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LICENSE AGREEMENT FOR OPERATION & MAINTENANCE

This License Agreement (“Licence Agreement” or “Agreement”) for Metro Link from
Sikanderpur Station to NH-8 in Gurugram and Sikanderpur Station to Sector-56 in Gurugram
is made and executed at Panchkula on this 16 day of September in the year Two Thousand

Nineteen. (16.09.2019)

AMONGST

HARYANA MASS RAPID TRANSPORT CORPORATION LIMITED, a company incorporated
under the Companies Act, 1956 having its Registered Office at C-3, HSVP Complex, Sector-6,
Panchkula, Haryana, represented through its authorised signatory Dr. D. Suresh holding the
post of Managing Director (hereinafter referred to as “HMRTC", which expression shall,
unless it is excluded by or repugnant to the context, include its successors and permitted

assigns), the party of the First part;

AND

HARYANA SHEHRI VIKAS PRADHIKARAN {Earlier called HARYANA URBAN
DEVELOPMENT AUTHORITY (HUDA)}, as set up by Government of Haryana under HSVP
Act,1977 (Act No.13 of 1977) and having its Registered Office at C-3, Sector-6, Panchkula,
Haryana, represented through its authorised signatory Dr. D. Suresh holding the post of
Chief Administrator (hereinafter referred to as “HSVP”, which expression shall, unless it is
excluded by or repugnant to the context, include its successors and permitted assigns), the

party of the Second part;

AND

DELHI METRO RAIL CORPORATION LTD., a company incorporated under the Companies
Act, 1956, having its Registered Office at Metro Bhawan, Fire Brigade Lane, Barakhamba
Road, New Delhi-110001 represented through its authorised signatory Sh.Vinay Kumar
Gupta, holding the post of General Manager (S&T) (hereinafter referred to as *DMRC”, which
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expression shall, unless it is excluded by or repugnant to the context, include its successors
and permitted assigns) and the party of the Third part.

WHEREAS

A.

A Concession Agreement/Contract was executed between HSVP and Rapid Metro Gurgaon Ltd
(RMGL) in 2009 and between HSVP and Rapid Metro Gurgaon South Ltd. (RMGSL) in 2013
in relation to Metro Lines as defined hereinbelow. RMGL and RMGSL shall be referred to as
“private Party” for the purpose of present agreement.

During the course of operation, Govt. Of Haryana (“GoH") vested the powers with respect to
the said Metro Lines (as defined hereinafter) in favour of HMRTC being GoH undertaking,
which was constituted vide Certificate of Incorporation dated 24™ March, 2012;

HMRTC was constituted by GoH to carry on the business of planning, designing,
development, maintenance, operation of mass transit and other urban transport in
association with other agencies or companies through designated contracts ort by creating
special purpose vehicles (SPVs) without restricting their own right tom construct , develop,
lease or run the system on their own;

The Private Party evinced its desire not to run the said Metro Lines as defined hereinafter.
Accordingly, HMRTC approached DMRC to carry out Operation & Maintenance, of its 11.6
kilometres long Sikanderpur Station to NH-8 and from Sikanderpur Station to Sector 56
Station Gururgam being run by said Private Party having 11 elevated stations along with
other rail lines augmenting the main line by way of support lines connecting with the Depot
and stabling lines in reference to the Memorandum of Understanding ("MOU"), which was
executed on December 15, 2011.

The said MOU was executed amongst GoH, Govt. of India ("GoI"”) & DMRC wherein the broad
principles of cooperation and modalities were agreed to guide and govern the role of the
parties thereto and one such clause i.e. Clause No. 8.13 related to the fact that in case of
the failure of the Private Party to run the system satisfactorily, HUDA (now HSVP) shall take
over the system along with manpower with all its liabilities and hand over the same to DMRC
for Operation and Maintenance.;

In terms of said Clause No. 8.13 of the said MOU, DMRC has agreed to act as licensee to
HMRTC for carrying out the Operation & Maintenance of Sikanderpur Station-NH-8 and from
Sikanderpur Station to Sector-56, Gurugram Station Metro Lines (Hereinafter collectively
referred to as "Metro Lines”) by way of present License Agreement.

HMRTC vide letter No.HMRTC/2018/A0/687 dated 12.10.2018, requested DMRC to remain
prepared for taking over O&M of said Metro Lines immediately upon its handover by the said
Private Party.

HMRTC, HSVP and DMRC have mutually agreed that the License to operate and manage the
said Metro Lines shall vest in DMRC for a period of (05) Five Years or more or such reduced
period as mutually agreed (“Licence Period”) from the date of commencement of
commercial operation by DMRC which has been defined hereinafter as ‘ROD’ on payment of a
notional yearly licence fee of Rs. 1/- per year by DMRC to HMRTC. Further, any surplus (as
hereinafter defined in Clause 13) if arises from Operation & Maintenance of the Metro Lines
shall also be transferred to HMRTC.
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HMRTC, HSVP and DMRC have agreed that all the activities related to O&M matters and other
related activities shall be performed by DMRC. HMRTC will authorise DMRC to act as Metro
Rail Administrator (*MRA") during the Licence Period of present License Agreement for O&M
activities.

The DMRC will carry out the Operation and Maintenance activities during the Licence Period
of present License Agreement pertaining to O&M activity or even for longer or lesser tenure
as mutually agreed from the date of ROD (as defined hereinafter) by DMRC.

In light of the above, there is a need to execute a License Agreement as amongst the parties
hereto whereby all O&M activities relating to the said Metro Lines stands vested with DMRC w.e.f.
from ROD.

NOW, THEREFORE, IN CONSIDERATION OF MUTUAL PROMISES AND COVENANTS SET

FORTH, THE PARTIES HEREBY AGREE AS FOLLOWS: -

1.

DEFINITIONS:

In this Licence Agreement:

1.1 “Concession Contract” shall mean the contracts executed on December 9, 2009 and
January 3, 2013 for development of Metro Link from Sikanderpur Station to NH-8 in
Gurugram and Sikanderpur Station to Sector-56 in Gurugram respectively with Haryana
Urban Development Authority (Now HSVP) (Defined as “the Metro Lines” under the
present agreement);

1.2 “Licensee” shall mean DMRC for the purpose of present License Agreement;

1.3 “Private Party” shall mean Rapid Metro Rail Gurgaon Ltd. (RMGL) and Rapid Metro
Rail Gurgaon South Ltd. (RMGSL) including their successor in interest and permitted
assigns which shall hereinafter be jointly referred to as “the concessionaires”;

1.4 “Handholding Support” shall mean the officers and staff of DMRC deputed for the
purpose of O&M of the said Metro Lines with the assistance of the Existing Staff;

1.5 “Existing Staff” shall mean the existing on roll staff of the respective Private Party in
relation to Metro Lines, who will continue to work in the same capacity and pay scale up
to 03 months of ROD or who continues to work as temporary contract employees in the
DMRC pay scale;

1.6 “EPIC” (Engineer’s possession In-charge) shall mean the In-Charge of Engineer’s
possession i.e. the person who has the sole control of the defined section of a track for
a specific period of time; and

1.7 “ROD” (Revenue Operation Date) shall mean the actual date of start of commercial
operation by DMRC which has been agreed to be Day of September, 2019 (00:00
Hrs).

1.8 “Project Deposit Account” shall mean the account as defined under Clause No.12 (b)
written hereunder the agreement.

1.9 “Project Receipt Account” shall mean the account as defined under Clause No.12 (a)
written hereunder the agreement.
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LEGAL FRAMEWORK:

The Operation & Maintenance of said Metro Lines i.e. Lines operating from Sikanderpur
Station-NH-8 and from Sikanderpur Station-Sector,56 Gurugram Station Metro Lines shall be
implemented under the legal cover already available in the form of "The Metro Railways
(Operation & Maintenance) Act, 2002” including the Metro Railways General Rules 2013 and
other Rules as applicable to Delhi Metro & the compliances/ requirements as
indicated/approved by Commissioner of Metro Railway Safety (CMRS) shall also be adhered
to by the parties hereto.

EFFECTIVE DATE & TENURE OF THE LICENSE AGREEMENT FOR O&M ACTIVITY:

The License Agreement for O&M activity shall be effective commence from the ROD for the
said Metro Line and shall continue for a continuous period of 5 years unless determined
earlier by the parties in terms of the present License Agreement.

In case the tenure is purported to be extended as amongst the parties hereto, the said
extension shall have to be decided and signed at least 6 months prior to the completion of
the said License Period.

HMRTC shall take over O&M including the Existing Staff from DMRC after the Licence Period
unless further renewed/extended or mutually agreed to be predetermined as amongst the
parties hereto.

OPERATION AND MAINTENANCE ACTIVITIES - OBLIGATIONS:

4.1 Subject to HMRTC bearing all the expenses incurred during operations and
maintenance activities under the present License Agreement pertaining to the said
Metro Lines as specifically defined in the present Licence Agreement out of the gross
receipts from the operation of the said Metro Lines which shall include both Fare and
Non Fare Revenue and if there arises any deficit thereto, the same shall be borne by
HMRTC as license fee from GOH/HSVP plus GST or any other taxes as applicable.

4.1.1 DMRC's role shall be to smoothly operate & manage i.e. the complete O&M activity
with respect to the said Metro Lines including train operations and station operations
with the help of Existing Staff on roll of the Private Party, who are taken over by
HMRTC and transferred to DMRC on the DMRC pay scale (on temporary contract
basis for the Licence Period) along with the Handholding Support officials of DMRC
for the Licence Period.

4.1.2 DMRC’s primary responsibility shall be to look after the O&M activities which are
broadly defined hereunder: -

4.1.3 Operations:

a) Train Operations - Formulation and implementation of Train Operation plan
including timetabling, crew scheduling, etc.

b) Station Management: Management of stations for day to day operations.

c) Depot Operation - Operation of the Depot as per Depot Operating Procedure.

d) Working of Operation Control Center (OCC) - Operation of OCC through the
Working Order.
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4.1.4

4.2

4.3.

4.4.

Maintenance:

a) Maintenance and upkeep of the entire equipment as is and/or are essential for
the running of said Metro Lines more particularly including Rolling Stock, S&T,
E&M, Traction, IT equipment etc. so as to keep them in good condition. All other
preventive as well as statutory maintenance required for the continuous safe
operation & maintenance of Metro Lines shall be carried out by DMRC during the
present agreement.

b) All material/consumables/ for maintenance of assets i.e. station, viaduct, P-way,
water supply, horticulture etc. expenditure will be incurred by DMRC and borne
by HMRTC as per clause (G) above during the Licence Period. The all
agency/AMC contract/Procurement for these works will be finalized & executed
by DMRC.

Human Resource:

The existing staff as is being transferred from said Private Party will be taken over by
DMRC to work in same capacity and pay scale upto three months and thereafter in
pay scale on temporary basis (Contract) for the Licence Period as per their terms of
employment suggested by DMRC in the offer of appointment. The pay scale shall be
advised on the basis of screening, qualification, competency, medical fitness and
current salary etc. The existing on roll staff of the private party will be initially taken
for temporary contract of one year which will be annually extended for another one
year maximum up to the Licence Period subject to their satisfactory performance.
After the Licence Period or earlier termination of Licence Agreement (whichever is
earlier), the Existing Staff shall move back to HMRTC. The salary & Allowances of
said Existing Staff shall be paid by DMRC and borne by HMRTC during the Licence
Period. However, all such expenses shall be met from out of the said Project Receipt
Account (as defined hereinafter).

The existing staff shall have no claim for regularisation of their services/employment
in DMRC.

VVendor Agreement:

All the agreements with various vendors etc. shall be done by DMRC. DMRC shall act
as a Licensee on behalf of HMRTC and as such is hereby authorised to sign all the
contracts entered in to for smooth running of the operations on behalf of HMRTC.

Finance:

All O&M finance related activities shall be managed by DMRC during the present
agreement. However, all existing liabilities of the Private Party including taxes,
cesses, duties, and even the existing loans of various banks and financial institutions
etc. and any future liability in respect to such levy or any new tax structure shall be
borne or settled by HMRTC. DMRC has agreed to act as Licensee on the basis of
representation that all cashflows or receivables since ROD shall be credited in Project
Receipt Accounts under complete control of DMRC and no other party whosoever will
have any claim on such receivables.
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4.5

4.6

4.7

4.8

4.9

Revenue, Cash & Automated Fare Collection (AFC) Management:

Revenue & AFC Management shall be managed by DMRC. The current fare structure
as was being charged by the said Private Party shall continue as it is by DMRC and
any change in the Fare structure shall be in accordance with the law applicable.
However, the Business Rule for the said Metro Lines shall be prepared by DMRC
within the parameters of law applicable.

Procurement:

HMRTC shall ensure that there is an availability of adequate furniture, equipment,
signage, safety equipment etc. for stations, Operations Control Centre (OCC), crew
control, depots, the Receiving Sub Stations (RSS) etc. which shall be managed by
DMRC.

However, day to day running of the office and its supplies expense shall be incurred
by DMRC from out of the said Project Receipt Account, as defined hereinafter.

Further, procurement of Tools & plants (T&P), special T&P and the spares not
covered under Defect Liability Period (DLP) of respective contracts shall be ensured
by DMRC and borne by HMRTC during the Licence Period. If for any reason, DMRC
procures any item related to operation & maintenance of the said Metro Lines during
the Licence Period due to any exigency, the amount spent for the procurement of
said item shall be repaid by HMRTC within a period of 15 days and in case there is
delay in payment of the same, the said amount shall be payable along with interest
which shall be 2 % higher than the Fixed Deposit Interest rate of SBI for the period
of delay.

Parking/Housekeeping:

Parking and housekeeping contract allotment, management & execution shall be
done by DMRC on behalf of HMRTC. All the agreements shall be in the name of
DMRC and actual revenue/expenses shall be paid from out of the said Project Receipt
Account, as defined hereinafter. DMRC shall act as a licensee on behalf of HMRTC for
all the contracts entered in to for smooth running of the operations.

System Passwords & Software handover:

HMRTC shall be responsible to obtain and provide system passwords & software of
various systems installed for the said Metro Lines from the said private party for
once and handover the same for proper operation and maintenance of the system to
DMRC. DMRC shall thereafter be responsible for effective security of the same and
HMRTC shall not be responsible thereto in any manner. Any inspection to be carried
out by HMRTC shall be permissible by DMRC but all such inspections could be done
in the presence of DMRC's officials.

Branding:

It has been agreed that the said Metro Lines shall be operated and managed by
DMRC under their brand and logo along with a logo of HMRTC and a tag line "A
JOINT INITIATIVE OF HMRTC & DMRC". This tag line shall be printed on all and

every kind of advertisement material, logos etc. i.e. wherever the branding of DMRC
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4.10

would be done with respect to the said Metro Lines, the said tag line along with logo
of HMRTC shall be inserted /used.

Inspection:

HMRTC and/or HSVP shall have every right to conduct inspections with prior
intimation through duly nominated persons for such purpose by the GoH and/or with
prior intimation of 3 working days to DMRC to conduct verifications of all the systems
which shall be followed by DMRC during their tenure as MRA. HMRTC shall be
entitled to suggest ways of improvement which DMRC may follow in the interest of
the said Metro Lines. During the course of any such inspection which could be
undertaken at the option of HMRTC in case any glaring aspect is noted by HMRTC
and/or by HSVP, the same shall be immediately brought to the notice of DMRC and
DMRC shall cure the same within a period of 30 days thereafter and in case the same
is not cured, the same shall tantamount of Event of Default of DMRC.

5. PROPERTYDEVELOPMENT /PROPERTY BUSINESS:

5.1

5.2

The Property Development /Commercial Activities at the existing depot shall be
solely at the behest and shall be the sole right of HMRTC. Since the operation of
depot will be in the purview of DMRC, considering the safety and security of depot,
HMRTC shall take consent from DMRC before initiating any Property Development /
Commercial Activity within the depot. It is however agreed that the said consent
shall not be withheld except for the reasons remaining unaddressed by HMRTC
relating to the safety and security of the said Metro Lines.

Besides existing depot, all the Property Development/ Property Business/
Commercial Activities viz. inside advertisement (station footprint area including
station entry/exit, parking etc.), outside advertisement (viaducts, columns, piers,
foot over bridges, metro structures etc.), station branding, semi-naming rights,
inside train advertisement, train wrapping, film shootings, special events, retail
spaces, kiosks, shops, bare spaces, ATM’s, vending machines, telecom business
(towers, small cells solutions, in building solutions etc.) etc. shall be carried out
solely by DMRC. The sole discretion shall be of DMRC from tendering to execution
including finalization of rates / charges etc. without any intervention of HMRTC. The
Property Development/ Property Business/ Commercial Activities contracts will be
governed & guided as per DMRC's extant terms & conditions of such contracts.

6. LEGAL MATTERS:

6.1

6.2

6.3

Public Complaints shall be solely dealt with by DMRC and all matters pertaining to
Public Relations and queries including the matters arising out of Right to Information
Act ("RTI") matters shall be managed and replied back by DMRC.

All legal matters including litigation etc. related to the running of the said Metro
Lines shall be managed and handled by DMRC but any cost thereto shall be borne
out of the said Project Receipt Account, as defined hereinafter, at the risk and cost of
HMRTC.

DMRC shall be responsible for Media Management and Public Relations activities
during the O&M Licence Period but any cost thereto shall be borne out of the said
Project Receipt Account, as defined hereinafter.
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7. STAFF REQUIREMENTS:

The existing staff of the said Private Party working on the said Metro Lines shall be
taken over by HMRTC and transferred to DMRC, who will work in the same capacity
and pay scale up to three months and thereafter their employment shall be on
contract basis initially for one year, subject to passing the screening process and it
may be extended during the Licence Period, subject to satisfactory performance. The
pay scale shall be advised on the basis of screening, qualification, competency,
medical fitness and current salary. The Existing Staff will be initially taken for
temporary contract of one year which will be annually extended for such period
during Licence Period subject to their satisfactory performance. After the Licence
Period or termination of Licence Agreement (whichever is earlier) the existing staff
shall move back to “Licensee fixed by HMRTC” or HMRTC. The said, existing on roll
Staff shall have no claim of regularisation of their service in DMRC and they shall
move back to “Licensee fixed by HMRTC” or HMRTC after the Licence Period or
termination of the Licence Agreement whichever is earlier. Payment to the said
Existing Staff and the Handholding Staff shall be directly done by DMRC and borne
by HMRTC during the Licence Period from out of the said Project Receipt Account, as
defined hereinafter.

8. INSURANCE:

Timely coverage of appropriate value of insurance of assets and third-party
insurance shall be applicable and continue to be in force and the cost for said
purposes shall be borne from out of the said Project Receipt Account, as defined
hereinafter. The obligation to get the insurance done and its renewal thereof shall be
the responsibility of DMRC. HMRTC shall ensure that all existing contract of
insurance are novated in favour of DMRC from the said Private Party. Further all
fresh insurance shall be obtained by DMRC in relation to Metro Lines, but all cost
thereto shall be borne out of the said Project Receipt Account, as defined
hereinafter.

Insurance policy of all assets must be valid for 06 months beyond from the date of
handing over.

9. SUPERVISION:

9.1

9.2

DMRC will depute staff /officers, as Handholding Support, exclusively for the due
supervision of the said Metro Lines during the period of present License Agreement.
HMRTC will ensure that the existing office spaces as has been created by the said
Private Party during their operations on the said Metro Lines shall be handed over to
DMRC. All capital expenditure and recurring cost i.e. the revenue expenditure on
whatsoever account to run the said offices shall be borne out of the said Project
Receipt Account, as defined hereinafter. DMRC shall be entitled to provide the
travelling cards/passes to all Handholding Support staff of DMRC & also to other
DMRC officials who are concerned with the present Metro Lines for travelling in
official capacity along with HMRTC officials.

DMRC team will arrange to carry out smooth, safe and uninterrupted train services
with the manpower as stated hereinabove during normal operating conditions under
the authority & general directives of authorised representative of DMRC during the
Licence Period of O&M facility. It is also agreed that after handing over of the O&M
facility by DMRC i.e. after the expiry of the tenure under the present agreement, the
operation & maintenance activity shall automatically be under the authority &
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9.3

9.4

9.5

general directions of HMRTC. In case of any difference of opinion on operational and
technical matters between DMRC and HMRTC, decision of DMRC shall be final and
binding during the Licence Period. No claim on account of this shall be made by
HMRTC against DMRC.

DMRC'’s team, will set up the maintenance systems which shall be best suited for the
said Metro Lines and shall be responsible for carrying out scheduled maintenance of
all commissioned assets at par with best practices followed at DMRC. Any agreement
with various vendors shall be executed by DMRC including the novation of existing
contracts but shall be restricted up to the maximum period of present Licence
Agreement i.e. for 5 years and still in case there arise a need wherein it is required
that any vendor agreement is required to be undertaken for a period exceeding the
maximum term of present Licence Agreement, the same shall be executed with the
consent of HMRTC.

DMRC shall obtain all statutory clearances (if required any) for the O&M activities
during its tenure as per present agreement

All existing offices as are being used by the said Private Party for running the said
Metro Lines shall be offered and handed over by HMRTC to DMRC for their use and
working including the OCC for the said Metro Lines and DMRC shall carry out their
operations from the said facilities as are existing in the said Metro Lines.

10. STATUS AT THE TIME OF HANDOVER OF O & M ACTIVITY:

HMRTC shall ensure to provide the following information and/or documents to DMRC from the
said Private Party on or before the ROD i.e.

a)

b)
c)
d)
e)
f)
g)

Details of all the advances/income received from customers for which
services/ goods remain pending

Prepaid expenses (paid to suppliers and service providers).

Details of existing contracts

Details of lien on assets if any of any external third party other than HMRTC.
Taxes payable/paid in advance (direct and indirect taxes, central and state)
Details of local taxes paid in advance/payable.

Novated documents, in favour of DMRC, of all existing contracts.

11. RENEWAL OF PRESENT AGREEMENT:

The O&M facility as mentioned under the present Licence Agreement may be renewed for
further agreed tenure i.e. after 5 years subject to mutually agreed terms and conditions. But
this renewal shall have to be agreed upon at least 180 days prior to the expiry of the said

tenure.

12. BANK ACCOUNTS FOR OPERATIONS:

It has been agreed that DMRC shall open two bank accounts in any scheduled bank under
intimation to HMRTC.

a) First account shall be the account wherein all the receipts from the Operations of the said
Metro Lines shall be deposited which shall include both the Fare Revenue as also the Non-Fare
Revenue (as entitled to them under the present agreement). This account has been referred under
the present agreement herein before and herein after as the "PROJECT RECEIPT ACCOUNT".
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b) Second Bank Account shall be opened wherein the Refundable seed money (as described
hereinafter) shall be kept deposited under deposit scheme of the bank and this account shall be
referred to as the "PROJECT DEPOSIT ACCOUNT".

13. TERMS OF PAYMENT:

It has been agreed and understood clearly by and between the parties hereto that following
amounts shall be paid to DMRC.

13.1 It has been agreed that any operating losses arises from operation and maintenance of this
line shall be borne by HMRTC and to be paid to DMRC along with applicable Taxes and duties on
guarterly basis. Operating profit / losses shall be calculated as under: -

Revenue (Fare - Box, Non-Fare-Box and others) XXX
(Less):- Operation and Maintenance Expenses* (XXX)
Surplus / Losses XXX

Operation and Maintenance Expenses means: All running and maintenance cost including staff cost
(Hand Holding Staff and other), Electricity Cost, Material Cost, CAMC / AMC Costs, Legal Costs,
Insurance Costs or any other direct / indirect costs relating to this line along with applicable taxes
and duties, if any.

Losses along with applicable taxes and Duties, if any, shall be paid by HMRTC to DMRC.
Surplus, if any, shall be paid as licence fee to HMRTC by DMRC.

13.2 Apart from above, it has been agreed that during License period of 5 years from the ROD, a
support fee amounting Rs. 2.75 Crores (Rupees Two Crores Seventy-Five Lakhs only) per annum
(to be increased 10% annually on cumulative basis) shall be paid to DMRC by HMRTC (along with
all applicable cess, taxes & duties etc.) which shall be treated as “"Support Fee”.

13.3 Apart from the above, it has been agreed that actual cost of salaries and perks of the
Handholding Staff (subject to minimum employees as per Schedule-A) as shall be provided by
DMRC for the said Metro Lines shall be borne from out of the said Project Receipt Account which
shall be however be incremented by 20 % as administrative and other overheads thereupon and
shall be paid from out of the said Project Receipt Account.

13.4 Besides the above, it has been agreed that HMRTC shall arrange to provide a “Refundable
seed Money” total amounting to Rs.25 Crores (Rupees Twenty-Five Crores only) [Comment:- In
case, banks have first charge on revenue earned by RMGL then Refundable seed money to be
increased to Rs. 50 Cr.] in advance to DMRC, and the same is Refundable, at the end of the
present License Agreement, either by efflux of time or early termination, provided that the DMRC
shall be entitled to recover / adjust any amount due at that time, if any. As already stated
hereinabove, it has been agreed between the parties hereto that all the receipts from the
Operations of the said Metro Lines shall be deposited which shall include both the Fare Revenue as
also the Non Fare Revenue (as entitled to them under the present agreement) and in case there
arise a shortfall in meeting with the regular expenses for the said Metro Lines, the same shall be
made good by transferring the said shortfall amount from out of the said Project Deposit Account
wherein the Refundable seed Money stands deposited by HMRTC. This Refundable seed Money shall
be replenished on quarterly basis as a license fee from GoH /HSVP i.e. after every calendar quarter
during the present agreement period for smooth running of O&M activities. It has been further
agreed that any interest income that shall be generated from the said Project Deposit Account shall
be adjusted into the replenishment amount for maintaining the said Refundable seed Money of Rs
25 crores [Comment:- In case, banks have first charge on revenue earned by RMGL then
Refundable seed money to be increased to Rs. 50 Cr.] after every quarter. However, it has been
unequivocally agreed and decided that in case DMRC is infested with any taxation liability with
respect to the interest income being generated from the said Project Deposit Account, the same
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shall be deducted from out of the said interest income before being adjusted into the
replenishment amount for maintaining the Refundable seed Money of Rs. 25 crores every quarter
[Comment:- In case, banks have first charge on revenue earned by RMGL then Refundable seed
money to be increased to Rs. 50 Cr.]. Meaning thereby that HMRTC shall replenish this Refundable
seed Money to Rs. 25 crores after every calendar quarter [Comment:- In case, banks have first
charge on revenue earned by RMGL then Refundable seed money to be increased to Rs. 50 Cr.],
after doing Bank Reconciliation, by taking into account Project Receipt Account and expenses being
met by DMRC. One officer each from the finance department of DMRC and HMRTC will be
nominated to reconcile the earnings and expenditure of the project on quarterly basis.

13.5 Apart from this, during the course of operation and management of the said Metro Lines, in
case DMRC achieves its operational profits exceeding at least 5 % of the Gross Expenses
continuously for a period of three consecutive months, the same shall entitle DMRC for certain
financial incentives apart from whatever has been assured hereunder in the present License
Agreement and the same shall form part of DMRC’'s profits. The mode and the method of the
payment / transfer of said incentive shall be mutually discussed and decided amongst the parties
hereto. As a corollary thereto, it has been agreed that as soon as the said Metro Lines are coming
into operational profits i.e. continuously for a period of three months, the excess amount as would
be generated and would be lying in the said Project Receipt Account as also in the Project Deposit
Account shall be transferred back by DMRC to HMRTC without any demur.

13.6 Whenever the Refundable seed Money falls below Rs 10 Crore during the intermittent period
of any quarter, HMRTC /HSVP shall provide the appropriate funds for smooth functioning of train
operations within 30 days from the date of receipt of the request from DMRC in this regard.

13.7 Notwithstanding anything contained in this agreement anywhere, if GST or any other
taxes, duties, levies, cesses etc. is liable to be paid by DMRC on any arrangement under this
agreement, incidence of same shall borne by HMRTC.

14. SUSPENSION:

a) Suspension up to 90 days
In case either HSVP or HMRTC suspends the License Agreement for O&M activity for
a period of time up to 90 days for reasons other than unsatisfactory performance of
DMRC, DMRC shall be entitled for its entire entitlements under the present
agreement during the said suspension period.

b) Suspension for more than 90 days

i) If the suspension period exceeds 90 days, for reasons other than unsatisfactory
performance of DMRC, DMRC shall be entitled for its entitlements as per this Licence
Agreement for 90 days and there will not be any payment beyond this period and
payment will commence from the date of commencement of services after
suspension and the staff stationed at HMRTC Project will be paid the cost of travel to
and from headquarters (Delhi) or their normal place of residence, whichever is less.

ii) In the event the stoppage of work is on account of an event of Force Majeure, then
neither party shall have any claim or right to proceed against the order.

15. TERMINATION:

15.1 Either party have the right to terminate this Agreement by giving written notice to the other
in the below-mentioned event (“Event of Default”) that: -

/
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a) The other Party has committed a material or repeated breach of any of its obligations
hereunder and has failed to remedy such breach (if the same is capable of remedy)
within 30 days of being required by written notice to do so; and

b) The other Party goes into liquidation (whether compulsory or voluntary) or an
administrator or receiver is appointed over the whole or any part of that other Party’s
assets or if that other Party enters into any arrangement for the benefit of or compound
with its creditors generally or threatens to do any of these things or any judgement is
made against that other Party or any similar occurrence under any jurisdiction, which
affects other Party.

c) In case of adverse finding which remains uncured for 90 days by DMRC after being
highlighted in terms of clause 4.10;

d) Non-payment of their entitlements under the present agreement.
e) If Deposit Account is not replenished in terms of this Agreement;

f) Default in advance payment by HMRTC for assets procurement to upkeep and augment
the Metro Lines beyond a period of 15 days from the time mentioned in such requisition
from time to time.

15.1.1 Consequences of EOD:

15.2

a)

b)

c)

16.

In case the Event of Default are not cured within the timelines as mentioned for respective
Event of Default then the other party/non-defaulting party shall be entitled to terminate the
Licence Agreement with prior notice of 45 days. However, if defaulting party is HMRTC
w.r.t. payment default then DMRC shall be entitled to stop operation after 30 days of such
notice post cure period.

Consequences of Termination

Upon expiry or earlier termination (for whatever reason) of this agreement: -

Each Party shall forthwith deliver up to the other Party all Confidential Information in its
possession and belonging to the other Party.

On exercise of a right of termination by HMRTC/HSVP / DMRC under the present
agreement, or upon the expiry of the term of this Agreement, all manuals, drawings,
designs and plans pertaining to the License Agreement for O&M activity shall be transferred
to HMRTC or its nominee.

Notwithstanding anything to the contrary herein, following expiry or earlier termination (for
whatever reason) of this Agreement, any payments due to DMRC until date of such
termination or expiry, shall be paid to DMRC by HMRTC, likewise in case any refund of
advance / payment is due it shall be paid to HMRTC by DMRC .

ASSISTANCE IN UNUSUAL EMERGENCIES AND BREAKDOWNS:

DMRC Delhi Office will arrange to send the team of trained officers & staff for attending to
any unusual emergencies/breakdowns. The manpower for such attentions will be decided by
DMRC. HMRTC will arrange to make payment on such attentions based on the number of
personnel deployed by DMRC. These payments will be in addition to the payment agreed
through this Agreement for regularly deployed manpower. The payment for
emergencies/breakdowns deployment will be arrived by taking into account the cost to DMRC
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17.

18.

19.

20.

| To HMRTC:

for individual employee deputed for this purpose. Demand will be raised by DMRC based on
the above guidelines and payment shall be made to DMRC within 30 days of the claim.

DISPUTE RESOLUTION PROCEDURE

Except where otherwise provided for in the License Agreement for O&M activity, all questions
and disputes arising between the parties pertaining or relating to the License Agreement for
O&M activity directly or indirectly connected with the License Agreement for O&M activity
shall in the first place be resolved mutually by HMRTC, HSVP and DMRC. They shall try to
resolve the dispute and arrive at some settlement and make the settlement agreement. In
case no settlement is arrived at, the matter would be placed before M.D., DMRC (“The
Conciliator”) as first conciliation proceedings. In case the said conciliatory effort fails, the
matter shall be recommended to the " Arbitral Committee ” under the chairpersonship
of Secretary, Ministry of Housing and Urban Affairs (MoHUA), Government of India
including the Chief secretary, GoH & MD, DMRC on the request of the aggrieved party.
The decision of the said Arbitral committee shall be final and binding on all the parties. Any
such reference to the said Arbitral committee shall be made within 30 days of
recommendation of the said conciliator.

GOVERNING LAW & JURISDICTION

The Agreement shall be governed by the laws as applicable to the State of Haryana. The
High Court of Judicature at Chandigarh shall alone have territorial jurisdiction.

NOTICES:

Unless otherwise stated, notices to be given under this Agreement including but not limited
to a notice of waiver of Term, breach of any term of this Licence Agreement and foreclosure
of this Agreement, shall be in writing and shall be given by hand delivery/recognized
international courier, mail, telex or facsimile and delivered or transmitted to the parties at
their respective addresses set forth below: -

' To DMRC:

Managing Director

Delhi Metro Rail Corporation Ltd.
Metro Bhawan, Fire Brigade Lane,
Barakhamba Road, New Delhi-
110001

Managing Director, HMRTC
C-3,HSVP Complex,
Sector-6, Panchkula,
Haryana-134109

INDEMNITY CLAUSE:

HMRTC hereby agrees and undertakes that from the effective date and during the term and
thereafter, it shall indemnify and keep indemnified and otherwise save harmless, DMRC, its
agents and employees, from and against all claims, demands made against and/or loss
caused and/or damages suffered and/or cost, charges/expenses incurred or put to and/or
penalty levied and/or any claim due to injury to or death of any person and/or loss or
damage caused or suffered to DMRC, its agents and employees or third party as a result of
any acts ,deeds or thing done or omitted to be done by HMRTC or as a result of failure on the
part of HMRTC to perform any of its obligation under this Licence Agreement or on the
HMRTC committing breach of any of the terms and conditions of the Licence Agreement or
on the failure of HMRTC to perform any of its statutory duty and/or obligations or failure or

\ U
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21.

22.

23.

24.

25.

negligence on the part of HMRTC to comply with any statutory provisions or as a
consequence of any notice, show cause notice, action, suit or proceedings, given, initiated,
filed or commenced by any third party or Government Authority or as a result of any failure
or negligence or default of HMRTC (including but not limited to contractor(s) and/or sub-
contractors and/or invitees as the case may be), in connection with or arising out of this
Licence Agreement and/or arising out of or in connection with HMRTC operation &
maintenance site at, under, over the Metro Lines.

CONFIDENTIALITY:

All the parties shall maintain strict confidentiality of the documentation related to the License
Agreement for O&M activity.

TRANSFER OF RIGHTS AND INTERESTS:

Neither party shall assign, transfer, alienate in any manner whatsoever its rights and
interests in this License Agreement for O&M activity without the prior written permission of
the other party.

STAMP DUTY:

The stamp duty and all other expenses in respect of this License Agreement for O&M activity
& duplicate thereof shall be borne by HMRTC.

SEVERABILITY

a) If for any reason whatever any provision of this Agreement is or becomes invalid, illegal
or unenforceable or is declared by any court of competent jurisdiction or any other
instrumentality to be invalid, illegal or unenforceable, such invalidity, illegality or
unenforceability shall not prejudice or affect the remaining provisions of this Agreement
which shall continue in full force and effect.

b) The Parties will negotiate in good faith with a view to agreeing upon one or more
provisions which may be substituted, as nearly as is practicable, to such invalid, illegal
and unenforceable provision.

Provided failure to agree upon any such provisions shall not be subject to the dispute
resolution procedure under this Agreement or otherwise.

MISCELLANEOUS

25.1 Amendments
No amendment or modification or waiver of any provision of this License Agreement
for O&M activity, nor consent to any departure by any of the Parties therefrom, shall
in any event be valid and effective unless the same is in writing and signed by the
Parties or their duly authorised representative especially empowered in this behalf
and then such waiver or consent shall be effective only in the specific instance and
for the specific purpose for which it is given.
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25.2

25.3

25.4

g

Language

The language of this Agreement is English. All notices, correspondence, Project
Agreements, documentation, Specifications & Standards, data, test reports,
certificates and information in respect of this Agreement shall be in the English
language. All other written and printed matter, communications, documentation,
proceedings and notices etc. pursuant or relevant to this Agreement shall be in the
English language. Hindi version may follow. In case of any discrepancy between the
English & Hindi version, the English version shall prevail.

Exclusion of Implied Warranties etc.

This Agreement expressly excludes any warranty, condition or other undertaking
implied at law or by custom or otherwise arising out of any other agreement
between the Parties or any representation by any Party not contained in a binding
legal agreement executed by the Parties.

Further Assurances

At all times after the date hereof the Parties shall execute all such documents and do
such acts, deeds and things as may reasonably be required for the purpose of giving
full effect to this Agreement.

IN WITNESS WHERE OF THE PARTIES HERETO THROUGH THEIR AUTHORIZED
REPRESENTATIVES HAVE SET THEIR HANDS ON THIS THE 16 DAY OF SEPTEMBER, 2019
BEFORE THE BELOW MENTIONED.

For and on _b€half of For and on beh
Haryana“Mass rapid Transport Hary Delhi Metro Rail
Cﬁrpora ion Ltd. (HMRTC) Ltd (DMRC) i
Chief Adeninistrator 73 Zar 770 /VINAYKUMAR GUPTA
HMRTC Ltd., C-3, Sec. 6 - TERUE (W Y TOHER) /General Manager (S & T)
Panchkia I'mmmﬁ Pradhikaran it ﬂﬁhmao/mmmmm
In the presence of following independent witnesses: mﬂmﬂ%%/mﬂmﬁmlm

LpgEsh Komed Phart.

'Aﬁﬁ {(Planning) s CERATIONS
HMRYC, C-3, Sec.€ S Dy .4 /)00
Panchkula / Dmitl Lol
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Schedule-A

DMRC Staff / Officers for Handholding Support to RAPID METRO LINK LINE

S/ Department Officer / Staff Number of Total
No. Designation Officers / Staff
#
h OPERATIONS Sr. 03 03
Supervisor/Supervisor
ROLLING STOCK Mgr/AM 01 05
5 Sr. 02
Supervisor/Supervisor
Non Supervison_*s_ - 02
3 SIGNALLING & Sr. 02 02
TELECOM Supervisor/Supervisor
CIVIL ~ Mgr/AM ol 03
4 Sr. o2 -
Supervisor/Supervisor
5 ELECTRICAL Non Supervisors 06 06
FINANCE Mgr/AM 02 03
6 Sr. 01
Supervisor/Supervisor
PROPERTY BUSINESS Mgr/AM 01 02
7 Sr. 01
Supervisor/Supervisor
HUMAN RESOURSE Mgr/AM 01 02
8 Sr. 01
= Supervisor/Supervisor
TOTAL - - 26 26

In addition to 26 HHS, 41 CRAs are also required (At present, Contractor staff are
manning all 15 Customer Care Centers (CCC) at Rapid Metro Link Line. During the period of O&M
service agreement, these CCC will be manned by DMRC staff. Hence, Total 41 DMRC staff are
required for manning all 15 CCC at Rapid Metro Link Line)

# Officers / Staff will be charged to HMRTC on Cost to Company to DMRC (with 20%
Administrative Charges over & above) and will include arrears, if any, on account of revision by
pay commission during the period of O&M Agreement. The increase/decrease in the above
mentioned handholding support staff shall be done on mutually agreed terms & conditions by

both the parties.
Above List may be revised after assessment of official takeover of the Metro Link Line.

®
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