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REQUEST FOR PROPOSAL
OPERATION OF ELECTRIC VEHICLE IN CBD, QUETTA

REFERENCE: OPERATION OF EV IN CBD, QUETTA
Dear Bidders,

The Balochistan Public Private Partnership Authority and the Provincial Transport Department,
Government of Balochistan (the “Procuring Agencies”), hereby invite bids from private sector
participants for the Project.

Unless expressly specified otherwise, all capitalized terms used herein shall bear the meaning
ascribed thereto in the Glossary of this RFP.

This RFP sets out, inter alia, the process for the selection of a private partner that will be, pursuant
to an agreement entitled ‘PPP Agreement’ (to be entered into between the Procuring Agencies and
the Concessionaire), to operate the Project which is described as follows:

The Procuring Agencies intends to engage a private party on Public Private Partnership (PPP) mode
to procure, operate and maintain a fleet of Thirty (30) EVs on a defined (03) routes in Central
Business District, Quetta, (the “Project”). The Project is being undertaken via DBFOMT model and
focuses on addressing the growing mobility and traffic congestion challenges in Quetta. In case of
extension of routes, the concessionaire may be required to operate on additional routes with
additional fleet/vehicles under the same contract as per Section 19A of the PPP Agreement.

The concessionaire will be responsible to procure the 30 EVs / charging station and operate on
the 03 routes in CBD. The Government of Balochistan will support the project and will be
responsible to install 300 KW solar system with battery swapping station and installing EV (bus)
stops (one time support with separate procurement under Balochistan Public Procurement
Regulatory Authority Rules). There is no GoB (financial) support for the operations of the project
as the project is evaluated to be financially/commercially viable.

PROJECT TENURE

The total Project duration shall be seven (7) years (for Operations & Maintenance). This term may
be extendable for additional term subject to satisfactory performance of the Concessionaire in
accordance with terms and conditions defined in the final PPP Agreement. The Project shall be
handed over to the Procuring Agencies at the end of the Project term.

Bidding Procedure

The Bidder will be selected under the Balochistan Public Private Partnership Rules, 2022. The
Project’s procurement shall be conducted in accordance with open competitive bidding using
‘Single Stage Two Envelope Procedure’ as per the terms and conditions provided in this RFP. Bidders
are requested to submit only one (1) Bid, comprising of one (1) original Technical Proposal, one (1)
original Financial Proposal, as well as four (4) hard copies of each, and one (1) soft copy of each
(USBs) and other supporting documents (as applicable), and as identified in this RFP.

Key Dates: The key tentative dates (as may be extended by the Procuring Agencies at their
discretion in accordance with the BPP Rules) in this stage of the selection process are as follows:
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Issuance of the RFP. November 26, 2025
Availability of bidding documents on BPPPA website. November 26, 2025
Pre-Bid Meeting (the “Pre-Bid Meeting”) December 03, 2025

(Physical Venue for pre-bid meeting to be requested by
potential bidders via email)

Submission and opening of Technical Bids and submission December 16, 2025
of Financial Bids only (the “Bid Submission Date”).

One week after ‘Bid Submission
Evaluation of Technical Bids and opening of financial bid. Date’
(Tentative)
One week after ‘Evaluation of
Evaluation of Financial Bid. Technical Bid’
(Tentative)
Two weeks after ‘Evaluation of
Announcing the Preferred Bidder. Financial Bid’
(Tentative)

Two weeks after ‘Announcing the
PPP Agreement signing. Preferred Bidder’

(Tentative)

* In the event of any holiday occurring on the above-mentioned dates, the immediately succeeding
Business Day will be considered as the day on which the respective milestone shall take place.

Each Bidder shall submit the Bid including one (1) original and four (4) hard copies, with one (1) soft
copy (in USB) —and shall submit relevant/additional supporting documents and forms, as identified
in this RFP, no later than [time] hours Pakistan Standard Time by the Bid Submission Date as per
the guidelines given in Section 2 (Data Sheet).

BID SECURITY: All Bidders are required to furnish a Bid Security (in a separately sealed envelope)
equivalent to PKR 5,000,000/- (Pak Rupees Five Million only). THE BID SECURITY SHALL BE ENCLOSED IN
THE ‘TECHNICAL PROPOSAL’ ENVELOPE. The Bid Security shall be in the form of a bank guarantee (the
format of which is provided in this RFP) OR CDRs/Deposit at Call.

In Name of: Balochistan Public Private Partnership Authority

We would like to thank the Bidders for their interest in the Project.

All Bids must be submitted, as per the instructions provided in this RFP, to:

Attention : Chief Executive Officer, Balochistan PPP Authority
Address: : 49-A, Jinnah Town, Quetta, Pakistan
Telephone : 081 —250 3098

Sincerely,

Chief Executive Officer, BPPPA.
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IMPORTANT NOTICE/DISCLAIMER

This RFP and the attached documents are provided to the recipient solely for use in preparing and
submitting its Bid for participation in the competitive bidding process conducted for the purposes
of selection of a private partner to operate the Project.

Unless expressly specified otherwise, all capitalized terms used herein shall bear the meaning
ascribed thereto in the Glossary set out in this RFP.

The Bids will be reviewed in accordance with the applicable laws. None of the Government of
Balochistan’s entities and its relevant stakeholders in the Project (including, inter alia, the Procuring
Agencies, the PPP Authority, Finance Department, and the TFEC) nor, in each case, their employees,
personnel, agents, consultants, advisors, legal advisors and contractors etc., make any
representation (expressed or implied) as to the accuracy or completeness of the information
contained herein, or in any other document made available to any person in connection with the
tender process for the Project and the same shall have no liability for this RFP or for any other
written or oral communication transmitted to the recipient in the course of the recipient’s
evaluation of the Project. Neither these entities nor their employees, personnel, agents,
consultants, advisors, legal advisors and contractors etc., will be liable in any manner whatsoever
to reimburse or compensate the recipient for any costs, fees, damages or expenses incurred by the
recipient in evaluating or acting upon this RFP or otherwise in connection with the Project. Any Bid
submitted in response to this RFP by any of the Bidders shall be upon the full understanding and
agreement of any and all terms of this RFP and such submission shall be deemed as an acceptance
to all the terms and conditions stated in this RFP.

Any Bid/response to this RFP submitted by a Bidder shall be construed based on the understanding
that the Bidder acknowledges that prior to the submission of the Bid in response to this RFP, the
Bidder has, after a complete and careful examination, made an independent evaluation of this RFP
including, without any limitation, the scope of the Project, the Project requirements, the applicable
standards, applicable laws, and all information provided by the Procuring Agencies or obtained,
procured or gathered otherwise, and has determined to its complete satisfaction the accuracy or
otherwise thereof and the nature and extent of difficulties, risks and hazards as are likely to arise
or may be faced by it in the course of performance of its obligations under the requirements of this
RFP. The Procuring Agencies (including its employees, personnel, agents, consultants, advisors and
contractors etc.) makes no representation whatsoever, express, implicit or otherwise, regarding the
accuracy, adequacy, correctness, reliability and/or completeness of any assessment, assumptions,
statement or information provided by it and the Bidder shall have no claim whatsoever of any
nature against the Procuring Agencies in this regard.

This RFP does not constitute a solicitation to invest, or otherwise participate, in the Project, neither
shall it constitute a guarantee on part of the Procuring Agencies that the Project will be awarded.
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Glossary

Unless expressly specified otherwise, all capitalized terms used in this RFP shall bear the meaning
ascribed thereto in this Glossary.

A bid tendered by a person who is eligible under PPP
BID(S) Act to submit a proposal to undertake a project;

A person or entity; (i) submitting a bid; or (ii) who
BIDDER intends to submit a bid and is able to substantially
prove such intention;

The Bidder, a Member of the Bidder, any of their
respective authorized officers, directors, managers,
employees, supervisors, contractors, sub-contractors,
BIDDER’S COLLABORATOR consultants, advisors, representatives, agents,
successors, and respective assigns, and the Bidder’s
Key Individuals.

The security deposit that a Bidder or Lead Member (in
case of a consortium) must provide, in the form of a
bank guarantee or CDR/Deposit at Call issued by a
scheduled commercial bank operating in Pakistan
acceptable to the Procuring Agencies (with a minimum
rating of ‘AA-" by JCR VIS or an equivalent rating by
PACRA), as applicable. For the bank guarantee, the
same shall be in form and substance as attached
hereto as ANNEXURE C (Form of Bid Security). The bid
security shall be of an amount, in Pakistani Rupee,
equal to PKR 4,000,000/- (PKR Four Million only) which
shall remain valid for a period of 180 days beyond the
Bid Validity Period.

BID SECURITY

The deadline for the Bidders to submit their Bids or any
BID SUBMISSION DATE other date specified by the Procuring Agencies by way
of addenda or corrigendum.

BID SUBMISSION TIME Shall bear the meaning as stated in Section 2.1.5.

The period of 90 days starting from the opening of the

BID VALIDITY PERIOD Technical Bids.

The Balochistan PPP Procurement Rules, 2021 (as

BPP RULES . .
amended from time to time).
A reference to a day (other than a Sunday) on which
BUSINESS DAY banks in Pakistan are generally open for business.
The commitment form, in form and substance as
attached to this RFP as ANNEXURE E (Commitment
COMMITMENT FORM
Form).
Any Bid that:
COMPLIANT BID . - . R
(i) meets the eligibility requirements specified in

this RFP;
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(ii) is bound in hard-book binding form to avoid
the possibility of removal or insertion of
page(s). All pages of the Bid must be signed
and stamped in original by the Bidder’s
authorized representative. All the pages must
be numbered starting from the first page to
the last. Any Bid not substantially adhering to
these requirements may be rejected by the
TFEC; and

(iii) in the reasonable opinion of the TFEC, meets
or surpasses all of the mandatory
requirements for a Bid specified in this RFP,
and is meeting all criteria and requirements
stipulated in this RFP.

The SPV to be established and incorporated under the
applicable laws for the purposes of undertaking and
implementing the Project by the winning Bidder that,
further to this RFP and the final selection process, is
declared the Preferred Bidder and is issued the LOA.
The Concessionaire shall be the entity that will enter
into the PPP agreement with the Procuring Agencies.

CONCESSIONAIRE

CONFLICT OF INTEREST Has the meaning given to that term in Section 1.13.1.

A Bidder comprised of a group of two (02) and not
more than five (05) enterprises formed to submit a Bid

CONSORTIUM
to participate in the bidding process of the Project.

The power of attorney, to be signed by all the
members of the Consortium appointing the Lead
Member of the Consortium as the authorized
CONSORTIUM POWER OF ATTORNEY representative of the Consortium, in the form
attached as ANNEXURE D (Power Of Attorney) of this
RFP.

A process that includes this RFP; consultation with
Bidders; attendance at Pre-Bid Meeting; issuance of a
draft or revised version(s) of the PPP Agreement;
receipt and consideration of comments from Bidders
and information provided in response to a request
CONSULTATION AND from the Procuring Agencies; evaluation of the
SELECTION PROCESS/COMPETITIVE proposals submitted in response to this RFP; the
SELECTION PROCESS selection of a Preferred Bidder; preparation,
negotiation, acceptance, or rejection of any proposal;
amendment, cancellation, interruption, or
termination of the RFP; and execution of the PPP
Agreement.

The financial bid to be submitted by the Bidder with its

FINANCIAL BID .
Bid.
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The instrument entitled Integrity Pact as attached to
this RFP as ANNEXURE G (Integrity Pact), duly signed by

E
INTEGRITY PACT the Procuring Agencies and the Bidder.

In the event a Bidder, for the purposes of this Project,
forms a Consortium, an agreement between the
JOINT BIDDING AGREEMENT members of the Consortium, conveying, inter alia, the
intent to form a joint venture SPV with
shareholding/ownership commitment(s).

Key personnel required for the Project as listed under
KEY INDIVIDUAL ANNEXURE B (Technical Evaluation Criteria).

Any member of the Consortium that leads the
Consortium and assumes the lead role to liaise
between the implementing partners and the
Consortium, as appointed pursuant to the Consortium
Power of Attorney and the Joint Bidding Agreement.

LEAD MEMBER

LETTER OF AWARD Has the meaning given to that term in Section 1.6.6.
(LOA)

An enterprise that is part of the Bidder on an exclusive

MEMBER )
basis.

Means a Compliant Bid that fulfils the basic eligibility
criteria, technical evaluation criteria (as provided
MOST ADVANTAGEOUS BID under this RFP), and quotes the highest share of profit-
sharing with the GoB.

Equals to total assets minus (-) total liabilities
NET ASSETS (excluding any revaluation reserve surplus.

The operations and maintenance of the Project in

0&Mm accordance with this RFP and the PPP Agreement.

The PPP agreement to be executed between the
PPP AGREEMENT Procuring Agencies and the Concessionaire in respect
of the Project.

Means a first demand irrevocable, unconditional and
without recourse bank guarantee, issued by a
scheduled commercial bank in Pakistan (with a
minimum credit rating of at least ‘AA-’ as rated by JCR
VIS or an equivalent rating by PACRA) acceptable to
the Procuring Agencies, in the form of a bank
guarantee, guaranteeing the payment to the Procuring
Agencies of an amount equal to 5% of the quoted annual
O&M cost.

PPP Public Private Partnership.

PERFORMANCE SECURITY
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The Balochistan Public Private Partnership Act 2021

PPP AcT - -
(as amended from time to time).
PPP AUTHORITY The Balochistan Publlc.Prlvate Partnership Authority,
Government of Balochistan.
The Bidder that will be declared successful by the TFEC
and be selected by the Procuring Agencies pursuant to
PREFERRED o . .
BIDDER the Competitive Selection Process and in accordance

with the terms of this RFP to enter into the PPP
Agreement and implement the Project.

PREFERRED BIDDER’S
COLLABORATOR

The Preferred Bidder, a Member of the Preferred
Bidder, any of their respective authorized officers,
directors, managers, employees, supervisors, sub-
contractors, consultants, advisors, representatives,
agents, successors, and respective assigns, and the
Preferred Bidder’s Key Individuals.

PROCURING AGENCIES

Balochistan Public Private Partnership Authority and
the Transport Department, Government of
Balochistan.

PROJECT

Operation Of Electric Vehicles In The Central Business
District, Quetta via DBFOM Model

REQUEST FOR PROPOSAL/RFP

This request for proposal and all volumes, appendices,
and addenda thereto, including:

e  VOLUME 1—INSTRUCTIONS TO BIDDERS;
e VOLUME 2 —DRAFT PPP AGREEMENT; AND

e VOLUME 3: TECHNICAL DOCUMENTS AND SCcOPE OF

WORK;
SPV Has the meaning given to the term in Section 1.6.6.
STAMP DUTY The concessionaire is required to pay the stamp duty

amounting to 0.25% of the total contract value.

TECHNICAL AND FINANCIAL EVALUATION
ComMmMITTEE/TFEC

The technical and financial evaluation committee
formed in accordance with the applicable laws of
Pakistan for the purpose of analysing and evaluating
the Bids.

TECHNICALBID

The technical bid submitted by the Bidder in response
to this RFP.

TOR

Has the meaning given to that term in Section 1.1.3.
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INFORMATION FOR BIDDERS
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1.3.1

INTRODUCTION

The Procuring Agencies have envisaged the operations of the EV Project in CBD, Quetta to
address traffic congestion issues.

The Procuring Agencies intend to engage a private party on Public Private Partnership (PPP)
mode to procure, operate and maintain the Project under DBFOM mode.

The recipients of this RFP are hereby invited to submit a Bid in respect of the Project and
the services required for the Project in accordance with Section 2 (Data Sheet).

A brief description of the Project and its objectives are given in Section 2 (Data Sheet).
Details are provided in Section 4 (Terms of Reference) (the “TOR”).

The Bidders will be given the opportunity to discuss their comments and suggested changes
to this RFP and technical specifications of the Project in the Pre-Bid Meeting, as specified
in Section 2 (Data Sheet).

While the information set out, or referred to, or included by reference in this RFP, the
Procuring Agencies gives no representation whatsoever that this RFP (or any
instrument/document issued hereunder) is comprehensive or that it has been
independently verified.

The Procuring Agencies do not make any representation or warranty, express or implied,
as to the accuracy or completeness of such information, or any information on which this
RFP is based, or any other background or reference information or documents prepared
and made available to the Bidders, and any liability related to such information is hereby
expressly disclaimed.

Bidders will make an independent assessment of the accuracy and completeness of such
information and will have no claim whatsoever against the Procuring Agencies with respect
to such information.

Any Bid submitted in response to this RFP is submitted upon a full understanding and
agreement of terms of this RFP and, therefore, the submission of Bids in response to this

RFP would be deemed as acceptance to the said terms.

AWARD OF PROJECT

It is anticipated that through the Competitive Selection Process, one (1) of the Bidders will
be selected as the Preferred Bidder, who will then be offered the opportunity to
incorporate the SPV in terms of this RFP and the LOA, which SPV shall subsequently enter
into the PPP Agreement (as the Concessionaire) for the purposes of the Project.

The award of Project shall be made to such Bidder who is compliant with the technical and
financial parameters as set out in this RFP.

STRUCTURE OF THIS RFP

This RFP contains the following volumes and their respective appendices and schedules:

(a) VOLUME 1 — INSTRUCTIONS TO BIDDERS.
(b) VOLUME 2 — DRAFT PPP AGREEMENT.
(c) VOLUME 3 — TECHNICAL DOCUMENTS AND SCOPE OF WORK.
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NO OBLIGATION TO SELECT OR PROCEED

Notwithstanding any other section in this RFP, by submission of a Bid by a Bidder, such
Bidder and each firm, corporation or individual member of the same, acknowledges and
agrees that:

(a) the Procuring Agencies may, at their sole discretion, refuse to consider and
completely withdraw from the Consultation and Selection Process; or decide to
terminate the entire bidding process, prior to the acceptance of a Bid, without
justifying the grounds thereof; or decide to proceed with the Project under a new
procurement process (including any new PPP procurement process); or decide to
proceed with the Project in some manner other than as a PPP; or reject any Bid
that, in the sole opinion of the Procuring Agencies, is incomplete or irregular,
contains exceptions or deviations that are unacceptable to the Procuring Agencies,
or contains false or misleading statements, claims, or information, or omits any
material information that must be submitted under this RFP by a Bidder or a
Bidder’s Collaborator, or for any other reason whatsoever as per BPP Rules;

(b) the Procuring Agencies’ decision with respect to the compliance or non-compliance
of a Bid shall be final and binding and that the Procuring Agencies shall in no way
be obliged to consult the Bidder in making their decisions; and

(c) any Bid submitted in response to this RFP is submitted upon a full understanding
and agreement of the terms related to the aforementioned points (a) and (b) and
therefore the submission of the Bids in response to this RFP would be deemed as
an acceptance to the aforesaid terms.

CosTs AND EXPENSES INCURRED BY THE BIDDERS

All costs, expenses and liabilities incurred by any Bidder (including all its Consortium
members, as applicable) in connection with the preparation and submission of the Bids,
including the provision of any additional information, attendance at meetings, conducting
due diligence, engagement of consultants, advisors and contractors etc., and in discussion
with the Procuring Agencies shall be, in each case, borne by the Bidders (including all its
Consortium members, as applicable).

DOCUMENTS

Bidders must prepare and submit their Bids in full compliance with the requirements of this
RFP together with the submission of the documents, forms and instruments required for
submission under this RFP.

Bidders requiring any clarification regarding this RFP and/or any documents/forms and
instruments to be submitted pursuant to this RFP must notify the Procuring Agencies, in
writing, preferably not later than four (4) Business Days after to the respective Pre-Bid
Meeting relating to this RFP matters, as such time period and number of meetings may be
extended or amended at the sole discretion of the Procuring Agencies. Any request for
clarification in writing, or by email, shall be sent to the Procuring Agencies’ address
indicated in Section 2 (Data Sheet). The Procuring Agencies shall respond in writing or by
email to such requests and copies of the response shall be sent to all Bidders.

At any time before the submission of the Bids, the Procuring Agencies may for any reason,
whether at its own initiative or in response to a clarification requested by the Bidders,
modify any of the documents listed in Section 2 (Data Sheet) by amendment. The
amendment shall be sent in writing or by email to all the Bidders and shall be binding on
them. The Procuring Agencies may, at its sole discretion, extend the deadline for the
submission of Bids.

10
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Each Bidder (and in case the Bidder is a Consortium, the Lead Member) shall nominate a
representative with whom the Procuring Agencies should liaise and shall provide such
representative’s details including designation and all relevant contact details. Legal
documentation (e.g. power of attorney, board resolutions and/or other legally binding
authorization) for appointment of the authorized representative of the Bidder (and in case
the Bidder is a Consortium, the Lead Member) shall be provided with the Bid.

SUBMISSION OF THE BIDS

(a)

(b)

(d)

(e)

(f)

(8)

(h)

Each Bidder shall submit only one (1) Bid including one (01) original Technical Bid
and one (1) original Financial Bid and four (4) hard copies of Technical Proposal,
along with one (1) soft copy (on USB) of Technical Proposal, as indicated in Section
2 (Data Sheet).

Each Bid shall be in a separate envelope indicating the Bid as original or copy clearly
marked as “ORIGINAL” and “CopY”, as appropriate. The Technical Bid shall be placed
in a sealed envelope clearly marked TECHNICAL BID and the Financial Bid in the sealed
envelope clearly marked FINANCIAL BID. These two envelopes, in turn, shall be sealed
in an outer envelope bearing the address and information indicated in the Data
Sheet. The envelope shall be clearly marked: Do NOT OPEN, EXCEPT IN PRESENCE OF THE
TECHNICAL AND FINANCIAL EVALUATION COMMITTEE. Any Bidder who submits or
participates in more than one (1) Bid will be disqualified.

The original and each copy of the Bid shall be prepared in indelible ink and shall be
signed by an authorized representative of the Bidders. The representative’s
authorization shall be confirmed by a written power of attorney accompanying the
Bids.

Each Bid shall be bound in the hard book binding form. All pages of the Bid must be
signed and stamped in original by the Bidder’s authorized representative. All the
pages must be numbered starting from the first page to the last.

ANY BID NOT SUBSTANTIALLY ADHERING TO THESE REQUIREMENTS MAY BE REJECTED BY THE
TFEC.

In case of any discrepancy between the original and the copies of the Bid, the
original shall prevail.

The Bid shall contain no interlineations or overwriting except as necessary to
correct errors made by the Bidders themselves. Any such corrections shall be
initialed by the authorized person or persons signing the Bid.

The Bids shall be delivered on or prior to the Bid Submission Date, and the Bids shall
be opened in accordance with Section 2.2 (Opening of Bids).

The Bids shall be valid for the number of days as stated in this RFP from the date of
opening of Technical Bids. During this period, the Bidders shall keep available the
professional staff proposed for the assignment.

In case of a Consortium, a Joint Bidding Agreement shall also be submitted by the
Bidders, specifically appointing a Lead Member of the Consortium and identifying
the roles of each Consortium Member. Following the Bid Submission Date, there
shall be no change in the Consortium, by addition/withdrawal of a consortium
member or change in percentage shareholding of any consortium member, except
as may be permitted under the PPP Agreement.

11
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(i) The Integrity Pact, duly signed by the Procuring Agencies and the Bidders (in case
the Bidder is a Consortium, by the Lead Member), shall be submitted.

1] Either a board resolution or an authority letter, authorising the person(s) signing
the Bid on behalf of the Bidder, shall be submitted. In case a Bidder is not a
corporate entity, the requisite power of attorney appointing the authorised
representative to sign on behalf of the Bidder shall be submitted.

(k) Each Bidder shall provide a Bid Security in a sealed envelope with its Technical Bid
and such Bid Security shall be required to be valid for an initial period of Ninety (90)
days plus One Eighty (180) days beyond the original Bid Validity Period making it a
total of Two Seventy (270) days effective from the date of opening of Technical Bids.
The Procuring Agencies may extend such period, at its discretion, in accordance with
the applicable laws.

(n The TFEC will evaluate the Bids to select the Preferred Bidder. The Bidder that, inter
alia, submits a Compliant Bid which meets all the requirements in this RFP required
by the Procuring Agencies for implementing the Project shall be considered, for
selection, as the Preferred Bidder.

FINALIZATION OF THE TRANSACTION

Following completion of the bidding process under this RFP, once the Preferred Bidder is
announced, necessary negotiations will take place to finalize the PPP Agreement, provided
that such negotiations shall not amend or vary any financial and/or technical aspects on
which the Bids are invited. After the Preferred Bidder is selected, the Procuring Agencies
shall issue a letter of award (the “Letter of Award/LOA”) to the Preferred Bidder, which
shall require the Preferred Bidder to accept the LOA in terms of the timelines contemplated
in the LOA. Issuance of the LOA shall be subject to the necessary approvals and
recommendations of the competent authority(ies).

The Preferred Bidder shall, subsequent to the issuance of the LOA, procure, inter alia,
incorporation of a special purpose vehicle/company (the “SPV”) that shall be a locally
registered company incorporated in accordance with the laws of Pakistan and such SPV
shall be the Concessionaire for the purposes of the Project. The SPV shall, upon
incorporation and finalization of the PPP Agreement, enter into the PPP Agreement (as the
Concessionaire) for the purposes of the Project. The Concessionaire shall be obligated to
replace the Bid Security (prior to the expiry of the Bid Security) with the Performance
Security in terms of the LOA and the PPP Agreement. In case the Bid Security expires before
the furnishing of the Performance Security, the Bid Security shall be renewed and kept valid
by the Preferred Bidder until the Performance Security has been furnished.

The Performance Security shall be submitted by the Concessionaire, subsequent to the
issuance of the LOA, which shall be valid from the date of its submission until such date as
mentioned in the PPP Agreement.

Should the Bidder refuse to sign the final version of the PPP Agreement with the Procuring
Agencies in the agreed-upon form and content, the Procuring Agencies shall be entitled to
encash the full amount of the Bid Security or the Performance Security (as the case maybe)
and retain and use the proceeds at its sole discretion.

In the event that the Preferred Bidder fails to provide the Performance Security to the
Procuring Agencies sixteen (16) days prior to the expiry of the Bid Security, the Procuring
Agencies shall become entitled, fifteen (15) days prior to the expiry of the Bid Security, to
encash the Bid Security in full.

POTENTIAL CHANGES TO OR TERMINATION OF THE CONSULTATION AND SELECTION PROCESS

12
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The Procuring Agencies may, at their sole discretion, at any time, and for any reason
whatsoever, without becoming liable to any Bidder or to any other party, by way of
addenda, modify, amend, or otherwise change all or any part of the RFP, including by
amending the Consultation and Selection Process, by modifying the limits and scope of the
Project, by extending any deadline or time limit specified herein, or by suspending,
postponing, or terminating all or any part of the Competitive Selection Process. Any
addendum shall be issued by the Procuring Agencies in writing and the same will be
explicitly identified as an addendum to this RFP.

Without limiting the scope of Section 1.7.1 above, even though the Procuring Agencies
intend to name a Preferred Bidder and sign a PPP Agreement, if the Procuring Agencies fails
to receive at least one (1) Compliant Bid for which all government approvals (excluding the
environmental approbations required) have been obtained, the Procuring Agencies
reserves the right to terminate the Competitive Selection Process.

If the Procuring Agencies terminate the Competitive Selection Process, the Procuring
Agencies reserves the right to proceed with all or any part of the Project, including the use
of some or all of a Bidder’s ideas and concepts, based on the approach that the Procuring
Agencies considers to be most suitable, which does not exclude the involvement of one or
more of the initially selected Preferred Bidder’s Collaborators.

In the event that the Procuring Agencies rejects or annuls all the Bids, it may, at its
discretion, restart the Competitive Selection Process.

The Procuring Agencies reserves the right to terminate the Competitive Selection Process.
The Procuring Agencies shall, upon request by any of the Bidder, communicate to such
Bidder, grounds for the cancellation of bidding process, but is not required to justify such
grounds.

Any Bid submitted in response to this RFP is submitted upon a full understanding and
agreement of terms related to this Section 1.7 (Potential Changes To Or Termination Of The
Consultation and Selection Process) and, therefore, the submission of Bid in response to
this RFP would be deemed as an acceptance to the said terms.

NoO CONTRACT

No contract whatsoever is created by or arises from this RFP (with the exception of the
Commitment Form found in ANNEXURE E (Commitment Form)), which, under no
circumstances, constitutes an offer to enter into a contract with any party whatsoever.

The Procuring Agencies and/or the TFEC do not have an obligation, responsibility,
commitment, or legal liability towards any Bidder or any Bidder’s Collaborators arising from
this RFP or any Bid submitted in response to it, or from the Competitive Selection Process.

Any Bid submitted in response to this RFP is submitted upon a full understanding and
agreement of terms related to this Section 1.8 (No Contract) and therefore the submission
of Bid in response to this RFP would be deemed as an acceptance to the said terms.

No COLLUSION

By submitting a Bid, the Bidder and each firm, corporation or individual member of the
Bidder represents and confirms to Procuring Agencies with the knowledge and intention
that Procuring Agencies may rely on such representation and confirmation that its Bid has
been prepared without collusion or fraud, and is in fair competition with the other Bidders
and the Bid of the other Bidders.

13



1.9.2

1.10

1.10.1

1.10.2

1.10.3

1.11

1111

1.11.2

1.12

1.12.1

1.13

1131

REQUEST FOR PROPOSAL
OPERATION OF ELECTRIC VEHICLE IN CBD, QUETTA

The Procuring Agencies reserve the right to disqualify any Bidder that, in the Procuring
Agencies’ opinion, has engaged in collusion in connection with the Project.

PROJECT TEAM

The Procuring Agencies are managing and coordinating activities related to the Competitive
Selection Process and matters relating to the same.

The Procuring Agencies have designated a project director who has been mandated to
oversee the entire work required to be carried out in respect of the Project.

Any other person or enterprise that has a contract with the Procuring Agencies to work on
this Project is ineligible to participate in the Competitive Selection Process, unless
specifically exempted by the Procuring Agencies.

NO LOBBYING

The Bidders and the firm, corporation or individual members of a Bidder, will not attempt
to communicate, directly or indirectly, with any representative of the Procuring Agencies
and/or the TFEC at any stage of this RFP process (including during the evaluation process),
except as expressly directed or permitted by Procuring Agencies, or except as may be
required and permitted under another procurement competition, project or other
assignment, in which event the Bidder will not have any discussions regarding the Project.

The Procuring Agencies reserve the right to disqualify any Bidder that, in Procuring Agencies’
opinion, has engaged in lobbying in connection with this Project.

No CLAIMS

The Procuring Agencies shall not be liable for any claims, whether for costs, expenses, losses
or damages, or loss of anticipated profits, or for any other matter whatsoever, incurred by
the Bidder or any firm, corporation or individual member of a Bidder, in preparing and
submitting a Bid or participating in negotiations for the PPP Agreement or any other activity
related to or arising out of this RFP. In furtherance of the foregoing, the Bidder shall
participate in the Competitive Selection Process based on a clear understanding that the
Procuring Agencies, its entities and its relevant stakeholders in the Project (including, inter
alia, the PPP Unit, any other department of Government of Balochistan and the TFEC) and,
in each case, their employees, personnel, agents, consultants, advisors, legal advisors and
contractors etc., stand released from such claims. For avoidance of doubt, the afore-stated
release and its acceptance by the Bidders is a pre- condition to participation in the
Competitive Selection Process.

NoO CONFLICT

There shall be no conflict of interest (the “Conflict of Interest”) of any of the Bidders that
affects the Competitive Selection Process. In case a Bidder contemplates any Conflict of
Interest, till the issuance of the LOA, the Bidder shall immediately notify the Procuring
Agencies in writing of such Conflict of Interest. Moreover, in the event the Procuring
Agencies identify any Conflict of Interest through their sources, the Procuring Agencies shall,
in their sole discretion, decide whether such conflict constitutes a Conflict of Interest. In
case any Bidder is found to have a Conflict of Interest, it shall be disqualified. In the event
of disqualification, the Procuring Agencies shall encash and appropriate the Bid Security
(submitted by the Bidder in accordance with the terms of this RFP), as mutually agreed
genuine pre-estimated compensation and damages payable to the Procuring Agencies for,
inter alia, the time, cost and effort of the Procuring Agencies, including consideration of
such Bidder’s Bid, without prejudice to any other right or remedy that may be available to
the Procuring Agencies hereunder or otherwise. Without limiting the generality of the
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above, a Bidder shall be considered to have a Conflict of Interest that affects the
Competitive Selection Process, if, inter alia:

(a) such Bidder (or any constituent thereof) and any other Bidder (or any constituent
thereof) have common controlling shareholders or other ownership interest;
provided that this qualification shall not apply in cases where the direct or indirect
shareholding in a Bidder, or a constituent thereof in the other Bidder (s) (or any of
its constituents), is less than five percent (5%) of its paid up and subscribed capital;

or
(b) a constituent of such Bidder is also a constituent of another Bidder; or
(c) such Bidder receives or has received any direct or indirect subsidy from any other

Bidder, or has provided any such subsidy to any other Bidder (other than the
subsidy is made to one Bidder, as allowed in subsection (a) above); or

(d) such Bidder has the same legal representative for purposes of the Bid as any other
Bidder; or
(e) such Bidder has a relationship with another Bidder, directly or through common

third parties, that puts them in a position to have access to each other’s
information about, or to influence the Bidder of either or each of the other Bidder;
or

(f) such Bidder has participated as a consultant to the Procuring Agencies in the
preparation of any documents or technical specifications of the Project.

A Bidder shall be liable for disqualification and forfeiture of its Bid Security if any legal,
financial or technical adviser of the Procuring Agencies in relation to the Project is engaged
by the Bidder in any manner for matters related to or incidental to the Project during the
Competitive Selection Process. In the event any such adviser is engaged by the Preferred
Bidder or the Concessionaire, as the case may be, without prejudice to any other right or
remedy of the Procuring Agencies (including the encashment and appropriation of the Bid
Security or the Performance Security, as the case may be) which the Procuring Agencies
may have thereunder or otherwise, the LOA or the PPP Agreement, as the case may be,
shall be liable to be terminated without the Procuring Agencies being liable, in any manner
whatsoever, to the Preferred Bidder or Concessionaire for the same.

The Procuring Agencies reserve the right to disqualify any Bidder that in the Procuring
Agencies’ opinion has a Conflict of Interest, whether such conflict exists now or is likely to
arise in the future.

Any Bid submitted in response to this RFP is submitted upon a full understanding and
agreement of terms related to this Section 1.13 (No Conflict) and therefore the submission
of a Bid in response to this RFP would be deemed as an acceptance to the said terms.

CONFIDENTIALITY

Information relating to the examination, clarification, evaluation and recommendation for
the Bidder shall not be disclosed to any person who is not officially concerned with the
process or is not a retained professional advisor advising the Procuring Agencies in relation
to, or matters arising out of, or concerning the Competitive Selection Process. The
Procuring Agencies will endeavour to treat all information, submitted as part of the Bid, in
confidence and will require all those who have access to such material to treat the same in
confidence. The Procuring Agencies may not divulge any such information, unless it is
directed to do so by any statutory entity that has the power under law to require its
disclosure, is required under the applicable laws, or it is to enforce or assert any right or
privilege of the statutory entity and/or the Procuring Agencies.
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All information supplied by Procuring Agencies in connection with this RFP, including the
documents shared as a part of the data room, shall be treated as a public document. Subject
to the provisions of this RFP, the bidding documents shall remain the property of the
Procuring Agencies and are transmitted to the Bidders solely for the purpose of preparation
and submission of the Bid in accordance herewith. The Procuring Agencies will not return
any Bid or any information provided along therewith.

This RFP and every part of it and all other information provided by or on behalf of the
Procuring Agencies must be treated as private and confidential. Bidders shall not disclose
the fact that they have been invited to submit a Bid or release details of this RFP other than
on a strictly confidential basis to those parties whom they need to consult for the purposes
of preparing the Bid.

Bidders shall not at any time release any information concerning this RFP and/or their Bid
and/or any related documents and/or any negotiation and/or any discussion with the
Procuring Agencies in this connection for publication in the press or on radio, television,
screen or any other medium without the prior written approval of the Procuring Agencies.

Each Bidder undertakes to indemnify the Procuring Agencies and to keep the Procuring
Agencies indemnified against all actions, claims, demands, liability, proceedings, damages,
costs, charges and expenses whatsoever arising out of or in connection with any breach of
the provisions of this Section 1.14 (Confidentiality).

Any Bid submitted in response to this RFP is submitted upon a full understanding and
agreement of terms of this Section 1.14 (Confidentiality) and therefore the submission of
the Bid in response to this RFP would be deemed as an acceptance to the said terms.

INSURANCES
If a Bidder is selected as the Preferred Bidder, it understands, undertakes and confirms that
it shall be responsible for procuring all insurances in respect of the Project. All fees, costs

and other expenditures relating to such insurances shall be borne by the Concessionaire.
Furthermore, the cost for insurances may be included in the financial plan by the Bidders.
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DATA SHEET

2.1

2,11

2.1.2

2.1.3

INFORMATION FOR BIDDERS

THE ASSIGNMENT

The Project is to operate the EV project in CBD, Quetta as described in ANNEXURE J (Project
Details and Scope of Work).

PROJECT DESCRIPTION

In addition to the matters set out in this RFP, it is currently envisaged that the term of the
Project will be for Seven (7) years, further extendable for additional term(s) of seven (7)
years each subject to satisfactory performance of the Concessionaire and mutual consent
in accordance with terms and conditions defined in the final PPP Agreement.

Following the expiry of the Project term, possession of the Project related assets provided
by the GoB shall be transferred to the Procuring Agencies. The Project shall be structured
pursuant to the PPP Agreement, to be entered into between the Procuring Agencies and
the Concessionaire (being the SPV to be established and incorporated under the laws of
Pakistan for the purposes of the Project by the enterprise or the Consortium that, further
to this RFP and the final selection process, is declared the Preferred Bidder and is issued
the LOA). The Project will be awarded through a Competitive Selection Process open to
Bidders.

Any other errors or omissions in a Bid will not result in its automatic rejection. The TFEC
reserves the right to ask Bidders to correct any errors or omissions in their Bid, to the TFEC's
satisfaction, within the time limits specified in the request. However, under no
circumstances can Bidders amend the Financial Bid as a result of clarifying or rectifying their
Bid.

QUERIES AND CLARIFICATIONS

(a) Queries and clarifications relating to the technical matters, matters relating to this
RFP and financial matters, shall reach at least seven (07) Business Days prior to bid
opening date, as such time period and number of meetings may be extended or
amended at the sole discretion of the Procuring Agencies.

(b) All such queries and clarification bearing reference of the Project shall be sent on
email.
(c) The Bidders are requested to submit any substantive questions in writing or

through fax or email to reach the Procuring Agencies, unless otherwise permitted
by Procuring Agencies in their sole and absolute discretion, preferably not later
than four (4) Business Days prior to bid openings date.

(d) It shall be assumed by the Procuring Agencies that all the queries, comments and
concerns of the Bidders have been addressed and answered post email response.
Furthermore, any Bid submitted in response to this RFP is submitted upon a full
understanding and agreement of terms related to this Section 2.1.3 and, therefore,
the submission of Bids in response to this RFP would be deemed as an acceptance
to the said terms.
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PROJECT LIAISON

(a) The contact details for the primary persons designated for this RFP are:

To : CEO, BPPPA

ATTENTION : DIRECTOR PROJECT, BALOCHISTAN PPP AUTHORITY
PHONE : 081-250 3098

ADDRESS : 49-A, JINNAH TOWN, QUETTA.

BID SUBMISSION: TIME AND PLACE OF DELIVERY

All Bids shall be submitted in a sealed envelope no later than 11:00 AM (Pakistan Standard
Time) on the Bid Submission Date (the “Bid Submission Time”) to the following address
and marked for the attention of:

ATTENTION : CEO, BPPPA
ADDRESS : 49-A, JINNAH TOWN, QUETTA.
TELEPHONE : 081-250 3098

Bids received after the Bid Submission Time shall be returned to the sender unopened.
Bidders are responsible for ensuring that their Bids are submitted at the time and place
specified in Section 2.1.5 (Bid Submission: Time and Place of Delivery).

The sealed envelope shall include one (1) original Technical Bid and four (04) hard copies,
with one soft copy of Technical Proposal (on USB) and shall also include additional relevant
supporting documents and forms, as identified in this RFP and as per the guidelines given
in Section 2 (Data Sheet).

OPENING OF THE BIDS

The Procuring Agencies will open the Bids at the Committee Room of the BPPPA, Bungalow
No. 49 - A, Jinnah Town, off Samungli Road, Quetta, in the presence of Bidders or their
authorized representatives who choose to attend, at a Bid opening meeting. The Bidder
representatives who are present shall sign a register in evidence of their attendance.

The Technical Proposals will be opened on the Bid Submission Date at the address
mentioned above at 11:30 A.M. PST.

TECHNICAL AND FINANCIAL EVALUATION COMMITTEE (TFEC)

The Bids will be reviewed by a TFEC constituted in accordance with the applicable laws and
the requirements set out in this RFP. The TFEC will select such Bidder as the Preferred
Bidder who has submitted a Compliant Bid, in addition has met the eligibility criteria and
the technical evaluation criteria and has offered the Most Advantageous Bid based on the
financial evaluation criteria set out in this RFP.

BID EVALUATION PROCESS

The examination and review of the Bids shall commence after the opening of Bids. The Bids
shall be evaluated based on the criteria set out in this RFP.

Any Bid submitted in response to this RFP is submitted upon a full understanding and
agreement of terms of this Section 2.4 (Bid Evaluation Process) and, therefore, the
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submission of Bids in response to this RFP would be deemed as an acceptance to the said
terms.

EVALUATION CRITERIA

The TFEC shall carry out its review and examination of the Bids submitted by Bidders.

The Bid must be submitted at the place and by the deadline specified in Section 2.1.5 (Bid
Submission: Time and Place of Delivery).

The Commitment Form, with no amendments or changes thereto, must be signed by the
Bidder and its Members.

Duly passed resolutions giving the representative of the Bidders (and each of its Members,
in case of a Consortium) signing authority must accompany the Bid. In case a Bidder is not
a corporate entity, the requisite power of attorney appointing the authorised
representative to sign on behalf of the Bidder shall be provided.

The declaration, in form and substance attached hereto as ANNEXURE F (Declaration), with
no amendments or changes thereto, must be signed by the Bidders and their Members.

Further, the Integrity Pact, identical in form and content to the one found in ANNEXURE G
(Integrity Pact), with no amendments or changes thereto, must be signed by the Bidder.

COMMERCIAL COMPLIANCE

(a) In case the Bidder is a Consortium, once the Bid is submitted, such Bidder must be
bound by the Joint Bidding Agreement.

(b) Key Individuals who are not employees of the Bidder or of a Member of the Bidder
must complete and sign the Commitment Form as provided in Annexure E
(Commitment Form), with no amendments or changes thereto.

(c) Bid must not be conditional.

A Bid submitted in response to this RFP by a Bidder shall contain inter alia, the following:

(a) The information specified in Section 3 (Standard Bid Forms).
(b) A Technical Bid meeting the requirements set out under this RFP.
(c) A Financial Bid meeting the requirements set out under this RFP.

SCORING CRITERIA —TECHNICAL EVALUATION OF BID

(a) The Bid of only those Bidders shall be considered who meet the Basic Eligibility
Criteria set forth in ANNEXURE A (Basic Eligibility Criteria) of this RFP.

(b) The TFEC shall carry out its evaluation, applying the evaluation criteria and point
system specified in this RFP. Each responsive Technical Bid shall be attributed to a
score out of a total of one hundred (100) points.

(c) After complete evaluation of the Technical Bids, the Financial Bids of the Bidders,
who have been qualified technically, shall be opened and evaluated. This
qualification shall be based on the Bidder achieving a technical score, equal or
higher than seventy (70) points.
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(d) The TFEC will select that Bidder as the Preferred Bidder, who has the Most
Advantageous Bid in accordance with the terms of this RFP, provided that such
Bidder has technically qualified and that the Bid of such Bidder is a Compliant Bid.

(e) The TFEC shall attribute a technical score to responsive Technical Bids.

(f) Technical Bids scoring less than seventy percent (70%) points shall be rejected. For
technical qualification, a Bidder must score seventy percent (70%) points or more
marks.

The detailed evaluation criteria is set out in ANNEXURE B (Technical Evaluation Criteria)
below.

FINANCIAL EVALUATION:

(a) The TFEC will select such technically qualified Bidder as the PREFERRED BIDDER, who
has the Most Advantageous Bid in accordance with the requirements of this RFP.

OTHER CONSIDERATIONS

The Bids must not be qualified, in any way whatsoever, apart from as allowed under this
RFP and must be submitted strictly in accordance with this RFP.

All Bids and other supporting documents shall be typed in the English language and state
all monetary amounts in Pakistan Rupees (PKR).

The Bids must be signed by the authorized signatory of each of the Bidders and where
applicable, each Consortium member, signing under a power of attorney, substantially in
the form specified in ANNEXURE D (Power Of Attorney), a copy of which is to be provided
with the Bids.

The Bid submitted in response to this RFP must also accompany a board resolution or an
authority letter, authorising the person(s) signing the Bid documents on behalf of the
Bidder. In case the Bidder is not a corporate entity, the requisite power of attorney
appointing the authorised representative on behalf of the Bidder to sign the Bid documents
shall be provided.

CLARIFICATION OF BIDS

The TFEC may, at its discretion, during the evaluation after the Bid Submission Date, invite
a Bidder to provide a presentation and/or clarification of its Bid, either in writing or by
meeting directly with the TFEC. The TFEC is not required to invite any such presentation
and/or clarification, or to have a meeting with any Bidder, and the TFEC may, at its
discretion, invite such presentations or clarifications from only one (1) or some of the
Bidders. The TFEC may consider such presentations and clarifications in the evaluation of a
Bid.

Except upon invitation and request from the TFEC, no additional information may be
submitted after the Bid Submission Date. The TFEC will have no obligation to request a
Bidder to provide missing or deficient information.

Any Bids submitted in response to this RFP is submitted upon a full understanding and

agreement of terms of this Section 2.7 (Clarification of Bids) and, therefore, the submission
of Bids in response to this RFP would be deemed as an acceptance to the said terms.
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SELECTION OF PREFERRED BIDDER

The TFEC will make the selection of the Preferred Bidder in accordance with the terms of
this RFP.

Any Bid submitted in response to this RFP is submitted upon a full understanding and
agreement of terms of this Section 2.8 (Selection Of Preferred Bidder) and, therefore, the
submission of Bids in response to this RFP would be deemed as an acceptance to the
aforesaid terms.

RIGHT TO NEGOTIATE

Subject to the requirement of the applicable laws, BPPP Rules and the PPP Act, after
selection of the Preferred Bidder, the Procuring Agencies reserve the right to negotiate
changes to the Bid or to any of the terms of the PPP Agreement, provided however, the
Preferred Bidder will not be entitled to initiate changes to its Bid except voluntarily
discounts, or to the PPP Agreement.

Any Bids submitted in response to this RFP is submitted upon a full understanding and
agreement of terms of this Section 2.9 (Right to Negotiate), and the terms of this RFP and,
therefore, the submission of Bid in response to this RFP would be deemed as an acceptance
to the aforesaid terms.
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3. STANDARD BID FORMS
3.1 INFORMATION CONCERNING THE BIDDER
3.1.1  DESCRIPTION OF THE BIDDER

Each Bidder must provide the following information:

(a)

(b)

A detailed description of the Bidder, including:

(i)
(ii)

(iii)

legal name;

complete head office/branch office/subsidiary contact information,
including mailing address, telephone and fax numbers, and an e-mail
address; and

incorporation details, including corporate charter, articles of incorporation,
and proof of legal authorization to operate in Pakistan. If the Bidder is an
unincorporated legal entity, then the proof of that legal entity’s existence
must be provided.

In case of a Consortium, the members of the Consortium shall enter into a binding
Joint Bidding Agreement for the purpose of submitting the Bid. The Joint Bidding
Agreement to be submitted along with the Bid, shall, inter alia:

(i)
(i)

(iii)

(iv)

(vi)
(vii)

mention date and place of signing;

convey the intent to form an SPV (with shareholding/ownership
commitment(s)) which would enter into the PPP Agreement and
subsequently perform all the obligations of the Concessionaire in terms of
the PPP Agreement, in case the Project is awarded to the Consortium;

clearly outline the proposed roles and responsibilities, if any, of each
member (including each Member);

commit that all of the Members (whose credentials will be evaluated for
the purposes of this RFP) shall subscribe to a cumulative of one hundred
percent (100%) of the paid-up capital of the Concessionaire. Further, it
shall also commit that the members of the Consortium shall neither
undertake nor shall they permit: (A) a change in the Consortium, by
addition/withdrawal of a consortium member or change in percentage
shareholding of any consortium member, except as may be permitted
under the PPP Agreement;(B) any change in control of the Concessionaire
except as permitted under the PPP Agreement. Further, it shall also commit
that no member of the Consortium shall, express with the prior written
consent of the Procuring Agencies, sell, transfer, convey or otherwise
dispose its direct and/or indirect, legal and/or beneficial ownership in the
Concessionaire;

mention delineation of duties, responsibilities and scope of work to be
undertaken by each Member along with resources committed by each
partner/member of the Consortium for the proposed services;

mention duties, responsibilities and powers of the Lead Member;

provide for the members of the Consortium to undertake that they shall
collectively submit/include a statement to the effect that all members of
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the Consortium shall be liable, jointly and severally, for all obligations of
the Concessionaire in relation to the Project; and

(viii)  except as provided under this RFP, there shall not be any amendment to
the Joint Bidding Agreement without the prior written consent of the
Procuring Agencies.

(c) In case of a single Bidder (not being a Consortium), it must provide with an
undertaking that it shall be liable for all obligations of the Concessionaire in relation
to the Project. Further, in case of a single Bidder, the Bidder shall neither undertake
nor shall it permit any change in control of the Concessionaire. Further, in case of
a single Bidder (not a Consortium), the Bidder shall not, except with the prior
written consent of the Procuring Agencies, sell, transfer, convey or otherwise
dispose its direct and/or indirect, legal and/or beneficial ownership in the
Concessionaire.

(d) Annual audited financial statements for the past three (03) years, audited by
registered audit firm in the relevant jurisdiction. These financial statements must
be provided for each Member of the Bidder.

(e) Complete profile of the Bidder, including all the previous transactions it has
undertaken in the similar field, particularly highlighting all such projects involving
and/or undertaken for the Procuring Agencies by the Bidder in any manner
whatsoever.

(f) In case, after Bid Submission Date, a Bidder requests the Procuring Agencies to
amend any part of the Bid, including but not limited to, change in Joint Bidding
Agreement, which is not accepted by the Procuring Agencies/TFEC or acceptable
by Procuring Agencies /TFEC according to this RFP and/or the applicable laws, in
such case, the Bid may be deemed withdrawn by the Procuring Agencies, within
the time period as stipulated in the correspondence between the Procuring
Agencies and such Bidder. The Bid Security of such Bidder shall be forfeited in
favour of the Procuring Agencies.

ROLES OF MEMBERS

Each Bidder must describe in detail the individual roles of their Members, as well as the
nature of their planned legal relationships between them. They must also produce a
complete corporate organizational chart depicting interrelationships.

ROLE OF KEY INDIVIDUALS

The Bidder must describe in detail the roles of Key Individuals by drawing up one or more
organizational charts for the various stages indicating each person’s function and
relationships during these stages, including the roles of Key Individuals.

INTELLECTUAL PROPERTY RIGHTS

The Bidder must provide a list of intellectual property rights together with the assignments
and transfers and the licenses of intellectual property rights for all concepts, ideas and
property developed or incorporated, in any manner, in the Bid, including copyright,
inventions and other intellectual property rights and in respect of which it is or is not the
owner of the intellectual property rights.

SUPPORTING INFORMATION & DOCUMENTATION

Each Bidder may submit any other supporting information or documentation that may
assist the TFEC in the evaluation process and the same may be annexed to the Bid.
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3.4

34.1
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3.5
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BID SECURITY
A Bid submitted in response to this RFP, submitted by the Lead Member in case of
consortium, must be accompanied by a Bid Security, which shall remain valid for a period

of One Eighty (180) days beyond the Bid Validity Period.

The Bid Security submitted by the Bidders, other than Preferred Bidder, shall be returned
upon signing of the PPP Agreement or upon the expiry of the Bid Validity Period.

Any Bid not accompanied by the required Bid Security or accompanied by a Bid Security in
any amount less than that required or other than in the form as required by this RFP shall
be, in each case, rejected by the Procuring Agencies as non-responsive. It is further clarified

that no Bid Security in the form of insurance guarantee shall be entertained.

The Bid Security or Performance Security (as applicable) may be encashed by the Procuring
Agencies in the following circumstances:

(a) In the case of a Preferred Bidder, if it fails within the specified times to:

(i) comply with the instructions laid down in the Letter of Award within the
time period stipulated therein;

(ii) furnish the necessary Performance Security when required;

(iii) sign the PPP Agreement; and

(iv) achieve all the conditions precedents agreed in the signed PPP Agreement.
(b) In the case of a Preferred Bidder, in accordance with the PPP Agreement;
(c) In case a Bidder withdraws its Bid after the Bid Submission Date;
(d) In case of an occurrence of a Concessionaire’s event of default in terms of the PPP
Agreement.

INFORMATION CONCERNING THE DEVELOPMENT OF THE TECHNICAL BID

Bids submitted by a Bidder must contain all of the items specified in this RFP (including
Section 3.6 (List Of Standard Bid Technical Forms)) and must adhere to the format described
herein. In addition, Bidders must ensure that their Technical Bid is consistent with their
Financial Bid.

The Technical Bid will provide the Procuring Agencies with the means for assessing the
Bidder’s ability to comply with the Project requirements issued in this RFP.

FORMAT OF FINANCIAL BID

The Financial Bid shall be provided in accordance with the format attached as Form H - 8
(Financial Bid Form) on the Bid Submission Date.

Under no circumstances shall the Procuring Agencies consider/accept a conditional Bid.

LIST OF STANDARD BID TECHNICAL FORMS

The standard forms for the Technical Bid are provided in Annexure H (Technical Form).
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FORM —H-1

FORM —H-2

FORM —H-3

FORM —H-4

FORM —H-5

FORM —H-6

FORM —H-7

FORM —H-8
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BASIC INFORMATION FORM;

HISTORICAL NON-PERFORMANCE, BLACK LISTING AND PENDING LITIGATION;
FINANCIAL SITUATION;

CURRENT CONTRACT COMMITMENTS/WORKS IN PROGRESS;

DETAILS OF CONTRACTS OF SIMILAR NATURE AND COMPLEXITY COMPLETED;
CV'S OF PROPOSED EXPERTS;

DESCRIPTION OF APPROACH, METHODOLOGY AND WORK PLAN

FINANCIAL BID FORM

Any additional information that may be necessary for the Bid.
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TERMS OF REFERENCE

4.1

411

4.1.2

4.2

4.3

43.1

4.3.2

4.4

44.1

4.4.2

4.5

45.1

PROJECT TERM AND PARTIES

PARTIES

The PPP Agreement will establish the rights and obligations of both the Procuring Agencies
and the Concessionaire. It will be signed between the Procuring Agencies and the
Concessionaire at the conclusion of the Competitive Selection Process.

TERM

The term of the PPP Agreement will, unless specified otherwise agreed in the PPP
Agreement, be for seven (7) years, further extendable for additional term(s) of seven (7)
years each subject to satisfactory performance of the Concessionaire in accordance with
terms and conditions defined in the final PPP Agreement and mutual consent.

OWNERSHIP

The Concessionaire shall enjoy the licensing for the designated Project tenure but not the
ownership of the Project and related assets will always remain with the Procuring Agencies
at all times (prior to, during, and after the Project timelines).

PROJECT SCOPE

The Project details and scope of the work of the Concessionaire is set out in ANNEXURE J
(Project Details and Scope of Work).

The map of the proposed route plan is set out in ANNEXURE K (Project Route Plan).
PROJECT COST

(a) The Bidder agrees that if, further to this RFP and the Competitive Selection Process,
itis declared the Preferred Bidder and is issued the LOA, it shall incorporate the SPV
forthe purposes of being the Concessionaire, which willimplement the Project. Such
Preferred Bidder, as proposed in the Bid shall maintain its shareholding in the
Concessionaire in accordance with the requirements of the PPP Agreement which
shall be in accordance with the Bid.

HAND-OVER OF THE GOB ASSETS

The Concessionaire will be responsible for handing over of the GoB Assets to the Procuring
Agencies in a good working condition, at the end of the Project term, as specified in the PPP
Agreement.

ALLOCATION OF RISKS AND RESPONSIBILITIES

All risks and obligations of the Procuring Agencies and the Concessionaire shall be in
accordance with the PPP Agreement and the Bidders shall be deemed to have full and
complete understanding of the risks relating to the Project and their allocation, as set out
in the PPP Agreement.

[Not Usep]

SPECIFIC TAXATION FRAMEWORK

The Concessionaire shall be liable to pay federal, provincial and local taxes, duties, levies
and other charges with respect to the Project.
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4.6

4.6.1

4.7

4.7.1
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By submitting the Bid, the Bidder acknowledges the acceptance of all tax related obligations.
For the sake of clarity, the Concessionaire shall be required to pay all the taxes, duties,
levies, stamp duties, rents, and other charges payable to any local government, provincial
or federal government (as applicable).

ENVIRONMENTAL MATTERS

The Procuring Agencies are committed to respecting the environment on all of its projects.
The Concessionaire will be required to ensure that the Project is carried out in accordance
with all applicable laws relating to the environment.

KEY PERFORMANCE INDICATORS (KPIS)

The KPIs related to the operations, maintenance and availability of the Project will be
incorporated in the PPP Agreement.

27



REQUEST FOR PROPOSAL
OPERATION OF ELECTRIC VEHICLE IN CBD, QUETTA

ANNEXURES
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ANNEXURE A—BASIC ELIGIBILITY CRITERIA

BAsIC ELIGIBILITY CRITERIA FOR BIDDERS:

A Bid received from a Bidder, shall only be considered if the following Basic Eligibility Criteria are
satisfied:

Sr.

DESCRIPTION Yes No
No.
1 ELIGIBILITY CRITERIA FOR BIDDERS

1la Registration with Regulatory and Tax Authorities

1b Affidavit for Government-Owned Legal Entities

1c Affidavit for No Conflict of Interest

1d Affidavit for Non — Blacklisting

le Affidavit for Litigation History

1f Affidavit for Failure to Sign Contracts

1g Last three years Audited Accounts

1h Last three years' income tax returns

1i Bid security

Average Annual Turnover of PKR 130,000,000/- (Pak Rupees
One Hundred and Thirty Million Only) over last 3 years (as
1j per audited accounts or Annual Tax Returns) and net worth
of PKR 100,000,000/- (Pak Rupees One Hundred Million
Only) as per last audited financial statement or Annual
Tax Returns

1k Experience in O&M of urban mass transit or Organized public
transport services or relevant experience

1l Geographical Presence for five (05) years in Pakistan

ELIGIBILITY CRITERIA FOR BIDDERS:

a. REGISTRATION WITH REGULATORY AND TAX AUTHORITIES

The Bidder (in case of a Consortium, all of the members) must submit constituent documents, inter
alia, memorandum and articles of association/partnership deed, certificate of incorporation or
other documents of constitution, documents of registration of the entity, etc. in accordance with
applicable laws.

The Bidder, in case of a Consortium all members of the Consortium, must possess valid registration
certificate from income tax authority (i.e., the NTN certificate). In case of selection, the bidder or
in case of consortium, the lead consortium member must register with ‘Balochistan Revenue

Authority’.

(Valid NTN certificate to be attached and relevant sales tax certificate, if applicable.)

b. AFFIDAVIT FOR GOVERNMENT-OWNED LEGAL ENTITIES

In case if the Bidder, or any member of the Consortium is a government owned legal enterprise or
institution, such Bidder, any member of its Consortium (as applicable) must establish that it is
legally and financially autonomous and operating under commercial law.

(Bidders, or any member of the Consortium, who are government owned legal enterprise or
institution shall submit an Affidavit confirming that they are legally and financially autonomous

and operating under commercial law.

Relevant Form:
ANNEXURE | (Affidavit)
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C. AFFIDAVIT FOR NO CONFLICT OF INTEREST

The Bidder, and any member of the Consortium, shall not have any Conflict of Interest with the
Procuring Agencies.

Conflict of Interest means:

) where the Bidder and/or any member of the Consortium, provides, or could provide, or
could be perceived as providing biased professional advice to the Procuring Agencies to
obtain an undue benefit for himself or those affiliated with the Bidder or any member of
the Consortium;

° receiving or giving any remuneration directly or indirectly in connection with the Project
except as provided in the bidding documents;
. any engagement in consulting or other procurement activities of a Bidder, and any

member of the Consortium, that conflicts with his role or relationship with the Procuring
Agencies under the Project; and

° where an official of the Procuring Agencies engaged in the procurement process has a
financial or economic interest in the outcome of the process of procurement, in a direct
or an indirect manner.

(Bidders (in case of a consortium, the Lead Member, on behalf of each member) shall submit an
Affidavit for non-conflict).

Relevant Form:
ANNEXURE | (Affidavit)

d. AFFIDAVIT FOR NON- BLACKLISTING

The Bidder, and any member of the Consortium, shall not be blacklisted by any government entity
(including federal government and provincial governments in Pakistan).

Blacklisting means barring a Bidder, and any member of the Consortium, from participating in any
future procurement proceedings by the Procuring Agencies or any governmental entity.

(Bidders (in case of a consortium, the Lead Member, on behalf of each member) shall submit an
Affidavit for non-blacklisting).

Relevant Form:
ANNEXURE H2 (Historical Non-Performance, Black Listing and Pending Litigation) or ANNEXURE |

(Affidavit)

e. AFFIDAVIT FOR LITIGATION HISTORY

All pending litigation against the Bidder and any Member of the Consortium, shall in total not
represent more than fifty percent (50%) of the respective Net Assets, nor shall there by any
litigation that prevents or materially impedes the Bidder and any Member of the Consortium, from
its obligations in respect of the Project and the terms of the PPP Agreement.

(The Bidders (in case of Consortium, all Members of the Consortium) shall provide details of the
litigation or the Bidder (in case of Consortium, the Lead Member of the Consortium) shall submit
an Affidavit in case of no litigation on PKR 100/- (Pakistani Rupees One Hundred only) stamp paper
attested by Notary Public.

Relevant Form:
Annexure H2 (Historical Non-Performance, Blacklisting and Pending Litigation) or ANNEXURE |
(Affidavit)
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f. AFFIDAVIT FOR FAILURE TO SIGN CONTRACTS

The Bidder shall not be under execution of a bid securing declaration for last five (5) years.

(The Bidders (including members of a Consortium) shall provide details of such failure to sign
contracts or the Bidder (in case of Consortium, the Lead Member of the Consortium) shall submit
an Affidavit in case if not applicable PKR 100/- (Pakistani Rupees One Hundred only) stamp paper
attested by Notary Public.

Relevant Form:
ANNEXURE H2 (Historical Non-Performance, Black-Listing and Pending Litigation) or ANNEXURE |
(Affidavit)

g. AVERAGE ANNUAL TURNOVER OF PKR 130,000,000/- (PAK RUPEES One Hundred and Thirty
Million ONLY) OVER LAST 03 YEARS AND NET WORTH OF PKR 100,000,000/- (PAK RUPEES One Hundred
and Million Only) As PER LAST AUDITED FINANCIAL STATEMENT OR ANNUAL TAX RETURN

The Bidder, or if the Bidder is a Consortium, collectively shall have an average annual turnover of
PKR 130,000,000/- (PAK RUPEES One Hundred and Thirty Million ONLY) over the last three (03) years
audited financial statements or annual tax returns. In addition, the net worth of the bidder, or if
the bidder is a Consortium, collectively shall be PKR 100,000,000/- (PAK RUPEES One Hundred
Million Only) as per the latest audited financial statement or annual tax returns.

Relevant Form:
ANNEXURE H-3 (Financial Situation)

h. Experience in O&M of urban mass transit or Organized public transport services or relevant
experience

Experience in O&M of urban mass transit or Organized public transport services or relevant experience with
minimum fleet of 10 vehicles in the last 05 years.

Relevant Form:
ANNEXURE H-5 (Details of Contracts of Similar Nature and Complexity Completed)

i. GEOGRAPHICAL PRESENCE

Bidder (or if the Bidder is a Consortium) must have at least five (05) years of local geographical
presence in Pakistan.

Submission of documentary proof — Incorporation certificate.

31



REQUEST FOR PROPOSAL

OPERATION OF ELECTRIC VEHICLE IN CBD, QUETTA

ANNEXURE B - TECHNICAL EVALUATION CRITERIA

The technical proposal of only those Bidders shall be considered who meet the Basic Eligibility

Criteria set above.

Minimum Score to Achieve:

70%

Financial proposals of those consultants who failed to secure minimum qualifying marks in the
technical evaluation shall be returned un-opened.

Technical Criteria

Maximum Points

Basis of Scoring

Data/Document to
be provided by the
Bidder

this criteria)

Section 1: Human Resource and Staffing Requirements [05 Marks]
(In case of Consortium, either all Members combined or any one Member of the Consortium can fulfill

All CVs to be provided as per Form H-6 (Curriculum Vitae (CV) of Key Individuals)

Master in relevant field with
minimum eight (8) years of

CV and Employment

Manager

experience

1.1 Project Manager / CEO |1.0 marks .
proven experience Agreement
Bachelors in relevant field with
, minimum eight (8) years of CV and Employment
1.2 Operations Manager 1.0 marks nimu |g‘ &)y ploy
proven experience Agreement
Bachelors in relevant Field with
minimum eight (8) years of CV and Employment
1.3 Fleet Manager 1.0 marks rIO\I/enuex (Iegrien(cg ' A reementp '
(Technical) P P &
. . Bachelors in relevant Field with
1.4 Service Quality minimum Ifive (5\)I earsl, of " CV and Employment
Assurance Manager (Fleet |1.0 marks . Y ploy
. proven experience Agreement
Maintenance)
Master in relevant field with
1.5 Finance / Procurement 1.0 marks minimum (5) years of proven  CV and Employment

Agreement

this criteria)

Section 2: Organizational Strength [05 Marks]
(In case of Consortium, either all Members combined or any one Member of the Consortium can fulfill

2.1 Total Organizational
Strength

05 Marks

e Upto 20 employees —
2.5 marks

e Between21-40
employees —05 marks

Detailed, verifiable
list of all the
employees in the
organization with
name,

father/guardian
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e Over40employees—7.5
marks

name, CNIC,
designation,
employment
tenure, and active
mobile phone
number.

Section 3: Financial Capability (30 Marks)

(In case of Consortium, either all Members combined or any one Member of the Consortium can fulfill

this criteria)

3.1 Average Annual
Turnover of Business in last
three (3) Years

15 Marks

e PkR 130 to 150 Million —
05 marks

e  PkR 150 Million to 200
Million — 10 Marks

e Over PkR 200 Million—15
Marks

Audited Financial
Statements OR
Annual Tax Returns
for the last three (3)
fiscal years.

3.2 Net Worth of Business in
Last Years

(Total Assets - Total
Liabilities)

15 Marks

e PkR 100 Million to 150
Million — 05 Marks

e  PkR 150 Million to 250
Million — 10 Marks

e  Over PkR 250 Million—15
Marks

Audited Financial
Statements OR
Annual Income Tax
Returns for the last
Fiscal years

Section 4: Relevant Technical Transportation Experience (20 Marks)
(In case of Consortium, either all Members combined or any one member of the Consortium can fulfill

this criteria)

Experience to be demonstrated as per Form H-5 (Details of Contracts of Similar Nature and Complexity

Completed)
10 Marks experience of running urban Copy of Route
4.1 Experience in Public mass transit / organized public |Permits OR Contract
Transport Operations transport services / relevant Document OR
experience: Letter of Award
(two years
Marks to be awarded as completed since
follows: award) OR
e Operation of minimum |Completion
20 vehicles — (2.5 Certificate.
Marks)
Additional 2.5 marks for each
project with minimum 20
vehicles with maximum 10
marks for this category
10 Marks e Betweenl1-3 Route Permit from

4.2 Route Operational
Experience

operating routes — (04
Marks)

e Between4-7
operating routes — (08
Marks)

e Qver 7 operating
routes — (10 marks)

Government

Section 5: Certification for Authorized Distributor (10 Marks)
(In case of Consortium, either all Members combined or any one Member of the Consortium can fulfill

this criteria)

Experience to be demonstrated as per Form H-5 (Details of Contracts of Similar Nature and Complexity

Completed)
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5.1 Authorized
Distributorship

10 Marks

The bidder has to submit valid
proof of being Authorized
distributor of Manufacturer

Certificate of
Authorization/
Authorization letter
singed and stamped
on the
manufacturer’s
letterhead must be
attached

Section 6: EV Fleet Specifica

tion Compliance (10 Marks)

6.1 EV Specification
Complain Criteria

10 Marks

The Bidder is required to submit
the detailed brochure for the
electric vehicle specification which
should comply with the published
specification.

Catalogue / brochure &
technical data sheet having
complete technical
specifications of quoted
products must be submitted

Colored copy of
catalogue /
brochure / technical
data sheets along
with technical
proposal.

Section 7: Business Operations Methodology (10 Marks)

To be demonstrated as per Form H-7 (Description of Approach, Methodology and Work Plan)

7.1. Business Operations
Methodology

10 Marks

e Fleet Procurement Plan
(1 Mark)

e Fleet Operation and
Maintenance Plan (1.5
Mark)

e HR & Training Plan (1.5
Mark)

e Technology Integration
Plan (1.5 Mark)

e Project Implementation
Plan (1.5 Mark)

e Route Planning (1.5
Mark)

e PPP Structure
Compliance (1.5 Mark)

Detailed Reports to
be attached.

Section 8: Quality and Management Certifications (10 Marks)
To be demonstrated as per Form H-8

8.1 Quality and
Management Certifications
— Manufacturer of the EV
Vehicle to demonstrate
having Quality Certifications

10 Marks

e |SO 9001: Quality
Management Certificate
of the manufacturer
(2.5 Marks)

e |SO 14001
Environmental
Certificate of the bidder
(2.5 Marks)

e |SO50001 — Energy
Management System
(2.5 Marks)

e AnyotherISO
Certification /
Accreditation (2.5
Marks)

Submission of all
the relevant
certifications

Total Technical Score

100
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ANNEXURE C—FORM OF BID SECURITY

To:

The CEO,

Balochistan Public Private Partnership Authority — (Operation of EV Project in CBD, Quetta),
Government of Balochistan,

Quetta, Pakistan (the Beneficiary).

Guarantee No: (the Guarantee)

Date of Issue:

Date of Expiry:

Guarantee Amount:

Name of Guarantor:

Name of Principal:

We, [®] !, being the Guarantee issuing bank (the Issuing Bank) understand that the following
party/parties have responded to the ‘Request for Proposal issued by the Balochistan Public Private
Partnership Authority and the Provincial Transport Department, Government of Balochistan, dated
[@] in relation to the ‘Project (as amended and/or supplemented from time to time) (the RFP), by
submitting their respective formal proposals/bids:

[Name of the Bidder], a [Insert legal status] existing under the laws of [Insert Country] having its
[registered office OR place of business] located at [Insert address], (the Bidder, which expression
includes its successors, assignees and transferees).

Further, We, the Issuing Bank, understand that pursuant to the RFP, the Bidder is required to
provide the Beneficiary, a bid security in the form of a bank guarantee equal to PKR [e] and issued
by a scheduled commercial bank operating in Pakistan (with a minimum credit rating of at least ‘AA-’
as rated by JCR VIS or an equivalent rating by PACRA).

The above premised, we (the Issuing Bank) hereby undertake irrevocably and unconditionally on
demand to pay to the Beneficiary, without any notice, reference, recourse, evidence, document in
support of the demand, the validity, proprietary or legality of the said demand to the Bidder or to
any other entity or without any recourse or reference to the RFP or any other document, agreement,
instrument or deed, any sum or sums (or any part thereof) equivalent in aggregate up to but not
exceeding a maximum amount of:

PKR [®]/- (Pakistani Rupees [®])
(the Guaranteed Amount)

at sight and immediately, provided however not later than one (1) business day from the date of
receipt of the Beneficiary’s first written demand (the Demand) at the Issuing Bank’s offices located
at [e], such Demand referring to this Guarantee and stating the amounts demanded.

We, the Issuing Bank, shall unconditionally honour a Demand hereunder made in compliance with
this Guarantee at sight and immediately on the date of receipt of your Demand, as stated earlier,
and shall transfer the amount specified in the Demand to the bank account, as notified in the
Demand, in immediately available and freely transferable funds in the currency of this Guarantee,

YInsert name of issuing Bank;
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free and clear of and without any set-off or deduction for or on account of any present or future
taxes, levies, imposts, duties, charges, fees, deductions or withholdings of any nature whatsoever
and by whomsoever imposed.

This Guarantee shall come into force and shall become automatically effective upon the submission
of the Bid by the Guarantor to the Beneficiary in response to the RFP.

After having come into force, this Guarantee and our obligations hereunder will expire on the
earlier of:

(i) [®] ([®]) days from the date of submission of the proposal/bid by the Guarantor to the
Beneficiary in response to the RFP; or

(ii) when the aggregate of all payments made by us under this Guarantee equals the
Guaranteed Amount.

Upon expiry, this Guarantee shall be returned to the Guarantor in terms of the conditions stipulated
under the RFP. Multiple Demands may be made by the Beneficiary under this Guarantee, but our
aggregate liability will be restricted up to the Guaranteed Amount.

We hereby agree that any amendment, renewal, extension, modification, compromise, release or
discharge by mutual agreement by the Beneficiary, the Bidder or any other entity of any document,
agreement, instrument or deed shall not in any way impair or affect our liabilities hereunder and
maybe undertaken without notice to us and without the necessity for any additional endorsement,
consent or guarantee by us.

This Guarantee for its validity period shall not be prejudiced or affected in any manner by any
change in our constitution or of the Bidder’s constitution or of their successors and assignees and
this Guarantee shall be legally valid, enforceable and binding on each of their successors and
permitted assignees.

All references to any contract, agreement, deed or other instruments or documents are by way of
reference only and shall not affect our obligations to make payment under the terms of this
Guarantee.

The Beneficiary may not assign/transfer or cause or permit to be assigned or transferred any of
their rights, interests and benefits of this Guarantee without our prior written consent, which
consent shall not be unreasonably withheld or delayed.

If one or more of the provisions of this Guarantee are held or found to be invalid, illegal, or
unenforceable for any reason whatsoever, in any respect, any such invalidity, illegality, or
unenforceability of any provision shall not affect the validity of the remaining provisions of this
Guarantee.

We hereby declare and confirm that under our constitution and applicable laws and regulations,
we have the necessary power and authority, and all necessary authorizations, approvals and
consents thereunder to enter into, execute, deliver and perform the obligations we have
undertaken under this Guarantee, which obligations are valid and legally binding on and
enforceable against us under the Pakistani law and under the laws of the jurisdiction where this
Guarantee is issued. Further, that the signatory(ies) to this Guarantee is/are our duly authorized
officer(s) to execute this Guarantee.

This Guarantee and all rights and obligations arising from this Guarantee shall be governed and
construed in all respects in accordance with the laws of Pakistan. The courts of Pakistan shall have

exclusive jurisdiction in respect of any dispute relating to any matter contained herein.

The issuance of this Guarantee is permitted according to the Pakistani law and the laws of the
jurisdiction where this Guarantee is issued.
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ANNEXURE D—POWER OF ATTORNEY

A. POWER OF ATTORNEY TO AUTHORIZE A PERSON TO SUBMIT THE BID

NOTES FOR EXECUTION OF POWER OF ATTORNEY

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

. Also, wherever required, the Bidder (and in case of the Consortium, each member of the
Consortium, wherever required) should submit for verification the extract of the charter
documents and documents such as a resolution/power of attorney in favour of the person
executing this Power of Attorney for the delegation of power hereunder on behalf of the

Bidder.
. This Power of Attorney shall be notarised with the Notary Public.
. For a Power of Attorney executed and issued overseas, the document will also have to be

legalised by the Pakistani Embassy and notarised in the jurisdiction where the Power of
Attorney is being issued.

. Please find below the form and substance of the Power of Attorney.

“FORM OF POWER OF ATTORNEY FOR SIGNING OF TECHNICAL BID”

KNOw ALL MEN BY THESE PRESENTS, WE, (name of the firm and address
of the registered office) do hereby irrevocably constitute, nominate, appoint and authorise Mr./Ms
(Name), son/daughter/wife of holding [CNIC/Passport] Number

and presently residing at , who is

presently employed with [us OR the Lead Member of our Consortium] and holding the position of
], as our true and lawful attorney (hereinafter referred to as the
Attorney) to do in our name and on our behalf, all such acts, deeds and things as are necessary or
required in connection with or incidental to submission of our Bid for operating, maintaining and
transfering the Project. It is to be noted that the term of the Project is tentative at this stage and
the exact term shall be set out in the PPP Agreement. .

The Attorney is authorised in respect of the Project that is being developed by the Balochistan
Public Private Partnership Authority and the Provincial Transport Department, Government of
Balochistan (the Procuring Agencies), in accordance with the Request for Proposal issued by the
Procuring Agencies (as amended from time to time), including but not limited to signing and
submission of all applications, bids and other documents and writings, participate in bidders’ and
other conferences and providing information/responses to the Procuring Agencies, representing us
in all matters before the Procuring Agencies, signing and execution of all contracts including the
PPP Agreementand undertakings consequent to acceptance of our bid, and generally dealing with
the Procuring Agencies in all matters in connection with, or relating to, or arising out of our bid for
the said Project and/or upon award thereof to us and/or till the entering into of the PPP
Agreementwith the Procuring Agencies.

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

IN WITNESS WHEREOF WE, , THE ABOVE NAMED PRINCIPAL HAVE EXECUTED THIS
POWER OF ATTORNEY ON THIS DAY OF ,20[e].
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FOR & ON BEHALF OF:

(NAME OF THE FIRM)
BY ITS DULY AUTHORIZED SIGNATORY

(SIGNATURE)
(NAME, TITLE AND ADDRESS)

WITNESSES:

WITNESS 1: WITNESS 2:

NAME: NAME:

CNIC/PASSPORT NUMBER: CNIC/PASSPORT NUMBER:

ADDRESS: ADDRESS:
SIGNATURE OF ATTORNEY

[NOTARISED]
(SIGNATURE)
(NAME, TITLE AND ADDRESS OF THE ATTORNEY)
B. POWER OF ATTORNEY TO AUTHORIZE THE LEAD MEMBER OF THE CONSORTIUM
NOTES FOR EXECUTION OF POWER OF ATTORNEY

. The mode of execution of the Power of Attorney should be in accordance with the procedure,

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

° Also, wherever required, the Bidder (and in case of the Consortium, each member of the

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

This Power of Attorney shall be notarised with the Notary Public.
For a Power of Attorney executed and issued overseas, the document will also have to be
legalised by the Pakistani Embassy and notarised in the jurisdiction where the Power of

Attorney is being issued.

Please find below the form and substance of the Power of Attorney.
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“FORM OF POWER OF ATTORNEY FOR LEAD MEMBER OF CONSORTIUM”

WHEREAS, the Balochistan Public Private Partnership Authority and the Provincial Transport
Department, Government of Balochistan (the Procuring Agencies) has invited bids from bidders for
the ‘PROJECT’ (the Project) pursuant to the Request For Proposal issued by the Procuring Agencies
(as amended from time to time) and other related documents relating to the Project (the RFP);

WHEREAS, , and (each hereinafter referred to
individually as a Consortium Member and collectively as Consortium Members) have formed a
consortium (the Consortium) pursuant to a Joint Bidding Agreement dated
[Insert date of the Joint Bidding Agreement, as is required for each Consortium that bids for the
Project] for bidding for the Project in accordance with the terms and conditions of the RFP;

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

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS

WE, , having our registered office at , M/s. , having our
registered office at , and M/s. , having our registered office at

, [the respective names and addresses of the registered office] (hereinafter
collectively referred to as the Principals) do hereby irrevocably designate, nominate, constitute,
appoint and authorise M/s , having its registered office at , being one
of the Members of the Consortium, as the Lead Member and true and lawful attorney of the
Consortium (hereinafter referred to as the Attorney) and hereby irrevocably authorise the Attorney
(with power to sub-delegate) to conduct all business for and on behalf of the Consortium and any
one of us during the ‘Competitive Selection Process’ and, in the event the Consortium is awarded
the Project, during the execution of the Project, and in this regard, to do on our behalf and on behalf
of the Consortium, all or any of such acts, deeds or things as are necessary or required or incidental
to the submission of its bid for the Project, including but not limited to signing and submission of
all applications, bids and other documents and writings, participate in bidders’ and other
conferences, respond to queries, submit information/documents, sign and execute contracts and
undertakings consequent to acceptance of the bid of the Consortium and generally to represent
the Consortium in all its dealings with the Procuring Agencies, and/or any other governmental
agency or any person, in all matters in connection with or relating to or arising out of the
Consortium’s bid for the Project and/or upon award thereof till the PPP Agreementis entered into
with the Procuring Agencies.

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

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

FOR:
(SIGNATURE)
(NAME, TITLE AND ADDRESS)

FOR:
(SIGNATURE)
(NAME, TITLE AND ADDRESS)
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(SIGNATURE)
(NAME, TITLE AND ADDRESS)

WITNESSES:
1.

(EXECUTANTS)

(TO BE EXECUTED BY ALL THE MEMBERS OF THE CONSORTIUM)
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ANNEXURE E—COMMITMENT FORM

REQUEST FOR PROPOSALS
To operate, maintain and transfer of Project

[Date To Be Provided]

COMMITMENT FORM

A COMMITMENT FORM MUST BE COMPLETED BY THE BIDDER

To: Balochistan Public Private Partnership Authority and the Provincial Transport Department,
Government of Balochistan (PROCURING AGENCIES)

For sufficient good and valuable consideration, receipt of which is hereby acknowledged,
we hereby agree to the following:

1. DEFINITIONS

Unless the context indicates otherwise, all capitalized terms and expressions used herein
and, in our Bid, have the meaning given to them in the RFP (as defined herein below).

2. GENERAL
We, the undersigned, acknowledge, confirm, and agree that:
A) we have examined, read, and understood Volume 1 (Instruction To Bidders)
(including its schedules) respectively dated [date to be provided] and [date to be
provided] as it relates to the Project, as amended by way of addenda (collectively,

the RFP); and

B) we have satisfied ourselves that we have a full and complete understanding of the
nature of the Project.

3. PRICING
We confirm that all prices appearing in our Bid are expressed in PKR and represent
aggregate prices that include all taxes, duties, levies and other charges (federal, provincial

and local).

4, FIRM AND IRREVOCABLE BID

Our Bid constitutes a firm offer to the Procuring Agencies, that is irrevocable and binding
upon us, and that it cannot be withdrawn or extended until the Bid Validity Period indicated
in the RFP or as extended by the Procuring Agencies.

5. BID COMPLIANT WITH SUBMISSION REQUIREMENTS

We declare and confirm that our Bid satisfies and complies with the submission
requirements indicated in the RFP, specifically including:

. the eligibility criteria;

= the commercial compliance evaluation criteria;

. the technical bid compliance evaluation criteria;
. the financial bid compliance evaluation criteria.
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REP
We acknowledge, confirm, and agree that our Bid is subject to the terms and conditions of
the RFP, including all disclaimer clauses and all limitation of liability clauses in favour of the
Procuring Agencies or any other party mentioned therein. In particular, we acknowledge,
confirm, and agree that we are bound by the terms and conditions of the RFP.

NO MATERIAL DETERIORATION

We hereby declare and warrant that:

. with the exception of what is indicated in detail in a written document attached to
this Commitment Letter, our financial situation and our business operations have
undergone no adverse material change since the date of the most recent financial
statements submitted along with the Bid;

. with the exception of what is indicated in detail in a schedule attached to this
Commitment Letter, there is no action, suit, or proceeding pending against us, or,
to our knowledge, after satisfactory investigation, imminent against us or legally
concerning us, brought before or by any organization, tribunal, commission, board,
agency, or federal, provincial, municipal, or other office, domestic or foreign, or
brought before or by any arbitrator or arbitration board, that could, in the event of
an unfavourable decision, have a material adverse effect on our solvency, liquidity,
or financial situation; and

= with the exception of what is indicated in detail in a schedule attached to this
Commitment Letter, we are not aware of any reason for which an action, suit, or

proceeding could be brought against us.

NO COLLUSION OR CONFLICT

In preparing and submitting our Bid, we declare, warrant, and confirm that we have not
discussed or communicated, either directly or indirectly, with any other Bidder, or with any
officer, director, employee, consultant, advisor, agent, or representative of any other
Bidder (including any Member, or Key Individual of the team of a Bidder), regarding the
content, preparation, or presentation of its Bid. Our Bid has been submitted without any
relation (including a relation solely in the form of a shareholding or other interest in the
ownership of a Bidder or of a Member, or Key Individual of the team of the Bidder, with the
exception of a holding of less than [®] percent of the voting shares of any company whose
shares are traded on a recognized stock exchange), knowledge, exchange, or comparison
of information, or any arrangement with any Bidder or any director, officer, employee,
consultant, advisor, agent, or representative of any Bidder (including any Member, or Key
Individual of the team of a Bidder).

We hereby declare, warrant, and confirm that we do not have any knowledge, either direct
orindirect, of any Bid of any other Bidder, and that we do not have any interest in any such
Bid, and that we have not concluded any agreement or understanding or any formal or
informal arrangement that could result in our having such knowledge or interest prior to
the submission of our Bid.

With the exception of what is indicated in detail in a schedule attached to this Commitment
Letter, we hereby declare, warrant, and confirm that, to our knowledge, no real or apparent
Conflict of Interest has arisen, exists, or is reasonably likely to arise in the future in
connection with the submission of our Bid in response to the RFP, or in connection with the
delivery of the services required of the Concessionaire.

We hereby declare, warrant, and confirm that we have no access to any confidential
information belonging to the Procuring Agencies, and that we are not in a position to take
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advantage of any right of access to such information (other than confidential information
that the Procuring Agencies may communicate to all Bidders).

FURTHER WARRANTIES

We hereby represent and warrant that all information, data and materials of any nature
whatsoever provided by us in the Bid is true and accurate and not misleading in any nature.

We have made a complete and careful examination of the RFP and have received all the
relevant information from the Procuring Agencies, as required for the purposes of
submission of the Bid. We further warrant that we have verified and understand all the
information received from the Procuring Agencies in connection with the RFP.

EVIDENCE OF AUTHORITY

We acknowledge that the Procuring Agencies requires that each of the undersigned (other
than a Key Individual) provides evidence, in the form of a resolution in a form deemed
acceptable by the Procuring Agencies, that the person signing this Commitment Form on
behalf of the undersigned has the authority required to do so and to bind the undersigned.

CoPIES

This Commitment Form may be signed in multiple copies, each of which is deemed to be
an original, and these copies together shall constitute a single instrument.

IN WITNESS WHEREOF we have signed this Commitment Form on [date to be provided].

BIDDER:

(NAME)

(STREET ADDRESS OR POSTAL BOX NUMBER)

(cITY, PROVINCE, AND POSTAL CODE)

AUTHORIZED SIGNATORY:

NAME AND TITLE:

(PLEASE TYPE OR PRINT)

IF THE BIDDER IS A CONSORTIUM OR OTHER ENTITY:

EXECUTED AND DELIVERED BY:

[*NAME OF THE CONSORTIUM OR OTHER ENTITY] BY ITS DULY AUTHORIZED REPRESENTATIVE, AND BY [PROVIDE
PARTICULARS ON THE SIGNATURE]:

[NAME OF BIDDER *]

(AUTHORIZED SIGNATORY)
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. acknowledges that the Bidder has signed the above-mentioned Commitment Form;

) acknowledges and confirms that he has read, reviewed, and understood each of
the provisions of the Bid, that he accepts them, and that the Bid has been submitted

with its consent;

) confirms and agrees that the provisions of Sections 2, 7, 8, 9, 10, and 11 apply to it,
with such modifications as the circumstances require.

EXECUTED ON

MEMBER:

(NAME)

NAME AND TITLE:

(PLEASE TYPE OR PRINT)

AUTHORIZED SIGNATORY:

(NAME)

NAME AND TITLE:

(PLEASE TYPE OR PRINT)

PARTICIPANT:

(NAME)

NAME AND TITLE:

(PLEASE TYPE OR PRINT)

AUTHORIZED SIGNATORY:

(NAME)

NAME AND TITLE:

(PLEASE TYPE OR PRINT)

KEY INDIVIDUAL*:

(NAME)

NAME AND TITLE:

(PLEASE TYPE OR PRINT)

* APPLICABLE TO KEY INDIVIDUALS WHO ARE NOT EMPLOYEES OF THE BIDDER, OR A MEMBER OF THE BIDDER.
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ANNEXURE F - DECLARATION

We the undersigned return this RFP submission, the Bid and its appendices and acknowledge that
we are bound by its content.

We confirm that we are fully conversant with the requirements of the Procuring Agencies and the
subject matter of the procurement exercise as set out in the RFP.

By submitting a bid, we represent and warrant to the Procuring Agencies that our bid has been
prepared, relies and has been submitted solely on investigations, examinations, knowledge,
analyses, interpretation, information, opinions, conclusions, judgments, and assessments
independently undertaken, formulated, obtained, and verified by us and our team members and
not in any way upon any action or omission, the scope, timeliness, accuracy, completeness,
relevance, or suitability of any Information. We further warrant that we understand all aspects of
the RFP and its governing rules including but not limited to the evaluation criteria laid down in the
RFP and that the same is in line with the Balochistan Public Private Partnership Rules, 2022, and
applicable laws.

We warrant that the details of this submission in response to the RFP have not been communicated
to any other person or adjusted in accordance with any agreement or arrangement with any other
person or organization.

We acknowledge that the Procuring Agencies are not bound to proceed with the procurement
exercise and reserves the right at its absolute discretion to accept or not accept any bid submitted
and thereafter invite any Preferred Bidder to enter into a PPP Agreementfor the delivery of the
Project.

We certify that we have full power and authority to submit this response to the RFP and that this is
a bona fide submission in response to the RFP.

Unless expressly specified otherwise, all capitalized terms used herein shall bear the meaning
ascribed thereto in the RFP.

Signed for and on behalf of (Bidder/consortium member)

Signature:

Position:

Name:

Address:

POWER OF ATTORNEY ATTACHED: (YES/NO)

Date:

(Please return this declaration on your company’s letterhead.)
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WITNESSES

WITNESS | WITNESS Il
NAME: NAME
CNICNo.: CNICNo.:
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ANNEXURE G —INTEGRITY PACT

DECLARATION OF FEES, COMMISSION AND BROKERAGE ETC., PAYABLE BY THE BIDDERS

CONTRACT NUMBER: DATED: [o]

CONTRACT TITLE: OPERATIONAL SERVICES FOR EV PROJECT UNDER PPP MODE

[Bidder] hereby declares that it has not obtained or induced the procurement of any
contract, right, interest, privilege or other obligation or benefit from Balochistan Public Private
Partnership Authority and the Provincial Transport Department, Government of Balochistan (the
Procuring Agencies) or any administrative subdivision or agency thereof or any other entity owned
or controlled by it (i.e., the Procuring Agencies) through any corrupt business practice.

Without limiting the generality of the foregoing, [Bidder] represents and warrants that it
has fully declared the brokerage, commission, fees etc., paid or payable to anyone and not given or
agreed to give and shall not give or agree to give to anyone within or outside Pakistan either directly
or indirectly through any natural or juridical person, including its affiliate, agent, associate, broker,
consultant, director, promoter, shareholder, sponsor or subsidiary, any commission, gratification,
bribe, finder’s fee or kickback, whether described as consultation fee or otherwise, with the object
of obtaining or inducing the procurement of a contract, right, interest, privilege or other obligation
or benefit, in whatsoever form, from the Procuring Agencies, except that which has been expressly
declared pursuant hereto.

[Bidder] certifies that it has made and will make full disclosure of all agreements and
arrangements with all persons in respect of or related to the transaction with the Procuring
Agencies and has not taken any action or will not take any action to circumvent the above
declaration, representation or warranty. [Bidder] accepts full responsibility and strict liability for
making any false declaration, not making full disclosure, misrepresenting facts or taking any action
likely to defeat the purpose of this declaration, representation and warranty.

[Bidder] agrees that any contract, right, interest, privilege or other obligation or benefit
obtained or procured as aforesaid shall, without prejudice to any other right and remedies available
to the Procuring Agencies under any law, contract or other instrument, be voidable at the option
of the Procuring Agencies.

Notwithstanding any rights and remedies exercised by the Procuring Agencies in this regard,
the [Bidder] agrees to indemnify the Procuring Agencies for any loss or damage incurred by it on
account of its corrupt business practices and further pay compensation to the Procuring Agencies in
an amount equivalent to ten times the sum of any commission, gratification, bribe, finder’s fee or
kickback given by [Bidder] as aforesaid for the purpose of obtaining or inducing the procurement of
any contract, right, interest, privilege or other obligation or benefit, in whatsoever form, from the
Procuring Agencies.

ACKNOWLEDGED, ACCEPTED & AGREED ACKNOWLEDGED, ACCEPTED & AGREED
FOR & ON BEHALF OF: FOR & ON BEHALF OF:

Balochistan Public Private Partnership

Authority, GOVERNMENT OF BALOCHISTAN, [INSERT NAME OF BIDDER], THROUGH ITS DULY
THROUGH ITS DULY AUTHORIZED SIGNATORY AUTHORIZED SIGNATORY
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NAME:

DESIGNATION:
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DESIGNATION:
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ANNEXURE H - TECHNICAL FORMS

FORMH-1
BASIC INFORMATION FORM

[Provide here a brief description of the background and organization of your firm/entity and each
Member for this Project]

Each firm or member of the Consortium must fill in this form.
Basic Information Form (Company Profile)

Allindividual firms and each Member of the Consortium are requested to complete the information
in this form.

1 Name of firm (legal):
(In case of Consortium, legal name of each member
2 Nature of Business:

(Whether the firm is a Corporation, Partnership, Trust etc.)
(In case of Consortium; whether the Lead Consortium Member is a
Corporation, Partnership, Trust etc.)

3 Head Office address:
4 Telephone:
Fax Number:
E-mail address:
5 Place of Incorporation/Registration:

Year of Incorporation/Registration:

6 Applicant’s authorized representative:
Telephone:

Fax numbers:

E-mail address:

7 Nationality Of Owners

Name: Country:

51



REQUEST FOR PROPOSAL
OPERATION OF ELECTRIC VEHICLE IN CBD, QUETTA

FORMH -2
HISTORICAL NON-PERFORMANCE, BLACK LISTING AND PENDING LITIGATION

Non-Performing Contracts

U Contract non-performance did not occur within the last five (5) years prior to the
deadline for bid submission based on all information on fully settled disputes or
litigation (Affidavit to be provided)

U Contract non-performance during the stipulated period,

Total Contract
Outcome as
e Amount
Year Percent of Contract Identification
Total Assets (current
value, PKR)
Contract Identification:
Name of Employer:
Address of Employer:
Matter in dispute:
Black Listing
O Bidder shall not be black listed by government/semi

government/autonomous/private organizations (Affidavit to be provided)

Failure to Sign Contract

Bid Security Declaration

1 Bidder shall not be under execution of a Bid—Securing Declaration (Affidavit to be
provided)

Conflict of Interest: Attach Affidavit

Pending Litigation

U No pending litigation (A fully settled dispute or litigation is one that has been
resolved in accordance with the Dispute Resolution Mechanism under the
respective contract and where all appeal instances available to the Bidder have
been exhausted) (Affidavit to be provided)

U Pending litigation (All pending litigation shall in total not represent more than
50% of the Bidder’s Net Assets and shall be treated as resolved against the

Bidder)
Outcome as Outcome as
Total Contract
Year Percent of Percent of Amount (PKR)
Total Assets Total Assets

Contract Identification:
Name of Employer:
Address of Employer:
Matter in dispute:
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FORMH-3
FINANCIAL SITUATION

Financial Data for Previous 3 Years
Information from Balance Sheet

AVERAGE ANNUAL TURNOVER OF THREE YEARS

(AMOUNT IN PKR)

AVERAGE ANNUAL
2022 2023 2024 TURNOVER

NET WORTH

(AMOUNT IN PKR)

2022 2023 2024

Total

O Attach copies of financial statements (balance sheets including all related notes, and income

statements) for the last three (3) years, as indicated above, complying with the following
conditions:

e Allsuch documents reflect the financial situation of the Bidder or partner to the Consortium,
and not sister or parent companies.

e Historic financial statements must be audited by a certified accountant.

e Historic financial statements must be complete, including all notes to the financial
statements.

e Historic financial statements must correspond to accounting periods already completed
and audited (no statements for partial periods shall be accepted).

e NTN certificate must be attached.

e Taxreturn filed must be provided.
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Bidders and each member to the Consortium should provide information on their current
commitments on all contracts that have been awarded, or for which a letter of award or acceptance
has been received, or for contracts approaching completion, but for which an unqualified, full

completion certificate has yet to be issued.

Current Contract Commitments

, Total Value of . Average Monthly
Employer’s . . Estimated .

Name of Estimated Outstanding . Invoicing Over Last
No. Contact Address, Completion .

Contract Tel Fax value Work Date Six Months

! [PKR] [PKR] [PKR/month)]

1
2
3
4
5
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FORMH-5
DETAILS OF CONTRACTS OF SIMILAR NATURE AND COMPLEXITY COMPLETED

(A) For Experience In _urban mass transit or Organized public transport services or relevant
experience

Name of Organization

Name of urban mass transit or Organized public transport
services or relevant experience

Name of Procuring Authority (Public/Private)

Route of the Project

Start of Project

End of Project

Number of [e]

Amount of Capital Involved

Brief description of the services rendered by the bidder firm:

(B) For Experience In Urban Transit Routes Operations
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FORM H - 6
CURRICULUM VITAE (CV) OF KEY INDIVIDUALS

1. Proposed Position [only one candidate shall be nominated for each Key Individual position]:

2. Name of Firm [Insert name of firm proposing the Key Individual]:

3. Name of Staff [insert full name]:

4. Date of Birth:

5. Nationality:

6. Educational Qualification: [Summarize college/university and other specialized education of
staff member, giving names of schools, dates attended and degrees obtained]:

7. Membership of Professional Societies:

8. Other Training [indicate significant training since degrees acquired under point 6 above]
9. Countries of Work Experience: [list countries where staff has worked)]:

10. Languages [for each language indicate proficiency: good, fair, or poor in speaking, reading and
writing]:

11. Employment Record:

[Starting with present position, list in reversed order, every employment held by staff member since
graduation, giving for each employment (see format here below): dates of employment, name of
employing organization, position held]:

From [Year]: To [Year]:
Employer:
Position held:

12. Detailed Tasks Assigned [List all tasks to be performed under this assignment]:
13. Certification:

I, the undersigned, certify that to the best of my knowledge and belief, this CV correctly describes
my qualifications, my experience, and myself. | understand that any wilful misstatement described
herein may lead to my disqualification or dismissal, if engaged.

| certify that | have been informed by the Bidder that it is including my CV in the Proposal for the
[insert name of project and contract]. | confirm that | will be available to carry out the assignment
for which my CV has been submitted in accordance with the implementation arrangements and
schedule set out in the Proposal®.

Signature of the Candidate:
Place:
Date:

2 If the undersigned is not a present employee of the Bidder, then this paragraph is to form part of
the CV:
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FORM H -7

DESCRIPTION OF APPROACH, METHODOLOGY AND
WORK PLAN

The approach and methodology will be detailed precisely under the following topics.

[Technical approach, methodology, and work plan are key components of the First Stage Technical
Proposal. You are suggested to present your First Stage Technical Proposal divided into the
following chapters:

1) Fleet Management and Maintenance Plan

2) Local HR Recruitment Plan and Strategy

3) Strategy on Availability of spare parts and inventory management plans 4) Strategy on Initiative
for promoting public transit usage

5) Clear timelines and Project implementation schedule
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FORMH -8
FINANCIAL BID FORM

1. FORM FIN 1 — FINANCIAL MODEL

2. FORM FIN 2 — QUOTATION OF PROFIT SHARING FOR GOB

3. FORM FIN 3 — QUOTATION OF PROFIT SHARING
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FORM FIN 1 - FINANCIAL MODEL

e Financial model (as per the attached bidding financial model in Excel
workbook/spreadsheet provided on the website) and should have the following
components:

e CAPEX SUMMARY

TOTAL PROJECT COST (A+B+C) IN PKR

Component 1: Electric Vehicle Cost| In PKR
(A)
Component 2: Charging Station In PKR
Cost (B)
Component 3: Contingency Cost In PKR
(©)

Note: The Financial Bid of the Bidder which does not include the Financial Model (as
per the attached bidding financial model in Excel Workbook/spreadsheet provided on
the website) will be rejected.

e RETURN

PROJECT EQUITY IRR %
Project NPV

Note: The Project will have no debt [Zero Debt] i.e. 100% equity investment.

Signature of Authorized Signatory

Name and Title of Signatory:

Name of Firm:

Address:
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FORM FIN 2 —QUOTATION OF PROFIT-SHARING WITH GOB

Profit-Sharing Quoted for
Implementing Agency
(floor at 15%)

GoB/

percent)

% (In words:

The Bidder who does not quote the Minimum Profit Sharing % with GoB or quotes

below the floor of 15% will be rejected.
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FORM FIN 3—QUOTATION OF PROFIT SHARING

The highest net present value of profit-sharing (as quoted in Form Fin 2 — Quotation of
Profit Sharing) for GoB discounted at the rate of 15%. Bidder who quotes the highest net
present value of the profit-sharing derived will be given the maximum financial score of
100 points.

The annual profit-sharing value provided/quoted below against each year forms the
‘Minimum Annual Benchmark (share of) Profit Sharing’ for the GoB. If during any year,
the actual profit sharing payment falls below the ‘Minimum Annual Benchmark Profit
Sharing’, then the differential amount will be cumulatively adjusted (including previous
years if excess balance is available) and carried forward to subsequent forward year (with
NPV of differential dividend amount calculated/certified by the Independent Auditor) and
paid to the GoB until complete adjustment.

Year Wise, Net

Yearly Total Year Wise, Present Value of
Operating Year O&M Cost Absolute Value Profit Sharing
of Annual (Discounted at

Profit Sharing 15%) (Annual
Payment to Benchmark Profit
GoB Sharing Payment to
GoB)

Operating Yr.
Operating Yr.
Operating Yr.
Operating Yr.
Operating Yr.
Operating Yr.
Operating Yr. 7

Total

NIL NIL

AN WNIF-

FOR AND ON BEHALF OF (NAME OF BIDDER)

(SIGNATURE OF AUTHORIZED REPRESENTATIVE)

(NAME, TITLE AND DATE)
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ANNEXURE | - AFFIDAVIT

NOTES FOR EXECUTION OF AFFIDAVIT

The mode of execution of the Affidavit should be in accordance with the procedure, if any,
laid down by the applicable laws and the same should be under common seal affixed in
accordance with the required procedure.

Also, wherever required, the Bidder (and in case of the Consortium, each member of the
Consortium, wherever required) should submit for verification the extract of the charter
documents and documents such as a resolution/power of attorney in favour of the person
executing this Affidavit for the delegation of power hereunder on behalf of the Bidder.

This Affidavit shall be notarised with the Notary Public.

For an Affidavit executed and issued overseas, the document will also have to be legalised
by the Pakistani Embassy and notarised in the jurisdiction where the Affidavit is being issued.

In case of Consortium, every consortium member firm should provide affidavit separately

Please find below the form and substance of the Affidavit.

(o]
(o]

AFFIDAVIT

DATED:

[Address]

We, [insert name of Bidder] hereby represent and warrant that, as of the date of this Affidavit
[name of Bidder/lead member of consortium/JV], and each member of our consortium/JV (if

applicable):

a. are notin bankruptcy or liquidation proceedings;

b. are not blacklisted by any governmental or non-governmental department/agency;

c. have not been convicted of fraud, corruption, collusion or money laundering;

d. are not aware of any conflict of interest or potential conflict of interest arising from prior
or existing contracts or relationships which could materially affect our capability to comply
with the obligations under the PPP Agreement;

e. [arelegally and financially autonomous and operate under commercial law]3;

f. [there is no pending litigation which represents more than fifty percent (50%) of our Net
Assets]*

g. [are not under any non-performance of a contract within last two (2) years of the Bid

Submission Date]’; and

30nly relevant for the government owned legal enterprise or institution.
4f applicable;
5|f applicable;
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h. [have not failed to sign a contract with any procuring authority following award]®.

We have also attached proof of registration of each member, if applicable, from the relevant
statutory authority.

Yours sincerely,

SIGNATURE OF AUTHORIZED SIGNATORY: [.]

NAME AND TITLE OF SIGNATORY: [o]

NAME OF FIRM: [o]

ADDRESS: [o]
®If applicable;
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ANNEXURE J — PROJECT DETAILS AND SCOPE OF WORK

1. PROJECT OVERVIEW

The Concessionaire shall be responsible for Design, Build, Finance, Operate and Maintain (DBFOM) the EV
Shuttle Service system in the Central Business District (CBD) of Quetta.

This includes:

Procurement of 30 Electric Vehicles (EVs) and associated onboard equipment.

Setting up and operating an EV charging station.

Operating the shuttle service across 03 designated CBD routes as provided in the RFP and approved by the
Competent Authority.

O&M of the entire project including Government assets for the project tenor.

Further:

Ensuring full compliance with the PPP Agreement, KPIs, environmental laws, and transport regulations.
Delivering safe, reliable, affordable, and gender-inclusive public mobility.

2. DESIGN & ENGINEERING SCOPE

2.1 Vehicle Design Finalization
The Concessionaire shall submit detailed technical specifications of the EV fleet including (but not limited to):

Seating capacity, ergonomic design, and accessibility

Motor, battery, drivetrain, chassis specifications

Safety features (CCTV, fire suppression, emergency exits, driver protection cabin)
HVAC system and ventilation

2.2 Charging Infrastructure & Power System Design
The Concessionaire may assist in designing and lay out the EV charging ecosystem including:

a. Main Charging Station

Integration with GoB’s 300 kW solar system & battery swapping station
Charging station layout, equipment capacity, and power quality management
Safety & firefighting system design

Grid backup integration (if required)

b. Charging / Swapping Facilities
At parking facility
Quick charging protocols aligned with peak-hour operations

c. Electrical & Civil Works

Cables, conduits, transformers, earthing & surge protection
Flooring, boundary walls, drainage, climate protection
Signage and safety standards compliance

3. PROCUREMENT SCOPE
3.1 EV Acquisition
The Concessionaire must:

Procure 30 EVs compliant with the published technical specifications
Ensure manufacturer warranties, after-sales agreements & spare parts availability
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3.2 Charging Equipment Procurement
Fast chargers

Spare batteries (if needed to maintain schedule adherence)

3.3 Spare Parts & Tools Procurement
Critical spares for major components
Workshop tools and diagnostic equipment
Safety equipment for technicians

4. FINANCING & COMMERCIAL RESPONSIBILITY

The Concessionaire shall:

REQUEST FOR PROPOSAL
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Arrange all financing required for EVs, chargers, operational setup, O&M, and working capital
Bear operational financial risks (as GoB provides no operational subsidies)

Implement a sustainable commercial model ensuring profitability

Manage fare collection, digital ticketing systems, and reporting of revenues

Support GoB in exploring carbon credit revenue, as applicable

5. OPERATIONS SCOPE

5.1 Route Operations

The Concessionaire will operate EV services on 03 CBD Routes defined in the RFP presentation:

Routes include key nodes such as:

Gold City Mall = Liagat Park (Route 1)

Liagat Park - Science College - Jinnah Road (Route 2)
Regal Chowk - Masjid Road = Prince Road (Route 3)

Responsibilities include:

Scheduling trips to ensure frequency and coverage
Ensuring driver assignment and shift planning
Maintaining route punctuality & headways
Avoiding route deviations unless duly authorized
Coordinating with traffic authorities

5.2 Driver Management

Hiring & training of drivers

Compliance with licensing requirements
Gender-sensitive training

Enforcing code of conduct, uniforms & discipline
Maintaining biometric attendance logs

5.3 Control Center & Dispatching

GPS tracking integration

Real-time monitoring through command & control center
Operations dashboard linked to KPlIs

Emergency response coordination

5.4 Ticketing & Revenue Collection
Cash and/or digital ticketing system
Tamper-proof fare boxes or validators

6. MAINTENANCE SCOPE

6.1 Preventive Maintenance

Scheduled maintenance as per OEM guidelines
Daily vehicle safety inspections

Weekly mechanical checks

Battery health monitoring

Software updates & diagnostics
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6.2 Corrective/Breakdown Maintenance

24/7 roadside assistance team

Recovery vehicle provision

Maintain service availability above KPI thresholds

6.3 Workshop & Tools
Stock minimum mandatory spare parts
Maintain maintenance logs and digital records

7. CUSTOMER SERVICE SCOPE

7.1 Passenger Safety & Comfort

Cleanliness protocols (daily washing & interior cleaning)
Safe boarding/alighting assistance

Reserved women's seating (if required)

Lighting, ventilation & comfort assurance

7.2 Passenger Feedback System

Complaint management system (helpline, SMS/WhatsApp, app)
Monthly customer satisfaction surveys, as possible

Public grievances redressal reports submitted to GoB

8. COMPLIANCE

8.1 Regulatory Compliance
The Concessionaire must comply with applicable regulatory compliances

9. HANDOVER & EXIT MANAGEMENT

At the end of the 7-year term (extendable):

The Concessionaire shall hand over all GoB-funded assets in good working condition (e.g., EV (bus) stops, solar
+ swapping station)

Facilitate transition to incoming operator

Clear all dues, liabilities & records
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ANNEXURE K—PROJECT ROUTE MAP
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ANNEXURE K (I1) — EV SHUTTLE SPECIFICATIONS (TENTATIVE)

Specifications Brief:

(i) Length: ~4.9-5.6 m

(i)  Width: ~1.5-1.55 m

(iii)  Height: ~2.0-2.05 m

(iv)  Passenger Capacity: 11 (Including driver)

(v) Motor: 5 kW-7.5 kW (DC or AC)

(vi) Battery System: Typically 48-96 V lead-acid or lithium, e.g., 12x6 V lead-acid or 72 V lithium pack
(vii)  Range (loaded): ~70-130 km

(viii) Top Speed: 28-35 km/h

(ix)  Gradeability: ~15-30% incline

(x) Turning Radius: ~5-7.5 m

(xi) Braking System: Four-wheel hydraulic brakes + parking brake

(xii)  Equipped with roof-mounted electric AC units, capacity around 6.5-10 kW

General Description:

The specification outlines the key requirements and features of 11 seater, low-floor electric vehicles suitable for
urban public transport in Quetta. These compact electric vehicles shall combine the maneuverability of a
minivan with the accessible low-floor design of a city bus. They are designed for daily routes of ~200 km per
charge, and come equipped with features tailored to local conditions (high summer heat, moderate winter cold,
dusty environments) and modern transit needs (accessibility, digital payments, safety systems).

The low-floor EVs are being locally manufactured as well as being imported from other countries, including
China. The Chinese EVs have made their mark in the market. They offer ~200 km daily range, reliable EVs, and a
suite of modern amenities and safety features to improve passenger experience. Crucially, their low-floor
designs and climate-control capabilities make them practical for all user groups in cities like Quetta, while their
efficient zero-emission operation supports cleaner and more sustainable urban transit. These vehicles
are commercially available now and can be procured under existing manufacturing lines and export programs,
providing a viable solution for upgrading public transport fleets in Pakistan.

Below is the broad vehicle specifications, covering core and optional features:

e  Manufacturer/Model: a ~5.6-meter pure electric vehicle.

e Dimensions & Body: Length ~5.6 m, Width ~1.55m, Height ~2.05m. Curb weight ~6-7 tons;
monocoque bus body with corrosion-resistant build. Low-entry design with one-step entry (floor is low
to the ground)for easy boarding. A flip-out wheelchair ramp (optional) at the door provides
accessibility for disabled passengers. Ground clearance sufficient for urban road speed bumps, while

still enabling a flat, spacious interior floor in the passenger area.
e Seating Capacity: Typically fitted with 11 passenger seats (including 1 driver seat).

e  Battery System: EV to be equipped with Lithium Iron Phosphate (LiFePO,4) battery ~127 kWh capacity.
The battery pack is liquid-cooled/heated for optimal performance in extreme
temperatures. Range: ~225 kmon a full charge under NEDC test condition— translating to

roughly 180-200 km real-world with A/C usage, which meets the ~200 km daily range requirement.

e  Charging: Should support fast charging via CCS2 (or GB/T) DC fast charge at ~115 kW power. This yields
a full recharge in ~1-1.5 hours (20-100% SOC) — ideal for overnight charging or quick midday top-ups.
Additionally, dual onboard chargers (optional) may allow AC charging at up to 2x40 kW, useful if DC
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fast chargers are unavailable. Charging inlet configured to local standard. The battery and charging

system include multiple safety protections.

Motor & Drivetrain: 80 kW permanent magnet synchronous motor (nominal power) driving the front
axle (FWD). Peak power is higher (around 120-150 kW) for acceleration; torque ~350 Nm+ ensuring

good low-end pull. Top speed is limited to ~69 km/h — sufficient for city routes.

Gradeability: ~15%-30% (should be able to climb city flyovers or hilly urban districts with no issue). The
drivetrain is single-speed with an auto transmission; smooth acceleration and regenerative braking are
standard. Regenerative braking recovers energy when slowing down, improving efficiency and reducing

brake wear.

Energy Efficiency: The EV should be optimized for stop-and-go urban duty. Regenerative braking and
an intelligent energy management system help achieve an efficient consumption (often around 0.5—

0.7 kWh/km in city use).

AC Feature: Features like an efficient electric air-conditioning system.

Suspension & Ride: Equipped air suspension for a smoother ride. Front and rear air spring/damper

units tuned for full load. Wheelbase: ~¥4.76 m and a tight turning diameter ~16 m.

Safety Features: Meets international safety standards.

Common Features & Suitability for Pakistani Urban Conditions

Following certain core features shall make the EV well-suited for Quetta:

~200 km Daily Range: Each EV carries a high-capacity Li-ion battery (typically 90-130 kWh) yielding
roughly 180-230 km per charge. This covers a full day of urban route service (~200 km) on a single
overnight charge, even with A/C in use. Operators can perform opportunity charging at depots if

needed, but in most cases a nightly charge suffices.

Low-Floor, Accessible Design: These EVs should be low-entry or fully low-floor, meaning easy boarding
for all passengers —a major upgrade from the high-step vans currently used. One-step entry (at curb
height ~30-35 cm) and flip-up ramps for wheelchairs are standard. This is crucial for the elderly,
disabled, and women with children, improving public transport inclusivity. The interior floors are free

of obstacles, and at least one wheelchair bay or priority area is included.

Climate Control (HVAC): Given the summer heat in Quetta can exceed 25 °C and winter nights can drop
below freezing, robust climate control is a must. EV to preferable have air conditioning and heating

systems assuring passengers and drivers of comfort across Quetta’s temperature range.

Durability and Terrain: Urban Pakistani roads can be challenging — with potholes, speed bumps, and
dust. These EV use reinforced chassis and suspension (many with air suspension for absorbing bumps).
Critical components like the battery and motor are sealed against dust and water (IP-rated enclosures),
and the electronics are shock-mounted. The EVs have sufficient ground clearance and
approach/departure angles (around 11-22°) to navigate steep ramps or uneven streets. The electric
drive also performs well at Quetta’s high altitude (~1,600 m), as electric motors are not affected by thin

air like engines are.
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e Energy Efficiency & Regenerative Braking: EVs to employ regenerative braking to recycle kinetic

energy into battery charge when decelerating contributing to lower operating costs.

e Safety Systems: Passenger safety is prioritized: anti-lock brakes (ABS), electronic braking distribution
(EBS), and often traction control are standard across these EVs. The EVs also have failsafe systems —
e.g. if a battery anomaly is detected, the system will alert the driver and safely shut down to a limp

mode.

Further Specification Details:
Maximum deviation allowed for each category below is 5%, as applicable.

Specification Details
Intended Use Urban public passenger transport
Size 4950*1500*2050mm
Passenger Seats 11-12 plus 1 driver seat
Battery ~73V 210AH Lithium battery
Battery Capacity 72V400AH LITHUM BATTERY
Motor Type 200AH (ABOUT 2 HOURS)
Motor AC72V10KW
Charging Port Configurable to local standards
Charger Fast Charger 200AH (Charging time: max. 2 hours)

Drive Layout
Transmission
HVAC
Brake
Body structure

Steering system
Airconditioning and
heater
Mileage
Max. speed
Minimum Turning radius
Max climbing ability
Tyres
Gross weight
Ground Clearance
Wheel base

Front-wheel drive (FWD)
Single-speed automatic
Electric air-conditioning, heating
Front disc and rear drum + hydraulic dual lines + vacuum booster
sheet metal stampings + aluminum profile frame + plastic coverings
Double laminated glass with wiper
dual output steering gear + electric power steering Seat Belt
Yes

Per Charge — around 100 KM
~30km/h
~5m
~15%
~165/70R13
~1390kg
~340mm
~2,740mm
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ANNEXURE L— GUIDELINES FOR THE FINANCIAL BID

Bid Evaluation Criteria

EVALUATION CRITERIA

Bids of only those Bidders shall be considered who meet the basic eligibility criteria set forth in
Annexure A (Basic Eligibility Criteria)

The Implementing Agency shall attribute a technical score to responsive Technical Proposals.

Technical Proposals scoring less than 70 POINTS shall be rejected.

The technical evaluation score shall be determined as per Annexure B — Technical Evaluation
Criteria:

For technical qualification, a Bidder must score at least Seventy (70) or more marks. The detailed
technical evaluation criteria for Technical Proposal is set out in Annexure B (Technical Evaluation
Criteria).

The Bidder quoting the highest profit sharing for the GoB under Annexure H-8 (Financial Bid Form)
shall be declared as the Preferred Bidder.
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VOLUME 2: DRAFT PPP AGREEMENT
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PPP AGREEMENT

BY AND BETWEEN
BALOCHISTAN PuBLIC PRIVATE PARTNERSHIP AUTHORITY
AND
PROVINCIAL TRANSPORT DEPARTMENT, GOVERNMENT OF BALOCHISTAN
(COLLECTIVELY AS PROCURING AGENCIES)

AND

[NAME OF PARTY] (AS CONCESSIONAIRE)

RELATING TO:

OPERATIONS OF EVs IN CBD, QUETTA
ON THREE (03) DESIGNATED ROUTES
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PPP AGREEMENT

This PPP AGREEMENT (this “Agreement”) is made on this [e] day of [e] 2025;

BETWEEN
(1) BALOCHISTAN PUBLIC PRIVATE PARTNERSHIP AUTHORITY having its office located at [e], acting
through [e], holding CNIC No. [¢] (the “BPPPA”, which expression shall include its
successors-in-interest and permitted assigns);
AND
(2) PROVINCIAL TRANSPORT DEPARTMENT, GOVERNMENT OF BALOCHISTAN having its office located at
[#], acting through [e], holding CNIC No. [] (the “PTD”, which expression shall include its

successors-in-interest and permitted assigns);

(the BPPPA, and the PTD shall hereinafter collectively be referred to as the “Procuring Agencies”
and individually as a “Procuring Agency”);

AND
(3) [NAME OF PARTY], a company existing under the laws of Pakistan, having its registered office
located at [e], Pakistan, acting through [e], holding CNIC No. [*] (the “Concessionaire”,

which expression shall include its successors-in-interest and permitted assigns).

(the Procuring Agencies, and the Concessionaire shall hereinafter collectively be referred to as the
“Parties” and individually as a “Party”).
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WHEREAS:

(A)

(B)

(€)

(D)

(E)

The Procuring Agencies intend to engage a private party on public private partnership mode
to operatethe EVs project in CBD, Quetta on three (03) Designated Routes in Quetta in the
province of Balochistan to address traffic congestion issues (the “Project”), and to this end
had invited proposals for the selection of an operator through open competitive bidding
and issuance of Bidding Documents bearing reference [Insert Reference Number] on [Insert
Date] (the “Bidding Documents”);

Thatin response to the Bidding Documents under the open competitive bidding, the Bidder
was declared as on [Insert Date] as the successful bidder and was awarded the Letter of
Award dated [] (the “Bidder”);

The Concessionaire was incorporated as a ‘special purpose vehicle’ by the Bidder for the
purposes of undertaking and implementing the Project in accordance with the provisions
of the Applicable Laws and this Agreement;

The Concessionaire has represented to the Procuring Agencies that it has the requisite skills,
resources, personnel and expertise to implement the Project and carry out all its obligations
in terms of this Agreement and to assume the risks associated therewith;

Based on the foregoing, the Parties have agreed to execute this Agreement for the
implementation of the Project under public-private partnership mode in accordance with
the terms and conditions provided herein.

Now, THEREFORE, in consideration of the mutual promises and agreements contained herein, the
Parties hereby agree as follows:
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DEFINITIONS AND INTERPRETATION

1.1.

DEFINITIONS
The terms used in this Agreement shall have the meanings stated below:

“Agreement” means this PPP Agreement including all Schedules, exhibits and annexes
included herein.

“Applicable Laws” means the federal, provincial, and local laws of Pakistan and laws of any
other relevant jurisdiction, and all orders, rules, regulations, executive orders, statutory
regulatory orders, decrees, judicial decisions, notifications, or other similar directives
issued by any competent entity pursuant thereto, as any of them may be amended from
time to time.

“Applicable Permits” means any permissions, clearances, concessions, authorizations,
consents, licenses, permits, waiver, privileges, rulings, exemptions, no objections,
resolutions, filings, orders, notarizations, lodgements or registrations or approvals of
whatsoever nature that are required to be obtained by the Concessionaire from time to
time in connection with the Project and for the undertaking, performing or discharging its
obligations contemplated by this Agreement in accordance with the Applicable Laws;

“Applicable Standards” mean the standards, requirements, and criterion applicable to the
performance of the Concessionaire’s Obligations as contained in:

(a) the Applicable Laws;

(a) the Concessionaire as duly complied with the Term Expiry Criteria to the
satisfaction of the Procuring Agencies.

(b) The fifth (5™) anniversary of the Commencement Date has occurred; and
(b) the O&M Plan;

(c) the scope of work under this Agreement; and

(d) the service manuals (from the EV supplier ([*])).

provided however, in the event of any discrepancy, conflict or inconsistencies in the
standards, requirements and criterion set out above, the most stringent standards,
requirements and criterion shall apply.

“Arbitration Act” means the Pakistan Arbitration Act, 1940 (as may be amended, modified,
supplemented, extended or re-enacted from time to time).

“Bid Security” means the security issued by the Bidder along with its bid.
“Bid Submission Date” means [Insert Date].

“Bidder” has the meaning given to that term in recitals.

“Bidding Documents” has the meaning given to that term in recitals.
“BRA” means Balochistan Revenue Authority.

“Parking Area” means the space located at [Insert Location] with facilities limited to EV

parking space, charging stations, Battery Swapping station and other basic facilitation

provided to the Concessionaire by the Procuring Agencies for utilisation for the EVs,
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together with such fixtures and fittings as described in Schedule A (Concessionaire’s Scope
of Workj).

“EV Stops” means the pre-fabricated stop provided to the Concessionaire by the Procuring
Agencies for utilisation as stations, together with such fixtures and fittings as described in
Schedule A (Concessionaire’s Scope of Work).

“EV” means [Insert Number of EVs] EVs with such specifications as per Schedule H (EV
Specifications), the procurement of which is carried by the Concessionaire for the purposes
and scope of the Project set out in Schedule A (Concessionaire’s Scope of Work).

“Change in Complete Control” means any issuance, sale, transfer, conveyance, disposal or
any event, transaction, arrangement, Encumbrance or agreement of any nature that results
in or may result in the Bidder holding less than one hundred percent (100%) of the Shares
and/or losing the power to direct the management, policies, control and/or decisions, in
each case, of the Concessionaire.

“Commencement Date” has the meaning given to that term in Section 2.3.1.
“Concessionaire Taxes” means [*].
“Concessionaire’s Approval Request” has the meaning given to the term in Section 7.5.2.

“Concessionaire’s Obligations” means the obligations to be performed and undertaken by
the Concessionaire pursuant to this Agreement and as set out in Schedule A
(Concessionaire’s Scope of Work).

“Concessionaire’s Personnel” means the Concessionaire’s Representative, employees, all
personnel including staff, labour of the Concessionaire, the O&M Personnel, the sub-
supplier and sub-contractor and any other personnel assisting the Concessionaire in the
execution of the Concessionaire’s Obligations.

“Concessionaire’s Representative” has the meaning given to that term in Section 4.4.1.

“Concessionaire” means the entity/entities identified as “Concessionaire” in the preamble
and its legal successors and permitted assigns.

“Confidential Information” means all information, documentation, data, know-how or
trade secrets, of whatever nature relating to the Project, disclosed by one Party to the other
Party in accordance with Section 13 (Confidential Information).

“Cost” means all expenditure reasonably and properly incurred (or to be incurred) by the
Concessionaire for executing the Concessionaire Obligations including overhead and similar
charges and Loss of Revenue but does not include profit.

“Covered Assets” means the Assets owned by the GoB.

“Default Delay Period” means, in relation to the Mobilization Period, the days (or part
thereof) that lapse between the Scheduled Commencement Date and the Commencement
Date.

“Defects or Deficiencies” means any obligations forming part of Concessionaire’s
Obligations, that fail to conform to the Applicable Standards in any manner (including any
services, performance, materials, design, execution, engineering and/ or workmanship in
respect of such obligations and services), and any grammatical forms of such terms shall be
construed accordingly.
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“Delay Liquidated Damages Cap” has the meaning given to that term in Section 2.6.3.

“Delay Liquidated Damages” means the delay liquidated damages payable by the
Concessionaire for delay in the achievement of the Commencement Date by the Scheduled
Commencement Date in accordance with Section 2.6 (Delay Liquidated Damages During
Mobilization Period).

“Designated Routes” means such routes as identified by the Procuring Agencies for the
Operations of the EVs in accordance with the Procuring Agencies’ Requirements under
Schedule A (Concessionaire’s Scope of Work).

“Dispatch Schedule and Headway Targets Change” has the meaning given to that term in
Section 7.11.1.

“Dispatch Schedule and Headway Targets” means the schedule setting out the route and
trip schedule for the EVs on the Designated Routes to be Notified from time to time by the
Procuring Agencies in accordance with Section 7.11 (Dispatch Schedule and Headway
Targets).

“Dispatch Schedule” has the meaning given to that term in Section 7.11.1.
“Dispute” has the meaning given to that term in Section 21.1.1.

“Drivers” means licensed individuals hired by the Concessionaire to drive and operate the
EVs.

“Effective Date” means the date of signing of this Agreement.

“Emergency” means the occurrence of any event, that in the judgment of either Party
requires immediate action and which constitutes, or is likely to constitute, a serious hazard
to the safety of persons or property, or to the security, integrity, durability and reliability of
the EVs, GoB Assets/Covered Assets, or may materially interfere with the safe, prudent
and/or environmentally sound operation of the Gob Assets/Covered Assets or any part
thereof.

“Encumbrance” means any charge, pledge, hypothecation, lien, mortgage, assignment,
right of set-off, option, contractual restrictions (such as negative covenants having the
effect of creating or acknowledging security interests in favour of creditors) or other
encumbrance or security arrangement or interest of any kind securing any obligation or any
type of preferential arrangement (including conditional sale, title transfer and retention
arrangements) having similar effect.

“Escrow Account” means the account established by the Procuring Agencies.

“Fare Revenue” means gross revenue generated from charges paid by the passengers on
the EVs subject to the minimum fare to be charged and discounts to be offered, if any, by
the Concessionaire to students/disabled persons or such other persons as identified by the
Procuring Agencies in accordance with monthly O&M Plan.

“Force Majeure Event” has the meaning given to that term in Section 18.1.
“GoB” means the Government of Balochistan.

“Goods” means each such number of GPS device/trackers, cameras, the Spare Parts,
lubricants, diesel and one set of tools and diagnostic equipment procured by the
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Concessionaire (and where applicable, the EV supplier ([*]), each in accordance with the
specifications under the Applicable Standards.

“GoP” means the Government of Pakistan.

“Government Authority” means the GOP, the GOB, any local government or any other
ministry, governmental department, commission, board, body, bureau, agency, authority,
instrumentality, inspectorate, statutory corporation or body corporate over which the GOP
or the GOB exercises control, court or other judicial or administrative body or official or
Person, having jurisdiction over the Project or any portion thereof and the performance of
obligations and exercise of rights of the Parties in accordance with the terms of
the Agreement;

“Handover Date” has the meaning given to that term in Section 11.8.1.
“lA List” has the meaning given to that term in Section 2A.2.1.
“IE List” has the meaning given to that term in Section 2A.1.1.

“Independent Auditor Contract” means the contract executed and/or to be executed, by
and between, inter alia, the Procuring Agencies, the Concessionaire and the Independent
Auditor in relation to the Project.

“Independent Auditor Term” has the meaning as ascribed thereto in Section 2A.2.4.

“Independent Auditor” means the firm of chartered accountants appointed in accordance
with this Agreement and the Independent Auditor Contract, from amongst the Category
‘[*]’ of the State Bank of Pakistan Panel of Auditors and in accordance with Section 2A.2.

“Independent Expert Contract” means the contract executed and/or to be executed, by
and between, inter alia, the Procuring Agencies, the Concessionaire and the Independent
Expert in relation to the Project;

“Independent Expert Term” has the meaning as ascribed thereto in Section 2A.1.4;

“Independent Expert” means the firm of experts as appointed in accordance with this
Agreement and in accordance with Section 2A.1.

“Invoice” has the meaning given to that term in Section 8.1.1.1.

“Key Performance Indicators” means the key performance indicators to be complied with
and fulfilled by the Concessionaire during the Operating Period for inter alia general
performance, vehicle condition, user operation, driver and conductors, administrative
performance etc. as set out in Schedule C (Key Performance Indicators).

“Liquidated Damages” means collectively, the Delay Liquidated Damages and the
Performance Liquidated Damages.

“Loss of Revenue” means the loss of revenue (as determined and certified by the
Independent Auditor) during the Operating Period from any of the circumstances occurring
in terms of Section 7.17.3, as the case may be, and calculated in accordance with Schedule
F (Loss of Revenue).

“Loss” means any loss, claim, demand, damage, liability, judgment, payment or obligation,
all costs and expenses (including without limitation reasonable legal fees) related thereto
and amounts in settlement in lieu thereof.
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“Maintain” or “Maintenance” means together the Planned Maintenance and the
Unplanned Maintenance of the EV, Gob Assets and the Covered Assets as detailed in
Schedule A (Concessionaire’s Scope of Work).

“Maintenance Facilities” means [°].

“Minimum Credit Rating” means the Acceptable Pakistan Credit Rating.

“Mobilization Period Requirements” has the meaning given to the term in Section 2.2.2.
“Mobilization Period” has the meaning given to the term in Section 2.2.1.
“Non-Compliance” has the meaning given to that term in Section 7.9.1.

“Non-Fare Revenue Agreements” has the meaning given to that term in Section 4.8.1.
“Non-Fare Revenue Plan” has the meaning given to that term in Section 4.7.1.
“Non-Fare Revenue” has the meaning given to that term in Section 4.9.1.

“Notified, Notice” and its grammatical variations shall mean as notified in writing.

“O&M Personnel” means those employees (including Drivers and other maintenance staff)
of the Concessionaire hired for the performance of the Concessionaire’s Obligations,
including the O&M Services, and where applicable trained in accordance with the
requirements prescribed under Schedule A (Concessionaire’s Scope of Work).

“O&M Plan” has the meaning given to that term in Section 7.1.1.

“O&M Services” means the Operation and Maintenance of the EVs, GoB Assets, the
Covered Assets, the training of all relevant O&M Personnel (including the Drivers), the
provision of all the Goods as required to operate the EVs, GoB Assets, and the Covered
Assets and performance of services detailed in Schedule A (Concessionaire’s Scope of
Work) to be carried out or caused to be carried out by the Concessionaire.

“Operating Period” means the period commencing on the Commencement Date and
ending on the expiry of [#] days thereof or the Performance End Date, whichever is later.

“Operations” means all the Concessionaire’s obligations relating to the EVs, GoB Assets and
the Covered Assets each in accordance with the relevant standards, requirements and
criterion that are set out in Schedule A (Concessionaire’s Scope of Work).

“Order of Precedence” has the meaning given to that term in Section 3.6.1.

“Pakistani Rupees” or “PKR” means the lawful currency of Islamic Republic of Pakistan.

“Party” means the Procuring Agencies or the Concessionaire individually and “Parties”
means the Procuring Agencies and Concessionaire collectively.

“Passenger Facilities” means [°].
“Payable Amount” has the meaning given to that term in Section 8.1.1.4.

“Payment Certificate” means the certificate issued by the Independent Auditor to the
Procuring Agencies verifying the Payable Amounts and the Invoice raised by the
Concessionaire, as set out in Section 8.1.1.4.

“Payment Date” has the meaning given to that term in Section 8.1.1.4.
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“PDF Fee” means the fee to be paid to the BPPPA amounting to PKR [¢]/- (Pak Rupees [¢] Only)
as per the provisions of the Balochistan PPP Act, 2021.

“Performance End Date” means, unless terminated earlier in accordance with Section 11
(Default and Termination), the date of expiration of this Agreement which shall be the date
on which:

“Performance Liquidated Damages Cap” means an amount equivalent to maximum [e] of
the Invoice for the respective Operating Month.

“Performance Liquidated Damages” means the Liquidated Damages payable by the
Concessionaire during the Operating Period for any Non-Compliance, in accordance with
Section 7.9 (Performance Liquidated Damages During Operating Period) and Schedule C
(Key Performance Indicators).

“Performance Security Expiry Date” has the meaning given to that term in Section 9.1.2.

“Performance Security” means an irrevocable, unconditional and on-demand bank
guarantee, denominated and payable in PKR, having a Minimum Credit Rating at all times
in an amount set out in Section 9.1 (Performance Security), issued by a bank, having a
Minimum Credit Rating at all times, in each case acceptable to the Procuring Agencies, in
the form set out in Schedule B (Form of Performance Security).

“Person” or “person” means any natural person, corporation, Concessionaire, partnership,
firm, voluntary association, joint venture, trust, unincorporated organisation, authority or
any other entity whether acting in an individual, fiduciary or other capacity.

“Planned Maintenance” means those tasks identified as routine services, scheduled
services, wear and tear parts replacements and break-in maintenance and as further
detailed in Schedule A (Concessionaire’s Scope of Work).

“Procuring Agencies Authority Matters” has the meaning given to that term in Section
7.5.1.

“Procuring Agencies’ Instructions” has the meaning given to the term in Section 3.3
(Procuring Agencies’ Instructions).

“Procuring Agencies’ Personnel” means the Procuring Agencies’ Representative and all
other staff, labour, contractors, drivers, operators, agents, representatives, consultants
and other employees personnel engaged by the Procuring Agencies.

“Procuring Agencies’ Representative” has the meaning given to that term in Section 3.2.1.

“Procuring Agencies’ Requirements” means the requirements set out in Schedule A
(Concessionaire’s Scope of Work) and as otherwise instructed by the Procuring Agencies
which specifies the purpose, scope, and/or other technical criteria including specifications
for the Goods, O&M Services and other Concessionaire’s Obligations.

“Procuring Agencies’ Taxes” means and includes all Pakistani taxes consisting of: (i) custom
and import duties, sales tax, federal excise duty, and other duties and fees payable in the
government treasury of Pakistan in respect of the Goods; and (ii) withholding income tax
and any tax to be deducted or withheld from the gross amount payable by the Procuring
Agencies to the sub-supplier on account of all payments being made for Supply Obligations.

“Procuring Agencies” means the entities identified as “Procuring Agencies” in the preamble
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and its legal successors and permitted assigns.

“Project Insurance Policies” means the comprehensive insurance policies and any exhibits
thereto required to be maintained by the Concessionaire for the EVs pursuant in
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accordance with Schedule E (Insurance).
“Project” has the meaning given to that term in recitals.

“Release Certificate” means the certificate issued by the Procuring Agencies to the
Concessionaire upon the fulfilment of the Term Expiry Criteria.

“Relevant Documents” has the meaning given to that term in Section 17.2.1.
“Restoration Cost” has the meaning given to that term in Section 18.5.1.
“Restoration” has the meaning given to that term in Section 18.5.1.

“Revenue” means (as applicable) the amount collected by the Concessionaire as, the: (i)
Fare Revenue; and (ii) Non-fare Revenue.

“Rs” or “PKR” or “Pakistani Rupees” means the lawful currency of Islamic Republic of
Pakistan.

“Scheduled Commencement Date” has the meaning given to that term in Section 2.1.3.

“Serial Defects Notification Period” means in respect of the EVs, the period commencing
on the Commencement Date and end on the date that is [¢] months after the
Commencement Date.

“Serial Defects” means a substantially similar defect in the EVs, i.e., a failure showing
similar symptoms occurring in the same part or component of the EVs.

“Spare Parts” means materials, new parts, spare parts, replacement components
(including critical and specialist spare parts as well as generic parts) and other such items
required for the Operations and Maintenance of the EVs to be maintained by the
Concessionaire.

“Steering Committee” has the meaning given to that term in Section 32.

“Success Fee” means the fee to be paid to the BPPPA amounting to PKR [#]/- (Pak Rupees [¢]
Only) as per the provisions of the Balochistan PPP Act, 2021.

“Successor Concessionaire” has the meaning given to that term in Section 11.7.1.

“Term Expiry Criteria” means the term expiry criteria as set out in Schedule D (Term Expiry
Criteria).

“Term” has the meaning given to that term in Section 2.1.1.
“Transition Period” has the meaning given to that term in Section 11.7.1.

“Unplanned Maintenance” means all maintenance and services other than Planned
Maintenance, to ensure that the Covered Assets are Operated and Maintained to meet the
Applicable Standards.

“Warranty Period” has the meaning given to that term in Section 12.2.2.
INTERPRETATION
In this Agreement:

(a) words indicating one gender include all genders;
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(b) words indicating the singular also include the plural and words indicating the plural
also include the singular;
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provisions including the word “agree”, “agreed” or “agreement” require the
agreement to be recorded in writing;

“written” or “in writing” means hand-written, type-written, printed or
electronically made, and resulting in a permanent record;

references to Sections, Exhibits, Schedules and Annexes are, unless the context
otherwise requires, references to Sections, Exhibits, Schedules or Annexes to this
Agreement;

a reference to any legislation or legislative provision includes any statutory
modification, amendment, or re-enactment of or legislative provision substituted
for, and any subordinate legislation under that legislation or legislative provision;

unless otherwise provided herein, whenever a consent or approval is required by
one Party from the other Party, such consent or approval shall not be unreasonably
withheld or delayed,;

except as provided in Section 13 (Confidential Information), nothing shall be
construed or interpreted as limiting, diminishing or prejudicing in any way the
rights of the Procuring Agencies to claim any benefit provided under Applicable
Laws (whether in effect now or in the future);

headings shall not be taken into consideration in the interpretation of this
Agreement;

n u

the words “including”, “includes” and any variants of those words will be read as if
followed by the words “without limitation”;

any reference to a party includes its respective successors in interest and permitted
assigns, from time to time;

unless otherwise specifically provided in this Agreement, a reference to an
agreement shall be a reference to that agreement as amended, re-stated,
supplemented, modified or novated from time to time; and

a reference to business day(s) hereunder will be construed as a reference to a day
on which banks are legally permitted to be open for business in Pakistan.
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TERM, MOBILIZATION PERIOD AND COMMENCEMENT

2.1.

2.1.1.

2.1.2.

2.1.3.

2.1.4.

2.2.

2.2.1.

2.2.2.

EFFECTIVE DATE AND TERM

This Agreement shall become effective on the Effective Date and unless terminated earlier
in accordance with Section 11 (Default and Termination), shall end on the Performance End
Date (the “Term”).

Unless otherwise set out in this Agreement, the Concessionaire’s Obligations shall
commence upon the Commencement Date.

The Concessionaire shall be required to fulfil all the requirements of the Mobilization Period
within sixty (60) days of the Effective Date (the “Scheduled Commencement Date”).

The Term may be extended for another term of seven (7) years with the mutual consent of
the Parties at any time at least [®] days prior to the Performance End Date, provided, that
at such time the Concessionaire is materially in compliance with its obligations under this
Agreement and is not otherwise facing a default therein. To the extent the Parties accept
such extension, the Parties shall enter into such instruments, agreements and
arrangements and on such terms and conditions, in each case, as mutually agreed between
the Parties.

MOBILIZATION PERIOD

The Mobilization Period shall commence from the Effective Date (except as may be
extended by the Procuring Agencies) and shall, unless terminated earlier in accordance with
Section 11 (Default and Termination), expire after sixty (60) days thereof (the “Mobilization
Period”);

provided, however, the Procuring Agencies may at any time in their sole discretion defer
and/or waive any of the Mobilization Period Requirements.

During the Mobilization Period, the Concessionaire shall:

(a) the Concessionaire has submitted the Performance Security to the Procuring
Agencies within [*] days of the Effective Date, in accordance with this Agreement;

(b) install GPS trackers in the Evs as per the Procuring Agencies’ Requirements in
accordance with Schedule A (Concessionaire’s Scope of Work);

(c) employ security personnel for the security of the EVs in accordance with Schedule
A (Concessionaire’s Scope of Work);

(d) not later than [¢] days from the Effective Date, submit the O&M Plan under Section
7.1 (O&M Plan);

(e) submit the Non-Fare Revenue Plan under Section 4.7 (Non-Fare Revenue Plan)
during the Mobilization Period;

(f) in accordance with Section 7.19 (Insurances) and Schedule E (Insurance), procure
the Project Insurance Policies for the entire duration of the Term;

(g) complete any other works and/or services as required under Schedule A
(Concessionaire’s Scope of Work);
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(h) the Concessionaire has entered into the Independent Auditor Contract, within [e]
days of the Effective Date, for the appointment of the Independent Auditor;

(i) the Concessionaire has entered into the Independent Expert Contract, within [e]
days of the Effective Date, for the appointment of the Independent Expert;

(requirements set outin (a) to (i) above shall collectively be referred to as the “Mobilization
Period Requirements”).

During the Mobilization Period, the Procuring Agencies shall:

(a) grant license, access and possession of the Covered Assets to the Concessionaire
for purposes of the Project; and

(b) grant to the Concessionaire, the license, access and possession of the EVs free of
any Encumbrances.

COMMENCEMENT DATE

Subject to Section 2.2.1, the Commencement Date shall be the actual date on which the
Operations start (the “Commencement Date”).

In the event the Concessionaire is unable to complete the Mobilization Period
Requirements within the Mobilization Period, the Procuring Agencies shall have the right
(to be exercised at their sole and absolute discretion) to: (a) impose Delay Liquidated
Damages (as certified by the Independent Auditor); and/or (b) terminate this Agreement
by issuance of a written termination notice to the Concessionaire. In such case, the
Procuring Agencies shall be entitled to encash the Performance Security or Bid Security (as
applicable) to its full value. For the avoidance of doubt, it is clarified that the provisions of
this Section 2.3.2 shall not limit or prejudice in any manner the Parties’ right to terminate
this Agreement in accordance with the provisions of Section 11 (Default and Termination).

WAIVER, DEFERRAL AND/OR EXTENSION OF MOBILIZATION PERIOD REQUIREMENTS

The Procuring Agencies on the request of the Concessionaire, may (at their discretion)
waive and/or defer any of the Mobilization Period Requirements with such conditions as it
may deem fit.

Without prejudice to the terms of Section 2.4.1, failure by the Concessionaire to complete
the Mobilization Period Requirements to the satisfaction of the Procuring Agencies within
the Mobilization Period shall constitute a material breach in terms of this Agreement.

Any deferral and/or waiver of a Mobilization Period Requirement in terms of this Section
2.4 shall be notified in writing to the Concessionaire.

If the Concessionaire considers itself to be entitled to an extension in the Mobilization
Period including an extension under, Section 18 (Force Majeure) and/or Section 19
(Changes), the Concessionaire shall give notice to the Procuring Agencies describing the
event or circumstance giving rise to such claim of extension. The notice shall be given as
soon as practicable, and not later than [e] days after the Concessionaire became aware of
the relevant event or circumstance. Such notice shall make reference to the provision of
this Agreement that stipulates the entitlement of the Concessionaire to claim for an
extension of any timeline. When determining each extension of time, the Procuring
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2.6.1.

2.6.2.
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2.6.4.
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Agencies shall review previous determinations and make a determination in terms of
Section 3.5 (Determinations) and may ask for such further information/documentation as
the Procuring Agencies may require for making such determination;

provided, however, that the Concessionaire shall not be entitled to any extension including
for any of the events occurring under Section 18 (Force Majeure) and/or Section 19
(Changes) in respect of any period where the Concessionaire would have nevertheless
experienced delays in any case for reasons not attributable to the Procuring Agencies.

OPERATING PERIOD

During the Operating Period the Concessionaire shall execute the Concessionaire’s
Obligations including the O&M Services.

DELAY LIQUIDATED DAMAGES DURING MOBILIZATION PERIOD

If the Concessionaire fails to complete all the Mobilization Requirements (except as may be
deferred and/or waived in accordance with Section 2.4 (Waiver, Deferral And/Or Extension
Of Mobilization Period Requirements), the Concessionaire shall pay Delay Liquidated
Damages in the amounts specified in Section 2.6.2 to the Procuring Agencies for the Default
Delay Period in accordance with Section 8.4 (Payment of Delay Liquidated Damages).

For each day (or part thereof) of the Default Delay Period, the Concessionaire shall pay PKR
[*] per day to the Procuring Agencies (the “Delay Liquidated Damages”). The Procuring
Agencies shall not be restricted from invoicing for such claimable amounts after the
Commencement Date.

The total amount due under this Section 2.6 (Delay Liquidated Damages During
Mobilization Period) shall not exceed [#] (the “Delay Liquidated Damages Cap”).

The Delay Liquidated Damages specified in Section 2.6.2 have been calculated by the
Parties as representing the actual daily loss to the Procuring Agencies for the Default Delay
Period and are not a penalty. Given the nature of the Mobilization Period Requirements to
be performed by the Concessionaire, it is entirely possible to calculate the actual loss
suffered by the Procuring Agencies and the stated Delay Liquidated Damages in Section
2.6.2 reflect such calculation. The Concessionaire thus hereby agrees and acknowledges
that the Delay Liquidated Damages are a reflection of actual loss suffered by the Procuring
Agencies.

These Delay Liquidated Damages shall be the only damages due from the Concessionaire
for such default, other than in the event of termination under Section 11.2 (Termination for
Concessionaire’s Default) prior to completion of the Mobilization Period Requirements. Any
payment or claim for the Delay Liquidated Damages shall not relieve the Concessionaire
from its obligation to complete and fulfil the Mobilization Period Requirements, or from
any other duties, obligations or responsibilities which it may have under this Agreement.
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INDEPENDENT EXPERT AND INDEPENDENT AUDITOR

2A.1.

2A.1.1.

2A.1.2.

2A.1.3.

2A.1.4.

2A.1.5.

2A.1.6.

2A.1.7.

2A.1.8.

2A.1.9.

INDEPENDENT EXPERT

Within three (3) days from the Effective Date, the Concessionaire shall provide the Steering
Committee with a list of [®] ([*]) firms of experts and having an international repute for
appointment of the Independent Expert (the “IE List”).

Within three (3) days of the receipt by the Steering Committee of the IE List, the Steering
Committee may select a reputed firm from the IE List and the Concessionaire and the
Procuring Agencies shall appoint such firm as the Independent Expert in terms of the
Independent Expert Contract.

In the event the firms of experts identified by the Concessionaire in the IE List are not
acceptable to the Steering Committee, the Concessionaire and the Steering Committee
shall appoint such firm, as the Independent Expert, as is mutually acceptable to the
Concessionaire and the Steering Committee. Such appointment shall be on the terms of the
Independent Expert Contract.

The appointment of the Independent Expert shall be for a period beginning from the
execution of the Independent Expert Contract and ending on the Performance End Date
(the “Independent Expert Term”).

The appointment of the Independent Expert may be terminated upon the occurrence of
any of the following:

(a) the Independent Expert is: (i) adjudged insolvent and/or bankrupt; or (ii) winding
up proceedings are filed against or by the Independent Expert; or (iii) any action or
malpractice and/or misadministration is filed against the Independent Expert in a
court of law;

(b) under such other circumstances as expressly set out in the Independent Expert
Contract; or

(c) by the Concessionaire and the Procuring Agencies with mutual consent.

Upon occurrence of any of the events listed in Section 2A.1.5, the Concessionaire and the
Procuring Agencies shall have the right to terminate the Independent Expert Contract in
accordance with the terms thereof and the Concessionaire and the Procuring Agencies shall
appoint a new Independent Expert in accordance with Section 2A.1.7 below.

The Concessionaire and the Procuring Agencies shall replace the appointed Independent
Expert with another consulting expert firm or body corporate selected by the Steering
Committee from the IE List provided by the Concessionaire pursuant to Section 2A.1.1
above, provided, however, that the termination and/or replacement of the Independent
Expert shall not have effect till such time as the new Independent Expert has been
appointed. In the event the Steering Committee object to the appointment of any firm of
experts named in the IE List, then a new firm of experts shall be appointed as the new
Independent Expert, in accordance with 2A.1.3.

The Concessionaire shall ensure that all provisions of this Agreement pertaining to the
Independent Expert and its responsibilities in respect of the matters set out herein,
including but not limited to Schedule | (Scope Of Work Of The Independent Monitoring
Parties) shall be duly incorporated in the Independent Expert Contract.

The Concessionaire and the Procuring Agencies agree that any advice, decision, instruction,

direction and/or award of the Independent Expert on any matters which require any advice,

decision, instruction, direction and/or award by the Independent Expert under this
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Agreement shall be binding on the Concessionaire and the Procuring Agencies unless
mutually agreed otherwise by the Concessionaire and the Procuring Agencies.

2A.1.10. The Concessionaire shall be responsible for the payment of the fees and expenses payable

to the Independent Expert pursuant to the Independent Expert Contract. The
Concessionaire shall make all payments required to be made to the Independent Expert in
a diligent and timely manner in accordance with the Independent Expert Contract.

2A.1.11. The Concessionaire shall as part of the Independent Expert Contract require the

Independent Expert to designate and Notify to the Procuring Agencies and the
Concessionaire of the authorized representative of the Independent Expert. Any
communication, advice, decision, instruction, direction and/or award of the Independent
Expert shall only be valid and effective if signed by such authorized representative on behalf
of the Independent Expert, provided, that the Independent Expert may, by a Notice in
writing to the Concessionaire and the Procuring Agencies, substitute the authorized
representative.

2A.1.12. The Concessionaire agrees to ensure (by way of including the necessary provisions in the

2A.2.

2A.2.1.

2A.2.2.

2A.2.3.

2A.2.4.

2A.2.5.

Independent Expert Contract or otherwise) that the Independent Expert, while performing
its functions (under this Agreement and the Independent Expert Contract) in accordance
with good industry practice and in an independent manner, shall endeavour to co-ordinate
and co-operate with the Independent Auditor for the benefit and long-term success and
operation of the Project.

INDEPENDENT AUDITOR

Within three (3) days from the Effective Date, the Concessionaire shall provide the Steering
Committee with a list of [®] ([®]) reputable firms of chartered accountants placed in the
Category ‘[*]’ of the State Bank of Pakistan Panel of Auditors for the appointment of the
Independent Auditor (the “IA List”).

Within three (3) days of the receipt by the Steering Committee of the IA List, the Steering
Committee may select a reputed firm from the IA List and the Concessionaire and the
Procuring Agencies shall appoint such firm as the Independent Auditor in terms of the
Independent Auditor Contract.

In the event the firms of auditors identified by the Concessionaire in the IA List are not
acceptable to the Steering Committee, the Concessionaire and the Steering Committee
shall appoint such firm as the Independent Auditor as is mutually acceptable to the
Concessionaire and the Steering Committee. Such appointment shall be on the terms of the
Independent Auditor Contract.

The appointment of the Independent Auditor shall be for a period beginning from the
execution of the Independent Auditor Contract and ending on the Performance End Date
(the “Independent Auditor Term”).

The appointment of the Independent Auditor may be terminated upon the occurrence of
any of the following:

(a) the Independent Auditor is: (i) adjudged insolvent and/or bankrupt; or (ii) winding
up proceedings are filed against or by the Independent Auditor; or (iii) any action
or malpractice and/or misadministration is filed against the Independent Auditor in
a court of law;

(b) under such other circumstances as expressly set out in the Independent Auditor
Contract; or

(c) by the Concessionaire and the Procuring Agencies with mutual consent.
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Upon occurrence of any of the events listed in Section 2A.2.5, the Concessionaire and the
Procuring Agencies shall have the right to terminate the Independent Auditor Contract in
accordance with the terms thereof and the Concessionaire and the Procuring Agencies shall
appoint a new Independent Auditor in accordance with Section 2A.2.7 below.

2A.2.7. The Concessionaire and the Procuring Agencies shall replace the appointed Independent

2A.2.8.

2A.2.9.

Auditor with another auditor firm selected by the Steering Committee from the IA List
provided by the Concessionaire pursuant to Section 2A.2.1 above, provided, however, that
the termination and/or replacement of the Independent Auditor shall not have effect till
such time as the new Independent Auditor has been appointed. In the event the Steering
Committee object to the appointment of any firm of auditors named in the IA List, then a
firm of auditors shall be appointed as the new Independent Auditor, in accordance with
Section 2A.2.3.

The Concessionaire shall ensure that all provisions of this Agreement pertaining to the
Independent Auditor and its responsibilities in respect of the matters set out herein,
including but not limited to Schedule | (Scope Of Work Of Independent Monitoring Parties)
are duly incorporated in the Independent Auditor Contract.

The Concessionaire and the Procuring Agencies agree that any advice, decision, instruction,
direction and/or award of the Independent Auditor on any matters which require any
advice, decision, instruction, direction and/or award by the Independent Auditor under this
Agreement shall be binding on the Concessionaire and the Procuring Agencies unless
mutually agreed otherwise by the Concessionaire and the Procuring Agencies.

2A.2.10. The Concessionaire shall be responsible for the payment of the fees and expenses payable

to the Independent Auditor pursuant to the Independent Auditor Contract. The
Concessionaire shall make all payments required to be made to the Independent Auditor in
a diligent and timely manner in accordance with the Independent Auditor Contract.

2A.2.11. The Concessionaire shall as part of the Independent Auditor Contract require the

Independent Auditor to designate and Notify to the Steering Committee and the
Concessionaire of the authorized representative of the Independent Auditor. Any
communication, advice, decision, instruction, direction and/or award of the Independent
Auditor shall only be valid and effective if signed by such authorized representative on
behalf of the Independent Auditor, provided, that the Independent Auditor may, by a
Notice in writing to the Steering Committee, and the Concessionaire, substitute the
authorized representative.

2A.2.12. The Concessionaire agrees to ensure (by way of including the necessary provisions in the

Independent Auditor Contract or otherwise) that the Independent Auditor, while
performing its functions (under this Agreement and the Independent Auditor Contract) in
accordance with good industry practice and in an independent manner, shall endeavour to
co-ordinate and co-operate with the Independent Expert for the benefit and long-term
success and operation of the Project.
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THE PROCURING AGENCIES GENERAL OBLIGATION

3.1.

3.1.1.

3.2.

3.2.1.

3.2.2.

3.2.3.

3.2.4.

GENERAL

The Procuring Agencies shall:

(a) grant access and possession of the Covered Assets to the Concessionaire in
accordance with this Agreement for purposes of the Project;

(b) grant to the Concessionaire, the access and possession of the EVs free of any
Encumbrances;

(c) [e]

(d) provide reasonable assistance and ensure close coordination with the

Concessionaire in obtaining any relevant consents that are required to be obtained
in the Concessionaire’s name within Pakistan;

(e) fulfil payment and other responsibilities and obligations under this Agreement in
the manner and at the time necessary to meet Concessionaire’s schedule and the

requirements of this Agreement;

(f) provide the Dispatch Schedule and Headway Targets in accordance with Section
7.10 (Dispatch Schedule and Headway Targets).

PROCURING AGENCIES’ REPRESENTATIVE

As part of the Procuring Agencies’ performance of its obligations under this Agreement,
during the Term, the Procuring Agencies shall designate for this Agreement one or more
individual(s), each of whom shall function as the Procuring Agencies’ single point of contact
(the “Procuring Agencies’ Representative”). The Procuring Agencies’ Representative shall
serve as a contact point for the Concessionaire for matters pertaining to this Agreement.

The Procuring Agencies’ Representative shall carry out the duties assigned to it, and shall
exercise the authority delegated to it, by the Procuring Agencies. Unless and until the
Procuring Agencies notify the Concessionaire otherwise, the Procuring Agencies’
Representative shall be deemed to have the full authority of the Procuring Agencies under
this Agreement, except in respect of Section 11.2 (Termination for Concessionaire’s Default)
or any right to amend this Agreement. Notwithstanding the appointment of the Procuring
Agencies’ Representative with power to monitor and supervise the progress of the
Concessionaire, the Concessionaire shall remain fully responsible for its obligations under
this Agreement and knowledge of the Procuring Agencies’ Representative of any activities
of the Concessionaire will not have the effect of absolving the Concessionaire of its
obligations or liabilities under this Agreement.

The Procuring Agencies may also utilize other Procuring Agencies’ personnel and
performance support methods in connection with performance of this Agreement
including with respect to any approval functions of the Procuring Agencies under this
Agreement and for such purposes the Procuring Agencies’ personnel shall be deemed to
be acting as a Procuring Agencies’ Representative.

The Procuring Agencies’ Representative may change from time to time during the Term of
this Agreement, provided that the Procuring Agencies shall have an individual at all times
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serving such a role regardless of the specific individual or job title used and provided further
that the Procuring Agencies shall provide prior written notice of any such changes.

PROCURING AGENCIES’ INSTRUCTIONS

3.3.1 The Concessionaire shall comply with written instructions given by the Procuring Agencies

3.4.

3.4.1.

3.4.2.

3.4.3.

3.4.4.

3.5.

3.5.1.

and/or the Procuring Agencies’ Representative, from time to time in relation to the
performance of the Concessionaire’s Obligations under this Agreement (the “Procuring
Agencies’ Instructions”). The manner for implementation of the Procuring Agencies’
Instructions will be determined by the Concessionaire following consultation with the
Procuring Agencies’ Representative, provided at all times, the Applicable Standards are
complied with.

PROCURING AGENCIES’ CLAIMS

Other than for Liquidated Damages payable in accordance with Section 2.6 (Delay
Liquidated Damages During Mobilization Period) and/or Section 7.9 (Performance
Liquidated Damages During Operating Period), if the Procuring Agencies consider
themselves to be entitled to any payment (as certified by the Independent Expert and/or
the Independent Auditor) under this Agreement, and/or to any extension of the Warranty
Period and/or the extension (if any) of the relevant performance deadline in accordance
with Section 18 (Force Majeure), the Procuring Agencies shall give notice and particulars to
the Concessionaire pursuant to this Section 3.4 (Procuring Agencies’ Claims).

The notice shall be given as soon as practicable after the Procuring Agencies become aware
of the event or circumstances giving rise to the claim. A notice relating to any extension of
the Warranty Period shall be given before the expiry of such period.

The particulars shall specify the Section or other basis of the claim and shall include
substantiation of the amount and/or extension to which the Procuring Agencies’ consider
themselves to be entitled in connection with this Agreement. The Procuring Agencies’ shall
then proceed to determine, in accordance with Section 3.5 (Determinations) to agree or
determine: (i) the amount (if any) which the Procuring Agencies are entitled to be paid by
the Concessionaire; and/or (ii) the extension (if any) of the Warranty Period in accordance
with Section 12 (Warranty); and/or (iii) the extension (if any) of the relevant performance
deadline in accordance with Section 18 (Force Majeure).

The Concessionaire shall be obligated to pay the Procuring Agencies such amounts
determined pursuant to this Section 3.4 (Procuring Agencies’ Claims). The Procuring
Agencies may also set off or deduct any amounts determined pursuant to this Section 3.4
(Procuring Agencies’ Claims) from any moneys due, or to become due, to the
Concessionaire and/or the Procuring Agencies shall be entitled to encash the Performance
Security or to otherwise claim against the Concessionaire, in accordance with this Section
3.4 (Procuring Agencies’ Claims).

DETERMINATIONS

Whenever this Agreement provides that the Procuring Agencies shall proceed in
accordance with this Section 3.5 (Determinations) to agree or determine any matter, the
Procuring Agencies shall consult with the Concessionaire in an endeavour to reach
agreement. If agreement is not reached within a period of [#] days, the Procuring Agencies
shall make a fair determination in accordance with this Agreement, taking due regard of all
relevant circumstances.
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3.5.2. The Procuring Agencies or the Procuring Agencies’ Representative shall give notice to the
Concessionaire of each agreement or determination, with supporting particulars. If the
Concessionaire disagrees with such determination, the Concessionaire shall give notice, to
the Procuring Agencies, of its dissatisfaction with a determination within [¢] days of
receiving it. Either Party may then refer the Dispute for dispute resolution in accordance
with Section 21 (Dispute Resolution).

3.6. ORDER OF PRECEDENCE

3.6.1 The documents forming this Agreement are to be taken as mutually explanatory of one
another. If there is an ambiguity, discrepancy or inconsistency between the documents
forming part of this Agreement, the following order of precedence shall apply (the “Order
of Precedence”):

(a) any amendment or modification to this Agreement, made by both Parties after
the Effective Date of this Agreement;

(b) this Agreement (excluding the Schedules, Exhibits and Annexures);

(c) the Schedules (together with their Exhibits and Annexures);

(d) the Bidding Documents.
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THE CONCESSIONAIRE’S GENERAL OBLIGATIONS

4.1.

4.1.1.

4.2.

4.2.1.

4.3.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.3.5.

4.3.6.

THIS AGREEMENT

The Concessionaire hereby agrees to undertake and perform and/or cause to be
undertaken and performed, all the Concessionaire’s Obligations, in accordance with and
subject to the terms of this Agreement.

GENERAL OBLIGATIONS REGARDING O& M SERVICES

The Concessionaire hereby covenants with the Procuring Agencies to:

(a) continuously, diligently perform and execute the O&M Services as per the
Applicable Standards and any other manuals, policies, procedures and plans to be
established pursuant to this Agreement (including the Applicable Standards);

(b) execute the O&M Services in a manner so that it does not result in a breach of any
warranties; and

(c) ensure that the O&M Services are executed with due skill and care, in a proper,
workmanlike manner with properly equipped facilities in accordance with

recognized good practice and Applicable Standards.

OTHER OBLIGATIONS

Any data or information received by the Concessionaire, from the Procuring Agencies or
otherwise, shall not relieve the Concessionaire from its responsibility for execution and
performance of the Concessionaire’s Obligations.

The Procuring Agencies shall not be responsible for any error, inaccuracy or omission of any
kind in the Procuring Agencies’ Requirements as originally included in this Agreement and
shall not be deemed to have given any representation of accuracy or completeness of any
data or information.

The Procuring Agencies’ Requirements shall be deemed to include all specifications and
requirements relating to the Concessionaire’s Obligations that are necessary to satisfy the
Procuring Agencies’ Requirements, or implied by this Agreement or specifications which
(although not mentioned in this Agreement) are necessary for stability or safe and proper
Operations and Maintenance of the EVs, GOB Assets, and the Covered Assets and to ensure
that the Concessionaire’s Obligations meet the Applicable Standards.

The Concessionaire shall be responsible for the adequacy, stability, safety and performance
of the Concessionaire’s Obligations.

The Concessionaire shall, whenever required by the Procuring Agencies, submit details of
the arrangements and methods which the Concessionaire proposes to adopt in carrying out
the Concessionaire’s Obligations. No significant alteration to these arrangements and
methods shall be made without this having previously been Notified to the Procuring
Agencies.

No review, non-objection, or approval by the Procuring Agencies of any agreement,
document, instrument, plan, drawing, specification or design proposed by the
Concessionaire (including the sub-supplier) shall relieve the Concessionaire from any
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4.4.3.

4.4.4,

4.5.

4.5.1.
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liability that it would otherwise have had for its negligence or default in the preparation of
such agreement, document, instrument, plan, drawing, specification or design or failure to
comply with Applicable Standards or to satisfy the Concessionaire’s Obligations under this
Agreement, except as otherwise specified in this Agreement. The Procuring Agencies are
not liable to the Concessionaire (including the sub-supplier) or any other person by reason
of its review, non-objection, or approval of any agreement, document, instrument, plan,
drawing, specification, or design, except as otherwise specified in this Agreement.

If the Concessionaire becomes aware of a conflict between the Applicable Standards and
other requirements set out in this Agreement, then the Concessionaire shall promptly
Notify the Procuring Agencies and the Parties shall discuss in good faith and agree the
manner in which the Concessionaire should execute and perform the Concessionaire’s
Obligations, provided that the Procuring Agencies shall not be entitled to require the
Concessionaire to act in breach of any Applicable Laws.

CONCESSIONAIRE‘S REPRESENTATIVE

As part of the Concessionaire’s performance of its obligations under this Agreement, during
the Term, the Concessionaire shall designate one or more individual(s), each of whom shall
function as the Concessionaire’s single point of contact (the “Concessionaire’s
Representative”). The Concessionaire’s Representative shall serve as a contact point to the
Procuring Agencies for matters pertaining to this Agreement.

The Concessionaire’s Representative may change from time to time during the Term,
provided that the Concessionaire shall have an individual at all times serving such a role
regardless of the specific individual or job title used. The Concessionaire shall not replace
Concessionaire’s Representative without prior intimation to the Procuring Agencies
provided that prior to replacement of the outgoing Concessionaire’s Representative, the
Parties shall meet to address and minute any matters relating to the outgoing
Concessionaire’s Representative’s activities in the Project.

The Concessionaire’s Representative shall be an experienced and capable person and a full-
time employee of the Concessionaire dedicated to directing the execution and
performance of the Concessionaire’s Obligations and shall be available at all times.

The Concessionaire shall be fully and solely responsible to the Procuring Agencies for any
act, omission or error of the Concessionaire’s Representative and other personnel as if they
were an act, error or omission of the Concessionaire. The Concessionaire shall ensure that
the Concessionaire’s Representative provides copies to the Concessionaire of all
communications given or received by it in accordance with this Agreement.

UNFORESEEABLE DIFFICULTIES

Except as otherwise stated in this Agreement:

(a) the Concessionaire shall be deemed to have obtained all necessary information as
to potential risks, contingencies and other circumstances which may influence or
affect the Concessionaire’s Obligations;

(b) by signing this Agreement, the Concessionaire accepts total responsibility and risk

for having foreseen all difficulties and costs of successfully completing the
Concessionaire’s Obligations; and
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4.7.3.

4.7.4.
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CHANGE IN COMPLETE CONTROL

The Concessionaire and the Bidder shall not undertake or permit any Change In Complete
Control until the expiry of the Term, unless such Change In Complete Control:

(a) is required by any Applicable Laws or by the operation of the Applicable Laws or by
order of a court, tribunal or Government Authority with appropriate jurisdiction;
or

(b) is affected with the prior written approval of the Procuring Agencies (subject to the

receipt of necessary consents, permits or approvals and otherwise complying with
all requirements under the Applicable Laws and terms of any contracts, licences,
permits etc., applicable to the Concessionaire).

NON-FARE REVENUE PLAN

The Concessionaire shall submit to the Procuring Agencies a detailed plan for the matter
pertaining to the collection of Non-Fare Revenue during the Mobilization Period (the “Non-
Fare Revenue Plan”).

The Procuring Agencies shall Notify the Concessionaire, within [®] days of its receipt of the
proposed Non-Fare Revenue Plan, whether it:

(a) accepts or rejects such Non-Fare Revenue Plan; or

(b) shall propose amendments to the same. In the event the Procuring Agencies
propose amendments to the proposed Non-Fare Revenue Plan, the Parties shall
meet (within [®] days of the Procuring Agencies’ proposal of such amendments) to
discuss such amendments and to mutually agree on the same.

The Non-Fare Revenue Plan:

(a) submitted by the Concessionaire to the Procuring Agencies and approved by the
Procuring Agencies in terms of Section 4.7.2(a) without any amendments; or

(b) submitted by the Concessionaire to the Procuring Agencies, as amended as per the
amendments proposed by the Procuring Agencies that are mutually agreed
between the Parties in accordance with Section 4.7.2(b);

shall be strictly complied with by the Concessionaire for collection of Non-Fare Revenue
and the Concessionaire shall be fully responsible for the implementation of the Non-Fare
Revenue Plan.

Any alteration to the Non-Fare Revenue Plan shall only be made by the Concessionaire with
the prior written approval to the Procuring Agencies.

The Concessionaire shall implement the Non-Fare Revenue Plan in accordance with mutual
understanding between the Procuring Agencies and the Concessionaire.

The Non-Fare Revenue generated under this Agreement shall be shared between the
Procuring Agencies and the Concessionaire in the ratio of 70:30, respectively, whereby the
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4.8.2.

4.8.3.

4.9.

4.9.1.
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Procuring Agencies shall be entitled to receive the seventy percent (70%) and the
Concessionaire shall be entitled to receive the thirty percent (30%) of the Non-Fare
Revenue.

AGREEMENTS RELATING TO NON-FARE REVENUE

Any agreement entered into by the Concessionaire in relation to the collection of the Non-
Fare Revenue in accordance with the Non-Fare Revenue Plan, or any amendment thereof
shall be subject to the prior approval of the Procuring Agencies in respect of payment terms,
scope of works and other technical matters to ensure, inter alia, conformity with the terms
of the Non-Fare Revenue Plan (the “Non-Fare Revenue Agreements”).

All Non-Fare Revenue Agreements shall contain, in a form reasonably satisfactory to the
Procuring Agencies, the following provisions:

(a) an option to assign such Non-Fare Revenue Agreement in favour of the Procuring
Agencies upon expiry or termination of this Agreement pursuant to Section 11
(Default and Termination), provided, however, such assignment will be at no cost
to the Procuring Agencies; and

(b) all payments to the Concessionaire in terms of the Non-Fare Revenue Agreements
including any rent, deposits, advances, fee, charges, penalties etc., be deposited by
the counter-party directly to the account designated by the Procuring Agencies.

The Concessionaire shall deliver copies of the proposed Non-Fare Revenue Agreements or
any amendment thereof and the Procuring Agencies shall within [®] days communicate its
approval or shall propose amendments to the same. In the event the Procuring Agencies
propose amendments to the proposed Non-Fare Revenue Agreements, the Parties shall
meet (within [#] days of the Procuring Agencies’ proposal of such amendments) to discuss
such amendments and to mutually agree on the same.

NON-FARE REVENUE

All revenue generated from implementation of the Non-Fare Revenue Plan including all
payable amounts under the Non-Fare Revenue Agreements (the “Non-Fare Revenue”) shall
be distributable in such manner as agreed under Non-Fare Revenue Plan.
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5. SUPPLY OBLIGATIONS, PROCUREMENT AND [*]
5.1.  SuPPLY OF GOODS
5.1.1. The Goods including Spare Parts shall be procured by the Concessionaire in accordance

with Applicable Standards. Quality of Spare Parts/materials procured must comply with
Applicable Standards.
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MAINTENANCE OF COVERED ASSETS

6.1.

6.1.1.

6.1.2.

6.2.

6.2.1.

6.2.2.

MAINTENANCE INSPECTION

The Independent Expert and the Procuring Agencies shall carry out inspections to
determine whether the maintenance of the Covered Assets conform to the Applicable
Standards. Such inspections shall be conducted at such time and frequency and in such
manner as may be required by the Independent Expert and the Procuring Agencies.

If following the inspection, it is determined that the maintenance is not in accordance with
the Applicable Standards (as determined by the Independent Expert) the Concessionaire
shall be required to, within [®] days (or such other time period as agreed between the
Parties), rectify the Defects & Deficiencies in the maintenance that are identified in the
inspection until they conform to the Applicable Standards as verified by the Independent
Expert.

TITLE TO GOB ASSETS AND COVERED ASSETS

Subject to the rights granted to the Concessionaire pursuant to this Agreement, the
Procuring Agencies shall retain all rights and title to the GoB Assets, and the Covered Assets
throughout the Term. Subject to the terms of this Agreement, the Concessionaire has, and
shall have, no title to, ownership interest in or lien over, the Covered Assets, or the GoB
Assets nor shall it create any Encumbrance with respect thereto.

Furthermore, to ensure that the Procuring Agencies retain all rights and title to the GoB
Assets, and the Covered Assets, following the Effective Date and as and when necessary,
the Concessionaire shall execute such documents and other writings as the Procuring
Agencies may reasonably require for conveying and assigning all the rights and title in the
GoB Assets, and the Covered Assets, including manufacturers’ warranties in respect of any
equipment and/or materials provided and/or installed by the Concessionaire at the GoB
Assets, and the Covered Assets, the right to receive outstanding insurance claims to the
Procuring Agencies or its nominee.
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O&M SERVICES

7.1.

7.1.1.

7.1.2.

7.1.3.

7.1.4.

7.2.

7.2.1.

7.2.2.

7.3.

7.3.1.

7.4.

7.4.1.

O&M PLAN

[*] days after you the Effective Date, the Concessionaire shall prepare and submit to the
Procuring Agencies a detailed proposed operations, maintenance and management plan
for the performance of the O&M Services for the Operating Period (the “O&M Plan”). The
Concessionaire shall ensure that its proposed O&M Plan is consistent with the
requirements of the Applicable Standards. The O&M Plan shall show all relevant
information in relation to the anticipated performance of the O&M Services on a monthly
basis during the Operating Period.

Within [e] days of its receipt of the O&M Plan by the Procuring Agencies, the Procuring
Agencies may either: (a) accept such O&M Plan; or (b) propose amendments to the same.
In the event the Procuring Agencies propose amendments to the proposed O&M Plan, the
Parties shall meet (within [®] days of the Procuring Agencies’ proposal of such amendments)
to discuss such amendments and to mutually agree on the same.

The O&M Plan:

(a) submitted by the Concessionaire to the Procuring Agencies and approved by the
Procuring Agencies in terms of Section 7.1.2(a) without any amendments; or

(b) submitted by the Concessionaire to the Procuring Agencies, as amended by the
amendments proposed by the Procuring Agencies that are mutually agreed
between the Parties in accordance with Section 7.1.2(b);

shall be strictly complied with by the Concessionaire for the performance of the O&M
Services and the Concessionaire shall commence and proceed with the implementation of

the respective O&M Plan in accordance therewith.

Any alteration to the O&M Plan shall only be made by the Concessionaire with the prior
written approval of the Procuring Agencies.

O&M PERSONNEL REQUIREMENTS

The Concessionaire shall ensure that adequate O&M Personnel (having the appropriate
qualifications and training) are available during the Term for the execution of the
Concessionaire’s Obligations.

The Concessionaire shall be responsible for any salary, wage or stipend payable to its O&M
Personnel as per this Agreement and shall observe the Applicable Standards.

RESPONSIBILITY FOR THE PERSONNEL & COVERED ASSETS

The Concessionaire shall be responsible for its O&M Personnel’s health and safety
requirements for the Concessionaire’s Obligations performed by Concessionaire under this
Agreement and shall ensure observance of requirements under the Applicable Standards.

EMERGENCIES

In the event of an Emergency, the Concessionaire shall take such action as it reasonably
considers necessary or desirable, acting in accordance with prudent industry practices to
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prevent to minimise injury, damage or Loss, and shall promptly report to the Procuring
Agencies, in writing, the nature of the Emergency and the action taken by the
Concessionaire in response thereto and the Loss or damage caused. The Concessionaire
may procure such Spare Parts and services as are reasonably required, acting in accordance
with prudent industry practices, in the circumstances to overcome any Emergency and,
where such Emergency is not due to the Concessionaire, is not covered under Warranty
(such as parts failure etc.), and also not mitigated by Project Insurance Policies that should
have covered the loss, then:

(a) the Concessionaire shall use all reasonable endeavours to obtain the required

services and/or Spare Parts at the reasonable price;

(b) provided, however, where the Emergency is caused due to the Concessionaire, then
any Costs (less any insurance proceeds received by the Concessionaire in this regard
under the Project Insurance Policies obtained by the Concessionaire) shall be to the
account of the Concessionaire.

Unless the O&M Services are suspended by the Procuring Agencies under Section 7.17
(Suspension of O&M Services by the Procuring Agencies), the Concessionaire shall, during
an Emergency, operate the EVs, GoB Assets, and the Covered Assets within the Applicable
Standards including Operations of the EVs in accordance with the Dispatch Schedule and
Headway Targets. If an Emergency occurs or is in existence while the EV, GOB Assets and/or
the Covered Assets are undergoing or is about to commence a Planned Maintenance, the
Concessionaire shall make all reasonable efforts to reschedule the Planned Maintenance
or, if the Planned Maintenance has begun, expedite the completion of the work to restore
Operations as soon as possible.

PROCURING AGENCIES AUTHORITY IMIATTERS

The Concessionaire shall be required to obtain written approval of the Procuring Agencies
prior to taking any action in relation to the following matters (the “Procuring Agencies
Authority Matters”):

(a) any alteration to the O&M Plan under Section 7.1.4;

(b) approve the Concessionaire’s Representative in accordance with Section 4.5
(Concessionaire’s Representative);

(c) any alteration to the Dispatch Schedule and Headway Targets and/or the Dispatch
Schedule and Headway Targets Change under Section 7.10 (Dispatch Schedule and
Headway Targets) and Section 7.11 (Dispatch Schedule);

(d) determine whether a replacement EV is required to be provided in accordance with
this Agreement;

(e) any alteration to the Non-Fare Revenue Plan under Section 4.8.4;

(f) claiming any warranty in respect of the EVs or GOB Assets in accordance with
Section 12 (Warranty).

Within [e] days of receipt, the Procuring Agencies shall consider the Concessionaire’s

request for the Procuring Agencies’ written approval in relation to any of the Procuring
Agencies Authority Matters (the “Concessionaire’s Approval Request”) and shall either:

104



7.6.

7.6.1.

7.7.

7.7.1.

7.8.

7.8.1.

7.8.2.

7.8.3.

7.8.4.

REQUEST FOR PROPOSAL
OPERATION AND IMIAINTENANCE OF EVS

(a) approve the Concessionaire’s Approval Request; or

(b) reject the  Concessionaire’s Approval Request and convey its
comments/observations to the Concessionaire.

The Concessionaire shall (at its own cost and expense) re-submit the revised
Concessionaire’s Approval Request no later than [e] days from receipt of the rejection
and/or comments/observations under Section 7.5.2(b) above, and the approval process
under this Section 7.5.2 shall be repeated.

OPERATING RECORDS

The Concessionaire shall Maintain full, complete and accurate records concerning the
performance of all O&M Services (as mutually agreed between the Parties) and the
provision of equipment, labour employed in respect of performance under this Agreement.
Upon request of the Procuring Agencies, the Concessionaire shall provide the Procuring
Agencies and/or the Procuring Agencies’ Representatives with access to review on [*] hours’
prior notice and/or a copy of such records promptly and no later than [¢] days.

INSPECTION

During the Operating Period, the Concessionaire hereby gives the Procuring Agencies, the
Procuring Agencies’ Representative, the Independent Expert and the Independent Auditor,
full opportunity and access to inspect and examine the books, records, management
system including inspection of the EVs, the GoB Assets, and the Covered Assets and the
O&M Services being provided by the Concessionaire. Inspection will be carried out by the
Procuring Agencies and/or the Independent Expert and/or the Independent Auditor, as and
when deemed necessary by the Procuring Agencies during the Operating Period.

KEY PERFORMANCE INDICATORS

The Concessionaire hereby guarantees that it will comply with the Key Performance
Indicators during the Operating Period.

The Key Performance Indicators may be reviewed, if required, periodically with the mutual
consent of the Parties.

The performance by the Concessionaire of its obligations under the Agreement, including
compliance with Key Performance Indicators, will be monitored, measured and evaluated
by the Procuring Agencies, the Independent Expert and the Independent Auditor. Any
discrepancies or non-compliances identified by the Procuring Agencies and/or the
Independent Expert and/or the Independent Auditor, if any, will be reported to the
Concessionaire for corrective action in accordance with Section 7.8.4.

In the event of any discrepancy or non-compliance with respect to the Key Performance
Indicators, the Concessionaire will be required within [®] days or such additional time
period as Notified by the Procuring Agencies, or immediately in case of matters identified
as urgent by the Procuring Agencies and/or the Independent Expert and/or the
Independent Auditor, to provide assurance, to the satisfaction of the Procuring Agencies
and the Independent Expert and the Independent Auditor, that the Concessionaire: (a) is
acting in compliance with the Key Performance Indicators (along with supporting evidence);
or (b) shall take all necessary actions to cure any discrepancy or non-compliance with Key
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Performance Indicators, to mitigate and prevent similar discrepancies or non-compliances
arising in the future and at all times be compliant with the Key Performance Indicators.

Any corrective measures taken by the management of the Concessionaire in accordance
with Section 7.8.4 will be immediately reported to the Procuring Agencies and the
Independent Expert and the Independent Auditor. Thereafter, the Procuring Agencies
and/or the Independent Expert and/or the Independent Auditor may in accordance with
Section 7.8.4 undertake an audit to evaluate and report on status of achievement of Key
Performance Indicators.

PERFORMANCE LIQUIDATED DAMAGES DURING OPERATING PERIOD

If: (a) the Concessionaire fails to comply with any provision of this Agreement; or (b) any
event or circumstance occurs that would give Procuring Agencies a termination right under
Section 11.2 (Termination for Concessionaire’s Default); or (c) the Concessionaire fails to
comply with the Key Performance Indicators (each a “Non-Compliance”) and if the
Concessionaire does not cure such Non-Compliance within [®] days or any other cure period
Notified by the Procuring Agencies or prescribed under this Agreement, the Procuring
Agencies may at their sole discretion deduct from sums payable under the Invoices, as
Performance Liquidated Damages, in the event of occurrence of a Non- Compliance under
Section 7.9.1, an amount described and calculated in accordance with Schedule C (Key
Performance Indicators). The Performance Liquidated Damages payable shall be calculated
for each month during Operating Period in which that Non-Compliance has occurred or
continued for one or more days and deduct the accrued Performance Liquidated Damages
from sums payable under the Invoices up to the Performance Liquidated Damages Cap.

In the event that the Performance Liquidated Damages (by way of calculation) exceed the
Performance Liquidated Damages Cap, the Procuring Agencies shall have the option (to be
exercised at their sole and absolute discretion) to terminate this Agreement in accordance
with Section 11 (Default and Termination) and pursue its remedies set out herein and/or
encash the Performance Security.

The Performance Liquidated Damages specified in Section 7.9.1 have been calculated by
the Parties as representing the actual daily loss to the Procuring Agencies as a result of any
Non-Compliance and are not a penalty. Given the nature of the O&M Services to be
performed by the Concessionaire, it is entirely possible to calculate the actual loss suffered
by the Procuring Agencies and the stated Performance Liquidated Damages in Section 7.9.1
and Schedule C (Key Performance Indicators) reflect such calculation. The Concessionaire
agrees and acknowledges that the Performance Liquidated Damages are a reflection of
actual loss suffered by the Procuring Agencies.

DISPATCH SCHEDULE AND HEADWAY TARGETS

The Procuring Agencies shall provide to the Concessionaire: (i) the initial Dispatch Schedule
and Headway Targets, no later than [e] days prior to the Commencement Date and the
subsequent Dispatch Schedule and Headway Targets, on a monthly basis no later than [e]
days prior to the end of the calendar month for which it is intended to be implemented;
and any change to the Dispatch Schedule and Headway Targets (the “Dispatch Schedule
and Headway Targets Change”) no later than [®] days prior to any Dispatch Schedule and
Headway Target coming into effect.
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The Procuring Agencies shall ensure that the Dispatch Schedule and Headway Targets are
issued throughout the Operating Period in accordance with this Agreement. In the event of
any delay in the issuance of the Dispatch Schedule and Headway Targets for any month the
Concessionaire shall be required to continue Operations in accordance with the last issued
Dispatch Schedule and Headway Targets.

The Concessionaire shall be required to Operate the EVs in accordance with: (a) the
Dispatch Schedule and Headway Targets; and (b) any Dispatch Schedule and Headway
Targets Change, unless within [¢] days of receipt the Concessionaire requests the Procuring
Agencies for an alteration in the Dispatch Schedule and Headway Targets or the Dispatch
Schedule and Headway Targets Change (as applicable). In its request, the Concessionaire
shall:

(a) identify if compliance would have any impact on the Concessionaire, the O&M
Services, or compliance with Key Performance Indicators; and

(b) certify that notwithstanding the use of all prudent commercial endeavours, the
Concessionaire would be unable to meet the timetabled journey times;

provided, however, any such alteration in the Dispatch Schedule and Headway Targets or
the Dispatch Schedule and Headway Targets Change (as applicable) shall only be made with
the prior written approval of the Procuring Agencies and Notified as per timelines set out
in Section 7.10.1.

DISPATCH SCHEDULE

The Concessionaire shall within [®] days of receipt of: (a) the Dispatch Schedule and
Headway Targets; and (b) any Dispatch Schedule and Headway Targets Change, prepare
and submit to the Procuring Agencies, the details of the dispatch of specific EV and O&M
Personnel including Drivers assigned for the Operations (the “Dispatch Schedule”).
Thereafter, the Operations and scheduling of the EVs by the Concessionaire shall
correspond to the Dispatch Schedule.

The Procuring Agencies shall Notify the Concessionaire, within [®] days of its receipt of the
proposed Dispatch Schedule, whether it: (a) accepts such Dispatch Schedule; or (b) shall
propose amendments to the same. In the event the Procuring Agencies propose
amendments to the proposed Dispatch Schedule, the Parties shall meet immediately to
discuss such amendments and to mutually agree on the same (provided however, any
alteration in the in the Dispatch Schedule and Headway Targets or the Dispatch Schedule
and Headway Targets Change (as applicable) shall only be made with the prior approval of
the Procuring Agencies). The Parties are required to complete the review process and
finalise the Dispatch Schedule no later than [] days prior to its coming into effect.

The Dispatch Schedule:

(a) submitted by the Concessionaire to the Procuring Agencies and approved by the
Procuring Agencies in terms of Section 7.11.2(a) without any amendments; or

(b) submitted by the Concessionaire to the Procuring Agencies, as amended by the

amendments proposed by the Procuring Agencies that are mutually agreed
between the Parties in accordance with Section 7.11.2(b);
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shall be strictly complied with by the Concessionaire and the Concessionaire shall
commence and proceed with the implementation of the Dispatch Schedule in accordance
therewith.

COMPLIANCE MIONITORING

The Procuring Agencies, the Independent Expert and the Independent Auditor (if required)
shall track performance of the EVs for compliance with the Dispatch Schedule, the Dispatch
Schedule and Headway Targets and any Dispatch Schedule and Headway Targets Change
and the Key Performance Indicators.

OPERATION AND MAINTENANCE

The Concessionaire shall ensure that: (a) the EVS, the GoB Assets, and the Covered Assets
are Maintained at all times in a good, clean and orderly condition; and (b) all Planned
Maintenance and Unplanned Maintenance is carried out in accordance with Applicable
Standards.

The Concessionaire shall properly Operate and Maintain all the EVs, GoB Assets, and the
Covered Assets in accordance with the highest standards of care and prudence, in
accordance with this Agreement and the Applicable Standard, and the service manuals (if
any). The Concessionaire shall be responsible to utilize the best quality fuel as per the
Applicable Standards, and the Procuring Agencies have the right to inspect the same in
accordance with Section 7.7 (Inspection). The Concessionaire shall cause the EVs, GoB
Assets, and the Covered Assets to be operated only by qualified and experienced O&M
Personnel. Furthermore, the Concessionaire shall (as part of the O&M Services) be
responsible for: (a) timely execution of all repairs and provision of replacement parts for
the EVs, GoB Assets, and the Covered Assets; (b) all scheduled overhauls of the EVs, GoB
Assets, and the Covered Assets; and (c) maintenance of complete records of the O&M
Services carried out in relation to the EVs, GoB Assets, and the Covered Assets.

TRAINING AND SUPPLY OF GOODS

During the Term, the Concessionaire shall provide or cause to be provided training for
Drivers and maintenance supervision as detailed in Schedule A (Concessionaire’s Scope of
Work), provided, that the Concessionaire shall continue to remain responsible for
performance of all O&M Services including Maintenance of the EVs, GoB Assets, and the
Covered Assets and training of O&M Personnel as detailed in Schedule A (Concessionaire’s
Scope of Work).

Within [e] days (or such other number of days agreed between the Parties) from use of any
Spare Parts under the Goods by the Concessionaire in respect of: (i) the Planned
Maintenance and/or ordinary wear and tear; (ii) the Unplanned Maintenance; and (iii)
remedying of any Defect or Deficiencies or damage due to such Defect or Deficiencies, the
Concessionaire shall replenish such Spare Parts under the Goods used and consumed until
the Performance End Date. The Concessionaire shall replenish and deliver such Spare Parts
used at its own cost and expense.

The Concessionaire shall have care, custody and control of, and shall bear the risk of

physical loss and/or damage with respect to the Spare Parts under the Goods until the
Performance End Date.
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Any warranty claims from the sub-supplier’s warranty during the Term shall be made
through the Procuring Agencies. Determination of whether any Defect or Deficiency during
the Term is to be repaired and/or replaced: (a) by the Concessionaire as part of its O&M
Services; or (b) through making a claim from sub-supplier under the manufacturer’s
warranty, shall be a Procuring Agencies Authority Matter approved in accordance with
Section 7.5 (Procuring Agencies Authority Matters).

PLANNED MAINTENANCE

The Concessionaire shall in planning and carrying out the Planned Maintenance, ensure
that such Planned Maintenance:

(a) is (to the extent possible) without any interruption in the execution of the O&M
Services and operation of the EVs, GoB Assets, and the Covered Assets as per the
Dispatch Schedule and Headway Targets and the Dispatch Schedule; and

(b) does not result in any Non-Compliance with the Key Performance Indicators.

UNPLANNED MAINTENANCE

If, at any time during the Term, the Concessionaire is unable to provide any of the O&M
Services on account of an Unplanned Maintenance it shall immediately Notify the Procuring
Agencies specifying the reasons for such Unplanned Maintenance and time required to
complete the Unplanned Maintenance.

Thereafter, the Independent Expert shall at its sole discretion decide, following inspection
(if necessary), whether the Unplanned Maintenance is due to the act, omission, wilful
misconduct, negligence or breach under this Agreement of the Concessionaire.

If the Independent Expert determines that the Unplanned Maintenance is:

(a) attributable to the Concessionaire, then the Procuring Agencies may, at their sole
discretion: (i) impose Performance Liquidated Damages under Section 7.9
(Performance Liquidated Damages During Operating Period); or (ii) terminate this
Agreement in accordance with Section 11 (Default and Termination). If the
Unplanned Maintenance is determined to be attributable to the Concessionaire,
the Concessionaire shall bear the full cost for the same; or

(b) not attributable to the Concessionaire, then Concessionaire shall be entitled to
submit its claim for extensions in any timelines hereunder. The Procuring Agencies
shall then proceed in accordance with Section 3.5 (Determinations) to agree or
determine any extensions in timelines (if any) which the Concessionaire is entitled.

SUSPENSION OF O& M SERVICES BY PROCURING AGENCIES

The Concessionaire shall upon receipt of a notice from the Procuring Agencies, suspend the
O&M Services or any part thereof for such time or times and in such manner as the
Procuring Agencies may consider necessary, and shall during such suspension properly
protect and secure the EVs, GoB Assets, and the Covered Assets against any deterioration,
loss and damage.

The Concessionaire shall recommence the O&M Services upon receipt of written notice
from the Procuring Agencies provided that during any period of suspension, the Procuring
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Agencies shall keep the Concessionaire advised as to the likelihood of its requiring the
Concessionaire to recommence the O&M Services and shall give the Concessionaire
reasonable notice of recommencement (taking into account the extent of training, re-
training and mobilization likely to be required by the Concessionaire prior to
recommencement of O&M Services including Operations of the EVs, GoB Assets, and the
Covered Assets).

During any period of suspension (except to the extent such suspension is caused by the act
or omission of the Concessionaire) the Concessionaire shall be entitled to receive the
payments for the Operating Period at actual-Cost incurred basis, as examined and
recommended by the Independent Expert and the Independent Auditor, during which
suspension occurs. The Procuring Agencies waive any and all right or claim to Performance
Liquidated Damages for Non-Compliance with any Key Performance Indicators during and
as result of any period of suspension (except to the extent such suspension is caused by the
act or omission of the Concessionaire).

If suspension under this Section 7.17 (Suspension Of O&M Services By Procuring Agencies):
(a) has continued for more than [e] days in aggregate; and

(b) relate to the suspension of the entire O&M Services or result in the suspension of
entire outstanding O&M Services; and

(c) is not due to a cause or reason attributable to the Concessionaire;

then, the Concessionaire may by Notice to the Procuring Agencies’ Representative require
permission to proceed within [®] days. If permission is not granted within the
aforementioned [®] days’ time period, the Concessionaire will be entitled to terminate this

Agreement under Section 11.1 (Termination for Procuring Agencies’ Default).

COLLECTION OF REVENUE

During the Operating Period, the Concessionaire shall be authorized to demand and collect
the Revenue from the passengers on the EVs or the customers, as per the requirements
specified in Schedule A (Concessionaire’s Scope of Work). All Revenue collected shall be, in
the event of: (a) collection vide an electronic and/or manual fare collection mechanism
(including electronic and / or manual), be deposited directly into the Escrow Account
designated by the Procuring Agencies; and (b) cash collection, such sums, be deposited
within [®] day of receipt/collection in the Escrow Account designated by the Procuring
Agencies. In no circumstances will the Concessionaire be permitted to deposit or retain the
Revenue in any account other than the Escrow Account designated by the Procuring
Agencies, provided that, in the event the Escrow Account is not designated, all the
payments shall be made by the BPPPA directly.

During the Operating Period, the Concessionaire shall, no later than [¢] days after the end
of each calendar month in the Operating Period, furnish to the Procuring Agencies, the
Independent Expert and the Independent Auditor, a report stating in reasonable detail the
status of the Revenue collected from the Project during the month and shall promptly give
such other relevant information as may be required by the Procuring Agencies, the
Independent Expert and/or the Independent Auditor.

INSURANCES
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The Concessionaire shall obtain and maintain at its own cost and expense the Project
Insurance Policies set out in Schedule E (Insurance) in accordance with the requirements
set out therein.

ACCESS TO EVs, GoB Assets, AND COVERED ASSETS

The Procuring Agencies shall handover (free of Encumbrances) physical possession of the
Covered Assets being licensed to the Concessionaire for the O&M Services within the
Mobilization Period. Further, the Procuring Agencies shall handover (free of Encumbrances)
the GoB Assets and Covered Assets within the Mobilization Period. However, the
Concessionaire shall have a right to access to the Covered Assets to carry out
Concessionaire’s Obligation from the Effective Date.

The grant of license for the Term and right to use the GOB Assets, and the Covered Assets,
in respect of performance of the Concessionaire’s Obligations (including performance of
Mobilization Period Requirements), by the Procuring Agencies to the Concessionaire shall
always be subject to the right of access of the Procuring Agencies, the Procuring Agencies’
Representatives, the Independent Expert and the Independent Auditor.

TRANSFER

On the expiry of the Term, the possession of the GoB Assets, and the Covered Assets shall
be transferred to the Procuring Agencies in a good working condition and as per the terms
of the Term Expiry Criteria, free from Defects and Deficiencies including Serial Defects.

The Concessionaire shall bear and pay all costs and expenses, to be incurred in connection
with the transfer under Section 7.21.1 in accordance with the terms of the Term Expiry
Criteria and in case of the Concessionaire’s failure to do so, the Concessionaire agrees to
indemnify and hold the Procuring Agencies harmless against all penalties, damages, losses,
costs, charges and expenses resulting from such failure and the Procuring Agencies shall be
entitled to set-off such costs from any sums due to the Concessionaire by the Procuring
Agencies under this Agreement.

SECURITY

7.22.1 The Concessionaire shall employ at its own cost such security personnel as may be

necessary throughout the Term to safeguard the EVs during all hours.
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EV PROCUREMENT AND [*]

8.1.

8.2.

8.2.1.

8.2.2.

8.2.3.

8.3.

8.3.1.

8.3.2.

8.3.3.

8.4.

8.4.1.

8.4.2.

8.4.3.

[]

PAYMENT OF DELAY LIQUIDATED DAMAGES

Any amounts payable as Delay Liquidated Damages in accordance with Section 2.6 (Delay
Liquidated Damages During Mobilization Period), may be set-off and deducted from sums
payable under the Invoices by the Procuring Agencies to the Concessionaire in accordance
with Section 8.1.1.3 or recovered by encashing the Performance Security.

Notwithstanding encashment of the Performance Security, the Concessionaire shall
continue to be responsible for performance of the Concessionaire’s Obligations in
accordance with this Agreement.

In case the Delay Liquidated Damages cannot be adjusted in terms of this Section 8.4
(Payment of Delay Liquidated Damages), the Concessionaire shall continue to be liable to
pay such amounts within [®] days of receipt of an invoice for the same issued by the
Procuring Agencies.

PAYMENT OF PERFORMANCE LIQUIDATED DAMAGES

Any amounts payable as Performance Liquidated Damages under Section 7.9 (Performance
Liquidated Damages During Operating Period) may be set-off and deducted from sums
payable under the Invoices by the Procuring Agencies to the Concessionaire in accordance
with Section 8.1.1.3 or recovered by encashing the Performance Security.

Notwithstanding encashment of the Performance Security or set-off and deduction of
Performance Liquidated Damages from amounts payable under Section 8.1.1.3, the
Concessionaire shall continue to be responsible for performance of the Concessionaire’s
Obligations in accordance with this Agreement.

In case the Performance Liquidated Damages cannot be adjusted in terms of this Section
8.5 (Payment of Performance Liquidated Damages), the Concessionaire shall continue to be
liable to pay such amounts within [®] days of receipt of an invoice for the same issued by
the Procuring Agencies.

TAXES AND DUTIES

The Concessionaire shall be responsible for, and shall pay directly, any and all
Concessionaire Taxes.

The Procuring Agencies shall be responsible for and shall pay, all the Procuring Agencies
Taxes, if any.

The Concessionaire shall at all times be required to seek and avail all exemptions or reduced
rates of taxes, levies and duties, and the Procuring Agencies shall also retain the right to
require the Concessionaire to seek and avail all such available exemptions in the knowledge
of the Procuring Agencies from time to time, provided that the Procuring Agencies shall, on
a best effort basis, facilitate the Concessionaire in procuring any tax exemptions (if
permitted by the Applicable Laws) under this Section 8.6 (Tax and Duties).
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The Concessionaire hereby agrees to indemnify, defend and hold the Procuring Agencies
harmless from any and all taxes, liabilities, damages, costs, penalties, fines, expenses, fees
(including attorney’s fees) and charges of any nature associated with any non-compliance
and violations by the Concessionaire of this Section 8.6 (Taxes and Duties) including the
consequences of any failure to pay the Concessionaire’s Taxes as required by all Applicable
Laws, in relation to the Concessionaire’s Obligations.
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CONCESSIONAIRE SECURITIES

9.1

9.1.1.

9.1.2.

9.1.3.

9.1.4.

PERFORMANCE SECURITY

Within [e] days of the Effective Date, the Concessionaire has delivered to the Procuring
Agencies, the Performance Security, in the amount of [e]. The Performance Security shall
be encashable in accordance with the terms thereof and shall be payable on the Procuring
Agencies’ first written demand without any prior notice, reference or recourse to the
Concessionaire for encashment.

The Performance Security shall be valid for [®¢] months following its issuance (the
“Performance Security Expiry Date”). [®] days prior to the Performance Security Expiry
Date, the Concessionaire shall extend the validity of each Performance Security for a further
period of [¢] months which shall then be maintained until the date falling [®] days after the
Procuring Agencies’ issuance of the Release Certificate.

In the event of failure by the Concessionaire to keep valid, extend the validity of
Performance Security in accordance with this Section 9.1 (Performance Security), the
Procuring Agencies shall have the right to encash the Performance Security to its full
outstanding value, provided, however, when the Procuring Agencies have encashed the
Performance Security in terms of this Section 9.1.3, the Procuring Agencies shall refund the
encashed proceeds to the Concessionaire upon the Concessionaire establishing and
furnishing to the Procuring Agencies a new Performance Security in accordance with
Section 9.1 (Performance Security).

The Procuring Agencies may make a demand under the Performance Security in the event
of:

(a) failure by the Concessionaire to keep the Performance Security valid or extend the
validity of the Performance Security as described in Section 9.1.3 above, in which
event the Procuring Agencies may claim the full amount of the Performance
Security;

(b) failure by the Concessionaire to pay the Procuring Agencies an amount due
including any Liquidated Damages or determined under Section 21 (Dispute
Resolution), within [e] days after such agreement or determination;

(c) material breach by the Concessionaire of any Concessionaire’s Obligations which
remains unremedied for a period of [®] days from the date of the Notice of such
material breach;

(d) circumstances which entitle the Procuring Agencies to termination under Section
11.2 (Termination for Concessionaire’s Default), irrespective of whether Notice of
termination has been given;

(e) any claims that the Procuring Agencies may have up to the Performance End Date;
(f) failure by the Concessionaire to remedy a Defect or Deficiency (subject to any grace
period permitted by the Procuring Agencies or otherwise specified in this

Agreement) after receiving the Procuring Agencies’ Notice requiring the Defect or
Deficiency to be remedied (provided that such default is capable of remedy); and/or
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(g) any other event, circumstance or provision stated under this Agreement which
entitles the Procuring Agencies to make a demand under the Performance Security.

The Procuring Agencies shall return the Performance Security to the Concessionaire within
[*] days after the Performance End Date, provided that, no event is subsisting that entitles
the Procuring Agencies to make a demand under the Performance Security nor are there
any outstanding claims by the Procuring Agencies under the Performance Security.

Where, at any time subsequent to the issuance of the Performance Security, the
Performance Security issuing bank (as specified in the definition of Performance Security
above) or the Performance Security fails to meet the Minimum Credit Rating, then, upon
the instructions of the Procuring Agencies, the Concessionaire shall within [e] days of
receipt of such instructions from the Procuring Agencies, procure from a bank or financial
institution, which meets the Minimum Credit Rating, a substitute Performance Security for
the amount prevailing as of that date. Upon receipt of such substitute Performance Security
in the form and substance satisfactory to the Procuring Agencies, the Procuring Agencies
shall return the earlier issued Performance Security to the Concessionaire.
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10. TERM EXPIRY CRITERIA

10.1 FULFILMENT OF TERM EXPIRY CRITERIA

10.1.1 The Concessionaire’s Obligations relating to the Operating Period shall expire when the
Concessionaire has fulfilled the Term Expiry Criteria as set out in Schedule D (Term Expiry
Criteria).

10.1.2 The Concessionaire shall Notify the Procuring Agencies, when each of the Term Expiry
Criteria have been met and the Procuring Agencies shall within [®] days of receipt of the
Concessionaire’s afore-stated Notification, either:

(a) upon verification of each of the Term Expiry Criteria having been met, confirm the
same; or
(b) in case of failure to meet the Term Expiry Criteria’s work required or to be

performed, or obligation required to be fulfilled, the Concessionaire shall be
requested to complete the said work or fulfil such obligation, at no cost to the
Procuring Agencies, before issuing a further Notice under this Section.
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DEFAULT AND TERMINATION

11.1.

TERMINATION FOR PROCURING AGENCIES’ DEFAULT

11.1.1. The Concessionaire may terminate this Agreement in the following circumstances by giving
Notice of termination on expiry of the period specified in this Section 11.1.1 and its reason
for termination:

11.2.

11.2.1.

(a)

(b)

(c)

if the Procuring Agencies have failed to make due payments as per the terms of this
Agreement excluding any: (i) disputed amounts; and (ii) deductions that the
Procuring Agencies are entitled to make under this Agreement, provided, however,
the right to terminate for Procuring Agencies’ payment default only arises where:

(A) the Concessionaire has complied with the requirements and the payment terms
as prescribed under this Agreement; and (B) the due and payable sums remain
unpaid for [®] days after receipt of Notice of non-payment by the Concessionaire
to the Procuring Agencies, which Notice will be a precondition for termination; or

if the Procuring Agencies commit a material breach of this Agreement that has a
material adverse effect on the Concessionaire’s ability to perform its obligations
under this Agreement and fails to remedy the same within [e] days, after Notice
from the Concessionaire to the Procuring Agencies stating such material default or
material breach; or

prolonged suspension of O&M Services under Section 7.17.4.

TERMINATION FOR CONCESSIONAIRE’S DEFAULT

The Procuring Agencies may terminate this Agreement in the following circumstances by
giving [¢] days’ Notice of termination, or any other notice period specified otherwise in this
Section 11.2.1 or Notified by the Procuring Agencies, to the Concessionaire and referring to
this Section 11.2.1 and its reason for termination:

(a)

(b)

(c)

(d)

(e)

the Concessionaire subcontracts the Concessionaire’s Obligations (except as
permitted hereunder) or assigns this Agreement without approval or consent of the
Procuring Agencies;

the Concessionaire voluntarily abandons the Project and/or the GoB Assets and/or
the Covered Assets or repudiates this Agreement or the Concessionaire loses the
relevant approvals, licenses and permits required to execute the Concessionaire’s
Obligations and fails to remedy the same within [®] days of occurrence;

if the Concessionaire commits a material breach of this Agreement and fails to
remedy the same within [®] days or such additional period as may be agreed by the
Procuring Agencies, after Notice from the Procuring Agencies to the Concessionaire
stating such material default or material breach;

the O&M Services provided by the Concessionaire fail to meet the Key Performance
Indicators and/or the Applicable Standards;

a final judgment against the Concessionaire in excess of the equivalent of PKR [e]
remains unsatisfied for more than [®] days (unless a bond is filed or other steps are
taken to effectively stay enforcement of such judgment), or a levy is issued or
attachment is made on all or any part of the Concessionaire and such levy or
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attachment is not discharged or the property is not redeemed within [®] days after
such levy or attachment;

if the Concessionaire fails to furnish, keep valid and maintain in full effect the
Performance Security in accordance with this Agreement;

the: (a) Delay Liquidated Damages Cap; or (b) Performance Liquidated Damages
Cap has been exceeded (by way of calculation);

if: (A) the Concessionaire fails to perform any or all of the supply obligations under
this Agreement; (B) the Concessionaire fails to procure any or all of the Goods; or
(C) the Commencement Date is not achieved within [e] days from the expiry of the
Scheduled Commencement Date;

The Procuring Agencies may terminate this Agreement immediately by Notice to the

Concessionaire and without any opportunity to cure if:

(a)

(b)

(c)

(d)

(e)

(f)

the Concessionaire becomes bankrupt or insolvent, or has a receiving order issued
against it, or compounds with its creditors, or, being a corporation, a resolution is
passed or order is made for its winding up (other than a voluntary liquidation for
the purposes of amalgamation or reconstruction) or a receiver is appointed over
any part of its undertaking or assets, or if the Concessionaire takes or suffers any
other analogous action in consequence of debt; or

any statement, representation or warranty set out in Section 14 (Representations
and Warranties) proves to be incorrect, in any material respect, when made or
when reaffirmed and such incorrect statement, representation or warranty having
a material adverse effect on the Concessionaire’s ability to perform its obligations
under this Agreement and/or ensure that the Concessionaire performs its
obligations under this Agreement or having a material adverse effect on the rights
or obligations of the Procuring Agencies under this Agreement; or

any willful misstatement or willful misrepresentation (not set out in Section 14
(Representations and Warranties)) made by the Concessionaire which has a
material adverse effect on the performance of the Concessionaire’s Obligations by
the Concessionaire under this Agreement; or

the Concessionaire is found to be engaged in corrupt or fraudulent practices in
executing its obligations under this Agreement as decided by the order of the court
of competent jurisdiction; or

the Concessionaire creates any Encumbrance on the GoB Assets and/or the
Covered Assets; or

the Concessionaire or any of its representatives become blacklisted by the GoP, any
provincial or local government, or a corporation, company, institution, corporate
body, local body, local authority, agency or organization set up or controlled
(directly or indirectly) by the GoP and/or GoB.

OBLIGATIONS PRIOR TO EXPIRY OR TERMINATION

Termination or expiration of this Agreement shall not relieve the Concessionaire of any
obligation arising under this Agreement or in respect of Concessionaire’s Obligations
completed prior to expiry or termination of this Agreement.
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ACTIONS TO BE TAKEN UPON EXPIRY OR TERMINATION

On the date of expiration or termination of this Agreement, the Concessionaire shall, at the
Procuring Agencies’ request, provide the following services relative to the Concessionaire’s
Obligations so affected:

(a) deliver actual possession of the GoB Assets and the Covered Assets, free and clear
of all Encumbrances;

(b) cease all further performance of the Concessionaire’s Obligations, except such
Concessionaire’s Obligations as the Procuring Agencies may specify for protecting
and securing the GOB Assets and the Covered Assets against any deterioration, loss
or damage;

(c) terminate all ongoing subcontracts and other contractual agreements including the
Non-Fare Revenue Agreements, except those to be assigned to the Procuring
Agencies pursuant to Section 11.4.1(d) below;

(d) assign to the Procuring Agencies, or to any person designated by the Procuring
Agencies: (i) title to all equipment and materials not already owned by the
Procuring Agencies as may be designated by the Procuring Agencies; (ii)
subcontracts, Non-Fare Revenue Agreements and other contractual agreements
(including warranties) (as applicable) as may be designated by the Procuring
Agencies; (iii) any issued permits, licenses, authorizations, approvals, patents and
other proprietary rights, if any, then held by the Concessionaire pertaining to the
Covered Assets; and (iv) any proprietary components needed for the operation,
maintenance or repair of the EVs, GoB Assets and the Covered Assets; and

(e) deliver to the Procuring Agencies all information and records as may be reasonably
requested by the Procuring Agencies for the operation, maintenance or repair of
the Covered Assets, including all plans or other manuals and other information
prepared hereunder as of the date of termination.

PAYMENTS BY CONCESSIONAIRE FOLLOWING EXPIRY OR TERMINATION

Upon expiry or termination of this Agreement, the Concessionaire shall pay the Procuring
Agencies the sum of (a) and (b) below, in each case as may be due and payable in
accordance with the terms of this Agreement:

(a) any Liquidated Damages accrued, due and payable under the provisions of this
Agreement; and

(b) any Losses incurred by the Procuring Agencies as a result of such termination for
Concessionaire’s default under Section 11.2 (Termination for Concessionaire’s
Default).

If required by any Party, the amounts payable in Section 11.5.1 may be verified by the
Independent Expert and/or Independent Auditor.

In the event, this Agreement is terminated for a Concessionaire’s default under Section 11.2

(Termination for Concessionaire’s Default), the Procuring Agencies shall be entitled to
encash the Performance Security to its full value.
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FOLLOWING EXPIRY OR TERMINATION

If this Agreement is terminated by the Procuring Agencies due to Concessionaire’s default
under Section 11.2 (Termination for Concessionaire’s Default):

(a) the Procuring Agencies shall not be obliged to reimburse the Concessionaire for any
costs incurred by the Concessionaire in complying with its obligations pursuant to
Section 11.4 (Actions to be Taken Upon Expiry or Termination),

(b) the Procuring Agencies shall submit to the Concessionaire for payment an invoice
for any direct out-of-pocket expenses properly and reasonably incurred by the
Procuring Agencies and solely attributable to such termination and, if the Procuring
Agencies engage a replacement operator/entity, the additional costs reasonably
incurred by the Procuring Agencies in engaging such replacement operator/entity
and the amount by which the reasonable costs payable under the replacement
contract for carrying out the relevant Concessionaire’s Obligations exceed the
amount that would have been payable to the Concessionaire, which amount shall
be deducted from any amounts outstanding to the Concessionaire, provided,
however, that if the Procuring Agencies elects to engage a replacement company,
the Procuring Agencies shall use its best efforts to engage such replacement
company as soon as possible after termination of this Agreement; and

(c) in the event that expenses of the Procuring Agencies under Section 11.6.1(b) are
greater than any amount then owing to the Concessionaire (as determined by the
Independent Expert and the Independent Auditor), then the Concessionaire shall
bear responsibility for the payment of such amount to the Procuring Agencies
provided that the Procuring Agencies shall take all reasonable steps to minimize
such costs, and if such costs are less than any amount owing to the Concessionaire,
the Procuring Agencies shall pay the remaining balance to the Concessionaire.

Any payments made pursuant to this Section 11.6 (Payments by Procuring Agencies
following Expiry or Termination) shall be made within [#] days of the date of the invoice in

immediately available funds.

SUCCESSOR TO CONCESSIONAIRE UPON EXPIRY OR TERMINATION

In addition to any actions taken in accordance with Section 11.4 (Actions to be Taken Upon
Expiry or Termination), upon expiry or termination of this Agreement, the Concessionaire,
if requested in writing by the Procuring Agencies, shall carry out its obligations under this
Agreement after the expiry or termination for a period of [®] days or such longer period as
may be agreed between the Parties (the “Transition Period”), for smooth hand over to a
successor company nominated by the Procuring Agencies (the “Successor
Concessionaire”). This Agreement shall remain in full force and effect during the Transition
Period. The Concessionaire shall be paid an operating fee (as determined by the
Independent Expert and the Independent Auditor) as consideration for performance of
O&M Services (subject to the terms and conditions for payment under Section 8) and the
Concessionaire’s obligations set out in this Section 11.7 (Successor to Concessionaire Upon
Expiry or Termination) during the Transition Period.

The Concessionaire shall facilitate the appointment and commencement of duties of the
Successor Concessionaire so as not to disrupt the normal operation of the Project and shall
provide full access to the EVs, GoB Assets and the Covered Assets and to all relevant
information, data and records relating thereto to the Successor Concessionaire and its
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representatives and shall accede to all requests made by the Procuring Agencies and/or the
Successor Concessionaire in connection with the preparation for taking over the EVs, GoB
Assets and the Covered Assets and in furtherance thereof, the Concessionaire shall provide
to the Procuring Agencies and/or the Successor Concessionaire such information and
documents which the Procuring Agencies and/or the Successor Concessionaire may
reasonably request from the Concessionaire in connection with the operation of the EVs,
GoB Assets and the Covered Assets.

HANDOVER

Except as may be required under Section 11.4 (Actions to be Taken Upon Expiry or
Termination) or Section 11.7 (Successor to Concessionaire Upon Expiry or Termination),
within [] days of:

(a) termination of this Agreement (prior to expiry of the Term), the Concessionaire
shall hand over without any Encumbrances, possession of the GoB Assets, and the
Covered Assets to the Procuring Agencies;

(b) expiry of Term of this Agreement, the Concessionaire shall hand over without any
Encumbrances possession of the GoB Assets, and the Covered Assets to the
Procuring Agencies;

(the “Handover Date”).

In the event the Concessionaire fails to handover the GoB Assets, and the Covered Assets
by the Handover Date each in accordance with Section 11.8.1 within the afore-stated time-
period, the Procuring Agencies shall in its sole and absolute discretion, proceed with taking
over the GoB Assets and the Covered Assets and shall recover from the Concessionaire all
costs in relation thereto.

END OF TERM ACTIVITIES

Subject to Section 11.7 (Successor to Concessionaire Upon Expiry or Termination), the
responsibility for the Concessionaire’s Obligations shall transfer to the Procuring Agencies
or the Procuring Agencies’ designated company after the Performance End Date, including
activities in progress as of the Performance End Date. The Concessionaire shall schedule all
planned activities and obligations under this Agreement so that they are concluded prior to
the Performance End Date.

SET-OFF RIGHTS

11.10.1. Without prejudice to other rights and remedies of the Procuring Agencies, the Procuring

Agencies shall be entitled to deduct any amounts payable by the Concessionaire to the
Procuring Agencies from any amounts due to the Concessionaire by the Procuring Agencies.
If payments due to the Procuring Agencies are not sufficient to cover the amounts payable
by the Concessionaire, the Concessionaire shall pay the difference to the Procuring
Agencies within [¢] days of the Procuring Agencies’ demand, failing which the Procuring
Agencies may recover the payable amount by encashing the Performance Security.

11.11. OBLIGATIONS PRIOR TO EXPIRY OR TERMINATION

11.11.1.

Notwithstanding termination or expiration of the Term of this Agreement and
transfer of the responsibility for performance of the Concessionaire’s Obligations at the
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Performance End Date, the Concessionaire shall not be relieved of any obligation arising
out of the Concessionaire’s Obligations performed prior to termination.
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WARRANTY

12.1.

12.1.1.

12.1.2.

12.2.

12.2.1.

12.2.2.

12.3.

12.3.1.

12.3.2.

12.3.3.

12.4.

12.4.1.

WARRANTY

For the Concessionaire’s Obligations provided for under this Agreement, the
Concessionaire provides the following warranties, set out in this Section 12 (Warranty) (the
“Warranty”).

The Concessionaire warrants to the Procuring Agencies that as part of the Warranty
obligations during the Warranty Period:

(a) the Goods delivered under this Agreement shall be in accordance with the
Applicable Standards and supply documents shall be free from any Defects or
Deficiencies, including defects in material, workmanship and title; and

(b) the O&M Services performed under this Agreement shall be performed in a
competent and diligent manner in accordance with the Applicable Standards and

shall be free from any Defects or Deficiencies.

WARRANTY PERIOD

The Warranty Period in respect of:

(a) Goods, shall be for the goods warranty period;

(b) any O&M Services, shall be from the date of execution of O&M Services in respect
of the Covered Assets till the date on which the Release Certificate is issued.

Such period of time as described Section 12.2.1 with respect to the Goods, the Covered
Assets and the O&M Services shall be defined as the “Warranty Period”.

WARRANTY REMEDY

If any of the Goods do not meet the above warranties during the applicable Warranty
Period, the Concessionaire shall, at its cost, correct or shall cause to correct the defective
Goods by, at its option, repairing or replacing the defective Goods and, at its option, taking
possession of the defective Goods.

Where defective Goods discovered during the applicable Warranty Period, the
Concessionaire shall be responsible for the Costs of removing and transporting the
defective Goods. However, where a defect in any Goods cannot be corrected by the
Concessionaire’s reasonable efforts, the defective Goods shall be replaced.

If any part of the O&M Services does not meet the above warranties during the applicable
Warranty Period for such part of the O&M Services, the Concessionaire shall thereupon
correct any defective part of the O&M Services by re-performing the defective O&M
Services at the Cost of the Concessionaire.

EXTENDED WARRANTY

Any re-performed O&M Service or repaired or replaced Good furnished under the Warranty
shall carry warranties on the same terms as set forth above, except that the period of
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Warranty on such re-performed O&M Service or repaired or replaced Good shall be the
longer of:

(a) the remaining balance of the applicable Warranty Period; or

(b) a period of [¢] months from the date of such re-performed O&M Service or
repaired or replaced Good.

In any event where the Warranty can be claimed in respect to any O&M Service or repaired
or replaced Goods or part thereof, and the Concessionaire’s responsibilities set forth herein
for such re-performed O&M Service or repaired or replaced Goods or part thereof shall end
[*] months after expiry of the Warranty Period applicable to the initial O&M Service or
repaired or replaced Goods or part thereof.

FAILURE TO REMEDY DEFECTS IN THE GOODS

The Concessionaire shall be required to remedy any Defects or Deficiencies or damage to
the Goods within such reasonable time as is instructed by the Procuring Agencies (which
period may be extended by the Procuring Agencies in their discretion).

If the Concessionaire: (i) fails to remedy the Defects or Deficiencies or damage in
accordance with Section 12.5.1; or (ii) fails to comply with any such instruction under
Section 3.3 (Procuring Agencies’ Instructions), the Procuring Agencies may (at their option):

(a) carry out the work itself or by others, in a reasonable manner and at the
Concessionaire’s cost, but the Concessionaire shall have no responsibility for this
work; and the Concessionaire shall, subject to Section 3.4 (Procuring Agencies’
Claims), pay to the Procuring Agencies the costs reasonably incurred by the
Procuring Agencies in remedying the Defects or Deficiencies; or

(b) if the Defects or Deficiencies deprives the Procuring Agencies of substantially the
whole benefit of the Supply Obligations or any major part of the Supply or any part
thereof do not meet the Applicable Standards, terminate this Agreement as a whole,
or in respect of such part. Without prejudice to any other rights, under this
Agreement or otherwise, the Procuring Agencies shall then be entitled to recover
all sums paid for the Supply Obligations and returning the Goods to the
Concessionaire.

At any time following the end of each month, the Procuring Agencies shall compute and
advise the Concessionaire in an invoice of the amount(s) due to the Procuring Agencies
pursuant to this Section 12.5 (Failure to Remedy Defects in the Goods). Such amounts shall
be payable by the Concessionaire within [®] days of the date of delivery of such invoice to
the Concessionaire. However, failure by the Procuring Agencies to provide such invoice in
a timely manner shall not preclude the Procuring Agencies from claiming the same from
the Concessionaire at a later stage.

EXCLUSIONS
The Concessionaire’s aforementioned Warranty does not warrant Goods:

(a) against normal wear and tear, including effects of the environment or operation;

(b) when done by a person other than the Concessionaire or its sub-supplier, against:
(i) improper; (ii) untimely routine or planned maintenance of the Goods; or (iii)
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repair or modification of the Goods which is not in accordance with the
Concessionaire’s instructions/manuals other than when such activities are carried
out by the Concessionaire; and

(c) against improper installation of the Goods other than when such improper
installation is carried out by the Concessionaire.

SERIAL DEFECTS

If before the expiry of the Serial Defects Notification Period, upon the Concessionaire
having become aware of or having been notified by the Procuring Agencies of a Serial
Defect, the Concessionaire shall investigate and ascertain whether the Serial Defect(s) exist.
If a Serial Defect(s) exists and is discovered, the Concessionaire shall furnish the Procuring
Agencies with a report, detailing the source and root cause of the Serial Defect(s).

The Concessionaire shall submit to the Procuring Agencies for its approval details of the
remedial work which it proposes to make pursuant to this Section 12.7 (Serial Defects), the
estimated duration of such remedial work, details of such GoB Assets as it may be necessary
to halt operations and the proposed dates for the remedial work. If the remedial work can
be carried out without halting operations of the GoB Assets, the Concessionaire shall carry
out such remedial work as soon as reasonably practicable. If the remedial work necessitates
halting operations of GoB Assets, the remedial work shall be carried out at a time and for
periods agreed with the Procuring Agencies or failing agreement at such times which
minimize disruption to the Operation of the GoB Assets as far as practicable having regard
to the nature of defect.

The Concessionaire shall forthwith replace all such parts affected by the Serial Defect(s)
with brand new parts and promptly rectify the same free of cost.
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CONFIDENTIAL INFORMATION

13.1

13.11

13.2

13.21

133

13.3.1

CONFIDENTIAL INFORMATION

Each Party agrees that it shall, and shall ensure that its contractors, agents, employees,
officers (including members of its board of directors and its supervisory board) shall, hold
in confidence for the benefit of the other Party all the Confidential Information and shall
not disclose to any third party or use (except for the purposes of this Agreement) the
Confidential Information or any part thereof without such other Parties prior written
approval. The Parties shall be required to limit the number of persons within their
respective organisations to whom the Confidential Information is disclosed to the absolute
minimum necessary to properly enable such Party to fulfil its obligations under this
Agreement.

LIMITATIONS

The restrictions in Section 13.1 (Confidential Information) shall not apply, or shall cease to
apply, to any part of the Confidential Information that:

(a) was in the possession of the recipient Party or a contractor, agent, employee,
officer (including members of its board of directors and its supervisory board) or
shareholder of the recipient Party at the time of the disclosure;

(b) was obtained by the recipient Party in good faith from a third party entitled to make
disclosure thereof;

(© is required to be published or disclosed by a Party under any Applicable Law or the
rules of any securities exchange to which any Party or the holders, directly or
indirectly, of any of its equity capital is subject;

(d) a Party, with the approval of the other Party, discloses to financial institutions, bona
fide potential purchasers, its consultants and contractors; or

(e) is in or comes into the public domain other than by reason of a breach of Section
13.1 (Confidential Information) above.

CONFIDENTIALITY PROVISIONS TO SURVIVE

The confidentiality obligation of the Parties pursuant to Sections 13.1 (Confidential
Information) shall remain in full force and effect for a period of [¢] years after the date of
the expiration or earlier termination of this Agreement.
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14. REPRESENTATIONS AND WARRANTIES

14.1 CONCESSIONAIRE’S REPRESENTATIONS AND WARRANTIES

14.1.1 Without prejudice to the other representations, warranties and conditions expressed
elsewhere in this Agreement, or otherwise mandatorily implied by law, the Concessionaire
hereby represents, warrants and undertakes to the Procuring Agencies that:

(a)
(b)

(c)

(d)

(e)

(f)

(g)

it is a partnership duly registered and validly existing under the laws of the Pakistan;

it has full power and authority to enter into this Agreement and to carry out and
perform and undertake the Concessionaire’s Obligations and that this Agreement
constitutes alegal, valid and binding obligation enforceable against it in accordance
with the terms hereof;

it has submitted certified true copies of all resolutions of the board of directors /
governing body of the Concessionaire authorizing execution, delivery of this
Agreement and the performance of the Concessionaire’s Obligations under this
Agreement;

all information, statements, plans, documents and reports furnished or submitted
by the Concessionaire to the Procuring Agencies in connection with this Agreement
are in all material respects true and correct;

the entry into and performance by the Concessionaire of this Agreement does not
and will not conflict the terms of its memorandum and articles of association or any
covenant, contract, agreement, arrangement, decree, understanding or any other
document which is binding upon it or any of its assets to the extent that such
conflict would be reasonably likely to have a material adverse effect on the ability
of the Concessionaire to perform its obligations under this Agreement;

no action, litigation, arbitration or administrative proceedings has been
commenced, or, to the best of its information, knowledge and belief following the
making of all reasonable inquiry, is pending or threatened against the
Concessionaire and nor is there subsisting any unsatisfied judgment decree or
award given against it by any court, arbitrator or other body which will materially
and adversely affect or impede the Concessionaire’s ability to perform its
obligations under this Agreement;

the Concessionaire: (i) has reviewed the requirements for execution of the
Concessionaire’s Obligations; and (ii) has familiarized itself with all prevailing
factors and conditions affecting the obligations of the Concessionaire under this
Agreement, and all other factors and conditions affecting execution of the
Concessionaire’s Obligations, and accepts the same and agrees that all such matters
are satisfactory and will not prevent performance by the Concessionaire of its
obligations under this Agreement, and accepts that it shall not be entitled to raise
any defense or make any claim under or in relation to this Agreement as a
consequence of:

(i) any mistake, gap or insufficiency in or in relation to its knowledge or
understanding of the above matters; or

(ii) the state, condition or content of any such matters, including the state of
the Covered Assets and waives any right it may have to raise any such
defence or make any such claim;
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it has provided the Procuring Agencies with true and accurate information about
its experience and qualifications and has not omitted any information that would
be relevant to the Procuring Agencies’ decision to retain the Concessionaire to carry
out and perform the Concessionaire’s Obligations in the manner and to the extent
contemplated herein;

it shall not change its legal status or otherwise amend its constitutive documents
except without prior written approval of the Procuring Agencies;

it has not granted and will not during the Term of this Agreement grant to any third-
party any rights which are inconsistent with the rights granted under this
Agreement;

the entry into and performance by the Concessionaire of this Agreement does not
and will not conflict with any Applicable Law in effect on the date of this Agreement;

the entry into and performance by the Concessionaire of this Agreement requires
no governmental or other approvals, or if required, all such approvals have been
obtained;

the entry into and performance by the Concessionaire of this Agreement does not
and will not conflict with any document which is binding upon it or any of its assets
to the extent that such conflict would be reasonably likely to have a material
adverse effect on the ability of the Concessionaire to perform its obligations under
this Agreement;

it has not taken any action nor, to the best of its information and knowledge, after
making all due enquiry, have any steps been taken or legal proceedings been
started or threatened against it for winding-up, dissolution or re-organisation, the
enforcement of any security interest over its assets or for the appointment of a
receiver, administrative receiver or administrator, trustee, judicial factor or similar
officer of it or of its assets;

no action, litigation, arbitration or administrative proceedings has been
commenced, or, to the best of its information, knowledge and belief following the
making of all reasonable inquiry, is pending or threatened against the
Concessionaire and nor is there subsisting any unsatisfied judgment decree or
award given against it by any court, arbitrator or other body which will materially
and adversely affect or impede the Concessionaire’s ability to perform its
obligations under this Agreement;

ensure compliance with all Applicable Laws while performing all its obligations
under this Agreement and be completely liable for any breach in this respect;

use the GOB AsSETS and the Covered Assets exclusively for the purposes and in the
manner prescribed under this Agreement;

ensure the payment of all dues in a timely manner, whether to the competent
authorities or in respect of use of utilities or to any other parties, incurred while
performing its obligations under this Agreement;

Operate the EVs as per the Dispatch Schedule and the Dispatch Schedule and
Headway Targets, as notified by the Procuring Agencies from time to time in
accordance with Section 7.11 (Dispatch Schedule and Headway Targets);
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ensure that the Concessionaire’s Obligations are preformed and implemented in an
uninterrupted and continuous manner and that the same are not suspended or
stopped unless provided for under this Agreement or under the directions of the
Procuring Agencies;

operate the EVs maintaining the highest standards of service quality as per
Applicable Standards, pertaining to all aspects of the operation of the EVs including,
but not limited to, the behaviour of the crew and the other staff, and
implementation of all Procuring Agencies’ Instructions issued through various
means of communications by the Procuring Agencies from time to time;

it has sufficient O&M Personnel, trained staff, facilities and approved subcontracts
or other agreements in place and available to enable the Concessionaire to fully
execute and perform the Concessionaire’s Obligations;

it has not granted and will not during the Operating Period grant to any third party
any rights which are inconsistent with the rights granted under this Agreement;

allow access on the EVs to all members of the public without any prejudice or
discrimination;

it will promptly Notify the Procuring Agencies of any event or claim, including but
not limited, to any violation or default with respect to any order, writ, injunction
etc., which, if substantiated, is reasonably likely to either have a material adverse
effect or result in any liability for the Procuring Agencies;

keep the EVs, GOB Assets and the Covered Assets free from any Encumbrances;

all rights and interests vested in the Concessionaire pursuant to this Agreement
shall automatically pass to and vest in the Procuring Agencies or to any nominee
specified by the Procuring Agencies, without any claims or Encumbrances, on the

termination or expiry of this Agreement;

no representation or warranty contained herein or in any other ancillary agreement
entered into by the Procuring Agencies pursuant to this Agreement contains or shall
contain any untrue, incorrect or misleading statement or omit to state a material
fact. In the event that any occurrence or circumstances comes to the attention of
the Concessionaire that renders any of its aforesaid representations or warranties
untrue or incorrect, the Concessionaire shall immediately Notify the Procuring
Agencies of the same. For the avoidance of any doubt, such Notice shall not have
the effect of remedying any breach of the representation or warranty that has been
found to be untrue or incorrect nor shall it adversely affect or waive any right,
remedy or obligation of the Parties under this Agreement.

Each of the aforesaid representations and warranties shall be deemed to be repeated by
the Concessionaire prior to each payment by the Procuring Agencies in accordance with
Section 8.

PROCURING AGENCIES’ REPRESENTATIONS AND WARRANTIES

Without prejudice to the other representations, warranties and conditions expressed
elsewhere in this Agreement, or otherwise mandatorily implied by law, the Procuring
Agencies represents, warrants and undertakes to the Concessionaire that:

(a)

The Procuring Agencies shall facilitate the Concessionaire in obtaining the all
Applicable Permits from the relevant Government Authorities on a best effort basis,
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provided that the Concessionaire has complied with all the requirements contained
in the Applicable Laws for applying for such Applicable Permits.

it will promptly make payments of all amounts due to the Concessionaire under the
provisions of this Agreement.
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15. ASSIGNMENT AND NOVATION

15.1 ASSIGNMENT

15.1.1 the Concessionaire shall not assign, transfer or charge, in whole or in part, its rights and
obligations to perform or deal in any other manner with any or all of its rights and
obligations under this Agreement without the Procuring Agencies’ prior written consent.

15.1.2 The Procuring Agencies may at any time assign, transfer, charge, subcontract, or deal in any
other manner with any or all of its rights under this Agreement without the
Concessionaire’s prior consent.
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GENERAL INDEMNITY

16.1

INDEMNITY BY THE CONCESSIONAIRE

16.1.1 The Concessionaire on behalf of itself, its sub-contractors, sub-supplier, O&M Personnel,

Concessionaire’s Personnel, employees, successors and assignees shall save, defend,
indemnify and hold harmless the Procuring Agencies, the Procuring Agencies’
Representative and each of its respective contractors, agents, representatives, consultants
and employees from and against all claims, damages (including any environmental
damages), Losses and expenses arising out of or resulting from the performance, non-
performance or breach by the Concessionaire of its obligations under this Agreement or the
negligence, willful default or fraud of the Concessionaire, Concessionaire’s Personnel, sub-
supplier, O&M Personnel, employees, officers, agents or sub-contractors, including, without
any limitation, as a result of any claim;

(a) in respect of injury or destruction of physical property including third party
property; or

(b) in respect of bodily injury, sickness, disease, or death or personal injury or other
health and safety liability; or

(c) arising in relation to any liabilities, incurred by the Concessionaire on the Procuring
Agencies’ behalf which are not authorised under this Agreement; or

(d) by any passenger on the EV; or
(e) for any breach of the Applicable Standards; or

(f) for the breach of any intellectual property rights or patents as provided in Section
17.2 (Ownership of Relevant Documents) and Section 17.3 (Intellectual Property
Rights); or

(g) for breach of any obligation, term and/or condition of this Agreement by the
Concessionaire; or

which may be brought or alleged or threatened against the Procuring Agencies or any of its
employees, officers and agents by any person.

16.1.2 This Section 16 (General Indemnity) shall survive expiration or termination of this

16.1.3

Agreement.

For the purposes of this Section 16 (General Indemnity), the term “Concessionaire” shall
mean Concessionaire, its affiliates, Concessionaire’s Personnel, sub-contractors, sub-
supplier and O&M Personnel of any tier, and their respective agents and employees,
whether individually or collectively.
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OWNERSHIP

17.1

17.11

17.1.2

17.2

17.2.1

17.2.2

OWNERSHIP

Subject to the right to use and/or to operate and maintain the GoB Assets including the
Covered Assets, the Concessionaire shall not acquire through this Agreement any right, title
or interest in or to the GoB Assets/Covered Assets. The GoB Assets and the Covered Assets
are, and shall at all times be and remain, solely and exclusively the property of and continue
to remain vested in the Procuring Agencies, and no right, title or interest in the GoB Assets
and/or the Covered Assets shall pass to the Concessionaire.

All records, information and data collected by the Concessionaire in execution of the supply
documents, O&M Services and all Relevant Documents are the property of the Procuring
Agencies. Such records, information, data and Relevant Documents may not be published,
transferred, disseminated, or otherwise used in any way without the prior written approval
of the Procuring Agencies.

OWNERSHIP OF RELEVANT DOCUMENTS

Without prejudice to the other rights of the Procuring Agencies in respect of this Agreement,
the records, information, know-how, plans, maps, documentation, designs, data, results and
any associated intellectual property prepared by the Concessionaire pursuant to this
Agreement, and the records, information and data collected by the Concessionaire during
the performance of the Concessionaire’s Obligations (collectively referred to as the
“Relevant Documents”) shall be in the exclusive ownership of the Procuring Agencies. The
Procuring Agencies shall retain the copyright and other intellectual property rights in all
Relevant Documents and other data furnished or to be furnished by (or on behalf of) the
Concessionaire in connection with the Concessionaire’s Obligations.

The Concessionaire hereby agrees to indemnify the Procuring Agencies for any breach of
any intellectual property rights by the Concessionaire, its employees, officers, agents, sub-
Supplier and / or members arising out of the performance of the Concessionaire’s
Obligations and this Agreement.
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FORCE MAJEURE

18.1

18.1.1

18.2

18.2.1

18.2.2

18.3

18.3.1

18.4

18.4.1

18.5

18.5.1

FORCE MAJEURE

A “Force Majeure Event” will mean an event beyond the reasonable control of the Parties,
which materially and adversely affects the performance by such affected Party of its
obligations under or pursuant to this Agreement; provided, however, that such material
and adverse effect could not have been prevented, overcome or remedied in whole or in
part by the affected Party through the exercise of diligence and reasonable care, such
events include but are not limited to, any of the following:

(a) Acts of God, including fire, flood, earthquake, windstorm, tornado, hurricane, or
other natural disaster;

(b) War, threat of or preparation for war, armed conflict, imposition of sanctions,
embargo, breaking off of diplomatic relations or similar actions;

(c) Terrorist attacks, civil war, civil commotion, strikes, or riots;
(d) Nuclear, chemical or biological contamination or sonic boom;
(e) Fire, explosion or accidental damage; and

(f) Military takeover or political instability.

NOTIFICATION OBLIGATION

The Party affected by a Force Majeure Event will give Notice thereof within [®] days from
the commencement of the occurrence of such event in writing to the other Party and such
Notice will include specific details of the occurrence.

Provided a Notice has been duly given by the affected Party in accordance with Section
18.2.1, then during the currency of any Force Majeure Event, neither Party will be
responsible or liable to the other for any failure or delay in performance of its obligations
or be deemed to be in breach of this Agreement, to the extent that such failure or delay is
caused by Force Majeure Event.

DUTY TO MITIGATE

The affected Party will use all reasonable efforts and will ensure that it uses all reasonable
efforts to mitigate the effects of a Force Majeure Event. Furthermore, notwithstanding
Section 18 (Force Majeure), the affected Party will continue to perform its obligations under
this Agreement as far as it is reasonably practical and will seek all reasonable alternative
means for performance of its obligations not prevented by the Force Majeure Event.

TERMINATION FOR FORCE MIAJEURE

In the event the interruption of the affected Party’s obligations continues for a period in
excess of [¢] days, either Party will have the right to terminate this Agreement upon [e]
days’ prior written notice to the other Party.

PAYMENT DURING FORCE MIAJEURE EVENT

In the event that a Force Majeure Event results in material damage to the EV, GOB Assets
and/or Covered Assets, the Concessionaire shall within [¢] days deliver to the Procuring
Agencies a schedule of activities and the Cost of restoring the GoB Assets (as the case may

be) to an operatable condition in compliance with the Applicable Standards (“Restoration”)
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less any insurance proceeds available or likely to become available under the Project
Insurance Policies (“Restoration Cost”). The Restoration Cost shall be subject to verification
and approval of the Independent Auditor. Within [¢] days of the Independent Auditor’s
approval, the Procuring Agencies shall pay the Restoration Cost to the Concessionaire.

If the Parties mutually agree that the: (a) Restoration Cost is not feasible; and/or (b)
Restoration of the GoB Assets is not technically viable, then the Procuring Agencies may

elect to either:

(a) terminate this Agreement in accordance with Section 18.4 (Termination for Force

Majeure); or

(b) provide replacement GoB Assets in accordance with this Agreement.
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19. CHANGES
19.1  CHANGES
19.1.1 Each Party may, from time to time, propose changes in the scope of Concessionaire’s

Obligations to be provided and undertaken by the Concessionaire under this Agreement,
which changes will be subject to mutual agreement of the Parties. The Concessionaire will
advise the Procuring Agencies if any proposed change results in a change in the price or
payments, anticipated schedule of performance or have other impacts upon the terms or
performance of this Agreement. Neither Party shall be obligated to proceed with any
change until the Parties have agreed upon its effect and signed a written amendment or
change order document.
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19A. ADDITIONAL WORKS

19A.1 Variation and Additional Works

19A.1.1 Subject to the applicable laws, the GoB may, for any additional, alteration or change
in the scope of Works, as detailed under Schedule A (Concessionaire’s Scope of Work) to be carried
out by the Concessionaire under this Agreement, issue Variation Order(s) to the Concessionaire in
writing. Where for any reason, the GoB is unable to issue such Variations Order(s), the
Concessionaire may confirm any verbal orders given by the GoB in writing and if the same are not
refuted/denied by the GoB within seven (07) Days of the receipt of such confirmation from the
GoB, the same shall be deemed to be a Variation.

19A.1.2 In the event, the GoB issues a Variation Order to the Concessionaire, the
Concessionaire shall within fifteen (15) Days from the receipt of such Variation Order, prepare a
business and operation plan and submit it to the Independent Engineer & and the Independent
Auditor with a copy to the GoB. The Independent Engineer & and the Independent Auditor shall
review the business and operation plan, submitted by the Concessionaire within seven (07) Days
from receipt thereof, and if necessary, seek revisions in the submitted business and operation plan
by the Concessionaire, within three (03) Days of the receipt of such revisions. The Concessionaire
shall then submit the revised business and operation plan to the Independent Engineer & and the
Independent Auditor for their review and approval. In the event, no revisions are sought, the
Independent Engineer & and the Independent Auditor shall approve the submitted business and
operation plan and intimate the same to the GoB. Upon intimation, the GoB shall share the
business and operation plan to the PSC for final approval and allocation of funds required for such
Variation, estimated in accordance with the business and operation plan as prepared by the
Concessionaire.

19A.1.3 The GoB shall, subject to approval of Variation from the PSC, allow the Concessionaire
to fund and bear the extra amounts/budget for any such Variation in the scope of Works through
the Concessionaire’s own sources. In the event, the Concessionaire is required to provide Works
beyond the designated Project or in areas not specified within the Project, such requirement shall
be deemed to be a Variation. Subject to the Variation, the Implementing Agencies shall grant the
right of access and license to the additional areas beyond the Project to the Concessionaire.

19A.1.4 The Parties hereby agree that any changes to the Concessionaire’s scope of Works
due to instructions issued by the GoB which are already provided for in Schedule A
(Concessionaire’s Scope of Work) shall not give rise to a Variation. A Variation shall be valued as
following:

(a) atalump sum price agreed between the Parties; or

(b) where appropriate, at rates in the Agreement; or

(c) inthe absence of appropriate rates, the rates in the Agreement shall be used as the basis
for valuation, or failing which; and

(d) at appropriate new rates, as may be mutually agreed or which the GoB considers
appropriate.

19A.1.5 In case the GoB issues a Variation in accordance with Section 17.1.1 above of this
schedule, the GoB may, along with such Variation, extend the Term for reasons to be recorded in
writing.

19A.1.6 If as a result of any Force Majeure Event, it is necessary to change the scope of Works,
this shall be dealt with as a Variation, subject to Concessionaire’s notification of claim beingissued

to the GoB within fourteen (14) Days of the occurrence of such Force Majeure Event.

19A.1.7 Additional works are provided in Schedule A(2) — Provision For Additional Works
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NOTICES

20.1

All notices required or desired to be given pursuant to this Agreement shall be in writing
and shall be delivered by personal in-hand delivery, sent by facsimile transmission, or sent
prepaid by recognized delivery service, addressed as follows:

(a) If to the Concessionaire:
Address: [@]
Tel.: [o]
Email: [e]
Attention: [o]

(b) If to the Procuring Agencies:
Address: [*]
Tel.: [e]
Email: []
Attention: [*]

Such notices shall be deemed to have been given when delivered in the case of in-hand
delivery, on the date shown by a facsimile transmission report or confirmation in the case
of successfully completed facsimile transmission, and on the date of delivery in the case of
delivery service. Either Party may modify its address for notices by advance written notice
to the other Party delivered in conformance with this Section 20 (Notices).
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DISPUTE RESOLUTION

21.1

21.11

21.2

21.2.1

21.3

2131

21.3.2

21.3.3

2134

21.3.5

214

2141

NOTICE OF DISPUTE

In the event that there arises between the Parties any dispute, controversy or claim arising
out of or relating to this Agreement, including, without prejudice to the generality of the
foregoing, the breach, termination or validity thereof, the Party wishing to declare a dispute
shall deliver to the other Party a written Notice identifying the disputed issue (the
“Dispute”).

RESOLUTION BY PARTIES

Within [#] days of delivery of a Notice of a Dispute, the Parties shall use best efforts to settle
the Dispute by discussions between members of the senior management of each Party. In
the event that such individuals are unable to reach agreement within [*] days, or such
longer period as they may agree, then both Parties (if acceptable) shall refer the Dispute
for arbitration.

ARBITRATION

Any Dispute that is not resolved within [¢] days of delivery of a Notice of dispute pursuant
to Section 21.2 (Resolution by Parties) shall be finally settled by arbitration under the
Arbitration Act.

The arbitration shall be conducted in [Insert Place]. Except as awarded by the arbitral
tribunal, each Party shall be responsible for its own costs incurred by it in connection with
an arbitration hereunder.

No arbitrator shall be an employee or agent or former employee or agent of the Parties.

The decision of the arbitrators shall be final and binding upon the Parties. Judgment upon
the award rendered by the arbitrator may be entered in any court of competent jurisdiction.
The Party in whose favour the award is given may enforce such award or judgment in any
jurisdiction, including any jurisdiction where the other Party’s assets may be located. Except
as the Concessionaire and the Procuring Agencies otherwise agree in writing pending the
final resolution of any dispute in accordance with this Section 21 (Dispute Resolution), the
Concessionaire shall proceed diligently with the performance of the Concessionaire’s
obligations under this Agreement and in compliance with the Procuring Agencies’ or
Procuring Agencies’ Representative’s directions, respectively.

The language at any arbitration under this Agreement shall be English.

PERFORMANCE TO CONTINUE DURING ARBITRATION OR LITIGATION

Unless this Agreement shall already have been terminated, the Parties shall in every case
proceed with the performance of all of their obligations under this Agreement during, and
notwithstanding, any resolution of Disputes in accordance with Section 21 (Dispute
Resolution).
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RELATIONSHIP

22.1

22.2

22.3

The Parties to this Agreement are independent entities. Neither Party is an agent,
representative or partner of the other Party. Neither Party shall have any right, power or
authority to enter into any contract or memorandum of understanding for or on behalf of,
or incur any obligation or liability of, or to otherwise bind, the other Party. This Agreement
shall not be interpreted or construed to create an association, agency, joint venture,
collaboration or partnership between the Parties or to impose any liability attributable to
such relationship upon either Party.

At all times, the Concessionaire shall act with appropriate propriety and discretion and in
particular shall refrain from making any public statement concerning this Agreement or the
Concessionaire’s Obligations without the prior approval of the Procuring Agencies and shall
refrain from engaging in any political activity.

The Concessionaire shall report immediately to the Procuring Agencies any accident or
injury and any damage to the property of the GoB/Procuring Agencies or to the property of
persons or any third parties occurring in or arising out of the performance of the
Concessionaire’s Obligations and any act, manner, or thing which, within his knowledge,
may have caused such accident or injury. The Concessionaire shall also report immediately
to the Procuring Agencies any circumstances or events which might reasonably be expected
to hinder or prejudice the performance of the Concessionaire’s Obligations.
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23. AMENDMENTS

23.1 This Agreement may only be amended or modified with the mutual consent of both the
Parties. However, no amendment or modification of the terms of this Agreement shall be
valid and binding unless made in writing and signed by authorized representatives of each

Party.
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24, VALIDITY AND ENFORCEABILITY

24.1 The invalidity or unenforceability of any portion or provision of this Agreement will not affect
the validity or enforceability of any other portion or provision. Any invalid or unenforceable
portion or provision will be deemed separated from this Agreement, and the balance of the
Agreement will be construed and enforced as if the Agreement did not contain such invalid
or unenforceable portion or provision. Notwithstanding the provisions of the preceding
sentence, should any term or provision of this Agreement be found invalid by any court of
law having jurisdiction thereof, the Parties will immediately renegotiate in good faith such
term or provision of the Agreement to rectify such invalidity.
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25. EXCLUSIVE RIGHTS AND REMEDIES

25.1. Therights and remedies set forth in this Agreement are the exclusive rights and remedies
of each Party with respect to this Agreement, its performance or breach.
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ENTIRE AGREEMENT

26.1.

This Agreement and all schedules, exhibits, attachments, and annexures, if any, hereto,
constitutes the entire agreement between the Parties pertaining to the subject matter
thereof and there are no binding understandings between the Parties pertaining to the
subject matter hereto that are not contained in this Agreement. This Agreement will
supersede and cancel any and all previous contracts, arrangements or understandings that
may have existed or may exist on these matters between the Parties. This Agreement may
only be amended by a written instrument executed between the Parties.
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27. LANGUAGE

27.1. The language of this Agreement, and all documents, materials and training, if any, to be
supplied by the Concessionaire under this Agreement shall be English.
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SURVIVAL

28.1.

Notwithstanding anything to the contrary contained in this Agreement, all such relevant
provisions of this Agreement that are required for the enforcement of each Party’s
obligations and for the settlement of liabilities, in each case, upon termination or expiry of
this Agreement shall survive the termination or expiry of this Agreement until such
obligations have been performed and the liabilities settled. Furthermore, any other
provisions expressly specified in this Agreement to survive termination shall survive
termination of this Agreement.
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No WAIVER

29.1.

No forbearance, indulgence or relaxation or inaction by any Party at any time, to require
performance of any of the provisions of this Agreement shall, in any way, affect, diminish
or prejudice the right of such Party to require performance of that provision and any waiver
or acquiescence by any Party of any breach of any of the provisions of this Agreement shall
not be construed as a waiver of or acquiescence to any continuing or succeeding breach of
such provisions or a waiver of any right under or arising out of this Agreement, or
acquiescence to or recognition of rights and/or position other than as expressly stipulated
in this Agreement.
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30. GOVERNING LAW

30.1. This Agreement will be governed in accordance with the laws of Islamic Republic of Pakistan.

148



31.

REQUEST FOR PROPOSAL
OPERATION AND IMIAINTENANCE OF EVS

COUNTERPARTS

31.1.

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were a single copy of this Agreement,
provided, that all counterparts have been duly executed by both Parties hereto.

149



32.

REQUEST FOR PROPOSAL
OPERATION AND IMIAINTENANCE OF EVS

STEERING COMMITTEE (SC)

32.1.

32.2.

32.3.

32.4.

The Steering Committee (the “SC”) shall be responsible for the overall support, direction
and implementation supervision of the Project including review of fare, monthly O&M Plan,
review the reports submitted by Independent Auditor and Independent Expert, monitoring
of the Project and other tasks as required to successfully manage the Project.

The SC will be chaired by the [Insert Name of the Party to Chair] having representation of
the Procuring Agencies’ [Insert the Number of Members representing the Procuring
Agencies] along with [Insert the Number of Members representing the Concessionaire]
members from the Concessionaire.

The SC may, however, co-opt any professional representing local industry or civil society by
a vote of two third majority. Each such member shall be initially co-opted for [¢] year. Such
members will be non-voting members.

The SC shall meet on a [Insert the number of times SC shall meet i.e, annually/ quarterly],
or as required, to conduct their business to manage the Project efficiently. However, for
any ad hoc and urgent matter, approval of the request may be sought from the SC via
circulation.
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REPORTING

33.1.

33.2.

The Independent Auditor shall, as and when requested by the Parties, prepare, finalise and
submit reports in respect matters pertaining to the Project. The Independent Auditor shall
further be obligated to report to the Parties (on a [bi annual/annual/quarterly/monthly]
basis) in respect of financial matters of the Project.

The Independent Expert shall, as and when requested by the Parties, prepare, finalise and
submit reports in respect matters pertaining to the Project. The Independent Expert shall
further be obligated to report to the Parties (on a [bi annual/annual/quarterly/monthly]
basis) in respect of technical matters of the Project.
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SIGNATURE PAGES

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed on the day
and year first above written.

AS PROCURING AGENCIES

For and on behalf of THE TRANSPORT SIGNATURE
DEPARTMENT, GOVERNMENT OF

BALOCHISTAN through its authorised

signatory

Name: e
Designation:

SIGNATURES
IN THE PRESENCE OF

WITNESSES:-
1- Name:
Address:

CNIC / Passport No:

2- Name: e e
Address:
CNIC / Passport No:
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As CONCESSIONAIRE

For and on behalf of M/S. [°] SIGNATURE
through its authorised signatory

Name:
Designation:

IN THE PRESENCE OF SIGNATURES
WITNESSES:-
1- Name:

Address:
CNIC / Passport No:

2- Name:
Address:
CNIC/Passport No: e
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SCHEDULE A: CONCESSIONAIRE’S SCOPE OF WORK

[]
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SCHEDULE B: FORM OF PERFORMANCE SECURITY

ceveeeeneeenney 2023
To:
[o]
[Insert Address]
Performance SECURITY NO...........ceeeeeeunnnnnnnns (the Security)

We, [®]’, being the Security issuing bank (the Issuing Bank) understand that the following parties
have entered into an agreement entitled “OPERATIONS AND MAINTENANCE AGREEMENT” dated ......... ,
2023 (the Agreement):

(a) XXXXXX, with its office located at [®], Pakistan (the Procuring Agencies); and

(b) [®], existing under the laws of Pakistan having its registered office located at [®] (the
Concessionaire).

Further, we understand that pursuant to the Notification of Award dated [®] (the “Notification of
Award”) and theAgreement, the Concessionaire is required to provide the Procuring Agencies with
a performance Security equal to [e] [@]/- ([®] [®]) and maintain the same in accordance with the
terms of the Agreement.

The above premised, we (the Issuing Bank) hereby undertake irrevocably and unconditionally on
demand to pay to the Procuring Agencies, without any notice, reference or recourse to the
Concessionaire or to any other entity or without any recourse or reference to the Notification of
Award, Agreement or any other document, agreement, instrument or deed, any sum or sums (or
any part thereof) equivalent in aggregate up to but not exceeding a maximum amount of:

[e] [e]/- ([e][®])
(the Guaranteed Amount)

at sight and immediately, however not later than [three (3)] business days from the date of receipt
of the Procuring Agencies’ first written demand (the Demand) at the Issuing Bank’s offices located
at [e] or through SWIFT instructions transmitted by the Procuring Agencies’ bank (i.e. [the [to be
inserted]), on behalf of the Procuring Agencies, to the Issuing Bank, such Demand stating:

(a) that the Concessionaire is in breach of its obligations towards the Procuring Agencies:
(i) specifying the breach and, if applicable, requesting the Concessionaire to cure the breach;
(ii) if applicable, certifying that the Concessionaire has failed to remedy the breach

within the period allowed for remedial action; and
(b) the total amounts demanded.

A Demand shall only be honoured by us (i) in the case of a written Demand, if it is made by and
bears the signature of an authorised officer or other representative of the Procuring Agencies; or
(ii) in the case of a Demand transmitted through SWIFT, if it is transmitted through authenticated
SWIFT instructions by the Procuring Agencies’ bank (i.e. [to be inserted]), on behalf of the Procuring
Agencies.

7 Insert name of Issuing Bank;
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We, the Issuing Bank, shall unconditionally honour a Demand hereunder made in compliance with
this Security at sight and immediately on the date of receipt of your Demand, as stated earlier, and
shall transfer the amount specified in the Demand to the bank account, as notified in the Demand,
inimmediately available and freely transferable funds in the currency of this Security, free and clear
of and without any set-off or deduction for or on account of any present or future taxes, levies,
imposts, duties, charges, fees, deductions or withholdings of any nature whatsoever and by
whomsoever imposed.

This Security shall come into force and shall become automatically effective upon its issuance.

After having come into force, this Security and our obligations hereunder will expire on the earlier
of:

(i) [®] (the Performance Security Original Expiry Date) provided that, in the event the Issuing
Bank has receipt of the Demand on or immediately prior to the Performance Security
Original Expiry Date, the Issuing Bank shall honour that Demand; or

(ii) when the aggregate of all payments made by us under this Security equal the Guaranteed
Amount.

Upon expiry, this Security shall be returned to the Concessionaire without undue delay. Multiple
Demands may be made by the Procuring Agencies under this Security but our aggregate liability will
be restricted up to the Guaranteed Amount.

The Guaranteed Amount shall be revised upon receipt by us of a notice duly signed by the Procuring
Agencies and the Concessionaire of the revised guaranteed amount.

We hereby agree that any amendment, renewal, extension, modification, compromise, release or
discharge by mutual agreement by the Procuring Agencies, the Concessionaire or any other entity
of any document, agreement, instrument or deed shall not in any way impair or affect our liabilities
hereunder and maybe undertaken without notice to us and without the necessity for any additional
endorsement, consent or guarantee by us.

This Security for its validity period shall not be affected in any manner by any change in our
constitution or of the Concessionaire’s constitution or of their successors and assignees and this
Security shall be legally valid, enforceable and binding on each of their successors and permitted
assignees.

All references to any contract, agreement, deed or other instruments or documents are by way of
reference only and shall not affect our obligations to make payment under the terms of this Security.

If one or more of the provisions of this Security are held or found to be invalid, illegal, or
unenforceable for any reason whatsoever, in any respect, any such invalidity, illegality, or
unenforceability of any provision shall not affect the validity of the remaining provisions of this
Security.

We hereby declare and confirm that under our constitution and applicable laws and regulations,
we have the necessary power and authority, and all necessary authorizations, approvals thereunder
to enter into, execute, deliver and perform the obligations we have undertaken under this Security,
which obligations are valid and legally binding on and enforceable against us under the laws of
Pakistan and under the laws of the jurisdiction where this Security is issued. For the avoidance of
doubt, in the event of any inconsistency between the laws of Pakistan and the laws of the
jurisdiction where the Security was issued, we agree that the laws of Pakistan shall prevail. Further,
that the signatory(ies) to this Security is/are our duly authorized officer(s) to execute this Security.

This Security and all rights and obligations arising from this Security shall be governed and
construed in all respects in accordance with the laws of Pakistan. The courts in Pakistan shall have

exclusive jurisdiction in respect of any dispute relating to any matter contained herein.
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The issuance of this Security is permitted according to the laws of Pakistan and the laws of the
jurisdiction where this Security is issued.

This Security is subject to the Uniform Rules for Demand Guarantee, ICC Publication No.758. To the

extent that there is any inconsistency between the terms of this Security and the Uniform Rules for
Demand Guarantees, ICC Publication No. 758, the terms of this Security shall prevail.

NAME: s

Designation: ......ccceevevvveevnecnncveennns
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SCHEDULE C: KEY PERFORMANCE INDICATORS

[Insert Key Performance Indicators]
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SCHEDULE D: TERM EXPIRY CRITERIA

Term Expiry Criteria means the Concessionaire fulfilling each of the following criteria:

(a)
(b)
(c)

(d)

(e)

(f)

(8)

all Concessionaire’s Obligations have been completed and fulfilled as per this Agreement;
all reports under this Agreement have been submitted to the Procuring Agencies;

the Concessionaire has paid the Liquidated Damages to the Procuring Agencies in
accordance with Schedule C (Key Performance Indicators) of this Agreement;

the Concessionaire has settled and paid the Procuring Agencies all amounts that are due to
the Procuring Agencies pursuant to the terms and conditions of this Agreement;

the GoB Assets have been handed over to the Procuring Agencies;
the Concessionaire has performed all other O&M Services, including the Operations and
Maintenance obligations, free of Defects or Deficiencies that are contemplated under this

Agreement to be performed by the Concessionaire prior to expiry of the Term; and

the GoB Assets are free Defects or Deficiencies and Serial Defects.
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SCHEDULE E: INSURANCE

PROJECT INSURANCES:

Within [e] days of the Effective Date and till the Performance End Date the Concessionaire shall
procure and maintain the insurance coverage for all the [Insert Number of EVs] EVs at its own cost.

FAILURE TO MAINTAIN INSURANCE:

Failure to maintain any insurance required under this Schedule E (Insurances) shall constitute a
material breach of this Agreement.
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SCHEDULE F: [¢]

[]

161



REQUEST FOR PROPOSAL
OPERATION AND IMIAINTENANCE OF EVS

SCHEDULE G: [*]

[]
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SCHEDULE H: EV SPECIFICATIONS
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SCHEDULE |: SCOPE OF INDEPENDENT IMIONITORING PARTIES
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VOLUME 3: TECHNICAL DOCUMENTS
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