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LETTER OF INVITATION
Dear Sirs,

Subject: 
Letter of Invitation for film production (TVC) for condom promotion for the Financial Year 2009 – 2010 
1.
You are hereby invited to submit technical proposal for professional services required for production of TVC, which could form the basis for future negotiations and ultimately a contract between your firm and TSG-NACO.
2.
The purpose of this assignment is to produce a master TVC (in Hindi) of 30 seconds length, with edits of 20, 10 & 5 seconds for promotion of condoms.
3.
The following documents are enclosed to enable you to submit your proposal:


(a)
Terms of reference (TOR) (Annexure 1);


(b)
Supplementary information for Production Houses including a suggested format of curriculum vitae (Annexure 2); and


(c)
A Sample Form of Contract for Production Services under which the services will be performed (Annexure 3).

4.
The Submission of Proposal

The prospective producers/ production houses shall submit the Technical Proposal and follow the form given in the "Supplementary Information for Production Houses”
5.
The "Technical" proposal must be submitted in a sealed envelope following the formats/schedules given in the supplementary information for Production Houses. The envelope marked "Technical proposal" should include the description of the firm/organization, the firm’s general experience in the field of assignment, the qualification and competency of the personnel proposed for the assignment and the proposed work plan methodology and approach in response to suggested terms of reference. The Technical Proposal should not contain any cost information whatsoever. The technical proposal should include a CA certificate of the total turnover for the last 3 financial years or submit copies of audited accounts & income tax returns for last 3 years, along with copies of service tax registration certificate & income tax registration certificate/ copy of PAN card as given in the supplementary information for Production Houses. 

The sealed envelope should be received in the office of the TSG-NACO and addressed to the Communication Manager, TSG-NACO, 311-312, 3rd Floor, Competent House, F-14, Middle Circle, Connaught Place, New Delhi – 110001 upto 18.00 hours by 15th September, 2009.

6.
Evaluation

All the technical proposals received will be opened and evaluated by a committee formed by TSG-NACO using the following criteria:

I. The production house’s relevant experience and capacity in independently carrying out the assignment (30 points)
II. Qualification, experience and profile of Key professionals proposed for the assignment (25 points)
III. Key accomplishments of the production house/ core management team on similar projects implemented in the past (10 points)
IV. Total turnover for the cumulative last three financial year (10 points)

V. Show reel of the past published work (25 points)

N.B: Please be noted that a detailed price/ cost proposal will be asked for, after completion of the evaluation process, from the short-listed production houses.

7.
Deciding Award of Contract

Quality and competence of the production houses shall be considered as the paramount requirement.  The decision of the award of the contract would be as under:


(a)
Technical proposals scoring not less than 70% of the total points will only be considered for empanelment for the financial year.


(b)
Post evaluation of the Technical Proposals and successful qualification of production houses based on the above mentioned criteria, TSG-NACO will notify the selected production houses to submit their price quotes/ financial proposals along with treatment note, to be prepared on the basis of a storyboard provided by TSG-NACO. Treatment note and financial proposals will be evaluated by the committee formed by TSG-NACO.

(c)
TSG-NACO will select the proposal with least price and best treatment note, i.e. ensuring value for money, among those that passed the minimum technical score and invite them for negotiations.

(d)
During negotiations the production house must be prepared to furnish the detailed cost break-up and other clarifications to the financial proposal/treatment note submitted by him, as may be required to adjudge the reasonableness of the price proposed. If the negotiations with this production house are successful, the award will be made to him. If negotiations fail, and if it is concluded that a contract with reasonable terms cannot be concluded with this production house, the production house with second preference will be invited for negotiations.  This process will be repeated till an agreed contract is concluded.

8.
Please note that TSG-NACO is not bound to select any of the firms submitting proposals.

9.
It is estimated that about 30 days of services will be required for the assignment. However, you should feel free to submit your proposal on the basis of days considered necessary by you to undertake the assignment.
10.
You are requested to hold your technical proposal valid till March 31, 2010 without change in the personnel proposed for the assignment, and hold your financial proposal valid for 90 days from the date of submission without change in your proposed price. 

11.
Please note that the cost of preparing a proposal and of negotiating a contract including visits to TSG-NACO, if any is not reimbursable as a direct cost of the assignment.
12.
Please note that the remuneration which you receive from the contract will be subject to normal tax liability in India. 









Yours faithfully,    









Communication Manger








TSG-NACO









311-312, 3rd Floor, Competent House,









F-14, Middle Circle, Connaught Place,









New Delhi – 110001









Ph: 011-43696600









Fax: 011-43598487









E-mail: 
rsinha@condomtsg.org;










vsardana@condomtsg.org
Enclosures:

1. Terms of Reference

2. Supplementary Information for Production Houses

3. Draft Contract under which services will be performed

Annexure - 1
TERMS OF REFERENCE

The third phase of the National AIDS Control Programme (NACP-III) proposes a Communication Strategy which will:
i. Motivate behaviour change in a cross-section of identified populations at risk, including the High Risk Groups (CSW, IDU and MSM) and Bridge Population Groups (Clients of Sex Workers, Migrants and Truck Drivers); 

ii. Raise awareness levels about Risk and the Need for Behaviour Change and the Use of Condoms among Youth and Women in the General Population; 

iii. Generate a demand for health services; and 

iv. Create an enabling environment for prevention as well as institutional and community care and support.
The National AIDS Control Organization (NACO) and the State AIDS Control Societies (SACS) conduct campaigns through mass media channels including television and radio by releasing the Public Sevice Announcements (PSAs) on issues of HIV prevention, treatment, care and support. The campaigns are released through the public service broadcaster i.e. Parsar Bharati, and on cable and satellite channels and private FM radio channels through DAVP. 

Hence, Technical Proposal is invited from Production House for providing services in the area of film production (TVCs) in 35 mm format for a period of one year (Till March 2010). 

The technical proposal should clearly give the profile of the organization, names of the key professionals with their qualifications who will undertake the task, organizations expertise and experience in the field of TVCs. Post analyzing the Technical proposal, selected Production houses will be shared story board of the TVC to be produced and a financial proposal would be asked for along with a treatment note which will form the basis of the costing. 

The campaign as envisaged will be rolled out in two phases. 
· The first phase would start immediately after finalization of the production house. 
· Request for initiating the second phase would be governed by the situation analysis of the first phase. 

Financial proposals for second phase would be called for again from the technically selected production houses after providing a new story board, and the process of evaluation of the financial proposal along with treatment note would be done on the same lines as mentioned above for selection of the production house.
The following are included as deliverables:

1. Reverse Telecine rights

2. Audio/Video Rushes/ Music buy out –the rights for the music track will rest with music director

3. Beta Master with all edits and languages

	Film
	Material


	Hindi (Master)

	
	30 Sec Master
	Yes 

	
	10 sec Story edit of Master
	Yes 

	
	 5 Sec, 4 Sec, 3 sec, 2.5 sec, 2 sec mute credit titles
	Yes 


4. TSG-NACO will make film negatives/cinema prints/release copies themselves

5. In all the language edits – Voice over, song lyrics, end base line and supers of product window would be in respective language.

6. Rushes & Unmixed Data will also be included

The final deliverables are to be submitted within 30 days from the date of advance payment.
Annexure - 2
SUPPLEMENTARY INFORMATION FOR FILM PRODUCTION HOUSES
Proposals
(1)
Proposals should include the following information (It should be noted that in response of this RFP, only Technical Proposals are required to be submitted):


(a)
Technical Proposal


(i)
A brief description of the firm/organization and an outline of recent experience on assignments/ projects of similar nature executed during the last 3 years in the format given in Form F-2.



(ii)
Any comments or suggestions of the Film Production Houses on the Terms of Reference (TOR).



(iii)
A description of the manner in which Film Production Houses would plan to execute the work. 



(iv)
The composition of the team of personnel which the Film Production House would propose to provide and the tasks which would be assigned to each team member in Form F-3.



(v)
Curricula Vitae of the individual key staff members to be assigned to the work and of the team leader who would be responsible for supervision of the team. The curricula vitae should follow the attached Format (F-4) duly signed by the concerned personnel.



(vi)
A DVD containing the show reel of the past published work has to be submitted along with the Technical Proposal to showcase the work performed previously.


(b)
Financial Proposals
Post technical qualification of the production house, TSG-NACO would share a storyboard, wherein the production house is expected to give a detailed costing worksheet along with treatment note. Formats for submission of financial proposals would be shared with the Film Production Houses passing the minimum technical score. No cost information should be provided along with the Technical Proposal, whatsoever.
(2)
Two copies of the technical proposal should be submitted to TSG-NACO.
(3)
Qualification Criteria

It is proposed to consider film production houses with a minimum cumulative turnover of Rs. 8 Crores during the last three financial years (i.e. 2006-07, 2007-08 and 2008-09) or the firm should have proven relevant experience in the projects of similar nature, preferably in the social/ development sector.
(i) Along with the Technical Proposal, film production houses should submit a certificate from a Chartered Accountant in support of the cumulative turnover, giving year wise break-up of turnover OR should submit copies of audited accounts & income tax returns for last 3 years.
(ii) Film production houses should also submit copies of their service tax registration certificate & income tax registration certificate/ PAN card. 

(4)
Terms of Payment 

The mode of payments to be made in consideration of the work to be performed by the consultant shall be as follows:

(i)
20% of the contract value will be paid after unequivocal acceptance of letter of award.
(ii)
Balance 80% of the contract value will be paid on submission final master tapes/ materials within the agreed timeline and review/ acceptance of the same by TSG-NACO.
Note:
All payments shall be made on submission of pre-receipted bills by the film production house for respective stages.

(5)
Review of Deliverables 

A review committee comprising of at least 3 members from TSG-NACO, NACO and advisors will review the TVC along with other deliverables at different stages and suggest any changes/ modifications considered necessary within 15 days of receipt.
FORM F-1
From


To

———

———

———

———

Sir:

Hiring of Professional services for————of — — — — Regarding

I/We ——————————— consultant/consultancy firm/organization herewith enclose Technical Proposal for selection of my/our firm as consultant for — — — — — —.


We undertake that, in competing for (and, if the award is made to us, in executing) the above contract, we will strictly observe the laws against fraud and corruption in force in India namely “Prevention of Corruption Act, 1988”.





Yours faithfully,





Signature: 
—————





Full name
—————





Address:
—————






(Authorized Representative)                 

FORM F-2

ASSIGNMENTS OF SIMILAR NATURE SUCCESSFULLY COMPLETED DURING LAST 3 YEARS
1.
Brief Description of the Firm/Organization:


2.
Outline of recent experience on assignments of similar nature:

	Sl. No.
	Name of assignment
	Nature/ Brief Description of assignment
	Owner or sponsoring authority
	Cost of assignment
	Names of Key Personnel Involved
	Date of commen-cement
	Date of completion
	Whether sample of work included in Show-Reel

	1
	2
	3
	4
	5
	6
	7
	8
	9

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	


FORM F-3

Composition of the Team Personnel and the task which would be assigned to each

Team Member

1.
Technical/Managerial Staff

Sl.No.

Name
Position
Task assignment

2.
Support Staff


Sl.No.

Name
Position
Task assignment

FORM F-4
Format Of Curriculum Vitae (CV) For 

Proposed Key professional staff

Proposed Position:  

Name of Firm:  

Name of Staff:  

Profession:  

Date of Birth:  

Years with Firm/Entity:  
  Nationality:  

Membership in Professional Societies:  

Detailed Tasks Assigned:  

Key Qualifications and Experience:

[Give an outline of staff member’s experience and training most pertinent to tasks on assignment.  Describe degree of responsibility held by staff member on relevant previous assignments and give dates and locations.]

Certification:

I, the undersigned, certify that to the best of my knowledge and belief, these data correctly describe me, my qualifications, and my experience.


Date:  

[Signature of staff member and authorized representative of the Firm]
Day/Month/Year
Full name of staff member:______________________________________

Full name of the authorized representative:_________________________

Consulting Services
Draft Letter of Contract 
This agreement (hereinafter referred as “Agreement”) is made and executed at ________________________on this xth day of _____________

By and Between 

Technical Support Group-NACO, having its registered office at “311-312, 3rd Floor, Competent House, F-14, Middle Circle, Connaught Place, New Delhi – 110001 (hereinafter referred to as “TSG-NACO”, which expression, unless repugnant to the context, shall be deemed to mean and include its successors-in-interest and assigns) of the ONE PART 

And 

ABC, having its office at _________________, (hereinafter referred to as “ABC”) which expression shall unless repugnant to the subject or context mean and include its permitted assigns of the SECOND PART. 

TSG-NACO and ABC may be referred to individually as “party” and collectively as “parties”

WHEREAS TSG-NACO is inter-alia engaged in the providing technical support to NACO in distribution/ social marketing of condoms and health care products (hereinafter referred as “Products”).

WHEREAS TSG-NACO is desirous of engaging a film production house for producing the advertisement films for the Products under such brand names as may be specified by TSG-NACO.

AND WHEREAS ABC is a film production house engaged in the business of producing the films and has represented to TSG-NACO that it has all the necessary expertise, resource and experience in producing advertisement films.

Based on the representation of ABC, TSG-NACO is desirous of engaging ABC, on non exclusive basis, for producing its Advertisement films.

NOW IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO AND THIS AGREEMENT WITNESSETH AS UNDER

1.
Scope

ABC shall be responsible for producing advertisement films (hereafter “Advertisements”) for the Products under such brand names as may be specified by TSG-NACO from time to time (hereinafter such Advertisement production services being referred to as “Services”) on receipt of the concept for the Products from TSG-NACO. 

2.
SERVICES BY ABC

2.1.1 ABC shall provide the Services and develop the deliverables as detailed in Annexure I in accordance with such specifications as may be intimated by TSG-NACO from time to time or specified in this Agreement. ABC shall complete the Services within the dates specified in Annexure I. For the purpose of smooth provision of the Services:

2.1.2 ABC shall ensure timely delivery of all literary dramatic musical and artistic material needed for the production of the Advertisements including all screenplays, shooting scripts, etc developed on the basis of the concept note on the Products, storyboards or scripts sent by TSG-NACO, which shall be sent within 7 days of the date of this Agreement. 

2.1.3 ABC shall liaise with the director for the Advertisements and all writers or originators or such material to prepare production schedules in the most economical and cost-effective manner without detriment to the production values of the Advertisements. ABC shall submit the same to TSG-NACO and carry out such revisions and alterations as may be suggested by TSG-NACO. All such material must be finalised at least 5 days prior to the scheduled filming dates.

2.1.4 ABC shall, for the provisions of Services herein, procure such material and engage such personnel and labour at its sole discretion as may be necessary for satisfactory completion of Services. 

2.1.5 Without prejudice to the generality of sub-clause 2.1.3 above, ABC shall, at its own cost, be responsible for procuring the services of director, director of photography, screenwriters, composers, cameraman, editor, associate producer, lyricists, choreographers, music directors and other creative persons or production personnel or technicians or artists (with the exception of such artists as hereafter specified in this sub-clause) in connection with the production of the Advertisements as may be required by. Such persons may be employees of ABC or may be independent contractors with ABC. The Advertisements shall, however, be embodied on the performances of such star artists as may be specified by TSG-NACO and such star artists have been or shall be engaged by TSG-NACO directly. 

2.1.6 ABC shall liaise with all relevant persons, employees and service providers on all matters relating to organising locations for filming of the Advertisements and positioning of equipment and special effects to the intent that the most efficient Advertisement shooting mechanisms and schedules are implemented without compromising on the safety of any person, the security of the deliverables or the quality of the Advertisement.

2.1.7 ABC shall supervise the principal photography/filming of the Advertisement and liaise among all production personnel, star artists, other artists and technicians at the locations as may be specified with TSG-NACO on the scheduled filming dates so as to ensure that the Advertisement shooting is completed within time. 

2.1.8 ABC shall watch all rushes in conjunction with the director and editor of the Advertisement and shall also ensure that adequate cover shots are taken to safeguard the production of the Advertisements in case of any loss or damage and to enable TSG-NACO to comply with all legal and internal requirements.

2.1.9 ABC shall supervise and complete all post –production and editing in coordination with composers, music directors, lyricists, editors and technicians and laboratories facilities and special effects houses to ensure timely completion of all post production work including editing the visuals, incorporation/ recording of and editing the soundtrack or audio effects, adding special effects as may be required and transferring the film into video/ data with telecine. 

2.1.10 ABC shall provide the first presentation of the Advertisement within 35 days of the date of execution of this Agreement. In the event TSG-NACO has any feedback which needs further action on part of ABC, ABC shall make modifications to the Advertisement as may be required and submit to TSG-NACO the final deliverables in the format as described in Annexure 1 within 7 days of receiving inputs or feedback from TSG-NACO. 

2.1.11 ABC shall be solely responsible for complying with all applicable laws and regulations in relation to performance of the Services, the nature of the deliverables/ audio-visual content of Advertisements under the Agreement and ensuring compliance by all its employees, independent contractors and other personnel engaged by ABC and associated in any manner with the Advertisements or their production. ABC represents that it possesses all requisite licenses and approvals required for performing the Services under this Agreement.

2.1.12 ABC shall diligently provide the Services to the best of its ability and in accordance with the highest industry standards. The Advertisements shall be high- quality representations of the script/ storyboards, shall be befitting to the concept for the Products as communicated by TSG-NACO and shall not be photographed or shot in a manner which could be offensive to the general public or violative of applicable laws.  In the event of a breach of this clause, ABC shall, without prejudice to any other rights of TSG-NACO, carry out such modifications, editing, or additional photography or filming as may be required by TSG-NACO within a period of 10 days of such request by TSG-NACO, without any additional cost to TSG-NACO. TSG-NACO’s opinion with respect to whether such modifications or reworking is required or not shall be final and binding on ABC. 

2.1.13 ABC shall not change the specifications after the shoot of the television commercial is completed. However, ABC can, after mutual discussion, change the specification of the television commercial before its shoot at the PPM stage

3.
PROPRIETARY RIGHTS
3.1 ABC acknowledges that all intellectual property rights whether vested contingent or future and all other rights of whatever nature in the deliverables or materials or in relation to the Services shall constitute work made at the instance of TSG-NACO i.e. “work made for hire” within the meaning of the Copyright Act, 1957 and shall solely and exclusively vest with TSG-NACO in perpetuity. Such deliverables and materials shall include, without limitation, all audiovisual data, films, rushes, photographs, unmixed data, sound, music, promotional concepts, shooting scripts, photographs, stills, notes and references, produced or arising in any form including physical or electronic form. TSG-NACO shall be entitled to use all materials generally described in Clause 3.1 above in any manner whatsoever in any media across the world without any limitation, or not use at all at its sole discretion. It is clarified that the right of use shall include, without limitation, the right to publish, copyright, dub, distribute, edit, excerpt, exhibit, adapt, modify, animate, use in composite or split, video or still form, and in any medium including any promotional or merchandising or product packaging  physical or electronic material, all such content featuring in any part or whole of the Advertisements or all other material developed before after or associated with the production of the Advertisements, worldwide and in perpetuity, including in connection with broadcast of the same or exploitation by or publicity of TSG-NACO or its affiliates or the Products. However, any royalties to be paid to actors in the future arising out of stills/grabs of actors from TVC being used across other media, and, sound or Voiceovers arising out of future use of soundtrack for other jobs will be paid by TSG-NACO directly to the parties. 

3.2 Neither ABC nor any of its employees, agents or independent contractors of ABC who have been associated with the production of the Advertisements or assisted in the Services shall have any claim, either under this Agreement or otherwise, to any right, title or interest of any kind or nature in Services delivered under this Agreement.  ABC shall ensure that all such parties shall assign in favour of TSG-NACO all rights in all deliverables or components of the same including without limitation, any music or soundtrack without retaining any rights whatsoever. At TSG-NACO’s request, ABC shall ensure the execution by ABC, its employees or any service provider associated with the production of the Advertisement, of all such documents as may be required by TSG-NACO to record or perfect the sole and exclusive rights of TSG-NACO over all deliverables and materials in relation to the Advertisement or the Services.

3.3 ABC shall cause each service provider engaged by ABC in connection of the Services under this Agreement to execute a contract regarding confidentiality and assignment of rights, if any, prior to each such service provider’s commencement of services under such agreements or arrangements. Such contracts shall: (a) include that TSG-NACO shall be the sole and exclusive owner of the deliverables arising out of the services provided by the service provider (b) contain restrictions on disclosure of the fact and contents of such agreements, any information relating to the Products, the Advertisements or the services to be provided by the service provider or the Services hereunder. ABC shall be solely responsible to TSG-NACO with respect to any breach of such provisions by the service provider. 
3.4 All material and deliverables provided by ABC or any concept, sound, music, visual depiction incorporated or recorded in the Advertisements shall be original and the own creation of ABC or the service provider engaged by ABC, as the case may be. ABC shall not infringe and shall ensure that no party associated with the production of the Advertisements or any component of the same infringes any other party’s intellectual property rights.
3.5 ABC acknowledges that all intellectual property rights associated with any information scripts storyboards provided by TSG-NACO and all trademarks, logos trade names or identifying slogans associated with the Products vest solely with TSG-NACO and ABC shall not violate any intellectual property rights of TSG-NACO in any manner nor allow violation of the same by any third party and shall always use all such information provided by TSG-NACO for the limited purpose of providing the Services hereunder and incorporation in the Advertisements as may be directed by TSG-NACO. 

4. 
CONFIDENTIALITY

“Confidential information” shall mean all material or information, whether communicated in writing or otherwise and whether or not designated to be confidential, which relates to the business of TSG-NACO or its affiliates or customers. Such information may include information relating to existing and proposed business plans, products, packaging and pack designs, marketing, operational, personnel data etc.

ABC shall not, except for performance of ABC’ duties described hereunder, disclose any confidential information to any person / organization / agency other than those with a need-to-know and subject at all times to Clause 3.4 as applicable in this context. ABC further undertakes to maintain strict secrecy and confidentiality of the discussion, which it may have with TSG-NACO from time to time. ABC shall safeguard and preserve all written communication/ material/ pamphlets/ brochures or any other documents which TSG-NACO may hand over to ABC from time to time for due discharge of ABC’s duties under the Agreement. ABC acknowledges all such documents and materials as TSG-NACO’s exclusive property and undertakes to return all such material, written communication, etc. as and when TSG-NACO so desires or immediately upon expiry or earlier termination of this Agreement for whatever reason and not retain any copies of the same with itself. 
5.
PAYMENT 
TSG-NACO shall pay to ABC a fee as per the schedule detailed in Annexure 1 for the performance of the Services in terms of this Agreement.

   
All payments made under this Agreement shall be subject to applicable statutory deductions. All taxes shall be borne by the party on whom the same is levied with the exception of service tax, which shall be borne by TSG-NACO. However, ABC shall at all times remain responsible for the timely payment of adequate service tax to governmental authorities and for all financial and legal consequences of not doing the same.
6.
Term
This Agreement shall be valid for a period of one year commencing from the date of execution of this Agreement or upto March 31, 2010, whichever is earlier.
7.
Termination

TSG-NACO shall be entitled to terminate this Agreement, forthwith upon written notice in the event of:
· any breach by ABC of the Clauses 3 or 4; 

· any breach of the Agreement by ABC and if such breach is not cured within a period of 3 days of being required to do so by written notice.

· ABC becoming insolvent, entering into liquidation, whether voluntary or compulsory, passing a resolution for its winding up, having a receiver or administrator appointed over the whole or any part of its assets, making any composition or arrangement with its creditors or taking or suffering any similar action in consequence of debt;

7.1.1 TSG-NACO shall be entitled to terminate this Agreement with written notice of 30 days without assigning any reason.

7.1.2 In the event of any termination, ABC shall return/deliver to TSG-NACO all information provided by TSG-NACO, all works-in-progress and materials developed by ABC in course of providing the Services and ABC shall not retain any copy of the same. Further, ABC shall refund to TSG-NACO the fees already received by it under this Agreement if the deliverables as listed in Annexure I have not been received by TSG-NACO. Such refund shall be made by ABC to TSG-NACO within a period of 3 days of termination of this Agreement. In the event of any termination under Clause 7.1.1, TSG-NACO shall pay ABC the fees, if any, remaining due and payable but remaining unpaid in respect of deliverables received to the satisfaction of TSG-NACO. 

7.1.3 No termination shall give rise to any cause of action or claim against TSG-NACO for any damages or liabilities of any nature whatsoever other than for amounts due and payable to ABC as herein provided. This includes, but without limitation, any direct or indirect losses, damages, costs or expenses whether or not arising out of or in connection with such termination.

8.     Indemnity
ABC shall indemnify and hold TSG-NACO harmless from and against any and all losses, damages, governmental, regulatory or third party claims, costs, penalties and expenses (including costs of defence, settlement and attorneys’ fees) suffered by or threatening to arise against TSG-NACO as a result of or in connection with any act or omission by ABC, its employees, agents or representatives or other service providers engaged in respect of providing the Services or development of the Advertisements including for breach of any obligations or representations under this Agreement.
9.
Force Majeure:
If in the case ABC is unable to perform the Services hereunder due to an Act of God, force majeure limited to fire, floods, earthquakes, riots, war, etc, the parties hereto shall be excused from further performance hereunder for the duration of such event; however, in the event of force majeure, the party unable to fulfill its obligations shall provide notice of the same with details immediately and in no circumstances beyond a period of 24 hours of occurrence of force majeure. If any force majeure continues for a period of 14 days or more, TSG-NACO may terminate the Agreement immediately by written notice to the ABC and in such event the consequences shall be as specified in Clause 7.1.2.
10.
Failure to Enforce

The failure of either party to enforce at any time any of the provision of this Agreement shall not be considered to be waiver of the right of such party thereafter to enforce each and every such provision.

11. 
Assignment
This Agreement shall not be assigned in whole or in part by ABC without the express written consent of TSG-NACO. 

12. 
Relationship
The parties operate solely on a principal-to-principal basis. Nothing in this Agreement constitutes or shall be deemed to constitute a principal-agent partnership or joint venturer or employer-employee relationship between the parties or between a party and any employee or contractor of the other. 

13.
Notice
Notices under this Agreement shall be sent by registered post with acknowledgment due to address mentioned below:

If to TSG-NACO :
__________________

If to ABC :
___________________
A notice shall be treated as served upon receipt of the registered post. No e-mail communication will be accepted as a legal notice/legal claim served on TSG-NACO.

14. No Benefit

ABC confirms that no benefit, either in cash or in kind, has been provided by ABC to any officer or employee, or any relative / associate of any officer or employee of TSG-NACO or of any of its associate companies, in order to procure this Agreement. ABC further undertakes that it shall not provide any benefit, either in cash or kind, to any such officer/ employee/relative/ associate as reward or consideration either for retaining this Agreement or any other matter relating to this Agreement. 

15.
Jurisdiction Of Courts

The courts at New Delhi shall have exclusive jurisdiction to try disputes, if any, arising out of this Agreement.

In witness of the above, the respective parties have signed this Agreement on the dates mentioned herein above.

	For TSG-NACO
	For ABC

	_________________________
	_________________________

	
	

	Name:
	Name:          

	Designation:
	Designation: 

	
	

	Witnesses:
	Witnesses:

	1
	1

	
	

	2
	2















































Letter of Invitation 





To Production Houses for submitting


Technical Proposal for Film Production (TVC) 


On behalf of TSG-NACO









