor. The Authority shall have the fullest liberty without affecting
in any way the liability of the Bank under this Guarantee from time to time to vary any of
the terms and conditions contained in the said Bidding Documents or to extend time for
submission of the Bids or the Bid validity period or the period for conveying acceptance
of Letter of Award by the Bidder or the period for fulfilment and compliance with all or
any of the terms and conditions contained in the said Bidding Documents by the said
Bidder or to postpone for any time and from time to time any of the powers exercisable
by it against the said Bidder and either to enforce or forbear from enforcing any of the
terms and conditions contained in the said Bidding Documents or the securities available
to the Authority, and the Bank shall not be released from its liability under these presents
by any exercise by the Authority of the liberty with reference to the matters aforesaid or
by reason of time being given to the said Bidder or any other forbearance, act or
omission on the part of the Authority or any indulgence by the Authority to the said
Bidder or by any change in the constitution of the Authority or its absorption, merger or
amalgamation with any other person or any other matter or thing whatsoever which
under the law relating to sureties would but for this provision have the effect of releasing
the Bank from its such liability.

8.  Any notice by way of request, demand or otherwise hereunder shall be sufficiently given
or made if addressed to the Bank and sent by courier or by registered mail to the Bank
at the address set forth herein.

9.  We undertake to make the payment on receipt of your notice of claim on us addressed
to [name of Bank along with branch address ] and delivered at our above branch which
shall be deemed to have been duly authorized to receive the said notice of claim.
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10.

11.

12.

13.

It shall not be necessary for the Authority to proceed against the said Bidder before
proceeding against the Bank and the guarantee herein contained shall be enforceable
against the Bank, notwithstanding any other security which the Authority may have
obtained from the said Bidder or any other person and which shall, at the time when
proceedings are taken against the Bank hereunder, be outstanding or unrealized.

We, the Bank, further undertake not to revoke this Guarantee during its currency except
with the previous express consent of the Authority in writing.

The Bank declares that it has power to issue this Guarantee and discharge the
obligations contemplated herein, the undersigned is duly authorised and has full power
to execute this Guarantee for and on behalf of the Bank.

For the avoidance of doubt, the Bank’s liability under this Guarantee shall be restricted to
Rs [e] (Rupees [e] 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 9 hereof, on or before [*** (indicate date falling 240 days after the Bid Due
Date)].

Signed and Delivered by .........ccc.cccovernenne Bank

By the hand of Mr./Ms. .......c..cccoeeviins SIS e, and authorised official.

(Signature of the Authorised Signatory)
(Official Seal)
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APPENDIX-III: Power of Attorney for signing of Bid
(Refer Clause 2.1.6)

Know all men by these presents, We, .......ccccoovvviiiiinnne. (name of the firm and address of
the registered office) do hereby irrevocably constitute, nominate, appoint and authorise Mr./
Ms (Name), son/daughter/wife of ...ccccooiiiiiiiiiiciieee and presently residing
A , who is presently employed with us/ the Lead Member of our
Consortium and holding the position of ......ccooeeviiiiiiiiiiecns , as our true and lawful
attorney(hereinafter referred to as the “Attorney”) to do in our name and on our behalf, all
such acts, deeds and things as are necessary or required in connection with or incidental to
submission of our bid for the “Selection of Operator for supply, operation and maintenance of
Buses as Stage Carriage Services in rural areas of Rajasthan on Public Private Partnership basis
for Pali district”("Project”) proposed or being developed by the Rajasthan State Road
Transport Corporation (the “Authority”) in accordance with the terms and conditions of the
Request for Proposal (“RFP”) bearing reference No. dated
including but not limited to signing and submission of all applications, bids
and other documents and writings, participate in bidders’ and other conferences and providing
information / responses to the Authority, representing us in all matters before the Authority,
signing and execution of all contracts including the Contract Agreement and undertakings
consequent to acceptance of our bid, and generally dealing with the Authority in all matters in
connection with or relating to or arising out of our bid for the said Project and/or upon award
thereof to us and/or till the entering into of the Contract Agreement with the Authority.

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

Capitalized terms used herein but not defined hereinabove, shall have the meanings as
ascribed to the term under the RFP, unless repugnant to the subject, matter or context
thereof.

IN WITNESS WHEREOF WE, ........................ THE ABOVE NAMED PRINCIPAL HAVE EXECUTED
THIS POWER OF ATTORNEY ON THIS .......covvvvvn. DAY OF ..o , 20......
| 0] S

(Signature, name, designation and address)

Witnesses:
1.
2.

Accepted Notarised

(Signature, name, designation and address of the Attorney)
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Notes:

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

Wherever required, the Bidder should submit for verification the extract of the charter
documents and documents such as a board or shareholders resolution/ power of
attorney in favour of the person executing this Power of Attorney for the delegation of
power hereunder on behalf of the Bidder.

For a Power of Attorney executed and issued overseas, the document will also have to
be legalised by the Indian Embassy and notarised in the jurisdiction where the Power of
Attorney is being issued. However, the Power of Attorney provided by Bidders from
countries that have signed the Hague Legislation Convention, 1961 are not required to
be legalised by the Indian Embassy if it carries a conforming Apostille certificate.
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APPENDIX-IV: Power of Attorney for Lead Member of Consortium
(Refer Clause 2.1.7)

Whereas the Rajasthan State Road Transport Corporation (the “Authority”) has invited bids
from prospective bidders for selection of them as “Selection of Operator for procurement,
operation and maintenance of Buses as Stage Carriage Services in rural areas of
Rajasthan on Public Private Partnership basis for Palidistrict” (the “Project”).

Whereas, ......cccooerineen. ; eereeeeeeeeseee e and (collectively  the
“Consortium”) being Members of the Consortium are interested in bidding for the Project in
accordance with the terms and conditions of the Request for Proposal (“RFP") bearing
reference No. dated and other
connected documents in respect of the Project, and

Whereas, it is necessary for the Members of the Consortium to designate one of them as the
Lead Member with all necessary power and authority to do for and on behalf of the
Consortium, all acts, deeds and things as may be necessary in connection with the
Consortium’s bid for the Project and its execution.

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS

We, .o having our registered office at .................... y M/Se i, , having our
registered office at .........c.......... , and M/s. i, , having our registered office at
.................. , (hereinafter collectively referred to as the “Principals”) do hereby irrevocably
designate, nominate, constitute, appoint and authorise M/s .................... , having its registered
office at ....ocovvvieiiieee, , being one of the Members of the Consortium, as the Lead Member
and true and lawful attorney of the Consortium (hereinafter referred to as the “Attorney”)
and hereby irrevocably authorise the Attorney (with power to sub delegate) to conduct all
business for and on behalf of the Consortium and any one of us during the bidding process
and, in the event the Consortium is selected as the Selected Bidder, during the execution of
the Project, and in this regard, to do on our behalf and on behalf of the Consortium, all or any
of such acts, deeds or things as are necessary or required or incidental to the submission of its
bid for the Project, including but not limited to signing and submission of all applications, bids
and other documents and writings, accept the Letter of Award, participate in bidders’ and
other conferences, respond to queries, submit information/ documents, sign and execute
contracts and undertakings consequent to acceptance of the bid of the Consortium and
generally to represent the Consortium in all its dealings with the Authority, and/ or any other
Government Agency or any person, in all matters in connection with or relating to or arising
out of the Consortium’s bid for the Project and/ or upon award thereof till the Contract
Agreement is entered into with the Authority.
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AND hereby agree to ratify and confirm and do hereby ratify and confirm all acts, deeds and
things done or caused to be done by our said Attorney pursuant to and in exercise of the
powers conferred by this Power of Attorney and that all acts, deeds and things done by our
said Attorney in exercise of the powers hereby conferred shall and shall always be deemed to
have been done by us/ Consortium.

Capitalized terms used herein but not defined hereinabove, shall have the meanings as
ascribed to the term under the RFP, unless repugnant to the subject, matter or context
thereof.

IN WITNESS WHEREOF WE THE PRINCIPALS ABOVE NAMED HAVE EXECUTED THIS POWER
OF ATTORNEY ON THIS .................. DAY OF .....ccccoes , 20....

(Signature, Name & Title)
(Executants)
(To be executed by all the Members of the Consortium)
Witnesses:
1.
2.

Notes:

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

e Wherever required, the Bidder should submit for verification the extract of the charter
documents and documents such as a board or shareholders resolution/ power of
attorney in favour of the person executing this Power of Attorney for the delegation of
power hereunder on behalf of the Bidder.

e For a Power of Attorney executed and issued overseas, the document will also have to
be legalised by the Indian Embassy and notarised in the jurisdiction where the Power of
Attorney is being issued. However, the Power of Attorney provided by Bidders from
countries that have signed the Hague Legislation Convention, 1961 are not required to
be legalised by the Indian Embassy if it carries a conforming Apostille certificate.
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APPENDIX V: Format of Joint Bidding Agreement

(Instruction - Signed copy to be scanned & uploaded on [https://eproc.rajasthan.gov.in]&
original physical copy submitted in sealed envelope; (To be executed on non-judicial stamp
paper of the appropriate value in accordance with relevant stamp act. Qualified, the stamp
paper to be in the names of the Members of the Consortium))

THIS JOINT BIDDING AGREEMENT is entered into on this the day of 2020

AMONGST

1. ,{a company incorporated under the Companies Act, 1956/ 2013 a partnership firm
under the Indian Partnership Act 1932 or Limited Liability Partnership Act 2008/ individual }*
and having its registered office at (hereinafter referred to as the "First Part or Lead
Member" which expression shall, unless repugnant to the context include its successors and
permitted assigns)

AND

2. ,{@ company incorporated under the Companies Act, 1956/ 2013 a partnership firm
under the Indian Partnership Act 1932 or Limited Liability Partnership Act 2008/ individual }
and having its registered office at (hereinafter referred to as the "Second Part /
Member" which expression shall, unless repugnant to the context include its successors and
permitted assigns)

AND

3. ,{a company incorporated under the Companies Act, 1956/ 2013 a partnership firm
under the Indian Partnership Act 1932 or Limited Liability Partnership Act 2008/ individual }
and having its registered office at (hereinafter referred to as the "Third Part/
Member" which expression shall, unless repugnant to the context include its successors and
permitted assigns)

AND

4, ,{a company incorporated under the Companies Act, 1956/ 2013 a partnership firm
under the Indian Partnership Act 1932 or Limited Liability Partnership Act 2008/ individual }
and having its registered office at (hereinafter referred to as the "Fourth Part /
Member" which expression shall, unless repugnant to the context include its successors and
permitted assigns)

The above mentioned parties of the {FIRST, SECOND,THIRD AND FOURTH)* PART are
collectively referred to as the "Parties" and severally referred to as a "Party"

WHEREAS,

3 Parts in curly bracket ({}) need to be modified as required
4 Strike out parts not applicable
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The Rajasthan State Road Transport Corporation (hereinafter referred to as the "Authority"
which expression shall, unless repugnant to the context or meaning thereof, include its
administrators, successors and assigns) has invited Bids (the “Bids") by its Request for
Proposal No. dated (the "RFP") for selection of bidders as “Selection of
Operator for procurement, operation and maintenance of Buses as Stage Carriage Services in
rural areas of Rajasthan on Public Private Partnership basis for Pali district" (“Project").

A) The Parties are interested in jointly bidding for the Project as members of a Consortium
and in accordance with the terms and conditions of the RFP document and other bid
documents in respect of the Project, and

B) It is a necessary condition under the RFP document that the members of the
Consortium shall enter into a Joint Bidding Agreement and furnish a copy thereof with
the Bid.

NOW IT IS HEREBY AGREED as follows:
1. Definitions and Interpretations

In this Agreement, the capitalised terms shall, unless the context otherwise requires,
have the meaning ascribed thereto under the RFP.

2. Consortium

a) The Parties do hereby irrevocably constitute a consortium (the "Consortium") for
the purposes of jointly participating in the Bidding Process for the Project.

b) The Parties hereby undertake to participate in the Bidding Process only through this
Consortium and not individually and/ or through any other consortium constituted for
this Project, either directly or indirectly or through any of their Associates.

3. Covenants

The Parties hereby undertake that in the event the Consortium is declared the selected
Bidder and awarded the Project, it shall either incorporate a private companyor through
existing company (the “Company”) (under the Indian Companies Act, 2013) for entering
into the Contract Agreement with the Authority and for performing all its obligations as
the Operator in terms of the Contract Agreement for the Project.

4. Role of the Parties

The Parties hereby undertake to perform the roles and responsibilities as described
below:

a) Party of the First Part shall be the Lead Member of the Consortium and shall have the
power of attorney from all Parties for conducting all business for and on behalf of the
Consortium during the Bidding Process and until the ‘appointed date’ under the
Contract Agreement when all the obligations of the Company shall become effective;

b) Party of the Second Part shall be the Member of the Consortium;
c) Party of the Third Part shall be the Member of the Consortium;
d) Party of the Fourth Part shall be the Member of the Consortium; and
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5. Joint and Several Liability

The Parties do hereby undertake to be jointly and severally responsible for all obligations
and liabilities relating to the Project and in accordance with the terms of the RFP and the
Contract Agreement, till such time as the ‘financial close’ for the Project is achieved
under and in accordance with the Contract Agreement.

6. Shareholding in the Company

a) The Parties agree that the proportion of shareholding among the Parties in the
Company shall be as follows:

First Party:
Second Party:
Third Party:
Fourth Party :

b) The Parties undertake that each of the Members, whose experience will be evaluated
for the purposes of the RFP for due satisfaction of the requirements of Financial
Capacity, shall subscribe to 26% (twenty six per cent) or more of the paid up and
subscribed equity share capital of the Companyand shall further commit that each
such member shall, for a period of 2 (two) years from the date of commercial
operation of the Project, hold equity share capital not less than: (i) 26% (twenty six
per cent) of the subscribed and paid up equity share capital of the Company; and (ii)
5% (five per cent) of the total project cost as specified in the Contract Agreement.

c) The Parties hereby undertake that the Lead Member shall, upon constitution of the
Company, subscribe to 26% (twenty-six per cent) or more of the subscribed and paid
up equity share capital of the Company at all times during the concession in the
Project.

d) The Parties undertake that Members of the Consortium undertake that they shall
collectively hold 51% (fifty-one per cent) of the subscribed and paid up equity share
capital of the Company at all times until the second anniversary of the date of
commercial operation of the last Rake.

e) The Parties undertake that they shall comply with all equity lock-in requirements as
set forth in the Contract Agreement.

7. Representation of the Parties
Each Party represents to the other Parties as of the date of this Agreement that:

a) Such Party is duly organised, validly existing and in good standing under the laws of
its incorporation and has all requisite power and authority to enter into this
Agreement;

b) The execution, delivery and performance by such Party of this Agreement has been
authorised by all necessary and appropriate corporate or governmental action and a
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copy of the extract of the charter documents and board resolution/ power of attorney
in favour of the person executing this Agreement for the delegation of power and
authority to execute this Agreement on behalf of the Consortium Member is annexed
to this Agreement, and will not, to the best of its knowledge:

i.  require any consent or approval not already obtained;
ii.  violate any applicable law presently in effect and having applicability to it;

iii. violate the memorandum and articles of association, by-laws or other applicable
organisational documents thereof;

iv.  violate any clearance, permit, concession, grant, license or other governmental
authorisation, approval, judgement, order or decree or any mortgage
agreement, indenture or any other instrument to which such Party is a party or
by which such Party or any of its properties or assets are bound or that is
otherwise applicable to such Party; or

v. create or impose any liens, mortgages, pledges, claims, security interests,
charges or encumbrances or obligations to create a lien, charge, pledge,
security interest, encumbrances or mortgage in or on the property of such
Party, except for encumbrances that would not, individually or in the aggregate,
have a material adverse effect on the financial condition or prospects or
business of such Party so as to prevent such Party from fulfilling its obligations
under this Agreement;

c) this Agreement is the legal and binding obligation of such Party, enforceable in
accordance with its terms against it; and

d) there is no litigation pending or, to the best of such Party's knowledge, threatened to
which it or any of its Affiliates is a party that presently affects or which would have a
material adverse effect on the financial condition or prospects or business of such
Party in the fulfilment of its obligations under this Agreement.

8. Termination

This Agreement shall be effective from the date hereof and shall continue in full force
and effect until the ‘financial close’ of the Project is achieved under and in accordance
with the Contract Agreement, in case the Project is awarded to the Consortium.
However, in case the Consortium does not get selected for award of the Project, the
Agreement will stand terminated upon notification of the Selected Bidder by the
Authority.

9. Miscellaneous
a) This Joint Bidding Agreement shall be governed by laws of India.

b) The courts at Rajasthan shall have exclusive jurisdiction over all disputes arising
under, pursuant to and / or in connection with this Joint Bidding Agreement.

¢) The Parties acknowledge and accept that this Agreement shall not be amended by
the Parties without the prior written consent of the Authority.
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IN WITNESS WHEREOF THE PARTIES ABOVE NAMED HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED
For and on behalf of

LEAD MEMBER by:

(Signature)

(Name)

(Designation)

(Address)

SIGNED, SEALED AND DELIVERED
For and on behalf of

SECOND PART by:

(Signature)

(Name)

(Designation)

(Address)

Notes:

SIGNED, SEALED AND DELIVERED
For and on behalf of

THIRD PART by:

(Signature)

(Name)

(Designation)

(Address)

SIGNED, SEALED AND DELIVERED
For and on behalf of

THIRD PART by:

(Signature)

(Name)

(Designation)

(Address)

1.  The mode of the execution of the Joint Bidding Agreement should be in accordance with
the procedure, if any, laid down by the Applicable Law and the charter documents of the
executant(s) and when it is so required, the same should be under common seal affixed
in accordance with the required procedure.

2.  Each Joint Bidding Agreement should attach a copy of the extract of the charter
documents and documents such as resolution / power of attorney in favour of the person
executing this Agreement for the delegation of power and authority to execute this
Agreement on behalf of the Consortium Member.

3. For a Joint Bidding Agreement executed and issued overseas, the document shall be
legalised by the Indian Embassy and notarized in the jurisdiction where the Power of

Attorney has been executed.
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APPENDIX VIFinancial Proposal Format
(On Letter Head of the Bidder)

To,

Executive Director (Traffic)
RSRTC Head office,

Parivahan Marg,

Chomu House,

Jaipur-302001

Tel. No. 0141-2374644

E-mail: edt.rsrtc@rajasthan.gov.in

Sub: Selection of Operator for procurement, operation and maintenance of Buses as Stage
Carriage Services in rural areas of Rajasthan on Public Private Partnership basis for
Pali district

Being duly authorized to represent and act on behalf of ----- (name of
the Bidder) and having reviewed and fully understood all requirements of bid
submissionprovidedintheRFPdocumentandsubsequentclarificationsprovidedin relation to
Project, I/we hereby provide our Price Proposal.

I/We have read all the terms and conditions in details of the RFP and the Draft Contract
Agreement. I/we undertake to Finance, Procure, Own, Operate and Manage the Rural Buses
for Pali
districtinaccordancewiththetermsandconditionsasprovidedintheabovementionedDocument/s.

I/We submit the Price Proposal as under:

Premium that I/we agree to offer on per kilometre basis to Rajasthan State Road
TransportCorporation (RSRTC), for an Authorization Period of 6 (six) years

District No. of Premiumperkm(Rs.)
Istric Required Buses | (in Figures) (in Words)
1 2 3 4
OR

Grant that shall be paid to me/us on per kilometre basis by Rajasthan State
RoadTransportCorporation (RSRTC), for an Authorization Period of 6 (six) years

District No. of Grantperkm(Rs.)
Istric Required Buses | (in Figures) (in Words)
1 2 3 4
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Note:

1. The Financial Quote shall only be submitted online. As part of Qualification Proposal, no
price should be mentioned by the Bidder.

2. The Financial Quote shall be inclusive of all taxes, GST, duties, costs and charges
payable to in relation to the services to be provided by the Selected Bidder under the
Contract Agreement

3. The applicable table shall be filled in by the bidder without overwriting and without
cutting.

4. The table not applicable shall be struck off by the bidder.

I/We abide by the above offer and all other terms and conditions of the RFP, if RSRTC selects
us as the Selected Bidder.

I/We also understand that, in case of any discrepancy between the amounts quoted in words
and figures, the figure that is beneficial to RSRTC, shall be reckoned.

Yours faithfully,

(Signature of Authorized Signatory)
(Name, Title, Address, Date)
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APPENDIX VII: Contract Agreement

Request for Proposal 95




Rajasthan State Road
TRANSPORT CORPORATION

I e v wg | Gowt. of Rajasthan undertaking

Contract Agreement for  Procurement,
Operation and Maintenance of Buses as Stage
Carriage Services in rural areas of Pali,
Rajasthan on Public Private Partnership Basis

Rajasthan State Road Transport Corporation
(An Undertaking of Government of Rajasthan)






Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

Table of Contents

ARTICLE T .ttt ettt e ae et e st e he s a et eneeb e et et eseebesae e eneebeeaese et eneeeessenneseaneseans 12
DEFINITIONS AND INTERPRETATION ...ttt ettt sttt 12
O R D 1c5 i34 V13 (o) o F OO OO OSSO O SRRSOPRUURSRRSRO 12
1.2, INECIPICLATION . ....veeuteetiiieeeeitetietieeteteste et et e et et esaeste et e eseesaenseeteeseansenseseensensesseessensensensesseensensesnnans 12
1.3.  Measurements and arithmetic CONVENLIONS .........c..couruerreierienerienienieinictee ettt ettt ee 15
1.4.  Priority of agreements, clauses and schedules .............cooceveiiriiiiiinicieeee e 15
ARTICLE 2 ..ottt bbbt ettt et b bbbt sttt be b bttt eb et et e st et ebentennen 17
PERFORMANCE SECURITY ...ttt ettt ettt sttt etesee e et s aeten et e eaeseeneeneseeesenneseaneeeens 17
2.1, PerfOrmanCe SECUIILY .....cc.cccveeeirieriieiiesieeiteeteetteesteeteetteeseesseesssessaesseesseesssessseensesssessseesesnsesnses 17
2.2.  Appropriation of Performance SECUIILY .........cccievuirrerriieiieriieieeeteete et e eee e esse s 17
2.3, Release of Performance SECUTILY ........ceceeierieriiieeieieie ettt sie e seaesbes e e eesaesaesseessesesneas 18
ARTICLE 3 ..ttt ettt et et a e te e te st et e st ehesa et em e et e et et emeeaesaeneentebeeeese et eneeeeesenneneaneseans 19
SCOPE OF PROJECT ...ttt sttt ettt ettt et eb sttt ettt et et et eb sttt ebeebesee e eneebennen 19
3.1, SCOPE OF PrOJECE .uviniiiiiieiieiieee ettt ettt st ettt ese s s aes e s e seeneesessesseeneensesneeneans 19
ARTICLE 4 ...ttt ettt ettt ettt ete e e et e et e hesa e e em e ee e et et eeeebesae e entebeeeese et eneeeeabenneneaneseans 20
AWARD OF AGREEMENT ..ottt ettt ettt sttt st eb et st ebe s 20
L DR O} 11 o1 SO SO OUSRPRUR 20
4.2, Contract PETIOM ..c..oveueeuiiiiieiiiiiere ettt b e st st bbb 20
4.3, NON-EXCIUSIVE CONIIACE .......eiuiiiiiieriiitiitieieie ettt ettt e et ettt et et eseesaeebeeseeneeeaeenean 20
ARTICLE 5 ..ttt b ettt b bt eb e bt ettt b bttt eb et et st et ebenbennen 22
CONDITION PRECEDNT ..ottt ettt sttt ettt ettt sttt sttt eb e st sttt bt ae e ebesee e 22
5.1 Condition PreC@ACL.........c.uiiiiiiieieitiet et ettt eb et ettt ettt e e ene 22
5.2.  Damages for delay or non-fulfilment of Conditions Precedent...........ccccocevueirinieniciecncncnennnne. 23
530 EFfECHIVE DALE ....eeiiiiiiiiiee ettt et 24
ARTICLE 6 ..ottt ettt ettt et e te s e et e et e be s a e e e st et e et et eneesesee e entebeeaeseaneeneeeeasenneneaneseans 25
OBLIGATIONS OF THE OPERATOR.......coiiiiiitiet ettt ettt sttt 25
6.1.  Obligations 0f the OPEIator.........c.ccueruirieriirieeiiee ettt steste et et ebe e ses s saes e nse s e eneensesaeens 25
6.2.  Obligations relating to Project AGrECMENLS .........cc.eeiereeieriieieiieieeieieiesteeeeee e e sseeeeseeseeneens 32
6.3.  Obligations relating to Change in OWNETSHIP .......cecvierrieiiirieeiie et 33
6.4.  Obligations relating to employment of staff...............ccoiiiiiiiiiii e 34
ARTICLE 7 ettt ettt ettt ettt et eaeee et e et e hesa e e eneee e et et emeesesaeneesteteeeeseeneaneeeeetenneneaneseans 37
OBLIGATIONS OF THE AUTHORITY ...ttt sttt sttt ene e eeneene 37
7.1, ODbligations Of the AULNOTILY .....cccveeiiiiiiiecie ettt ettt ee e e sebeesaeesbeebeenseenseeneas 37
7.2, Rights 0f the AUHOTIEY.....ccuiiuiiiiieieciet ettt ettt s e sse e teste e e e e saeeneans 37
7.3, Modification 1N ROULES. ......ccueirtiriiieiriiniciiecsee sttt bttt sttt aens 38
7.4.  Obligation of Road, Safety & Transport Department’s Representative...........ccecveeeeeveriereseeennans 39
ARTICLE 8 ...ttt ettt bbbt b et eb e bt ettt ae e b bt e et eb e et et et et ebebenees 40
REPRESENTATION AND WARRANTIES ..ottt ettt e 40
8.1.  Representation and Warranties of the OPerator .............ccvevueerierierieenieenieseesiesee e eee e eve e 40
8.2. Representation and Warranties of the AUthOTItY .........c.eevveeviieiiieniieiieceece e e 42

Draft Contract Page |1



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

8.3, DESCLOSUIE. ...ttt st ettt e ettt et eat et et st e et e a st ettt eae e e be e 42
ARTICLE 9 ..ttt ettt bbbttt et b e bbbt ettt e b bt s et eb et et st et ebe st ennes 43
DISCLAIMER ..ottt ettt ettt b sttt e b e st b e b se e st et b ettt 43

9.1, DISCIAIMET ...ttt ettt et sttt s b ettt bttt es e e 43
ARTICLE T0 .ottt ettt ettt ettt et ete st et et e be st et e st et e es e s eaeebeeae e ene bt eeesee e eneeeeasenneseaseeeens 46
BUSES ettt ettt ettt ettt ettt e a et h e et ae kAot Re Rt et e et e at e Rt ehe et ent bt et eee et et eheten e st st eaeneens 46

10.1. Standards and Specification of Buses and Fleet Size.........cccecvveviirieeciinieciieeee e 46

10.2.  Investment and OWNErship 0f BUSES......cc.cccviiiiiiiiiriiicii ettt s 46

10.3.  Procurement 0F BUSES ........ccceiririeiriiiieieieiieiei sttt 46

10.4. Readiness for commencement 0f Bus SEIVICE .......c.cuviviirieiriniininiicienteeecsee e 46

10.5. Damage due t0 ACCIACNL ........ecuiiuieieieeie ettt ettt sae sttt e s s naetesseeseenseseseeeneensensenns 47
ARTICLE T1 oottt ettt ettt ettt et e ae st et et b e e et e st et e ee et eae e et sae e es et e eeesee e eneeeesbenneneaneeeans 49
HANDVOER OF BUSES ...ttt ettt sttt ettt e st et s e e n st eb e saeseeneebesbense st eneeaeeeene 49

11,1, Handover OF BUSES ......ciiiiiiiiiiee ettt ettt et 49
ARTICLE 12 1.ttt ettt ettt ettt eee s e et e st e b e et e st eb e es e s eaeeeesae e ent bt eaesee e eneeeeabenneneaneeeans 50
ENTRY OF BUSES INTO COMMERCIAL SERVICES ......cccccooiiniiiiiiininiteenentcteeseseee et 50

12.1.  Commercial Operation Date...........cceereerierieriieeienieeeeetiesteeieesteeseesseesseesseeseesseesseesseessaesseessnes 50

12.2. Damages fOr DELAY........ccuevuiririieiiieeiies ettt ettt sttt ss et stesse e e e sesseeseeneeeenneeneens 50
ARTICLE 13 .ottt ettt bbbt b sttt bt b e et eb e s bt bt e b s bttt eb e et et e st et ebentennes 52
OPERATIONS ...ttt ettt ettt et ettt aeeae et e s 2 et e st e ae e es e es e et e seneeseeaesseneaseeaesee st eneenesbeseneaneesens 52

13,1, OpPeration Of BUSES....c.cccieiiieriieiiieiierteesieestieste st estese e staeeaeeetesebeesbaesaesseeenseansaesseesseensaessaessesssnes 52

13.2.  Branding 0f BUSES......c.cccuiiiieiieiieiee ettt ettt see st sae e teesseestaesseesseesteessbessnesseeensesnseensennss 52

13.3. Routes and SChedUles............ccooiiiiiiiiiinie ettt 52

13.4.  Fleet Deployment PIAN..........ccveiieiiiiieiieeie ettt ettt et ste et e e steessae e e sssessbesnneenseenses 53

13.5. Passenger Fare DeterMination. .........cc.eeeeueruereerierieneierietie e steeseeseessessaesaessesseessessessessesssessessesseens 53

13.6.  Passenger Fare CollECtiON .......c..ccueveiieieiere ettt ettt es e steeneeneesaesneennens 54

13.7. INCIAENTS EN-TOULE .....otiiiiiiiiiiiiiiee ettt ettt bbbt s e b bt st et e aesnene 55

13.8. Excuse from Performance of ODLIGatioNS ..........c.ecveevirierierieriieeieieieieie et ee e e 56

13.9.  AdVertiSINg 0N BUSES ....c..ieiiieiieiieiieiieee ettt eeete s sveesbae e eteesbeesseessaessaesseessnensnesses 56

13.10. Training of Staff........ccooiiiieiiiee ettt be bt aesreenaensenes 56

13.11. Requirement of Buses by Government Instrumentality ...........ccocveveveeveenieniieiiesnieeieee e 58
ARTICLE 14 .ottt ettt a e sttt e b bt ea ettt ea e bt bttt eb et et e st et ebenbennes 59
MAINTENANC E ...ttt sttt sttt ettt ettt b e e b se e st et sbe sttt sae e ene 59

14.1.  ServiCe PrOQIAMIME ......ecvieiieeiieieieectteteetteste et eeteesteeeteesseesteeseessaesseenseesseesssenssesssesnsessesssesnses 59

142, Maintenance Of BUSES ........coccieiiirieiiiriitercee ettt 59

14.3.  Spares and CONSUMADIES........c..ecueriiiiieerieieeteeteesieesteeereeseteseesteessaeseesseessseassesssesssesssessesssesnses 60

14.4. Damages for breach of Maintenance obligations ...........ecveevereerieriieeieenieereeieesreereeseesreeseeennes 60

14.5. Damages to Buses due to VandaliSIm ..........cc.eccuiiieeiieeiiesiieiieeesieeee e eereeseresesesneseee e enaeeseennas 60
ARTICLE 15 ittt ettt ettt he et eb b et a e ettt be bt eat bt ebe st et ebentennen 61
MONITORING OF OPERATION AND MAINTENANCE .......ccocooiiiininieieeneeteeee et 61

15.1. Real-TIME DAta.c..cuiuiiiiiiiiiieiieiietee ettt bttt bbbt 61

Draft Contract Page |2



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

15.2.  Reports Of UNUSUAL OCCUITEICE ......ecveeivreirierierieeereeieeteeereeteeeesteestaesseeesaesssesssesseesssesssessesssesnses 61
15.3. Inspection and evaluation of Performance of Operator...........c.coceveireneneieieneneinncceenee 61
ARTICLE 16 .ttt ettt ettt e et eb b et a e ettt be bt eat bt et et e st et ebenteneen 64
PAYMENT ...ttt et sttt et bt bt e b e et s e st be bbbt b et ebtebe st e bbbt e e 64
16.1. Premitum/GIaANT. .. ..coouiuiiiieiitirt ettt ettt sttt sttt et e ettt e e besb st e st b e bt esben e ebeeneeneeseeeneens 64
16.2.  PasSEN@ET FATC.....cccuiiiiiiiiiiiee ettt et et e et te e eet e st e e st e et e e etae e st eeene e eaeee 65
16.3.  Key Performance INAICAtOrS. ......c..ecieiiirieeieiieeieeie ettt sieesveesteessaeseesreessaessnesnneennas 66
16.4. Reimbursement of concessional Passenger Fare............ccccovveveeniieniienienie e 73
16.5. Taxes and Duties in respect of Premium/Grant..............cceveveeeeeeienieninieieieieieiee e 74
16.6.  PrOCESSING FEC.....cuiiuiiiiiieiieieiiit ettt ettt e esteeteese e st es s ess e sse st ensesseensensensesaeensensenes 74
16.7.  Adjustment 0f Processing FEE........coviriiieiiiiiiieieieretetese ettt 74
16.8. Taxes and Duties in respect of Processing FEe .......ccocviiieriieiiiinieiieneecieceeeeeseesiee e 74
ARTICLE 17 oottt ettt ettt ettt e ae st et et be et e st et e ee e s eaeeeeeae e ent bt eeesee e eneeaesbenneneaneseans 76
BANK ACCOUNT ...ttt sttt et ettt et eaesee st e st e bebe st e st es e es e s eaeesesae s ene bt aeesee e eneeaesbenseneneseens 76
17.1. BANK ACCOUNL.....couieuiiitiittettetitiet ettt ettt et sttt ete et st e bt et e s aeebeebeestenbenbeesee b eebe s eesbenbenbesneeneesaeee 76
17.2. DEPOSIt I ACCOUNL.......ccuieuieeietiiieietesteetteteiee et etessesteesaessesseeseassassansaessensessesseessensensesseensensenes 76
ARTICLE 18 ..ottt ettt ettt et ettt ettt eae st et e st e beaa e e e st et e es e s ene e et sae e en e bt eeesee e eneeeessenneneaseseans 77
INSURANCE ...ttt ettt e sttt bt s e sttt s bbbttt et be st et beebesee e ene 77
18.1.  Insurances to be taken DY OPEratOr..........cceeirierierieriieieie e et eeeetereeeteaeseeeseesaese e eneeeesaesseennens 77
18.2.  Other Insurances to be taken DY OPeTrator...........ceeveervieeieerienieeseiiieeeeereereeseeeesseeseesseesseenses 77
18.3.  Evidence of INSUIANCE COVET .......eouueiiiriiiieiiite ettt st ettt s sbt ettt nee e e ene 78
ARTICLE 19 1.ttt ettt ettt e ae st et et et e et e st et e es e s e st eaeeae e es e bt eaesee e eneeeestenneseeneeeans 79
ACCOUNTS AND AUDIT ...ttt ettt sttt ettt sttt sb bbbt et sae e ensebennen 79
19.1. AUQItEA ACCOUNLS......uiutitieiietietiette ettt ettt ettt bt et et sttt et e bt sb e s te b e b e st esbenbesbeeneeneesbesneans 79
ARTICLE 20 ..ttt ettt ettt eb e bt sttt eb b et eb e et et es e b s bt et eb e et e et e st et ebenbennen 81
FORCE MAJEURE ....cooiiitiiiii ittt ettt ettt s ettt e ettt eb et naene 81
20,1, FOTCE MAJEUIE .....ueeviiiieeiiecieeeteeie et e ette et e ettesteeetaesteeseesseasssesseesseessesseesseessseansesnsessseansesnsenssesnses 81
20.2. NON-POLIICA]l EVENLS .....ouiiiiiiiiitiiticii ittt ettt sttt st bbb e 81
20.3.  POLItICAl EVENLS .....eiuiiiiiiieiiiiitiei ettt ettt ettt st sae b e 82
20.4. Duty to report Force Majeure EVENt ..........ccccoeciiiiiiiiieieeet ettt 82
20.5. Effect of Force Majeure event on the CONTIACE .........cevvvecuiereerieeriieriieneeneeseeeseieeeeeeresieeneesaeennes 83
20.6. Allocation of Cost arising out 0f FOrce Majeure.........cccvevviruiriirieriereieeriesiesieee e seeeeeenee e e 83
20.7. Termination Notice for Force Majeure EVENnts...........ccccevviriiiiriereneeierie et 83
20.8. Termination Payment for Force Majeure EVENnts ...........cccevveriieiiiiiecienie et 84
20.9.  DiSPULe RESOIULION ... .eouieiieieiestieiteieie ettt ettt ettt e e e e s se e e e teeseeneeneessesseeseensensens 84
20.10. Excuse from Performance of Obligations ..........cccuereeriieciierieniieiieeieeee e eveeeesaeereeeesseesseenes 85
ARTICLE 21 ettt ettt ettt ettt et st e e e st e b e et e st eb e es e s e st ebesae e ene bt eeesee e eneeeeabenneneaneeeans 86
CHANGE OF SCOPE ...ttt ettt ettt ettt et e ee et et eaesae e e st ebeeaesee e enessentenseneeneseans 86
2110 GOMETAL. .ttt ettt bttt e 86
21.2. Events that tantamount to Change 0f SCOPE..........cveiieriiriiriiiriiriieere e 86
21.3.  Procedure for change of scope initiated by AUthOTILY........ccevieierieniiie e 86

Draft Contract Page |3



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

21.4. Procedure for Change of Scope initiated by Operator...........ccccvevveriereeneeseiiieneeevesve e esae e 88
21.5. Payment for Change of Scope INitiated............cooeerierieriieiiiiiiiieee e e 88
ARTICLE 22 .ttt ettt ettt e he sttt bt b e et ea e s bt ea e bt bttt eb e et e et e st e e ebentennen 89
TERMINATION. ..ottt sttt ettt s sttt bttt et bt s ae et ebeebesae st eatebesbenae e ebeneens 89
22.1.  Termination for Operator’ Default.............ccceeriiiiiieiieeniicieriecee e 89
22.2.  Termination for Authority’s Default...........cccooiiiiieiieniiiieieceee e e 90
22.3.  Termination PaYMENT........ccciiierieeiiiiieeiieie et eetteste et et e stteseesreestaesseeesaesnseensesnsessseensesnseensesnses 91
22,4, SUrvival Of RIGIES ....ociiiiiiiiiciiecie ettt sttt ste e e enbeesaeesbesnbeenseeseenses 93
ARTICLE 23 .ottt ettt e be et et bt b s et eb e ettt ea e e bt s bt eateb e et e et e st et ebenbennen 94
VESTING CERTIFICATE ...ttt sttt et ettt et ebe e st et ebe et 94
23,1, VEStING COITITICALE ..o.vevieiieiesieeieeeesie et site e ete ettt e ettt et estesteesaeseessessessaeneanseeseeneesaesseessensensenseas 94
ARTICLE 24 ...ttt ettt ettt e ae e et e et e be et e st et e es e s e st e et sae e ese bt eeesee e eneeeeetenneneaneseans 96
ASSIGNMENT AND CHARGES ...ttt ettt ettt sttt et see st et ae s seseeaeseens 96
24.1. Restriction on Assignment and CharZESs ........ccvevierierieniirieiieeteese et et e staeseesreesraessaesseeeseenns 96
24.2. Permitted Assignment and CRATZES ........ceeceeciieiierieeiieeiieieese et ete e e eteeeevessteesaeessesebeesseesseenees 96
24.3.  Assignment by the AUHOTILY .....occvevierieiieierie et saesse s eneenae e 96
ARTICLE 25 ..ottt ettt ettt ettt ettt s e et e st be et e st eb e es e s eaeeeesae e ene bt eaese et eneeeeebenneneaneseans 97
CHANGE IN LAW Lottt ettt e sttt ettt s sttt e ne e 97
251, Change i LAW ....ccoveiieeieieieeceete ettt ettt ettt ettt e tesaeeseesseseeneeneesaesseeseeneenseeneas 97
25.2. TNCT@ASE I COSES .uveutitintieuiitintietiei e sttt et et s bttt et et e s bt et e e saesteeeeebtesben b e st ene et e abeesben e bt sae e e e sbeeneene 97
25.3.  REAUCHION TN COSS ...uviutintiiiieiiititieiiete ettt ettt ettt ettt e b et es et be et et e bt es e saesaeemeenaenes 98
254, Protection OF NPV ...ttt ettt st e 98
25.5. Restriction on cash COMPENSALION .........cveiiriieieierieieeieterteeteetetese et eseessesseeseesaessesseessessesseeseas 99
ARTICLE 26 ...ttt ettt ettt et ettt ettt e st et et e ae e e et eb e es e s eaeeeesae s ene st eeeseeaeeneeaeeaenseneaneees 100
LIABILITY AND INDEMNITY .ottt ettt ettt et st sttt e st et eeibe et en e enseenaeesee 100
26.1.  General INACMNILY .......c.ccveierieiiet ettt ettt ettt e ettt e e saesaeensensesseeneensessesseensenes 100
26.2.  Indemnity DY the OPETAtor .......c..ccceerieriieriieiieeeertiesteetteerteeveebeeteesseesse e teessaenseesssesssesnsesssesssens 100
26.3.  Notice and Contest 0f CLaIMS. .....cocecieuirieiiiiirirtee ettt ettt s e 101
26.4.  Defence Of ClaimS. ....cc.ceuiitiriiieie ittt ettt sttt sttt et e e b eseenes 101
26.5. N0 Consequential ClaImS..........ecverierieriiiierierieseeeteetteteteeeesse e s eessessessesssessesesseesessessesseenes 103
26.6.  Survival Of TermINAtION ......coeiieieriirit ettt ettt e ettt et se e s e ee 103
ARTICLE 27 ettt ettt sttt bt ettt e st ettt et ebe b sa et bttt sbe st et bt sttt ebeeee 104
RIGHTS AND TITLES OVER THE PROJECT FACILITIES .......coooiiiiiiieeiee ettt 104
271, OPerator’s RIGIES ......icveeciieiieeiieeeetteie st et eete st e st e et eeaesate s steestaesteesseesssaessesseesesessseansesnseessenn 104
27.2.  Access Rights of the Authority and Others............oeovecuirieieiiiriirieee e e e 104
273, FEES & TaXES .. euieueeuieitiiieit ettt ettt ettt ettt a e bt sttt a et s bbb et ae bt es bbbt et et e e eneenee 104
27.4.  ReStriction ON SUD-IELHNE .....eeviiieeiieieeiieteee ettt ete st e et e e e e e ebeesbae e e sseensaesseeesaessnens 104
ARTICLE 28 ...ttt et ettt ettt ettt eheeae et et e st e be e e et eb e es e s eseeeesae s ene bt eeese et eneeaeeaenseneaneees 105
DISPUTE RESOLUTION ...ttt sttt sttt sttt et sttt st sttt ettt sttt ebea e s 105
28.1.  DiSPULe RESOIULION ....eeiiiieiieieiieit ettt ettt ettt s e ae e esaetesteeneennesaesseeseenes 105
282, CONCIALION ...ttt sttt ettt eb bttt et et st e st ebeebe st st et b s be bt ebe e 105

Draft Contract Page |4



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

283, ATDIIIALION .ottt ettt ettt ettt h e e et b bt s e ae et et ene s 105
28.4. Adjudication by Regulatory Authority or COMMISSION .....cuevvirerrieieriereieeeieeee e 106
ARTICLE 29 ...ttt ettt et ettt et ettt et eh e b et b e ebe st st et bt sttt ebeeae 107
DISCLOSURE . ..ottt ettt bttt ebt sttt et et b e ebe st st ettt b ee 107
29.1. Disclosure of Specified DOCUMENLS ........cueeeieeiirieiiieeiieieettet e seesieesteeseesaeseeseeeeteeseeeseeneaes 107
ARTICLE 30 ..ottt ettt sttt ettt ettt et e e e se et e st e ae e e e et eb e es e seneeeesae s eneeseebeseeaeeneeaeeaenseneaneeee 108
REDRESSAL OF PUBLIC GRIEVANCES ..ottt sttt sttt 108
30.1.  CoOmMPlAINS REGISTET ....uveeuiieieeiiiieesteeteesieestesteeeteesteesteessseesaesaeessaesseeseesseasssenseesssesssesnsesssennsen 108
30.2. Redressal 0f COMPLAINES ......c.occverieiierieeeeeeeeee ettt ettt sae e ebestesseeneesesseeseenes 108
ARTICLE 31 ittt ettt et ettt et ettt et eb e b e et bt eh e st st et ebe sttt ebeeae 109
MISCELLANEQOUS ...ttt et sttt et e sttt ettt eb e ebesae st et ebe b et ebe e 109
31.1.  Governing Laws and JUIISAICHION. ......ccvveiierieeierieiieciiecteeie et eeeesie et seeeseaeseeseeessbeesesaseeneees 109
31.2. Waiver Of IMMUNIEY ......ccoeieiieiiiie ettt sttt et e e ste e aeesaeesaesssessseensaessesnsens 109
31.3.  Depreciation and INTETESE ........c.iiiieriieiiiiiieriteeeeetie st eteet et sreestee e e sbe e baesaeeseesssessseenseensennsens 109
31,4, Delayed PAYMENL ......ccvieiieiieiieceeetieie sttt et e e et e st e e s taesteesbaesssaesaeeseessseenteenseenseeseen 109
315, WaIVET ettt ettt bbb bbb bttt 110
31.6. Liability for Review 0f DOCUMENLS.........cccueicierierieiieeiieeiieie ettt eve e seeessteeaeeeneeeees 110
31.7. Exclusion of Implied Warranties €tC. ........c.ccerieruirririeiieieeeieieeieeieseeeieeeeesae e sresseeseessesseenee s 110
B1L8. SUIVIVAL ..ottt ettt st e sttt sttt st 110
319, ENHIE COMITACE ....cutitiiieititietieiiete ettt ettt ettt sttt eb et sttt est et et e s te it sae e st ente b e ebeesee e e beeseene 111
31,10, SEVEIADIIILY ..eevreetieitieieeeeeiie ettt ettt e st e et e tte s eeeteeesseessessbeessaenseenseenssasssenseesssesnsesnsansseansenn 111
3111, NO PartnerSRIP...cuieceieiieciecie ettt ettt et e e eae st e etbeebeebees e assaeseessseansesneasssennsenn 111
3112, TRIFA PSS ...eeueiiteiieiiicieseee ettt sttt et sttt eb e 111
31.13. SUCCESSOTS ANA ASSIZIS ...uvieurieriiiieeieeteeitiesteeteesseeseeesseesaeesseesseessaesseesseesssesssessessssesssesssessessens 111
BLLT4. INOLICES .ttt ettt ettt sttt bt b s eb et s bt bbb et est et eb e et e b et bt st entebeeaeben 111
3115, LANGUAZE ... veeueieiieeie ettt ettt ettt et st e bttt ea e sttt e a e e bt en bt hte s bt e shb e bt e st e satennees 112
31,16, COUNLEIPATES ..cuvveueieiriiiieeeeeteeteeteeteesseeteeseesseesseesseessseassesssessseassasssaessessseanseenseesssesssesseesseessses 112
ARTICLE 32 .ttt ettt bt sttt et b ettt ehe b sa et bt bt st st et ebe st et ebeeae 113
DEFINITIONS. ...ttt ettt ettt sttt te st et bt e st ee e e eseebe e b e e eaeebeeeeeeeneenesaesaeneeseebesbeseeneenetensenneneaes 113
321, DETINILIONS. c.teteuiiiteiietiit ettt sttt st ettt st b e et s b bbbttt bt beeben 113
SCHEDULE T ...ttt ettt ettt ettt s et ee et et es e e b em s et es e et et ameeseeseseneeneeseasenseneesens 126
PERFORMANCE SECURITY ..ottt ettt sttt sttt ettt sttt st st ene e 126
SCHEDULE TL....ciiiiitiieiieieee ettt sttt sttt skttt eb ettt bt nb et et ebeebesae st e e ebens 129
BUS STANDARDS AND SPECIFICATIONS ..ottt ettt s 129
SCHEDULE IIL ...ttt ettt ettt sttt sttt stttk bbbttt ettt eb bt et ebeebesae st e e ebens 131
TRAINING OF PROJECT PERSONNEL .....c.ooiiiitiiiieit ettt ettt st st s 131
SCHEDULE TV ..ttt ettt ettt s e bttt a et es et e e e es e esees e senseseese s eneeneeseaseneeneeneas 132
FLEET DEPLOYMENT PLAN ..ottt ettt ettt ettt sttt et s ee et se st eteseeneeneeaeseenseneeneeee 132
SCHEDULE V..ot bt ettt ettt et et eb bttt ebeebesa et eneeben 133
PASSENGER FARE ....cooiiiiiiii ettt ettt s et ebe st sttt e eb e 133
SCHEDULE VIL...c.oitiitiiiiiiiieteitet ettt sttt stk ettt eb ettt eb bt et ebeebesae st esenben 134

Draft Contract Page |5



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

SAFETY MANAGEMENT ...ttt ettt s ettt s b et e et e st es e ese s eneeneeeesaeneeneenens 134
SCHEDULE VL ..ottt sttt ettt ettt stttk bbbt eb ettt eb bt et ebeebesae st eneenens 136
VESTING CERTIFICATE ..ottt ettt ettt sttt st st et s 136
SCHEDULE IX ...ttt ettt bttt eb sttt eb et b bt st et eb bt et ebeebess et eneebens 137
MONITORING OF BUSES ...ttt ettt ettt e te s ee st et eaestese e esesbeseeneeseseeseneaneens 137
SCHEDULE K.ttt ettt et ettt et s et seh et s eseebees e s emses e et em s et eseebeeaneeseeseseneaneeseaseneeneeneas 139
MONHLY REPORT ..ottt sttt ettt e et e te st et ettt etese et et s ae s ens et e ebeas et eneeaeasenseneeeeees 139
SN ettt ettt ettt eh ettt et h b s ea e Rt oAt a2 e s e Rtk ea A e a s eh £ Rt R en A es ket enten £ eh e et et enteneeae et eneeneeeenteneeneebens 139
ROULE..c.. ettt et ettt ettt e s heea et ae sae bt et et e s et et e s e sae et e eusennenbesanens 139
PasSengers TTAVEIIEA. ......c.ueieriiiie ettt ettt ettt sttt e e saesteense e e s seeeessesseeseensansenseeseans 139
REVENUE COLLECLEA ...ttt ettt sttt b e s sttt b st eae b eae 139
SChEAUIEA INO. OF TTIPS .eevviiieeeiieieeieesteereese ettt et e testeestaesee st beesbeesaesaseesbeesseesseesseansaenseesseanssesseenssesssens 139
ACHUAL INO. OF TIPS 1veeuvieniieiieiieesttesiteetieste ettt esteete ettt esaesseesseessesseesssanssesssesssassseensesasessseanssenseesssenssenseessseans 139
SCREAUIEA KIMS ..ottt ettt e et ea e st et ettt sae bt e te e bt e et e e e e e eneene 139
ACUAL OPETAted KIMS....c.uiiiiiieiitieiiieieeie ettt ettt ettt e e e etaeetaeseaessbeesseessesaseesseansaesseesssenssenseennsenns 139
DICIAYEA TIIPS. 1. vteuvenrierieireietieeeteteestestestesteettessenseeseaseessensesssessensesseassensesesseassensanseeseensessesseessnnsenseseansens 139
REIHADIIILY ..ttt ettt et ettt ettt st et et ettt e st eb e eb e es e s e st esesae s eneebeetesbeaeeneeaeeaenseneneees 139
NO. Of WIIHEN COMPIAINLS ....eouvieieeierie e ettt e et esteseessee e estessesseessenseeseaseansensesssensensesssensan 139
No. of skipped designated BUS STOP .......cveviririiieriieiieiee sttt ettt et s st sseeneeneas 139
Not Working & Sharing of GPS Data.........cccocueeiiiiiiiieeieiecte ettt ettt st sneesaeeeveas 139
Remarks ( any other parameters required by the AUtNOTIEY)......ccvevvieriiiieiiieeiiee et se e e 139
INAITIE ...t et b ettt e e et e bt e st e et e s bt e s bt s bbb e at e eh et eat e abe et e e s beenaeeabeeas 139
1S3 111 TSRS 139
OFI@IMN .ttt ettt et ettt et et e e teestaesseeeteessbeeseeesseanseessaesseesbeenteanseeeseanssensaesssannsesaseensaensannsesnseensannsennseenss 139
DIESTNALION ...ttt ettt ettt ettt eb bt st st et bt s b s b et ebtebe et e st et bt b et e st e bt et et et ebesbe e e st bt ere e 139
NO. OF ACCIACIIE ...ttt ettt et ettt bttt eae s e st b et b bt st na st ebe st s eee 139
NO. OF BIEAKAOWNS ...ttt e ettt sttt s e sttt bt et e bt se et e et e bt e st e et eeeenaan 139
SCHEDULE X ...ttt ettt ettt eb sttt eb et b e bt et et es bbbt et ebeeness et eneeben 140
MAINTENANCE LOGBOOK ..ottt ettt ettt et sttt ettt eeesae st et eseeeesseseeneesesaenseneaneens 140
SCHEDULE XIL....cotiitiiiiieiirieieitet ettt sttt ettt ettt ettt st ee et he st es ekttt steb e ettt es bt nb et et ebeebesae st esenbens 141
COMPLETION CERTIFICATE ...ttt ettt ettt et et eee e ene e 141

Draft Contract Page |6



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

Draft Contract Page |7



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

PART 1
PRELIMINARY
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PROCUREMENT., OPERATION AND MAINTENANCE CONTRACT

THIS CONTRACT is entered into on this {........................... day of..ccooeeiiiiiien, ,
20.....} at {Name of Place} !

AMONGST

1. RAJASHTAN STATE ROAD TRANSPORT CORPORATION (RSRTCO),
constituted by Government of Rajasthan and having its registered office at Parivahan
Marg, Chomu House, Jaipur — 302001, Rajasthan, India (hereinafter referred to as the
“Authority”, which expression shall, unless repugnant to the context or meaning

thereof, include its successors and permitted assigns and substitutes) represented herein
by its Chief Manager, of the ONE PART;

AND

2. Transport Commissioner, Road, Safety & Transport Department, Government of
Rajasthan, having its registered office at Transport Commissioner, Parivahan Bhawan,
Sahkar Marg, Jaipur- 302001, Rajasthan-India (hereinafter referred to as the
“Transport Department” which expression shall, unless repugnant to the context or
meaning thereof, include its successors and permitted assigns and substitutes)
represented herein by its representative, (“Road, Safety &
Transport Department’s Representative”) of the SECOND PART

AND

3. {F¥F¥E* [imited}, a company incorporated under the provisions of the (Indian)
Companies Act, 2013 and having its registered office at .........c.cceecuennee. (hereinafter
referred to as the “Operator” which expression shall, unless repugnant to the context
or meaning thereof, include its successors in interest and permitted assigns) of the
OTHER PART.

Authority and the Operator are hereinafter referred to individually as a Party and together as
Parties.

' The provisions in curly parenthesis and blank spaces shall be retained in the draft Agreement and shall be
suitably modified/ filled after completion of the bid process to reflect the particulars relating to the selected
bidder and other post-bid particulars.
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WHEREAS:

(A)

(B)

©

(D)

(E)

(F)

(©)

The Authority, which was established on 15 October 1964, is the largest provider of
bus transportation services in Rajasthan and aims to provide efficient, adequate,
economical, safe and well-coordinated passenger transport service in the state of
Rajasthan. The Authority provides its services on both notified routes and non-
nationalised routes in the state of Rajasthan. The Authority also extends interstate
services to the neighbouring states of Rajasthan, for a coordinated transport service
system.

The Authority has been allotted the Bus Permits (as defined below) for the Routes (as
defined below), under the Motor Vehicles Act as applicable to the state of Rajasthan.
In order to provide safe, secure, efficient, reliable and affordable operation of buses in
rural areas of Rajasthan, the Authority has decided to establish a network of passenger
Buses for providing Bus Service on the Routes within the Bus Service Area (as defined
below) through private sector participation, in consonance with Motor Vehicles Act.

In this regard, the Authority seeks to appoint an Operator through a transparent
competitive bidding process who shall, inter alia, be responsible for procurement of
Buses, Operation and Maintenance of Buses and providing Bus Service on the Routes
within the Bus Service Area in accordance with the provisions of this Contract.

The Authority had accordingly invited bids by its Request for Proposal No.

dated (the “Request for Proposal” or “RFP”) for selection of Operator to
procure, operate and maintain Buses and providing Bus Services on the Routes within
the Bus Service Area.

After evaluation of the bids received, the Authority has accepted the Bid of the

{Selected Bidder/Consortium comprising of and
with , as the “Lead Member”} and issued its Letter of Award no........
dated ............. (hereinafter called the “LOA”) to the {Name of

Selected Bidder/Consortium} requiring the [Selected Bidder/Consortium], inter-alia,
to have a legal entity either existing or new, in the form of a private limited
company/firm under the Companies Act, 2013, for the purpose of undertaking the
Project and execution of this Contract with the Authority, within 45 (forty-five) days
of the date of the LOA.

{The Selected Bidder/ Consortium} has requested the Authority to accept the Operator
as the entity which shall undertake and perform the obligations and exercise the rights
of the {Selected Bidder/ Consortium} under the LOA including the obligation to enter
into this Contract pursuant to the LOA for undertaking the Project.

By its letter dated ............. , the Operator has also joined in the said request of the
Selected Bidder to the Authority to accept the Operator as the entity which shall
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undertake and perform the obligations and exercise the rights of the Selected Bidder
including the obligation to enter into this Contract pursuant to the LOA. The Operator
has further represented to the effect that it has been promoted by the Selected Bidder
for the purposes hereof.

(H)  The Authority has agreed to the said request of the Selected Bidder, and the Operator,
and has accordingly agreed to enter into this Contract with the Operator for execution
of the Project, subject to and on the terms and conditions set forth hereinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Contract, the sufficiency and adequacy of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:
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ARTICLE 1

DEFINITIONS AND INTERPRETATION

1.1. Definitions

The words and expressions beginning with capital letters and defined in this Contract
(including those in Article 32) shall, unless the context otherwise requires, have the
meaning ascribed thereto herein, and the words and expressions defined in the
Schedules and used therein shall have the meaning ascribed thereto in the Schedules.

1.2. Interpretation
1.2.1. In this Contract, unless the context otherwise requires,
(a) references to any legislation or any provision thereof shall include amendment

(b)

(©)

(d)

(e)

®

or re-enactment or consolidation of such legislation or any provision thereof
so far as such amendment or re-enactment or consolidation applies or is
capable of applying to any transaction entered into hereunder;

references to laws of the State and laws of India or Indian law or regulation
having the force of law shall include the laws, acts, ordinances, rules,
regulations, bye laws or notifications which have the force of law in the
territory of India and as from time to time may be amended, modified,
supplemented, extended or re-enacted;

references to a “person” and words denoting a natural person shall be
construed as a reference to any individual, firm, sole proprietorship,
unincorporated association, unincorporated organization, body corporate,
corporation, partnership (general or limited), limited liability company, joint
venture, trust, union, association, company, corporation, society, trust,
government, state or agency of a state or any association or partnership
(whether or not having separate legal personality) of two or more of the above
and shall include successors, executors, administrator, heirs and permitted
assigns;

the table of contents, headings or sub-headings in this Contract are for
convenience of reference only and shall not be used in, and shall not affect, the
construction or interpretation of this Contract;

the words “include” and “including” are to be construed without limitation
and shall be deemed to be followed by “without limitation” or “but not
limited to” whether or not they are followed by such phrases;

references to “procurement” means, unless the context otherwise requires, the
Operator making available the Buses during the Contract Period for Operations
in accordance with the provisions of this Contract, and “procure” shall be
construed accordingly;
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(2

(h)

Q)

(k)

M

(m)

(n)

(0)
(P)
(@

(r)

(s)

®

any reference to any period of time shall mean a reference to that according to
Indian Standard Time;

any reference to “hour” shall mean a period of 60 (sixty) minutes commencing
either on the hour or on the half hour of the clock, which by way of illustration
means 5.00 (five), 6.00 (six), 7.00 (seven) and so on being hours on the hour
of the clock and 5.30 (five thirty), 6.30 (six thirty), 7.30 (seven thirty) and so
on being hours on the half hour of the clock;

any reference to a day shall mean a reference to a calendar day;

reference to a “business day” shall be construed as reference to a day (other
than a Sunday) on which banks in Jaipur are generally open for business;

any reference to month shall mean a reference to a calendar month as per the
Gregorian calendar;

any reference to a “quarter” shall mean a reference to the period of 3 (three)
months commencing from April 1, July 1, October 1, and January 1, as the
case may be;

references to any date, period or project milestone shall mean and include such
date, period or project milestone as may be extended pursuant to this Contract;

any reference to any period commencing “from” a specified day or date and
“till” or “until” a specified day or date shall include both such days or dates;
provided that if the last day of any period computed under this Contract is not
a business day, then the period shall run until the end of the next business day;

the words importing singular shall include plural and vice versa;
references to any gender shall include the other and the neutral gender;

“lakh” means a hundred thousand (100,000) and “crore” means ten million
(10,000,000);

“indebtedness” shall be construed so as to include any obligation (whether
incurred as principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent;

references to the “winding-up”, “dissolution”, “insolvency”, or
“reorganization” of a Party shall be construed so as to include any equivalent
or analogous proceedings under the law of the jurisdiction in which such Party
is incorporated or any jurisdiction in which such Party carries on business
including the seeking of liquidation, winding-up, reorganization, dissolution,
arrangement, protection or relief of debtors;

save and except as otherwise provided in this Contract, any reference, at any
time, to any agreement, deed, instrument, licence or document of any
description shall be construed as reference to that agreement, deed, instrument,
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1.2.2.

1.2.3.

1.2.4.

licence or other document as amended, varied, supplemented, modified or
suspended at the time of such reference; provided that this sub-clause (t) shall
not operate so as to increase liabilities or obligations of the Authority
hereunder or pursuant hereto in any manner whatsoever;

(u) any agreement, consent, approval, authorization, notice, communication,
information or report required under or pursuant to this Contract from or by
any Party shall be valid and effective only if it is in writing under the hand of
a duly authorized representative of such Party in this behalf and not otherwise;

(v) the Schedules and Recitals to this Contract form an integral part of this
Contract and will be in full force and effect as though they were expressly set
out in the body of this Contract;

(w) references to Recitals, Articles, Clauses, Sub-clauses or Schedules in this
Contract shall, except where the context otherwise requires, mean references
to Recitals, Articles, Clauses, Sub-clauses and Schedules of or to this Contract
and references to a Paragraph shall, subject to any contrary indication, be
construed as a reference to a Paragraph of this Contract or of the Schedule in
which such reference appears;

(x) the damages payable by either Party to the other of them, as set forth in this
Contract, whether on per-diem basis or otherwise, are mutually agreed genuine
pre-estimated loss and damage likely to be suffered and incurred by the Party
entitled to receive the same and are not by way of penalty (the “Damages”);
and

(y) time shall be of the essence in the performance of the Parties’ respective
obligations. If any time period specified herein is extended, such extended time
shall also be of the essence.

Unless expressly provided otherwise in this Contract, any documentation required to
be provided or furnished by the Operator to Authority shall be provided free of cost
and in 3 (three) copies, and if Authority is required to return any such documentation
with their comments and/or approval, they shall be entitled to retain 2 (two) copies
thereof.

This Contract is the result of negotiations between the Parties and has been reviewed
by the Parties and their respective counsels. Accordingly, this Contract shall be
deemed to be the product of the Parties. The rule of construction, if any, that a contract
should be interpreted against the Parties responsible for the drafting and preparation
thereof, shall not apply.

Any word or expression used in this Contract shall, unless otherwise defined or
construed in this Contract, bear its ordinary English meaning and, for these purposes,
the General Clauses Act, 1897 shall not apply.
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1.3.

1.4.
1.4.1.

1.4.2.

Measurements and arithmetic conventions

All measurements and calculations shall be in the metric system and calculations done
to 2 (two) decimal places, with the third digit of 5 (five) or above being rounded up
and below 5 (five) being rounded down; provided that the drawings, engineering
dimensions and tolerances may exceed 2 (two) decimal places as required.

Priority of agreements, clauses and schedules

This Contract, and all other agreements and documents forming part of or referred to
in this Contract are to be taken as mutually explanatory and, unless otherwise
expressly provided elsewhere in this Contract, the priority of this Contract and other
documents and agreements forming part hereof or referred to herein shall, in the event
of any conflict between them, be in the following order:

a) this Contract; and

b) all other agreements and documents forming part hereof or referred to herein,

i.e., the Contract at (a) above shall prevail over the agreements and documents at (b)
above.

Subject to the provisions of Article 1.4.1, in case of ambiguities or discrepancies
within this Contract, the following shall apply:

a) between two or more Articles of this Contract, the provisions of a specific
Article relevant to the issue under consideration shall prevail over those in
other Articles;

b) between the Articles of this Contract and the Schedules, the Articles shall
prevail and between Schedules and Annexes, the Schedules shall prevail;

c) between any two Schedules, the Schedule relevant to the issue shall prevail;

d) between any value written in numerals and that in words, the latter shall
prevail.
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Part I1
The Contract
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2.1.

2.1.1.

2.2

ARTICLE 2
PERFORMANCE SECURITY

Performance Security

The Operator shall, for the due and faithful performance of its obligations hereunder
during the Contract Period, provide to the Authority, within 03 (three) days before the
Execution Date of this Contract, an irrevocable and unconditional bank guarantee
from a Bank for a sum equivalent to Rs. 12,50,000 (Rupees Twelve lakhs and fifty
thousand only) in the form set forth in Schedule I (the “Performance Security”)?.
Until such time the Performance Security is provided by the Operator pursuant hereto
and the same comes into effect, the Bid Security shall remain in force and effect, and
upon such provision of the Performance Security pursuant hereto, the Authority shall
release the Bid Security to the Operator. Notwithstanding anything to the contrary
contained in this Contract, in the event, the Operator fails to provide the requisite
Performance Security as specified above, the Authority may forfeit the Bid Security
and appropriate the proceeds thereof as Damages, and thereupon all rights, privileges,
claims and entitlements of the Operator under or arising out of this Contract shall be
deemed to have been waived by, and this Contract shall be deemed to have been
terminated by mutual agreement of the Parties.

The Operator shall keep and maintain the Performance Security valid and in full force
and effect at all times during the Contract Period and for a period of 180 (one hundred
and eighty) days beyond the Expiry Date (“Performance Security Period”), for such
sums as specified in the Article 2.1.1 above.

In the event the Operator fails to maintain the Performance Security, in accordance
with this Article 2.1.2, the Authority shall have the right to forfeit and appropriate the
Performance Security. Failure of the Operator to maintain the Performance Security
in full force and effect for the period as stipulated under Article 2.1.2 above, shall
constitute Operator Event of Default in terms of Article 22;

Upon the Operator having provided fresh bank guarantee towards Performance
Security of the amount set forth in Article 2.1.1 above, the previous bank guarantee
of the Operator shall be returned back by the Authority.

Appropriation of Performance Security

Upon occurrence of an Operator’s Event of Default including failure to pay any
amounts payable to Authority and/or Damages levied by the Authority in terms of this
Contract or failure to meet any Conditions Precedent, the Authority shall, without

22.5% (or as per prevailing RTPP rules) of the Estimated Capital Cost
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2.3.

prejudice to its other rights and remedies hereunder or in law, be entitled to forfeit and
appropriate the relevant amounts from the Performance Security as Damages for such
Operator’s Event of Default or failure to meet any Condition Precedent, as the case
may be. Upon such forfeit and appropriation from the Performance Security, the
Operator shall, within 30 (thirty) days thereof, replenish, in case of partial
appropriation, to its original level the Performance Security, and in case of
appropriation of the entire Performance Security, as the case maybe, provide a fresh
Performance Security, and the Operator shall, within the time so granted, replenish or
furnish fresh Performance Security as aforesaid failing which, the Authority shall be
entitled to terminate this Contract in accordance with Article 22 of this Contract. Upon
replenishment or furnishing of a fresh Performance Security, as the case may be, as
aforesaid, the Operator shall be entitled to an additional Cure Period in accordance
with Article 22.1 for remedying the Operator Event of Default or satisfying the
Condition(s) Precedent, and in the event of the Operator not curing its default within
such Cure Period or not meeting the Conditions Precedent, the Authority shall be
entitled to forfeit and appropriate such Performance Security as Damages, and to
terminate this Contract in accordance with Article 22.

Release of Performance Security

On Termination of this Contract due to Authority’s Event of Default, the Performance
Security shall be returned within 180 (one hundred and eighty) days, after the
Termination Date, to the Operator without any interest, subject to any deductions
which may be made by the Authority in respect of any outstanding dues payable by
the Operator to the Authority, under the terms of this Contract. Similarly, the
Performance Security shall be returned to the Operator after expiry of the Performance
Security Period; provided, however, that the Performance Security shall not be
released if the Operator is in breach of this Contract. Upon request made by the
Operator for release of the Performance Security along with the particulars which
establish satisfaction of the requirements specified under this Article 2.3, the
Authority shall release the Performance Security forthwith.
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ARTICLE 3
SCOPE OF PROJECT

3.1. Scope of Project

3.1.1. The scope of the project (the “Scope of the Project”) shall mean and include, during
the Contract Period, the following:

(a) procuring and making available new buses in accordance with the Bus
Standards and Specifications set forth in Schedule II (the “Buses”) in
accordance with the provisions of this Contract, Applicable Laws, applicable
clearances & approvals and Good Industry Practice;

(b) provide Bus Service on the Routes within the Bus Service Area as specified in
this Contract;

(©) operate the Buses in compliance with frequency and schedule specified in
Fleet Deployment Plan, which may be amended or updated by the Authority
from time to time;
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4.1.

4.1.1.

4.2.

4.2.1.

4.3.

4.3.1.

ARTICLE 4
AWARD OF AGREEMENT

Contract

Subject to and in accordance with the provisions of this Contract, the Authority hereby
appoints, on a non-exclusive and non-transferable basis, the Operator, and the
Operator hereby accepts the concession set forth in this Contract and agrees to
undertake the Project, in accordance with the terms of this Contract subject to the
Applicable Laws, applicable clearances & approvals and Good Industry Practice.

Subject to and in accordance with the provisions of this Contract, the Contract hereby
granted shall require, oblige or entitle (as the case may be) the Operator to:

(a) perform and fulfil all of Operator’s obligations under and in accordance with
this Contract;

(b) operate and maintain the Project Facilities either by itself or through such
person as may be selected by it;

(c) demand, collect and appropriate Passenger Fare from the Passengers availing
the Bus Service or any part thereof and refuse entry of any Passenger if the
Passenger Fare due is not paid;

(d) Dbear all costs, expenses and charges in connection with or incidental to the
performance of the obligations of the Operator under this Contract;

The Operator shall neither assign, transfer or sub-let or create any lien or Encumbrance
on this Contract and/or the Buses, save and except as expressly permitted by this
Contract.

Contract Period

This Contract shall come into effect on the Effective Date hereof, and shall cease on
the Expiry Date or the Termination Date, as the case may be, unless extended in
accordance with the provision of this Contract. (“Contract Period”)

Non-Exclusive Contract

The Authority shall procure that till two years from the Commercial Operation Date
(“Exclusivity Period”), the Operator shall have an exclusive right to operate the
Buses on the Routes and shall ensure that no person is authorised to provide bus
services which originate from the origin Bus Stand for the same destination Bus Stand
either 1 (one) Hour prior and half an hour post the departure of such Buses on the
respective Routes forming part of Fleet Deployment Plan accordance with Article
13.4. For the avoidance of doubt, it is clarified that if the Trip on a Route granted to
the Operator from the originating Bus Stand is at 10:00 hours, then no new similar
Bus Service shall commence its journey from originating Bus Stand between 09:01
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hours to 10:30 hours to destination Bus Stand on the same Route. The Parties hereby
expressly acknowledge and agree that: (a) the restriction herein shall not apply if the
average occupancy of the Buses in any 6 (six) consecutive months exceeds 80%
(eighty percent) of the designed capacity of the relevant Buses, as specified by the Bus
Manufacturers; and (b) from the date of expiry of the Exclusivity Period, the Authority
or any Government Instrumentality shall have the right to operate its own buses or
nominate any agency to operate buses on Routes or give to any Third Party, the right
to operate buses on the Routes, through competitive bidding and the Operator shall
have the right to participate in such competitive bidding.
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5.1.

5.1.1.

5.1.2.

ARTICLE 5
CONDITION PRECEDNT

Condition Precedent

Save and except as expressly provided in Articles 8,9, 20, 22, 24, 26, 27, 28, 29, 30,
31 and 32, the respective rights and obligations of the Parties under this Contract shall
be subject to the satisfaction in full of the condition’s precedent specified in this
Article 5 (the “Conditions Precedent”). Provided, however, that a Party may grant
waiver from satisfaction of any Condition Precedent by the other Party in accordance
with the provisions of Articles 5.1.1 and 5.1.2, as the case may be, and to the extent
of such waiver, that Condition Precedent shall be deemed to be fulfilled for the
purposes of this Article 5.1.

Authority’s Condition Precedent

The Authority shall fulfil the following Conditions Precedent within a period no later
than 45 (forty-five) days from the Execution Date:

(a) specify the colour scheme, graphic design/Authority logo and/or name
depiction etc. for the Buses within 20 (twenty) days from the Execution Date;

(b) specify the uniform to be worn by the Driver and Conductors of the Buses
within 20 (twenty) days from the Execution Date;

(c) specify the hand-held electronic ticket vending machines and the agency from
which Operator shall procure such hand-held electronic ticket vending
machines, within 30 (thirty) days from the Execution Date;

(d) notify the Route wise Passenger Fare for the Routes;

(e) grant all applicable clearances, approvals required from the Authority to
complete the Bus Services under this Contract satisfactorily within 15 (fifteen)
days from the date of application made by the Operator for such applicable
clearances, approvals, subject to the condition that the Operator meets all the
conditions needed to obtain these applicable clearances, approvals; and

(f) procurement of Bus Permits.

Provided that upon request in writing by the Authority, the Operator may, in its
discretion, grant extension of time, not exceeding 60 (sixty) days, for fulfilment of the
Conditions Precedent set forth in this Article 5.1.1.

Operator’s Condition Precedent

The following Conditions Precedent required to be satisfied by the Operator within a
period no later than 60 (sixty) days from the Execution Date:

(a) procure Buses as prescribed under Schedule II of this Contract;
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5.2
5.2.1.

(b) paint the Buses procured for the Project, as per the colour scheme and graphic
design/ Authority logo and/or name depiction etc. as specified by under
Schedule II of this Contract;

(¢) procure from the agency specified by the Authority, the hand-held electronic
ticket vending machine to be used by the Bus Conductors for issuing tickets to
Passengers, as prescribed by the Authority. The Operator has to ensure that
coding/programming of the ticket vending machines referred above are as per
the Passenger Fares structure notified by the Authority for the Routes and Bus
Stands and Stops;

(d) obtain all applicable clearances & approvals, at its cost and expense, required
for rendering the Bus Services;

(e) complete the registration of Buses in accordance with Applicable Laws;

(f) procure comprehensive insurance, as prescribed under this Contract, for the
Buses being used for the Project;

(g) make payment of all applicable Taxes to the relevant Governmental
Authorities under Applicable Laws, including payment of taxes under the
Motor Vehicles Act to RTA;

(h) reimburse the Bus Permit Fee incurred by the Authority. The Authority shall
provide the Operator details of the Bus Permit Fee incurred by it which are
required to be reimbursed by the Operator to the Authority.

(i)  submit the Safety Management Plans to the Authority.

Each Party shall make all reasonable endeavours to satisfy the Conditions Precedent
within the time stipulated or such longer period as may be mutually decided between
the Parties without payment of Damages as stipulated in Article 5.2 and shall provide
the other Party with such reasonable cooperation as may be required to assist that Party
in satisfying the relevant Conditions Precedent for which that Party is responsible.

The Parties shall notify each other in writing at least once every week on the progress
made in satisfying the respective Conditions Precedent. Each Party shall promptly
inform the other Party when any Condition Precedent for which it is responsible has
been satisfied.

Damages for delay or non-fulfilment of Conditions Precedent

In the event that: (i) any Party does not procure fulfilment or waiver of the any or all
Condition Precedent set forth in Article 5.1 within the period specified in respect
thereof; and (ii) the delay has not occurred as a result of breach of this Contract by the
other Party or due to Force Majeure, the defaulting Party shall pay to the other Party
Damages of an amount calculated at the rate of Rs. 5000 (five thousand) for each day’s
delay on the entire Bus Fleet till the fulfilment of such Conditions Precedent, subject
to the maximum amount of damages limited to the amount of Performance Security.
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5.2.2.

5.2.3.

5.3.

Without prejudice to the provisions of Article 5.2.1, and subject to the provisions of
Article 2.2, the Parties expressly agree that in the event the Effective Date does not
occur, for any reason whatsoever, within

150 (one hundred and fifty) days from the Execution Date or within any further
extended period mutually agreed between the Parties, then, except as otherwise
provided in this Agreement, all rights, privileges, claims and entitlements of the
Operator under or arising out of this Contract shall be deemed to have been waived
by the Parties, and the Contract shall be deemed to have been terminated by mutual
agreement of the Parties.

Provided, however, that in the event the delay in occurrence of the Effective Date is
for reasons attributable to the Operator, the Performance Security of the Operator shall
be forfeited and appropriated by the Authority as Damages thereof, upon termination
of the Contract.

Effective Date

The date on which all the Conditions Precedent specified in Article 5.1 are satisfied
or waived, as the case may be, shall be considered as the “Effective Date” for the
purposes of this Contract.
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ARTICLE 6

OBLIGATIONS OF THE OPERATOR

6.1. Obligations of the Operator

Subject to and on the terms and conditions of this Contract, the Operator shall, at its
own cost and expense, observe, fulfil, comply with and perform all its obligations set
out in this Contract or arising hereunder including the following obligations:

6.1.1. Procurement, operation and maintenance of Buses:

The Operator shall:

(a)

(b)

(c)

(d)

(e)

®

(@
(h)

procure the new Buses for providing Bus Service in accordance with the terms
contained in this Contract;

obtain and maintain throughout the Operation Period, at its own cost, all
applicable clearances & approvals required for undertaking the Project and
operation of the Buses including but not limited to Certificate of Registration,
Certificate of Fitness from the concerned Road Transport Authority (RTA)
having jurisdiction over the Project ;

make payment of all applicable Taxes in relation to the Project, as required
under Applicable Laws;

ply Buses on Routes at frequencies and Trip Schedule as specified in Fleet
Deployment Plan, as provided in Schedule IV. The Operator hereby agrees
and acknowledges that it has no right whatsoever to provide Bus Services in
any routes other than the Routes specified in this Contract:

Provided however that, the Operator has right to interchange the Buses from
one Route to another Route, as provided in Schedule IV of this Contract;

operate and maintain the Buses as per Good Industry Practices and standards
specified by the Bus Manufacturer including the service levels prescribed by
the Authority;

maintain GPS and other accessories on the Buses for the smooth operation and
store the GPS data for minimum period of 2 (two) years in digital & physical
form, and ensure the seamless transfer of data/information to Authority, as and
when requested by the Authority.

support, cooperate and facilitate monitoring of the Project by the Authority;

in an event of an accident involving one of the Buses, Operator shall co-
ordinate with the relevant medical authorities, police, etc. to ensure timely
medical help and treatment for the injured Passengers and expeditious removal
of the damaged Bus from the site of accident;
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(@)

W)

(k)

M

(m)

(n)

(0)

(p)
(@

(1)

(s)

®

()

procure, operate and maintain throughout the Operation Period, hand-held
electronic ticket vending machine as per the specifications provided under this
Contract;

collect Passenger Fare as per Schedule V notified by the Authority, and ensure
that an accurate and complete record of the tickets issued and the amount of
Passenger Fare collected is maintained for each Bus separately and provide
data in relation to the Passenger Fare collected by it, to the Authority, as Article
13.6.10 of this Contract;

not collect any Passenger Fare or collect partial Passenger Fare from the
Passengers entitled to travel on concession basis as per notification issued by
the Authority in the format set out in Schedule V setting out various categories
of Passenger Fare, and which shall be updated from time to time by the
Authority;

deboard the Passengers who are commuting without valid ticket in accordance
with the Schedule V of this Contract;

allow access to Buses to all Passengers without any prejudice or
discrimination;

ensure cleanliness both inside and outside the Buses at the time of reporting
for the first shift of operations of the Bus Service for the day;

ensure safety and security of the Passengers using the Buses. The Operator
shall be liable to pay Damages as prescribed under this Contract, for any
breach in the safety norms prescribed under Schedule VII, Applicable Laws
and as specified by the Authority from time to time;

ensure safety and security of the Buses against theft or other forms of damage;

make timely payment all monies due and payable including but not limited to
Damages to the Authority as per terms of this Contract;

permit the Authority or its nominated Agency to display of advertisements on
the Buses, in accordance with Article 13.9 of this Contract;

ensure that every Bus halts to allow Passenger(s) to get off/ board the Bus, at
the designated Bus Stops as per the Fleet Deployment Plan;

provide and maintain (and keep up to date) first aid box and fire extinguisher
in each Bus at all times during the Contract Period. The Operator shall follow
the safety management requirements in accordance with Schedule VII.

ensure at its own cost and expense and keep available at all times, any and all
equipment, fuel, consumables, machines and/or materials that are required for
the uninterrupted and continuous operation, management and maintenance of
the Bus Service and the implementation of the Project. It is clarified that all
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™)

(W)

x)

()

(2)

(aa)

(bb)

(cc)

(dd)

(ee)

the costs in respect of such equipment, material and consumables shall be
solely borne by the Operator;

make arrangement to co-ordinate with the concerned public agency(ies) for
attending to road calls on-line, towing of Bus(es) under breakdown, if
required, clearance of roads etc. without causing disruption of traffic, and
accommodating stranded passengers on the next available Bus or providing
stand-by Bus(es) to ferry passengers within a period of 1 (one) hour from such
break-down;

ensure that there is minimal disruption due to Bus causing any obstruction to
movement of other road users, by shifting Bus to a place where it no longer
causes an obstruction within a reasonable time;

not tamper or interfere with any equipment, instrument or system including
the GPS installed in the Buses to enable provision of safer Bus Service to the
Passengers and effective monitoring of the Bus Service by the Authority;

procuring and maintaining the sufficient insurance for the Buses, including
Passenger Insurance for the approved Passenger Capacity of the vehicle by
RTA, in accordance with Article 18 of this Contract;

make payment of all applicable Taxes payable in relation to performance of
its obligations under this Contract, throughout the Contract Period;

be liable for arranging and bearing the costs of recruitment and training of staff
and qualified personnel required in relation to the Project;

be liable, at its cost, for compliance with all national, state and/ or local labour
laws, etc. including compliance with the safety and welfare measures for
labour in accordance with the Applicable Law and Good Industry Practice;

ensure that its contractor and sub-contractors also comply with the safety and
welfare measures for labour in accordance with the Applicable Law and Good
Industry Practice;

Upon direction of the Authority with at least 5 (five) days prior written notice
based on the decision/consensus made by the Route Committee, increase
frequency of Buses or amend the routes as specified in the Fleet Deployment
Plan, as may be required to meet increased Passenger movement on festival
days/special occasions etc.;

transport goods & carriage of Passengers availing the Bus Service, at the
notified rates of Authority:

Provided however that, the Operator shall be prohibited, throughout the
Contract Period, from using the Buses to undertake transportation of
commercial goods & carriages. In case of violation of this sub-clause (ee) by
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(ff)

(g2)

(hh)

(i)

@

(kk)

(1

the Operator, the Authority shall be entitled to levy the Damages set forth in
Article 16.3.

obtain and maintain the pollution control certificate from the relevant
authorities for all the Buses throughout the Contract Period.

display the Bus Route information on specified location on the Bus, in a
specified nature and format as may be notified by the Authority;

make payment of any fines, penalty, fee etc. imposed by any Government
Instrumentality in relation to performance of obligations of the Operator under
this Agreement;

ensure security of the Buses which are parked by the Operator at parking
spaces identified by the Operator, during non-operational hours;

{pay Premium to the Authority on a monthly basis, in accordance with Article
16 of this Contract.}

deploy sufficient number of Drivers and Conductors to operate the Buses as
per Fleet Deployment Plan;

collect Passenger Fare from every passenger and ensure verification of the
travel document of the Passengers, travelling in the Bus, as specified in this
Contract;

(mm) operate and maintain the Buses as per Good Industry Practices, the standards

(nn)

(00)

(pp)

(q@)

(tr)

prescribed by Bus Manufacturer;

ensure that the Buses are fit for provision of the Bus Service including internal
and external cleaning, washing, fuelling, daily repairs and technical
inspection;

park the Buses at its own cost and expense at parking spaces identified by the
Operator. The Parties hereby agree that the Authority shall not, in any event,
be responsible for security of the Buses parked at the parking spaces identified
by the Operator;

supply and maintain adequate consumables as required for regular upkeep of
Buses;

provide access to GPS data of Buses and other data equipment and assist to
operationalise the Control Centre including storing the data in physical and
digital form for a minimum period of 2 (two) years;

provide training to the Drivers, Conductors and other staff involved in
operation and maintenance of the Buses and in provision of the Bus Service as
per this Contract and the norms specified by the Authority from time to time,
and maintain a staff-wise log of all training undertaken by the Operator, in
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(ss)

(tt)

(uu)

(V)

accordance with the format provided by the Authority in Schedule III of this
Contract;

observe the highest standard of safety for the Buses, and the passengers during
the operations and maintenance including the Operator’s own staff;

maintain a detailed daily log of the performance of each Bus, in the format
specified in Schedule IX of this Contract;

redress passenger complaints and issues, and submit the monthly report to the
Authority at the end of each month;

procure all applicable clearances & approvals, as required in accordance with
this Contract;

(ww) ensure Assured Fleet Availability to deploy the Buses as per Fleet Deployment

(xx)

(yy)
(zz)

Plan in accordance with this Contract;

submit to Authority, monthly reports no later than 5 (five) days from the last
day of the month in format specified in Schedule X of this Contract;

any other obligations hereinbefore provided in the Contract;

undertake the Project in accordance with the provisions of this Contract;

(aaa) performance and fulfilment of all other obligations of the Operator in

accordance with the provisions of this Contract and matters incidental thereto
or necessary for the undertaking the Project; and

(bbb) Reimburse Bus Permit Fee to the Authority.

6.1.2. Not used.

6.1.3. Co-operation with the Authority

The Operator shall:

(a)

(b)

(c)

(d)

cooperate with the Authority and/or any Third Party appointed by Authority
or Government Instrumentality for the purpose of establishing or operating any
equipment, instruments or systems in the Buses;

make adequate communication arrangements for effective, efficient and
timely communication of all incidents/ accidents/ breakdowns etc. to relevant
authorities, persons, and/or officials in accordance with Article 15.2;

cooperate with the Authority and/or any Third Party appointed by the
Authority;

cooperate with the Authority, its personnel, and authorized contractors and
provide the Authority, its personnel, and authorized contractors, complete
access to the records of the Passenger Fare maintained by the Operator in
accordance with this Contract and not in any manner obstruct the Authority,
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(e)

¢

(@

(h)

(@)

its personnel, or contractors in carrying out their duty in accordance with this
Contract;

cooperate with the Authority for the purposes of monitoring and supervision
of the quality, efficiency and adherence of the Operator to standards and
specifications pertaining to the Project set out in Schedule II this Contract;

maintain log books, Bus wise, and make proper entries related to all
maintenance works/ activities pertaining to each Bus undertaken on regular
basis in accordance with Article 6.1.5. The Authority shall be free to inspect
logbooks at all times during working hours and the Operator shall make log
books available to the Authority or its representative on a monthly basis and
answer all queries of the Authority in relation to operation of the Buses, to the
satisfaction of the Authority;

respond to all notices/ letters/ communications received from the Authority
within the time frame stipulated by the Authority;

abide by all directions issued and/ or answer all queries raised by any
Government Instrumentalities concerning the Project; and

provide all information, data, records, documents or information as may be
required by the Authority, from time to time; and participate in all the
meetings, discussions as directed by the Authority from time to time.

6.1.4. Compliance with the terms of the warranty and Good Industry Practice

The Operator shall:

(a)

(b)

(c)

(d)

comply with all terms of warranty and instructions that are provided as a part
of the purchase order of each Bus;

undertake all preventive and corrective maintenance in compliance with the
terms of the warranty as provided by the Bus Manufacturer and in accordance
with Good Industry Practice;

carry out maintenance/servicing of the Buses at such intervals as specified in
the operation and maintenance manual issued by the Bus Manufacturer, Good
Industry Practice, and the standards notified by the Authority to the Operator
from time to time; and

comply and abide with all the instructions specified in the operation,
maintenance and safety instructions/manual provided by the Bus Manufacturer
and as specified in Schedule II of this Contract, at all times during the Contract
Period.

6.1.5. Record and Reporting requirements

The Operator shall:
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(a)

(b)

maintain & record all preventive maintenance related activities of the Buses in
a log book duly authenticated by the O&M Operator (“Maintenance
Logbook”). Operator shall submit the Maintenance Logbook to the Authority
or the Authority’s Representative for inspection as and when demanded as
specified in Schedule XI;

submit to the Authority in a format as specified in this Contract:

(i) a monthly report which shall include the status of all risks and issues
related to safe and satisfactory operation of the Buses, and any other
information as and when demanded by the Authority;

(i) the operation and maintenance manuals provided by the Bus
Manufacturers, key support contact details for Bus Manufacturers and
third-party suppliers and any other commercial information notified by
the Authority from time to time, at the end of every quarter and as and
when demanded by the Authority;

(ii1) details of the aggregate amount of Passenger and tickets issued to the
Passengers in each Bus plying on each Route, on a monthly basis;

(iv) compliance of the Buses with: (a) to the conditions specified in the
Certificate of Fitness; (b) the specifications and standards set out in
Schedule II of this Contract; and (c) compliance with operation and
maintenance manuals issued by the Bus Manufacturer;

(v) report on an immediate basis any incidents requiring urgent attention of
the Authority such as accidents, theft, etc.; and

(vi) maintain and submit a summary of all the complaints made by the
Passengers, on a monthly basis to the Authority.

6.1.6. Inspection

(a)

(b)

The Operator shall make available the Buses to the Authority or its authorised
personnel for inspection as and when required/instructed by the Authority for
assessment, to ensure compliance with: (a) the specifications and standards set
out in Schedule II of this Contract; and (b) compliance with operation and
maintenance manuals issued by the Bus Manufacturer;

Upon such inspections, the Authority or the Authority’s Representative shall
make a report of such inspection (the “Inspection Report”) stating in
reasonable detail the defects or deficiencies, if any, with particular reference
to the Scope of the Project and specifications and standards specified in
Schedule II of this Contract. Any defects and deficiencies set out in the
Inspection Report shall be rectified or remedied by the Operator at its own cost
within 15 (fifteen) days or within such reasonable time period as specified by
the Authority. In the event the Operator fails to comply with the specifications
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6.1.7.

6.2.
6.2.1.

6.2.2.

and standards set out in Schedule II of this Contract or rectify the defects and
deficiencies of the Inspection Report within the time period stipulated herein,
then, it shall be deemed to be in breach of this Contract and the Authority shall
be entitled to recover Damages computed at the rate of INR 5,000 per day, to
be calculated and paid for each day of delay until the breach is cured.

(c) If the Authority, at its sole discretion, determines that the Operator continues
to be in material breach of its obligations under this Agreement, particularly
the maintenance requirements set out in this Contract, and such breach is
causing material hardship to the Passengers or undue interference with the Bus
Service and KPIs specified in Article 16.3 below, the Authority may, without
prejudice to any of its rights and remedies under this Contract, including its
right to levy Damages on the Operator under Article 6.1.6 of this Contract,
terminate this Contract for Operator Event of Default.

Repair and Replacement

In case the Operator replaces or installs any equipment or accessory in any of the
Buses, it shall ensure, at its own cost and risk, that such additional equipment or
accessory is compatible with the existing components, parts, software, accessories, or
equipment of the relevant Bus and complies with the standards and specification of
Buses specified in Schedule 11 of the Contract

Obligations relating to Project Agreements

It is expressly agreed that the Operator shall, at all times, be responsible and liable for
all its obligations under this Contract notwithstanding anything contained in the
Project Agreements or any other contract, and no default under any Project Agreement
or contract shall excuse the Operator from its obligations or liability hereunder.

The Operator shall submit to the Authority the drafts of all Project Agreements or any
subsequent amendments or replacements thereto for its review and comments, and the
Authority shall have the right but not the obligation to undertake such review and
provide its comments, if any, to the Operator within 15 (fifteen) days of the receipt of
such drafts. Within 7 (seven) days of execution of any Project Agreements or
amendment thereto, the Operator shall submit to the Authority a true copy thereof,
duly attested by a Director of the Operator, for its record. For the avoidance of doubt,
it is agreed that the review and comments hereunder shall be limited to ensuring
compliance with the terms of this Contract. It is further agreed that any failure or
omission of the Authority to review and/ or comment hereunder shall not be construed
or deemed as acceptance of any such agreement or document by the Authority. No
review and/or observation of the Authority and/or its failure to review and/or convey
its observations on any document shall relieve the Operator of its obligations and
liabilities under this Contract in any manner nor shall the Authority be liable for the
same in any manner whatsoever.
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6.3.
6.3.1.

6.3.2.

Obligations relating to Change in Ownership

The Operator shall not undertake or permit any Change in Ownership within 03 (three)
years from COD. Upon expiry of 03 (three) years from COD, the Operator shall be
entitled to undertake Change in Ownership, only with prior written approval of the
Authority.

Notwithstanding anything to the contrary contained in this Contract, the Operator
agrees and acknowledges that:

(a) all acquisitions of Equity by an acquirer, either by himself or with any person
acting in concert, directly or indirectly, including by transfer of the direct or
indirect legal or beneficial ownership or control of any Equity, in aggregate of
not less than 15% (fifteen per cent) of the total Equity of the Operator, or

(b) acquisition of any control directly or indirectly of the Board of Directors of the
Operator by any person either by himself or together with any person or
persons acting in concert with him,

shall constitute a Change in Ownership requiring prior approval of the Authority from
national security and public interest perspective, the decision of the Authority in this
behalf being final, conclusive and binding on the Operator, and undertakes that it shall
not give effect to any such acquisition of Equity or control of the Board of Directors
of the Operator without such prior approval of the Authority. For the avoidance of
doubt, it is expressly agreed that approval of the Authority hereunder shall be limited
to national security and public interest perspective, and the Authority shall endeavour
to convey its decision thereon expeditiously. It is also agreed that the Authority shall
not be liable in any manner on account of grant or otherwise of such approval and that
such approval or denial thereof shall not in any manner absolve the Operator from any
liability or obligation under this Contract.

For the purpose of this Article 6.3.2:

9% ¢

a. the expression “acquirer”, “control” and “person acting in concert” shall have
the meaning ascribed thereto in the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeover) Regulations, 1997 or any
statutory re-enactment thereof as in force as on the date of acquisition of
Equity, or the control of the Board of Directors, as the case may be, of the
Operator;

b. the indirect transfer or control of legal or beneficial ownership of Equity shall
mean transfer of the direct or indirect beneficial ownership or control of any
company or companies whether in India or abroad which results in the acquirer
acquiring control over the shares or voting rights of shares of the Operator;
and

c. power to appoint, whether by contract or by virtue of control or acquisition of
shares of any company holding directly or through one or more companies
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6.4.
6.4.1.

6.4.2.

6.4.3.

6.4.4.

(whether situate in India or abroad) the Equity of the Operator, not less than
half of the directors on the Board of Directors of the Operator or of any
company, directly or indirectly whether situate in India or abroad, having
ultimate control of not less than 15% (fifteen per cent) of the Equity of the
Operator shall constitute acquisition of control directly or indirectly of the
Board of Directors of the Operator.

Obligations relating to employment of staff

The Operator shall ensure that the personnel engaged by it in the performance of its
obligations under this Contract are at all times properly trained and possess the
requisite skills and qualifications as per Good Industry Practice for undertaking their
respective functions.

The Operator shall appoint such persons as Drivers who fulfil the following
requirements:

a. The Driver is a holder of a valid driving license in accordance with the Motor
Vehicle Act, 1988, for the last 5 (five) years immediately preceding the date
on which such Driver is appointed by the Operator for rendering Bus Services
as set out in this Contract; (the Operator to submit copies of the licenses of all
such Drivers appointed by it to the Authority for its record);

b. The Driver possesses minimum twelve standard qualifications and public
service vehicle (PSV) badge, as prescribed under the Applicable Law;

c. The Driver possesses minimum 5 (five) years’ experience of driving heavy
transport vehicles in India;

d. The Driver has not been blacklisted from operation of a heavy commercial
vehicle and or a transport vehicle by any Governmental Instrumentality;

e. The Driver does not have any pending cases related to fatal accidents or traffic
fines due or have his license suspended at any time during the 5 (five) years
immediately preceding Effective Date;

f. The Driver meets all requirements specified for drivers under the Motor
Vehicle Rules.

The Operator prior to engaging any Driver for operation of the Buses under this
Contract, must ensure that each such Driver receives a combination of classroom
instruction and behind-the-wheel instructions as specified in Article 13.12, sufficient
to enable each Driver to operate the Bus in a safe and efficient manner in accordance
with this Contract.

The Operator shall ensure that each Driver receives refresher training course from
time to time during the Contract Period as specified in Article 13.10.
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6.4.5.

6.4.6.

6.4.7.

6.4.8.

6.4.9.

6.4.10.

6.4.11.

The Operator shall appoint appropriate persons as Conductors as required under
Applicable Law.

The Authority may require the Operator to immediately remove any staff member/
personnel employed/engaged by the Operator for the purpose of the Project, subject
to provision of reasonable evidence, who in the opinion of the Authority:

a. persists in any misconduct;
b. is incompetent or negligent in the performance of his duties;
c. fails to conform with any provisions of this Contract, or

d. persists in any conduct which is prejudicial to the safety and security of the
Passengers and general public.

The Operator shall be solely and exclusively responsible for all Drivers, Conductors,
employees, workmen, personnel and staff employed for the purposes of implementing
the Project (“Project Personnel”). The Operator shall ensure that all Project
Personnel are under its continued supervision so as to provide Bus Service in a safe
and efficient manner to the Passengers:

Provided however that, the Authority shall not be liable for payment of any sum or
give compensation for any claim (including but not limited to compensation on
account of death/ injury/ termination) of such nature to such Project Personnel at any
point of time during the Contract Period or thereafter; the Operator undertakes to keep
the Authority indemnified in this regard for any claim for payment raised by such
Project Personnel.

The Operator shall ensure that all Project Personnel wear uniform as approved by the
Authority and are always well behaved and courteous with Passengers and officials of
the Authority. The Operator shall at its own cost and expense provide uniforms and
shall ensure that clean uniforms are worn by the Project Personnel engaged by the
Operator at all times when they are on duty or doing any act in relation to the Project
under this Contract.

The Operator shall be responsible for all the costs and expenses for
employment/engagement of Project Personnel including but not limited to expenses
for travel, training of such Project Personnel, and for payment to vendors engaged by
the Operator in connection with the Project.

The Operator shall make efforts to maintain harmony and good industrial relations
among the Project Personnel while performing of its obligations by the Project
Personnel in relation to the Project.

The Operator shall be responsible for employing/engaging any and all Project
Personnel, and as such the Operator shall be exclusively responsible for exercising
supervision and control over such Project Personnel. For all intents and purposes
under this Contract, the Operator shall be considered the principal employer of the
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Project Personnel under Applicable Laws. Nothing in this Contract shall be construed
to create any contractual or other relationship between the Authority and any Project
Personnel, nor any obligation on the part of the Authority to pay or ensure payment of
any monies due to and/or from any such Project Personnel. The Authority shall at no
point of time be concerned in any manner whatsoever with the Project Personnel and
shall not have any liability or responsibility towards such Project Personnel. The
Operator shall keep the Authority indemnified for all claims that may arise due to
Operator's non-compliance with any applicable labour laws with respect to the Project
Personnel engaged by the Operator.
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7.1.

7.1.1.
7.1.2.

7.1.5.
7.1.6.

7.1.8.
7.1.9.

7.1.10.

7.1.11.

7.1.12.

7.2.

ARTICLE 7
OBLIGATIONS OF THE AUTHORITY

Obligations of the Authority

In addition to the various obligations, terms and conditions as specified elsewhere in
this Contract, Authority shall:

obtain at its own cost Bus Permit from the relevant RTA for the Routes.

nominate a depot as Control Centre, and set up & equip it in accordance with the
requirements for supervising the Project and thereafter operate and maintain the
Control Centre.

monitor complaints, grievances of the Passengers, in relation to the Bus Service being
undertaken by the Operator under this Contract.

provide to the Operator the right to access the Bus Stand and Bus Stop for provisioning
of Bus Service in accordance with the terms of this Contract.

handover the Bus Permit to the Operator.

conduct regular inspections of Buses and the Project during the Contract Period to
determine whether the Operator is providing Bus Service in accordance with the
provisions of this Contract.

regulate and oversee the management, planning and control activities of the Operator
with respect to the Routes.

Deleted.

appoint one or more officers of suitable seniority in rank and tenure to act as
Authority’s Representative, who would assist in the implementation of the Project and
for enabling the resolution of any issues that may arise in the implementation of the
Project.

reimburse the difference between the actual Passenger Fare and concessional
Passenger Fare to the Operator after receipt of payment from Government of
Rajasthan on the basis of the documentary evidence at the end of each month; and

no objection certificate from State Transport Department or RTA or from State
Transport Undertaking as applicable; and

make timely payment of Grant to the Operator after receipt of funds from Government
of Rajasthan in accordance with the terms of this Contract.

Rights of the Authority

In addition to the other rights as specified elsewhere in this Contract, the Authority
shall:
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7.2.1.

7.2.2.

7.2.3.

7.2.4.

7.2.5.

7.2.6.

7.3.

7.3.1.

7.3.2.

7.3.3.

have the right to levy Damages and/ or KPI Damages as provided in this Contract and
in the event the Operator fails to make payments of such Penalty within 7 (seven) days
of receipt of written notification from the Authority in this regard, the Authority shall
have the right to deduct the amount in question from the Grant payable to the Operator
or forfeit the Performance Security of the Operator for the equivalent amount.

have the right to issue operating instructions or any other advisory instruction/s as
deemed necessary to maintain highest standards of Bus Service including safety,
functionality and operationality of the Bus Service.

monitor and supervise the functioning of the Operator by analysing data generated by
the GPS, tickets issued & Passenger Fare collected and data provided by the Operator
and maintain proper records and reports for implementation of the Project. Authority
may share data with the Operator, if requested by the Operator.

monitor complaints, public grievances in relation to the Bus Service being undertaken
by the Operator under this Contract.

conduct regular inspections of Buses and the Project at any time during the Contract
Period to determine whether the Operator is providing Bus Service in accordance with
the provisions of this Contract.

be entitled to display the advertisements on the Buses by itself or provides third parties
the license to use advertising spaces on Buses display of advertisement and collect the
proceeds from such third parties for such license.

Modification in Routes

A Route Committee shall be formed to authorise any modification/alteration of any
Route specified in the Fleet Deployment Plan for a period exceeding 10 (ten) days, on
account of any unforeseen event, Force Majeure event, or at the request of the
Operator or the Authority (as the case may be). The composition of the Route
Committee shall be as follows:

a)  Authority’s Representative;

b) 1 (one) representative nominated by the Road, Safety & Transport
Department, Government of Rajasthan; and

c) 1 (one) representative nominated by the Operator.

The Route Committee shall be authorized to modify any Route up to 10% of original
length of the Route. The Route Committee shall be entitled to modify/alter any Route
up to a maximum of twice in a year.

The Authority shall, within 15 (fifteen) days of notification of the decision of the
Route Committee regarding alteration/modification of the Route, notify the revised
Route Length to the Operator (“Revised Route Notification™), and the relevant
revised Route Length will be considered from the date of Revised Route Notification
to calculate the Grant/Premium payable for that particular Route. For the avoidance

Draft Contract Page |38



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

7.3.4.

7.4.

7.4.1.
7.4.2.

7.4.3.

of the doubt, the Route Committee shall not have the authority to alter/modify the Unit
Premium OR Unit Grant.

All decisions of the Route Committee shall be passed unanimously by the members
of the Route Committee. The decision of the Route Committee shall be binding on the
Parties.

Obligation of Road, Safety & Transport Department’s Representative

In addition to the various obligations, terms and conditions as specified elsewhere in
this Contract, Road, Safety & Transport Department’s Representative shall:

facilitate the Authority with procurement of the Bus Permit for the Routes.

facilitate the Authority and Operator with procurement of the permissions, approvals
required for the commencement of the Bus Services.

facilitate the Authority to get timely disbursal of funds from the Government of
Rajasthan to make payments as specified in this Contract to the Operator, within the
time period prescribed under this Contract.
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ARTICLE 8

REPRESENTATION AND WARRANTIES

8.1. Representation and Warranties of the Operator

8.1.1. The Operator represents and warrants to the Authority that:

(a)

(b)

(c)

(d)

(e)

®

(@

(h)

(@)

it is duly organized and validly existing under the laws of India, and has full
power and authority to execute and perform its obligations under this Contract
and to carry out the transactions contemplated hereby;

it has taken all necessary corporate and other actions under Applicable Laws
to authorize the execution and delivery of this Contract and to validly exercise
its rights and perform its obligations under this Contract;

it has the financial standing and capacity to undertake the Project
in accordance with the terms of this Contract;

this Contract constitutes its legal, valid and binding obligation, enforceable
against it in accordance with the terms hereof, and its obligations under this
Contract will be legally valid, binding and enforceable obligations against it
in accordance with the terms hereof;

it is subject to the laws of India, the State Government of Rajasthan and local
laws of the Pali, and hereby expressly and irrevocably waives any immunity in
any jurisdiction in respect of this Contract or matters arising there under
including any obligation, liability or responsibility hereunder;

the information furnished in the Bid and as updated on or before the date of
this Contract is true and accurate in all respects as on the date of this Contract;

the execution, delivery and performance of this Contract will not conflict with,
result in the breach of, constitute a default under, or accelerate performance
required by any of the terms of Operator’s constitution documents {or those
of any member of the Consortium} or any Applicable Laws or any covenant,
agreement, contract, arrangement, understanding, decree or order to which it
is a party or by which it or any of its properties or assets is bound or affected;

there are no actions, suits, proceedings, or investigations pending or, to
Operator’s 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 this Contract or which individually or in the
aggregate may result in any material impairment of its ability to perform any
of its obligations under this Contract;

it has no knowledge of any violation or default with respect to any order, writ,
injunction or decree of any court or any legally binding order of any
Government Instrumentality which may result in any material adverse effect
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W)

(k)

M

(m)

(n)

(0)

(p)

on the Operator’s ability to perform its obligations under this Contract and no
fact or circumstance exists which may give rise to such proceedings that would
adversely affect the performance of its obligations under this Contract;

it has complied with Applicable Laws in all material respects and has not been
subject to any penalties, injunctive relief or any other civil or criminal
liabilities which in the aggregate have or may have a material adverse effect
on its ability to perform its obligations under this Contract;

it shall permit Change in Ownership only in accordance with the provisions of
Article 6.3 and that the {existing promoter(s)}, together with {its/their}
Associates, hold not less than 51% (fifty one per cent) of its issued and paid-
up Equity in the Operator as on the date of this Contract and shall continue to
hold at least 51% (fifty one per cent) of its issued and paid- up Equity of the
Operator, for a period of 3 (three) years from COD, and that no member of the
Consortium whose technical and financial capacity was evaluated for the
purposes of short-listing in response to the Request for Proposal shall hold less
than 26% (twenty six per cent) of such Equity for a period of 03 (three) years
from COD;

[name of the Selected Bidder] has/ have the financial standing and resources
to fund the required Equity and to raise the debt necessary for undertaking and
implementing the Project in accordance with this Contract;

{name of the Selected Bidder} is duly organized and validly existing under the
laws of the jurisdiction of its incorporation, and has requested the Authority to
enter into this Contract with the Operator pursuant to the Letter of Award, and
has agreed to and unconditionally accepted the terms and conditions set forth
in this Contract;

no representation or warranty by the Operator contained herein or in any other
document furnished by it to the Authority or to any Government
Instrumentality in relation to applicable clearances & approvals contains or
will contain any untrue or misleading statement of material fact or omits or
will omit to state a material fact necessary to make such representation or
warranty not misleading;

no sums, in cash or kind, have been paid or will be paid, by the Operator or on
its behalf, to any person by way of fees, commission or otherwise for securing
the Contract or entering into this Contract or for influencing or attempting to
influence any officer or employee of the Authority in connection therewith;
and

neither it nor [Selected Bidder/Members of the Consortium] have intentionally
withheld from the Authority, any material information or material document,
whose nondisclosure would have a Material Adverse Effect or would have
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adversely affected the evaluation or acceptance of the Bid submitted by {name
of the Selected Bidder}.

8.2. Representation and Warranties of the Authority

8.2.1. The Authority represents and warrants to the Operator that:

(a)

(b)

(c)

(d)

(e)

(H
(@

it has full power and authority to execute, deliver and perform its obligations
under this Contract and to carry out the transactions contemplated herein and
that it has taken all actions necessary to execute this Contract, exercise its
rights and perform its obligations, under this Contract;

it has taken all necessary actions under the Applicable Laws to authorise the
execution, delivery and performance of this Contract;

it has the financial standing and capacity to perform its obligations under this
Contract subject to availability of funds from the Government of Rajasthan;

this Contract constitutes a legal, valid and binding obligation enforceable
against it in accordance with the terms hereof;

there are no actions, suits, or proceedings pending or, to the Authority’s
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 default or breach of this Contract of which individually or in
the aggregate may result in any material impairment of its ability to perform
its obligations under the Contract;

it has complied with Applicable Laws in all material respects;

all information provided by the Authority in the RFP in connection with the
project is to the best of its knowledge and belief true and accurate in all
material aspects;

8.3. Disclosure

8.3.1. In the event that any occurrence or circumstance comes to the attention of either Party
that renders any of its aforesaid representations or warranties untrue or incorrect, such
Party shall immediately notify the other Party of the same. Such notification shall not
have the effect of remedying any breach of the representation or warranty that has
been found to be untrue or incorrect nor shall it adversely affect or waive any
obligation of either Party under this Contract.
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9.1.

9.1.1.

ARTICLE 9
DISCLAIMER

Disclaimer

The Operator acknowledges that prior to the execution of this Contract, the Operator
has, after a complete and careful examination, made an independent evaluation of the
historical data on passenger volumes, traffic conditions, quality parameters, revenue
and cost projections and all information provided by the Authority or obtained,
procured or gathered otherwise and has determined to its satisfaction the accuracy or
otherwise thereof and the nature and extent of difficulties, risks and hazards as are
likely to arise or may be faced by it in the course of performance of its obligations
hereunder. The Authority makes no representation whatsoever, express, implicit or
otherwise, regarding the accuracy, adequacy, correctness, reliability and/or
completeness of any assessment, assumptions, statement or information provided by
it and the Operator confirms that it shall have no claim whatsoever against the
Authority in this regard.

The Operator acknowledges that prior to the execution of this Contract, the Operator
has, after a complete and careful examination, made an independent evaluation of the
RFP, Scope of Work, Bus Standards and Specifications, local conditions, and all
information provided by the Authority or obtained, procured or gathered otherwise
and has determined to its satisfaction the accuracy or otherwise thereof and the nature
and extent of difficulties, risks and hazards as are likely to arise or may be faced by it
in the course of performance of its obligations hereunder. Authority makes no
representation whatsoever, express, implicit or otherwise, regarding the accuracy,
adequacy, correctness, reliability and/or completeness of any assessment,
assumptions, statement or information provided by it and the Operator confirms that
it shall have no claim whatsoever against the Authority in this regard.

Operator acknowledges and hereby accepts the risk of inadequacy, mistake or error in
or relating to any of the matters set forth in Article 9.1.1 and 9.1.2 above and hereby
acknowledges and agrees that the Authority shall not be liable for the same in any
manner whatsoever to the Operator or any person claiming through or under it.

The Parties agree that any mistake or error in or relating to any of the matters set forth
in Articles 9.1.1 and 9.1.2 above shall not vitiate this Contract, or render it voidable.

In the event that either Party becomes aware of any mistake or error relating to any of
the matters set forth in Article 9.1.1 and 9.1.2 above, such Party shall immediately
notify the other Party, specifying the mistake or error; provided, however, that a failure
on part of the Authority to give any notice pursuant to this Article 9.1.5 shall not
prejudice the disclaimer of the Authority contained in Article 9.1.1 and 9.1.2 and shall
not in any manner shift to the Authority any risks assumed by the Operator pursuant
to this Contract.
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9.1.6. Except as otherwise provided in this Contract, all other risks relating to the Contract
shall be borne by the Operator and the Authority shall not be liable in any manner for
such risks or the consequences thereof.
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Part II1

Operations
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10.1.

10.1.1.

10.2.

10.2.1.

10.2.2.

10.2.3.

10.3.

10.3.1.

10.4.

10.4.1.

ARTICLE 10
BUSES

Standards and Specification of Buses and Fleet Size

The Operator shall be obligated to comply with Bus Standards and Specifications
including but not limited to the fleet size, and specifications for ticketing equipment,
as specified in Schedule II to this Contract.

Investment and Ownership of Buses

The Operator shall be solely responsible for procurement of number of Buses as
specified in the Fleet Deployment Plan or any other number of Buses as required for
provision of Bus Services throughout the Contract Period, in accordance with the
terms of this Contract. For the avoidance of the doubt, the Operator shall, in addition
to procurement of the number of Buses specified in the Fleet Deployment Plan, shall
estimate and procure such additional number of Buses as may be required for
provision of the Bus Services, throughout the Contract Period.

Subject to the terms of this Contract, the ownership of the Buses shall at all times
remain solely vested with the Operator during the Contract Period.

All the Buses shall be registered in the name of the Operator, and at no time during
the Contract Period shall any right, title, or interest over any of the Buses or any
liability with respect to the Buses, vest with the Authority.

Procurement of Buses

The Operator shall procure Buses in accordance with this Contract and shall take all
steps necessary for making the Buses ready for commencement of Bus Service (the
“Readiness for Commencement of Bus Service”), including the steps contained in
Article 10.4 of this Contract.

Readiness for commencement of Bus Service

The Operator shall be required to undertake all activities as required under Applicable
Law & applicable clearances and approvals for achieving Readiness for
Commencement of Bus Service, including but not limited to:

(a) Procurement of Certificate of Registration for each Bus deployed by the
Operator for rendering the Bus Services;

(b) Certificate of Fitness, for each Bus deployed by the Operator for rendering the
Bus Services;

(c) Payment of Taxes applicable for undertaking the Project, including the Bus
Services; and

(d) Procurement of insurance for each Buses deployed by the Operator for
rendering the Bus Services, as specified in Article 18 of this Contract.
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10.4.2.

10.4.3.

10.5.
10.5.1.

10.5.2.

10.5.3.

(e) appoint duly experienced and trained Drivers (holding valid driving license),
Conductors and other personnel required for the purpose of the Project in
accordance with Article 6.4 of this Contract and in accordance with Applicable
Law;

(f)  deposit copy of the driving license of the appointed Drivers with the Authority

(g) submit invoices of Buses procured by the Operator for the purposes of the
Project to the Authority’s Representative.

At least 10 (ten) days prior to the likely achievement of Readiness for Commencement
of Bus Service, the Operator shall notify the Authority of its intent to subject the Buses
to joint inspection by the Route Committee. The Route Committee, during such joint
inspection, shall observe, monitor and inspect the Buses to determine compliance of
the Buses with the specifications and standards set out in Schedule II of this Contract
and if it is reasonably anticipated or determined by the Route Committee during the
course of such joint inspection that the performance of the Buses or any part thereof
does not meet the specifications and standards set out in Schedule IT of this Contract,
it shall have the right to require the Operator to remedy and rectify the relevant defects
or deficiencies. Upon completion of the joint inspection as per this Article 10.4.2 and
the Authority determining the joint inspection to be successful, it shall forthwith issue
to the Operator a certificate substantially in the form set forth in Schedule XII (the
“Completion Certificate”) confirming the achievement of Readiness of
Commencement of Bus Service by the Operator, in accordance with this Contract.

Subject to the fulfilment of the Conditions Precedent by the Parties, in accordance
with provisions of Article 5, the Operator shall achieve Readiness for Commencement
of Bus Service within 7 (seven) days from the Effective Date, or any extended period
as may be agreed upon by the Parties in writing.

Damage due to Accident

Any damage(s) arising to a Bus due to an accident of the Bus shall be the liability of
the Operator. The Operator shall ensure repair of such damaged/ accidental Bus, etc.
to the satisfaction of the Authority.

The Operator clearly understands and agrees that the Authority shall not be
responsible for any consequences/ liability arising out of any civil or criminal
proceedings instituted by any affected person as a result of such accident of the Bus
and the Operator shall keep the Authority fully indemnified for any claim made by
any affected person as a result of such accident.

The Operator shall notify the Authority regarding any accident that has occurred while
rendering of the Bus Services, within 1 (one) hour of occurrence of such accident and
in the event, such accident involves any fatality, the Operator shall intimate the
relevant authorities and persons/ officials of the Authority, within 5 (five) minutes of
occurrence of such fatality, and make adequate arrangements for effective towing
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10.5.4.

away/ removing of the affected Bus from the spot shall be made by the Operator if
permitted by the concerned authorities. Where any persons involved in the accident
have suffered injuries, the Operator shall co-ordinate with the relevant medical
authorities, police, etc. to ensure timely medical help and treatment of the affected
persons. The Authority shall provide support as may be required by the Operator in
relation to such accident, on best efforts basis.

In the event of an accident of a Bus leading to its complete destruction, such that the
Bus is rendered inoperable and cannot be repaired and operated for the purposes of
rendering Bus Service in accordance with this Contract, the Operator shall replace the
damaged Bus with another new Bus which complies with the Bus Standards and
Specifications set out in Schedule II of this Contract. The period of Contract for such
replaced Bus shall be concurrent with the balance period of the Bus it has replaced.
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ARTICLE 11
HANDVOER OF BUSES

11.1. Handover of Buses

On and from the Expiry Date or Termination Date, as the case may be, the Operator
shall:

11.1.1.  surrender the Bus Permit procured by the Authority under this Contract, to the
Authority. The Authority shall be entitled to make applications to the relevant
Governmental Authority for removal of references of the Operator, if any, in the Bus
Permits.

11.1.2.  ensure that logo and branding of Authority is removed from the Buses used by the
Operator for providing the Bus Services, and not used in any manner.
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12.1.
12.1.1.

12.2.
12.2.1.

12.2.2.

ARTICLE 12
ENTRY OF BUSES INTO COMMERCIAL SERVICES

Commercial Operation Date

The date of issuance of the Completion Certificate by the Authority in accordance
with Article 10.4.2 shall be considered as the COD (the “Commercial Operation
Date” or “COD”) which shall be no later than 30 (thirty) days from the Effective
Date. The Operator shall commence the Bus Services from the Commercial Operation
Date and continue till the Expiry Date or Termination Date, as the case may be. The
Operator shall, at least 3 (three) months prior to the Expiry Date provide a notice to
the Authority, stating its intention to extend the Expiry Date by 1 (one) year. Upon
receipt of such notice, either the Authority and the Operator shall undertake a joint
review of performance of the Buses and the Bus Services provided by the Operator
under this Contract, and a joint inspection of the physical and operational condition of
Buses or the Authority shall appoint an independent third-party agency to undertake
such review and inspection of the Buses. The expenses of such review and
investigation shall be borne by the Operator. Basis the review and investigation
undertaken by the Parties under this Article 12.1.1 and subject to the Operator
undertaking to replace the Buses which have operated for more than 6 (six) lakhs
kilometres, the Parties shall mutually consent to extend the Expiry Date by 01 (one)
year on mutual consent of Operator and the Authority. (“Operation Period”)

Notwithstanding contained herein above, no extension of Operation Period shall be
allowed due to increase in operating costs, cost of labour, material or other input costs
of the Operator during the period commencing from the Execution Date till the Expiry
Date.

Damages for Delay

If the Operator is not able to achieve COD within 45 (forty-five) days from the
Effective Date (“Extended SCOD”), for reasons other than Force Majeure or then,
the Operator shall be entitled to a further period not exceeding 15 (fifteen) days,
subject to payment of Damages by the Operator to the Authority at the rate of Rs.
5000 for each day of delay (“Delay Damages”); provided further that no Damages
shall be payable by the Operator if such delay in achieving COD, has occurred solely
attributable to Force Majeure or due to material breach of this Contract by the
Authority.

The Delay Damages shall be due to be payable by the Operator to the Authority, within
7 (seven) days of receipt of written notification in this regard from the Authority. If
the Operator fails to pay the Delay Damages within 7 (seven) days of notification
issued by the Authority, then, the Authority shall be entitled to: (a) set off the amount
of Damages from the monthly Grant to be paid to the Operator and/ or (b) forfeit the
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Performance Security provided by the Operator, for an amount equal to the Delay
Damages.

12.2.3.  In the event that COD does not occur even within the period agreed in accordance
with Article 12.2.1, then, unless the delay is on account of reasons solely attributable
to the Authority or due to Force Majeure, the Authority shall be entitled to terminate
the Contract in terms of Article 22.
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13.1.

13.1.1.

13.1.2.

13.1.3.

13.1.4.

13.1.5.

13.2.

13.2.1.

13.3.

13.3.1.

13.3.2.

13.3.3.

ARTICLE 13
OPERATIONS

Operation of Buses

During the Operation Period, the Operator shall operate the Buses solely for the
purpose of rendering Bus Services, in accordance with the provisions of this Contract.

The Operator shall ensure that the Buses are operated and maintained in accordance
with the operation and maintenance manual issued by the Bus Manufacturer and as
per Good Industry Practices.

In addition to the applicable clearance & approvals, the Operator shall procure and
maintains a valid Certificate of Fitness, and a Pollution Under Control Certificate,
from the relevant authorities for all the Buses throughout the Contract Period in
accordance with Motor Vehicles Act.

In the event the Operator fails to ensure the security of the Buses and there is any theft
or damage to any Bus or its component/ spare parts/ hardware/ software/ instruments,
then the Operator shall reinstall/ replace such Bus or the relevant component/ spare
parts/ hardware/ software/ instrument(s) of such Bus, and shall ensure that the
replacement being made has the same or equivalent quality and specification as the
original Bus or the relevant component/ spare parts/ hardware/ software/ instrument(s)
of the Bus, that is being replaced by the Operator.

The Operator shall ensure that the Buses being operated are without infractions,
staffed with efficient Drivers and Conductors, and equipped with fully functional
mounted devices as specified in this Contract.

Branding of Buses

The Buses or any part thereof shall not be branded by the Operator in any manner to
advertise, display or reflect the name or identity of the Operator or its shareholders.
However, the Authority shall have sole right and power of branding of Buses as per
provisions of this Contract.

Routes and Schedules

Details of each Route and schedule of Trip including hours of operation are listed in
Schedule IV.

During Operation Period, Operator shall operate the Buses as per timetable and adhere
to the Trip Schedule, frequency and other terms prescribed by the Authority in
Schedule IV.

During the Operation Period, the Route may be modified or altered by the Route
Committee in accordance with the procedure set out in Article 7.3 of this Contract.
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13.3.4.

13.3.5.

13.3.6.

13.3.7.

13.4.
13.4.1.

13.4.2.

13.4.3.

13.4.4.

13.5.
13.5.1.

The Operator shall ensure that the Bus Service on each Route departs according to
approved timetable as specified in Schedule IV or any other revised timetable issued
by the Authority, from time to time.

In the event the Operator makes any unscheduled or unauthorized trip outside
operation hours and beyond the Routes or in violation of any requirement of the Fleet
Deployment Plan or without specific instructions of the Authority in relation thereof,
it shall be liable for payment of Damages set forth in Article 16.3 of this Contract.

In the event the Operator is required to change any Route or requires the Bus to operate
beyond the Routes or the operational hours specified in the Fleet Deployment Plan for
a particular day due to Force Majeure or any other reasons beyond the control of the
Operator, then, the Operator shall immediately inform the Control Centre about it, and
take prior consent of the Authority for undertaking such action. In such situation, there
shall be no change either in the Unit Premium or Unit Grant, as the case maybe.

In the event, due to some unforeseen conditions which necessitates change in Route
for a duration less than 10 days, then, the Operator shall immediately intimate the
Route Committee regarding such requirement of change in Route, and shall act as per
the decision of the Route Committee for such change in Route. In such situation, there
shall be no change either in the Unit Premium or Unit Grant, as the case maybe.

Fleet Deployment Plan

The Authority shall develop a Fleet Deployment Plan which shall contain details
including but not limited to number of Buses to be ensured by the Operator during the
Operation Period, Routes, schedules of Buses including description of Bus Stand and
Bus Stops, hours of operation, frequency etc. as set out in Schedule IV of this Contract
(the “Fleet Deployment Plan”).

Any change(s) to the Routes set out in the Fleet Deployment Plan shall be affected
after obtaining the approval of the Route Committee in accordance with Article 7.3 of
this Contract.

The Operator shall operate the Buses in accordance with the Fleet Deployment Plan,
and shall ensure that the required frequency of Buses as specified under the Fleet
Deployment Plan or as specified in the instructions issued by the Authority from time
to time, is maintained in the Routes specified in the Fleet Deployment Plan,
throughout the Contract Period.

The Operator shall make available Buses at prescribed Routes and locations, as
specified under the Fleet Deployment Plan.

Passenger Fare Determination

The quantum/rate of Passenger Fare that will be charged by the Operator from the
Passengers, during the Contract Period, shall be determined and notified by the
Authority in the fare notifications issued by the Authority, from time to time, in the
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13.5.2.

13.5.3.

13.6.

13.6.1.

13.6.2.

13.6.3.

13.6.4.

13.6.5.

13.6.6.

13.6.7.

format specified in Schedule V of this Contract. The Operator shall not revise, display
or collect any amounts in excess of the rates of Passenger Fare as set out under the
fare notification issued by the Authority from time to time.

The Operator agrees and confirms that the Authority alone shall have the right to
determine the rate of Passenger Fare. Operator shall have no right to increase/ decrease
the same on its own any time during the Contract Period.

The Operator hereby acknowledges and agrees that it is not entitled to any revision of
Passenger Fare or other relief from the Authority or any Government Instrumentality
except in accordance with the express provisions of this Contract and Applicable Law.

Passenger Fare Collection

On and from the COD till the Expiry Date or the Termination Date (as the case may
be), the Operator shall have the sole and exclusive right to demand, collect and
appropriate Passenger Fare from the Passengers, in accordance with this Contract and
the fare notifications issued by the Authority from time to time.

Provided that for ease of payment and collection, such Passenger Fare shall be
rounded off to the nearest 1 (one) rupee in accordance with the fare notification.

The Operator acknowledges and agrees that upon payment of Passenger Fare, any
Passenger shall be entitled to avail the Bus Service and the Operator shall not place,
or cause to be placed, any restriction on such use, except to the extent specified in any
Applicable Law, applicable clearances & approvals, applicable clearance & approvals
or the provisions of this Contract.

The Operator shall procure, operate and maintain ticketing equipment as specified in
Schedule II, and, upon payment of Passenger Fare, issue tickets through ticketing
equipment to the Passengers. The ticket issued by the Operator shall indicate the value
of the ticket, its period of validity and such other detail as may be prescribed under
Applicable Laws.

The Operator shall have the right to collect Passenger Fare either by itself or through
any other person appointed by the Operator to collect the Passenger Fare for and on
behalf of the Operator, provided that notwithstanding such appointment, the Operator
shall be and remain solely liable and responsible for the collection of Passenger Fare
in accordance with this Contract and its deposit into the Bank Account and for
compliance with the provisions of this Contract.

The Authority shall not directly or indirectly collect Passenger Fare or any portion
thereof.

The Operator shall charge and collect Passenger Fare by issuing tickets as per the
Passenger Fare structure notified by the Authority from time to time.

The Operator shall not collect any Passenger Fare or collect partial Passenger Fare
from the Passengers entitled to travel on concession basis as per notification issued by
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13.6.8.

13.6.9.

13.6.10.

13.7.
13.7.1.

13.7.2.

13.7.3.

the Authority. (“Concession Passengers”). Notification regarding concession in
Passenger Fare provided under various categories is provided at Schedule V, and shall
be updated from time to time by the Authority. The Operator shall issue tickets to the
Concession Passengers setting out the reduced Passenger Fare charged by the
Operator. Upon submission of the copies of the tickets issued to the Concession
Passengers setting out the reduced Passenger Fare, to the Authority by the Operator,
the Authority shall reimburse to the Operator, the difference between the Passenger
Fare and concessional Passenger Fare specified in the tickets issued to the Concession
Passenger, only upon the receipt of the payment from the Government of Rajasthan.

The Operator shall be entitled to set up at its own risk and cost, its temporary or
permanent Fare collection counters and gates, or impose such other restrictions on
entry to the Bus, as may reasonably be necessary for preventing evasion of Passenger
Fare. For the avoidance of doubt, the Operator hereby acknowledges and agrees that
it shall establish and operate a system of Passenger Fare collection in conformity with
Good Industry Practice.

The Operator shall, at all entry points of the Bus Stops and near the fare counters at
Bus Stops, prominently display the applicable rates of Passenger Fare in Hindi,
English for information of the Passengers.

The Passenger Fare collected from sale of tickets under the Project shall be reported
by the Operator for each Route at the end of each week, during the Contract Period.

Incidents En-route

In case of breakdown of a Bus en-route or an unforeseen event of fight or vandalism
in or involving the Bus, the Operator shall immediately inform the Control Centre, the
Authority and the maintenance team of the Operator. The Operator shall ensure that
its maintenance team arranges speedy tow-away of the affected Bus within 1 hour of
breakdown. The Operator shall also send another replacement Bus at the place of
breakdown of the affected Bus within 1 (one) hour of the breakdown, and ensure that
all Passengers of the affected Bus are seated in such replacement Bus and the
replacement Bus completes the balance Route of the affected Bus in a timely manner.
In the event there is any delay in tow-away of the affected Bus or sending replacement
of the affected Bus by the Operator, beyond the timelines set out in this Article 13.7.1,
the Operator shall be liable to pay Damages at the rate prescribed in Article 16.3 of
this Contract.

The Operator shall ensure regular communication with en-route Buses throughout the
Operation Period for ensuring the Bus Services are rendered to the Passengers, as per
terms of this Contract.

For providing emergency medical aid to the Passengers, The Operator shall maintain
first aid kit equipped to render first aid inside the Buses and at the Bus Stops and also
co-ordinate with the relevant police and medical authorities etc. to assist in accessing
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13.7.4.

13.8.

13.9.
13.9.1.

13.9.2.

13.9.3.

13.10.
13.10.1.

emergency medical aid from hospitals in the vicinity and to ensure timely medical
help to the injured Passengers.

If required, the Operator shall extend all cooperation to the Authority including but
not limited to filing complaints to the police and or any other investigation authorities,
undertaken investigations of any accidents, or incidents which involves the Buses, or
has taken place inside the Bus, or at the Bus Stops;

Excuse from Performance of Obligations

The Operator shall not be considered in breach of its obligations under this Contract
if any Bus(es) is not available for operation on account of any of the following reasons:

(a) an event of Force Majeure; or

(b) towards compliance with a request from the Authority or the directions of any
Government Instrumentality.

Notwithstanding the above, the Operator shall keep the remaining unaffected Buses
available for operations.

Advertising on Buses

The Operator hereby agrees to provide the Authority, the license to use the advertising
space on the Buses (“Advertising Space”), in accordance with the terms of this
Contract. The Operator hereby agrees and acknowledges that, as per the license
provided to the Authority under this Article 13.9.1, the Authority shall be entitled to
sub-license any advertising spaces in the Buses and/or transfer its license to use the
Advertising Space to any third party (“Advertisers”), for display of any visual public
information messages, audio, as the case may be in the manner the Authority deems
fit.

The Authority shall have the sole right to collect the proceeds from the Advertisers in
accordance with the mutual agreement between the Authority and the relevant
Advertiser. The Operator hereby agrees and acknowledges that it shall not have any
right to: (a) prohibit the Authority to sub-license the Advertising Spaces to the
Advertisers, in accordance with this Contract; or (b) collect the proceeds for sub-
license of the Advertising Spaces from the Advertisers from the Advertiser; and

The Operator shall provide access to the Authority or Advertisers authorised by the
Authority, for placing the advertisement on the Buses in print or electronic or any
other form of audio-visual display.

Training of Staff
Training

The Operator shall regularly provide training to its staff including Drivers and
Conductors in accordance with the provisions of Article 13.10.
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13.10.2. Annual training programme

At the commencement of each year, the Operator shall prepare an annual training
programme with minimum 45 (forty-five) hours of training attended by each
employee annually till 3 (three) years from the COD. After the 3 (three) years from
the COD, minimum of 20 (twenty) hours of training shall be attended by each
employee annually. The Operator shall be obligated to conduct training courses as per
the aforesaid annual training programme.

13.10.3. Content and duration of training

(2)

(b)

(c)

(d)

The content of training shall comprise imparting of knowledge and skills
required for operation and maintenance of Buses, and shall be developed by
the Operator. The duration of training courses shall normally be for a minimum
period of 6 (six) days and a maximum of 24 (twenty-four) days in a year. The
number of trainees participating in training at any time shall normally be a
minimum of 10 (ten) and a maximum of 20 (twenty).

The Operator shall hold periodic training sessions for Drivers, Conductors,
staff and other personnel (temporary or on contractual or permanent basis) so
as to ensure implementation of Project efficiently.

The Drivers must receive a combination of classroom instruction and behind-
the- wheel instructions sufficient to enable each Driver to:

i. operate the Bus in a safe and efficient manner, including fuel
efficiency;

ii.  safely run on a fixed Route, stopping at railroad crossings and
performing other specialized driving manoeuvres;

iii.  handle emergency situations, including vehicle evacuation procedures;

iv.  operate any special equipment, such as wheelchair lifts, assistance
devices or special occupant restraints;

v.  conduct routine maintenance and safety checks of the Bus;
vi.  maintain accurate records as necessary; and
vii.  diligently deal with customers

The Drivers must receive refresher training courses including on the topics
listed in paragraph (c) above and any additional necessary training to meet the
specific requirements specified by the Authority, from time to time.

13.10.4. Location of Training

(a)

Operator shall request to Authority to provide training to its Project Personnel
at Authority’s Training Centre in Ajmer. On the receipt of the request,
Authority will make due diligence, and based on the availability of the slots
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13.11.

available at Training facility in Ajmer, Authority will notify its consent to
Operator along with Time Table. After consent of Authority, Operator shall
pay charges due to the Authority for the Training of its Project Personnel. The
lodging and boarding arrangements to the trainees shall be provided by the
Operator at its own cost and expenses.

(b)  On non-acceptance of the request by the Authority for any reason whatsoever,
Operator shall make suitable arrangement to get its Project Personnel trained
at similar facility like Authority’s Training facility at Ajmer on its own cost
and expenses.

Requirement of Buses by Government Instrumentality

The Operator shall, on a best effort basis, provide Bus Services to any Government
Instrumentality, as and when required by such Government Instrumentality, on a
temporary basis subject to the prior consent of the Authority. The Operator will be
paid by the Government Instrumentality for provision of such Bus Services in
accordance with their prevailing terms & conditions of the Government
Instrumentality. In such cases, the Authority will not be liable to pay any Grant, any
damages accrued to the Buses, Project Personnel, third party in any manner
whatsoever or neither collect the applicable Premium & Damages for not providing
the Bus Services in accordance with this Contract for such period.
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ARTICLE 14

MAINTENANCE

14.1. Service Programme

14.1.1.  Save and except as otherwise provided in this Contract, the Operator shall perform its
Operation and Maintenance obligations as per standards of Bus Manufacturer and
Good Industry Practices.

14.2. Maintenance of Buses

14.2.1.  The Operator shall also be responsible for maintenance of all the Buses during the
term of the Contract. The Operator shall ensure that the following activities are
regularly undertaken as a part of the maintenance activities of the Buses without
causing any disruption to the frequency or the availability of the Buses specified in
the Fleet Deployment Plan:

(a)
(b)
(c)
(d)
(e)
®

(@

Repair and maintenance of on-board equipment;
Fuelling;

Water topping of radiators;

Checking and topping of engine oils;

Checking of tyres;

Cleaning, sweeping and washing of Buses including soap washing every
week; and

Attending to defects reported by Drivers and/ or by Conductors & any other
maintenance required.

14.2.2.  The obligations of the Operator in relation to operation and maintenance of the Buses,
and Bus Stops shall include:

(a)

(b)

(c)

(d)

(e)
¢

permitting safe, smooth and uninterrupted operation of the Buses in the Routes
specified in the Fleet Deployment Plan, during normal operating conditions;

collecting and appropriating the Passenger Fare, in accordance with Article 13
of the Contract;

minimising disruption to traffic in the event of accidents or other incidents
affecting the Buses by providing a rapid and effective response and maintaining
liaison with emergency services of the State;

carrying out periodic preventive maintenance of the Buses;
undertaking routine maintenance including prompt repairs of the Buses;

preventing, with the assistance of the concerned law enforcement agencies, any
encroachments on the Buses, Bus Stops;
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14.3.

14.4.

14.4.1.

14.4.2.

14.5.

14.5.1.

(g) operation and maintenance of all communication, control and administrative
systems necessary for the efficient operation of the Buses for provision of Bus
Services, in accordance with the terms of this Contract;

(h) maintaining a public relations unit to interface with and attend to suggestions
from the Passengers, government agencies, media and other agencies;

(i) complying with safety management requirements set out in Schedule VII of this
Contract;

(j) operation and maintenance of all Project Facilities diligently and efficiently and
in accordance with Good Industry Practice;

(k) maintaining punctuality and reliability in operating the Buses; and
(1) maintaining a high standard of cleanliness and hygiene on the Buses.
Spares and Consumables

The Operator shall make adequate arrangements at its own cost and expense to make
available all spares and consumables for the Operation and Maintenance of Buses.

Damages for breach of Maintenance obligations

In the event that the Operator fails to repair or rectify any defect or deficiency set forth
in the O&M Inspection Report under Article 15 and/ or fails to comply with the
obligations specified in this Article 14, then, the Operator shall be deemed to be in
breach of this Contract and the Authority shall be entitled to recover Damages as set
forth in Article 16.3.

The Authority may, in its discretion, demand a smaller sum as Damages, if in its
opinion, the breach has been cured promptly and the Operator is otherwise in
compliance with its obligations hereunder. The Operator shall pay such Damages
forthwith and in the event that it contests such Damages, the Dispute Resolution
Procedure shall apply.

Damages to Buses due to vandalism

In the event any damages to or need for repair of the Bus arises during the Contract
Period on account of Vandalism, the Operator shall be required to make good such
damages and carry out such repairs at its own cost and risk so as to bring it/ them to
the original condition to the extent possible.

For the purpose of this Article 14.5.1, “Vandalism” is defined as destroying or
damaging Bus, or any other asset deliberately and/or for no reasons attributable to act
of omission or breach of obligation of the Operator by the persons other than the
Project Personnel or sub-contractor of the Operator.
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15.1.
15.1.1.

15.2.
15.2.1.

15.3.
15.3.1.

15.3.2.

15.3.3.

ARTICLE 15
MONITORING OF OPERATION AND MAINTENANCE

Real-Time Data

During the Operation Period, Operator shall give the Authority access to the daily data
pertaining to the performance of the Buses under this Contract at the end of every
week as per Schedule IX. If the Operator fails to provide the information as specified
in this Article 15.1.1 for a consecutive period of 30 (thirty) days, then it shall be
deemed to be an Operator Event of Default.

Reports of unusual occurrence

The Operator shall, prior to the close of each day, send to the Control Centre, by
facsimile or e-mail, a report stating any accidents and/ or unusual occurrences on the
Project relating to the safety and security of the passengers/ personnel/ Third Parties
and the Project Facilities in general. A weekly and monthly summary of such reports
shall also be sent within 5 (five) days of the closing of each week and month, as the
case may be. For the purposes of this Article 15.2, accidents and/or unusual
occurrences on the Project shall include but not limited to the following:

(a) damaged or dislodged fixed equipment;

(b) any obstruction to the Project, which results in disruption, including change of
Route, accident etc., of the Bus Service being provided by the Operator;

(c) disablement of any equipment during operation;
(d) communication failure affecting the operation of the Project;
(e) smoke or fire; and

(f) death or injury to any person, security alerts and other instances of serious
incident should be reported immediately.

Inspection and evaluation of Performance of Operator

The Authority/ Authority’s Representative have right to inspect and assess the Buses.
It shall make a report of such inspection (the “O&M Inspection Report”) stating in
reasonable detail the defects and deficiencies, if any, with particular reference to the
obligations of the Operator set out in Article 14, and send a copy thereof to the
Operator within 15 (fifteen) days of such inspection.

The Authority shall review performance of the Operator based on parameters
indicated in Article 16.3.

The Operator shall be liable to pay Damages to the Authority in case of delay or failure
on its part to rectify the defects and deficiencies specified in the O&M Inspection
Report, at the rates specified in Article 16.3.
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15.3.4.  The Authority shall, at the time of making any payments to the Operator, be entitled
to set off any Damages payable by the Operator to the Authority under this Contract,
from any payment to be made to the Operator by the Authority.

OR

The Operator shall have to pay the applicable amount of Damages within first 7
(seven) days of the month, following the month in which the Damages have been
levied and in case Damages are not paid by the Operator within the above said period,
then the same shall be deducted from any payment to be made to the Operator by the
Authority and/ or appropriated from the Performance Security of the Operator.
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PART-IV
FINANCIAL CONVENANTS
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16.1.
16.1.1.

16.1.2.

ARTICLE 16
PAYMENT

Premium/Grant

In consideration of the award of the Contract, the Operator shall, commencing from
the COD, pay to the Authority, the Premium for an amount of [Unit Premium (
Rs.conen. /Km (insert in Rupees as per the Bid)) * Actual Schedule Operated Bus
Kms or Scheduled Km per month, whichever is higher]. The Unit Premium shall be
proportionately revised change at the same rate as change in Passenger Fare in
accordance with the procedure specified under Article 16.2.2.

OR

In consideration of the award of the Contract and towards providing support to meet
the expenses of the Project, the Authority, commencing from the COD, shall pay to
the Operator, the Grant for an amount of [Unit Grant (Rs............ /Km (insert in Rupees
as per the Bid) * Actual Schedule Operated Bus Kms per month]. The amount of Unit
Grant shall be reviewed annually, and shall change in accordance with Article 16.2.2.

Payment of Premium/Grant shall be made on the basis of the following terms and
conditions:

a) [Premium shall be payable by the Operator to the Authority on a monthly basis,
in accordance with this Contract. Operator shall submit the report to the Authority
within 3 (three) days from the end of each month specifying distance traversed
each day (in Kms) by each Bus in accordance with Fleet Deployment Plan.
Authority shall verify the report from available records and raise the invoice
within 7 (seven) days from the end of each month including Damages, KPI
Damages and penalties imposed specifying the available records. Operator shall
within 7 (seven) days from the receipt of invoice make the payment as due to the
Authority]?;

OR

b) [The Operator shall submit an invoice to the Authority within 7 (seven) days from
the end of each month specifying distance traversed each day (in Kms) by each
Bus in accordance with Fleet Deployment Plan. Authority shall, within a period

3 Applicable only in case Premium is payable by the Operator to the Authority.
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16.1.3.

16.1.4.

16.1.5.

16.2.

16.2.1.

16.2.2.

of 7 (seven) days from the receipt of the invoice, verify the invoice from available
records and make the payments as may be due to the Operator only upon receipt
of the funds for the same from the Government of Rajasthan, and after setting off
from such Grant, the Processing Fee, applicable taxes, KPI Damages, and
Damages.]*

The Premium shall be paid by the Operator to the Authority within a period not later
than 14 (fourteen) days from the end of each month. In the event of delay in making
payment by the Operator, interest at the Rate of Interest for Saving Bank Account at
SBI Secretariat Branch, Jaipur for each day’s delay shall be levied on the delayed
amount of Premium, subject to a maximum of 30 (thirty) days beyond which it shall
tantamount to Operator Event of Default thereby entitling the Authority to terminate
the Contract in accordance with Article 22. In the event, the Authority not opting for
termination, the Operator shall make payment of such Premium including interest for
each day’s delay.

OR

The Grant shall be paid by the Authority to the Operator only upon receipt of funds
from Government of Rajasthan, and shall be strictly applied by the Operator for
meeting the cost and expenses of the Project.

In the event, the first and last month of the Operations Period falls short of a complete
month, then, the Premium/Grant in respect of actual shorter period shall be paid on
pro-rata basis, and for the remaining months of the Operations Period, the
Premium/Grant shall be paid for the entire month.

Notwithstanding anything to the contrary contained elsewhere in this Agreement, in
the event of occurrence of an Authority Event of Default, payment of the Premium
amount shall be suspended till such default has been cured by the Authority.

OR

Notwithstanding anything to the contrary contained elsewhere in this Agreement, in
the event of occurrence of an Operator Event of Default, disbursement of the Grant
amount shall be suspended till such default has been cured by the Operator.

Passenger Fare

The Passenger Fare to be charged from passengers will be decided and notified by the
Authority time to time and form part of this Contract at Schedule V.

The Unit Premium, Rs/Km for Bus Services shall be proportionately revised in
accordance with the change in Passenger Fare per Km. The revised Unit Premium

4 Applicable only in case Grant is payable by the Authority to the Opertor.
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16.3.
16.3.1.

shall be applicable from that particular complete month, on which month the date of
notification to revised Passenger Fare is issued by the Authority to the Operator.

For the avoidance of doubt, it is clarified that if the Passenger Fare per Km increases
and/or decrease after the Execution Date notified by the Authority, Unit Premium,
Rs/Km shall be increased and/or decreased proportionally. For example, Passenger
Fare per KM at the time of the COD is 1 (one) Rs/Km, and Unit Premium, is 10 (ten)
Rs/Km quoted by the Bidder. During Operation Period, in any month if the Passenger
Fare is revised to the Rs. 1.20 (one point two zero) Rs/Km, and this is an increase of
20% in Passenger Fare in Rs/Km. The Unit Premium, Rs/Km shall be increased by
20% (one twenty percent) of the base Unit Premium Rs/Km and will be 12 (twelve)
Rs/Km

OR

The Unit Grant, Rs/Km for Bus Services will be revised on every anniversary of COD
till completion of Contract Period. The 40% of Unit Grant, Rs /Km quoted by the
Bidder shall be indexed as per Fuel Price Index.:

Calculation of Revised Grant:

Rg =Bg +[0.40*Bc* {(Fa-Fg)/FB)}

where,

Rg is revised Unit Grant in Rs/Km.

Bg isbase Grant in Rs/Km quoted by the Operator.

Fa is rate of fuel (price of diesel) in Rs/litre on the anniversary of COD at the Pali
Fgis rate of fuel (price of diesel) in Rs/litre on the Bid Due Date

For example: On the Bid Due Date, rate of Fuel (normal Diesel) at the designated fuel
station mentioned in this Contract is 100 Rs/litre, and Unit Grant is 15 Rs/Km as
quoted by the Bidder. During Operation Period, on the next anniversary of the COD,
rate of Fuel (normal Diesel) at the same designated fuel station is 110 Rs/litre. The
calculation of revised Unit Grant will be as follows:

Ro= 15 + {0.40%15%(110-100)/100}
Ra=15+0.6
Rg=15.6

Key Performance Indicators

Without prejudice to the other obligations of the Operator specified in this Contract,
the Operator shall operate and maintain the Buses such that it achieves the
performance indicators specified in this Article 16.3 (the “Key Performance
Indicators”™). The Operator shall, along with monthly log on achievement of distance
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traversed by each Bus as specified in Article 16.1.2, submit a report setting out the
status of achievement of each Key Performance Indicators set out in this Article
16.3.1, and the Authority will validate the data submitted by the Operator. The
Operator shall ensure and procure compliance of each of the Key Performance
Indicators specified in this Article 16.3.1 and for any shortfall in performance for
every month, it shall pay penalties (“KPI Damages™), as set out below:

S
N

Key Performance
Indicator

Formula (if
any)

Performance
Standard

KPI Damages

1.

Regularity of Services

la. Trips operated

Missed Trip
= No. of
monthly
Trips
scheduled
as per Fleet
Deployment
Plan - No. of
monthly
Trips
operated as
scheduled in
Fleet
Deployment
Plan

Zero

Rs. 5000/-
missed Trip.

for each

1b. Kilometre operated

Missed
Kilometres
= Total No.
of
scheduled
Kilometres
for all the
scheduled
Trips in a
month -
Total No. of
Actual
Schedule
Kilometres
Operated in
a month

Zero

Rs. 50/- for every
missed Kilometre

No. of missed Kms
due to no. of missed
trip at la above shall
not be used to calculate
the KPI Damages
hereunder.

Punctuality of Operations
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S | Key Performance | Formula (if | Performance | KPI Damages
N | Indicator any) Standard
2a. start of Trips | No. of 10 (ten) For each case after 10
within 15 Minutes | delayed (ten) Trips where Trip
from scheduled time at | Trips = No. is started:
origin Bus Stand of total a) after 15 minutes and
Trips before 45 minutes
scheduled in from Scheduled Time
a month — from origin Bus Stand:
No. of total Rs 1000/-
Trips started b) after 45 minutes and
within 15 before 90 minutes
minutes from Scheduled Time
from from origin Bus Stand:
scheduled Rs 2000/-
Time from
the  origin In case the Bus is
Bus Stand in started after 90
a month minutes, the Authority
shall count this as a
missed Trip, and the
Kms operated therein
afterwards for this
particular Trip shall
not be counted for the
calculation of Grant.
However, same will be
counted  for  the
calculation of
Premium.
2b. Arrival of Trips up | No. of 10 (ten) For each Case after 10
to 15 Minutes from | delayed (ten) Trips where Trip
scheduled time — | Trips = No. is ended:
destination Bus Stand | of Total
Trips a) after 30 minutes and
scheduled — before 60 minutes
No. of total from Scheduled Time
Trips at destination Bus
reached up Stand: Rs 500/-
to 30
minutes b) after 60 minutes and
from before 120 minutes
scheduled from Scheduled Time
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S | Key Performance | Formula (if | Performance | KPI Damages

N | Indicator any) Standard
Time at the at destination Bus
destination Stand: Rs 1000/-
Bus Stand in
a month In case the Bus is

reached after 120
minutes, the Authority
shall count this as a
missed Trip, and the
Kms operated therein
for this particular Trip
shall not be counted
for the calculation of
Grant. However, same
will be counted for the

calculation of
Premium.
3 | Operational Reliability
Reliability of Fleet in | No. of break Zero Penalty per Bus per
accordance with no. of | downs instance: Rs. 5000/-

break downs
In case no alternate
Bus is provided within
stipulated time as per
provision  of  this
Contract, additional
penalty as per 1b will
be levied on missed
Kms, and already
covered Kms shall not
be counted for the
calculation of Grant,
but the same will be
calculation of
Premium.  Payment
shall be made for the
KMs covered by the
Bus for all the fully
completed trips for
that day subject to the
terms of this Contract.

4 | Operational Safety
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S | Key Performance | Formula (if | Performance | KPI Damages
N | Indicator any) Standard
Accident during | No. of Zero Penalty per Bus per
Operation accidents instance: Rs. 5000/-
Accidents herein shall
mean damage to Bus,
passenger or third
party due to unsafe
operation of the Bus by
the Operator
5 | User Satisfaction/Complaint
Written complaint | No. of 3 (three) Rs. 500/- for each
regarding safe, | written written complaint after
reliable, punctual | complaints 3 written complaint
operation of Bus
6 | General
Skipping of designated | No. of such N.A. Rs. 500/- per case
Bus Stop(s) in any | case
Route, as specified in As identified through
the Fleet Deployment reports, random
Plan, without the prior checks, passengers’
permission of the feedback, Authority
Authority and forced inspection etc.
deployment of
Passengers at non-
designated Bus stops,
or unauthorised
stoppage, in breach of
Articles 6.1.1.(d) and
6.1.1(s) of  this
Contract
Defects/ No. of such N.A Rs. 500/- Case
malfunctioning  i.e., | cases
malfunctioning doors, As identified through
broken/loose/missing reports, random
Passengers seat, lights checks, passengers’
malfunctioning/ feedback, Authority
switched off (head inspection etc.
lights, taillights,
indicator lights, brake
lights), broken side,
front or back window,
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S | Key Performance | Formula (if | Performance | KPI Damages
N | Indicator any) Standard

in breach of Article 14
of this Contract.

Disobedience and | No. of such N.A. For each case:
misbehaviour on the | cases

part of Driver, First default: Rs. 500/-
Conductor, and staff of

Operator, in breach of Second default: Rs.
Articles 6.1.1.(ss) and 700/-

(rr) of this Contract
Third default:
termination of services
of the person

As identified through
reports, random
checks, passengers’
feedback,  Authority
inspection etc.

Irrespective  of  the
number of defaults,
Authority reserves the
right to terminate the
services of  the
employee of Operator
due to misbehaviour
and disobedience.

Smoking and usage of | No. of such N.A. For each case:

cell phone during | cases

driving First default: Rs. 500/-
Second default: Rs.
1000/-
Third default:

termination of services
of the Driver

As identified through
reports, random
checks, passengers’
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S | Key Performance | Formula (if | Performance | KPI Damages
N | Indicator any) Standard
feedback, Authority
inspection etc.
Irrespective  of  the
number of defaults,
Authority reserves the
right to terminate the
services of the
employee of Operator
due to misbehaviour
and disobedience.
Drunken No. of such N.A. Rs. 5000/- for each
driving/intoxicated cases case along  with
state during driving termination of the
services of the Driver.
For not maintaining | No. of such N.A. For each case:
cleanliness i.e., | cases First default: Rs. 500/-
sweeping and washing Second default: Rs.
1500/-
Third default: 2000/-
For all subsequent
default Rs. 3000/-
As identified through
reports, random
checks, passengers’
feedback, Authority
inspection etc.
Ensuring No. of such N.A. Rs. 5000/- each day for
satisfactory  working | cases each Bus
of GPS device and its
accessories
Use of unspecified | No. of such N.A. Rs. 500/- for 1% case
ticket vending | cases and Rs. 1000/- for each
machine subsequent case.
Sharing of Ticket | No. of such N.A. Rs. 500/- for 1% case
vending machine data | cases and Rs. 1000/- for each
weekly subsequent case.
Sharing of information | No. of such N.A. Rs. 500/- for 1% case
with the Authority - cases and Rs. 1000/- for each
subsequent case.
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S | Key Performance | Formula (if | Performance | KPI Damages
N | Indicator any) Standard

as specified in the
Agreement or  as
reasonably  required
from time to time

Prescribed  uniforms | No. of such N.A. Rs. 100/- each day for
not worn by Bus | cases each Bus

Driver and  Bus

Conductor

Transportation of | No. of such N.A. Rs. 5000/- for each
Commercial Goods & | cases Case

Carriage

unscheduled or | No. of such N.A. Rs. 50000/- for each
unauthorized trip | cases Case

during operation hour
and/or non-operation
hour on Routes and/or

beyond the Routes;
Collecting excess | No. of such N.A. Rs. 5000/- for each
Passenger Fare from | cases Case

the passengers, in
breach of Articles
6.1.1(j) and (k) of this

Contract

Non-rectification  of | No. of such N.A. Rs. 1,000/- for each
defects and | cases Case per Bus
deficiencies as per

Oo&M Inspection

Report, in breach of
Article 14.4 of this
Contract

16.4. Reimbursement of concessional Passenger Fare

16.4.1.  The Operator shall submit details of concessional Passenger’s Fare to Authority along
with monthly log submitted during time of invoicing within 7 (seven) days from the
end of each month:

a) Day, Trips and Routes details of Concessional Passengers along with their
category; and

b) Documentary Evidence

Authority will within a period of 7 (seven) days from the receipt of invoice, verify the
invoice from the available records and make the payments upon receipt of fund from
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16.5.

16.5.1.

16.6.

16.6.1.

16.7.

16.7.1.

16.8.

16.8.1.

Government of Rajasthan as may be due to the Operator. All adjustments for any error
or other adjustments as may be applicable against the invoice under the terms of the
Agreement shall be made while releasing payment to the Operator after deducting
taxes, levies in accordance with Applicable Laws.

Taxes and Duties in respect of Premium/Grant

[1t is expressly agreed by the Parties that the Premium and any other charges payable
by the Operator to the Authority shall be inclusive of all Taxes and Duties.]’

OR

[Tt is expressly agreed by the Parties that the Grant and any other charges payable by
the Authority to the Operator shall be inclusive of all Taxes and Duties.]®

Processing Fee

In consideration of the grant of the concession to the Operator for usage of the
Contract, the Operator shall pay to the Authority and amount equal to Rs. 0.10/- (zero
point one zero) * Number of Buses * Number of seats per Bus excluding Driver seat
* Scheduled Kms per month, as processing fee (“Processing Fee”) throughout the
Operation Period. The Processing Fee shall be increased by 3% yearly on every
anniversary of the COD.

Adjustment of Processing Fee

[The Processing Fee payable under the provision of the Article 16.6 shall be due and
payable on monthly basis. The Authority shall raise the invoice for the Processing Fee
payable by the Operator for the immediately preceding month. The Operator shall
make payment of the Processing Fee specified in the invoice issued by the Authority,
within 7(seven) days from the date of issuance of the invoice by the Authority under
this Article 16.7.1.]

OR

[ The Authority shall be entitled to set off the Processing Fee from the Grant payable
by the Authority to the Operator for the relevant month.]’

Taxes and Duties in respect of Processing Fee

It is expressly agreed by the Parties that amounts specified in this Contract towards
Processing Fee and any other charges payable to the Authority shall be exclusive of
all Taxes and Duties. It is further agreed that the Operator shall pay all Taxes and
Duties in respect of the Processing Fee and any other charges payable by the Operator

5> Applicable in case Premium is payable by the Operator to the Authority.
¢ Applicable in case Grant is payable by the Authority to the Operator.
7 Applicable in case Grant is payable by the Authority to the Operator.
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in accordance with Applicable Laws. The Authority shall not be liable for
reimbursement of any Taxes and Duties payable on the Processing Fee.
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17.1.

17.1.1.

17.1.2.

17.2.

17.2.1.

17.2.2.

ARTICLE 17
BANK ACCOUNT

Bank Account

The Operator shall within 15 (fifteen) days from the Execution Date open a new
banking account with a bank.

Operator shall provide banking account details to the Authority. All the transactions
between the Authority and Operator in relation to Premium/Grant, Damages, KPI
Damages or any other payable shall be done with this account only. This account shall
remain open and effective until a new account is opened with prior approval of
Authority. On the request of the Authority, Operator will provide information about
the amount collected and paid against the heads mentioned in Article 17.2.

Deposit in Account

The Operator shall deposit or cause to be deposited the following inflows and receipts
into the account:

(a) all the revenues generated and all the income accruing from the Project
including but not limited to the Passenger Fare, any deposits by the Operator
from its own resources;

(b) insurance proceeds; and

(c) any other revenue or capital receipts from or in respect of the Project;
The Authority shall deposit or cause to be deposited the following in the account:

(a) All payment to the Operator towards Grant;

(b) Payments received from Authority toward difference of Passenger Fare and
concessional Passenger Fare; and

(c) amount due towards Termination Payment to the Operator, if any, payable in
terms of the Contract.
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18.1.
18.1.1.

18.1.2.

18.2.
18.2.1.

18.2.2.

ARTICLE 18
INSURANCE

Insurances to be taken by Operator

The Operator shall, with effect from the date of procurement, procure and maintain
insurances in the name of the Operator for each Bus as per the Motor Vehicles Act,
Motor Vehicle Rules, this Contract, and other Applicable Laws.

The Operator shall procure and maintain any additional insurance as may be
reasonably considered necessary and prudent in accordance with Good Industry
Practices, during the Contract Period, including but not limited to the following:

(a) a comprehensive third-party insurance cover as per the Motor Vehicles Act,
for any incident resulting in the death of the users of the Buses or to any third
party due to accident, for unlimited occurrences. Liability of passenger
insurance shall be limited to the approved passenger capacity of the vehicle by
RTA;

(b) any other insurance that may be necessary to protect the Buses, passengers and
the personnel on board against loss, damage or destruction at replacement
value including all Force Majeure Events that are insurable and not otherwise
covered in above clauses with the Operator as beneficiary/co- beneficiary;

(c) standard fire and perils policies as per market practices for any loss and
damages to the extent possible to Buses.

Other Insurances to be taken by Operator

The Operator shall also effect and maintain at its own cost, during the Contract Period,
such insurances for such maximum sums as may be required under this Contract and
the Applicable Laws, and such insurances as may be necessary or prudent in
accordance with Good Industry Practice. The Operator shall also effect and maintain
such insurances as may be necessary for mitigating the risks that may devolve on the
Authority as a consequence of any act or omission of the Operator during the Contract
Period.

Without prejudice to the generality of Article 18.2.1 above, the Operator shall, during
the Contract Period, procure and maintain Insurance Cover including but not limited
to the following:

(a) comprehensive Third-Party liability insurance for the life of the Drivers
engaged by the Operator;

(b) fire insurance;

(c) comprehensive third-party liability insurance for life, goods or property,
including adequate consumables as required for regular upkeep of vehicles
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18.3.
18.3.1.

18.3.2.

18.3.3.

injury to or death of personnel of the Authority or others, arising from any
accident occurring due to negligence of the Operator;

(d) workmen’s compensation insurance; and

(e) any other insurance that may be necessary to protect the Operator and its
employees, including all Force Majeure Events that are insurable and not
otherwise covered in items (a) to (d) above.

Evidence of Insurance Cover

No later than 15 (fifteen) days prior from the procurement of Buses, the Operator shall
furnish to the Authority, in reasonable detail, information in respect of the insurances
that it proposes to effect and maintain in accordance the provisions hereof. Within 10
(ten) days of receipt of such documents, the Authority may require the Operator to
effect and maintain such other insurances as may be necessary pursuant hereto.

All insurances obtained by the Operator in accordance with this Article 18 shall be
maintained with insurers on terms consistent with Good Industry Practice. Within 15
(fifteen) days of obtaining any Insurance Cover, the Operator shall furnish to the
Authority, notarized true copies of the certificate(s) of insurance, copies of insurance
policies and premium payment receipts in respect of such insurance, and no such
insurance shall be cancelled, modified, or allowed to expire or lapse until the
expiration of at least 45 (forty five) days after notice of such proposed cancellation,
modification or non-renewal has been delivered by the Operator to the Authority;

If the Operator fails to procure and maintain the insurance for which it is responsible
pursuant hereto, then it shall be deemed to be an Operator Event of Default.
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19.1.
19.1.1.

19.1.2.

ARTICLE 19
ACCOUNTS AND AUDIT

Audited Accounts

The Operator shall maintain, in accordance with standard accounting practices and
statutory requirements under Indian Law, complete, accurate and up-to-date records
and accounts relating to the Project and the Project Facilities including the assets,
details of Tickets issued to the passengers, amount of Passenger Fare collected during
each shift on a particular Route, passenger load on each Route etc., liabilities, revenues
and expenses, costs of repair, as well as records of the Operator’s staff/ employees/
personnel/ sub-contractors involved in performing the Operator’s obligations under
the Contract, from time to time.

The Operator shall provide copies of such accounts, duly audited and certified by its
Statutory Auditors, to the Authority no later than 90 (ninety) days from the date of
close of each Financial Year to which they pertain. The Operator shall promptly
furnish to the Authority copies of relevant extracts of its books of accounts, duly
certified by its Statutory Auditors, as may be reasonably required by them for
verification of such accounts. The Operator shall also furnish to the Authority, within
7 (seven) days of its publication, a certified copy of the audited accounts and the
annual report published by the Operator under the Applicable Laws.
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PART-V
FORCE MAJEURE AND TERMINATION
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ARTICLE 20

FORCE MAJEURE

20.1. Force Majeure

20.1.1.  Asused in this Contract, the expression "Force Majeure" or "Force Majeure Event"
shall mean occurrence of any or all of Non-Political Event or Political Event, as
defined in Articles 20.2 and 20.3 respectively, if it affects the performance by the
Party claiming the benefit of Force Majeure (the " Affected Party') of its obligations
under this Contract and which act or event (i) is beyond the reasonable control of the
Affected Party, and (ii) the Affected Party could not have prevented or overcome by
exercise of due diligence and following Good Industry Practice, and (iii) has Material
Adverse Effect on the Affected Party.

20.2. Non-Political Events

A Non-Political Event shall mean one or more of the following acts or events:

(a)

(b)

(c)

(d)

act of God, epidemic, earthquake, flood, chemical or radioactive
contamination or ionizing radiation, fire or explosion (to the extent of
contamination or radiation or fire or explosion originating from a source
external to the Project Facilities);

Provided however that, other than any restrictions or lockdowns imposed by
any Indian Governmental Instrumentality on account of Covid-19 pandemic
which adversely impacts the construction of the operation of the Buses on the
Routes by the Operator, in accordance with this Contract, the subsistence of
the Covid-19 pandemic shall not be considered a Non-Political Event for
purposes of this Contract.

strikes or boycotts (other than those involving Operator, or their respective
employees/representatives, or attributable to any act or omission of any of
them) interrupting supplies and services to the Project for a continuous period
of 7 (seven) days and an aggregate period exceeding 14 (fourteen) days in an
Accounting Year, and not being a Political Event set forth in Article 20.3;

any judgment or order of any court of competent jurisdiction or statutory
authority made against the Operator in any proceedings for reasons other than
(i) failure of the Operator to comply with any Applicable Law or applicable
clearances & approvals, or (ii) on account of breach of any Applicable Law or
applicable clearances & approvals or of any contract, or (iii) enforcement of
this Contract, or (iv) exercise of any of its rights under this Contract by the
Authority;

the discovery of geological conditions, toxic contamination or archacological
remains on the Project Facilities that could not reasonably have been expected
to be discovered through a site inspection; or
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(e)

any event or circumstances of a nature analogous to any of the foregoing Non-
Political Events.

20.3. Political Events

A Political Event shall mean one or more of the following acts or events by or on
account of any Government Instrumentality:

(a)

(b)

(c)
(d)

(e)

®

(@

an 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;

industry-wide strikes for a continuous period of 48 (forty-eight) hours and
exceeding an aggregate period of 14 (fourteen) days in an Accounting Year;

any Political Event that causes a Non-Political Event;

change in Law, only if consequences thereof cannot be dealt with under and
in accordance with the provisions of Article 25;

compulsory acquisition in national interest or expropriation of the Project or
rights of the Operator;

unlawful or unauthorized or without jurisdiction revocation of or refusal to
renew or grant without valid cause, any clearance, license, permit,
authorization, no objection certificate, consent, approval or exemption
required by Operator to perform their respective obligations under this
Contract; provided that such delay, modification, denial, refusal or revocation
did not result from Operator’s inability or failure to comply with any condition
relating to grant, maintenance or renewal of such clearance, license,
authorization, no objection certificate, exemption, consent, approval or permit;

any event or circumstance of a nature analogous to any of the foregoing.

20.4. Duty to report Force Majeure Event

20.4.1.  Upon occurrence of a Force Majeure Event, the Affected Party shall by notice report
such occurrence to the other Party forthwith. Any notice pursuant hereto shall include
full particulars of:

(a)

(b)

(c)

(d)

the nature and extent of each Force Majeure Event which is the subject of any
claim for relief under this Article 20 with evidence in support thereof;

the estimated duration and the effect or probable effect which such Force
Majeure Event is having or will have on the Affected Party’s performance of
its obligations under this Contract;

the measures which the Affected Party is taking or proposes to take for
alleviating the impact of such Force Majeure Event; and

any other information relevant to the Affected Party’s claim.
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20.4.2.

20.4.3.

20.5.

20.5.1.

20.5.2.

20.6.

20.6.1.

20.7.

20.7.1.

The Affected Party shall not be entitled to any relief for or in respect of a Force
Majeure Event unless it shall have notified the other Party of the occurrence of the
Force Majeure Event as soon as reasonably practicable, and in any event no later than
7 (seven) days after the Affected Party knew, or ought reasonably to have known, of
its occurrence, and shall have given particulars of the probable material effect that the
Force Majeure Event is likely to have on the performance of its obligations under this
Contract.

For so long as the Affected Party continues to claim to be materially affected by such
Force Majeure Event, it shall provide the other Party with regular (and not less than
weekly) reports containing information as required by Article 20.4.1, and such other
information as the other Party may reasonably request the Affected Party to provide.

Effect of Force Majeure event on the Contract

Upon the occurrence of any Force Majeure Event prior to COD for Buses, the period
set forth in Article 12.1 for achieving COD of Buses shall be extended by a period
equal in length to the duration of the Force Majeure Event.

If any Force Majeure Event occurs after COD of Buses, whereupon the Operator is
not able to undertake the whole or any part of the Project despite making best efforts
or it is directed by the Authority to suspend the Project during the subsistence of such
Force Majeure Event, the Contract Period shall be extended by a period, equal in
length to the period during which the Operator was prevented from undertaking Bus
Service on account thereof.

Allocation of Cost arising out of Force Majeure

Save and except as expressly provided in this Article 20, neither Party shall be liable
in any manner whatsoever to the other Party in respect of any loss, damage, cost,
claims, demands and proceedings relating to or arising out of occurrence or existence
of any Force Majeure event or exercise of any right pursuant hereto.

Termination Notice for Force Majeure Events

If a Force Majeure Event continues or is in the reasonable judgment of the Parties
likely to continue beyond a period of 60 (sixty) days, the Parties may mutually decide
to terminate this Contract or continue this Contract on mutually agreed revised terms.
If the Parties are unable to reach a settlement in this regard, either Party shall after the
expiry of the said period of 60 (sixty) consecutive days, be entitled to terminate this
Contract by giving written notice to the other Party, in which case, neither Party shall
have the right to claim Damages from the other Party except Termination Payment as
per Article 20.8, and upon issue of such Termination Notice, this Contract shall,
notwithstanding anything to the contrary contained herein, stand terminated forthwith;
provided that before issuing such Termination Notice, the Party intending to issue the
Termination Notice shall inform the other Party of such intention and grant 15 (fifteen)
days’ time to make a representation, and may after the expiry of such 15 (fifteen) days
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period, whether or not it is in receipt of such representation, in its sole discretion issue
the Termination Notice.

20.8. Termination Payment for Force Majeure Events

20.8.1.  Upon termination of this Contract on account of Non-Political Force Majeure Event,
the Operator shall not be entitled to any Termination Payment. Operator shall:

(a)

(b)

make payment of Premium, Processing Fee, KPI Damages and Damages due
for the number of days the Bus Service has been provided by the Operator up
to the date of termination;

or

receive payment of Grant due for the number of days the Bus Service has been
provided by the Operator up to the date of termination upon receipt of funds
from the Government of Rajasthan, after deducting Processing Fee, KPI
Damages, and Damages, if any;

receive its Performance Security provided there are no outstanding dues of the
Authority with the Operator.

20.8.2.  If Termination is on account of a Political Force Majeure Event:

(a)

(b)

(c)

The Authority shall make Termination Payment to the Operator in an amount
that would be payable under Article 22.3.2 as if it were an Authority Event of
Default.

The Operator shall make payment of Premium, Processing Fee, KPI Damages
and Damages due for the number of days the Bus Service has been provided
by the Operator up to the date of termination;

or

The Authority shall make payment of Grant due for the number of days the
Bus Service has been provided by the Operator up to the date of termination
only upon receipt of funds from the Government of Rajasthan, after deducting
Processing Fee, KPI Damages and Damages, if any;

The Performance Security of the Operator shall be released to the Operator
provided there are no outstanding dues of the Authority with the Operator.

20.9. Dispute Resolution

20.9.1.  In the event that the Parties are unable to agree in good faith about the occurrence or
existence of a Force Majeure Event, such Dispute shall be finally settled in accordance
with the Dispute Resolution Procedure; provided that the burden of proof as to the
occurrence or existence of such Force Majeure Event shall be upon the Party claiming
relief and/or excuse on account of such Force Majeure Event.
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20.10.  Excuse from Performance of Obligations

20.10.1. If the Affected Party is rendered wholly or partially unable to perform its obligations
under this Contract 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

(c) when the Affected Party is able to resume performance of its obligations under
this Contract, it shall give to the other Party notice to that effect and shall
promptly resume performance of its obligations hereunder.
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21.1.

21.1.1.

21.1.2.

21.1.3.

21.1.4.

21.2.

21.2.1.

21.2.2.

21.3.

21.3.1.

21.3.2.

ARTICLE 21
CHANGE OF SCOPE

General

Subject to Article 21.3.2, either Party may propose a Change of Scope in accordance
with Article 21.3 and such Change of Scope proposed shall be dealt in accordance
with this Article 21.

Both Parties shall conduct discussions relating to any proposed Change of Scope in
good faith.

A Change of Scope does not take effect until such time as a Change of Scope Order
has been issued by the Authority. Until such time the Parties shall continue to perform
their obligations in accordance with this Contract.

Change of Scope shall not be proposed where the implementation of the Change of
Scope would violate any Applicable Laws.

Events that tantamount to Change of Scope

The following events shall tantamount to Change of Scope:

(@) procurement and installation of new ticketing system or any equipment on
Buses;

(b) the need to cater to new Routes, increase the frequency of the Buses on the
Routes anytime during the Contract Period which are beyond the scope of the
Route Committee; and

(c) change in the parameters, other than Route, set out in Fleet Deployment Plan.

(d) change the length (in kms) of the Route specified in the Fleet Deployment
Plan, for a period equal to or exceeding 10 (ten) days. For avoidance of doubt,
it is hereby clarified that any change in the length of the Route on a temporary
basis, which does not exceed 10 days shall not be considered as a Change of
Scope for the purposes of Article 21 and shall be determined by the Route
Committee, in accordance with this Contract.

Either Party may propose a Change of Scope in accordance with Article 21.3.

Procedure for change of scope initiated by Authority

In the event of the Authority determining that a Change of Scope is necessary, it shall
issue to the Operator a notice specifying in reasonable detail the event(s) leading to
Change of Scope (the “Change of Scope Notice”);

The Change of Scope Notice shall state in sufficient detail works and services
contemplated thereunder.
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21.3.3.

21.3.4.

21.3.5.

21.3.6.

21.3.7.

21.3.8.

Upon receipt of Change of Scope Notice, the Operator shall within 15 (fifteen) days,
after due diligence provide to the Authority such information as is necessary, together
with preliminary documentation in support of the impact that the proposed Change of
Scope is likely to have on the benefits, costs and time thereof.

The response to the Change of Scope Notice issued by the Operator (the “Response
to Change of Scope”) should include the following:

(a) The impact of Change of Scope on the provisioning of the Bus Service;

(b)  Whether the Operator requires relief from compliance with any of its
obligations under this Contract during the implementation of the proposed
Change of Scope;

(c) Any additional Change of Scope required to implement the proposed Change
of Scope specified in the Change of Scope Notice;

(d) The financial impact to implement the Change of Scope in terms of capital
cost and expected yield in additional revenue;

(e)  The Operator’s plan to implement the Change of Scope; and

() Any regulatory approvals required to implement the proposed Change of
Scope.

For finalization of response to Change of Scope Notice, the Operator shall:

(a) provide evidence that it has used reasonable endeavours (including the use of
competitive quotes) to minimize any increase in costs and maximize benefits
and any reduction in costs; and

(b) demonstrate that any expenditure that has been avoided, which was anticipated
to be incurred to replace or maintain Project Facilities that have been affected
by the proposed Change of Scope, has been taken into account.

Following discussions with the Operator in relation to the Response to Change of
Scope, the Authority may modify the Change of Scope Notice, in which case the
Operator shall, as soon as possible, and in any event no later than 15 (fifteen)days
after receipt of such modification (or such other period as is agreed by the parties),
issue a revised Response to Change of Scope.

The Authority shall thereafter issue an order (the “Change of Scope Order”)
requiring the Operator to proceed with the performance thereof or withdraw the
Change of Scope Notice.

The provisions of this Contract, in so far as they relate to the Operation and
Maintenance of the Buses, except to the extend specifically modified in pursuance to
the Change of Scope Order, shall apply under this Article 21.
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21.3.9.

21.4.
21.4.1.

21.4.2.

21.4.3.

21.4.4.

21.4.5.

21.5.
21.5.1.

21.5.2.

In the event of Change of Scope, the Fleet Deployment Plan as provided in the
Schedule IV shall stand amended accordingly.

Procedure for Change of Scope initiated by Operator

The Operator's Change of Scope Notice shall set out the proposed Change of Scope
in sufficient detail to enable the Authority to evaluate it in full and shall include details
of the items specified in Article 21.3.4.

Within a period of 7 (seven) days after receiving the Operator's Change of Scope
Notice, the Parties shall discuss the matters referred to in it. The Authority may require
the Operator to make modifications to the Operator Change of Scope Notice or accept/
reject the Operator Change of Scope Notice.

If the Authority accepts the Operator's Change of Scope Notice (with or without
modification), the Authority shall instruct the Operator to implement the Change of
Scope as per Change of Scope Order.

The relevant Change of Scope shall be implemented by the Operator in accordance
with the Change of Scope Order issued by the Authority by the date(s) set out therein.

If the Authority rejects the Operator's Change of Scope Notice, it shall not be obliged
to give reasons for such rejection.

Provided however that, the Authority shall not reject a notice for Change of Scope
that is required in order to conform to a change in any Applicable Law.

Payment for Change of Scope Initiated

The [Unit Premium] or [Unit Grant], , shall be revised as per the decision taken by the
Route Committee, for only new Routes which are not specified in the Fleet
Deployment Plan and/or change in frequency of the existing Route. However, the
[Unit Grant/ Unit Premium] for the Routes specified in the Fleet Deployment Plan
will not be changed.

The payment for procurement and installation of new ticketing equipment or any other
equipment shall be borne by the Authority at mutually acceptable price, only upon
receipt of funds for the same from the Government of Rajasthan.
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ARTICLE 22

TERMINATION

22.1. Termination for Operator’ Default

22.1.1.  Save as otherwise provided in this Contract, in the event that any of the defaults
specified below shall have occurred, and the Operator fails to cure the default within
the Cure Period specified, or where no Cure Period is specified within a Cure Period
of 60 (sixty) days or any period that Authority may deem fit, the Operator shall be
deemed to be in default of this Contract (the “Operator Event of Default”) unless
the default has occurred solely as a result of any breach of this Contract by the
Authority or due to Force Majeure. The defaults referred to herein shall include the
following:

(a)

(b)

(c)

(d)

(e)

(H
(@

(h)
(@)

W)

(k)

the Operator abandons or manifests intention to abandon the operation of the
Project without the prior written consent of the Authority;

the Operator is in breach of the obligations in relation to operation and
maintenance of the Buses as set out in Article 14 of this Contract;

the Operator has failed to make payment {of Premium} to the Authority within
the period specified in this Contract;

the Operator has failed to make payment of Processing Fee, Damages, and/ or
KPI Damages to the Authority within the period specified in this Contract;

a breach of any of the Project Agreements by the Operator has caused a
Material Adverse Effect;

the Operator creates any Encumbrance in breach of this Contract;

the Operator repudiates this Contract or otherwise takes any action or
evidences which conveys an intention not to be bound by the Contract;

a Change in Ownership has occurred in breach of the provisions of Article 6.3;

there is a transfer, pursuant to law either of (i) the rights and/or obligations of
the Operator under any of the Project Agreements, or (ii) all or part of the
assets or undertaking of the Operator, and such transfer causes a Material
Adverse Effect;

an execution levied on any of the assets of the Operator has caused a Material
Adverse Effect;

a resolution for winding up of the Operator is passed, or any petition for
winding up of the Operator is admitted by a court or tribunal of competent
jurisdiction and a provisional liquidator or receiver is appointed and such order
has not been set aside within 90 (ninety) days of the date thereof or the
Operator is ordered to be wound up by the relevant court or tribunal of
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22.2,

competent jurisdiction, except for the purpose of amalgamation or
reconstruction:

Provided that, as part of such amalgamation or reconstruction, the entire
property, assets and undertaking of the Operator are transferred to the
amalgamated or reconstructed entity and that the amalgamated or
reconstructed entity has unconditionally assumed the obligations of the
Operator under this Contract and the Project Agreements:

Provided further that: (i) the amalgamated or reconstructed entity has the
capability and operating experience necessary for the performance of its
obligations under this Contract and the Project Agreements; (ii) the
amalgamated or reconstructed entity has the financial standing to perform its
obligations under this Contract and the Project Agreements and has a credit
worthiness at least as good as that of the Operator as at the Effective Date; and
(iii) each of the Project Agreements remains in full force and effect;

(1)  the Operator has been, or is in the process of being liquidated, dissolved,
wound-up, amalgamated or reconstituted in a manner that would cause, in the
reasonable opinion of the Authority, a Material Adverse Effect;

(m) a resolution for winding up of the Operator is passed or any petition for
winding up of the Operator is admitted by a court of competent jurisdiction
and a provisional liquidator or receiver is appointed and such order has not
been set aside within 90 (ninety) days of the date thereof or the Operator is
ordered to be wound up by Court except for the purpose of amalgamation or
reconstruction.

Without prejudice to any other right or remedies which the Authority may have under
this Contract, upon occurrence of an Operator Event of Default, the Authority shall be
entitled to terminate this Contract by issuing a Termination Notice to the Operator;
provided that before issuing the Termination Notice, the Authority shall by a notice
inform the Operator of its intention to issue such Termination Notice and grant 15
(fifteen) days to the Operator to make a representation, and may after the expiry of
such 15 (fifteen) days, whether or not it is in receipt of such representation, issue the
Termination Notice.

Termination for Authority’s Default

In the event that any of the defaults specified below shall have occurred, and the
Authority fails to cure such default within a Cure Period of 60 (sixty) days or such
longer period as has been expressly provided in this Contract, the Authority shall be
deemed to be in default of this Contract (the “Authority Event of Default”) unless
the default has occurred as a result of any breach of this Contract by the Operator or
due to Force Majeure. The defaults referred to herein shall include the following:
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(a)

(b)

(c)

the Authority commits a material default in complying with any of the
provisions of this Contract and such default has a Material Adverse Effect on
the Operator;

the Authority has failed to make payment of Grant to the Operator within
90(ninety) days of receipt of funds from the Government of Rajasthan equal
to the amount of the Grant payable by the Authority to the Operator, as per
provisions of this Contract; or

the Authority repudiates this Contract or otherwise takes any action that
amounts to or manifests an irrevocable intention not to be bound by this
Contract.

Without prejudice to any other right or remedy which the Operator may have under

this Contract, upon occurrence of an Authority Event of Default, the Operator shall,
be entitled to terminate this Contract by issuing a Termination Notice to the Authority;
provided that before issuing the Termination Notice, the Operator shall by a notice
inform the Authority of its intention to issue the Termination Notice and grant 15
(fifteen) days to the Authority to make a representation, and may after the expiry of
such 15 (fifteen) days, whether or not it is in receipt of such representation, issue the
Termination Notice.

22.3. Termination Payment

22.3.1.  Termination Payment due to Operator’s Event of Default:

(a)
(b)
(c)

Operator shall not be entitled to any Termination Payment;
The Authority shall invoke and retain the Performance Security in full; and

The Operator shall pay the Premium, Processing Fee, penalties, KPI Damages
and Damages, if any due for payment to the Authority up to the date of
Termination.

OR

The Authority shall pay the Grant after deducting the Processing Fee, KPI
Damages and Damages, if any due for payment to the Authority up to the date
of Termination after receipt of funds from the Government of Rajasthan.

22.3.2.  Termination Payment due to Authority’s Event of Default:

(i) On or after Effective Date to prior of 3™ anniversary of COD:

(a) The Authority shall make payment of an amount equivalent to the 20% of

the Adjusted Depreciated Value of the Buses plying as on the date of
Termination of the Contract;

(b)  The Authority shall return the Performance Security to the Operator; and
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(©)

The Operator shall pay the Premium, Processing Fee, KPI Damages and
Damages, if any due for payment to the Authority up to the date of
Termination.

OR

The Authority shall pay the Grant after deducting the Processing Fee, KPI
Damages and Damages if any due for payment to the Authority up to the
date of Termination after receipt of funds from the Government of
Rajasthan.

(ii) On or after 3rd anniversary of COD to prior of 4th anniversary of COD:

(a)

(b)
(c)

The Authority shall make payment of an amount equivalent to the 15% of
the Adjusted Depreciated Value of the Buses plying as on the date of
Termination of the Contract;

The Authority shall return the Performance Security to the Operator; and

The Operator shall pay the Premium, Processing Fee, KPI Damages and
Damages, if any due for payment to the Authority up to the date of
Termination.

OR

The Authority shall pay the Grant after deducting the Processing Fee, KPI
Damages and Damages if any due for payment to the Authority up to the
date of Termination after receipt of funds from the Government of
Rajasthan.

(iii) On or after 4th anniversary of COD to prior to end of Operation Period:

(a)

(b)
(©)

The Authority shall make payment of an amount equivalent to the 10%
of the Adjusted Depreciated Value of the Buses plying as on the date of
Termination of the Contract;

The Authority shall return the Performance Security to the Operator;

The Operator shall pay the Premium, Processing Fee, KPI Damages and
Damages, if any due for payment to the Authority up to the date of
Termination.

OR

The Authority shall pay the Grant after deducting the Processing Fee,
KPI Damages and Damages if any due for payment to the Authority up
to the date of Termination only upon receipt of funds for the same from
the Government of Rajasthan.
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22.3.3.

22.3.4.

22.3.5.

22.3.6.

22.4.
22.4.1.

The Operator understands and agrees that no Termination Payment shall be payable
to the Operator for Termination of the Contract prior to the Effective Date due to
failure to achieve Conditions Precedent by either of the Parties in terms of Article 5.

Termination Payment shall become due to the Operator within 45 (forty-five) days of
receipt of funds towards Termination Payment from the Government of Rajasthan. In
the event of any delay, the Authority shall not be liable to pay any Damage on the
amount of Termination Payment remaining unpaid. For the avoidance of doubt, it is
expressly agreed that Termination Payment shall constitute full discharge by the
Authority of its payment obligations in respect thereof hereunder.

The Operator expressly agrees that Termination Payment under this Article 22 shall
constitute a full and final settlement of all claims of the Operator on account of
Termination of this Contract for any reason whatsoever and that it shall not have any
further right or claim under any law, treaty, convention, contract or otherwise.

Operator understands, acknowledges and agrees that all sums claimed by its sub-
contractors, employees as being due and owing for works and services performed or
accruing on account of any act, omission or event prior to such date shall constitute
debt between the Operator and such sub-contractors & employees, and the Authority
shall not in any manner be liable for such sums or any employment.

Survival of Rights

Notwithstanding anything to the contrary contained in this Contract, but subject to the
provisions of Article 22.3.5, any Termination pursuant to the provisions of this
Contract shall be without prejudice to the accrued rights of either Party including its
right to claim and recover money damages, insurance proceeds, security deposits, and
other rights and remedies, which it may have in law or contract. All rights and
obligations of either Party under this Contract, including Termination Payments shall
survive the Termination to the extent such survival is necessary for giving effect to
such rights and obligations.
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ARTICLE 23
VESTING CERTIFICATE

23.1. Vesting Certificate

23.1.1.  The divestment of all rights, title and interest in the Project and the Project Facility
excluding the Buses in accordance with provisions of Articles 20.8 and 22.3 and also
excluding the equipment, machinery, consumables etc., procured by the Operator at
its own cost during the Contract Period for the implementation of the Project, shall be
deemed to be complete on the date on which all of the handover requirements have
been fulfilled by the Operator (“Transfer Date”), and the Authority shall, without
unreasonable delay, thereupon issue a certificate substantially in the form set forth in
Schedule VIII (the “Vesting Certificate”), which will have the effect of constituting
evidence of handover by the Operator of all of its rights, title and interest in the Project
and the Project Facilities to the extent specified herein, and their vesting in the
Authority pursuant hereto.
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Part IV
OTHER PROVISIONS
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24.1.

24.1.1.

24.1.2.

24.1.3.

24.2.

24.2.1.

24.3.

24.3.1.

ARTICLE 24
ASSIGNMENT AND CHARGES

Restriction on Assignment and Charges

This Contract shall not be assigned by the Operator to any person, save and except
with the prior consent in writing of the Authority, which consent the Authority shall
be entitled to decline without assigning any reason.

The Operator shall not create nor permit to subsist any Encumbrance, or otherwise
transfer or dispose of all or any of its rights and benefits under this Contract or any
Project Agreement to which the Operator is a party except with prior consent in
writing of the Authority, which consent the Authority shall be entitled to decline
without assigning any reason.

The Operator cannot create any form of Encumbrance in favour of any Third Party on
the following:

(a) On such facilities/infrastructure etc. forming part of the Project Facilities,
which have been provided by the Authority;

(b) On any asset in relation to the Project that has been procured for and on behalf
of Authority.

Permitted Assignment and Charges

The restraints set forth in Article 24.1 shall not apply to:

(a) liens arising by operation of law (or by an agreement evidencing the same) in
the ordinary course of business of the Operator;

(b) mortgages/pledges/hypothecation of goods/assets procured by the Operator
from its own financial resources, and their related documents of title, arising
or created in the ordinary course of business of the Operator, and as security
only for indebtedness to the lenders for working capital arrangements for the
Operator; and

(c) liens or encumbrances required by any Applicable Law.

Assignment by the Authority

Notwithstanding anything to the contrary contained in this Contract, the Authority
may, after giving 60 (sixty) days’ notice to the Operator, assign and/ or transfer any
of its rights and benefits and/or obligations under this Contract to an assignee who is,
in the reasonable opinion of the Authority, capable of fulfilling all of the Authority’s
then outstanding obligations under this Contract.
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25.1.

25.2.

ARTICLE 25
CHANGE IN LAW

Change in Law

“Change in Law” means occurrence of any of the following events after the Bid Due
Date having an impact on the Project:

(a) enactment of any new Indian law;

(b) the repeal in whole or in part (unless re-enactment with the same effect) or
modification of any existing Indian law;

(©) the change in interpretation or application of any Indian law by a judgment of
a court of record which has become final, conclusive and binding, as compared
to such interpretation or application by a court of record prior to the date of the
Contract;

(d) the imposition of a requirement for a permit not required on the date of this
Contract;

(e) any change in taxes, duties, levies, cess or any other form of charges;
§)) any order, decision or direction of a court of record;

(2) Any other government notification/policy.

Provided, however, Change in Law shall not include:

(a) coming into effect, after the date of execution of this Contract, of any provision
or statute which is already in place as of the date of execution of this Contract;

(b) non-availability of any spare part, equipment, component due to price
escalation or otherwise

Increase in costs

If as a result of Change in Law, the Operator suffers an increase in costs or reduction
in net after-tax return or other financial burden, the aggregate financial effect of which
exceeds Rs. 25 lakhs (Rupees twenty-five lakhs) in any Accounting Year, the Operator
may so notify the Authority and propose amendments to this Contract so as to place
the Operator in the same financial position as it would have enjoyed had there been
no such Change in Law resulting in increased cost, reduction in return or other
financial burden as aforesaid. Upon notice by the Operator, the Parties shall meet, as
soon as reasonably practicable but no later than 30 (thirty) days from the date of notice,
and either agree on amendments to this Contract or on any other mutually agreed
arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the aforesaid
notice, the Operator may by notice require the Authority to pay an amount that would
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25.3.

25.4.

place the Operator in the same financial position that it would have enjoyed had there
been no such Change in Law, and after receipt of such notice, along with particulars
thereof, the Authority shall pay the amount specified therein only after the receipt of
the funds from the Government of Rajasthan; provided that if the Authority shall
dispute such claim of the Operator, the same shall be settled in accordance with the
Dispute Resolution Procedure. For the avoidance of doubt, it is agreed that this Article
25.2 shall be restricted to changes in law directly affecting the Operator’s costs of
performing its obligations under this Contract.

Reduction in costs

If as a result of Change in Law, the Operator benefits from a reduction in costs or
increase in net after-tax return or other financial gains, the aggregate financial effect
of which exceeds Rs. 25 lakhs (Rupees twenty-five lakhs) in any Accounting Year,
the Authority may so notify the Operator and propose amendments to this Contract so
as to place the Operator in the same financial position as it would have enjoyed had
there been no such Change in Law resulting in decreased costs, increase in return or
other financial gains as aforesaid. Upon notice by the Authority, the Parties shall meet,
as soon as reasonably practicable but no later than 30 (thirty) days from the date of
notice, and either agree on such amendments to this Agreement or on any other
mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the aforesaid
notice, the Authority may by notice require the Operator to pay an amount that would
place the Operator in the same financial position that it would have enjoyed had there
been no such Change in Law, and within 90 (ninety) days of receipt of such notice,
along with particulars thereof, the Operator shall pay the amount specified therein to
the Authority; provided that if the Operator shall dispute such claim of the Authority,
the same shall be settled in accordance with the Dispute Resolution Procedure. For
the avoidance of doubt, it is agreed that this Article 36.2 shall be restricted to changes
in law directly affecting the Operator’s costs of performing its obligations under this
Agreement.

Protection of NPV

Pursuant to the provisions of Articles 25.2 and 25.3 and for the purposes of placing
the Operator in the same financial position as it would have enjoyed had there been
no Change in Law affecting the costs, returns or other financial burden or gains, the
Parties shall endeavour to establish a net present value (the “NPV”) of the net cash
flow and make necessary adjustments in costs, revenues, compensation or other
relevant parameters, as the case may be, to procure that the NPV of the net cash flow
is the same as it would have been if no Change in Law had occurred. For the avoidance
of doubt, the Parties expressly agree that for determination of NPV, the discount rate
shall be equal to the Bank Rate.
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25.5. Restriction on cash compensation

The Parties acknowledge and agree that the demand for cash compensation under this
Article 25 shall be restricted to the effect of Change in Law during the respective
Accounting Year and shall be made at any time after commencement of such year, but
no later than 1 (one) year from the close of such Accounting Year. Any demand for
cash compensation payable for and in respect of any subsequent Accounting Year
shall be made after the commencement of the Accounting Year to which the demand
pertains, but no later than 2 (two) years from the close of such Accounting Year.
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26.1.

26.1.1.

26.1.2.

26.2.

26.2.1.

ARTICLE 26
LIABILITY AND INDEMNITY

General Indemnity

The Operator will indemnify, defend, save and hold harmless the Authority and its
officers, servants, agents and employees (the “Authority Indemnified Persons™)
against any and all suits, proceedings, actions, demands and third party claims for any
loss, damage, cost and expense of whatever kind and nature, whether arising out of
any breach by the Operator of any of its obligations under this Contract or any related
Contract or on account of any defect or deficiency in the provision of services by the
Operator to any person or from any negligence of the Operator under this Contract or
tort or on any other ground whatsoever, except to the extent that any such suits,
proceedings, actions, demands and claims have arisen due to any negligent act or
omission, or breach or default of this Contract on the part of the Authority Indemnified
Persons;

The Authority will indemnify, defend, save and hold harmless the Operator against
any and all suits, proceedings, actions, demands and third party claims for any loss,
damage, cost and expense of whatever kind and nature arising out of (i) defect in title
and/or the rights of the Authority in the land comprised in the Project Facilities, and/or
(i1) breach by the Authority of any of its obligations under this Contract or any related
Contract, which materially and adversely affect the performance by the Operator of
its obligations under this Contract, save and except that where any such claim, suit,
proceeding, action, and/or demand has arisen due to a negligent act or omission, or
breach of any of its obligations under any provision of this Contract or any related
Contract and/or breach of its statutory duty on the part of the Operator, its subsidiaries,
affiliates, sub-contractors, servants or agents, the same shall be the liability of the
Operator.

Indemnity by the Operator

Without limiting the generality of Article 26.1, the Operator shall fully indemnify,
hold harmless and defend the Authority and the Authority Indemnified Persons from
and against any and all Loss arising out of or with respect to:

(a) failure of the Operator to comply with Applicable Laws including any
compliances under labour laws & regulations, applicable clearances &
approvals;

(b) payment of Taxes required to be made by the Operator in respect of the income
or other taxes of the Operator’s contractors, suppliers and representatives; or

(©) non-payment of amounts due as a result of materials or services furnished to
the Operator by any of its contractors which are payable by the Operator or
any of its contractors.
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26.2.2.

26.3.
26.3.1.

26.4.
26.4.1.

(d) Improper operation of the Buses and/or improper/illegal/negligent behaviour
of its Drivers/conductors and other employees of the Operator with the
Passengers;

(e) accidents of the Buses while undertaking the Bus Service along the Routes.

Without limiting the generality of the provisions of this Article 26, the Operator shall
fully indemnify, hold harmless and defend the Authority Indemnified Persons from
and against any and all suits, proceedings, actions, claims, demands, liabilities and
damages which the Authority Indemnified Persons may hereafter suffer, or pay by
reason of any demands, claims, suits or proceedings arising out of claims of
infringement of any domestic or foreign patent rights, copyrights or other Intellectual
Property, proprietary or confidentiality rights with respect to any materials,
information, design or process used by the Operator or by the Operator’s contractors
in performing the Operator’s obligations or in any way incorporated in or related to
the Project. If in any such suit, action, claim or proceedings, a temporary restraint
order or preliminary injunction is granted, the Operator shall make every reasonable
effort, by giving a satisfactory bond or otherwise, to secure the revocation or
suspension of the injunction or restraint order. If, in any such suit, action, claim or
proceedings, the Project Facilities or any part thereof or comprised therein, are held
to constitute an infringement and their use is permanently enjoined, the Operator shall
promptly make every reasonable effort to secure for the Authority a license, at no cost
to the Authority, authorizing continued use of the infringing work. If the Operator is
unable to secure such license within a reasonable time, the Operator shall, at its own
expense, and without impairing the specifications, either replace the affected work, or
part, or process thereof with non-infringing work or part or process, or modify the
same so that they become non-infringing

Notice and Contest of Claims

In the event that either Party receives a claim or demand from a third party in respect
of which it is entitled to the benefit of an indemnity under this Article 26 (the
“Indemnified Party”) it shall notify the other Party (the “Indemnifying Party”)
within 15 (fifteen) days of receipt of the claim or demand and shall not settle or pay
the claim without the prior approval of the Indemnifying Party, which approval shall
not be unreasonably withheld or delayed. In the event that the Indemnifying Party
wishes to contest or dispute the claim or demand, it may conduct the proceedings in
the name of the Indemnified Party, subject to the Indemnified Party being secured
against any costs involved, to its reasonable satisfaction.

Defence of Claims

The Indemnified Party shall have the right, but not the obligation, to contest, defend
and litigate any claim, action, suit or proceeding by any third party alleged or asserted
against such Party in respect of, resulting from, related to or arising out of any matter
for which it is entitled to be indemnified hereunder, and reasonable costs and expenses
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26.4.2.

26.4.3.

thereof shall be indemnified by the Indemnifying Party. If the Indemnifying Party
acknowledges in writing its obligation to indemnify the Indemnified Party in respect
of loss to the full extent provided by this Article 26, the Indemnifying Party shall be
entitled, at its option, to assume and control the defence of such claim, action, suit or
proceeding, liabilities, payments and obligations at its expense and through the
counsel of its choice; provided it gives prompt notice of its intention to do so to the
Indemnified Party and reimburses the Indemnified Party for the reasonable cost and
expenses incurred by the Indemnified Party prior to the assumption by the
Indemnifying Party of such defence. The Indemnifying Party shall not be entitled to
settle or compromise any claim, demand, action, suit or proceeding without the prior
written consent of the Indemnified Party, unless the Indemnifying Party provides such
security to the Indemnified Party as shall be reasonably required by the Indemnified
Party to secure the loss to be indemnified hereunder to the extent so compromised or
settled.

If the Indemnifying Party has exercised its rights under Article 26.3, the Indemnified
Party shall not be entitled to settle or compromise any claim, action, suit or proceeding
without the prior written consent of the Indemnifying Party (which consent shall not
be unreasonably withheld or delayed).

If the Indemnifying Party exercises its rights under Article 26.3, the Indemnified Party
shall nevertheless have the right to employ its own counsel, and such counsel may
participate in such action, but the fees and expenses of such counsel shall be at the
expense of the Indemnified Party, when and as incurred, unless:

(a) the employment of counsel by such party has been authorized in writing by the
Indemnifying Party; or

(b) the Indemnified Party shall have reasonably concluded that there may be a
conflict of interest between the Indemnifying Party and the Indemnified Party
in the conduct of the defence of such action; or

(©) the Indemnifying Party shall not, in fact, have employed independent counsel
reasonably satisfactory to the Indemnified Party, to assume the defence of such
action and shall have been so notified by the Indemnified Party; or

(d) the Indemnified Party shall have reasonably concluded and specifically
notified the Indemnifying Party either:

i.  that there may be specific defences available to it which are different
from or additional to those available to the Indemnifying Party;

ii.  that such claim, action, suit or proceeding involves or could have a
material adverse effect upon it beyond the scope of this Contract:

Provided that if Sub-clauses (b), (c) or (d) of this Article 26.4.3 shall be applicable,
the counsel for the Indemnified Party shall have the right to direct the defence of such
claim, demand, action, suit or proceeding on behalf of the Indemnified Party, and the
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reasonable fees and disbursements of such counsel shall constitute legal or other
expenses hereunder.

26.5. No Consequential Claims

Notwithstanding anything to the contrary contained in this Article 26, the indemnities
herein provided shall not include any claim or recovery in respect of any cost, expense,
loss or damage of an indirect, incidental or consequential nature, including loss of
profit, except as expressly provided in this Contract.

26.6. Survival of Termination

The provision of this Article 26 shall survive Termination.
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27.1.

27.2.

27.2.1.

27.2.2.

27.3.

27.4.

ARTICLE 27
RIGHTS AND TITLES OVER THE PROJECT FACILITIES

Operator’s Rights

For the purposes of this Contract, the Operator shall have the right to use the Project
Facilities subject to and in accordance with this Contract, and to this end, it may
regulate the entry and use of the Project by Third Party (ies) in accordance with and
subject to the provisions of this Contract.

Access Rights of the Authority and Others

The Operator shall allow free access to the Project Facility including Buses, parking
space for its Buses, at all times to the Authority’s Representative and/or any person
authorized by the Authority, and also to persons duly authorized by any Government
Instrumentality to inspect the Project or to investigate any matter within their
authority, and upon reasonable notice, the Operator shall provide to such person’s
reasonable assistance necessary to carry out their respective duties and functions;

The Operator shall, for the purpose of operation and maintenance of any public utility
(such as water supply, sewerage, electricity, gas pipeline, etc.), allow free access to
the Project Facilities at all times for the authorized persons and vehicles of the
controlling body of such utility.

Fees & Taxes

Any fees and taxes at the Bus Stop/Stand, and parking space used by the Operator
shall be payable by the Operator as the user of the asset and the same shall not be
reimbursed or payable by the Authority.

Restriction on Sub-letting

The Operator shall not sub-license or sub-let the whole or any part of the Project
Facilities save and except as may be expressly set forth in this Contract; provided that
nothing contained herein shall be construed or interpreted as restricting the right of
the Operator to appoint sub-contractors for the performance of its maintenance related
obligations hereunder of all or any part of the Project Facilities.
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28.1.

28.1.1.

28.1.2.

28.2.

28.2.1.

28.3.

28.3.1.

28.3.2.

ARTICLE 28
DISPUTE RESOLUTION

Dispute Resolution

Any dispute, difference or controversy of whatever nature howsoever arising under or
out of or in relation to this Contract (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 Article 28.2;

The Parties agree to use their best efforts for resolving all Disputes arising under or in
respect of this Contract 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.

Conciliation

In the event of any Dispute between the Parties, either Party may call upon the other
in arriving at an amicable settlement thereof. Failing which, either Party may require
such Dispute to be referred to the Managing Director/Authority, any other designated
officer of the Authority and the Chairman of the Board of Directors/ any other
designated officer of the Operator for amicable settlement, and upon such reference,
the said persons shall meet no later than 7 (seven) days from the date of reference to
discuss and attempt to amicably resolve the Dispute. If such meeting does not take
place within the 7 (seven) 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 Article 28.1.1 or such longer period as may be mutually agreed by the Parties,
either Party may refer the Dispute to arbitration in accordance with the provisions of
Article 28.3.

Arbitration

Any Dispute which is not resolved amicably by conciliation as provided in Article
28.2 shall be finally decided by reference to arbitration by a Board of Arbitrators
appointed in accordance with Article 28.3.2. Such arbitration shall be held in
accordance with the Rules of Arbitration of the International Centre for Alternative
Dispute Resolution, New Delhi (the “Rules”), or such other rules as may be mutually
agreed by the Parties, and shall be subject to the provisions of the Arbitration and
Conciliation Act, 1996 or any amendment thereof. The venue of such arbitration shall
be Jaipur, and the language of arbitration proceedings shall be English;

There shall be a Board of three arbitrators of whom each Party shall select one, and
the third arbitrator shall be appointed by the two arbitrators so selected, and in the
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28.3.3.

28.3.4.

28.3.5.

28.4.

28.4.1.

event of disagreement between the two arbitrators, the appointment shall be made in
accordance with the Rules;

The arbitrators shall make a reasoned award (the “Award”). Any Award made in any
arbitration held pursuant to this Article 28 shall be final and binding on the Parties as
from the date it is made, and the Operator and the Authority agree and undertake to
carry out such Award without delay;

The Operator and the Authority agree that an Award may be enforced against the
Operator and/or the Authority, as the case may be, and their respective assets wherever
situated;

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

Adjudication by Regulatory Authority or Commission

In the event of constitution of a statutory Regulatory Authority or Commission with
powers to adjudicate upon disputes between the Operator and the Authority, all
Disputes arising after such constitution shall, instead of reference to arbitration under
Article 28.3, be adjudicated upon by such Regulatory Authority or Commission in
accordance with the Applicable Law and all references to Dispute Resolution
Procedure shall be construed accordingly. For the avoidance of doubt, the Parties
hereto agree that the adjudication hereunder shall not be final and binding until an
appeal against such adjudication has been decided by an appellate tribunal or High
Court, as the case may be, or no such appeal has been preferred within the time
specified in the Applicable Law.
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ARTICLE 29
DISCLOSURE

29.1. Disclosure of Specified Documents

29.1.1.  The Operator shall make available for inspection by any person, copies of this
Contract and data relating to safety of the Buses, (hereinafter collectively referred to
as the “Specified Documents”), free of charge, during normal business hours on all
working days at the Operator’s office. The Operator shall prominently make copies of
the same available to any person upon payment of copying charges on a “no profit no
loss” basis.
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30.1.

30.1.1.

30.1.2.

30.1.3.

30.2.

30.2.1.

30.2.2.

ARTICLE 30
REDRESSAL OF PUBLIC GRIEVANCES

Complaints Register

The Operator shall during the term of this Contract, maintain public relations office at
its premises where it shall keep a register open to public access at all times for
recording of complaints by any person/ passenger/ user of the Bus Service. The
Operator shall also maintain similar register in each Bus.

Such complaint register shall be securely bound and each page thereof shall be duly
numbered. It shall have appropriate columns including the complaint number, date,
name and address of the complainant, substance of the complaint and the action taken
by the Operator.

In addition to the above, the Operator shall display the contact number and email
address of the concerned person at the public relations office, project office and at an
appropriate place both inside and outside the Bus which is easily visible to the public.

Redressal of Complaints

The Operator shall inspect the complaint register every day and take prompt action
for redressal of each complaint. The action taken shall be briefly noted in the
complaint register itself under the appropriate column;

Within 3 (three) days of the close of each month, the Operator shall send to the
Authority, a true photocopy each of the pages of the complaint register on which any
entry has been recorded during the course of such month, and upon perusal thereof,
the Authority may, in its discretion, advise the Operator to take such further action as
the Authority may deem appropriate for a fair and just redressal of any grievance.
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31.1.

31.2.

31.3.
31.3.1.

31.3.2.

31.4.

ARTICLE 31
MISCELLANEOUS

Governing Laws and Jurisdiction

This Contract shall be construed and interpreted in accordance with and governed by
the laws of India, and the courts at Jaipur, Rajasthan shall have exclusive jurisdiction
over matters arising out of or relating to this Contract.

Waiver of Immunity

Each Party unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Contract
constitute commercial acts done and performed for commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets, property
or revenues in any jurisdiction in relation to this Contract or any transaction
contemplated by this Contract, no immunity (whether by reason of sovereignty
or otherwise) from such proceedings shall be claimed by or on behalf of the
Party with respect to its assets;

(©) waives any right of immunity which it or its assets, property or revenues now
has, may acquire in the future or which may be attributed to it in any
jurisdiction;

(d) consents generally in respect of the enforcement of any judgement or award
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets,
property or revenues whatsoever irrespective of their use or intended use of
any order or judgement that may be made or given in connection therewith).

Depreciation and Interest

The Authority shall not in any manner be liable in respect of any claims for
depreciation to be made by the Operator under the Applicable Laws.

Unless otherwise specified, any interest payable under this Contract shall accrue on a
daily outstanding basis and shall be compounded on the basis of quarterly rests.

Delayed Payment

The Parties hereto agree that payments due from one Party to the other Party under
the provisions of this Contract shall, unless governed by the period set forth in any
specific clauses of this Contract, be made within the period set forth therein and if no
such period is specified, each party will make its best effort to pay other party, after
receiving a demand along with the necessary particulars.
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31.5.

31.5.1.

31.5.2.

31.6.

31.7.

31.8.

Waiver

Waiver, including partial or conditional waiver, by either Party of any default by the
other Party in the observance and performance of any provision of or obligations
under this Contract: (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 Contract;
(b) shall not be effective unless it is in writing and executed by a duly authorized
representative of the Party; and (c) shall not affect the validity or enforceability of this
Contract in any manner.

Neither the failure by either Party to insist on any occasion upon the performance of
the terms, conditions and provisions of this Contract or any obligation thereunder 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.

Liability for Review of Documents

Except to the extent expressly provided in this Contract: (a) no review, comment or
approval by the Authority of any Project Contract or Document submitted by the
Operator nor any observation or inspection of the operation or maintenance of the
Project nor the failure to review, approve, comment, observe or inspect hereunder
shall relieve or absolve the Operator from its obligations, duties and liabilities under
this Contract, the Applicable Laws and applicable clearances & approvals; and (b) the
Authority shall not be liable to the Operator by reason of any review, comment,
approval, observation or inspection referred to in Sub- clause (a) above.

Exclusion of Implied Warranties etc.

This Contract expressly excludes any warranty, condition or other undertaking
implied at law or by custom or otherwise arising out of any other Contract between
the Parties or any representation by either Party not contained in a binding legal
Contract executed by both Parties.

Survival

Termination shall:

(a) not relieve the Operator or the Authority, as the case may be, of any obligations
hereunder which expressly or by implication survive Termination hereof; and

(b) except as otherwise provided in any provision of this Contract expressly
limiting the liability of either Party, 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 Termination shall only survive for a period of 3
(three) years following the date of such Termination
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31.9.

31.10.

31.11.

31.12.

31.13.

31.14.

Entire Contract

This Contract and the Schedules together constitute a complete and exclusive
statement of the terms of the Contract 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 Contract are abrogated and withdrawn. For the avoidance of doubt,
the Parties hereto agree that any obligations of the Operator arising from the RFP, as
the case may be, shall be deemed to form part of this Contract and treated as such.

Severability

If for any reason whatsoever any provision of this Contract 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 to 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 the Dispute Resolution
Procedure set forth under this Contract or otherwise.

No Partnership

This Contract shall not be interpreted or construed to create an association, agency,
joint venture or partnership between the Parties, or to impose any partnership
obligation or liability upon either Party and neither Party shall have any right, power
or authority to enter into any Contract or undertaking for, or act on behalf of, or to act
as or be an agent or representative of, or to otherwise bind, the other Party.

Third Parties

This Contract is intended solely for the benefit of the Parties and their respective
successors and permitted assigns and nothing in this Contract shall be construed to
create any duty to, standard of care with reference to, or any liability to, any person
not a Party to this Contract.

Successors and Assigns

This Contract shall be binding upon, and inure to the benefit of the Parties and their
respective successors and permitted assigns.

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 Contract shall be in writing
and shall: (a) in the case of the Operator, be given by facsimile or e-mail and through
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31.15.

31.16.

letter delivered by hand to the address given and marked for attention of the person
set out below or to such other person as the Operator may from time to time designate
by notice to the Authority; provided that notices or other communications to be given
to an address outside Pali District may, if they are subsequently confirmed by sending
a copy thereof by registered acknowledgement due, air mail or by courier, be sent by
facsimile or e-mail to the number as the Operator may from time to time designate by
notice to the Authority; (b) in the case of the Authority, be given by facsimile or e-
mail and by letter delivered by hand and be addressed to the MD of the Authority with
a copy delivered to the Authority’s Representative; provided that if the Operator does
not have an office in the Pali District, it may send such notice by facsimile or e-mail
and by registered acknowledgement due, air mail or by courier; and (c) any notice or
communication by a Party to the other Party given in accordance herewith shall be
deemed to have been delivered when in the normal course of post it ought to have
been delivered and in all other cases, it shall be deemed to have been delivered on the
actual date and time of delivery; provided that in the case of facsimile or e-mail, it
shall be deemed to have been delivered on the working day following the date of its
delivery.

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 Contract shall be in writing and in English language.

Counterparts

This Contract may be executed in two counterparts, each of which when executed and
delivered shall constitute an original of this Contract.
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ARTICLE 32
DEFINITIONS

32.1. Definitions

In this Contract, the following words and expressions shall, unless repugnant to the
context or meaning thereof, have the meaning hereinafter respectively assigned to

them:

Definitions Meaning
means the financial year commencing from the first
Accounting Year day of April of any calendar year and ending on the

thirty-first day of March of the next calendar year;

Actual Schedule Operated
Bus Kilometres

means the distance travelled by a Bus for each
schedule Trip assigned on a particular Route as per
the Fleet Deployment Plan;

Adjusted Depreciated Value
of Bus

means the price paid by the Operator to the relevant
Bus Manufacturer at the time of procurement of the
Bus, depreciated by an annual depreciation rate of
12.5% (twelve-point five percent);

Affected Party

shall have the meaning ascribed to it under Article
20.1;

Applicable Law

means all laws, brought into force and effect by
GOlI, the State Government or Local Government
including rules, regulations, guidelines and
notifications made thereunder, and judgments,
decrees, injunctions, writs and orders of any court
of record, applicable to this Contract and the
exercise, performance and discharge of the
respective rights and obligations of the Parties
hereunder, as may be in force and effect during the
subsistence of this Contract;

Arbitration Act

means the Arbitration and Conciliation Act, 1996
and shall include modifications to or any re-
enactment thereof as in force from time to time;

Assured Fleet Availability

means the minimum number of Buses which the
Operator is bound to operate in terms of the Fleet
Deployment Plan;

Authority

means the Rajasthan State Road Transport
Corporation (RSRTC);

Authority Event of Default

shall have the meaning ascribed to it under Article
22.2;
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Definitions Meaning

Authority Indemnified Person | shall have the meaning ascribed to it under Article
26.1.1;

means such person or persons as may be authorised
in writing by the Authority to act on its behalf under
this Contract and shall include any person, persons
or Third-Party having authority to exercise any
rights or perform and fulfil any obligations of the
Authority under this Contract;

shall have meaning ascribed to it under Article

Authority’s Representative

A
ward 28.3.3;
means a bank incorporated in India and having a
Bank minimum net worth of Rs. 1000 crore (Rupees one

thousand crore);

means the rate of interest specified by the Reserve
Bank of India from time to time in pursuance of
Bank Rate section 49 of the Reserve Bank of India Act, 1934
or any replacement of such Bank Rate for the time
being in effect;

means the documents in their entirety comprised in
the bid submitted by the {Selected Bidder} in

Bid .
! response to the Request for Proposals in
accordance with the provisions thereof;
the date of issi f the Bi th,
Bid Due Date means the date of submission of the Bid by the

Selected Bidder in accordance with the RFP;
means the security provided by the Operator to the
Authority along with the Bid in a sum of [insert in
Bid Security Rs. (in words)] in accordance with the Request for
Proposals and which is to remain in force until
substituted by the Performance Security;

means a situation where Bus has become totally

Break down . . o

immobile necessitating a tow;

shall have the meaning ascribed to it under Article
Bus/ Buses

3.1.1;

shall constitute:

a) Distance travelled by a Bus assigned on a
particular Route as per the Fleet

Bus Kil t
us Kilometres Deployment Plan;

b) Distance travelled by a Bus from its
respective parking space to the first point
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Definitions Meaning
of  loading  passengers at  the
commencement of its service on a day;

c) Distance travelled by a Bus from its last
Bus Stop as per the Fleet Deployment Plan
to its respective parking space at the end of
the day’s service;

d) Distance travelled by a Bus without
passengers which is outside the Fleet
Deployment Plan but approved by the
Authority for meeting specific
requirements.

e) Distance travelled by a Bus which is
outside the Fleet Deployment Plan i.e. for
fuelling, maintenance, etc.

Bus Manufacturer means the manufacturer supplying the Buses;

means the permit for operating the Buses on the
specific Routes as required under the Motor
Vehicles Act, 1988 or any other Applicable Law
from time to time;

Bus Permit

means the fee incurred for the procurement of
permit for operating the Buses on the specific
Bus Permit Fee Routes as required under the Motor Vehicles Act,
1988 or any other Applicable Law from time to
time;

means plying of Buses on the Routes within the
Bus Service Bus Service Area as per Fleet Deployment Plan
provided in Schedule IV of the Contract;

means Routes for provision of Bus Service, more
particularly specified by the Authority in Fleet
Deployment Plan provided in Schedule IV of this
Contract;

Bus Service Area

means designated stops as per Schedule IV along

Bus Stop the Routes from where passengers board and alight
the Bus;
Bus Standards and means specifications and standards for Buses to be
Specifications operated under this Contract, as specified in
Schedule 1I;
means the designated stand from where the Bus
Bus Stand start or end their trip(s) as per Schedule IV on
Routes;
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Definitions

Meaning

Certificate of Registration

means the certificate issued by competent authority
to the effect that a motor vehicle has been duly
registered in accordance with the provisions of the
Motor Vehicle Act& Rules made thereunder;

Certificate of Fitness

means the certificate issued by the competent
Authority as per Motor Vehicle Act;

Change in Law

means the occurrence of events as specified in
Article 25.1;

Change in Ownership

means a transfer of the direct and/or indirect legal
or beneficial ownership of any shares, or securities
convertible into shares, that causes the aggregate
holding of the {existing promoters/ selected bidder/
Consortium Members}, together with {its/their}
Associates, in the issued and paid-up Equity to
decline below 51% (fifty one percent) at all times
during the term of the Contract and/ or where
members of the Consortium whose technical and
financial capacity was evaluated for the purposes of
short- listing in response to the Request for
Proposal permit their shareholding to decline below
26% (twenty six per cent) at any time during the
term of the Contract;

Change of Scope

shall have the meaning ascribed to it under Article
21;

Change of Scope Notice

shall have the meaning ascribed to it under Article
21.3.1;

Change of Scope Order

shall have the meaning ascribed to it under Article
21.3.7;

Control Centre

Means a depot nominate as Control Centre which
shall have computerised central monitoring unit for
monitoring and supervising the Bus Service;

Commercial Operation Dates
(COD)

shall have the meaning ascribed to it under Article
12;

Conditions Precedent

shall have the meaning specified in Article 5;

means a person engaged by the Operator for
collecting fares from passengers, regulating their
entrance into, or exit from, and performing such

Conductor . }
other functions as may be prescribed by the
Operator in accordance with the Authority’s norms
and in terms of this Contract;
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Definitions Meaning
means this Contract, its Recitals, the Schedules
Contract hereto and any amendments thereto made in

accordance with the provisions contained therein;

Contract Period

shall have the meaning specified in Article 4.2 of
this
Contract;

Consortium

means the group of entities that submitted the Bid
for this Project;

Cure Period

means the period specified in this Contract for
curing any breach or default of any provision of this
Contract by the Party responsible for such breach
or default and shall:

a) commence from the date on which a notice is
delivered by one Party to the other Party
asking the latter to cure the breach or default
specified in such notice;

b) not relieve any Party from liability to pay
Damages or compensation under the
provisions of this Contract; and

¢) not in any way be extended by any period of
Suspension under this Contract;

provided that if the cure of any breach by the
Operator requires any reasonable action by the
Operator that must be approved by the Authority
hereunder, the applicable Cure Period shall be
extended by the period taken by the Authority to
accord their approval;

shall have the meaning set forth in Sub-clause

D

amages (x) of Article 1.2.1;
Delay Damage shall have the meaning set forth in Article 12.2.1;
Dispute shall have the meaning set forth in Article 28.1.1;

Dispute Resolution Procedure

means the procedure for resolution of Disputes
set forth in Article 28;

Road, Safety & Transport
Department’s Representative

Shall have the meaning set forth in Recital;

Documents or
Documentation

means documentation in printed or written form,
or in tapes, discs, drawings, computer
programmes, writings, reports, photographs, films,
cassettes, or expressed in any other written,
electronic, audio or visual form;

Draft Contract

Page |117



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

Definitions

Meaning

Driver

means the person who acts as a steersman of the
drawn vehicle as defined in the Motor Vehicle Act;

Effective Date

shall have the meaning set forth in Article 5.;

Encumbrances

means any encumbrance such as mortgage,
charge, pledge, lien, hypothecation, security
interest or other obligations and shall also
include physical encumbrances, including
utilities both under and above the ground and
encroachments;

Emergency

means a condition or situation that is likely to
endanger the security of the individuals on or
about the Project Facilities, including passengers
thereof, or which poses an immediate threat of
material damage to any of the Project Facilities;

Execution Date

means the date on which the Contract is signed
by both the Parties and the same comes into
effect;

Expiry Date

means 6 years (may be extendable by 01 (one)
year) from the COD of Buses;

Extendable SCOD

shall have the meaning ascribed to it in Article
12.2.1;

Force Majeure or Force
Majeure Event

shall have the meaning ascribed to it in Article
20.1;

shall refer to the total number of Buses to be

Fleet . . .
put into operation in pursuance to this Contract;
means the detailed plan as developed and finalized
by the Authority, including Routes, schedules,
Fleet Deployment Plan frequency etc., from time to time in accordance

with Article 13.4 read with Schedule IV of this
Contract;

Fuel Price Index

means the change in diesel price at Pali on
anniversary of COD as compared to the diesel price
as on the Bid Due Date;

GOl

means the Government of India;

Government
Instrumentality

means any department, division or sub-division
of the Government or the State Government and
includes any commission, board, authority,
agency or municipal and other local authority or
statutory body including Panchayat under the
control of the Government or the State
Government, as the case may be, and having
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jurisdiction over all or any part of the Project or
the performance of all or any of the services or
obligations of the Operator under or pursuant to
this Agreement;

shall mean the practices, methods, techniques,
Good Industry Practice designs, standards, skills, diligence, efficiency,
reliability and prudence which are generally and
reasonably expected from a reasonably skilled and
experienced operator engaged in the same type of
undertaking as envisaged under this Contract and
which would be expected to result in the
performance of its obligations by the Operator in
accordance with this Contract, Applicable Laws
and applicable clearances & approvals in reliable,
safe, economical and efficient manner;

means the amount of [Unit Grant (Rs............
/Km (insert in Rupees as per the Bid)) * Actual
Operated Bus Kms (Rupees in words) per
monthJto be paid by the Authority to the
Grant Operator after COD of Buses, towards meeting
the capital & Operation and Maintenance
expenses of the Operator for providing Bus
Service in accordance with the terms of this

Contract;

Indemnified Party @eans 'the Party entitleq to the benefit of an
indemnity pursuant to Article 26;

Indemnifying Party means the Party obligated to indemnify the other

Party pursuant to Article 26;

means the aggregate of the maximum sums
insured under the insurances taken out by the
Authority and/or Operator pursuant to Article 18,
and includes all insurances required to be taken
out by the Authority and/or Operator under Article
18.1 and 18.2 but not actually taken, and when
used in the context of any act or event, it shall mean
the aggregate of the maximum sums insured and
payable or deemed to be insured and payable in
relation to such act or event;

Insurance Cover

means all patents, trademarks, service marks,
logos, get- up, trade names, internet domain
names, rights in designs, blue prints, programmes
and manuals, drawings, copyright (including rights

Intellectual Property
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Definitions

Meaning

in computer software), database rights, semi-
Conductor, topography rights, utility models, rights
in know-how and other intellectual property rights,
in each case whether registered or unregistered
and including applications for registration, and all
rights or forms of protection having equivalent or
similar effect anywhere in the world;

Key Performance Indicators

shall have the meaning set forth in Article 16.3;

Kilometre or KM or Km Shall mean the Kilometre;
means the letter of award dated / /2023 issued
Letter of Award (LOA) by the Authority to the {name of the Selected

Bidder};

Local Government

means the Government of the district of Pali;

Material Adverse Effect

means a 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 Contract and which act or event
causes a material financial burden or loss to either
Party;

Non-Political Event

shall have the meaning set forth in Article 20.2;

Operation Period

shall have the meaning set forth in Article 12.1.1;

Operation and
Maintenance (O&M)

means the operation and maintenance of the Buses
and the Project Facility and includes all matters
connected with or incidental to such operation and
maintenance, provision of services and facilities in
accordance with the provisions of this Contract;

Operation and Maintenance

means the minimum standards the Operator has to

observe throughout the Contract Period as

(O&M) Standards prescribed by Bus Manufacturer and Good Industry
Practices;

O&M Inspection Report shall have the meaning set forth in Article 15.3
shall have the meaning as ascribed thereto in the

Operator

array of Parties in the Recitals above;

Operator’s Event of

shall have the meaning as ascribed there to in

Default Article 22.1 of the Contract;
means the parties to the Contract and “Party”
Parties means either of them, as the context may admit or
require;
means the charge levied on and collected by the
Passenger Fare Operator from passengers travelling in Buses,
either on its own by hiring Conductors or through
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Definitions Meaning
some agency hired by it, at the rates specified in this
Contract and notified by the Authority from time to
time;
. means the product of passengers travelled and Bus
Passenger Kilometres b p g

Kilometres plied within a period of one month;

Performance Security

shall have the meaning as ascribed thereto in
Article 2.1;

Person

shall mean any individual, corporation, partnership,
joint venture, trust, unincorporated organization,
government or governmental authority or agency or
any other legal entity;

Political Event

Shall have the meaning set forth in Article 20.3;

Premium

means the amount of [Unit Premium (Rs............
/Km (insert in Rupees as per the Bid)) * Actual
Operated Bus Kms (Rupees in words) per month]
to be paid by the Operator to the Authority in
consideration of being granted the rights to operate
the Bus Service in the Bus Service Area in
accordance with the terms of this Contract;

Processing Fee

Shall have the meaning ascribed to it under Article
16.6.;

Project

means  the operation, and
maintenance of Buses in accordance with the terms
and conditions of this Contract;

procurement,

Project Agreement

means this Contract and any  other
contracts/agreements that may be entered into by
the Operator with any person in connection with
matters relating to, arising out of or incidental to the

Project;

Project Facilities

means the facilities that are required for providing
Bus Service and shall include the Buses, and any
other facilities made available to the Operator; ;

Rate of Interest for Saving
Bank Account at SBI
Secretariat Branch, Jaipur

means the saving bank account interest rate revised
and issued by State Bank of India, Secretariat
Branch, Jaipur, bank from time to time. The interest
rate on the latest effective date would be
considered;

“Re.”, “Rs.” or “Rupees” or
“Indian Rupees”

means the lawful currency of the Republic of India;

Readiness for
Commencement of Bus
Service

shall have the meaning set forth in Article 10.4;
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Definitions Meaning
Response to Change of Scope | shall have the meaning set forth in Article 21.3.4;

means the relevant Regional Transport Authority/
RTA/RTO Regional Transport Office of Pali as per Motor
Vehicle Act, 1988;

shall mean Request for Proposal document issued
Request for Proposal by the Authority, for the purposes of selecting an
(RFP) Operator for the Project through a competitive
transparent bidding process;

Revised Route Notification shall have the meaning set forth in Article 7.3.3;
means the constructive possession of the Project
Facility, together with all way leaves, easements,
unrestricted access and other rights of way,
howsoever described, necessary for operation and
maintenance of the Project in accordance with this
Contract;

Right of Way

means the routes, as determined by the Authority,
on which the Buses would operate as part of the
Bus Service and as specified in Fleet Deployment
Plan in Schedule IV;

Means the length of the Route as specified in Fleet
Deployment Plan in Schedule 1V;

Route

Route Length

Schedule shall mean a schedule under this Agreement;

means the distance specified in this Contract for
Schedule Km each schedule Trip on a particular Route as per the
Fleet Deployment Plan;

Scope of the Project shall have the meaning set forth in Article 3.1;

means the Bidder (single entity or Consortium) to
Selected Bidder whom the Authority issues the Letter of Award for
undertaking the Project;

State Government means the Government of the State of Rajasthan;

means a reputable firm of chartered accountants
acting as the statutory auditors of the Operator
Statutory Auditors under the provisions of the Companies Act,
1956/2013 including any statutory modification or
re-enactment thereof, for the time being in force;

means all taxes (including road tax, property taxes),
duties, fees, levies etc. payable under the
Taxes & Duties Applicable Laws in connection with the Project and
performance of obligations of the Parties under this
Contract;
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Definitions

Meaning

Termination

means the early termination of the Contract
pursuant to Termination Notice or otherwise in
accordance with the provisions of this Contract but
shall not, unless the context otherwise requires,
include expiry of the Contract on the Expiry Date;

Termination Date

means the date specified in the Termination Notice
as the date on which Termination occurs;

Termination Notice

means the notice of Termination by either Party to
the other Party, in accordance with the Contract;

Termination Payment

means the amount payable by the Authority to the
Operator, in accordance with the provisions of this
Contract, upon Termination of this Contract;

Third Party

means any Person, real or judicial, or entity other
than the Parties to this Contract;

Transport Department

shall have the meaning set forth in Recital,;

means the trip on the Route where Buses would
operate, as determined by the Authority as part of

Tri
P the Bus Service and as specified in Fleet
Deployment Plan in Schedule 1V;
. means the amount as Rs............ /Km is quoted in
Unit Grant

the Bid as a unit grant;

Unit Premium

means the amount as Rs............ /Km is quoted in
the Bid as a unit premium;

Vandalism

shall have meaning specified in Article 14.6 of this
Contract;
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED
THIS AGREEMENT AS OF THE DAY, MONTH AND YEAR FIRST ABOVE
WRITTEN.

SIGNED, SEALED AND SIGNED, SEALED AND SIGNED, SEALED AND

DELIVERED DELIVERED DELIVERED

For and on behalf of For and on behalf of Road, For and on behalf of

Authority by: E)aef;gtricez‘? ICI}S(I))\?eftrnment of Operator by:
Rajasthan by:

(Signature) (Signature) (Signature)

(Name) (Name) (Name)

(Designation) (Designation) (Designation)

(Address) (Address) (Address)

(Fax No.) (Fax No.) (Fax No.)

(e-mail address) (e-mail address) (e-mail address)

In the presence of:

1. 2.
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PartV
SCHEDULES
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SCHEDULE I

PERFORMANCE SECURITY

WHEREAS:

.................... , (the “Operator”) and the Rajasthan State Road Transport Corporation
(“Authority”) having its principal office at Parivahan Marg, Chomu House, Jaipur —
302001, Rajasthan, India have entered into a Contract dated ............ (the “Contract”)
whereby the Authority has granted to the Operator a non-exclusive right to operate and
maintain the Buses and provide Bus Services within the specified Bus Service Area in
the district of Pali and the Operator has agreed to undertake the Project on the terms and
conditions contained therein, subject to and in accordance with the provisions of the
Contract.

The Contract requires the Operator to furnish a Performance Security to the Authority in
asumof Rs. .............. (Rupees in words only) (the “Guarantee Amount”) as security
for due and faithful performance of its obligations, under and in accordance with the
Contract, during the term of the Contract Period (as defined in the Contract).

We, .o through our Branch at .............. (the “Bank™) have agreed to furnish this
Bank Guarantee by way of Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and
affirms as follows:

1.

The Bank hereby unconditionally and irrevocably guarantees the due and
faithful performance of the Operator’s obligations during the Contract Period, under
and in accordance with the Contract, and agrees and undertakes to pay to the Authority,
upon its mere first written demand, and without any demur, reservation, recourse,
contest or protest, and without any reference to the Operator, such sum or sums up to
an aggregate sum of the Guarantee Amount as the Authority shall claim, without the
Authority being required to prove or to show grounds or reasons for its demand and/or
for the sum specified therein.

A letter from the Authority, under the hand of an Officer not below the rank of the
...................................... (name of the officer), that the Operator has committed
default in the due and faithful performance of all or any of its obligations under and
in accordance with the Contract shall be conclusive, final and binding on the Bank.
The Bank further agrees that the Authority shall be the sole judge as to whether the
Operator is in default in due and faithful performance of its obligations during the
Contract Period under the Contract and its decision that the Operator is in default
shall be final, and binding on the Bank, notwithstanding any differences between the
Authority and the Operator, or any dispute between them pending before any court,
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tribunal, arbitrators or any other authority or body, or by the discharge of the
Operator for any reason whatsoever.

3. In order to give effect to this Guarantee, the Authority shall be entitled to act as if
the Bank were the principal debtor and any change in the constitution of the Operator
and/or the Bank, whether by their absorption with any other body or corporation or
otherwise, shall not in any way or manner affect the liability or obligation of the
Bank under this Guarantee.

4. It shall not be necessary, and the Bank hereby waives any necessity, for the Authority
to proceed against the Operator before presenting to the Bank its demand under this
Guarantee.

5. The Authority shall have the liberty, without affecting in any manner the liability of
the Bank under this Guarantee, to vary at any time, the terms and conditions of the
Contract or to extend the time or period for the compliance with, fulfilment and/ or
performance of all or any of the obligations of the Operator contained in the Contract
or to postpone for any time, and from time to time, any of the rights and powers
exercisable by the Authority against the Operator, and either to enforce or forbear
from enforcing any of the terms and conditions contained in the Contract and/or the
securities available to the Authority, and the Bank shall not be released from its
liability and obligation under these presents by any exercise by the Authority of the
liberty with reference to the matters aforesaid or by reason of time being given to the
Operator or any other forbearance, indulgence, act or omission on the part of the
Authority or of any other matter or thing whatsoever which under any law relating
to sureties and guarantors would but for this provision have the effect of releasing
the Bank from its liability and obligation under this Guarantee and the Bank hereby
waives all of its rights under any such law.

6. This Guarantee is in addition to and not in substitution of any other guarantee or
security now or which may hereafter be held by the Authority in respect of or relating
to the Operator for the fulfilment, compliance and/or performance of all or any of the
obligations of the Operator under the Contract.

7. Notwithstanding anything contained hereinbefore, the liability of the Bank under
this Guarantee is restricted to the Guarantee Amount and this Guarantee will remain
in force until a period of 180 (one hundred eighty) days beyond the Contract Period
and unless a demand or claim in writing is made by the Authority on the Bank under
this Guarantee, no later than 6 (six) months from the date of expiry of this Guarantee,
all rights of the Authority under this Guarantee shall be forfeited and the Bank shall
be relieved from its liabilities hereunder.

8. The Bank undertakes not to revoke this Guarantee during its currency, except with
the previous express consent of the Authority in writing, and declares and warrants
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10.

that it has the power to issue this Guarantee and the undersigned has full powers to
do so on behalf of the Bank.

Any notice by way of request, demand or otherwise hereunder may be sent by
post addressed to the Bank at its above referred Branch, which shall be deemed to
have been duly authorised to receive such notice and to effect payment therecof
forthwith, and if sent by post it shall be deemed to have been given at the time
when it ought to have been delivered in due course of post and in proving such notice,
when given by post, it shall be sufficient to prove that the envelope containing the
notice was posted and a certificate signed by an officer of the Authority that the
envelope was so posted shall be conclusive.

This Guarantee shall come into force with immediate effect and shall remain in force
and effect till the Expiry Date or until it is released earlier by the Authority pursuant
to the provisions of the Contract.

Signed and sealed this .......... dayof ........... , 200 ... at ...

SIGNED, SEALED AND DELIVERED

For and on behalf of the BANK by:

(Signature)

(Name)

(Designation)

(Code Number)

(Address)

NOTES:

il.

The bank guarantee should contain the name, designation and code number of the
officer(s) signing the guarantee.

The address, telephone number 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 Contract Page |128



Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

SCHEDULE 11
BUS STANDARDS AND SPECIFICATIONS

A. Fleet Size:
B. Bus Standards and Specifications (shall be GPS fitted)

S. Parameter Sub Standard & Specifications Remarks
No No

1 | Minimum Engine Power —120 HP

Engine Torque- Min.400 Nm @ 1300 to 1500
Rpm

Fuel — Diesel

Location - Front

Pollution Norms BS VI & revision
Electronically / Mechanically Controlled Engine
Management System

Speed Limiting Device as per AIS:018 0of 2001 &
7 | Its amendments Time to Time. It shall be inbuilt
in system.

Automatic/Manual Gear Box or as per
manufacturer design

All wheels must be equipped with Air assisted

1 | Engine

N || AW

2 | Transmission

3 | Brakes brakes including ABS and Parking (Hand Brake)
as per CMVR.
1 | Odometer With Trip Counter in Kms
2 | Engine Rpm Meter
3 | Flashing - Side Indicator and Switch
4 | Warning Lamp/Buzzer for Low Air Pressure
5 | Suitable Indicator for Engine Oil Level.
Instrument 6 | Warning Lamp for Charging of Batteries
4 Panel 7 | Air Pressure Gauges
8 | Temperature Gauges
9 | Fuel Gauge
10 | Engine Oil Pressure Gauge
Any other applicable Switches Controls and
11 | Panels as per BS VI Norms & CMVR
requirements.
5 | Steering As per Manufacturer Design
6 Fuel Storage As per Maruf Desi
Capacity per Manufacturer Design
Fire
Detection FDAS should be provided as per AIS 153.
7 |and Alarm If required & applicable.
System

Model should | 1 | CMVR requirement and AIS 052.

8 | comply with 5 | Type Approval Certificate Issued by Authorised
all other Government Approved Certifying Agency.
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S. Parameter Sub Standard & Specifications Remarks
No No
statutory
requirement/
Certificates
9 Information A ded by RSRTC
System [As provided by ]
10 | GPS As provided by RSRTC]
Seati
11 | Dene 31 + Driver
Capacity
G
12 Seating 942
Arrangement

C. Ticketing equipment
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SCHEDULE 111

TRAINING OF PROJECT PERSONNEL

SN | Project  Personnel | Details of | Name of | Training | Training | Training
Category  (Driver, | Project Training | Location | Period Certificate, if
Conductor, Personnel (In days) | available provide
Mechanic,

Supervisor, other)
Name:
Employee
No.
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SCHEDULE 1V

FLEET DEPLOYMENT PLAN

Bus Service Area: Pali

SN | Route | Route No. of Schedule | Schedule | Origin Bus Intermediate | Destination Bus
No. & Length Buses Trip Kms Stand along | Bus Stops Stand along with
Name (In Kms) with time along with Time
time

Trip 1

Trip 2

Trip 3
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Contract Agreement for Procurement, Operation and Maintenance of Buses as Stage Carriage
Services in Rural Areas of Pali, Rajasthan on PPP Basis

1.1

1.2

1.3.

4.2.

SCHEDULE VII
SAFETY MANAGEMENT

General Safety Requirements

The Operator shall be responsible for all safety matters related to the performance of
the Project and shall manage on behalf of the Authority all safety requirements related
to the Bus Service in accordance with all Applicable Laws.

The Operator shall bear full responsibility for the safety of the Bus Services throughout
the Contract Period in accordance with the Contract.

Without prejudice to the Operator's obligation to ensure the safety of the Bus Service,
the Operator shall:

a) comply with Applicable Laws;

b) provide all appropriate measures in the providing Bus Service and maintenance of
the Project Facilities to ensure, so far as reasonably practicable, the safety of all
passengers, contractors, staff and the general public;

c) consult with Authority and adopt the requirements of the emergency services;

d) take particular care to ensure safety for all passengers at accesses and exits, while
waiting, boarding or alighting and when moving along the Buses; and

e) have due regard for the safety of third parties, pedestrians and other road users, in
the operation and maintenance of Project Facilities.

Safety Planning

The Operator shall participate in any safety and emergency planning forum together
with relevant third parties, which shall include, as a minimum, the Authority and the
emergency services. This forum will consider and agree the safety matters and safety
risks presented by the Project, consult relevant internal and external stakeholders and
examine these risks in a thorough manner and plan the appropriate contingencies.

Safety Management

The Operator shall develop safety procedures for the Project and shall implement the
safety procedures throughout the Contract Period.

Applicable Laws

The Operator shall, after prior approval from Authority, implement all alterations to the
Bus Service which are required by any Applicable Laws which comes into force after
the Execution Date relating to safety.

At the Operator’s cost, the Operator, its employees, Sub-Contractors shall comply with
the requirements of all relevant Government Instrumentalities relating to safety.

Response to Emergencies
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5.1.
5.2.

5.3.

5.4.

5.5.

5.6.

The Operator shall react safely and quickly to emergencies in all aspects of the Project.

The Operator shall co-operate with relevant Fire Services, Police, and any other
Government Instrumentalities wherever necessary.

The Operator shall develop an Emergency Management Plan that sets out its pre-
determined actions to providing a response to a major crisis or emergency occurring at
the parking spaces used by the Operator, and en-Route Buses (“Emergency
Management Plan”).

In developing the Emergency Management Plan, the Operator shall adhere the norms
of the Authority, Government Instrumentalities, and local authorities during emergency
services.

All personnel designated to carry out specific responsibilities under the Emergency
Management Plan are expected to know and understand the policies and procedures
outlined in the Plan. The response to any major crisis or disturbance shall always be
conducted within the framework of the Plan.

The Operator shall ensure that all staff are given clear instructions in line with the
Emergency Management Plan, including training to deliver public address
announcements in a way that avoids causing alarm and that instils confidence in
passengers that the matter is under control.

Reporting of Incidents

The Operator shall comply with all Applicable Laws relating to the reporting of
accidents, incidents, fatalities, injuries, and dangerous occurrences. The Operator shall
liaise with the Authority in relation to the reporting of any incident and the future
measures to be taken to prevent the recurrence there.
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SCHEDULE VIII
VESTING CERTIFICATE
The........ooooniei. (the “Authority”) refers to the Contract dated*** (the
“Contract”) entered into between the Authority and M/s............ (the “Operator”)
for ................ (hereinafter called the ‘Project’).

The Authority hereby acknowledges compliance and fulfilment by the Operator of
the handback requirements set forth in Article 23 of the Contract on the basis that
upon issue of this Vesting Certificate, the Authority shall be deemed to have
acquired, and all title and interest of the Operator in or about the Project shall be
deemed to have vested unto the Authority, free from any encumbrances, charges and
liens whatsoever.

Notwithstanding anything to the contrary contained hereinabove, it shall be a
condition of this Vesting Certificate that nothing contained herein shall be construed
or interpreted as waiving the obligation of the Operator to rectify and remedy any
defect or deficiency in any of the Handback requirements and/or relieving the
Operator in any manner of the same.

Signed this***day of *** 2023 at......................

AGREED, ACCEPTED AND SIGNED SIGNED, SEALED AND DELIVERED

For and on behalf of For and on behalf of
OPERATOR by: Authority by:
(Signature) (Signature)

(Name) (Name)
(Designation) (Designation)
(Address) (Address)

In the presence of:

1.

Draft Contract Page [136



Contract for Procurement, Operation and Maintenance of Buses as Stage Carriage Services in Rural Areas of Pali, Rajasthan on PPP Basis

SCHEDULE IX

MONITORING OF BUSES
Date:
SN | Route | Trips Bus | Odometer | Schedule and | Scheduled | Passenger Revenue Skipped Shared Working Occurrence of
No. | Reading at | Operated Trip | and Travelled Designated | Ticket and Accident,
Origin and | Time Operated Bus Stops | vending | sharing of | Breakdown (if
Destination Kilometres Machine | GPS Data any)
of the Trip Date
(Yes/No)
1 Trip 1 Origin Bus | Schedule | Operated | Scheduled | Normal Normal
(Origin- Stand: Start Start Kms: Passengers: Passengers:
Destination) Destination | Time: Time: Operated Concessional | Concessional
Bus Stand: | Schedule | Operated | Kms: Passengers: Passengers:
End End
Time: Time:
Trip 2 Origin Bus
(Origin- Stand:
Destination) Destination
Bus Stand:
Trip 3 Origin Bus
(Origin- Stand:
Destination) Destination
Bus Stand:
2 Trip 1 Origin Bus | Schedule | Operated | Scheduled | Normal Normal
(Origin- Stand: Start Start Kms: Passengers: Passengers:
Destination) Destination | Time: Time: Operated Concessional | Concessional
Bus Stand: Kms: Passengers: Passengers:
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SN | Route | Trips Bus | Odometer | Schedule and | Scheduled | Passenger Revenue Skipped Shared Working Occurrence of
No. | Reading at | Operated Trip | and Travelled Designated | Ticket and Accident,
Origin and | Time Operated Bus Stops | vending | sharing of | Breakdown (if
Destination Kilometres Machine | GPS Data any)
of the Trip Date
(Yes/No)
Schedule | Operated
End End
Time: Time:
Trip 2 Origin Bus
(Origin- Stand:
Destination) Destination
Bus Stand:
Trip 3 Origin Bus
(Origin- Stand:
Destination) Destination
Bus Stand:
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SCHEDULE X
MONHLY REPORT
SN Route Passengers | Revenue Scheduled | Actual | Scheduled | Actual Delayed Trips Reliability No. of No. of Not Remarks ( any
Travelled Collected | No. of No. of | Kms Operated written skipped Working other

Trips Trips Kms Complaints | designated | & Sharing parameters
Bus Stop of GPS required by the

Data Authority)

Name | Length Origin | Destination | No. of No. of
Accident | Breakdowns
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SCHEDULE XI

MAINTENANCE LOGBOOK
SN | Bus | Maintenance Scheduled Maintenance Compliance in accordance with Remarks i.e.
No. | Category Maintenance Undertaken Risk, etc.
(Preventive or | Date Kms Date Kms Certificate of | Specifications | Maintenance
Routine) Fitness and Manuals of
(Valid/Expired) Standards Bus
(Yes/ No) Manufacturers
1
2
3
4
5
6
7
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SCHEDULE XII

COMPLETION CERTIFICATE

Date:

1.

I/We, cooeiiiii (Name of Authority’s representative) acting as the
Authority’ Representative, under and in accordance with the Contract dated
............... (the “Contract”), for procurement of Buses, Operation and Maintenance
of Buses and providing Bus Service on the Routes within the Bus Service Area (the
“Project”) on PPP basis through ............................. (Name of Operator), hereby
certify that the Readiness for Commencement of Bus Service in accordance with the
Article 10 of the Contract have been successfully undertaken to determine the
compliance of the Project with the provisions of the Contract.

It is certified that, in terms of the aforesaid Contract, all works forming part of the
Project in relation to commencement of Bus Services have been completed, and the
Project is hereby declared fit for entry into operation on this day.

SIGNED, SEALED AND DELIVERED
For and on behalf of

the Authority’s Representative by:
(Signature)

(Name)

(Designation)

(Address)
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