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SCHEDULE OF BIDDING PROCESS

AWARD OF COMMERCIAL PUBLICITY RIGHTS

S.NO. | ACTIVITY PERIOD /
DATE
1. Notice InvitingTenderfor award ofCommercial PublicityRights 12" August2016
2. Period fordownloadof Tender Document frorthe website www.tenders.gov.irl 12" August2016
andwww.rites.com to 3 September
2016
3. Prebid meeting / site visit / period for review of Tender Documentnd| 23% August2016
preparation of bid
4. Reply of prebid queries and finaation of Tender Documen(in case of any To be determined
amendment(s) bthe Authority
5. Last date of submission of echnicalBids (being the“ Technical Bid Due 3% September
Dat)eo 2016upto 1500
hrs
6. Date and time for opening @kchnicalBid 37 September
2016 on1530 hrs
7. Datef or el e ct reduciion” Janly antongdligibleBidders To be determined
8. Date ofissue ofLetter of Award (LOA) To be determineg
9. Bid Validity Period 120 days

(Any changes in above schedule will be notified onlgn the websiteswww.tenders.gov.irand
www.rites.com
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NOTICE INVITING TENDER
Tender dated 12" August 2016

RITES Limited ( her ei nafter rAettforityr” r)an behdlf of Mansstry bfhRailways,
Government of India, invitebids from interestedpartiesin the form of aTechnical Bid to be
submitted offlinein physical form and Financial Bido be submitted onlinby Eligible Bidders on
the e-Auction electronic platformnwww.*** (hereinafter theAuction Portal)! subject toand in
accordance with tems stipulated in thetender documents for Award of Commercial Publicity Rights
on License Basifor iPackage No.5 Rajdhani Trains (Westerr)

Nature of License/Project Entire scope of works asset outin thetender documents fawardof
License of Commercial Publicity Righfisr the below mentioned Locations/Advertising Assets.

Brief description of Locations/Advertisement Asset Commercial Publicity by way of external
vinyl wrapping in relation to the folloiwg routes/trains.

Train Nos. Train Name
12951 /12952 New DelhiMumbai Rajdhani Express
12953 / 12954 August Kranti Rajdhani Express

License Term:5 years (extendable by a period of 2 years)

ReservePrice: INR 5,53,00,00Q INR Five Crore Fifty Three Lakh only) per annyfor the first
year)

Tender cost Nil

Earnest Money Deposit INR 5,00,000 (INR Five Lakhs Only) hr ough demand dr a
cheque issued by a nationalized bank or a scheduled bank in @vBITES Limited, Gurgaon,
payable at Gurgaon. Earnest Money Deposit is to be submitted as part of and along with the Technical
Bid submission.

Release / Uploading of Tender through websiteThe complete set of tendedocuments
corresponding to this NIWill be availableon the websites www.tenders.gov.irand www.rites.com
from 12" August2016 1100hours onwards

Two Stage Bidding Process The submission of the Bid would be in tetages

1. Technical Bid:Entails the &fline submission oftechnical bidin physical form Bidders are
required to submit their Technical BidsRITES Limited Plot No. 1, Sector 29, Gurgaon,
Haryanai 122001

2. Financial Bid:Entails theonline submission o&financial bidby Eligible Bidders, participating
in the eAuction,onthe Auction Portal

Eligible Bidders shall be allowed to participate infaiction in accordance with terms hereof
Pre-bid queries: Bidders can submiqueries/seekclarification inrelation to the tender documsnt

via emailatirre@in.ey.comby 17" August, 2016andall responsswill be uploaded orihe websites
www.tenders.gov.imndwww.rites.com.

! Details to be intimated during Rbéd Conference

ft
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Date of Pre-bid Conference: Prebid conference shall be held at RITES LimitBiht No. 1, Sector
29 Gurgaon, Haryana122001on 23 August, 2016t 1100 hrs

Last Date & Time of submission ofTechnical Bid: 3 Septembe2016up to 1500 hrs
Date of Opening Technical Bid: 3 SeptembeR016at 1530 hrs

Date ofe-Auction: To be updated on theebsites www.tenders.gov.imndwww.rites.com

RITES Limited
For and on behalf of Ministry of Railways
Government of India
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DISCLAIMER

The information contained in thiBender Documenbr subsequently provided ®idders), whether
verbally or in documentary or any other form, by or on behaluhority or Authority or any ofits
employees or advisors, is provided Balder(s) on the terms and conditions set out in Téender
Documentand such other terms and conditions subject to which such information is provided.

This TenderDocumentis not an agreement and is neither an offer nor invitatidhduthorityto the
prospectiveBidders or any other person. The purpose of TeaderDocumentis to provide interested
parties with information that may be useful to them in the formulation of phgrosalfor expressing
their interest pursuant to thignderDocument t IBid” )“. TdanderDecumentncludes statements,
which reflect various @simptions and assessments arrived aheyAuthorityin relation to thesubject
matter of the LicenseSuch assumptions, assessments and statements do not purport to contain all the
information that each applicant may require. ThéderDocumentmay rot be appropriate for all
persons, and it is not possible tbe Authority its employees or advisors to consider the investment
objectives, financial situation and particular needs of each party who reads or usésnti@s
Document The assmptions, assessments, statements and information contained imetider
Documentmay not be complete, accurate, adequate or correct. Hidabr should therefore, conduct
its own investigations and analysis and should check the accuracy, adequactnessreeliability and
completeness of the assumptions, assessments, statements and information containde@ridethis
Documentand obtain independent advice from appropriate sources.

Information provided in thi§enderDocumentto theBidder(s) is ona wide range of matters, some of
which depeds upon interpretation of lavithe information given is not an exhaustive account of
statutory requirements and should not be regarded as a complete or authoritative statemenhef law.
Authority accepts naesponsibility for the accuracy or otherwise for any interpretation or opinion on
law expressed herein.

The Authority its employees and advisors make no representation or wagrgmgssed or implieand

shall have no liabilityor responsibilityto anyperson, including anBidder, 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 anyttairgedadn this
Tender Document or otherwise, including the accuracy, adequacy, correctness, completeness or
reliability of this Tender Documentand any assessment, assumption, statement or information
contained therein or deemed to form parthi§ TenderDocument

The Authorityalso accepts no liability of any nature whether resulting from negligence or otherwise
howsoever caused arising from reliance of Bigder upon the statements contained in thender
Document The Authoritymay, in its absolute discretion but without being under any obligation to do
so, update, amend or supplement the information, assessment or assumptions containéenidethis
Document
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CHAPTER T |
GENERAL INSTRUCTIONS TO BIDDER

Nature of LicenséProject: Entire scope of works asset outin the Tender document for Award of
Commercial Publicity Righten License basisfdiPac kage No. 5 Raj dh athe Tr
“Tender’ andasspecificallylistedin the License Agreementhe Tender iéimited toexternal vinyl
wrapping oftrains. The Authority at all times reserves the righexplore and advertissommercial
publicity opportunitiesor interior train branding and announcements.

1.1 Nature of Tender

Open Bids are invitedby RITES Limited for andon behalf ofthe Ministry of Railways,
Government of Indidrom Biddersfor the awardf Licensefor Commercial Publicityights

in respect of the Advertising Assets/Locations listed in the Tender Netitieh License

will entitle the Selected Biddeto advertiseétso wn or anot her’s goods
the meanf the AdvertisementMaterialsadvertisingmedialisted in the Tender Documents

1.2 Submission andFormat of Bid
Thesubmission of thentireBid would bein two parts as follows

(a) Part One i Offline Submission of Technical Bid(in physical form):- Bidders
would be required to provideequisite information and othedetails duly
demonstratingcompliance with the eligibilitycriteria asset out inthe tender
documentsand

(b) Part Two i Online Submission of Financial Bid Eligible Bidders whose Technical
Bid shall have been determinedieresponsive to terms hereof aiachave fulfilled
the Eligibility Criteria as set out herein, shall permittedto participatein the e
Auctionand submit their financial bid on tiAiction Portal

Physical submissioaf the Technical Bidshallbe made offlinein accordance with the terms
listedin Section 4.1 of this Tender Document.

Biddersare required tgrovide all therequestednformation as per thi$enderDocument
and inthe formatsspecified hereinThe Authority reserves the righd rejed any bid that
is submitted after th&echnical Bid Due Dater is not submittedin the format specified
herein

ai

an
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Registration for e-Auction

(a) Each Eligible Bidder will be required to register itself on www.*** which is &e
Auction Portal for the purpose oparticipating in the Auction. Each Bidder shall
procure a User ID and password by submittingparrefundable annual registration
charge of INR 1,800/(Indian Rupees Eighteen Hundred Ordxclusive of taxes,
levies, etc.) which can be paid online through D€laitd Credit Card/Net Banking
in favour of C1 India Private Limited using the payment ggway available on the
Auction Portal The registration so obtained by the Bidder shall be valid for one year
from the date of registratiom respect of all such tenders for grant of rights for
Commercial Publicity by the Authority, and not for other tendewuthority.

(b) Only Eligible Bidders will be able to participate ithe eAuction. A manual to
facilitate/explainthe registratiomprocess will bgrovidedon the Auction Portal

(© Each of theEligibleBi dder s’ aut horbe rgquided shavg A watido r y
Digital Signature Certificate issued by any of the certifying authoritietndia
Instructionsfor procuring digitalsignaturecertificateswill be madeavailableon the
Auction Portal.

(d) Each of theEligible Bidders shalbe wholly responsible fahe security andsafay of
their User ID and password which will be issued upon registration or\ticEon
Portal and whiclis necessary fgparticipating in thee-Auction.

(e) The Eligible Bidders shall not disclose their User Hhd password andny other
material information relating to the Bidding Process to any oneshallisafeguard
the secrecyof such details

() The Eligible Bidders are advised to change their password immediately on reteipt
the registration emaftom theAuction Portal.

Processing Fee

Eligible Bidders shall submit a nomnefundable fee of INR 4,900 (exclusive of all taxes) towards
e-Auctionprocessing fee. TheAuction processing fee can be made online through Medmidl
Credit Card/Net Banking in favor a1 India Private Limitedusing the payment gateway
available on theAuction Portal Payment ofe-Auction processing fee is necessaryr fo
participation in the -@uction.

Auction Fee

The bidder who shall be determined as fulfilling the Eligibility Conditions and who quotes
highest amount during-&uction i.e thénighest bidder (Highest Biddeywho shall be required

to forthwith pay afee of INR 17,008 (Rupees Seventeen Thousa(eRclusive of all taxes)
towardsauctionf e eAuctioh Fe€ which would be payable t€1 India Private Limited
within 48 hours from Auction End TimeThe Auction Feeshall be submitted/depositednline
through DebitCard Credit Card/Net Banking in favor @1 India Private Limitedising the
payment gatewagvailable on théuction Portal For avoidance of doubt it is hereby clarified
that paymenbof Auction Feds necessary foaward of the Pject toHighestBidder by issue of
letter of award and fagxecution of thé.icense Agreement

s h
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1.10

Language and Currency

The Bid and all related correspondence and documents shall be written in the English
language. The currency for the purpose ofBlgtshall be Indian Rupee (INR).

Validity of Bid

The Bid shall remain valid for a period of 120ne hundred and twentglays from the

Bid Due Date( Bid Validity Period” .)Prior to expiry of the originaBid Validity Period

the Authority may request the Bidders to extend the period of validity for a specified
additional period. A Bidder may refuse the requiestvhich casethe Authority would
have to refundts EMD. A Bidder agreeing to the request will not be allowednodify

its Bid, but would be required to extend the validity of its EMD for the period of
extension. TheSelectedBidder shall extend thealidity periodof its Bid till the date of
execution of documents comprisinghe License Agreemenand fulfillment of the
conditions precedent to the effectiveness of the License

Discrepancy

The Bidder shall satisfy itself that the Tender Document is complete in all respects.
Intimation of any discrepancy shall be given ttee Authority immediately within 7
(seven days from the date ofipload of the Tender Document on theebsite
www.tenders.gov.imndwww.rites.com.

Clarification s

To assist in the process of evaluationBifls, the Authority may, at its sole discretion,
ask any Bidder for clarification on iBid. The request for clarification and the response
shall be in writing or by facsimile or by email. No change in the substance d@ithe
would be permitted by way of such clarifications

Enquiries/clarification malsobe sought by the Bidders frothe Auhority during the
Bidding Proces$y submitting their querieby Email atirre@in.ey.comand the response
will be uploaded othe websites www.tenders.gov.imndwww.rites.com.

Pre-Bid Conference

To clarify and discuss issues with respect to shbject matter of the Licensand the
TenderDocument, the Authority willon the date and tienspecified in the &edule of
Bidding Processhold a pre-bid meeting at

RITES Limited,

Plot No. 1, Sector 29 Gurgaon,
Haryana— 122001
Further,Bidders are toote that:

(a) In case of change of pied meeting date and time, the details of such change will be
notified on thewebsitewww.tenders.gov.imndwww.rites.com.

(b) Attendance of the Bidders at th@ebid meeting is not mandatory. However,
subsequent to the meeting, the Authority may not respond to queries from any Bidder
who did not attend th@re-bid meeting.
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1.14

(c) No interpretation, revisionr other communicatiofrom the Authority is valid unless
in writing and is signed by authorized official of the Authority.

Amendment of Tender Document

At any time prior to theTechnical BidDue Date the Authority may, for any reason,
whether at its own initiative or in response to clarifications requested by a Bidder, modify
the TenderDocument. Any modification thus issued will be informed to all Bidders
participating in ke Bidding Processby way of notification on the website
www.tenders.gov.inard www.rites.comSuch modification will be binding upon all
Bidders participating ifBidding Process

Confidentiality

Information relating to theBidding Processshall not be disclosed to any person not
officially concerned with theBidding ProcessThe Authority will treat all information
submitted as part ofhe Bid in confidence and will not divulge any such informatio
unless it is ordered to do so by any authority that has the power under law to require its
disclosure

Authority's Right to Accept or Reject Bid

The Authority reserves the right to accept or reject any or all ofBigs without
assigning any reason whatsoever and to take any measure as it may deem fit, including
annulment of théidding Processat any time prior to award dficense without liability

or any obligation for such acceptance, rejection or annulment.

Unresponsive Bids

The Bidder is expected to carefully examine all the instructions, guidelines, terms and
conditions and formatdisted in the Tender Document Failure to furnish necessary
information as requirdthandated under the Tender Documensubmission of &id not
substantially responsive to all the requiremémniteria of the Tender Documenshall be at
theBidder's own risk and may be liable for rejectmnthe Authority

10
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CHAPTER T I
INTERESTED BIDDERS & & EL IGIBILITY CRITERIA
2.1 Entities Eligible for Participation

The Bidder should be sole proprietara company a limited liability partnership firmor
partnership firmor a consortiurh( Bidding Consortium” )  wi t the niemkersatirig as
the lead membeof the Bidding Consortium The below mentioned entities may participate in
the Bid:

E)) Sole proprietorshigs

(b) Companiesincorporated under thindian Companies Actl956 or Companies Act
2013. Digital Signature Certificate (B should be in the name of the Authorized
Signatory in whose favour Power of Attorney is issued as per Appendix 4 Part B;

(© A foreign company can asparticipate on standalone basis or as a membex of
consortium. However,before signing offender cuments(comprisingthe License
Agreement, such foreign companiyas to form an Indian Compatwy participate in the
Bidding Process and keep its original shareholding in such company unchanged

(d) A Bidding Consortium (that may/may not have a foreign amgjp and
(e) Limited Liability Partnership (LLPs)g@artnership firms
2.2 Eligibility Criteria

2.2.1 The Bidder (being a company, partnership or @nsortium of entitigs should meet the
f ol | oBAgibititg Criteria ":

@) Minimum average annual turnover for last 3 (three) completed financial years prior to
the Technical BidDue Date should be at least 150% of the Estimated Price, to be
certified by a certificate from its auditor (Chartered Accountant Firm) in the prescribed
format as specified in Appendix 3 to this Tender Document.

(b) In case of aBidding Consortiumat least51% (fifty one per cent)of the financial
requiremenshall be met by the lead member of Bidding Consortiumand balance
canbe met bythe othemembes of the Bidding ConsortiumThe consortium membgr
will be required to execute power of attorneyin favor of the lead membemnd a
consortium agreemenin the formas annexed inAppendix 4 and Appendix 5
respectively

2.2.2 The Bidder shall have neither 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,

2 Maximum of 3(three)members

3Lead Member in the Consortium shall have the controlling shareholding of more than 51% (fifty one per cent)
in the Consortium

11




Indian Railways
Commercial Publicity Rights

2.2.3

2.3

24

nor been expelled from any project or contract by any publicosity nor have had any
contract terminated by any public authority for breach on its part.

A bidder whose business has been banned by a Central/State Government Department/Public
Sector Undertaking or Enterprises of Central/State Government and wharéauds in
force, shall not be eligible to participate in the bid.

Conflict of Interest

Bidders shall not have @ed in collusion( t KCenfli¢ct of Interest” ) t hat B@dingect s
Process Any Bidder found to have cting in collusion with otherBidders shall be
disqualified.Bidders shall be deemed to haveted in collusioraffecting the Bidding Process,

if:

(a) the Bidder or its member or Associate and another Bidder, its member or Associate
have common controlling shareholderss

(b) aconstituent 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, or any
Associate hereof or has provided any such subsidy, grant, concessional loan or
subordinated debt to any other Biddernismber or any Associate thereof; or

(d) such Bidder has the same legal representative for purposes Démlaisras any other
Bidder; or

(e) suchBidder, or any Associate thereof has a relationship with another Bidder, or any
Associate thereof, directly or through common third party/ parties, that puts either or
both of them in a position to have acc
influence theBid of either or each other; or

f a Bidder shall be liable for disqualification if any legal, financial or technical adviser
of the Authority in relation to th&idding Processs engaged by the Bidder, its
Member or any Associate thereof, as tase may be, in any manner for matters
related to or incidental to tH&idding Process

Tests of responsiveness dfechnical Bid

The Authority will determine whethea TechnicalBid is responsive to the requirements of
theTenderDocument. ATechnicalBid shall be considered responsive only if:

(a) It meets the Eligibility Criteria.
(b) It is accompanied with the prescribed EMD.
(© It is received by th&echnical BidDue Date

(d) It includes allthe information and documents as requested inTdr@erDocument
(and in theformats prescribed at Appendix 1 to 6 hereof)

(e) It mentions theBid Validity Periodas set out in th€ender Document

12
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2.5

() There are no inconsistencies between fechnical Bid and the supporting
documents.

The Bidders whos&echnicalBids are found responsivas perClause 2.4 abovshall be
declared as qualifiethidders for the purpose of participation in théuwtion ( Eligible
Bidders” andshall be permitted tparticipate inthe eAuction on the Auction PlatformFor
the purpose of-Auction, the number of Eligible Biddersahbe 2 (two)or more In the
event that the total number of Eligible Bidders is less than ttvegoAuthority may annuthe
Bidding Process / the Tenddrhe decision othe Authorityin this regard will be finaknd
binding

13




Indian Railways
Commercial Publicity Rights

CHAPTER T 1l

EARNEST MONEY DEPOSIT, SECURITY DEPOSIT, LICENSE FEE & UTILITY
CHARGES

3.1 Earnest Money Deposit (EMD}

(a) Each Bidder intending to participate in this Tendshall make paymenof INR
5,00,000 (INRFive Lakh Only)as EMDthroughdemand drafor bankes cheque
issued by nationalized or scheduled bank in faafRITES Ltd, Gurgaon, payable
at Gurgaonto be eligible for participation in tHgid. EMD shallbe submitteds part
of andalong with other enclosures dhe Technical Bid TechnicalBids submitted
without EMD will be summarily rejectedEMD in the form of bank guaranteerist
acceptable.

(b) EMD of the unsuccessful Bidder shall be returned to the Bidfter completion of
the Bidding ProcesBut the Authorityshall not be liable for any loss or depreciation
of the EMD while inits possession nahall itbe liable to paynyinterest thereon.

(© EMD will be forfeited on account of one or more of the following reasons:
(1) Bidder withdraws th&id during theBid Validity Period

(i) Bidder does not respond to requests for clarification or fails to provide
required information during the evaluation procetshe Technical Bid and
its supporting documents

(iii) Bidder resorts to unethical practices or any practice that may mar the chances
of competingBidders in the form of complaints right to information
applications newspapereporting about competinBidders post the phase
when theNotice Inviting Tendehas been published.

(iv) Bidder is found tdoe inConflict of Interest

(V) SelectedBidder fails tosign documents comprisinthe License Agreement
or fails tofulfill thepreconditions set out unddre LOA.

(d) The EMD of the SelectedBidder will be returned after the Security Deposit has been
furnished by theSelectedBidder. In case of failure of th®electedBidder to furnish
the Security Deposit, the EMD shall be forfeited.

(e) The Bidder whose EMD is forfeited under clause 3.1(c) shall not be allowed to
participate in the event of4auction of the License.

* 29 (Two Per Cent) of thReserve Priceounded off to the nearest thousand, subject to a maximum of INR
500,000 ( INR Five Lkhs Only)-

14
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3.2

3.3

3.4

Security Deposit

The Security Deposit for an amount equivalent% (five percent)of the Final Contract
V al uSecurity'Deposit ) shal l be deposited as a condi
the LicenseFinal Contract Value shall be determined based the final Advertising Plan.

The Security Deposit shall plhroughd e mand dr af t / b an k eatiogalizedc h e g
or schedul ed b &.nTke Authorityfsteal fmverrightotd adjlise th@ecurity
Depositin part/in full for any loss sustained by taithority for any reasorwhatsoever
arising out ofor relating tathe License The Security Deposit will be refunded on satisfactory
completion of thelLicense Termtaking into consideration that all due$ Authority are
cleared. The.icenseewi | | have to submit aAuthdtity beffeai m’
their Security Deposit isteased

Bidding Parameter in e-Auction

The annual License Fee (in Indian Rupgegsyablefor first twelve months ofhe License
Term is the bidding parametérhe License Fee quoted by the Bidder will be based on the
Advertising Assets as identified in thignderDocument.

Adjusted Annual License Feé

The SelectedBidder shall as a condition precedent to the effectiveness of the License submit
an Advertising Plan (in the formas prescribed ithe GCC) and submit it to thé\uthority

for its approval. TheLicense Fegas quoted by th&electedBidder, shall be adjisd to
account for any inclusion or exclusion of the Advertising Asset based on the Advertising Plan
finally approved by the Authority

It is hereby clarified that variation (increase or decreaseguantity/number in the
Advertising Assetsasfinalized based on the Advertising Planbmitted at any time by the
Licensee under the terms of the License Agreenstwadl be with the approval of the
Authority and belimited to 25% (twenty five percent),increase b decreasein such
Advertising Assets from the quantity/ numbedigated inSchedule 2 téhis Tender Document
andany variation beyond®5% (twenty five percentlimits shallbe subject to the approval of
the appropriate committee, to be set up by the Authority

The decision of the committee appointed by the Authority:

(a) to permit the Licensee to carry on with the Liceneeaccordance with terms of the
License Agreementith the variation beyond the above stated 25% (twenty five
percent) limits in thé\dvertising Assets as specified in the Tender Document; or

(b) to not permit decrease in Advertising Assets below the said 25% (twenty five percent)
limit as a result of variation in Advertising Assets as specified in the Tender
Document; or

(c) to not permitincrease in Advertising Assets above the said 25% (twenty five percent)
limit as a result of variation in Advertising Assets as specified in the Tender
Document, and permit the Licensee to carry on with the License in respect of the

®To be provided in Letter of Awarbly the Authority
® As applicable

15
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3.5

3.6

AdvertisingAssets as pahe Tender Documerfwithout such increase), anddertake
tendeing processiny such incremental Advertising Assets; or

shall be final and binding.

If the committee appointed by the Authority decides to tender (under a new tender) the
incremental gantity / number (incremental and not the entire Advertising Assets) in the
Advertising Asset s, in such case the Licen
Licensee participates in the tender process and the financial offer submitted by the Licensee
shall not be less than 90% (ninety percent) of highiést received

Further, incase during the tender process for incremental Advertisement Assets no Bids are
submitted or only Licensee submits the Bid in response to such tender or the Authaetityis n

a position to choose a Selected Bidder (for such incremental quantity/number) for reasons to be
recorded, then Authority may in its sole discretion award the incremental Advertisement Assets

to the Licensee (being the Selected Bidder) as peptite/rate decided by Authority taking

into consideration the Final Contract Valueived at based on the first Advertisement Fihan

terms of the License Agreement.

License Fegas quotedby the SelectedBidder, shall be allocated to each category of the
Advertising Asset (as listed e TenderNotice) based on weighted average method and the
adjusted annudlicense Fee shall be computed for the Advertising Assets finally agreed in
the Advertising Plan.

Payment of License Fee

The License Fee shall be paid in advancguarterlyinstallments. In addition to the advance
guarterly installment, the Licengeshall, at all timesfurnish abank guarantedfrom a
scheduled bank/nationalized bank and in a form acceptable to the Authattity)the
Authority for an amount equivalent two subsequenquarterlyinstallments of theannual
License Fee.

Utility Charges

The License shall be liable to pdgr all utility charges including but not be limited to
electricity chargeswater charges et@and any charges for connection/installation of such
utilities as may be required for the performance of its obligations under the License
Agreement.
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CHAPTERT IV
SUBMISSION AND EVALU ATION OF BIDS

Bidding Process The bidding process for the Tender will be conducted through a two stage
process comprising of

(a) Offline/Physicalsubmission of Technical Bid

(b)  Online submission ofFinancial Bidby Eligible Biddersthrough the €Auction on Auction
Platform

4.1 Offline Submission of Technical Bid
(a) Technical Bid:

The Bidders will be required to submit documents establistiiag) it meetsthe
Eligibility Criteria along with other supporting document3he Technical Bid
( Technical Bid" ¥hall consist of the followingocuments/submissions:

Q) Original of the Earnest Money Depositin the form of a demand
dr aft/ ban kssued bsa natidnaizgdi & scheduled bank in favour
of RITES Ltd, Gurgaon, payable at Gurgaon

(i) Appendix 1 (Format for Tender Application) duly signed by authorized
signatoryof the Bidder

(iii) Appendix 2 (Format for Covering Letter) duly signed by authorized
signatoryof the Bidder

(iv) Certificate fromt h e B iaddidoe (Chastered Accousmit Firm) in the
prescribed format (as specified in Appendix 3 to this Tender Document)
regarding average annual turnover dutimg precedinghree financial years

(v) Appendix 4 (Format forPower of Attorney), and Ammndix 5 (Draft of
Consortium Agreement) filled and finalised in all respects under full
authorized signature and company stamhphe Bidder,in original, on all
pages;

(vi) Copy of PAN Card, VAT Registration and Service Tax Registration;

(vii)  Certificate duly signed by authorized signatorgf the Bidder towards
compliance with prevention of fraud and corrupt practices in accordance with
Chapter 7 of this Tender Document;

(viii)  Format of Disclosure in the format annexed as Appendix 7;

(ix) Copy of constitutional docunes of the Bidder (being the Memorandum of
Association, Articles of Association and Certificate of Incorporation in case

of a company and letter of consent to participate in case of an LLP); and

(x) Any other supporting documents that the Authority may reqfiom the
Bidder, in support of its Bid.
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4.2

43

4.4

Technical Bid must not contain adyrect or indirect information whatsoeweiating
to annual License Fedo be quoted by the Bidder as part of the Financial Bid, if
eligible.

The Bidder shall prepare 1 (one) original set of the Technical Bid (together with the
documents required to be submitfline in physical formpursuant to this Tender)

clearly marked as “ ORI GI NAL"” . offineimmddi t]i

physical form1 (one) copy of such Technical Bilong with the supporting
documentswhich shall belearlymar ked as “ COPY” .

The Bidder shall submhioth aforementioned sets of thechnical Bid on and before
the Technical Bid Due Datén a sealed envelopmarked totheAut hor i ty’' s
bearing the following address:

RITES Limited,
Plot No. 1, Sector 29
Gurgaon, Haryana 122001

Each of the envelopes shall CTechnicalBidy b e @
for AiPackage No.5 Rajdhani Trains (Westerr)) and shall clearly indicate the name

and address of the Bidder. In addition, the Technical Bid Due Date should be
indicated on the right hand corner of each of the envelopes

Note: The Authority reserves the right terify the documents furnished by the Bidder at
the time of submission of the Bid including availability of tireancial capacity by way
of requiredturnover, chartered documents, audited accounts etc.

Late Bids

Bids received by the Authority aftehe specified time on the Technical Bid Due Date
shall not be eligible for consideration and shall be summarily rejected

Notice of Caution

(a) Bidders may encounter certain unforeseen problems such as time lag, heavy traffic,
and system/ power failure at the Bidders
of abovementioned reasons, it is advised to haveliable internet connection and
ICT equipment and not to wait for the last moment for submittiedgid.

(b) The Bidder is expected to carefully examine all the instructions, guidelines, terms
and conditions and formatss provided in th@ender DocumentFailure to furnish
all the necessarinformation as required or submission oBal not substantially
responsive to all the requirements of fender Documenshall be athe Bidder's
own risk and may be liable for rejection.

Bid Documents

(a) Bidder shall mention the name afs contactperson and complete addresstloé
Bidder in the covering lettewho shall act as the single point of contact

(b) No change or supplemental information to a respongbddender Documentvill
be accepted aftéhe scheduled date and time of submissioBidf
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(© The Authority reserves the right to seek clarification from Bidders, if found
necessary during the course of evaluation.

(d) All the information should be submitted in English language .dnlgase of foreign
Biddershaving documents in other than English language, then all these documents
translated in English language by approved translator and notarized by Indian
consulate in that country will be accepted.

(e) All documentssubmitted by the Bidder shall become thepery ofthe Authority
andthe Authorityshall have no obligation to return the same to the Bidder

45 Unconditional Bid

Bidders may note thahte Authority will not entertain any deviations from therms and
conditions of theTenderDocument at the time of submission of tBiel or thereafter. The

Bid to be submitted by the Bidders will be unconditional and unqualified and the Bidders
would be deemed to have accepted the terms and conditionsTafrtierDocument with all

its conten$ including thedraft documents comprising thé&icense Agreement. Any
conditionalBid shall be regarded as noesponsive and would be liable for rejection

46 Rejection of Bids

The Authority reserves the right to reject aal/ Bids without assigningany reason
whatsoeveand withoutincurring any liability to the affectedBidder(s) or any obligtion to
inform the affectedidder(s) of the grounds for such decision.

The Authority may at its sole discretion and at any time during the evaluatidBidhf
disqualifyreject any Bid and blacklist the Biddeand f or f ei t s yuifctie Bi d
Bidder has

@ made misleading or false representations in tesponse to th&ender or the
documentssubmittedin support ofthe Eligibility Criteria or conceals any material
information

(b) submitteda Bid that is not accompanied hiie required documentation as non
responsive. In the absence of any document as required, the concerned party shall be
considered as not eligible and in that eventualiir participation in thdid shall
not be consideredy the Authority

(© failed to provide clarifications related thereto, when sought

(d) disclosednformationrelating to the examination, clarification and comparison of the
Bids before the conclusion dfie Bidding Proces® anyBidderor any other persons
not officially concerned withthe BiddingprocessThe undue use by any Bidder of
confidential information related to the process may result in rejection of their bid.

(e) submittedany superfluous docunmts/document not related to thégibility Criteria.
All Bidders participating in thBidding Processare clearly instructed to attach only
those documents which are relevant to the scope of Blayldility Criteria as
specified in tis Tender Documerdnd not any other work.

() beenfound indulging in malicious campaign or disinformation campaign against any
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(¢))

4.7 Process for submission of Financial Bidhrough e-Auction on Auction Portal

(@)

(b)

(€)

(d)

(e)

(f)

()

(h)

(i)

official of the Authority or any otheBidderseither directly or through third parties
Suchmisdemeanoshall be liable for rejection ddid and oher legal actions as per
law andsuchBiddermay also be blacklisted by tiAeithority.

beenfound to haveConflict of Interest

Only Eligible Bidders shall be allowed to participate in thAuetion through the
Auction Portal

Eligible Bidder are advised to register on faection Portal and obtain the username
and password using interlia DS@rior to the date of eAuction intimated by the
Authority and pay the fee as per clausesah@®1.4 of this Tender Document.

Eligible Bidderswhile participating in the -Auction are required to quote annual
License Fee pa ¥iaahclaleBidp )ever arad mbowenhe Flodrice
(defined below)

During the e-Auction the ReservePrice provided in the Tender Document shall
constitute tFloe Pricd’” 9 oranpr iad d s nflatiedaringcthea | B
auction shall be increment@s per below stated valui) the Floor Pge or the last
guoted FinanciaBid of the highest bidder during auctiaon theAuction Portal as
the case may be.

Theapplicableincrement shall be as follows:
0] the incremental price shall be INROO,000(INR Two Lakhs only)

lllustration: In case the Floor Price is INR 1,00,00,000 crore ( INR One Crore
only), then Financial Bid will be minimum INR 1,02,00,000 (INR One Crore Two
Lakh only) and so on.

Eligible Bidder shall quota value by addition of relevairicremental amourtb the

last quoted Financial Bid reflected in tAection Portal. For avoidance of doubt, it

is clarified that at any time during auction process the Eligible Bidder shall only
guote an amount above the last quoted Financial Bid on the portal.

At any time diring the eAuction, only the highest Financial Bid prevailing at that
time shall visible on the-Auction portal.

At any time during the-Auction, information with respect tie identity of andthe
number of other Eligible Bidders and their detailalshot be made available to any
Eligible Bidder.

On the date of Auction’ , the auction process will commence at 110 hrs

( Auction Start Time” ) o ructiorhRertal and shallcontinue and lastor a

duration ofl (ong hours and will end at200hous( Auct i on B subbjeclT i me ¢
to any time extension as per the termandin the mannerdescribed below.The

"To be intimated by the Authority theEligible Bidders
® Authority may decidéo start auction at a different time. The same shailhti@atedto theEligible Bidders.
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()

Eligible Bidders may quote thekinancial Bid [i.eoffer for annual License Fker a
counter offer which is higher thahe License Fee quoted by the other Bidder during
the Auctionprocess

In the event &inancial Bid is received during the last 10 (ten) minutes before the
scheduled Auction End Time, the close timeled e-Auction will be automatically
extended by 10 (ten) minutes from the tithelast Financial Bid is received in order

to give equal opportunity to all other Eligible Bidders. This process of auto extension
will continuetill earlier of- (i) the expiry of2 (two) hour from scheduled Auction

End Time or (ii) occurrence of time period of 10 (ten) minutes during which no
Financial Bid is received on th&uction Portal. For avoidance of doubt it is clarified
thatin case during any extended period of 10 nesuto further bid higher than the

last quoted highest bid is received, the auction sale will be automatically closed at the
expiry of the said extended 10 (ten) minutes and the then highest bidder will become
suaessfulbidder.

lllustration ; assuming that the initighuction End Timefor a particular electronic
auction is 1200 hours and a Financial Bid is received at 1155 hours, the scheduled
Auction End Timeshall be revised to 1205 Hours. Again if a Financial Bid is
received at 1204 hourthe scheduled close time shall be revised to 1214 hours and so
on till 1400 hours. In such case the Eligible Bidder with the highest Financial Bid at
1400 hours shall be declared as the Highest Bidder.

Further, in the event that no further Financial Bidreceived till 1214 hours, the
electronic auction will close at 1214 hours. The Eligible Bidder with the Financial
Bid at 1214 hours shall be declared as Selected Bidder.

The above example is only illustrative and meant for guidance only.
The Bidder quoting the highest amount of annual License Fee, during the Auction

processand paying Auction Fee as per clause 1.5 heneil, generally be the
successf8éel bc dd¢whB\adlld awarded thg@roject
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5.1

52

53

54

55

CHAPTER i V
AWARD & COMMENCEM ENT OF LICENSE
Authority for Acceptance

The authority for the acceptance of thRmancialBid will rest with the Authority, who
shall not be bound to accept the highEstancial Bid or to assign any reason for ron
acceptance or rejection oBéd.

In the event that the Selected Bidder is disbarred by the Authority befoezebetion of the
Commercial Rblicity Rights Agreementthen the Authority may, at its sole discretion,
consder theEligible Bidder with the second highe@h case of disbarment of the second
highest, third highest may be considerEitiancial Bids for award of License.

In case of disbarment of the first Selected Bidtiersecond highest Eligible Bidder (tre

third highest Eligible Bidder as the case may be) will be considered as the Selected Bidder
andsuch bidder shall be required to forthwith geyction Feein the manner set out in Clause
1.5.

Notifications

The Authority will inform theSelectedBidder throughthe correspondence mode provided in
this Tender Document

Letter of Award

The Letter of Award shall be issued within 7 (seven) dayhefacceptance of tiénancial
Bid of the Selected Bidddxy the Authority.

Agreement

Within 15 (fifteen) days from the date of issue of the Letter of Award,Skt&ectedBidder

shall make payment of the firgiuarterlyinstallment of the License Fee, asdbmita duly
signed copy of thé.icense Agreement(being theLetter of Award, Commercial Publicity
Rights Agreement, General Conditions of Contract and Special Conditions of Contract)
executed on nojudicial stamp papeof adequate value The Authority will counter sign
documents comprisinthe License Agreementithin 7 (seven) days of the receipt to the
signedcopy ofdocuments comprisiniipe License Agreement from the Selected Bidder.

Commencement of License

The License shall commenceom the date of fulfillment or waiver of the cdtidns
precedentisted in the License Agreemeintaccordance with the terms thereof.
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CHAPTER 1 VI
GENERAL TERMS AND CONDITIONS
6.1 Bidder's Responsibility
The following due diligence/deliberation is the sole responsibility of the Bidder:

(a) The Bidder may carrgut field visit to assess the Locations offered on License at any
time at its own cosand made an independent evaluation of the scope of work and
potential revenue income. No Bidder can hold the Authority responsible fer non
understanding of the scopewébrk.

(b) The Advertising Assets will be handed over on AS IS WHERE IS BASIS.

(© The Bidder is expected to examine carefully the contents of allehder Document
Failure to comply with the requirements TénderDocument will be at the Bidder's
own risk.

(d) It would be deemed that prior to the submissioBidf the Bidder has:

(1) Made a complete and careful examination of requirements, and other
information set forth in thi$enderDocument;

(i) Received all such relevant information as it has reqddsten the Authority;

(iii) Made a complete and careful examination of the various aspects of the
Licensethat might affect the Bidder's performance under the terms of this
TenderDocument

(iv) Authority shall not be liable for any mistake or erromeglect by the Bidder
in respect of the above.

(e) The Bidder shall have to comply with Applicable Laws and abide by all the relevant
directions of theAuthority and other relevant governmental authority, related to use
of Advertising Asset$ ocations

() The Bidder shall ensure that all the necessary approvals from aljalrernmental
authority andconcerned departments are obtained for organizing the events/functions
during theLicenseTerm

(9) The Bidder shall be responsible for all statutory dues, taxes,are&b payments to
different agencies and indemnify the Authority from the same.

(h) The Bidder recognizes that the Authority reserves the rights to carry out inspection by
any of its official to ensure that management of these Advertising Assedsionsis
being done as per terms and conditiohshe Tender Documenand directions of
the Authority.
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6.2

6.3

6.4

6.5

No Tenancy Rights / Title / Interest

(a) The License shall be for the License Term and only for use of Advertising
Assetélocationsas per the terms and conditions of tfender Documenand the
License Agreement. This does not create any tenancy rights enjoyable by the Selected
Bidder.

(b) The Advertising Assetkocationsshall always remain the property of the Authority
and the Biddeshall not claim any right/title/or interest to any right or any nature of
easement in relation to or respect thereto.

(© The Selected Bidder shall peacefully hand overAtieertising Assetd.ocationsto
the Authority after the end of théicense Termor upon early termination of the
License Agreement in good repair and conditions

(d) The AdvertisemenMaterials used for the Commercial Publicity shall immediately,
after they are installed in the Location, be deemed to be the property/fafttiaity.
Provide that at all times during the License Term, the Licensee shall be responsible
for any loss or damage tw in respect of any Advertisemeitaterials either by the
same being lost, stolear destroyed by fire, tempest or otherwise.

Complianceto Tender Conditions & Specifications

The Bidder is advised to study thender Documentarefully. Any submission of Bid by
the Bidder shall be deemed to have done after a careful study and examinttiemnefder
Document with full understanding of theimplication thereof. These conditions and
specifications shall be deemed to have been accepted. Failure to adhere to any one or all thesg
instructions may render the offer liable to be ignored without any reference

Errors, Omissions & Discrepancies

The Bidders shall not take any advantage of any misinterpretation of the conditions due to
typing or any other error and if in doubt shall bring it to the notice of the administration,
without delay. No claim for the misinterpretation shall be entertained

Wrong Information by Bidder

Bidder shall be solely responsible for all consequences arising out of the Bid submitted
by it and no complaint/representation will be entertained in this regard by the Authority.
If Bidder deliberately gives wrong information is Bid, create/s circumstances for the
acceptance dfs Bid, theAuthority reserves the right to reject sushl at any stage
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7.1

7.2

7.3

CHAPTER T VII
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 and subsequent to the issue of the LOA
and during the subsistence of ttieense Notwithstanding anything tthe contrary contained
herein, or in the LOA or theicenseAgreement, the Authority shall reject a Bid, withdraw

the LOA, or terminate theicenseAgreement, as the case may be, without being liable in any
manner whatsoever to the Bidderlocensee as he case may be, if it determines that the
Bidder or Licensee as the case may be, has, directly or indirectly or through an agent,
engaged in corrupt practice, fraudulent practice, coercive practice, undesirable practice or
restrictive practice in the Bidldg Process. In such an event, the Authority shall forfeit and
appropriate th&eMD or SecurityDeposit as the case may band or any advance License

Fee already paidas genuine prestimated compensation and damages payable to the
Authority towards, intealia, time, cost and effort of the Authority, without prejudice to any
other right or remedy that may be available to the Authority hereunder or otherwise.

Without prejudice to the rights of the Authority under Clause 7.1 hereinabove and tise right
and remedies which the Authority may have under the LOA oL ittenseAgreement, if a
Bidder or Licensee as the case may be, is found by the Authority to hdirectly or
indirectly or through an agent, engaged or indulged in any corrupt practiceulat
practice, coercive practice, undesirable practice or restrictive practice during the Bidding
Process, or after the issue of the LOA or the execution dfiteaseAgreement, such Bidder

or Licenseeshall not be eligible to participate in any tendssued by the Authority during a
period of 2 (two) years from the date such Bidddrioensee 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 pitée, coercive practice, undesirable practice or restrictive
practices, as the case may be.

For the purposes of thiShapter7, the following terms shall have the meaning hereinafter
respectively assigned to them:

(@ Acorrupt means (@ the eeng, 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 wisaever, 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 License or arising
therefrom, before or after thexecution 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 influencing the actions of a person
connected withthe Bidding Process); or (ii) 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
Licenseor 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 concerningitease
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(b) Afr audul e nneanp a misrepresergation or omission of facts or suppression of
facts or disclosure of incomplete facts, in order to influence the Bidding Process ;

(c) fcoer ci vemepns anpdiringc a@ darming, or threatening to impair or harm,
directly or indirectly, any person or pr
action in the Bidding Process;

(d “undesi r ab |meanyg (i) estallishiogecontact with any personnected 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 Interestand

(e) irestri ct i maans forming & icactd @r 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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SCHEDULE 1

DEFINITIONS

Applicable Laws

All laws, by-laws,rules, regulations, orders, notifications, ordinan
protocols, codes, guidelines, policies, notices, directions, judgn
decrees, injunctions, writs, and orders of any court of records o
tribunal or other requirements or official directive ofydbhovernment
Authority.

Advertising Asset(s)

The space(s), structure(s), site(s) or spot(s) or other statioréd
mobile assets in the identified Locations as are listethérSpecial
Conditions of Contractand where applicable may include 4
additional assets as may be identifigdthe Parties

Advertisement Material

Any material such as pictures, printed material, electric/electi
media, smart posters, holographic images, visual display, ou
hoardings, LCD/LED panels, PA systems, track dividers,

repeaters, video walls, or any other advertising media use
Commercial Publicity that complies with the specifications
Advertisement Material set out ithe Special Conditions of th
Contract

Advertising Plan

The advertising/display plan and scheme for Commercial Public
the Advertising Asset(9)remred and finalised in accordance Cla
6.1 ofthe General Conditions of Contract.

Associate

In relation to the Bidder/ consortium or consortium member, a pe
who controls, is controlled by, or is under the common control
such Bidder/ consortiunor consortium member. As used in tf
definition, the expression *
which is a company or corporation, the ownership, directly
indirectly, of more than B»% (fifty oneper cent) of the voting sharg
of such persorand with respect to a person which is not a comy
or corporation, the power to direct the management and polici
such person by operation of law.

Auction End Time

shall have the meaning as ascribed in Clause 4.7 (i) of this T
Document.

Auction Portal

www.*** being the eAuction portal

Auction Start Time

shall have the meaning as ascribed in Clause 4.7 (i) of this T
Document.

Auction Window

Means the period startinfuction Start Timeand endingAuction
End Time

Authority Ministry of Railways acting through Rites Ltd

Bid Technical Bid or Financial Bid, as the context may admit and in
as submitted by a Bidder in response to the Tender pursuant {
Tender Document.

Bidder Any entity which is a company or LLP or consortium of maximuf

companies, which is submitting its Bid pursuant to this Tel
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Document.

Bidding Consortium

shall have the meaning as ascribed in Clause 2.1 of this T
Document.

Bid Due Date

shall be the date on which Financial Bid submission througl
Auction is concluded

Bidding Process

shall have the meaning as ascribed in Section 4 of this T
Document.

Commercial Publicity Rights
Agreement

Commercial Publicity Right#\greementto be exeauted between the
Authority and the Sdected Biddy in the format as provided i
Appendix 7 to this Tender Document.

Commercial Publicity

Display of Advertisement Material and/or undertaking vari
promotional activities as specified in the Liceggeement.

Earnest Money Deposit or EM|

The refundable Earnest Money Deposit for an amount specifig
Clause 3.1 of this Tender Document.

Final Contract Value

Final value of the License determined in the manner set ol
Schedule 1 to the Speci&@onditions of Contract based on th
Advertising Plan approved by the Authority.

Financial Bid

The financial bid submitted by the Eligible Bidder in accorda
with Clause 4.7 of this Tender Document.

Letter of Award (LOA)

Letter of award issued to tHdcensee by the Authority as specif
in the Commercial Publicity Rights Agreement.

License Agreement

Commercial Publicity Rights Agreement, the Letter of Award,
Tender Document, General Conditions of Contract, the Sp
Conditions of Contract and the further documents (if any) muty
agreed to be included in the License Agreement. Draft of trenka
Agreement is attached to this Tender Document at Appendix 7.

License

License for Commercial Publicity granted to the Licensee by
Authority confined only to the use of Advertising Asset(s) ang
undertake the activities as set out in the Commercial Publicity R
Agreement.

Licensee

Selected Bidder, who has exealithe Commercial Publicity Right
Agreement with the Authority pursuant to the conclusion of
Bidding Process.

License Fee

Amount specified in the Special Conditions of Contract as
License Fee and which shall payableon a quarterly basiby the
Licenseeto the Authority in accordance witiClause 5.1 of the
General Conditions of Contract.

Reserve Price

shall have the meaning as ascribed in Schedule 1 to the Specia
Conditions of Contract.
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Security Deposit

Interest free refundabkeecurity deposit furnished by the Licensee
the Authority as per terms and conditions of the License Agree
as a security against the performance of the License Agreement

Selected Bidder

Bidder who has been selected by the Authority, pursuarhdo
Bidding Process for award of License.

Technical Bid

The technical bid shall comprise of the necessary docur
establishing the compliance with the Eligibility Criteria
accordance with Clause 2.2 (submitted the form specifieq
Appendix 3) and dter supporting documents to be submitted by
Bidder in accordance with Clause 1.5 and Clause 4.1.

Tender Notice

Notice Inviting Tenderdated 12" August 2016issued by the
Authority.
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BRIEF DESCRIPTION OF ADVERTISING ASSETSLOCATIONS

SCHEDULE 2

Commercial Publicity by way of external vinyl wrapping, only, in relation to the following

routes/trains.

: : : Rake
Package Name Train Number Train Details Sharing
Package No.5 . S .
Rajdhani Trains | 12951 /12952 New DelhiMumbai Rajdhani
Express Shared

(Western)

12953/ 12954

August Kranti Rajdhani Express

The Tender is limited to external vinyl wrapping of trains. The Authority at all times reserves the right

to explore and advertise commercial publicity opportunities for interiorliraimding and

announcements.
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APPENDIX 1

FORMAT FOR
TENDER APPLICATION

Tender forAward of Commercial PublicityRightso n L i ¢ e n s Rackhga Nda.5Rajdhanr “
Trains (Western)’

Date:
To,

RITES Limited

Plot No. 1, Sector 29
Gurgaon

Haryana- 122001

1. With referenceto Tendetat ed [ o], wei,nsdret umame]havipghtelke [|60B
read, examined and understood in detail the Tender Document, including Eligibility Criteria
in particular and the License Agreement, hereby submit response to the Tender
Document

2. We confirm that neither we nor any of our parent company/ affiliassociate/group
company has submittedlirectly or indirectly,any responseexcept this respons® the
Tender Document

3. We give our unconditional acceptance to fhender Documentdated [Insert date in
dd/mm/yyyy] andthe License Agreementtached thereto, issued the Authority. In token
of our acceptance to thEender Documenand License Agreementhe same have been
digitally signed by us and submitted with the responstheédlender DocumentWe shall
ensure that thelocuments comprising thkicense Agreementire executed as per the
provisions of therender Documerand provisions oLicense Agreemerghall be bindig on
us.

4, The details of Brnest Money Deposit submitted is as followlginand draft dated drawn on
the bank for an amouptThe full value of the Earnest Money Deposit shall stand forfeited
without prejudice to any other right or remedies in case my/our tender is accepted and if I/We
do not make the payment within the prescribed time limit, resulting in withdrawal of the offer
of the acceptance of the License.

5. We have submitted our responseTiender Documerdtrictly as peithe requirements of the
Tender Document without any deviations, conditions and without mentioning any
assumptions or notes

6. We hereby unconditiorly and irrevocably agree and accept that the decision made by the
Authority in respect of any matter regarding or arising out offteeder Documenghall be
binding on us. We hereby expressly waive any and all claims in respect @iddisg
Process

7. We confirm that we have studied the provisions of the relevant Indian laws and regulations as

31




Indian Railways
Commercial Publicity Rights

10.

11.

12.

13.

required to enable us to submit this respongbeédender Documerdnd executeocuments
comprisingthe License Agreementas per the provisions of and requirements under the
Tender Document)in the event of our selection &electedBidder. We alsoacknowledge
that, in suchan eventthe provisions of the License Agreement shall be binding on us.

We are enclosing hength our response to the Tender Document wélevant supporting
documentsduly digitally signed as desired by you in the Tender Document for your
consideration

The information submitted in our response to Tender Documenis correct to the best of
our knowledge and understanding. We would be solely responsible for any errors or
omissions in our response to fhender Document.

We confirm that all the terms and conditions of our Bid are valid upto (Insert date in
dd/mm/yyy) for acceptance {i.a. period of one hundred and twenty (120) days fronBitle
Due Date}

The relevant supporting documeate enclosed

(a) Bank statement for 20186

(b) PAN Card

(© VAT registration

(d) Service tax registration

(e) Certificate from auditor on prescribéfdrmat regarding average annual turnover
during for last three completed financial years.

Contact Person
Details of the contact person (duly autlzed by the Bidder) are furnished as under:

Name
Designation
Bidders Name
Address
Phone Nos.
E-mail address

—1 1 — 1 ——
e 6 0 ©6 0 O
[ P N S iy —

We have neither made any statement nor provided any information in this Bid, which to the
best of our knowledge is materially inaccurate or misleading. Further, all the confirmations,
declarations andepresentations made in our Bid are true and accurate. In case this is found
to be incorrect after our selectionalectedBidder, we agree that the same would be treated
as alLicenseesvent of default undeahe License Agreemenand consequent prowiss of
License Agreemerghall apply
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Dated thd edhy of[ e ]

Thanking you,

Yours faithfully

[Name of the Bidder]

Signature of the Authorized Person
Name of the Authorized Person

Rubber Stamp of the Bidder
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APPENDIX 2

FORMAT FOR COVERING LETTER IN RELATION TO
SUBMISSION OF THE SUPPORTING DOCUMENTS

Date:

To

RITES Limited

Plot No. 1, Sector 29
Gurgaon

Haryana- 122001

Sub: Tender for Award of Commercial Publicity Rights on License basiRackage No.5
Rajdhani Trains (Western)o

Ref: TenderNotice dated***

Dear Sir,

With reference to yousubjectTenderNotice, we submit ouBid for your considerationwith a
validity of 120 days fronthe Bid Due Date

2. We have read and understood fhenderDocument provided to us by th&uthority and
accept all the terms and condition of thenderand agree to bébound by the conditions
given in theTenderDocument

3. We agree that anylfender may be rejected without assigning any reasonthé
Authority feels that théBid does notneet theevaluation criteria.

4, Relevant details of owBid are as follow$
S. No. | PARTICULAR DETAILS
A Name of Bidder [ o]
B Legal StatusDate & Country of [ o]

Incorporation
(Sole ProprietorshigCompany, LLP or
Bidding Consortiuh

C Office Address/Telephone No./Fax N(|[ e ]
Email ID/Website
D Name of Person concerned with this [ o]

License along with title and Telephone
No./ Fax/Email ID

E Annual Turnover during 2012014, 2014 | [ e ]
2015 and 2012016

® In case of Bidding Consortium, information should be provided for each member of the Bidding Consortium and their

respective role.
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Dated on this [e] day of

[Name of the Bidder]

Signature of the Authorized Person

Name of the Authorized Person

Rubber Stamp of the Bidder

[ o]

2016
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APPENDIX 3
FORMAT FOR CERTIFICATE ON LETTER HEAD OF CHARTERED ACCOUNTANT
IN REL ATIOII\:II'Flgg)/I TURNOVER
TO WHOMSOEVER IT MAY CONCERN

1. This certificate is given for the purpose of tlBéd on annual License Fee basis for
Commercial Publicity rights vidBotice Inviting Tenderfor Tenderdated] o | .

2. Upon perusal of books of accounts of [ e],
during lasthree completed financigkars and average thereof is as under:

Financial Year Annual Turnover (in INR Crores)
FY 2013-14 [ o]

FY 2014-15 [ o]

FY 2015-16 [ o]

TOTAL

Signature ofCharteredAccountant
Date:[ e ]
Name of Authorized signatory: e ]

Name of Firm withStamp
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APPENDIX 4
FORMAT FOR POWER OF ATTORNEY

PART A
CONSORTIUM BIDDING
POWER OF ATTORNEY IN FAVOR OF LEAD MEMBER
(to beexecuted on a ngudicial stamp paper of appropriate value)

KNOW ALL MEN BY THESE PRESENTS THAT Name of theConsortium member compgny
having its registered office at and [Name of the Consortium member
company having its registered office at , (Insert names and registered offices

of all members of theonsortiun) the embers ofonsortium( her ei n af tMemberg dhdveé e d 3
formed abidding onsortium named[Insert name of the Consortiurinfinalized (hereinafter called

t h €0 n s o r)tideuQortsortium Agreement dated (copy enclosed) and
having agreed to appoinNgdme & Address of theead membdras thelead member of the said
Consortium do hereby constitute, nomaaind appoint [add description of

the Lead Member i.e. sole proprietor/company/LLC/JLPaving its Registered Office at

as our duly constituted lawful Attorney (hereinafter called “asad
Member”) to exercise all or any of the powers for and on behalf of the Consortium in regard to
submission of the response to Tender Document and to participtie Bidding Proceséin the
event of shortlisting as Bligible Bidde). We also authorize the sdigad Member to undertake the
following acts:

1. to submit on behalf of Consortium Members response to Tender Documesubmit the
Bid and all accompanying documeaiyd if required, to participate the Bidding Process; and

2. do any other acts or submit any information and documents related to the above response to
Tender Document, if required.

It is expressly understood that in the event of the Consortium being seleSetkaedidder, this
Power of Attorney shall remaiwalid, binding and irrevocable until the Consortium achieves
execution odocuments comprising thécense Agreement.

We as théMembersof the Consortium agree and undertake to ratify and comiractswhatsoever
the said Attorney/Lead Member has doneoaomn behalf pursuant to this Power of Attorney and the
same shall bind us and deemed to have been done by us.

IN WITNESS WHEREOF

[Name ofeach Member], as the Member of the Consortium have execuesg fhresents on thise ]
day of[ euhder the Common Seal of our company.

For and on behalf of Member
M/s

(Signature of person authorized by the Board)
(Name

Designation

Place:

Date)
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Accepted

(Signaturepame, designain and
Address of the person authorised by
the board of the Lead Member)

Attested

(Signature of the executant)

(Signature & stamp dflotary of the place of execution)
Place:
Date

Note: Lead Member in the Consortium shall have the controlling shareholding of more i#an 5
(fifty one per cent)n the Consortium.
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APPENDIX 4
FORMAT FOR POWER OF ATTORNEY

PART B
POWER OF ATTORNEY IN FAVOR OF AUTHORISED REPRESENTATIVE
(to be executed on a nqudicial stamp paper of appropriate value)

Power of Attorney for signing of Application
(Refer Clauset.2)

Know all men by these presents, We (name of the firm and
address of the registered office) do hereby irrevocably constitute, nominate, appoint and authrorise Mr. /
Ms. (name), son/ daughter/ wife of and
presently residing at who is presently employed with us and holding
the position of , as our true and lawful attorney (hereinafter
ref err e dittarney” a s t tbrdamé andhon our behalf, all such acts, deeds and things as are
necessary or required in connection with or incidental to submission of our application -for pre
gualification and submission of our bid for thenderdated[ e ] i ssued byailwayse Mi
acting through*** ( her ei naf t er Authertye rincledohg butamot lanited to kignindg' and
submission of all application®ids and other documents and writings, partiegmat in PreBid
Meetings (if any)and other conferences argtoviding information/responses to the Authority,
representing us in all matters before the Authority, signing and execution of all contracts including the
LicenseAgreement and undertaking consequent to acceptance of our bid, and generally dealieg with th
Authority in all matters in connection with or relating to or arising out of our bid for thelsaider
and/or upon award thereof to us and/or till the entering intbitemseAgreement 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, deedshimgbs done by our said Attorney in
exercise of the powers hereby conferred shall and shall always be deemed to have been done by us.

IN WITNESS WHEREOF WE, , THE ABOVE NAMED PRINCIPAL (HAVE
EXECUTED THIS POWER OF ATTORNEY ON THIS DAY DAY OF
For

(Signature, name, designation and address)
Witness:
1.

2.
(Notarised)
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APPENDIX 5
DRAFT CONSORTIUM AGREEMENT

(To be on noxudicial stamp paper of appropriate value as per Stamp Act rel¢vaplace of
execution)

THIS CONSORTIUM AGREEMENT ( Agreement”) executed on[ ebktween

A [ o] [ a sol e proprietor/ company/ Il imited [ i
registered/incorporated under the laws of [Indiafld having its registered office at [ o ]
(hereinafter referred to as‘Lead Member’, which expression shall include its successors,
executors and pemitted assigns),

B. [ o] [ a sol e proprietor/ company/ Il imited [
registered/incorporated under the laws of [Indiafid having its registered office at [ o ]
(hereinafter referred to asMember 17, which expression shall includeits successors, executors
and permitted assigns),

C. [ o] [ a sol e proprietor/ company/ Il imited [
registered/incorporated under the laws of [Indiafld having its registered office af e ]
(hereinafter referred to a§Member 2", which expression shdl includeits successors, executors
and permittedassigns), and

as members of thbidding consortium( t hCensdfrtium Members’ ) formedfor the purpose of
submitting Bid for Tenderdated[ e ] i ssued by Ministr Riteplitd(thiea i | w
“Authority ” )notified videNotice Inviting Tenderdated [ ¢ dnd execution afhe License Agreement

(in case of awandn respect thereof.

WHEREAS, @ch ofLead MemberMember 1, Member 2 and Membeishereinafter referred to as a
“Member” and col Membetrsi ved yt miss “Agr eement

WHEREAS the Authority desiresto award License for Commercial PublicRights

WHEREAS the Authority hal invited Bids from Eligible Bidders in rgmrse to Tender Document
videits Notice InvitingTenderfor Tenderd at ed [ o]

WHEREAS, the Tender Documenstipulatesthat in case the Bid & being submitted by a Bidding
Consortum, the Membes of the Bidding Consotium will have to submit a legally enforceable
Consortium Agreemat in aformat specified/approvedby the Authority

NOW THEREFORE, THIS AGREEMENT WITNESSTH ASUNDER:

In consideration of the above premises all the Members do hereby mutually agree that

1. We, the Consortium Membersand the Members to thisAgreement do hereby unequivocally

ageethat[ e $hdl act as the Lead Member (asdefined above)for sdlf and agent for and
on behalf of the other MembersThe role of Consortium Members is provided as follows

40

ak

ak

ak

ay



Indian Railways
Commercial Publicity Rights

10.

11.

12.

SI No. Consortium Member Role/responsibility
1 Lead Member

2 Member 1

3 Member 2

The Lead Member is hereby authorised byaltéhe Consortium Members/ho are also the
Members to tis Agreementto bind the Bidding Consortium and receive instructions for and
on their behalf.

Notwithstanding anythingp thecontrary contained in this Agreement, the Lead Member shall
always be liable for the equity investment obligations of all the @tosn Members i.e. for
both its own liability as well as the liability of other Members.

The Lead Member shdl be liable and responsible for ensuring the individual and collective
commtment of each of the Consortium Members, including itselfn discharging all
of their respective equity as well as other financing commitments Each Member further
undertakes to be individualy liable for the performance of its pat of the obligatons
without in any way limiting the sape of collective liability envisaged in this Agreement.

We acknowledge that the Lead Memberhasa turnover which is not less th&i% of the
Eligibility Criteria.

The Lead Membe on behalf of the Congam, shall inter alia und@ke full
responsibility for compliance with the License Agreement.

In case of any breach of any equty investment by any of the Consortium Members, the Lead
Membershall beliable for the consequences thereof.

Except as specified in this Agreement, it is agreed that sharing of responsibilities as
aforesaid and equity investment obligations thereto shdl not in any way be a
limitation of responsibility of the Lead Member under this Agreement

It isfurther specifically agreed that the financial liability for equity contribution of the Lead
Member shdl not be limited in any way so asto restrict or limit its liabilities. The Lead
Member shall be liabe irrespective of its role in the scope of License or its financial
commitments.

This Agreement shall be construed and interpreted in accordance with the Laws of India
andcourts at [e] aloneshall have the exclusive jurisdiction in dl mattes relating thereto and
arising there unde.

It is hereby further agreed that in case of being selected &elidwtedidder, the Members do
hereby agree that they shall furnish tBecurity Depositin favour of the Authority in
accordance with thierms of the Tender Document.

It is further expressly agreed thaistAgreement shall be irrevocable and shall form an integral
part of the License AgreemefjtLicense Agreemerit) and shall remain valid until the
expiration or early termination of théicense Agreementin terms thereof, unless
expressly agreea the contrary byAuthority.
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13. The Lead Member is authorized and shall be fully responsible for the accuracy and veracity of
the representations and information submitted by the Members respectively from time to time

in the response to Tender Document.

14. It is hereby expressly understood between the Members that no Member at any given point of

time, may assign or delegate its rights, duties or obligations unddridtyese Agreement
except with prior written consent tife Authority

15. This Agreement

(a) hasbeenduly executed and delivered on behaf of each Member hereto and constitutes
thelegal, valid, binding and enforceeble obligation of each such Member;

(b) sets forth the entire undestanding of the Members hereto with respect to the subject
meatter hered’; and

(c) may not be amended or modified except in writing signed by each of theMembers
and with prior written consent éuthority.

16. All the terms used in capitals in this Agreement but not defined heein shall have the

meaning ascribed to thenn the Tender Documerdand thelicense Agreement

IN WITNESS WHEREOF, the Members have, through thdr authorised representatves,
executedthese present onthe Day, Month and Y ear first mentioned above.

(signature, Name & Designhaton of the person authorized vide Board Resolution

Dated

Witnesses:
Signature----------------------- Signature
Name: Name:
Address Address
For ------mm-m oo [Member 1]
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(signature, Name & Desighaton of the personauthorized vide Board Resolution Dated

Witnesses;

Signature---------=----=-------

Name:

Address

Witnesses:

Signature----------------------

Name:

Address

[Member 2]

Signature

Name:

Address

Address
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APPENDIX 6
FORMAT FOR DISCLOSURE
On the letter head ofBidder /Each Member of a Consortium

DISCLOSURE
(a) We hereby declare that our parent, affiliate or ultimate pareAseociate omany group
company with which we have direct or indirect relationship are not separately participating in
this Bidding Process
(b) We further declare that the above statement is angkcorrect. We are aware that if at
any stage it is found to be incorrect, our respons@aider Documenwill be rejected and if
LOA has been issued dhne License Agreementas beerexecuted the same will be cancelled
andEMD shall be forfeited

[Name ofthe Bidder]

Signature of the Authorized Person

Name of the Authorized Person

Rubber Stamp of the Bidder
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APPENDIX 7

DRAFT LICENSE AGREEMENT
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DRAFT COMMERCIAL PUBLICITY RIGHTS AGREEMENT
FOR LICENSE TO COMMERCIAL PUBLICITY RIGHTS
TENDER DATED 12" AUGUST 2016

THIS AGREEMENT FOR LICENSE TO COMMERCIAL PUBLICITY RIGHTS (the
“Commercial Publicity Rights Agreement ) made at New Del hi on thig
between:

THE PRESIDENT OF INDIA throughthe Senior Divisional Commrcial Managerwith its office
at [ o] (herein aAuheity” ref'vbrchdekpr assitdire shal l
context or meaning thereof includes its successors and assigns); and

[NAME OF THE LICENSEE], a [‘%ole proprietor/company/lited liability partnership]

[incorporated/ under the | aws of [ I ndi a] and
director/ partner, Mr . |/ Ms. [ ], authorized vi
referr edLiderseeg s wthhe& h® expression unl ess repugnid
shall be deemed to mean and include its successors and permitted assigns).

The Authority and the Licensee are hereinafter individually referredfi@asyo and collectively as
thefPartieso .

RECITALS:

A. The Ministry of Railways desires to increase its temiff revenue through commercial
publicity on stations, trains and other assets owned by it and to promote Indian Railways as a
valuable and sought after place for commercial publicity.

B. Ministry of Ralways, acting through the Authority intends to grant license for use of
Advertising Asset(s) for Commercial Publicity at the Location and for this purpose the
Authority has issued the Tender Notice for grant of rights for Commercial Publicity by using
the Advertising Asset(s) at the Location.

C. After evaluation of the bids received from the Bidders in response to the Tender Notice, the
Bid of the Licensee has been accepted by the Authority pursuant to the Bidding Process and
the Authority has issued a Lettof Award no] edated] « ]t H.etter ‘of Award” or the
“LOA” ) t o t hinforming theeawasdeokthe License.

D. The Authority has, on the terms and conditions set out in the License Agreement, agreed to
grant to the Licensee the license to usefttheertising Asset(s) for Commercial Publicity (the
“License¢ ) and the Licensee has agreed to acceq

°To be modified based on the nature of entity selected namely, a company or an LLP
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NOW THEREFORE, THE AUTHORITY AND THE LICENSEE AGREE AS FOLLOWS:

1.

GRANT OF RIGHTS

Subject to the terms of the License Agreement, the Authority hereby grants to the Licensee
and the Licensee hereby accepts the License (during the License Term):

(@) to operate, market and sell the right to use Advertising Assets for Commercial
Publicity; ard

(b) for this purpose talesign, procure, install and manage Advertisement Material and
accessise the areas within the Location comprising the Advertising Asset(s).

The Authority has granted the License to
covenants contained in the License Agreement, payment, from time to time, by the Licensee
of the License Fee, the Utility Charges, such other charges, taxes and dasviesy be
applicable. The License granted hereunder shall not be deemed or construed as easement an
interest in the Advertising Assets/Location and the Licensee confirms that the Authority shall
continue to be the owner of the Advertising Assets.

SCOPE OF LICENSE

Subject to and in accordance with the provisions of Lftense Agreement, the License
hereby granted shall oblige or entitle (as the case may be) the Licensee to:

(a) design all advertising units/structures at the Advertising Asset(s) to leorapt
station architecture (where relevant) taking into account aesthetic of premises and,
security and safety of users;

(b) procure and/or fabricate and installdvertisement Materialat the Advertising
Asset(s);

(c) marketing and management of sales of ifjetito use the Advertising Asset(s);

(d) operate, manage, clean and maintain the Advertising Asset(spdwattisement
Material in accordance with the Good Industry Practice and where applicable
Specifications;

(e) to enjoy all the rights, privileges and bétseas set out herein, and, perform, observe
and comply with its obligations, conditions, covenants under this Agreement, subject
to and in accordance with the provisions of the License Agreement, the Applicable
Laws and Good Industry Practices;

) to pre@re an Advertising Plan and submit it to the Authority for its approval;

(9) to use theAdvertising Asset(s) for its owrCommercial Publicityor make the
Advertising Asset(s) available to the Clients for Commercial Publicity; and

(h) to upgrade, renovate, refurbish at its costsAitheertising Asset(s).
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3.

3.1

3.2

3.3

CONDITIONS PRECEDENT AND EFFECTIVENESS

The License shall commence from the datefufilment of the following conditions
precedent to the satisfaction of #hethority:

@) the Licensee shall have procured all necessary Approvals including corporate
authorizations as may be required for the execution and performance of this
Commercial Publicity Rights Agreement.

(b) finalization of the Advertising Plan.

(© furnish the Security Depdsafter determination of the Final Contract Value upon
approval of the Advertising Plan by the Authority.

(d) furnish along with the Security Deposit, the Advance Bank Guarantee for an amount
equivalent tahe next two quarterly instalments of the License.F

In the event that (a) the Licensee does not procure fulfilment of any or all of the conditions
precedent set forth in Clause 3.1 or these are not waived by the Authority within the time
period specified in the SCC, and (b) the delay in fulfilment ofcatweditions precedent has

not occurred either as a result of failure of the Authority or due to Force Majeure, the
Licensee shall pay to the Authority liquidated damages in an amount calculated at the rate of
0.1% (zero point one per cent) of amount of Beenest Money Deposit (as defined in the
Tender Document) for each day’ s del ay un
precedent, subject to a maximum of 10% (ten per cent) of the amount of the Earnest Money
Deposit, and upon reaching such maximunoant, the Authority may, in its sole discretion
terminate the License Agreement.

Upon Termination on account of ndmfillment of the condition precedent by the Licensee
and if such nosulfilment has not occurred either as a result of breachhef lticense
Agreement by the Authority or due to Force Majeure, the Earnest Money Deposit submitted
by the Licensee shall be forfeited in favor of the Authority. However, upon such termination,
the Authority shall refund without interest the first instalimef License Fee paid by the
Licensee in terms of the Letter of Award.

In the event of termination on account of the 4fafillment of conditions precedent either as

a result of breach of the License Agreement by the Authority or by reason of\rajeere,

the Authority shall return without interest the Earnest Money Deposit without invocation, set
off, and any deductions and also refund the first installment of the License Fee paid by the
Licensee in terms of the Letter of Award.
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4.

ENTIRETY

The entire understanding of the Parties in relation to the License is captured in this
Commercial Publicity Rights Agreement, the Letter of Award, the Tender Document, the
General Conditions of Contract, the Special Conditions of Contract and the furtheretbgum

(if any) mutually agreed.

A r ef er e hicerseAgeementie s‘hal | mean and include
Rights Agreementthe Letter of Award, the Tender Documents, the General Conditions of
Contract Appendix 1 to this Commercial PublicityRights Agreement), the Special
Conditions of ContractAppendix 2 to this Commercial Publicity Rights Agreement) and the
further documents (if any) mutually agreed and all of these documents shall form an integral
part of this Commercial Publicity Righfsggreementas if specifically incorporated herein. In
case of any conflict, the order of precedence as provided in Clause 1.3 of the General
Conditions of Contract shall prevail. Any capitalized terms used in this Commercial Publicity
Rights Agreement shahave the same meaning as defined in the other documents comprising
the License Agreement.

IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS LICENSE
AGREEMENT ON THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN

AUTHORITY [LICENSEE]
By: By:

Title: Title:
Witness: Witness:
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11

APPENDIX 1

GENERAL CONDITIONS OF CONTRACT
FOR COMMERCIAL PUBLICITY RIGHTS
TENDER NOTICE DATED 12" AUGUST 2016

SECTION 1
DEFINITIONS, INTERPRETATION AND PRELIMINARY CONDITIONS

DEFINITIONS

Capitalised terms used in these General Conditions of Contract shall, unless defined herein,
have the meanings assigned to them in the other documents forming the License Agreement,
subject to the order or priorityet out in Clause 1.3 of these GCC. In these GCC unless the
context requires otherwise the words and expressions defined below shall have the meaning
hereinafter assigned to them.

“Advance Bank Guaranteé means t he advance beguavalengto ar an
the two quarterly instalments of the License Fee to be furnished by the Licensee to the
Authority in accordance with Clause 5.1 (e) of these GCC.

“Advertising Asset(s) means the space(s), structur e(
andbr mobile assets in the identified Locations as are listed irSgeeial Conditions of
Contract and where applicable may include any additional assets as may be identified by
Parties.

“Advertising Plan” means the advertising/display plan and scheme donr@ercial Publicity
at the Advertising Asset(s) as per Clause 6.1 of these GCC.

“Advertisement Material” means any materi al such as
electric/electronic media, smart posters, holographic images, visual display, outdoor
hoardings, LCD/LED panels, PA systems, track dividers, fare repeaters, video walls, or any
other advertising mediused for Commercial Publicity that complies with the specifications
for Advertisement Material set out in tB@ecial Conditions of Contract

“Applicable Laws’ means a Hlalvs, rulesw segulatidng, orders, noatifications,
ordinances, protocols, ces, guidelines, policies, notices, directions, judgments, decrees,
injunctions, writs, and orders of any court of records or any tribunal or other requirements or
official directive notified/issued by any Government Authority.

“Approval” me ans  atiohs, cangenth, approwls, notifications and permissions
(including, but not limited to, any license, permit, ruling, exemption or other authorisation of
whatsoever nature) which are required to be obtained under any Applicable Law from any
Government Athority for or in respect of the License Agreement, including the performance
of any obligation or exercise of any right by a party under the License Agreement, and in
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respect of the Licensee, to also mean any approval and consent required from théyAuthori

“Associaté means, in relation to a person, a pe
the common contr ol with such person. As u
means, with respect to a person which is a compangrporation, 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 persowdy of contract or by operation of law.

“Authority” means the Ministry of Rail ways act.i
Manager.

“Aut horityos "Regpheaebklkntmetainvet he representat.
Authority in relation to the LicemsAgreement.

“Business Days means days (other than Saturday o
open for operation in New Delhi, India

“Client” means an advertiser who enters into
Publicity to use one or merof the Advertising Asset(s), and shall, where applicable, include

the Licensee.

“Commercial Publicity” means di spl ay of Advertisemen
various promotional activities as specified in the GCC.

“Commercial Publicity Rights Agreement” me ans t he Commerci al
Agreement executed between Authority and the Licensee.

“Effectve Dat¢ means the date of fulfil ment/ wai ve
specified in Clause 3 the Commercial Publicity Rights Agreement.

“Force Majeure” s h a thé mehning as ascribed to it in Clause 7.1 of these GCC.

“Final Contract Value” me a fiiral vdlue ef the License determined in the manner set

out in Schedule 1 of the SCC based on the Advertising Plan approvedAuytiilogity.

“General Conditions of Contract 0GCC”“ me theses conditions of contracas
applicable to thelicense for Commercial Publicity granted herein and are attached as
Appendix 1 to th&€ommercial Publicity Rights Agreement

“Good Industry Practice’ means exercise of t hat degr e

reliability and prudence and those practices, methods, specifications and standards relating to
equipment, material, safety, services and performance, as may change from time to time and
which would reasonably and ordinarily be expected to be used by a skilled and experienced
operator/contractor engaged in the designing, operation and maintenance of advertisement
assets of a nature/capacity similar to the nature/capacity of those envisdgethe License
Agreement.
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“Gol” refers to the Government of India and
departments, ministries or persons.

“Government Authority” refers t o t he Gol or any St
governmetal authority or person acting under their authority including any statutory agency
or authority including the Reserve Bank of India, municipal and local authorities, whether in
existence on the Effective Date or thereafter and any of its/their duly authageacies,
authorities, departments, ministries or persons.

“Letter of Award” s hal | mean the |l etter of award i
specified in the Commercial Publicity Rights Agreement.

“License means Commer ci a IntedRathel Licensee ypy theiAgthotitg ¢
confined only to the use of Advertising Asset(s) to undertake the activities set out in the
License Agreement.

“Licenseé means the Selected Bidder, who has
Agreement with théAuthority pursuant to the conclusion of the bidding process pursuant to
Tender Notice dated. [ o] .

“License Agreemerit means the Commerci al Publicity
Award, the Tender Documents, these General Conditions of Contract, thal Smealitions

of Contract and the further documents (if any) mutually agreed to be includedLiic¢hse
Agreement

“LicenseFe€¢ me a nnmountspedfiedain the SCC as the License Fee and which shall be
payableon a quarterly basisy theLicensedo the Authority in accordance witblauseb.1 of
these GCC

“License Ternt means the period specified as th

terminated earlier or extended pursuant to the provisions of the License Agreement.

“Locations’ me a n s a#fdrnast wadimg halld, train and coaches/wagons, freight
wagons, concourses of booking offices and PRS centres, circulating areas, approaches to
stations, foot over bridges, railway depots, railway bridges, boundary walls and level crossing
gates, as earanked for the Location and listed in the SCC.

fiReserve Pric® shall have the meaning as ascribed to it in the SCC.

“Security Deposit means the interest free refunda
Licensee to the Authority as per terms and conditiointhe License Agreement as a security
against the performance of the License Agreement and in accordance with Section 8 of these
GCC.

“Special Conditions of Contract 0 €C” “ Snethenspecial conditions of contraat
applicable to theLicense for Commercial Publicity and are attached as Appendix 2 to the
Commercial Publicity Rights Agreement
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“Specifications me ans standards, speci fications g
Commercial Publicity and Advertising Material, as spedifia the SCC and as may be
modified by the Authority from time to time.

“Tender Documents s hal | mean the Tender document g
Tender dated. [ ] issued by the Authority
form and on the Web Portal, including the Tender Notice and other attachments and.annexes
“Utility Charges” means charges payabl e, in accorda

the utilities including electricity by the Licensee to the Authority or ather Government
Authority as the Authority may specify from time to time.
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1.2 INTERPRETATION

In the License Agreemeniinless the context otherwise requires:

(@)
(b)

(c)

(d)

(€)

(f)

(9)

(h)

()

(k)

()

(m)

(n)

words denoting the singular number shall include the plural and vice versa;

heading and bold typeface are only for convenience and shall not effect the
construction othe License Agreement

“ W

references to the word include” or i n
references tahe License Agreementr to any other agreement, deed or other
instrument shall be construed as a reference to such agreement, deed, or other

instrument as the same may from time to time be amended, varied or supplemented;

a reference to a clause or schedule or annexuralesaiindicated to the contrary, a
reference to a clause or schedule or annexure of these GCC and the SCC.

words denoting a person shall include an individual, corporation, company, limited
liability partnership, partnership, trust or other entity;

references to dates and times shall be construed to be references to Indian dates and
times;

references to the word “days” shall, un

except where the context ot her wi sme” ,r eq
“s@ebause” or “Schedul e” i s a -ctaesé err enc
Schedule of these GCC;

schedules to these GCC shall form an integral part of these GCC and will be in full
force and effect as though they were expressly set out in tiyeobtitese GCC;

schedules to the SCC shall form an integral part of the SCC and will be in full force
and effect as though they were expressly set out in the body of the SCC,;

appendices, and schedules to the Commercial Publicity Rights Agreemeribishall

an integral part of the Commercial Publicity Rights Agreement and will be in full
force and effect as though they were expressly set out in the body of the Commercial
Publicity Rights Agreement;

the words “herein” and rirpert, refarmodhe entirety a n d
of theLicense Agreemerdnd not only to the Clause in which such words occur;

the obligations which are binding on the Licensee, would also be binding on the
Client and the Client would be presumed to have been appraiskd bicensee with
the relevant terms of the License Agreement that are relevant to the Client; and
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1.3

14

15

(o) each of the representations and warranties provided initemse Agreements
independent of other representations and warranties ihite@se Agreementand
unless the contrary is expressly stated, no Clause ind¢base Agreemenimits the
extent or application of another Clause.

PRIORITY OF DOCUMENT S

The documents forming theicense Agreemerdire to be taken as mutually explanatory of
each other. For the purpose of interpretation, the precedence and priority of the documents
shall be in the following sequence:

(a) the Commercial Publicity Rights Agreement
(b) the Special Conditions of Contract

(©) the Gemral Conditions of Contract

(d) Letter of Award

(e) Tender Documents

I f any ambiguity or discrepancy is found
shall issue any clarification or instruction necessary to correct such ambiguity or discrepancy
and seh clarification or instruction shall be final and binding on the Licensee and the
Authority.

EFFECTIVENESS OF LIC ENSE

The License shall be subject to the fulfillment of the conditions precedent set out in Clause 3
of the Commercial Publicity Rights Agement, to the satisfaction of the Authority(unless
expressly waived by EffebteeDAtdét)hor ity in writd.i

COMMUNICATIONS

All day to day communications, certificates, notices, instructions, consents, approvals, orders
or determinatiorrequred or permitted to be given undiye License Agreememsthall be in

writing and delivered personally or sent by prepaid post with recorded delivery, or by legible
fax or electronic mail or by reputed courier and confirmed by registered mail/ courier
addressed to the intended recipient at its address set forth in the SCC, or to such other address
and fax number or electronic mail as any party may from time to time duly notify the others.

A notice shall be deemed to have been served if it is received on:
(a) the date of delivery, where it is delivered personally;

(b) the expiration of 3 (three) days after posting, where it is posted, and
(© the date of transmission, where it is sent by fax or electronic mail.
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1.6

1.6.1

1.6.2

1.7

171

1.7.2

1.7.3

CONFIDENTIALITY

The Licensee agrees that it will hold in confidence the terms and conditidhe bfcense
Agreementall information, documentation etc. which comes to their knowledge in the course
of t he Li ce nCorfidedtigl inforenatieri’t) (a“n d wiodelto amydhird di s
party or use Confidential Information or any part thereof without the prior written consent of
the Authority. In the event that the Licensee is required to disclose any Confidential
Information by an order of a court or under the requirgsef Applicable Law or stock
exchange listing rules, the Licensee must promptly notify the Authority of such requirement
so that the Authority has the opportunity to contest such disclosure or seek protective order in
respect thereof. Any such disclossteall be made in the form mutually agreed between the
Parties.

The Licensee shall indemnify the Authority in case of breach of its confidentiality obligation
under this Clause 1.6 of these GCC. If any Confidential Information is received by a third
party from the Licensee and the third party makes use of such information to cause harm or
monetary loss to the Authority or use the Confidential Information for their personal gain/
monetary gain, the Licensee shall compensate the Authority for theulfsed as well as

for the value of gain derived by the third party. The Licensee shall not use the Confidential
Information for any other purpose except purpose of the License and meeting its obligations
under the License Agreement.

ASSIGNMENT/SUB-LICENSE

The Licensee shall not assign thisense Agreementr grant any suficense or the whole

or any part thereof or create any third party interest therein directly or indirectly or transfer in
any manner whatsoever the rights granted utigerLicense Agreemenb any person or
persons without the written permission of the Authority and any breach/violation of this
Clause 1.7 will give the Authority the right to terminate lthense Agreemerdnd forfeit the
Security Deposit without giving anyotice to the Licensee and to render the Licensee liable
for payment to the Authority in respect of any loss or damage arising or ensuing from such
cancellation. Provided that (i) appointment of an advertising agency by the Licensee for
marketing of the Avertising Asset and soliciting Clients/advertisers; and (ii) grant of rights
to the Clients/advertisers to the Advertising Asset for Commercial Publicity shall not be
deemed to be assignment or digensing under this Clause 1.7.

Any grant ofright to an advertising agency(ies) as stated above or grant of rights by the
Licensee for Commercial Publicity to advertisers/ Clients, shall not establish any contractual
relationship between such advertising agency(ies)/advertisers/Clients and thatyuimol

grant of such rights shall not relieve the Licensee of any responsibility undéictmse
Agreement The Authority shall have the right not to allow such advertising agency
(ies)/advertisers/ Clients the use of the Advertising Assets allotaitbém by the Licensee

for Commercial Publicity after termination of thecense Agreement

The Licensee shall be solely liable to any Client or advertisers or advertising agency (ies), for
any and all liabilities arising there from and shall hohe Authority indemnified and
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1.8

1.9

harmless against any costs, claims, liabilities, expenses etc.
COMPLIANCE WITH LAW AND APPROVALS

The Licensee shall comply with Applicable Laws in relation to the License while undertaking
activities for implementing theicense. The Licensee shall obtain and maintain all required
Approvals.

EXISTING CONTRACTS

The License recognizes and accepts that there may be existing written
contracts/arrangements for advertisem@ommercial Publicityat certain Location(s)/in
respect of certain Advertising Asset(s) (that form part of the License Agreement), and to the
extent of any conflict such Location(s)/ Advertising Asset(s) shall be deemed to be not
forming part of the License and the Authority shall have the right to wéhl such
Location(s)/ Advertising Asset(s) after the expiration or termination of the existing
contract/arrangement in respect of the same.

The decision of thé&uthority in respect of any such conflict shall be final and binding on the
Licensee. It is hereby clarified that the Licensee shall hawee claim oversuch
Location(s)/Advertising Asset(s) even if such Location(s)/Advertising Asset(s) come to the
knowledge of the Authority after the execution of License Agreem&he details of the
existing adrertising contracts/arrangements at any Locations/Advertising Asset(s), if available
with the Authority, willbe made available to the Licensee at the time of the Commercial
Publicity Rights Agreement and if not so available then as and when it is awailabl
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2.1

2.2

221

222

SECTION 2
COVENANTS, RIGHTS AND REPRESENTATIONS OF THE AUTHORITY
Covenants of the Authority

The Authority covenants with the Licensee to:

@ provide access t o and handover on
site/Location(s)/Advertising Asset(s) specified in specified in the Special Conditions of
Contract;

(b) extend reasonable support and assistance to the Licensee in the implementation of the
Licene Agreement;

(c) extend reasonable support and assist the Licensee to procure necessary Approval(s)
from the Governmental Authorities;

(d) assist the Licensee in procuring various utilities including electricity at rates and terms
no less favorable than thogHered to other similar commercial entities;

(e) approve the Advertising Plan;

(f)  ensure that no barriers are erected or placed on or about the Advertisement Assets by
any Government Authority or persons claiming through or under it, except for reasons
of railway operations, emergency, national security, law and order;

(g) not do or omit to do any act, deed or thing which may in any manner be violate any of
the provisions of the License Agreement; and

(h) act reasonably, while exercising its discretionary power uth@eicense Agreement;

in each case limited to and for the purpose of performance of its obligations by the Licensee
under the License Agreement.

Rights of the Authority

Any act, instruction or decision of thi* (Aut hor i t yds "Rshgl bedreateddsat i
if the same was an act, instruction or decision of the Authority.LTdensee shall comply

with written decisions instructions or orders given by the Authority's Representative in
accordance with the License Agreement, provided kiewdhat in emergency situations the
Licensee shall comply wi t h t he or al dec
Representative. Any oral decisions/instructions/orders shall be confirmed in writing by the
Aut hority’s Repr e$ BusihesstDays ®f comimunication off such eral ( 5
decisions/instructions/orders.

The Authority reserves the rights to disall@@mmercial Publicityywhich, in its opinion,

has a bearing on the safety, aesthetics, security of railway lamelfyr (or on the
synchronicity with existing/blocked sites) or violates the procedures/norms laid down by the
Authority and no compensation shall be payable to the Licensee for any such disallowance.
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2.2.3

224

2.3

The Authority reserves the right to remove @gmmercial Publicityfrom the Advertising
Asset(s) for the purpose of facilitating painting or repair work or to direct the Licensee to shift
the Commercial Publicityto another place within the Location (subject to availability), if
necessary to do so asdch removal or displacement shall be done by the Licensee without
any compensation.

Any inspection, examination, consent, approval or similar act by the Authority's
Representative (including absence or disapproval) shall not relieve or absolve in any manner
whatsoever, the Licensee from any responsibility, liability or obligation unéet.ittense,
including responsibility and liability for its errors, omissions, discrepancies, and non
compliance with the Specifications and any provisions of the License.

Representations of the Authority

The Authority hereby represents, warrants agrées that (a) it has the full right and authority

to enter intathe License Agreemerind grant the rights granted herein; and (b) the grant to
and exploitation by Licensee of the rights granted hereunder does not and will not violate or
conflict with or infringe the right of any other person or entity, except as specifically provided
in the License Agreement.
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COVENANTS, RIGHTS AND REPRESENTATIONS OF LICENSEE
3.1 Covenants and Undertaking of the Licensee

3.1.1 General Obligations

(@)

(b)

(€)

(d)

(e)

(f)

(h)

(i)

SECTION 3

Ensure regular and timely payments of License Fee, Utility Charges and other
amounts due and payalto the Authority and discharge all obligations undertper
License Agreement

Not to use name or any other intellectual property rights associated with it or
belonging to the Authority in any promotional materials, signs, announcements or
other forns of communication or advertising by the Licensee or in any other manner
what soever, unl ess the Authority’s expr
obtained in advance.

At all times to observe and conform with all such rules, regulations amctidins as

may be imposed on the Licensee by the Authority from time to time for the
management and administration at or within the Location or by any Applicable Law
and at all times to ensure that all employees of the Licensee observe and comply with
all Applicable Laws.

Obtain/procure at its cost and expense all the Approvals from competent and requisite
Government Authorities and comply with, maintain, keep in force, pay for and
comply with the conditions of any Approvals.

The Licensee undertakes ththe Licensee shall not grant any right to any user
(Client/ advertiser/ advertising agency)
underthe License Agreememind shall ensure that each such user has been appraised
of the relevant terms dhe Liceng Agreementvhich are relevant to such user and
each such wuser’s contract i's entered of
License Term, as are necessary to ensure compliance of obligations of Licensee under
the License AgreementThe Licensee sifi submit to the Authority on or before 15th

day of the succeeding month, a copy of all contract/arrangement that the Licensee has
executed with any user in the previous month. In this regard, the Licensee
unconditionally and irrevocably agrees that amntcact entered with a user in
violation of terms hereof shalhb initio be void and the Licensee shall fully
indemnify Authority in this regard.

The Licensee shall designate one representative who will be its single point of contact
for interaction with the Authority in relation titnve License Agreemenfny change
in such representative will be intimated to the Authority immediately.

No Indian Railways facilities such as passes, concessional tickets, consideration of
employment in Indian Railways will be available to the employees of the Licensee.
The Licensee shall be fully responsible for the welfare and compensation of its
employees

The Licensee shall obtain the necessary security clearance/ permits (if required) for
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its employees working at the Location from the Authority or the Railway Protection
Force or any other applicable Government Authority or its authorised representatives
at its own cost and risk and the Authority shall extend itemeration for obtaining

the same.

()] Not to use wireless communication systems, licensed and/licamsed frequency
bands within the Location without the prior written approval of the Authority.
Provided that no consent will be required from the Authority in case wireless
communication system is required to be used in relation to the Advertising Assets
forming part of the scope of the License. However the Authority (acting reasonably)
may for searity and safety purposes restrict the use wireless communication systems.

(k) To ensure that all electronic forms of display have sufficient system backup and to
ensure that alCommercial Publicityare in good working ot and conditions at all
times.

3.1.2 Use of Advertising Assets
The Licensee covenants with the Authority to:

(a) use the Advertising Asset(s) for the sole purpose of Commercial Publicity and not use
the Advertising Asset(s) contrary to the terms and conditions of the License.

(b) ensure that any building/property within the Location including walls, floor, roof etc.
are not damaged in any manner during the installation, operation, maintenance and
removal of Commercial Publicity.

(© seek the prior written approval of the Authority for builghiconstructing all
temporary or additional fittings, fixtures, or decorations at any of the Advertising
Asset(s).

(d) ensure that the Commercial Publicity and Advertisement Material are of international
standards and in line with the image of Indian Railways as envisaged by the Authority
and improve the aesthetics and outlook of the Commercial Publicity at the
AdvertisingAsset(s).

(e) ensure that th€ommercial Publicitydoes not interfere/obstruct the railway signage
already displayed in the Advertising Asset(s)/announcements at the stations or in the
trains and recognizes that the Authority reserves the right for displd3ailway
signages, pictograms, indication boards, other types of electronic media on its own for
the Railway system including contiguous to the Advertising Asset(s).

() ensure that the Commercial Publicity does not interfere/obstruct any activity currently
being carried out by third parties under contract with Authority or required to be
carried in future by Authority in respect of railway operations.

(9) not to spoil the beauty and architecture of Locations, .

(h) ensure that the trains that form part of theebse Agreement and are used for
Commercial Publicity through means of wrapping are returned to the Authority in
their original condition at the expiry/termination of the License Agreement. Any
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(i)

3.1.3 Capital

failure by the Licensee to restore such trains to their @iigiondition or any damage
caused to the trains in the process of removal of wraps shall be adjusted by the
Authority against the Security Deposit of the Licensee.

remove theCommercial Publicityin display, at short notice without claiming any
compensabn or damages, when the Authority asks the Licensee to do so for the
safety operations of the train services and for carrying out any emergency
construction workgcauses public criticism, is found in breach of any Applicable Laws
or for any other reasonigbground.

Expenditure

The Licensee shall be responsible:

(@)

(b)

(c)

at its own cost, to desigprocure, fabricate and instaktup, develop and manage the
Advertising Material at the Advertising Asset(s) and provide for all the materials,
tools, fitting services / facilities (unless any such facilities are provided by the
Authority at its sole discretion) necessary for fixingdanstalling the Advertising
Material. The fixing ofCommercial Publicitypanels/material and alLommercial
Publicity implementation works should be carried out in such manner that there is
least disruption to the operations at the Location and in a maonensure the
stability and safety of the Advertising Asset/Location/ all structures and the Licensee
shall ensure that no damage, injury or loss is caused or likely to be caused to any
person or property.

for all addition and alteration works, renoweais, development or installation works

at the Advertising Asset(s) shall in no way affect the functioning or efficiency of
existing fire protection systems and m¢g
within the Location. Any work, in regard to #& that may generate sparks, open
flame or create high temperatures requires the prior written approval of the Authority.

to put up proper barricade with appropriate signage before commencing any
renovation/installation work at each of the Advertisinggét(s) and shall ensure that
the barricade with appropriate signage is not removed until such work is completed.

3.1.4 Maintenance, Repair and Cleanliness

(@)

(b)

At all times during the License Term, the Licensee shall at its cost and expense keep
the Advertising Asset(s) including all fixtures, signboards and all additions thereto
clean and in good condition and do all repairs and work necessary to put and keep
them in such repair and condition and to maintain a high standard of cleanliness
acceptable to the Authority.

If the Licensee fails to do so, the Authority may at its discretion engage any third

party to clean and maintain any of the Locations and thetlwestof shall be borne

by the Licensee and shall be paid by the Licensee to the Authority. All such costs and
expenses payable shall include an administrative charge which shall be five (5%)
percentof the total sum payable which can be set off agaiesStcturity Deposit.
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(c)

The Licensee shall at its cost and expense and in any case within 15 (fifteen) Business
Days of request from the Authority, (I) carry out any maintenance or repair work as
may be required by the Authority if it is considered by thgigieated representative

of the Authority that the Licensee is falling short of its standards in maintenance; and
(IN in case the Advertising Asset is damaged, for any reason whatsoever, carry out
the works of replacements.

3.1.5 Prohibitions

(@)

(b)

(€)

(d)

(€)

Not to engag itself, either through its employees or agents or through any other
person in any form of touting or disparagement of the goods/services of other
licensees of the Authority.

Not to do or permit or suffer to be done on any of the Advertising Assetyshing

which may be or may become a nuisance, annoyance, inconvenience or disturbance
to the Authority or to any of t he Aut
adjoining or neighboring premises or to any visitors to within the Location.

Not to damage or cut any part of any of the Advertising Asset(s) or suffer or permit
the same to be done except for carrying out needful repairs approved by the Authority
and not to interfere or permit any interference to be made with the electrical wirings
or fittings.

Not to install or suffer to be installed in any of the Advertising Asset(s) any electrical
lamp, equipment or appliance which is likely to overload the electrical wiring or
cabling or to cause radio interference.

Not to carry out any restrictedommercial Publicityand ensure that the Client does
not advertise any goods/services or engage in any other activity as specifically
restricted inSchedule 3to these GCC (as may be modified from time to time after
prior intimation to the Licensee by the thority).

3.1.6 Insurance

(@)

(b)

To take up and maintain adequate policies of insurance to take care of any accident or
other incidents of whatsoever nature and to produce to the Authority, at any time on
demand, such policies of insurance.

Third Partylnsurance

() To procure insurance with sufficient limit to cover any damage, death, loss or
injury which may occur to any property (including that of the Authority) or to
any person (including any employee of the Authority) as a result of
performance oits obligations undethe License Agreement

(ii) To take policies of insurance from and against all liabilities arising out of any
claim or claims by any and every workman employed in the performance of
the License Agreemerior payment of compensation under or by virtue of
the Applicable Law and for all costs and expenses incidental and
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3.1.7

3.1.8

consequential thereto.
lllegal Gratification

(a) The Licensee shall not directly or indirectly (whether directly or through its
Associats, agent or servant or anyone on its behalf) offer or give any bribe,
commission, gift or give any advantage, promise or offer, to any officer or employee
of the Authority, or to any person on its behalf in relation to obtaining or execution of
the LicenseAgreemenbr any other contract with the Authority.

(b) Any bribe, commission, gift or advantage given, promised or offered by or on behalf
of the Licensee or its Associates, agent or servant or, anyone on its behalf, to any
officer or employee of the Authiby, or to any person on its behalf in relation to
obtaining or execution ofhe License Agreemerdr any other contract with the
Authority shall, in addition to any criminal liability which the Licensee may incur,
subject the Licensee to the rescissibéthe License and all other contracts with the
Authority and to the payment of any loss or damage resulting from such decision and
the Authority shall be entitled to deduct the amounts so payable from any moneys due
to the Licensee undethe License Agreeant or any other contracts with the
Authority.

(c) The Licensee shall not lend or borrow from or have or enter into any
monetary dealings or transactions either directly or indirectly with any employee of
the Authority and if the Licensee shdth so, the Authority shall be entitled forthwith
to rescind the contract and all other contracts with the Authority.

(d) Any guestion or dispute as to the commission or any such offence or compensation
payable to the Authority under this Clause 3.1.7 shellbs et t | ed by th
Authority, in such a manner as he shall consider fit, adequate, sufficient and proper
and his decision shall be final and conclusive. In the event of rescission of the
contract under this Clause 3.1.7, the Licensee will notdid any compensation
whatsoever except fee for the period up to the date of such rescission.

Coordination with other Contractors/Licensees of the Authority

The Licensee isrequiredto-cor di nate and foll ow up with th
other contractors/licensees, except as may be expressly excused in the License Agreement an(
no delay or failure to perform on the part of the Authority (or its vendors, other contractors
and/or licensees) shall excuse the Licensee from the timely parioarof its obligations

under the License Agreement.
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3.1.9

3.1.10

3.2

Trains and Coaches

The Licensee agrees that in case any coach is identified by the Authority for periodic overhaul
(POH) then the Licensee shall be under an obligation to remove the display/Adventise

from these coaches and after POH is completed the Licensee shall, at its own cost, wrap the
coaches before the coaches is put back in service. The Licenses shall not be entitled to any
compensation or fee or damages on account ofawaiability of he coaches during this
nontdisplay period on account of POH.

Urgency/ Safety Issues

The Authority may (acting reasonably) retain certain Advertising Assets in its possession or
restrict the use of such Advertising Asset necessitated by safety/emergency issues for a
maximum period of within 7 (seven) days in every quarter or as part ofdnd Rai | wa
operation.

Retention of Advertising Assets (i) beyond the above mentioned period; or (ii) for any
routines maintenance; shall entail a reduction (on aaieobasis) in the License Fee payable
by the Licensee for the next quarter.

Representations of the Licensee
The Licensee represents, warrants and agrees that
@) it is organized and validly existing under the laws of its incorporation;

(b) it has full right and authority to enter into the License Agreementnd to
consummate the transactions contemplated hereunder;

(© it constitutes the legal, valid and binding obligation of such Party, enforceable in
accordance with the terms hereof;

(d) execution, delivery and performance of theense Agreemenshall notviolate,
conflict with, result in a breach of the terms, conditions or provisions of, or
constitute a default, an event of default under any or all of the following:

® The charter documents of the Licensee;

(ii) Any contract to which the Licensee is a party;

(iii) Any governmental approval or order to which the Licensee is a party or by
which it is bound; or

(iv) Any Applicable Law affecting the Licensee.

(e) There is no action, suit or proceeding now pending or (to its best knowledge)
threatened against it before argud or administrative body or arbitral tribunal that
could reasonably be expected to adversely affect its ability to perform its obligations
hereunder.
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4.1

4.2

4.3

4.4

4.5

4.6

SECTION 4
ADVERTISING ASSET & ADVERTISING MATERIAL

The Licensee’ s r i theé ticende AAgreardenie cohfinesl enly ua tbee r
Advertising Asset(s) specifically earmarked and licensed Gommercial Publicityas

detailed in the final Advertising Plan. The indicative list of Advertising Asset(s) is provided

in the SCC which shall be updated édsupon finalisation of the Advertising Plafhe
Licensee agrees that the Authority shall not grant and has not granted any other right pursuant
to the License Agreemengxcept the License to thavertising Asset(s)as finalised in the
Advertising Planfor a particular Locatiorfor the purpose oc€ommercial Publicity

The Licensee agrees and acknowledges that prior to the executtmn latense Agreement

it has, after a complete and careful examination, made an independent evaluation of the
Advertising Asset(s)wvithin the Locations as a whole and has determined the nature and
extent of the difficulties, costs, risks and hazards that are likely to arise or may be faced by it
at each of thé\dvertising Asset(s)n the course of the performanoéits obligations under

the License Agreementhe Authority has made no representation as to the suitability of the
Advertising Asset(s) or profitability of the same, and accordingly shall not be liable to admit
and/or satisfy any claim made or preferbstthe Licensee.

The Licensee further acknowledges and agrees that the Authority has neither guaranteed nor
guarantees, in any manner express or implied, with respect to the feasibility of business at the
Advertising Asset(sand the Licensee shall nbave any right (and hereby waives any such
rights) to raise any claim against, or recover any compensation or damages from the Authority
on account of nosuitability of the Advertising Asset(s).

The Authority shall have the right at any time durithge License Term to effect any
alterations to any of the Locations and the Advertising Asset(s) which may, inter alia, be
required by reasons of any operational difficulties, security issues, revamp, renovation and
construction activity within the Locaticor the Advertising Asset(s) or any part thereof.

The Licensee understands and agrees that throughout the License Term, renovation and
construction activity may be undertaken at/within the Location(s) which include(s) the
Advertising Asset(s). Notwitanding such renovation activity or disruption of usual
activities, the Licensee shall fulfill, discharge and comply with all its obligations including
payment of amounts, in accordance witte License Agreemergo long as any such
disruption does not nerially affect the Advertising Asset(s).

The Advertising Materials used for Commercial Publicity pursuattiéd_icense Agreement

shall, immediately after they are installed at the Location, be deemed as the property of the
Authority. Provided, thatat all times during the License Term, the Licensee shall be
responsible for any loss or damage to or in respect of any Advertising Materials either by the
same being lost, stolen, or destroyed by fire, tempest or for any Force Majeure events or
otherwise.

SECTION 5
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LICENSE FEE, UTILITY CHARGES & TAXES
51 License Fee

(a) The Licensee shall pay to the Authority, the License Fee on quarterly basis as per the
details provided in the SCC for the License granted purst@nthe License
Agreementduring the License Term. The License Fgw,the periodcommencing
from date of commencement completion of conditions precedent in terms hereof and
until expiry of 24 (twenty four) months therefrom, be paid as per the amount quoted
by the Licensee in it§inancial Bid; and thereafter during the License Term, the
License Fee shall be escalated, to such amount as is mentioned in the SCC.

(b) The first quarterly License Fee has been paid in terms of the Letter of Award, on or
before signing of the License Agreement based on the License Fee amounted quoted
in the bid by the Licensee. It is clearly recorded and understood by the Parties that the
actual amount of first quarterly installment of the License Fee shall be finalized after
the approval of the Advertisement Plan by the Authority in accordance with terms
hereof, on the basis of which the Final Contract Value will be arrived at by the
Authority. The License Fee amounts specified in Schedule 1 would be revised based
on the Final Contract Value and upon such revision all references to the License Fee
shall be to such revised amount of License Fee, which shall be listed in the Payment
Scheduleannexed as Schedule 2 to the SCC. For the sake of conveSigmegule 1
to the SCC also sets out as an illustration, the revision to the quoted License Fee
based on the Final Contract Value.

(© Any adjustment in relation to any quarterly amounts okh&e Fee paid prior to the
determination of the Final Contract Value, shall be made in the next quarterly amount
of the License Fee payable after the determination of the Final Contract Value and
revised License Fee.

(d) The Licensee shall pay each qudyteinstallment in advance (except the first
guarterly License Fee) within 7 (seven) days from the start of the relevant quarterly
period.

(e)  The Licensee shall in order to secure the payment of License Fee in installments; at
all times, maintain an Adince Bank Guarantgdor an amount equal to the next two
guarterly License Fee amounts payable. The Advance Bank Guarantee for the second
and third quarterly installment of the Licensee Fee shall be furnished as a condition
precedent to théicense Agreems and shall continue to apply for the fourth and
fifth quarterly installment of the License Fee. The Advance Bank Guarantee for sixth
and seventh quarterly License Fee shall be furnished along with payment of fifth
guarterly License Fee and so forth suicht at all times the payment of immediate
next payable two quarterly installment of License Fee is secured as above.

() The Authority can encash the Advance Bank Guarantee to the extent required for
recovering the payment of any License Fee, payablehbylLicensee undethe
License Agreemendn which the Licensee has defaulted. Upon any invocation of the
Advance Bank Guarantee, the Licensee shall replenish the amount invoked by issuing

™ As per the format specified by the Authority
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a fresh guarantee within 7 (seven) days of notice from the Atitharid failure to do
so shall be considered without limitation as one of the events that would constitute a
material breach ahe License Agreement

5.2 Utility Charges

In addition to the License Fee as provided in Clause 5.1, the Licensee shall kedregpay
Utility Charges for electricity and other services at the Locations/Advertising Asset(s). The
Licensee shall:

(a) furnish its electricity requirements and other utilities required in relation to
performing its obligations unddie License Agreemermas part of the Advertisement
Planand apply for necessary connection.

(b) pay necessary installation charges, at the time of installation, for separate wiring and
separate meter if desired by the Licensee for electric connection to various
Advertising Ass§s). If consented by the Authority, the Licensee may undertake the
installation and wiring at its own cost and risk.

(© pay the electricity charges and charges for other services at a rate as may be
determined by the Authority (or its designated entitythimi fifteen (15) days from
date of receipt of written notice from the Authority.

The Authority may, at its sole discretion, agree to provide the Licensee certain other utilities
as may be requested by the Licensee in relation to performance of its obligations under the
License Agreemerdt the cost and expense of the Licensee.

5.3 Delay Payment

(a) Any delay in payment of License Fees or Utility Charges or any other outstanding
amounts payable by the Licensee to the Authority, will attract interest at the rate of
10 (ten) percent per annum payable from the due date until the date ohpayme

(b) Nonpayment of License Fee, for reasons other than failure of fulfilment of any
obligations by the Authority or Force Majeure, shall be construed as an Event of
Default as per Clause 10.2 of these GCC.

(© Nonpayment of Utility Charges or any amourgayable by the Licensee to the
Authority may attract disconnection by the Authority of electricity and other utilities
availed by the Licensee under the License Agreement. The Authority shall not be
responsible and/or liable for any loss of business dithee to such disconnection.
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5.4

5.5

Payment of License Fee, Utility Charges and Other Charges

The Licensee shall pay the License Fee, Utility Charges and such other charges as may be
applicable and payable by the Licensee from time to time as wellyasther dues of the

Aut hority by bankers’ cheque or demand dr a
in a designated account provided by the Authority.

Taxes

The Licensesshall pay all cessassessments, statutory taxes, local levies, statutory dues etc.
payable under Applicable Law to any Government Authority, in relation to itefuseblic
places/locations fodisplaypromotion of Commercial Publicity, installation/ display of
advertiserants andperformance of other obligations under the License Agreement including
all applicable sales, excise, transportation, occupational and other taxes applicable to
materials and supplies furnished or work performed pursuahethicense Agreemernd

shall save the Authorithiarmless from liability for any such statutory taxes, local levies, or
statutory dues. All payments due to the Authority shall be exclusive of taxes. The Licensee
shall be liable to pay service tax or any other similar tgpayfable, in respect of the License

or the License Fee.
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SECTION 6

ADVERTISING PLAN AND INNOVATION

6.1 Submission and Approval of the Advertisement Plan

(@)

(b)

(€)

The Licensee shall, within 30 (thirty) days of the issue of Letter of Award, prepare
and submit draft advertising/display plan and schem€&g&mnmercial Publicityat the
Advertising Asset (s) Advertisingwiat”hi ni nt hteh eL of
amexed asSchedule lto these GCC.

The list of Advertising Asset(s) as identified in the Tender Document may be revised
by the Authority based on the draft of Advertising Plan whichintiér aliainclude:

® theme, design, layout, color scheme/graphicd format of the Commercial
Publicity;
(i) potential Advertising Assets for a particular Location which are not specified

in the Tender Notice and which may be included in the scope of the
Advertising Asset for the purpose of this License;

(iii) Advertising Assés identified in the Tender Document but which in the
reasonable opinion of the Licensee may not be feasible;

(iv) any building/construction activity including all temporary or additional
fittings, fixtures, or decorations as may be required at any of theriigiug
Asset(s).

The Authority will assess the Advertising Plan on the basis of aesthetics, feasibility,
safety and security, standards and specifications of the materials used and other
technical or operational considerations. If any part of thlweftising Plan is not
approved by the Authority, then the Licensee shall submit a revised Advertising Plan.
The Advertising Plan submitted by the Licensee shall be deemed to be approved if
the Authority fails to provide its comments on the same withiadif (15) days of the
receipt of the said Advertising Plan. The Licensee shall make appropriate changes to
the Advertising Plan based on the suggestions from the Authority and shall not
proceed with the Advertising Plan until the same is finally approydtido Authority.

The Licensee shall submit the revised Advertising Plan to the Authority after
incorporating the comments/observations proposed by the Authority which shall be
the final Advertising Plan.

The amount of License Fee shall be adjusted on atafunclusion/exclusion of the
Advertising Assets based on the final Advertising Plan in the manner specified in
Schedule 1to these GCC and shall be recorded in the Payment Schedule annexed as
Schedule 2 to the SCC.
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(d)

(e)

The Advertising Asset(s) as identified in the Tender Document may be revised in
accordance with terms hereof, provided thiay such variation (increase or decrease
in quantity/numbérin the Advertising Assetas per theAdvertising Plan submitted

by theLicensee shall be limited to 25@twenty five percent) (increase of decrease) in
such Advertising Assets from the quantity/ number in the Tender Docuandrainy
variation beyon®5% (twenty five percent) limits shdle subject to the approval of
the appropriate committee, to be set up by the Authority

In respect of variation beyond 25%wenty five percent)imit as aforesaid, the
decision of the committee appointed by the Authority may to any of the below
enumerated effect:

(1) to permit the License® carry on with the License in accordance with terms
of the License Agreement with the variation beyond the above stated 25%
(twenty five percent) limits in the Advertising Assets as specified in the
Tender Document; or

(i) to not permit decrease in Advesitig Assets below the said 25% (twenty five
percent) limit as a result of variation in Advertising Assets as specified in the
Tender Document; or

(iii) to not permit increase in Advertising Assets above the said 25% (twenty five
percent) limit as a result efriation in Advertising Assets as specified in the
Tender Document, and permit the Licensee to carry on with the License in
respect of the Advertising Assets (without such increase), and undertake
tendering process for any such incremental Advertisingtaser

shall be final and binding.

If the committee appointed by the Authority decides to tender (under a new tender) the
incremental quantity/ number (incremental and not the entirerfidvng Assets) in the
Advertising Assets, in such case the hickee wi | | have “Right
provided that the Licensee participates in the tender process and the financial offer
submitted the Licensee shall be less than 90% (ninety percent) of highest offer received.

Further, incase during the tender gess for incremental Advertisement Assets no
Bids are submitted or only Licensee submits the Bid in response to such tender or the
Authority is not in a position to choose a Selected Bidder (for such incremental
guantity/number) for reasons to be recordben Authority may in its sole discretion
award the incremental Advertisement Assets to the Licensee (being the Selected
Bidder) as per the price/rate decided by Authority taking into consideration the Final
Contract Value arrived at under first Adveeiment Plan in terms hereof.

The License for the incremental quantity/ number of the Advertising Assets shall be
granted to the Licensee for the balance License Term.

The Authority may appoint an independent industry expert to assist the Authority in
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0] jointly identifying the Advertisement Assets through the means of a joint
survey with the representatives of the Authority (if required); and

(ii) finalizing and approving the Advertisement Plan.

All expenses associated with the appointment of industry exgball be borne by the
Authority.

6.2 Modifications and Revision of Advertisement Plan

(@)

(b)

(c)

(d)

After approval of the Advertisement Plan as per the provision of Clause 6.1 above,
the Licensee may periodically request (in writing) to the Authority for considering
any modification or revision to the approved Advertisement Plan. Subject always to
t he provisions of Cl ause 6.1 (d) ab
modification of the approved Advertisement Plan, such modifications or revisions
would be includedin the approved Advertisement Plan, provided that such
modifications shall not relate to any new Advertisement Assets not forming part of
tender documents, and permissible under the Applicable Laws. The revised
Advertisement Plan if approved by Authorighall form a part ofthe License
Agreement in conformity of which further implementation shall be caused by the
Licensee.

The amount of License Fee shall be adjusted on account of inclusion/exclusion of the
Advertising Assets based on the revised Advertising Plan in the manner specified in
Schedule lof these GCCProvided, however, the Final Contract Value computed
based on the mechanism as Behedule lof the SCC shall under no conditions be
lower than the Final Contract Value arrived upon approval of the first Advertisement
Plan by the Authority, except undéetfollowing events:

(1) change in the availability of Advertisement Assets due to Force Majeure; and

(ii) change in the availability of Advertisement Assets due Railway operations,
up-gradation and modernization of railway assets, security, safety or any
other reason provided by the Authority.

The Licensee shall pay the next quarterly installment of Licensee Fee and furnish the
Advance Bank Guarantee in accordance with terms hereof, based on the adjusted
License Fee.

Provisions of Clause 6.1(d) shall alspply in case, during the License Term,
additional Advertisement Assets are identified due to

0] Expiry or termination of existing contracts mentioned in Clause 1.9 of these
GCC; and
(ii) Renovation, ugradation and development of Locations by the Authority or

any other relevant railway authority.
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6.3 Innovation

The Licensee may, create new innovative advertising opportunities (inclGdimgnercial
Publicity by audievisual aids, smart posters for use weammerce for oine or off-line
shopping purposes, etc.) and for this purpose may incorporate technological innovations in
the field of advertising for Commercial Publicity. All such innovation activitesll be as per

the relevant policies/guidelines issued, notifiedemacted or modified from time to time by

the Authority or the relevant Railway authority, and in force and effect at the time of
submission of such innovation proposal by the Licensee.
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7.1

7.2

7.3

SECTION 7
FORCE MAJEURE

“Force Majeure” shall mean any act of God, any
invasion, acts of terrorism, armed conflict or an act of foreign enemies, blockade, embargo,
revolution or military action, contaminatidoy radioactivity from any nuclear fuel, or from

any nuclear waste or from the combustion of nuclear fuel, radioactive toxic explosive, or
other hazardous properties, civil commotion, serious loss, explosions, epidemics, fire, flood,
lightning, storm, terpest, riots, sabotage, industrial disputes or disabling unless solely caused
by employees of the affected party so as to:

(a) render the Advertising Asset(s) substantially unfit for Commercial Publicity; or
(b) deprive the Licensee or the Client of substantial of the same; or

(© render the rebuilding or reconstruction thereof within the Location in its previous
form impracticable or undesirable in the opinion of the Authority.

Excused Performance

If either Party is wholly or partially unable to perform its obligatibesaunder because of a
Force Majeure event, that Party will be excused from whatever performance is affected by
the Force Majeure event, to the extent so affected, provided thdfebeed Party gives the

other Party written notice of the occurrence of the Force Majeure Event as soon as
practicable and in any event within seven (7) days after the occurrence of the Force Majeure
event, giving full particulars of such occurrence, idohg an estimation of its expected
duration, impact on the performance of such Party's obligations hereunder.

Provided that:

(a) suspension of performance shall be of no greater scope and of no longer duration than
is reasonably required by reason of Boece Majeure event; and

(b) the affected Party shall exercise all reasonable efforts to mitigate or limit damages to
the other Party.

Termination

The License may be terminated without compensation by either Party by notice in writing to
the other Pdy in case such event continues for a continuous period of 60 (sixty days).

Provided that:

(@) any such termination as aforesaid shall be without prejudice to the rights of either
Party in respect of any matter or thing that has occurred prior to the teomjnat

(b) nothing herein contained or implied shall be deemed to impose any obligation upon
the Authority to rebuild or reconstruct or make fit for occupation the relevant
Location; and
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(c)

(d)

(e)

neither Party shall have any claim for loss, damage or destructioocoura of the
Force Majeure event,.

In case of termination of thieicense Agreementue to a Force Majeure event the
Authority shall refund the advance Licensee Fee already received proportionate to the
unexpired period and refund the Security Deposd aturn the Advance Bank
Guarantee within 180 (one hundred eighty) days of such termination.

Any termination due to a Force Majeure event shall be without prejudice to the
Licensee’s obligation to pay al/|l yrrea
other amounts/charges payable in accordance thih License Agreemenand
without prejudice to any remedy of the Authority under law or contract.

To the extent applicable, consequence of termination as set out in Clause 10.3 below
shall follow.
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8.1

8.2

8.3

8.4

SECTION 8
SECURITY DEPOSIT

As a condition to the effectiveness tife License, the Licensee shall deposit with the
Authority an interest free, refundable Security Deposit, for an amount specified in theySCC
way of a de man dhequeasaréfuandable intdvest rfirde esecurity deposit against
breach by the Licensee of any of the terms, conditions and covenants herein contained. In
case the Licensee fails to submit the requisite Security Deposit, the License shall be
terminated and Autlrity shall have the right to forfeit the Earnest Money Deposit.

The Security Deposit, subject to any deductions or adjustments, shall be refunded within 30
(thirty) days after the expiration of dt he
by the competent authority stating that the Licensee has completed all its obligations relating
to the handover of the Advertising Assets and no amount is owed by it to the Authority.

The Authority shall, without prior intimation to the Licenshaye the right to adjust (in part
or in full) the Security Deposit against

@ any arrears of Licenses Fee, Utility Charges, Damages or any other dues arising out
of or in relation tahe License Agreementr

(b) making good any damage caused or permittdzbtoaused to any one or more of the
Advertising Asset(s) or any losses sustained by the Authority on account -of non
compliance or breach of any of the conditionstitd License Agreemerty the
Licensee; or

(© any damage caused to the Authority on accafnCommercial Publicity or on
account of any other act of omission or negligence on the part of the Licensee or its
employees or contractor or representatives.

In case of any deduction or utilization of the Security Deposit, the Licensee shall replenish the
Security Deposit, within 7 (seven) days of such deduction or utilization, by such an amount
that the quantum of Security Deposit is restored in accordanbheOkitise 8.1 above, failing
which the Authority shall have the right to terminate the License and the balance amount of
Security Deposit, if any, shall be forfeited by the Licensee in favor of the Authority.
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9.1

9.2

9.3

SECTION 9
LIQUIDATED DAMAGES
In theevent of:

(@) failure to comply with the conditions precedent to the effectiveness éfgiteement
or

(b) delay in payment of Licenses Fee, Utility Charges, or any other dues arising out of or
in relation tothe License Agreemenor

(© occurrence of and nememoval of theCommercial Publicityin terms of Clause
3.1.2(g) within the time period notified in writing by the Authority; or

(d) Licensee failing to comply with the obligations under thieense Agreemenand
where such nowompliance has not occurrests aresult of failure to fulfil the
obligations by théuthority, or due to Force Majeure

the Licensee shall pay to the Authority damages payable at the rate of 0.2% (zero point two
per cent) of the Security Deposit for each instance of default and/odagishdelay, as the

case may be, until the fulfillment of the obligation by the Licensee, subject to a maximum
aggregate damage of 20% (twenty percent) of the Security Deposit, upon which the License
Agreement shall become liable for termination.

Liquidated Damages may be levied in case of failure of the Licensee to fulfill the conditions
precedent as per Clause 3 of the Commercial Publicity Rights Agreement. The Authority may
agree to extend the time period of completion of the conditions precepem payment of

the said amount of liquidated damages.

The Parties recognize the expense and inconvenience likely to be incurred from any need to
prove the loss and damage that will be suffered by the Authority in the event of a failure by
the Licersee to comply with the obligations under thieense AgreementThe Parties
acknowledge that the liquidated damages are a genuirestingation of and reasonable
compensation for the loss and damage that will be suffered by the Authority in the event of
any such failure on the part of the Licensee and the Licensee irrevocably undertakes that it
will not, whether by legal proceedings or otherwise, contend that the levels of Liquidated
Damages are not reasonable nor will it put the Authority to the prooédhenor further
contend that its agreement to such sum and undertaking as aforesaid were arrived at by force,
duress, coercion, mistake or misrepresentation on the part of the Authority. If the payment of
Liguidated Damages is unenforceable by the Adithdor any reason, the Licensee shall be
liable to pay to the Authority, actual losses and costs caused or to the extent contributed to by
the failure to comply with the obligations unddte License Agreemerfor which the
Licensee is responsible.
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SECTION 10
TERM AND TERMINATION

The License granted hereunder shall be for the License Term and the Authority may, at its discretion,
i f it is satisfied with the Licensee’s perfo
during the initial Licese Term extend the term for a further period as specified in the SCC.

10.1 Termination without Cause

(a) Notwithstanding any other provision to the contrary, the Authority reserves the right
to terminatehe License Agreemeand the License:

(1) immediately n case of total discontinuance of the scheme under vihech
Commercial Publicity rights are granted, under which the Tender Notice was
issued andhe Licenseas awarded; or

(i) by giving 3 (three) months prior wrji

right to any one or more Advertising Asset(s) fully or partially, at any time
during the License Term without assigning any reason whatsoever or in view
of any operational difficulties, security issues and/or revamp of any or all
such Advertising Area (s) vith may include any or all such Advertising
Area (s)] within the Location;

without incurring any obligation or liability or compensation as a result of such
termination. Licensee shall not have claim any remedy in law or in contract against
the Authority in case of termination tife License Agreemein accordance with this
Clawse 10.1(a).

(b) Notwithstanding anything contained hereinabove, the Authority may terminate the
Agreement forthwith in case of occurrence of an Event of Default by the Licensee.

(© If the Licensee terminates or abanddims License Agreementhe Security Depsit
of the Licensee shall liable to be forfeited by the Licensee in favor of the Authority
and the Licensee may also face debarment from contracts for all lines of business
called by the Authority for such period as determined by the Authority. However,
Authority shall return the Advance Bank Guarantee within 180 (one hundred eighty)
days of such termination.

(d) If the Authority any time is in material breach of any of the covenants and conditions
herein contained which breach is not cured within 30 (thatgys from the date of
notice from the Licensee, then the Licensee may termihatkicense Agreemeinty
a written notice after the expiry of the said notice period if the breach is not cured
within this period.
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10.2 Event of Default

The followingeveh s s hall be deemed t oEventoiDefauitt)ut e E

(@)

(b)

(€)

(d)

(e)

(f)

(¢))

(h)

10.3 Consequences of Termination

(@)

(b)

forthwith if the License Fee, payable untlee License Agreement any part thereof
shall remain unpaid for 30 (thirty) days after becoming payable (whether formally
demanded or nodnd the Authority does have a Security Deposit or Advance Bank
Guarantee adequate for payment of the outstanding License Fee or cannot access the|
Security Deposit or the Advance Bank Guarantee for any reason whatsoever to get
the outstanding License Fem;

the Licensee has failed to make any payments with respect to Utility Charges or any
other charges due to the Authority and more than 30 (thirty) days have elapsed since
such due date; or

if the Licensee at any time fails to perform or breaches any of the material covenants
and conditions herein contained including failure to maintain the Advertising Asset
which breach is not cured within 30 (thirty) days from the date of notice if thelbrea

is curable; or

the Security Deposit or a part of it has been encashed and appropriated and the
Licensee fails to replenish or provide fresh Security Deposit within a cure period of
30 (thirty) days; or

any representation made or warranty given by ltieensee undethe License
Agreemenis found to be false or misleading; or

forthwith, if insolvency or bankruptcy proceedings are initiated against the Licensee
or a provisional liquidator, receiver or manager of the Licensee is duly appointed and
such petition or order is not withdrawn within 60 (sixty) days or if the Licensee
becomes bankrupt or is wound up whether voluntarily or compulsorily save for the
purpose of reconstruction or amalgamation; or

forthwith, if the Licensee enters into any arramg@t or composition for the benefit
of its creditors; or suffers any distress or execution which is levied upon its goods; or

forthwith if the Licensee or its promoter has been debarred by the Authority.

Any termination shal/l be without preju
arrears of License Fee, Utility Charges and/or any other amounts/charges payable in
accordance withhe License Agreememnd without prejudice to any remedy of the
Authority under law or contract.

In case of termination of tHdcense Agreemerft or r easons ot her t
Event of Default, the Authority shall refund the advance Licensee Fee already
received proportionate to the unexpired period and refund th&ityeDeposit and

return the Advance Bank Guarantee within 180 (one hundred eighty) days of such
termination.
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(© The Licensee hereby irrevocably and unconditionally agrees and undertakes that in
the event that the Authority terminates the License , then the Licensee shall, at its
own cost, vacate the Advertising Asset(s) within 15 (fifteen) days or such period as
may be specified by the Authority without any protest or demur and remove all of the
L i ¢ e nAdeedisement Material from such Advertising Asset(s), failing which
the Authority may, at the expense and risk of the Licensee:

® take over such Advertisingsset(s) and remove thedvertisement Material
and sell the same at such price as deemed appropriate;

(i) may hold (at its sole discretion) the said property for the Licensee and/or the
Client, where relevant;

(iii) may place the said property irpablic garage or warehouse or dispose of the
same by whatever manner the Authority deems fit without being liable for
any loss that may have been suffered by the Licensee.

In case of sale of such propertyAxdvertisement Materialthe Authority may utize

the proceeds to payment towards any outstanding amounts due from the Licensee
(including cost of such removal). The Licensee shall have the right to claim the
balance within 30 (thirty) days thereafter. The Licensee shall also be liable to
indemnify the Authority in respect of any costs, expenses, damage or claims in
connection with such removal and storage and shall reimburse the Authority for
expenses incurred by the Authority.

(d) In case of termination dhe License Agreemeratr expiry of the Licens&erm, the
Licensee shall restore, if and to the extent required, each of the Advertising Asset(s)
or such portion of the Advertising Asset(s) to good repair and condition no later than
7 (seven) days. In case of failure to restore the Advertising Asget(s® manner
stated above, the Authority shall be entitled to deduct from the Security Deposit the
costs of the works including an administrative charge which shall be 15 (fifteen)
percent of the total cost of the works and a sum equivalent to the &iEers Utility
Charges, and other amounts which the Authority would have been entitled to receive
from the Licensee if the Advertising Asset(s) had continued to be licensed to the
Licensee during the period of restoration at the same rate hitherto payatiie
LicenseeAND PROVIDED ALWAYS that such sum shall not exceed the License
Fee, Utility Charges and other amounts payable under the License Agreement for
thirty (30) days.
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111

11.2

SECTION 11
INDEMNITY, RISK OF L OSS AND NO CLAIM
Indemnity

The Licensee shall indemnify and hold harmless the Authority, its employees, departments,
officers, servants, consultants and agents from and against all actions, claims, demands,
losses, suit proceedings, damages, costs and expenses of every natudesenigtion
brought or recovered against the Authority for which they shall or may be or become liable
in respect of and to the extent that they arise from:

(a) any loss or damage to any property, injury or death to any person/visitor whatsoever
caued by or attributed to improper or negligent use of the Advertising
Asset(s)/Locations by the Licensee or occasioned or contributed to by any accident or
incident, act, omission, negligence, breach or default of the Licensee or its
employees, servants, ags, Clients or licensees.

(b) any risk, damage or loss however caused due to any kind of disturbance to personnel
or employees under employment or otherwise engaged by them in relatiba to
License Agreemerfor whatsoever reason including noampliance/ontravention of
all labor related Applicable Laws including thieicense AgreementlLabour
(Abolition and Regulation) Act and Rules of Payment of Minimum Wages Act,
Wor kmen's Compensation Act.

(© loss or liability for any penalty, offence, default or faildceobserve and comply
with all Applicable Laws (other than those already covered in Clause 11.1 (b) above)
in performing its obligations undéne License Agreement

(d) the negligent use, misuse, waste or abuse by the Licensee or any employee, servant,
agen, licensee, invitee or any other person claiming through or under the Licensee of
the water, electricity, lighting and other utilities and services and appurtenances of the
Advertising Asset(s)/Locations.

Intellectual Property Indemnification

The Licensee shall not and shall ensure that the Client/advertiser/advertising agency shall not
incorporate or use in connection with the Commercial Publicity, any trade name, trade mark,
materials, components, design, methods, processes or systems that theobse of any
confidential information, intellectual property or proprietary rights that the Licensee (or the
Client/advertiser/advertising agency) does not have the right to use or incorporate or which
may result in claims or suits against the Authorityhe Licensee or any
Client/advertiser/advertising agency, arising out of claims of infringement of any third party,
domestic or foreign patent rights, copyrights, other proprietary rights, or intellectual property
rights, licenses or agreements, or aggtlans for any thereof.

Licensee shall fully indemnify and save harmless and defend the Authority, its agents,
representatives, employees etc. from and against any and all damages that they may suffer,
incur or pay by reason of any claims or suits arising of claims of infringement of any
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11.3

11.4

115

11.6

patent rights, copyrights or other intellectual property, proprietary or confidentiality rights
with respect to equipment, designs, techniques, processes and information designed or used
by the Licensee or any the Clidadvertiser/advertising agency in relation to the Commercial
Publicity.

Risk of Loss

The Licensee shall bear the complete risk of loss, destruction or damage of or to the
Advertising Material, and all equipment thereof arising from any cause velvatsd-urther in

case of any damage to the Advertising Asset in the course of use by the Licensee shall also be
to the account of the Licensee.

No Claim

Notwithstanding anything herein contained the Authority shall not be liable to the Licensee,
its employees, servants, agents, or licensees nor shall the Licensee have any claim against the
Authority in respect of:

(a) any event, which could not have been prevented with the exercise of reasonable skill
and care, and has resulted in delay in handing awgof the Advertising Asset(s) to
the Licensee;

(b) any failure or inability of or delay by the Authority in fulfilment of any of its
obligations undethe License Agreememtr any interruption in the use of any of the
Advertising Asset(s)/Locations by reas of the repair or maintenance of any
installations or apparatus or damage thereto or destruction thereof by fire, water, riot,
act of God or closure of within the Location for operational, security or emergency
reasons or any other cause beyond the Authd y ' s control or
mechanical or other defect or breddwn or other inclement conditions or shortage
of manpower, fuel materials, electricity or by reason of labour disputes.

Notwithstanding anything herein contained, the Authority shalldmer no liability either to
the Licensee, its employees, servants, agents, licensees or invitees who may be permitted to
enter or use within the Locations or any part thereof for accidents happening or injuries
sustained (fatal or otherwise) or for logsoo damage to property, goods or chattels in within
the Locations or in any part thereof not directly attributable to the Authority.

In case of any third party claims because of failure of the Licensee to affix the Advertising
Material in a proper mnner and if Authority is made a party to such claims, the Licensee
shall indemnify the Authority and defend the claims in consultation with the Authority and
not compromise the same without prior consent of the Authority.

While, the Authority shalprovide security at stations, the Authority shall not be responsible
for any vandalism, theft or damage to any Advertising Material in the Locations. The
Authority accepts no responsibility for any loss, damage of Advertising Materials belonging
to the liensee no matter however caused.
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11.7 All sums payable by way of compensation under any of these conditions shall be considered
as reasonable compensation to be applied to the actual loss or damage sustained, and whethe
or not any damage shall have beestained.
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SECTION 12

GOVERNING LAW AND DI SPUTE RESOLUTION

12.1  Governing Law and Jurisdiction

The License Agreement shall be governed by and construed in accordance with the laws of
the Republic of India. Subject to 12.2 below, the Courts of Nmihi shall have the
jurisdiction over any matter arising out of or in relation to the License Agreement.

12.2 Dispute Resolution

@)

(b)

(©)

(d)

In the event of any dispute or difference between the Parties hereto as to the subject
matter of the License or therespective rights and liabilities of the parties on any
matter in question, dispute or difference on any account or as to the withholding by
the Authority of any certificate to which the Licensee may claim to be entitled to, or if
the Authority fails to mke a decision within 60 (sixty) days, then and in any such
case, the Licensee, after 60 (sixty) days but within 120 (one hundred twenty) days of
his presenting his final claim on disputed matters shall demand in writing that the
dispute or difference beferred to arbitration.

The demand for arbitration shall specify the matters which are in question, or subject
of the dispute or difference as also the amount of claim-wea. Only such
dispute(s)or difference(s) in respect of which the demand hasrbade, together

with counter claims or set off, given by the Authority, shall be referred to arbitration
and other matters shall not be included in the reference.

The arbitration proceedings shall be held in the following manner:

(1) The arbitration proceedgs shall be assumed to have commenced from the
day, a written and valid demand for arbitration is received by the Authority.

(i) The claimant shall submit his claim stating the facts supporting the claims
along with all the relevant documents andrideef or remedy sought against
each claim within a period of 30 (thirty) days from the date of appointment
of the arbi tTribanal” ) r i bunal (the *

(iii) The Authority shall submit its defence statement and counter claim(s), if
any, within a period 060 (sixty) days of receipt of copy of claims from
Tribunal thereafter, unless otherwise extension has been granted by Tribunal.

(iv) The place of arbitration shall be within the geographical limits of the
Location where the cause of action arose or the headquarters of the Authority
or any other place with the written consent of both the parties.

No new claim shall be added during thebitration proceedings by either party.
However, a party may amend or supplement the original claim or defence thereof
during the course of arbitration proceedings subject to acceptance by the Tribunal
having due regard to the delay in making it.
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(e)

()

If the Licensee does/do not prefer his/their specific and final claims in writing, within

a period of 90 (ninety) days of receiving the intimation from the Authority that the

final bill is ready for payment, he/they will be deemed to have waived his/their
claim(9 and the Authority shall be discharged and released of all liabilities under the
License Agreement in respect of these claims.

Work under the License Agreement shall, unless otherwise directed by the Authority
continue during the arbitration proceedingad no payment due or payable by the
Licensee or the Authority shall be withheld on account of such proceedings, provided,
however, it shall be open for the Tribunal to consider and decide whether or not such
work should continue during arbitration prodew®ys.

12.3 Appointment of Arbitrator

(@)

(b)

(€)

(d)

In cases where the total value of all claims in question added together does not
exceed Rs. 25,00,000 (Rupees twenty five lakh only), the Tribunal shall consist of a
Sole Arbitrator, nominated by the [ED (AdvertisiRgvenue)]. The sole arbitrator
shall be appointed within 60 (sixty) days from the day when a written and valid
demand for arbitration is received by the Authority.

In cases not covered by the paragraph (a) above, the Tribunal shall consist of a panel
of 3 (three) arbitrators. For this purpose, the Railway will send a panel of more than 3
(three) names within 60 (sixty) days from the day when a written and valid demand
for arbitration is received by the Authority. The Licensee will be asked to suggest to

the Authority at |l east 2 names out of
nominee within 30 (thirty) days from the date of dispatch of the request by the
Aut hority. The Authority shall appoint
nominee and willalso simultaneously appoint the balance number of arbitrators
either from the panel or from outside
arbitrator’ from amongst

(three) arbitrators so appointed. The Authority shall complete this exercise of
appointing the Tribunal within 30 (thirty) days from the receipt of the names of the
Licensee’s nominees.

If one or more of the arbitrators appointed as above refuses to act as arbitrator,
withdraws from his office as arbitrator, or vacates his/their office/offices or is/are
unable or unwilling to perform his functions as arbitrator for any reason whatsoever
or dies or in the opinion of the Authority fails to act without undue delay, the
Authority shall appoint new arbitrator/arbitrators to act in his/their place in the same
manner in which the earlier arbitrator/arbitrators had been appointed. Such re
constitied Tribunal may, at its discretion, proceed with the reference from the stage
at which it was left by the previous arbitrator (s).

The Tribunal shall have power to call for such evidence by way of affidavits or
otherwise as the Tribunal shall think pespand it shall be the duty of the parties
hereto to do or cause to be done all such things as may be necessary to enable the
Tribunal to make the award without any delay. The Tribunal should record day to
day proceedings. The proceedings shall normadlycbnducted on the basis of
documents and written statements.
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(e)

(f)

(9)

(h)

()

(k)

()

While appointing arbitrator(s) as mentioned above, due care shall be taken that
he/they is/are not the one/those who had an opportunity to deal with the matters to
which the License Agreemenglates or who in the course of his/their duties as as

I ndi an Rail ways’ empl oyee expressed vi
dispute or differences. The proceedings of the Tribunal or the award made by such
Tribunal will, however, not be invalid mely for the reason that one or more
arbitrator had, in the course of his service, opportunity to deal with the matters to
which the License Agreement relates or who in the course of his/their duties
expressed views on all or any of the matters under @sput

The arbitral award shall state item wise, the sum and reasons upon which it is based.
The analysis and reasons shall be detailed enough so that the award could be inferred
therefrom.

A party may apply for corrections of any computational errors,tgmygraphical or
clerical errors or any other error of similar nature occurring in the award of a
Tribunal and interpretation of a specific point of award to Tribunal within 60 (sixty)
days of receipt of the award.

A party may apply to Tribunal withinG5(sixty) days of receipt of award to make an
additional award as to claims presented in the arbitral proceedings but omitted from
the arbitral award.

In case of the Tribunal, comprising of 3 (three) members, any ruling on award shall
be made by a majadyi of members of Tribunal. In the absence of such a majority, the
views of the presiding arbitrator shall prevail.

Where the arbitral award is for the payment of money, no interest shall be payable on
whole or any part of the money for any period till ttete on which the award is
made.

The cost of arbitration shall be borne by the respective parties. The cost shall inter
alia include fee of the arbitrator(s), as per the rates fixed by Railway Board from time

to time and the fee shall be borne equallyobth the parties. Further, the fee payable

to the arbitrator(s) would be governed by the instructions issued on the subject by
Railway Board from time to time irrespective of the fact whether the arbitrator(s)
is/fare appointed by the Authority or by theurt of law unless specifically directed

by Hon’ ble court otherwise on the matte

Subiject to the provisions of the aforesaid Arbitration and Conciliation Act, 1996 and
the rules thereunder and any statutory modifications thereof shall apply to the
arbitration proceedings under this Section 12.
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13.1

132

133

134

135

SECTION 13
MISCELLANEOUS
Entire Agreement

The License Agreemegbnstitutes the entire understanding among the Parties with respect to
the subject matters hereof and supersede all prior agreementsndastandings, both
written and oral.

Partnership, Joint Venture or Agency

Nothing in the License Agreemerghall create a partnership, joint venture or an agency
between the Parties. No Party shall, by virtu¢hefLicenseAgreementhave thepower or
authority to enter into any agreement or undertaking for or to act on behalf of or otherwise to
bind the other Party as to any matter or thing.

Severability

If any provision, including any phrase, sentence, Clause orCBulse, ofthe Licerse
Agreementis invalid, inoperative or unenforceable for any reason, such circumstances shall
not have the effect of rendering such provision in question invalid, inoperative or
unenforceable in any other case or circumstance, or of rendering any atisioprherein
contained invalid, inoperative, or unenforceable to any extent whatsoever.

Joint and Several Liability
If the Licensee has formed a consortium of two or more persons for executing the License:

(a) these persons shall, without prejudicehte provisions of the License Agreement, be
deemed to be jointly and severally liable to the Authority for the performance of the
Agreement.

(b) Without prejudice to the joint and several liability of all the members of the
consortium, the lead member shapresent all the members of the consortium and
shall at all times be liable and responsible for discharging the functions and
obligations of the Licensee. The Licensee shall ensure that each member of the
consortium shall be bound by any decision, comgation, notice, action or inaction
of the lead member on any matter related to the License Agreement and the Authority
shall be entitled to rely upon any such action, decision or communication of the lead
member.

Delay or Waiver

(a) No delay on the parof the Parties in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any waiver on the part of the
Parties of any right, power or privilege hereunder, nor shall any single or partial
exercise of any right, power privilege hereunder preclude any other right, power or
privilege hereunder. The rights and remedies herein provided are cumulative and are
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136

137

13.8

139

IN WITNESS WHEREOF the Parties have executed the License Agreement on the day, month and
year first dove written.

not exclusive of any rights or remedies which the parties hereto may otherwise have
at law or in equity.

(b) The acceptance of License Fee, Utilities Charge and other sums hereby reserved by
the Authority shall not be deemed to operate as a waiver by the Authority of any right
to proceed against the Licensee in respect of a breach by the Licensee of any
covenantpbligation or provision irthe License Agreemegbntained or implied.

(© No waiver by the Authority of one breach of any covenant, obligation or provision in
the License Agreemerdontained or implied shall operate as a waiver of another
breach of the samer of any other covenant, obligation or provisiorttie License
Agreementontained or implied itheLicense Agreement

Stamp Duty

The stamp duty payable on and the cost of stanthimgicense Agreemenshall be borne by
the Licensee.

Amendment

All amendments tahe License Agreemeshall be through a written instrument agreed and
signed by the Parties.

Survival

The provisions of Clause 1.€¢nfidentiality, Clause 10.3Gonsequences of Terminatjon
Clause 11 Ihdemnity; Clausel2 (Dispute Resolution Clause 13.3 Severability;Clause
13.4 Qoint and Several Liabililyand Clause 13.5Dglay or Waive) of these GCC shall
survive the termination dhe License Agreement

Counterparts

The License Agreement may be executedria or more counterparts, each of which shall be
deemed to be an original and all such counterparts shall together constitute one and the same
contract.
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SCHEDULE 1
FORMAT FOR ADVERTISEMENT PLAN
The Advertisement Plan should include the following. These are indicative in nature and should be
prepared in discussions with the Authority

1.  Advertising Concepts

The parties are requested tasubmit the proposed advertisement plan in the following tabular
format. (Example)

Advertisement | Type of Media | Sizes Quantity Quantity as % of total
Asset media in each Site/Spot
Digital
Static

Others (Details
to be provided
by bidder)

Digital
Static
Others

Digital
Static
Others

Digital
Static
Others

2. Activity Plan

3. Details of capital expenditure to be incurred by the Licensee.
4, Requirement of Electricity and other Utilities

5.  Operation and maintenance schedule

6.  Support required from Authority

7.  Any other information as requested by the Authority

89




Indian Railways
Commercial Publicity Rights

SCHEDULE 2
SPECIFICATIONS

There are no restrictions to display of number of boards or glow signs until and unless they are
suitable and not causing congestion/ clutter atmosphere, not reducing the ventilation and ambiance to
the area and its surroundings.

The Licensee should displ the Advertising Material in such a manner that display enhances the
ambience of the surroundings by using good quality and standard material. Displays should bring
aesthetic looks to the Location.

Authority reserves the right to advise changes in theempemethod of displays o€ommercial
Publicity and the Licensee shall take prior approval of the text/design of the
panel/display/material/structure f@ommercial Publicity

(@) In case of glow signs the design of boxes should be compact, sleek and ofimithiiokness
to the extent possible.

(b) Hoardings at prominent locations shall be displayed in the form of unipoles.

(c) All Commercial Publicitiesn platform to be parallel to track.

(d) All Commercial Publicitypoards on platform or Foot over Bridge or pillargtatform should
be aesthetically pleasing.

(e) Commercial Publiciticanbe displayed under the covered shed on platform by hanging or can
be placed around the pillars in form of kiosks.

() Commercial Publicitycan be displayed on Foot over Bridge al3dis canbe perpendicular
and parallel to track, along the length of the Foot over Bridge inside.

(@) In circulating area, hoardings and ordinary boards camefixed with some iron structure
after taking approval for sittom Railway. Hoarding ircirculatingarea should be uniform in
size.

(h)  No structure will be allowed to be constructed for displaying in opanea on platforms.

() Any site/area comes under the status of Heritage, the guidelines of Heritage
Conservancy Committee should be folknvand the Licensee is required to comply with the
instructions being issued by the Authority in this regard.

() TheCommercial Publicitys shall also include smart posters, QR codes/graphicsnetisplay
for ecommerce for generating business opportunities throudimemr offline shopping.
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SCHEDULE 3

RESTRICTED ACTIVITIES

1. Commercial Publicitywhich are considered objectionable in the eye of law or otherwise and
or which are prohibited wer various laws central/ state government and various local
government bodies shall not be displayed @minmercial Publicitywill be in accordance
with the norms (if any) laid by the Authority.

2. Notwithstanding the generality of above, the Advertisement Assets will not be used for:

(@)

Commercial Publicity of Liguor, bidi, gutkha, cigarette
or any othertobaccoproduct, surrogateads, transport shaltot be displayed.

(b) There shall not keany sort of obscenity in the design and matter of the
Commercial Publicitydisplay or material.

(© Display matter should not offend public taste.

(d) Display matter should n@ropagate any religion or any religious belief or
havecommunal bias and religiobias.

(e) In display matter the name and pictorial representation of national leaders, martyrs for
trade and business purposes should not be used.

() Display matter should not project pictorially or otherwise a particular leadex of
particular sector religion.

(9) Display matter should not show the Indian Railways in any bad light or is against the
policy of Indian Railways.

(h) Competitive advertisement from Road transport companies

® Commercial Publicityfrom private insurance companies offering policies against
railway accidents.

() The message througBommercial Publicityshould not be socially offensive and
should be in keeping with public morality.

(K) Promotion activities by political parties

3. The Authority reserves the right to refuse a@gmmercial Publicitymatter if the same

is considered unsuitable for display in the Advertising Asset(s) and no appeal/claim will be
entertained.
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APPENDIX 2

SPECIAL CONDITIONS OF CONTRACT

COMMERCIAL PUBLICITY RIGHTS

1. Notice Inviting Tender dated: 12" August 2016
2. Letter of Award: [ 0]
3. Condition Precedent Fulfillment : 60 (sixty) days from signing of License Agreement or

such later date as agreed by the Authority in its sole discretion

4, License Term: 5 (five) years starting from the Effective Date (subject to
extension of a maximum period of 2 (two) years

5. Consideration:
Reserve Price INR 5,53,00,000 ( INR Five Crore Fifty Three Lakh only)
per annum
License Fee [Please refer to Schedule 1ide]
Final Contract Value [Please refer to Schedule 1 beJow
6. Security Deposit 5 % of the Final Contract Val
7. Location: Rajdhani Trains (Western)
8. Advertising Asset(s):
Package Name Train Number Train Details Rake Sharing
Ra{%‘:g”g:g)ms 12951 / 12952 New DelhiMumbai Rajdhani Express|
12953 /12954 August Kranti Rajdhani Express
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9.

A.

the windows of the coaches, while wrapping the coach body, it must be ensured that all the

Advertisement Material printed on the film. The areas meant for fitment of destination boards,

Norms & Specification for Advertising Asset(s):

DETAIL OF TRAIN

Full wrapping of the coaches barring the areas of doors, no stickers/vinyl etc. shall be pasted on
information painted on the coach remains clearly visible and doeget covered by the
coach number boards etc. will not be covered by the film so that changing these boards as
necessary is not obstructed. Fleet graphic fifuli wrapping of the coaches is allowed using

the film to RDSO specification no. RDSO/2010/408. Refer to thé&chedule 3for details on

RDSO specification

Rake Details

Train
Number

Train Name

Rake
Sharing

No. of
Rakes

Number of
coaches in
normal
compostion

Maximum
Coaches
per train
number

Approximate
Average
area (in sqft)
per Rake

12951/
12952

New Delhi
Mumbai
Rajdhani

12953/
12954

August Kranti
Rajdhani

Shared

17

17

21

12325

Express

C.

CONDITIONS FOR DISPLAY OF ADVERTISEMENT ON TRAINS

Advertisement Material shall be displayed in the form of wrapping up of films on the exterior
surface of coaches. Such wrapping up of coaches shall be done without interfering with the
display of coach numbers, class indication, zebra stripes, logo, @odichtion boards,
destination boards, space for pasting reservation charts, and any other Railway matter painted
or pasted on the coach. The window, doors, emergency exit etc. should be excluded from the
area for advertisement.

The Licensee should wrape Films for the Advertisement at his own cost with his staff
under the supervision of the Railway staff.

The technique adopted in wrapping of the exterior body of the coach with vinyl should not
interfere with the paint texture (gloss etc.) while tgkirff the same.

In case of displays need repairing and replacing due to wear and tear, the agency should take
up the work at its own cost under supervision of Railway staff. It is responsibility of the
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Vi.

Vil.

viii.

D.

E.

Licensee to ensure that displays pasted should beaaf quality and should not damage the
coaches.

The materials used for advertisement should withstand the process of washing of coaches
with strong detergents/chemicals by manual or mechanical process.

Day to day upkeep of the vinyl during the peridccontract will be the responsibility of the
advertisers, hence the staff of the advertisers is permitted to involve in the washing of the
coaches during the primary maintenance at the stabling yards with the coordination of staff of
coaching depot.

Authority will not give guarantee for the integrity of composition of coaches during the
running of the train. For any reason, if any of the coaches become sick or involved in the
accident or detached for whatever reasons, and Authority replaces with a res aorad

asks the party to display the advertisement on the coach/s, the party should take up the work
immediately without claiming nedisplay period or compensation. The party should remove
advertisement from the original coach.

The Licensee should ang that the torn/damaged vinyl should be attended immediately so
that the coaches should not give shabby looks at any time. For this purpose, the License

should depute his staff for regular chegds as part of maintenance obligations.

The Authority will have the right to alter the pattern of train services, i.e. change in timings,
change in from and to stations etc.

TIMELINES FOR MAINTENANCE/CHANGING OF WRAPPING

Task Timeline
Frequency of changing vinyl Once in three months
Time taken to change vinyl 7 days
Number of bogies to be wrapped together at| 1
time
Time for wrapping vinyl Yard Time/Overhaul time

The norms and specifications provided herewith are exclusively for external vinyl wrapping of
trains. The Authority, at all times reserves thght to exploit commercial publicity
opportunities with respect to interior train branding/advertisement and announcements.
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10.

Restricted Activities:

[Indicative]: The following activities/ sites/locations are excluded from the scope of the
License Ageement and being considered as Advertising Asset(s):

(@)

(b)

(c)

(d)

Catering Stalls, Book Stalls, and Toilets allotted under BOT schemes. The party shall
have no rights on the media in display on and in these places.

Public Telephone Booths, Coin operated Pay phones, ATMs, Weighing machines,
Film shooting.

The Authority will reserve the right to declare or notify any area comprised on the
Advertising Asset(s) to be exempted from the scope of the License Agreeraeyt at
time during the currency ahe License Agreement for the purpose of Railway usage
and functioning of Railway system. The Authority shall not be liable to pay any
claim, compensation or damages to the Licensee in case of exemption of any area
whether @clared before or after the License Agreement.

Any other restricted activities as specified in Schedule 3 of the GCC.

95




Indian Railways
Commercial Publicity Rights

SCHEDULE 1
LICENSE FEE AND FINAL CONTRACT VALUE
LICENSE FEE BID BY THE LICENSEE
License FeeofINR [ 6] per ann uyeardf the LicenbeeTerh i r st
Escalation: 10% per annum from Third year

Escalation from Third year onwards at 10% of the License Fee paid in the previous year.

Sl. No. | Year License Fee Payable per annum
1. First Year
2. Second Year

3. Third Year

4, FourthYear

5. Fifth Year
Final Contract Value (sum of License
Fee payable for each year of the
License Term)

CONTRACT VALUE AND ADJUSTMENTS ( if applicable)

FINAL CONTRACT VALUE BASED ON THE ADVERTISING PLAN APPROVED BY THE
RAILWAY ADMINSITRATION

(@) The License Fee quoted for Advertising Assets at the bidding state shall be subject to the
Reserve Price mentioned in the Notice Inviting Tender. Licensee Fee, as quoted by the
Licensee as part of the bid, shia#l adjusted on account for any inclusioresclusion of the
Advertising Asset based on the final Advertising Plan and for any Restricted Activities.

(b) The Final Contract Price based on the final Advertising Plan will be determined by allocation
of Licensee Fee (as quoted in the bid) to each catagfahe Advertising Asset (as listed in
Tender Notice) on the basis of weighted average method and thereafter the final Licensee Fee
shall be computed for the Advertising Assets finally agreed in the Advertising Plan.

Illustration with respect to License Fee adjustment and determination of Final Contract Value

RESERVE PRICE

Advertisement Asset | Quantity (in sqft) Unit rate ( Rs/sqft) Reserve Price
(A) (B) (©) (D) =(B)*(C)

Asset | 100 75 7500

Asset I 150 100 15000

Asset Il 200 120 24000

ReservePrice (RLF) ( 450 46500

sum of Reserve Price

of all Advertising

Assets)
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WEIGHT ASSIGNED TO EACH ASSET AS % OF RESERVE PRICE

Advertisement Quantity (in Unit rate Asseti Reserve | Weight
Asset sqft) (Rs/sqft) Price Assigned
(A) (B) (©) D)=(B)*(C) | (E)=(D)
/IRLF
Asset | 100 75 7500 16%
Asset I 150 100 15000 32%
Asset llI 200 120 24000 52%
Total 450 46,500 100%
Post Bidding
The License Fee quoted by Selected Bidder (H1)Rsay, 00,000
Computation of License Fee
Asset details post approvabf Advertisement Plan
Advertisement | Quantit Unit Asset Weight Adjusted | Adjusted New Asset
Asset y rate Reserve ' ' ] '
A) (in sqft) | (Rs/sqft Price Assigned Asset Unit Quantity Price
(B) ) (D)=@B)* | (E)=(D) Value Rate ( | post approval | (I) =
© ©) IRLF | (F)=HL1* | Rs/sqft) of G) *
(E) G) = Advertiseme (H)
(F)/(B) nt Plan (in
Sqft)
(H)
Asset | 100 75 7500 16% 16129 161 90 14516
Asset | 150 100 15000 32% 32258 215 170 36559
Asset Il 200 120 24000 52% 51613 258 180 46452
Total 46,500 100% 1,00,000 440 97527

(H) It is based on an assumption, post submission of the Advertisement Plan by the Licensee (based
on availability of Advertising Assets and approval by Authority etc.)

Note 1) Rounded off to the nearest decimal place

The License Fee to be paid for Year 1 and Year 2 by Licensee post adjustmeriRs 97,527 per

year

For Year

Period of contract (License Term}

3 an

Computation of Final Contract Value

escal ati on

of 10% wi | | be
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Escalation per annum10 % from Third Year

S| No. Year Annual License Fee Payable (In Rs)
1. First Year 97,527
2. Second Year 97,527
3. Third Year 107,280
4, Fourth Year 118,008
5. Fifth Year 129,808
Total Contract Value (sum of License| 5,50,150
Fee payable)
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SCHEDULE 2

LICENSE FEE PAYMENT SCHEDULE

(To be finalized in accordance with Section 6 of the ECC

License Fee quarterly Date of payment of
installment no. License Fee

Value of License Fee payable
(including escalation as
applicable) (in INR)

First

(as specified in the LoA)

Second

Third

Fourth

Fifth

Sixth

Seventh

Eighth

Ninth

.| Tenth

.| Eleventh

.| Twelfth

.| Thirteenth

.| Fourteenth

.| Fifteenth

.| Sixteenth

.| Seventeenth

.| Eighteenth

.| Nineteenth

.| Twentieth
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Sub: Advertisement on exterior ¢i IR coaches using Fleet graphic film on exterior,
Ref: Railway Board’s letter no 98/M(C) /137/8 dated 22.05.2010. .

Please find enclosed specification No. RDSO/2010/CG-08 with
drawing CG-10076 for "Fleet graphic film on exterior of Indian Railway coaches” for
necessary aciion at your end, \\
\-.'\;':\t:f‘(‘.’,\-;«v-
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gufyeurs /aE /a5
T e e /v fhan
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SPECIFICATION FOR FLEET GRAFHIC FILRAS ON EXTERIDR
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SPECIFICATION FOR VINYL FILMS FOR ADVERTISING OMN EXTERIOR OF
INDIAN RAILWAY COACHES

L SLOPC

FIOTT Eraincs TS are BEirE osed for Trequent changts o T Teety ol e wehcle |

badies. This specification covers the technical requirements of fleet graphics films 1o be
used far the exterior al Indian rathway passenger coaches without cusing any damage
te the painted/grimeredfsurface coated/metallic surface. The IR coaches are painted
with either alkyd or PU top coat systems of epoxy primer with surfacer, The applicators
should pracure and use the films ta this specification for application on IR coachss
a0 AREA OF APPLECATIDN OM COACHES
Area af application on coaches shall be the complete side panel excluding the doors and
windows barring areas carrying mandatory markings of coach. The upper edge of winyl
should et touch rain water gutter and should be terminated 20mm below the rain
water gutter level. This area of the sidewall is to be painted. Similarly doar frame area
should also ke free from vingl application and should be painted. The area of apalicatizn
is shown in ROSO drasing LG =10076,

S0 GEMERAL HEQUIRELNENTS

4 Th tesderer shall submit the following documents alongwith the fender dor their
cifers 1o be 1echnically evaluated;

- printed § publshed technical data f material safety data shoet | brachure of the
praduct in origial (base film / Inks / Edge sealers) proposed 1o be wsed alempwith
attested test certificate from a government = accredited lzbaratory for the tesis
mentisned in this specification. The tests may hawe been got done by the OEM fram a
Gont, acoredited laboratory.

& The tenderer should submil the lollowing documentation alongwith sample before
starting supply and application Lo the concerned redling steck engineer;

- warranty card from manufaciurer of graphic film in orginal quoting the tender nuriber
for which the PO (Purchase Order] has been received by adwertiser specifying all 1ests
for durability and westhering and envirgnmental exposure Tor the films wsed with
phnt-ngrarm -:-f.:-r.-pmed frophic.
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The graglsic film will consist of three lagers namely the basa film (FYC), adhesive lagsr
and relesde liner. The completed Film showld be aver Baminated and edpe sealed.

BASE FILM RECLARERIENTS

Haze fibm will be cast PYLC film having thackness not miore than 50 micrors.  Plasticizers

5.1.2

513

523

524

TN maLenals mius EMerge ar : slirsiade gy
materials having harmful effect on painted surfaces, human beings and envirommernt.

The film shall be white in color with whiteness index of 100 (o 90 &5 per test methiod
A5TI E 313

Thickness: The mominagl thickness of the unpfinted film including adhesive shall be
between (0.070mM m to 30%0mm. the test procedure for measuring thickness is ASTR D
eSS

REQUIREMENTS FOR ACHESIVES

Thie sdfesive shall sLick, withoul thse use al an activator such a5 salvents or heat, an ary
metalhic and painted, primered, polished and clean surfaces, free fram any preass of
silacane without producing wrinkles, rolling up, tesring or detaching.

The adhesive should be al gray cobar acrylate base, The gray odor adhesiee will proide
pood hiding gower 36 thal cobir of the coach doss mat alfect the printed graphic cobors
and they appear siranl.

The adhesive shauld have featwes of controlied adhesive release which will protect the
paint of the coach. After the release Bner has been removed, the films having contralied
release adinesive shall be able to dide freely on the substrate before its Finad indtallatson.
Film can be poditianed and ﬂﬂﬂlﬁ' appsed by sgusspring Ut pErTManent adhiesive using a
nlon molded squees withaut using any activator such as sohwent or heat.

The pragihics film should have inteilt air channeds in thie adheesive layer to ensere release
of alr bubbles during application which will result in fast application and the same
shiould bio clearly marked on the backing liner as “controlled release type,” ar “with
infiiilt @ir release channels.”
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.
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REQUIREMENTS OF OVER LAMIMNATE

561 The surface of the graphic films shall be aver laminated in an appropriate way in order

to guarantes Lthe redistance against operating stress and weather, acids, afalis, salt
sodutions, seralch and vear fromm foreign objects,

-SAMPE-rmamackores-
the graphics filme The over laminate should be a PYC film with attractees gloss finish and
shiculd be UV stabilized, which is 10 be Tested 1o ASTEY G 152 for protection against
deteriaration and fading

L6 Owver laminate should be applied an the printed graphics as per recommendation by the

G.1

G.2

(LR

manufacturer of the graphics film after the printing has been done on the graphics film.
CHARACTERISTICS OF FINISHED GRAPHICS PRIOR TO APPLICATION:

Thickrniess:

The film thickness shall be not more than 0.2150mm +f- 15% with sealing and pring color
the tesi procedure for me=suring thickness is A5TR D 3453,

Glota Valiee:

1 The minimem gloss walue shall be 70 achieved at 50° measured by gioss meter as par
A5TRE D 523, Gloss walws shall not drop below 50 at B0° measured by gloss metsr as por
ASTRY D 523, sl sny point af Lime duving the service life of eighteen months from the
e of aaplicstion.

5,23 For gvery tender, a control sample of size 8 x 4 appropriately numbered shall be

presereed for comparing ghoss values and colour properiies of the finished coaches in
saryiid loe 15 al particular Dosdes,

6.2.3 For each rake, gloss valees for two coaches shall be measwred and recorded afier

application on the coach. The spectro densito meter should be used for recarding the
colpur characleristics. Thase w2lues alomp with thal of the contred sample showld be
recarded on the guality check list for each rake.

Tignalure -: . B Approeed at -Hp k]
I S TS N I = In fils MC/MKS
Mame B Bl Haider K K Rawas
Dsignation FESCare DD Stk Caarr ﬁpﬂ:’nrf:’d’n
L reparedBy | Checked by TR
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6.10.3

T

Il

12

" Signetume

Ml K Akl Halder B K Rawat
[lesignation IEfCare GOy S Can

affiesive power shall not change. The same applies 10 surface softening and to all king
aof detachmenti |waves, buhbles pic,]. This should be tested as per dsuse 5.5

Wash and Attrition Resstance:

Thie ﬂrq;hu: films d1:||| not suffer ang 'u'i-slbl-e -|:1;|-||;|r amnd glass changes, :Igl;:l;hrne-nig..

FLrthrn-l:rc the fllrn: shall nak m:p-.;nd The- gr;p'hu: films along with ower laménate
shall mot shaw amy visible cofor and gloss chanpes when tested as per ASTR [ 10494
wsing cheaning salution 25 per clause 9.5,

tarking of the Product:

For identification the box of the accepied finished prodecs shall ba clearky
marked with a capital letters hawing helght of mare than 50mm either by printing,
stamping or needle perfaration.

The marking should consist af the date of manufacture [manth and year for examphe
12,/04) of the finished product as well as that of the base material (cast viryl Film).

Ta have proper traceability, ane tile on each ceach shall carmy ldentification cade of the
QEr and applicatar and the month & year of application. The codes shall be assigned by
OEMS B comsultaizon wilh RCF oo amy other railway agency as specified in the tender.

AFPLICATION OF GRAPHICS

Applications of Graphics have to be done using recommended application toals as
mentianed by the mamdacturer aof the graphic film.  The applcator has to show
expieriemce § traiming certificate of daing similar application an any maving sehicle by
the manulacturer of the graphic film,

fgplication of the graphic film has to be done on the surface without wsing any soap
sofution and water (Cry application for faster apalication ‘and also to pratect the paint of
the coach]. The surface showld be rubbed down by means of grade 220 emery papser and
cleaned with a saft dath befare application of fleet graphic film.

uﬁh-l.',u. sty | "'ﬂiﬂ*r"'f I il NGRS
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5.3 Temparature resistanoe:

Two test specimens 25mm x 200mm are stuck onto test plates of stainless steel,
palished to & completely plance surface and are subsequently stored at standard
relerence atmasphere. The spedinsens are subjected to temperature changes for seven
cycles = each oycle comprising of & hours af -107C and 16 hours af 100°C.

.0 Ddmansienz] stabilicy

Fouwr 160mim & 160mm 1es specimens are stuck anto degreased and etched alusnaum
plates with the dimension of 150 « 1502mm and are stored for 72 heurs in standard
reference atmosphere. The projecting t=st spedmen s then e with a sharp keife |
razor blade} afong the test plate, Aftereards, the el specimens are stared for 28 birs 81
TG and are then cooled down for 2 howrs in stardard eeference aimesphens af 23+
1°C and 500 relative humidity. Measuremant of the shinkage a1 two measuring poants
in lengitudinal and transverse directions should be done.

ok Besistance agalmst deterpeeats:

The test is to be carried out with tao, Lest solutions
Duren.r-u-n al test 1-'.'| hn

A Solution ‘B’ Solstion
0% phospharic acid 109 Falty aloabh :1|:|.-"' hyh-.-. c.‘,--n'p:h- [ — |
L 10% — _— |
%% umulmil,un,g ugcnt Sodiurm cumens H.I||:||1|:|I'I'I|:I:' l:ﬂl:lh 5.|:||I,l1||:|r'|| |
¥ - - - 55 -----
!_4;.1:-*, water [distified] . Inma EEIH_[-_III:I}- sodution) TrII-:-n_i!:!-ﬂS‘F - 5%

Ernulsifying agent- Oteyl — stearlyd alchohol mix (with iodine value 50 with 10 mol ethylene
cixiche,
Miae, application concembration for test seolution & and B 148 respecteely.

I0.0  Packinpg:
Cut films are 1o be dispatched, bendied va and securely packed in cardboard.  Diher
graphics are (o be rolled up an a cesdboard roll £ tubie with the filn side an the outsids
and shall be dispatched unider safe transil

g R T

Approved a1 Kg-28
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