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1 CONCESSION AGREEMENT

¢ THIS CONCESSION AGREEMENT is made at Visakhapatnam, Andhra Pradesh on
this the ... J3!.... day of . &usrzon

p BETWEEN:
L. BOARD OF TRUSTEES for VISAKHAPATNAM PORT, a body corporate
: constituted under the provistons of the Major Port Trusts Act, 1963 and having its
r Administrative Office at  Visakhapatnam. Andhra Pradesh, India, hereinafter
referred to as “the Concessioning Authority™ (which expression shall, unless
: repugnant to the context or meaning thereof, include its successors and permitted

J assigns);
-y ‘x “
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AND

|

ADANI VIZAG COAL TERMINAL PRIVATE LIMITED, a  company

registered under the Companies| Act, 1956, and having its registered office

at Adani House, Nr. Mithakhali |Six Roads, Navrangpura, Ahmedabad —~ 380 009,

Gujarat, India hereinafter referred to as “the Concessionaire” (which expression

shall, unless repugnant to the con!lext or meaning thereof, include its successors and

permitted assigns). ’

WHEREAS:

(A)

(B)

©)

(D)

(E)

The Concessioning Authority is desirous of implementing a Project {as defined
hereinafter) for planning, engingering, designing, finance, construction, development,
operation & maintenance of EQ-]| berth by replacing the existing EQ-1 berth and part
of EQ-2 berth for handling stear{n coal in inner harbour of Visakhapatnam Port on

Design, Build, Finance, Operate :and Transfer (DBFOT) basis through private sector

participation;

In or about July 2009, the Concessioning Authority invited applications from
the interested parties in accordance with the Request for Qualification (as
defined hereinafter), to shortlist competent parties that can subsequently bid for

the Project;

In response to the invitation referred to in recital ‘B’ above, the Concessioning
Authority rqceived applications; from various parties including the application
dated 25.01.201 1 submitted bfy the Applicant / Consortium in accordance with

the Request for Qualification; }

The Concessioning Authority, |after evaluating all the applications, shortlisted
7(seven) number of applicants including the Applicant / Consortium and
invited proposals from them il accordance with the Request for Proposal (as

defined hereinafter), for implementing the Project;

in response to the Request for Proposal, the Concessioning Authority received

proposals from the shortlisted| applicants including the one submitted by the

8
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(¥)

()

(H)

Applicant / Consortium;

The Concessioning Authority, a
from the shortlisted applicants,
above submitted by the Applical
to the Applicant / Consortium vid

19.03.2011;

fter evaluating all the proposals received by it
accepted the proposal referred to in recital “E”
1t / Consortium and communicated its acceptance

e Letter of Intent for Award of Concession dated

The Applicant / Consortium has/have incorporated the Concessionaire as a special

purpose company in India, under the Companies Act, 1956 to implement the

Project;

Following the issue of the Letter of Intent for Award of Concession, the

Concessioning Authority has agreed to grant the Concession to the Concessionaire

to implement the Project on the

forth in this Agreement.

terms, conditions and covenants hereinafter set

Dy. Chairman /IUEas
" Raneaget @ o
Visakhapatnam Port Trus!




1.1

NOW, THIS AGREEMENT WITNESSETH AS FOLLOWS:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, unless the context otherwise requires the following terms shall

have the following meanings assigned / ascribed thereto: -

“Access / Entrance channel” means the waterway that gives access or passage to
harbour, channels, berths etc. Visakhapatnam Port has an Outer cntrance channel,
which is located on the east side of the breakwaters. Vessels bound for EQ-1 berth
utilize the same channel including Outer Turning Basin, Inner Channel, Inner Turning

Basin and Northern Arm of Port Waterways.

“Actual Project Cost” means the actual capital cost incurred by the
Concessionaire on the Project and/or the Project Facilities and Services as
certified by the Statutory Auditor and if the same exceeds the Estimated Project
Cost and/or does not form part of the Financing Plan submitted prior to Financial
Close, the amount of the Estimated Project Cost or in the Financing Plan as the

case may be increased by the amount(s) approved in writing by the Concessioning

Authority.

“Additional Auditor” has the meaning ascribed to it in Article 9.4.

“Additional Cost” means the additional capital expenditure which the

Concessionaire has or would be required to incur and which has arisen as a result

of Change in Law.

“Affiliate” means, with respect to any Party and / or with respect to the Applicant
and / or with respect to any member of Consortium, any other Person directly or
indirectly controlling, controlled by or under common control with such Party,
Applicant and/or member of Consortium. For the purposes of this definition, the

term “controf” (including with correlative meaning, the terms “controlled by” and

10
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“under common control with”) as applied to any Party or Applicant or a member
of Consortium, means the possession, directly or indivectly, of the power to direct
or cause the direction of the management of that Party or Applicant or a member
of Consortium whether through ownership of 50 (fifty) % or more of the voting

securities, by contract, or otherwise.

“Agreement” means this agreement as of date hereof, including Appendices |
through 17 as may be amended, supplemented or modified in accordance with the

provisions hereof.

“Appendix” means the schedules, supplements or documents, appended to this

Agreement.

“Applicable Laws” means all laws in force and effect as of the date hereof and
which may be promulgated or brought into force and effect hercinafter in India,
including statutes, rules, regulations, directions, bye-laws, notifications, ordinances
and judgments having force of law, or any final interpretation by a Court of
Law having jurisdiction over the matter in question as may be in force and effect

during the subsistence of this Agreement.

“Applicable Permits” means any and all permissions, clearances, licenses,
authorizations, consents, no-objections, approvals and exemptions under or
pursuant to any of the Applicable Laws or from any Government Authority
required in connection with the Project and for undertaking, performing or
discharging the obligations contemplated by this Agreement or any other

Transaction Document.

“Applicant” means Mundra Port and Special Economic Zone Limited, a company
registered under the Companies Act, 1956, and having its registered office
at Adani House, Nr. Mithakhali Six Roads, Navrangpura, Ahmedabad — 380 009,

Guijarat, India .
“Bid” means the proposal and the entire set of documents submitted by the

Applicant and / or the Consortium in response to the RFQ and the RFP.

“Bid Security” means the bank guarantee no. 8128202110120003 amounting to Rs.
32.32 Million issued by Kotak Mahindra Bank dated 12.01.2011 furnished by the
Applicant / Consortium along with its Bid.



“Board” means the Board of Trustees for the Port of Visakhapatnam.

“Book Value” means the aggregate written down value as on the date of issue of
the Termination Notice in the books of the Concessionaire of (i) the tangible assets
(including capital works in progress) forming part of, fixed or attached to the
ground, created, installed or provided by the Concessionaire and comprised in
Project Facilities and Services, which in the reasonable judgement of an Expert
are capable of being put to use / utilized by the Concessioning Authority, and (ii)
the moveable assets including cargo handling equipment belonging to the
Concessionaire, which the Concessioning Authority agrees to take over, in
accordance with Indian Accounting Standards using depreciation rates as set forth

in the (Indim;) Companies Act, 1956, as applicable from time to time.

“Change in Law” shall have the meaning set out under Article 13.1 of this

Agreement.
“Change of Scope” shall have the meaning assigned to it under Article 6.8(a).

“Change of Scope Notice” shall have the meaning assigned to it under Article
6.8(b).

“Completion Certificate” shall have the meaning assigned to it under Article 6.3.

“Concession” means the Concession granted by the Concessioning Authority to
the Concessionaire in accordance with the provisions of Article 2.1 of this

Agreement for implementing the Project and providing Project Facilities and

Services.

“Concessioning Authority Event of Default” shall have the meaning as set out

under Article 15.1(b).

“Concessionaire Event of Default” shall have the meaning as set out under
Article 15.1 (a).

[N



“Concession Period™ means the period of the Concession specified in Article 2.2

of this Agreement.

“Conditions Precedent” shall mean the conditions prescribed in Article 3 of this

Agreement.
“Consortium” not applicable as there is a single applicant.

“Construction Phase” means the period from the Date of Award of Concession

to the Date of Commercial Operation.

“Construction Works” means all works, equipments and things necessary to
complete the Project and provide the Project Facilities and Services in accordance

with this Agreement.

“Construction Standards” means the construction standards set out in the

annexure to Appendix 4.

“Consultation Notice” has the meaning ascribed to it in Article 15.3.

“Contractor” means a Person with whom the Concessionaire has entered into /
may enter into a contract relating to the execution of any works and / or operation

and maintenance of the Project Facilities and Services, including the Management

Contractor.

“Date of Award of Concession” means the date when the Conditions Precedent

have either been satisfied or waived by the Party other than the Party responsible

for satisfying the same.

“Date of Commercial Operation” means the date on which the Concessionaire

receives the Completion Certificate in accordance with the provisions of this

Agreement / MPT Act.

“Pay” means the 24 (twenty four) hour period beginning and ending at 12:00

midnight [ndian Standard T'ime.



“Debt Due” means the aggregate of the following sums representing the amounts

advanced by the Lenders towards Actual Project Cost, expressed in Indian rupees

as may be outstanding and payable to the Lenders under the Financing Documents

on the Transfer Date:

(a)

(b)

the principal amount of the debt including any subordinated debt provided
by the Lenders under the Financing Documents for financing the Project
(“the Principal”) but excluding (i) working capital loans; (ii) any part of
the Principal that had fallen due for repayment one year prior to the
Transfer Date, if the Transfer Date is related to expiry of the Concession
Period or any part of the Principal that had fallen duc prior to the
Termination Notice, if the Transfer Date is related to termination prior to
the expiry of the Concession Period; and (iii) any debt that has been
rescheduled or refinanced, unless such repayment had been rescheduled

or refinancing made with the prior consent of Concessioning Authority; and

all accrued interest, financing fees and charges payable on or in respect of
the debt referred to in sub-clause (a) above upto the Transfer Date hut
excluding (1) any interest, fees or charges that had fallen due one year prior
to the Transfer Date, and (ii) penal interest or charges, payable under the-

Financing Documents to any Lender.

“Designs and Drawings” means the designs and drawings, and other technical

information submitted by the Concessionaire from time to time and reviewed by

the Independent Engineer in accordance with the provisions of this Agreement.

N
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Encumbrance” means any encumbrance such as mortgage, charge, pledge, lien,
hypothecation, security interest, assignment, privilege or priority of any kind
having the effect of security or other such obligations and shall include without
limitation any designation of loss payees or beneficiaries or any similar
arrangement under any insurance policy pertaining to the Project, physical
encumbrances and encroachments on the Project Site / Port’s Assets /

Project Facilities and Services.

“EPC Contract” means the contract entered into by the Concessionaire with one
or more Contractors mter alia for the purpose of design, engineering, procurement
of equipment and materials (including by import thereof) and construction of the

Project in accordance with the provisions of this Agreement.

“Environmental Law” means any statute, rule, regulation, ordinance, code,
guideline or .po]icy having the force of law, in each case, applicable to the Project
now or hereafter in effect and any applicable judicial or administrative
interpretation, pronouncement, order, decree or judgment, relating to the

environment, health and safety.

“Equity” means the paid up share capital of the Concessionaire representing the
equity component of the Actual Project Cost, as capitalized in the books of the

Concessionaire and duly certified by the Statutory Auditors.

“Equity Documents” means collectively the documents evidencing subscription

to Equity to the extent of equity component of cost of the Project.

“Escrow Account” shall have the meaning assigned to it under Article 9.5.

“Escrow Agreement” means the agreement to be executed infer alia between the
Concessionaire, the Concessioning Authority and the Lenders / Lenders

representative substantially in the format set out in Appendix 16 hereto.



“Estimated Project Cost” means the sum of Rs. 3231.88 million (Rupees Three
thousand two hundred and thirty one decimal eight zero million only) being

o
the cost of the Project as estimated by the Concessioning Authority and disclosed

in the Request for Proposal.
“Event of Default” shall have the meaning assigned to it under Article 15.1.
“Exclusivity Period” shall have the meaning ascribed to it in Article 12.2 (c).

“Expert” means any person, body or organization of repute with recognized
technical / professional expertise in respect of any field, matter or subject relevant

for the purpose of this Agreement.

“Financial Assistance” means all funded and non-funded credit assistance

including but not limited to loans, advances, lease assistance and guarantees required

for the Project.

“Financial Close” means the date on which the Financing Documents providing
for Financial Assistance by the Lenders, Equity Documents and the documents in
respect of debt, if any, committed by the Applicant/ Consortium have become

effective and the Concessionaire has access to such Financial Assistance.

“Financial Year” means any twelve month period commencing from 1% April

and ending on 31* March.

“Financing Documents” means, collectively, the documents executed in favour
of or entered into with the Lenders, by the Concessionaire in respect of the
Financial Assistance relating to the financing (including any re-financing) of the

Actual Project Cost and includes any document providing security for the

Financial Assistance.

“Financing Plan” means the financing plan as envisaged under the Financing
Documents for financing the cost to be incurred for implementing the Project

submitted by the Concessionaire in accordance with Asticle 3.1(a)(vii).

16



“Force Majenre Event” shall have the meaning ascribed to it in Article 14.] of

this Agreement.

“Gol” means the Government of India.

“Good Industry Practice” means the exercise of that degree of skill, diligence
and prudence and those practices, methods, specifications and standards of
equipment, safety and performance, as may change from time to time and which
would reasonably and ordinarily be expected to be used by a skilled and
experienced operator engaged in construction, operation and maintenance of
facilities, equipment or systems of the type and size similar to the Project

Facilities and Services.

“Government Authority” means Gol, any state government or any governmental
department, commission, board, body, bureau, agency, authority, instrumentality,
administrative body, at central, state, or local level, having jurisdiction over the
Concessionaire, the Port’s Assets, the Project Facilities and Services or any

portion thereof, but shall not include the Concessioning Authority.

“Gross Revenue” means all the revenues chargeable by the Concessionaire from

the Project / Project Facilities and Services.

“Independent Engineer” means a Person appointed in accordance with Article
5.1 for supervision and monitoring of compliance by the Concessionaire with the
Project Requirements, more particularly to undertake, perform, carry out the

duties, responsibilities, services and activities set forth in Appendix 7.

“Indian Accounting Standards” means the Indian accounting standards issued

by the Institute of Chartered Accountants of India.
“Insurance Cover” shall have the meaning ascribed to it in Article 12.1(c)(ii).

“Lenders” means any Persons based in India or abroad providing Financial

Assistance under the Financing Documents and includes a trustee for the holders




of debentures / or other debt instruments issued by the Concessionaire to finance

the Project.

“License Fee” shall have the meaning assigned to it under Article 9.1(a).

“Management Contract”” means the contract between the Concessionaire and -
the Management Contractor, in respect of obligations of the Management

Contractor in respect of the Project in accordance with the Request for Proposal.
“Management Contractor” not applicable.

“Management Control” mcans the possession, directly or indirectly of the power
to direct or cause the dircction of the management and policies of the
Concessionaire, whether through the ownership of voting securities, by contract or
otherwise or the power to elect or appoint more than 50% (fifty percent) of the
directors, managers, partners or other individuals exercising similar authority with

respect to the Concessionaire.

“Material Adverse Effect” means material adverse effect on (a) the ability of
either Party‘to exercise any of their rights or perform/discharge any of their
duties / obligations under and in accordance with the provisions of this Agreement
and / or (b) the legality, validity, binding nature or enforceability of this

Agreement.

“Milestone Dates” means the dates for completion of specified Project activities

as contained in the Project Schedule.

“Minimum Guaranteed Cargo” shall have the meaning ascribed to it in Article

7.1(a)(xii).

“Month” means the calendar month as per the Gregorian calendar.

> This definition may be included only in cases where such a contract is envisaged.

® This definition and the usage will be retained depending on the bids i.e. where the consortium meets the
technical criteria on the strength of its management contractor who is nol a member of the consortium. In
such instances the management contractor would needlto be identifiable in the contract.

W/ - 18



“MPT Act” means The Major Port Trusts Act, 1963 as amended, supplemented,

re-enacted or replaced from time to time.

“Non Political Event” means the Force Majeure Events set out in Article 14.2.

“O&M Contract” means the contract, if any, entered into by the Concessionaire
for the operation and maintenance of the Project in accordance with the provisions

of this Agreement and shall include the Management Contract.

“Operations Phase” means the period from the Date of Commercial Operation to

the expiry / termination of the Concession Period.

“Operations and Maintenance Standards” means the minimum standards of
operations and maintenance set out in the annexure to Appendix 4 with regards

the Project Facilities and Services.
“Other Events” means the Force Majeure Events set out in Article 14 .4,

“Party” means either the Concessioning Authority or the Concessionaire as the
context may require or admit and “Parties” means both Concessioning Authori
y req g

and Concessionaire.

“Performance Standards” means the minimum standards of performance set out

in Appendix 15 with regards the Project Facilities and Services.

“Performance Guarantee” shall mean the bank guarantee(s)/letter(s) of credit
procured by the Concessionaire for the benefit of the Concessioning Authority

guaranteeing the performance of the obligations of the Concessionaire hereunder

in the manner specified in Article 4.1

“Person” means any individual, company, corporation, partnership, joint venture,

trust, unincorporated organization, government or governmental authoriy or
agency or any other legal entity.

A:/,."‘ ® - 19



“Pilotage ” means Pilotage of vessels from Pilot Boarding Ground i.e., outside the
breakwater, to the required berths and vice-versa by the licensed Pilot, who is aware
and conversant of local conditions to ensure safe navigation with the help of necessary

tugs.

“Political Event” means the Force Majeure Events set out in Article 14.3.

“Port’s Assets” means the assets set out in Appendix 2, belonging to the

Concessioning Authority.

“Port Limits” means the boundary of the Visakhapatnam port. It is the waterfront
areca bounded by the coordinates 17°45°00"N / §3°21°08.37E, 17°45°00”N /
83°30°21.24”E, 17°34°5.02”N / 83°21’54.51”E, 17°38°34.83”N / 83°15°38.25”E
and notified vide Gazette Notification No. 254, dated June 03, 2003 and as

amended, supplemented or replaced from time to time.

“Project” means the design, finance, construction, operation, maintenance, and
marketing and providing of the Project Facilities and Services in accordance with

the provisions of this Agreement.

“Project Capacity” means the capacity of the Project Facilities and Services to

handle 6.41 million tonnes of Steam Coal per annum.

“Project Contracts” means collectively this Agreement, the EPC Contract, O&M
Contract and any other material contract (other than the Financing Documents, the
Escrow Agreement, the Substitution Agreement or any commercial agreement
with the users) entered into or may hereafter be entered into by the Concessionaire

in connection with the Project and Project Facilities and Services.

“Project Facilities and Services” means the facilities and services as set out
under the Project Requirements, to be provided by the Concessionaire during the

Concession Period, in accordance with this Agreement.




“Project Requirements” means the minimum requirements as to the construction,
operation and maintenance of the Project and provision of Project Facilities and

Services set out in Appendix 4.

“Project Schedule” means the Appendix 5 hereto.

“Project Site” means the area demarcated in Appendix 1 including the
waterfront, existing berth, land together with buildings, structures if any and
easement rights thereto that may be given to the Concessionaire and all other
assets comprised therein on which the Concessionaire is authorized to develop and

operate the Project Facilities and Services as set forth in this Agreement.

“Provisional Certificate” shall have the meaning assigned to it under Article 6.7

(d).

“Punch List” shall have the meaning assigned to it under Article 6.7 (d).
“Quarter” means a period of 3 (three) Months.

“Remedial Period” has the meaning ascribed to it in Article 15.4.

“Request for Proposal” or “RFP” means the Request for Proposal dated 27®
August 2010 issued by the Concessioning Authority to the applicants shortlisted
pursuant to the Request for Qualification and includes any addendum /

clarifications issued in respect thereof by the Concessioning Authority.

“Request for Qualification” or “RFQ” means the Request for Qualification
dated November 2009 issued by the Concessioning Authority inviting
applications in accordance therewith for  shortlisting the competent
applicants that can subsequently bid for the Project, and includes any addendum /

clarifications issued in respect thereof by the Concessioning Authority.

“Requisition” has the meaning ascribed to it in Article 16.3.
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“Royalty” means the guss reve:nue share payable by the Concessionaire to the

Concessioning Authority, pursua:nt to Article 9.2 hereof.
\
|
“Safety Standards” means the minimum standards of safety set out in the

annexure to Appendix 4 with reg?rds the Project / Project Facilities and Services. '

|

“Scale of Rates” means the scéle of rates alongwith the statement of conditions
with respect thereto framed from\time to time and notified by TAMP or such other

competent authority under the pr&visions of MPT Act, as applicable.
|

“Scheduled Project Completion” means the date on which the Project is expected

Ll . .
to be completed by the Concessionaire as per the implementation schedule set out in

Appendix 5. |

«Schedule of Rates” means Schedule of Rates for land along with the statement of

conditions with respect thereto framed from time to time and notified by TAMP or

\
such other competent authority under the provisions of MPT Act, as applicable.
1

“Selectee” has the meaning ascrib?d to it in Article 15.4(b).

|
“Special Audit” shall have the me?ning assigned to it under Article 9.4.

“Statutory Auditors” means a firm of chartered accountants appointed in terms
of Section 224 of the Companies Act, 1956 and acting as the statutory auditors of

the Concessionaire. \

\

“Substitution Agreement” means‘the agreement substantially in the form set out

. . .. .
at Appendix 3, to be entered into between the Concessioning Authority, the

|

“Supporting Project Infrastructu r‘e” means:

|

(a) maritime access chanbels; maritime access channels & port entrance:
The entrance channel to the|outer harbour is 200m wide and dredged to a
depth of 20m. The entrance, channel to the inner harbour is dredged to a
jepth of (-) 11.80/ (-)12.10m.

| 22
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l

(b) Shore protection and other protective works

(© access to port for]' inland transport (including roads, bridges and

railways ); )

and shall include such other facilities as may be specified by the Concessioning

Authority as supporting infrastructure provided / to be provided for the Project.

“SBI PLR” means the prime lending rate of the State Bank of India prevailing as
on the date of a payment due from‘l which the computation of interest is required to

be made under the Agreement. }

“TAMP” means Tariff Authority for Major Ports established under the MPT Act.

|

“Tariff” means the applicable rate(s) as per Scale of Rates that may be charged
by the Concessionaire for and in respect of providing the Project Facilities and

Services.

“Tariff Notification” means the| notifications no. [TAMP/54/2009-VPT/4776

dt.27.12.2010 setting out inter alia the Tariff and shall include any revisions

thereof.

“Termination Notice” means the

16.1 hereof.

termination notice issued pursuant to Article

b

r"
,/”
.
- }
I
|

-~
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1.2

“Termination Period” shall haV

hereof.

e the meaning as set out under Article 16.]

“Tests” shail have the meaning aséigned to it under Article 6.7 (a) hereof.

“The Port” means Visakhapatnam
|

Port.

“Transfer” means to transfer, sell, assign, pledge, hypothecate, create a security

interest in or other encumbrance on, place in trust (voting or otherwise), transfer

by operation of law or in any other way dispose of, whether or not voluntarily, the

legal or beneficial interest in the eqi

“Transfer Date” means the date

the Concession Period in accordanc

“Transaction Documents” mean

1ty shares of the Concessionaire.

of expiry or termination as the case may be, of

e with the terms of this Agreement.

s collectively the Project Contracts and the

Financing Documents.

Other References

In this Agreement:

“ASTM” means American Society for Testing and Materials

“BIS” means Bureau of Indian Standards.

“BS” means British Standard.

“CISF” means Central Industrial Security Force.

i

“DIN” means German Industrial Standard.

“DWT” means Dead Weight Tonnage

“FEM?” means Federation of Equipment Manufacturers.

24




1.3

“IS” means Indian Standard.

“ISO” means International Standards Organization.

“IEC” means International Electro Technical Commission.
“IMDG” means International Maritime Dangerous Goods.
“IMO” means International Maritime Organization.

“km” means Kilometre, the unit of length.

“kWh” means Kilowatt-hour, the unit of electrical energy.

“KVA” means Kilovolt-Ampere, the unit of power.

“m” means Metre, the unit of length.

“mm” means Millimetre, the unit of length.

“MT” means Metric Tonne, the unit of weight.

“MVA” means Mega Volt Ampere, the unit of power.

«MSIHC” means Manufacture Storage and Input of Hazardous Chemicals.
“MoEF” means Ministry of Environment and Forests

“QOISD” means Oil Industry Safety Directorate.

“VAT” means Value Added Tax.

Interpretations

This Agreement constitutes the entire understanding between the Parties regarding

the Project and supersedes all previous written and/or oral representations and/or
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arrangements regarding the Project. If there is any aspect of the Project not
covered by any of the provisions of this Agreement, then and only in that event,
reference may be made by the Parties to the bid documents, inter alia including
the RFP and RFQ documents, issued by the Concessioning Authority and also
including addendums, clarifications given in writing in the pre-bid meetings and
the submissions of the Concessionaire and the bid submitted by the
Concessionaire but not otherwise. In case of any contradictions in the terms of this
Agreement ‘and any such other bid documents as referred to above, the terms of

this Agreement shall prevail.
In this Agreement unless the context otherwise requires:

(a) any reference to a statutory provision shall include such provision as is
from time to time modified or rc-enacted or consolidated so far as such
modification or re-enactment or consolidation applies or is capable of

applying to any transactions entered into hereunder;

(b)  the words importing singular shall include plural and vice versa, and words
denoting natural persons shall include partnerships, firms, companies,
corporations, joint ventures, trusts, associations, organisations or other

entities (whether or not having a separate legal entity);

(c) the table of contents and any headings in this Agreement are for ease of

reference only and shall not affect the construction or interpretation of this

Agreement;

’

(d)  the words “include” and “including” are to be construed without

limitation;

(e) references to “construction” include investigation, design, engineering,
procurement, delivery, transportation, installation, processing, fabrication,

testing, commissioning and other activities incidental to the construction;

) any reference to any period of time shall mean a reference to that

according to Indian Standard Time;
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(k)

M

(m)

(n)

|
any reference to day shall mean a reference to a calendar day;
|
any reference to month shiall mean a reference to a calendar month;

“Recital”, “Article” and %‘Appendix” shall refer, except where the context
otherwise requires, to A‘(ticles of and any Appendix to this Agreex;qent.
The Appendices to this A“greement shall form an integral part and parcel of
this Agreement and will :be in full force and effect as though they were

expressly set out in the body of this Agreement;

|
any reference at any time to any agreement, deed, instrument, license or
. ! . o
document of any description shall be construed as reference to that
agreement, deed, instrument, license or other documcni as amended,
varied, supplemented, modified or novated at the time of such reference;

any agreement, consent, approval, authorization, notice, communication,
information or report requir“‘ed under or pursuant to this Agreement from or
by any Party or the Independent Engineer and/or a Statutory Auditor shall
be valid and effectual only if it is in writing under the hands of duly
authorized representative of guch Party or the Independent Engineer and / or

Statutory Auditor, as the case may be, in this behalf and not otherwise;

unless otherwise stated, any 'reference to any period commencing “from” a
specified day or date and “till” or “until” a specified day or date shall

include both suéh days or datés; .

unless otherwise specified, aﬁy interest to be calculated and payable under
this Agreement shall accrue on a Monthly basis and from the respective

due dates as provided for in this Agreement; and

any word or expression used in this Agreement , unless defined or
|

constiued in this Agreement, shall be construed as per the definition given
|

in General Clauses Act, 1897 failing which it shall bear the ordinary

English meaning.



1.4

1.5

Measurements and Arithmetic|{Coaventions

l

All measurements and calculations shall be in metric system and calculations done
to 2 decimal places, with the thirc? digit of 5 or above being rounded up and below

5 being rounded down. |
|

Ambiguities and Discrepancies |

l
|

In case of ambiguities or discrepellncies within this Agreement, the following shall

apply: i\

i
(a) between two Articles ofthifl) Agreement, the provisions of specific Articles

relevant to the issue under Lonsideration shall prevail over those in othur

Atrticles; i\

|
I

(b)  between the dimension sc%xled from the Design and Drawings and its

specific written dimension, t}I:\le latter shall prevail;

|
|

(c¢)  between any value written i"n numerals and that in words, the latter shall
prevail; and ]

I
|

(d)  between the provisions of {this Agreement and any other documents

forming part of this Agreement, the former shall prevail.
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2.1

2.2

LA T

ARTICLE 2

CONCESSION AND PORT ASSETS

Concession

In consideration of the Concessionaire agreeing to pay to the Concessioning
Authority (a) the License Fee and (b) Royalty, and performing its obligations as
set out in this Agreement, the Concessioning Authority hereby grants to the
Concessionaire, subject to the provisions of this Agreement, an exclusive license
for designing, engineering, financing, constructing, equipping, operating,

maintaining, replacing the Project/ Project Facilities and Services.

Concession Period

The Concession hereby granted is for a period of 30(thirty) years commencing
from Date of Award of Concession during which the Concessionaire is authorized

and obliged to implement the Project and to provide Project Facilities and Services

in accordance with the provisions hereof.

Provided that: -

(a) in the event of the Concession being extended by the Concessioning
Authority beyond the said period of 30(thirty) years in accordance with
the provisions of this Agreement, the Concession Period shall include

the period by which the Concession is so extended, and

(b) in the event of an early termination / determination of the Concession / this
Agreement by either Party in accordance with the provisions hereof, the
Concession Period shall mean and be limited to the period commencing
from the Date of Award of Concession and ending with the date of

termination / determination of the Concession / this Agreement.
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2.3

2.4

25

Acceptance of the Concession

The Concessionaire hereby accepts the Concession and agrees and undertakes to
implement the Project and to provide Project Facilities and Services in accordance
with the provisions of this Agreement. Subject to and in accordance with the
provisions of this Agreement and |Applicable Laws and Applicable Permits, the
Concessionaire shall at its costs, [charges, expenses and risk including but not
limited to foreign exchange variation risk if any, conceptualize, design, engineer,
finance, construct, equip, operate, maintain and replace the Project/ Project

Facilities and Services.

Port’s Assets

(a) In consideration of the Concessionaire agreeing to perform and discharge
its ob.ligations as set forth in this Agreement, the Concessioning Authority
hereby grants to the Concessionaire, the exclusive right to enter upon,
occupy and use the Project Site and Port’s Assets for the purpose of
implementing the Project and provision of Project Facilities and Services

pursuant thereto in accordance with this Agreement.

(b)  The Concessionaire shall at its costs, charges and expenses make such
development and improvements in the Project Site and Port’s Assets as
may be necessary or ap’propriate for implementing the Project and

providing Project Facilities and Services, in accordance with the

Agreement, Applicable Laws and Applicable Permits.

Use of Port’s Assets

The Concessionaire shall not without the prior written consent or approval of the
Concessioning Authority use the Project Site and the Port’s Assets for any
purpose other than for the purpT)ses of the Project/the Project Facilities and

Services and purposes incidental thereto as permitted under this Agreement or as

may otherwise be approved by the Concessioning Authority.
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2.6

2.7

Information about Project Site and Port’s Assets

The information about the Project Site and Port’s Assets as set out in Appendix 1
and Appendix 2 respectively is provided by the Concessioning Authority in good
faith and with due regard to the matters for which such information is required by
the Concessionaire. The Concessioning Authority agrees to provide to the
Concessionaire, upon a reasonable request, any further information relating to the
Project Site and Port Assets, which the Concessioning Authority may now possess
or may hereafter come to possess, as may be relevant to the implementation of the
Project. Subject to this, the Concessioning Authority makes no representation and
gives no warranty to the Concessionaire in respect of the condition of the Port

Assets or the Project Site.
Acceptance of the Port Assets

The Concessionaire accepts possession of the Port’s Assets and Project Site on ‘as
is where is’ basis and confirms having:

(a) inspected the Project Site/Port's Assets, including the berths and all

structures thereat and its surroundings;

M) satisfied itself as to the nature of the climatic, hydrological and general
physical conditions of the Project Site/Port's Assets, the nature of the
ground and subsoil, the form and nature of the Project Site / Port's Assets,
and the nature of the design, work and materials necessary for the

performance of its obligations under this Agreement; and

(c) obtained for itself all necessary information as to the risks, contingencies
and all other circumstances which may influence or affect the

Concessionaire and its rights and obligations under or pursuant to this

Agreement.



2.8  Peaceful Océupation

The Concessioning Authority warrants that the Concessionaire shall, subject to
complying with the terms and conditions of this Agreement, remain in occupation
of the Project Site and Port’s Assets during the Concession Period. In the event
the Concessionaire is obstructed by any Person claiming any right, title or interest
in or over the Project Site and Port’s Assets or any part thereof or in the event of
any enforcement action including any attachment, distraint, appointment of
receiver or liquidator being initiated by any Person claiming to have charge on the
Project Site and Port’s Assets or any part thereof pursuant to Section 78 of the
MPT Act, the Concessioning Authority shall, if called upon by the Concessionaire,

defend such claims and proceedings.
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ARTICLE 3

CONDITIONS PRECEDENT

3.1 Conditions Precedent

The award of the Concession shall be subject to the satisfaction or waiver of the

following conditions precedent (the “Conditions Precedent”):

(a) The following Conditions Precedent shall be satisfied by the

Concessionaire:
(1) Furnishing of the Performance Guarantee as stipulated in Article
4.1 hereof;

(i)  Furnishing of copies (certified as true copies by a director of the

Concessionaire) of the constituent documents of the Concessionaire;

(iii)  Furnishing of all resolutions adopted by the Board of Directors of
the Concessionaire (certified as true copies by a director of the
Concessionaire) authorizing the execution, delivery and performance

by the Concessionaire of each of the Transaction Documents;
(iv)  Opening the Escrow Account and executing the Escrow Agreement;
(v) Furnishing a copy of the Management Contract;'?

(vi)  Furnishing a certificate from its principal officer/ director on the

shareholding pattern of the Concessionaire;

2 14 be retained where relevant 1.e. where on the strength of the Management Contract the consortium has
qualified technically.

i
f; ﬁ 7/
e
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(vii)

(vii)

(ix)

)

Furnishing its Financing Plan and Financing Documents for the
Project and demonstrating Financial Close. Provided, Financial
Close shall be deemed to be achieved if the only conditions
pending for achieving Financial Close are those which are required
to be fulfilled by the Concessioning Authority under Article 3.1 (b)

hereunder;

Procuring and furnishing the following confirmations, in original,

from the Applicant / members of Consortium:

(a) it / they shall at all times comply with the provisions of
Article 11.2 in respect of their shareholding in the

Concessionaire;

(b) it / they has / have the financial standing and resources to
fund / raise finances for undertaking and implementing

the Project in accordance with this Agreement;

(¢)  the Applicant is / each of the member of the Consortium is
duly organized and validly existing under the laws of the
jurisdiction of its incorporation, and has requested the
Concessioning Authority to enter into this Agreement with
the Concessionaire and has agreed to and unconditionally
accepted the terms and conditions set forth in this

Agreement;

Furnishing to the Concessioning Authority a legal opinion from the
legal counsel of the Concessionaire with respect to the authority of

the Concessionaire to enter into this Agreement and the

enforceability hereof; and

Obtaining  Applicable Permits as may be required for

commencement of Construction Works as set out in Appendix 8.



(xi)  1If required, the Concessionaire shall enter into an Integrity Pact as set
out in Appendix 17 with the Concessioning Authority as per the
“Standard Operating Procedure” of Integrity Pact in Major
Government Departments / Organisations formulated by the Central

Vigilance Commission / Government of India.

(b)  The following Conditions Precedent shall be satisfied by the Concessioning
Authority:
) procurement of the clearances required for the Project'®, as set out
in Appendix §;
(i1) handing over physical possession of the Project Site'* and / or the

Port’s Assets for the purposes of the Project;

(iif)  provision of or putting in place arrangements for the provision of
Supporting  Project  Infrastructure by the Concessioning

Authority.

3.2 The aforesaid Conditions Precedent shall be complied with within 90 (ninety)
Days of the date of the Agreement. Each Party shall promptly inform the other

Party in writing when the Conditions Precedent for which it is responsible have

been satisfied.

3.3  Any of the Conditions Precedent set forth in Articles 3.1(a) may be waived fully
or partially by the Concessioning Authority at any time in its sole discretion or the
Concessioning ‘Authority may grant additional time for compliance with these
conditions and %e\[‘_oncessionaire shall be bound to ensﬁre compliance within
such additional time as may be specified by the Concessioning Authority. Any of
the Conditions Precedent set forth in Articles 3.1 (b) may be waived fully or

partially by the Concessionaire at any time in its sole discretion.

3 These would constitute clearances for Project Site including the clearance from MoEF and in principle
clearances for the Project. On a project specific basis, this may also include consent for establishment.

" Where the Project Site is proposed to be handed over in a phased manner, this provision may be edited to
specify only the property, if any that is required to be handed over prior to the commencement of




3.4

3.5

If the Concessionaire has fulﬁlleld all the Conditions Precedent under Article
3.1(a) including the furnishing of the Bank Guarantee and has not waived or
extended the time under Clause 3.% above, and if the Concessioning Authority has
failed to fulfil the Conditions Precedent to be fulfilled by it under Article 3.1(b)
(and which are within the pc\>wer of the Concessioning Authority), the
Concessioning Authority shall be liable to pay liquidated damages in a sum
calculated at the rate of 0.1% ‘(zero point one percent) of the Performance
Guarantee for each day’s delay\until fulﬁlme;lt of the Conditions Precedent
subject to a maximum of 5% (five percent) of the figure mentioned in the
Performance Guarantee furnished 1by the Concessionaire. In such event, having
regard to the quantum of damages, |the time for the performance shall be deemed to
have been extended by the number of days for which the liquidated damages is paid
and if, after the extended period the Concessioning Authority is still not in a
position to comply with the C011aitions Precedent, then the agreement shall be
liable to be terminated as provided f‘or in Clause 3.6 below;

If the Concessioning Authority has fulfilled all the Conditions Precedent under
Article 3.1(b) and has not waivedi or extended the time under Clause 3.3 above,
and if the Concessionaire has failed to fulfil the Conditions Precedent to be
fulfilled by it under Article 3.1!(21) (and which are within the power of the
Concessionaire), the Concessionaire shall be liable to pay liquidated damages in a
sum calculated at the rate of 0.1% (zero point one percent) of the Performance
Guarantee for each day’s delay juntil fulfillment of the Conditions Precedent
subject to a maximum of 5% (‘ﬁve percent) of the figure mentioned in the
Performance Guarantee fumished}by the Concessionaire. In such event, having
regard to the quantum of damages, the time for the performance shall be deemed
to have been extended by the num‘ber of days for which the liquidated damages is
paid and if, after the extended peribd the Concessionaire is still not in a position to

comply with the Conditions Prec?dent, then the agreement shall be liable to be

terminated as provided for in Clause 3.6 below;



3.6 In the event that the Conditions Precedents are not complied with within the time
(including the extended time, if any) in terms of the aforesaid Articles 3.2 to 3.5,
this Agreement shali be liable to be terminated. If such termination is on account of
failure of the Concessionaire to comply with the Conditions Precedent, the Bid
Security shall stand forfeited. If such termination is on account of failure of the
Concessioning Authority, the Concessioning Authority shail be cobliged to return
the Bid Security / Performance Guarantee. It is clarified that except for the
payment as stipulated in the foregoing Article 3.4 and 3.5 and forfeiture in this
Article 3.6, each party hereto shall have no claims against the other for costs,

damages, compensation or otherwise.
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4.1

ARTICLE 4
PERFORMANCE GUARANTEE
Performance Guarantee

The Concessionaire shall for due performance of its obligations during the
Construction Phase provide to Concessioning Authority an unconditional and
irrevocable bank guarantee, in favour of the Concessioning Authority encashable
and enforceable at Visakhapatnam substantially in the form set forth in
Appendix 9 _or an irrevocable revolving letter of credit in the form acceptable to
the Concessioning Authority (the “Performance Guarantee”). The Performance
Guarantee shall be for a sum of Rs. 161.59 million (Rupces one hu.ndrcd sixty one
decimal five nine million only). Till such time the Concessionaire provides to
Concessioning Authority the Performance Guarantee pursuant hereto, the Bid
Security shall remain in full force and effect. The Performance Guarantee, if in the
form of a bank guarantee shall be valid for an initial period of 1 (one) year and
shall be renewed 30 (thirty) Days prior to expiry of each year, for an additional
term of 1 (one) year. It is clarified that the Concessionaire shall be liable to
restore the Performance Guarantee to the full amount in case of part
encashment of the same by the Concessioning Authority. This shall be done
within 30 (thirty) Days of any such part encashment. The Performance Guarantee,
if in the forn; of a letter of credit shall be irrevocable and replenished from time to
time such that an amount of Rs. 161.59 million (Rupees one hundred sixty one
decimal five nine million only)is available in immediate cash to the Concessioning
Authority for the entire period of the Construction Phase. The Performance
Guarantee furnished under this provision shall be valid until expiry of 6 (six)
months from the Date of Commercial Operations. Failure of the Concessionaire to
provide a valid Performance Guarantee and/or restore and maintain the
Performance Guarantee in accordance with this Article shall entitle the
Concessioning Authority to forthwith terminate this Agreement and also if

relevant, to forfeit the Bid Security.



ARTICLE 3

INDEPENDENT ENGINEER

5.1  Independent Engineer

(a)

(b)

The Independent Engineer shall be selected through a tender process. The
Concessioning Authority shall in the procurement documents published by
it, set out in reasonable detail the scope of work as indicated in
Appendix 7 and shortlist bidders based on their technical capability. The
Concessioning Authority shall within 30 (thirty) Days of the date of this
Agreement forward to the Concessionaire a list consisting of the names
accompaniAed by their respective profile in brief of Persons so short listed.
If within 15 (fifteen) Days of forwarding the list, the Concessioning
Authority does not receive any objection from the Concessionaire with
reasons therefor, the Concessioning Authority shall call for a financial bid
from the shortlisted Persons and select the Independent Engineer
ordinarily based on the lowest fee quote. Any objection raised by the
Concessionaire shall be considered by the Concessioning Authority and
Persons against whom such objections are raised will at the discretion of
the Concessioning Authority, which discretion shall be used with the
highest degree of prudence and fairness, be disqualified prior to seeking a

financial bid.

The Independent Engineer selected pursuant to the aforesaid process shall
be appointed for a period commencing from the Date of Award of
Concession to the date of expiry of 6 (six) months from the Date of
Comx;mercial Operations. The scope of work of the Independent Engineer

shall be substantially as set out in Appendix 7.



(©)

(d)

(¢)

The costs and expenses of the Independent Engineer shall be borne by the

Concessioning Authority and Concessionaire, equally.

If the Concessioning Authority either on its own or on a report of the
Concessionaire has reason to believe that the Independent Engineer is not
discharging its duties in a fair, appropriate and diligent manner, the
Concessioning Authority may after giving the Independent Engineer due
opportunity of being heard, terminate the appointment of the Independent
Engineer and appoint another firm in its place in accordance with the

preceding clause (a) above.

If either Party disputes any advice, instruction or decision of ic
Independent Engineer, the dispute shall be resolved in accordance with the

dispute resolution procedure set out in Article 19.
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6.2

ARTICLE ¢

PROJECT IMPLEMENTATION

Preparation-of Designs and Drawings

The Concessionaire shall at its cost, charges and expenses, prepare the Designs

and Drawings in conformity with the Project Requirements.

Review of the Designs and Drawings

(2)

(b)

(c)

(d)
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The Concessionaire shall submit the Designs and Drawings as set out in
Appendix 6 for the review of the [ndependent Engineer. Simultaneously,
the Concessionaire shall also provide the Concessioning Authority with a

set of the Designs and Drawings.

The Independent Engineer shall review the Designs and Drawings
submitted by the Concessionaire and provide its comments/observations
and suggestions on the same (including taking into account the
comments/observations of the Concessioning Authority in respect thereof
as it may in its sole discretion deem fit) within 21 (twenty one) Days from

the date of the receipt of such Designs and Drawings.

In the event that the Independent Engineer has observed that the Designs
and Drawings are not in conformity with the Project Requirements, the
Concessionaire shall promptly and without any undue delay revise and
resubmit the Designs and Drawings or satisfy the Independent Engineer

with regards its compliance.

If the Independent Engineer does not make any observation /comments
with respect to the Designs and Drawings submitted to it by the
Concessionaire within 21 (twenty one) Days of the submission, it shall be
deemed that the Independent Engineer has no suggestions to make with
respect to the Designs and Drawings and the Concessionaire shall be
entitled to proceed with the Project accordingly.
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(e) .

®

(h)

(1)

The Concessionaire shall not be entitled to any extension of time for

|
completing construction or|any other relief on account of delay caused due

to providing any clarlﬁ{catlon or 1n resubmitting the Designs and

Drawings. Provided however the Concessioning Authority at its sole
discretion may suitably e>{<tend the Construction Phase or provide other

. \ .
relief to compensate fqr any such  delay not attributable to the

. |
Concessionaire. ‘J
|
|

The Concessionaire shall not change any Designs and Drawings reviewed
by the Independent EngiPeer under this Agreement, without submitting

. . [ , . .
such revised Designs and Drawings for the review of the Independent

. . L . . .
Notwithstanding the review by the Independent Engineer, the Concessionaire

Engineer.

shall be solely responsible for any defect and / or deficiency in the Designs
and Drawings relating to the Project or any part thereof and accordingly the

Concessionaire shall at all times remain responsible for its obligations under
\

this Agreement. |
f
|

Any review of the Designs and Drawings conducted by the Concessioning
[N

) | .. . . .
Authority is solely for the Concessioning Authority’s own information and

\
that by conducting suclrl review, the Concessioning Authority does not

accept any responsibility [for the same.
’ |

|

|
|

The Concessionaire shal} in no way represent to any Person that, as a result
of any review by the Ir;ldependent Engineer, the Concessioning Authority
has accepted responsibi}ity for the engineering or soundness of any work
relating to the Project/ ‘fthe Project Facilities and Services or part thereof
carried out by the (%oncessionaire and the Concessionaire shall, in
accordance with the provisions of this Agreement, be solely responsible
for the technical feasi%)ility, operational capability and reliability of the

Projebt / the Project Facilities and Services or any part thereof.
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6.3

6.4

Construction Phase

The Concessionaire shall promptly commence and complete the works, including
installation of equipment in accordance with the Project Schedule and shall also
obtain from the Independent Engineer a certificate as to completion of
construction of Project Facilities and Services in accordance with the provisions
of this Agreement (“Completion Certificate”) not later than 24 (twenty four)

Months from the date of commencement of the Concession Period.

Obligations of the Concessionaire

Without prejudice to the generality of Article 6.3 and in addition to any of its
other obligations under this Agreement, during the Construction Phase, e
Concessionaire shall:

() arrange for, in a timely manner all necessary financial and other resources

required for construction and installation of the Project Facilities and

Services.

(b) engage professionally competent Persons for project management and

construction and ensure that all works are carried out in compliance with

the Construction Standards;

(c) give written notice to the Concessioning Authority witin 7 (seven) Days of
any material modification or change to any of the Financing Documents
and/or any Equity Documents and shall simultaneously therewith also
furnish copies of such modified/ amended documents to the Concessioning
Authority. Provided no such modification/amendment will be made if it in
any manner whatsoever has the effect of imposing an additional financial
obligation or increasing the financial obligation of the Concessioning
Authority in addition to that contemplated under the Financing Documents
provided on Financial Close, without the prior written consent of the
Concessioning Authority. For avoidance of doubt any such modifications /
amendments made without the prior written consent of the Concessioning

Authority will not be enforceable against the Concessioning Authority:;



(d)

(e)

®

(2

(h)

obtain Applicable Perimits, comply with Applicable Laws and Applicable
Permits and give priority to safety in its construction and planning

activities in order to protect life, health, property and environment;

provide to the representative(s) of the Concessioning Authority, at
reasonable times and upon prior intimation, access to the Project Site to
review progress in construction and to ascertain compliance with any of
the requirements of this Agreement. Provided that non-inspection by the
Concessioning Authority of any works shall not, in relation to such works,
(1) amount to any consent or approval by the Concessioning Authority nor
shall the same be deemed to be waiver of any of the rights of the
Concessioning  Authority under this  Agreement; and (i1) release  or
discharge the Concessionaire from its obligations or liabilities under this

Agreement in respect of such work;

provide monthly reports on the progress of Construction Works or such
other relevant information as may be required by the Independent

Engineer;

promptly carry out at its cost such further works as may be necessary to
remove any defects or deficiencies observed by the Independent Engineer
and ensure timely completion of construction of the Project / the Project

Facilities and Services in all respects in accordance with the provisions of

this Agreement; and

to ensure safe and timely construction and completion of the Project / Project
Facilities and Services, the Concessionaire may, at its cost, interrupt and
divert / create barriers on the flow of water or on the road or port traffic,
adjacent to the Project Site if such interruption and diversion is imperative
for the efficient progress of Construction Works and conforms to
Good Industry Practice; provided that such interruption and diversion
shall be undertaken by the Concessionaire only with the prior written
approval of the Independent Engineer which approval shall not be

unreasonably withheld. For the avoidance of doubt, it is agreed that the
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8.7

Issue of Compietion Certificats

(a)

(b)

O

(d)

|

At least 60 (sixty) Days| prior to the likely completion of the Project, the
Concessionaire shall notjfy the Independent Engiheer of the date when it
intends to commence commercial operations. The Independent Engineer
shall then proceed to inspect the Construction Works with the intention of
issuing the Completion| Certificate and determine - and notify to the
Concessionaire the schedule and manner of the tests as are specified in
Appendix 7 that it shall carry out to ensure that the Project meets with the
Construction Standards d“th'e‘"Te‘sts”)‘ “The~date and- time-of each of the

Tests shall be determined by the Independent Engineer in consultation

with the Concessionaire, [and notified to the Concessioning Authority who

may designate its repress
shall provide such assistal
require for conducting the
Independent Engineer fail
the Tests, the Concession

Days notice to the Indepen

Upon completion of each
the Concessionaire and th

including detailed Test res

ntative to witness the Tests. The Concessionaire
nce as the Independent Engineer may reasonably
Tests. In the event of the Concessionaire and the
ing to mutually agree on the dates for conducting
aire shall fix the dates by not less than 10 (ten)

dent Engineer;

Test, the Independent Engineer shall provide to
e Concessioning Authority copies of all Test data

ults;

Upon completion of Construction Works and the Independent Engineer

determining all the Tests

to be successful, it shall forthwith issue to the

Concessionaire and the Concessioning Authority a Completion Certificate

substantially in the form set forth in Appendix 10;

The Independent Engineer| may, at the request of the Concessionaire, issue a

completion substantially in the form set forth in

provisional certificate of

Appendix 10 (the “Prov

isional Certificate”) if the Tests are successful

and the Project can be safely and reliably placed in commercial operation

though certain works or

things forming part thereof are outstanding and

not yet complete. The Proyisional Certificate shall have appended thereto a

list of outstanding items

signed joihtly by the Independent Engineer and
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Concessionaire shall at all times be responsible for ensuring safe operation
of Construction Works and shall rcmove the interruption or diversion

within the period specified by the Independent Engineer.

Obligations of the Concessioning Authority

In addition to any of its other obligations under this Agreement, during the

Construction Phase, the Concessioning Authority shall:

(2)

(b)

(©)

(d)

in matters falling within its authority, grant, the Applicable Permits,
approvals and consents as may be required by the Concessionaire and on a
best efforts basis assist the Concessionaire in obtaining all other

Applicable Permits as may be required by the Concessionaize:

make available all records of sub-soil investigations carried out on its
behalf in the Port’s Assets, if requested by the Concessionaire. It is
clarified that the Concessionaire shall be solely responsible  for
determining the adequacy or otherwise of such investigations and will not
in reliance of such records, be entitled to claim any relief under this

Agreement;

upon satisfaction as to completion and receipt of Completion Certificate
issued by the Independent Engineer promptly obtain approval of the
Collector of Customs, publish requisite notifications in the Official Gazette
and declare the Project Facilities and Services as ready for operation in

accordance with the provisions of Section 37 of the MPT Act;

upon written request from the Concessionaire, assist the Concessionaire,
on a best effort basis, in obtaining immigration clearances, employment
permits and residential premises for any foreign personnel engaged or

employed by the Concessionaire in connection with the implementation of

the Project; and
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6.6

(e)

subject to the Concessionaire / Contractor complying with the requirements
under the Applicable Laws including but not limited to payment of
customs and any other duty, assist the Concessionaire or Contractor,
on a best effort basis, to import into India all items of equipment

and materials required for the Project.

Suspension of Works

(2)

(b)

Upon recommendation of the Independent Engineer to this effect, the
Concessioning Authority may by notice require the Concessionaire to
suspend forthwith the whole or any part of the Construction Works if, in
the reasonable opinion of the Concessioning Authority, such work is not

in accordance with the Construction Standards / Safety Standards.

The Concessionaire shall, pursuant to the notice under the foregoing
provision suspend the Construction Works or any part thereof for such
time and in such manner as may be specified by the Concessioning
Authority and thereupon represent to the Concessioning Authority /
Independent Engineer, the remedial measures to remedy the defects
notified. The Concessionaire may by notice require the Independent
Engineer to inspect such remedial measures forthwith and make a report to
the Concessioning Authority recommending whether or not the suspension
hereunder may be revoked. Any dispute as regards the suspension of
works or the remedial measures proposed, if cannot resolved within 30
(thirty) Days of the suspension or proposal of the remedial measures, shall

be submitted for dispute resolution in accordance with Article 19 hereof.

Y
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6.8

Change of Scope

(2)

the Concessionaire (the| “Punch List”) to be completed by the
Concessionaire within a stipulated time. Provided, notwithstanding the
foregoing, no such Proyisional Certificate will be issued pending
notifications in the Official Gazette by the Collector of Customs, in

accordance with the provisions of Section 37 of the MPT Act for the

Project Facilities and Services. All items in the Punch List shall be
completed by the Concessionaire within 90 (ninety) Days of the date of
issue of the Provisional Certificate or such other extended period that the
Concessioning Authority [may in its sole discretion determine, failing
which the Provisional Certificate shall lose its validity and the

Concessioning Authority shall be entitled to terminate this Agreement;

Without prejudice to the foregoing, if the Concessionaire shall have failed
to complete any Construction Works on account of Force Majeure or for
reasons solely attributable to the Concessioning Authority, the

Concessioning Authority may, in its discretion, reduce the scope of Project

and require the Concessionaire to pay 80% (eighty percent) of the sum
saved due to such reduction of scope. Upon such payment to the
Concéssioning Authority, the obligations of the Concessionaire in respect

of such works shall be deemed to have been fulfilled.

The Concessioning Autl!lority may, notwithstanding anything to the
contrary contained in this| Agreement, require the provision of additional
works and services which|are not included in the scope of the Project as
contemplated by this Agreement (“Change of Scope”). Provided no such
Change of Scope shall be made in the Construction Phase if it is in the
reasonable judgment of th(ia parties hereto likely to delay the completion of
the I;roject such that the |Project cannot be completed on the Scheduled
Project Completion Date.| Provided further, the cost of implementing a
single Change of Scope shall not exceed a sum corresponding to 5% (five

percent) of the Estimated|Project Cost and during the Concession Period
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(®)

(©)

(d)

the cumulative cost of implementing orders pertaining to Change of Scope
shall not exceed a sum corresponding to 20% (twenty percent) of the

Estimated Project Cost ;

If the Concessioning Authority determines that a Change of Scope is
necessary, it shall issue to the Concessionaire a notice specifying in
reasonable detail the works and services contemplated thereunder (the

“Change of Scope Notice”);

Upon receipt of a Change of Scope Notice, the Concessionaire shall,

provide to the Concessioning Authority, the following:

(1) the adverse impact, if any, which the Change of Scope is likely o

have on the Project; and

(i)  the cost to be incurred by the Concessionaire for and in respect of

such Change of Scope;

Upon receipt of the foregoing information, the Concessioning Authority
shall, if 1t decides to proceed with the Change of Scope, convey its
agreement or otherwise of the assessment of the Concessionaire. If the
Concessionaire does not notify any adverse impact of a Change of Scope
notified under the Change of Scope Notice within 30 (thirty) Days of the
date thereof and/or the Concessioning Authority does not disagree with the
cost assessment of the Concessionaire, the Concessioning Authority shall
issue an order requiring the Concessionaire to proceed with the
implementation of such Change of Scope. If an adverse impact is notified
by the Concessionaire and / or the Concessioning Authority disagrees with
the cost assessment. the Parties shall in good faith modify the Change of
Scope envisaged so as fto remove the adverse impact/agree to the cost
implication for carrying out the Change of Scope within a period of 30
(thirty) Days of notification of the adverse impact/cost. In the event that
the Parties are unable to mutually agree to a Change of Scope and / or the
cost of implementing the same, they may seek intervention of an Expert to
resolve the differences and upon the final determination of the desired
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Change of Scope and ifs cost implication, the Concessioning Autherity

may issue an order to implement the Change of Scepe;

(e) The provisions of this Algreement, inzofar as they relate to Construction
Works and Tests, shall apply mutatis mutandis to the works undertaken by

the Concessionaire in respect of a Change of Scope;

43 Within 7 (seven) Days of an crder for Change of Scope being issued, the
, .

Concessioning Authority, shall make an  advance payment to  the

Ccncessionaire of a sum|equal to 26% (twenty per cent) of the cost of

Change of Scope as agreed herennder. The Corcessionaire shall) after

-

resent

=

commencement of work, p o the Concessioning Authority bills for

ks, as the

payment in respect of the works in progress or completed woi

1

case may be, supported by such a‘ioc'.smi:nI:ni-;‘»;'x as 13 reasonably sufficient
for the Concessioning Authority to determine the accuracy thereof Within
30 (thirty) Days of receipt of such bills, the Concessioning Autherity shal
disburse to the Concessionaire such amounis as are certified by the
Statutory Auditors as being expended by the Concessiopaire for and in
respect of implementing |Construction Works or procuring equipments

following an order for a Change of Scope;

(g Notwithstanding anything to the contrary contained in this Asticle 6.8, the

Concessicning Authority may, after giving the Change of Scope Notice to

the Concessiuvnaire and c¢onsidering its reply thereto, decide to seek
competitive bids for carrying out the works envisaged in a Change of

Scope; provided that ihe Concessicnaire shali have the option of matching

the first ranked bid in terms of the selection criteria, subject to payment of

2% (two per cent) of the bid amount to the Concessioning Authority, and
therenpon securing the award of such works or services. For the avoidance

of doubt, it is agreed that the Concessicnaire shall be entitied 0 exercise

such option only if it has |participated in the bidding process and its bid

does not exceed the first%ranked bid by more than 10% (ten percent)
{

thereof; and

50




6.9

(h) It during the pendency of the Agreement, the Concessionaire determines at
any time that a Change of Scope is necessary for providing safer and
improved Project Facilities and Services, it shall by notice in writing
request the Concessioning Authority to consider such Change of Scope.
The Concessionaire may implement the Project and provide Project
Facilities and Services in accordance with the Change of Scope as may be
approved in writing by the Concessioning Authority and all the provisions
of this Article 6 for the Project Implementation shall mutatis mutandis
apply. Provided, it is clarified that the provisions contained in Article 6.8
(f) and (g) shall not apply to a Change of Scope required by the
Concessionaire.

Liquidated Damages

Subject to any of the provisions of this Agreement providing fur cxtension of time

for performance or excuse from performance, as the case miay be, of any of the

obligations of the Concessionaire under this Agreement, the Concessionaire shall
pay to the Concessioning Authority liquidated damages at the rate of 0.1% (zero
point one percent) of the Performance Guarantee for every Day of delay in

fulfilling the specified obligati.ons on or before a Milestone Date including a

delay in obtaining the Completion Certificate or the Provisional Certificate on or

before the Scheduled Project Completion Date. Provided such liquidated damages
shall not in aggregate exceed 5% (five percent) of the Estimated Project Cost and
unless the d;:lay is in obtaining of the Completion Certificate or the Provisional

Certificate, shall not be payable for less than 15 (fifteen) Days of delay from a

Milestone Date, in fulfilling a specified obligation. The Parties agree that the

liquidated damages as provided are a genuine pre-estimate of the damages the

Concessioning Authority is likely to suffer and are sot by way of a penalty. In

case the aggregate delay exceeds 180 (one hundred and eighty) Days or the

aggregate liquidated damages paid and/or payable under this provision exceeds
the specified limit of 5% (five percent) of the Estimated Preject Cost, the

Concessioning Authority shall be entitled to terminate this Agreement and the

consequences of termination as laid down in Arsticle 16.5 shall follow. The

Concessioning Authority may, at its discretion recover any amounts with respect

to liquidated damages from the Performance Guarantee.



ARTICLE 7
OPERATIONS & MAINTENANCE
Obligations of the Concessionaire

In addition to any of its other obligations under this Agreement, the

Concessionaire shall manage, operate, maintain and repair the Project

Facilities and Services, entirely at its cost, charges, expenses and risk in
accordance with the provisions of this Agreement. The Concessionaire’s

obligations under this Article 7.1 shall include but shall not be limited to

the following:

(i) Berth and Terminal Operations:

The Concessionaire shall:

(a) promptly commence operations upon the Project Facilities
and Services being declared by the Concessioning  Authority

as ready for operations;

(b) make efforts to maximise cargo handled so as to achieve

optimal utilization of the Project Facilities and Services;

(c) ensure compliance of the Project Facilities and Services at

least with the Project Requirements;

{(d) ensure compliance of the Project Facilities and Services at

least with the Performance Standards;

(e)  ensure that|the Project Facilities and Services shall adhere to
the Operations and Maintenance Standards and Safety
Standards and there is safe, smooth and uninterrupied flow

of traffic normal operating conditions:

(f) minimise disruption to traffic in the event of accidents or

other incidents affecting the safety and use of the Project
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(2

(h

()

0

(k)

F

response an

acilities and Services by providing a rapid and effective

d maintaining liaison with emergency services

of the Concessioning Authority or other agencies;

make ava
technologica
maintenance

and Services

lable all necessary financial, technical,
I, managerial and other resources for operation,
, repair and replacement of the Project Facilities

in a timely manner;

except for the priority and preferential berthing that may be

authorized in terms of guidelines issued by the Government

from time tc

time, manage and operate the Project Facilities

and Services on a first come - first serve, common-user

basis, open
exporters, s
from indulg

against any u

to any and all shipping hnes, importers,
hippers, consignees and receivers, and refrain
ing in any unfair or discriminatory practice

1ser or potential user thereof;

ensure maintenance of proper andaccurate record / data /

accounts reld

Services and

obtain, main
comply with
but not limit

labour;

subject to

undertake o
services whi
perform, un

MPT Act; an

iting to operations of the Project Facilities and

the revenue earned therefrom;

tain and comply with Applicable Permits and
) the Applicable Laws including those relating

ed to dock side safety, health, environment and

the provisions of this Agreement, perform,
r provide, in connection with the Project, all
ch the Concessioning Authority is authorized to
dertake or provide under the provisions of the
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0] prevent, with the assistance of concerned law enforcenient
agencies, any encroachment cr unauthorized use of the

Project Facilities and Services.
(if) = Repairs and Maintenance

The Concessionaire shall at its own cost:

(a)  repair as necessary and maintain the Project Facilities and
Services or any part thereof in accordance with the Project
Requirements and for this purpose carry out routine
preventive measures and maintenance of the Project
Facilities and Services including resurveying of pavement,

repair structures and repair and refurbish cquipments; and

(b) maintain the Project Facilities and Services in accordance
with the provisions of this Agreement and Good Industry
Practice with the objective of providing adequate service
standards and ensuring that the Project Facilities and
Services to be transferred to the Concessioning Authority
upon expiry of the Concession Period are in good condition,

normal wear and tear excepted.

(c) The Concessionaire shall carry out capital dredging at the
berth to a depth of (-) 16.10m in phases as set out in Appendix
4 and maintain the dredged depth accordingly up to 50m from
the face line of the berth including conducting periodical

hydrographic surveys.
(ili)  Replacement of Equipment

The Concessionaire shall at its cost, plan for replacement of the
equipment well ahead of the time when the utility thereof is
reasonably expected to expire and replace the equipment in
accordance with Good Industry Practice so as to ensure that the
Project facilities and Services commensurate with the Project

Requirements, at all times during the Concession Period.
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{iv)

V)

(vii)

{\a

{SH{Q. wie el ,ir‘ I
N

Repairs, Replacem

The Concessionaire

ent or RAesiors

shall at its own costs, promptly and diligently

repair, replace or restore any of the Project Facilities and Services

or part thereof wh

reason whatsoever.

Removal / Replace

Except as provided /

Concessionaire shall not, without tl e

Concessioning
in the Project Facili
exact details of the
and / or replace, its

replacement.

Payments to the Ce

The Concessionaire

ich may

assets that the Concesst

ed, or destroyed for

any

neat of Assets

authorized under this Agreement the

pricr written intimation to the

Authority, remove or replace any assets comprised

ties and Services. Such notice shall contain iho

whaire intends to remove

reasons for doing so and the hkely peried for

rity

ncessioning Authe

shall make / ensure payments to the

Concessioning Authority as per Article 9.

Access for Inspectic

The Concessionaire
Experts appointed b

verifying that the B

cperated and main

)il

shall be obliged to extend all co-operation to
v the Concessioning Authority for purposes of
roject / the Project Facilities and Services are

tained 1n compliance with the Performance

Standards and adhere to the Operations and Maintenance Standards

and Safety Standar

ds. Such verification shall be made annually.

Additionally, the Concessionaire shall upon prior intimation by the

Concessioning Auth

ority provide the authorized representatives of

the Concessioning Authority access to the Port’s Assets / the Project

Facilities and Services for inspection and review of operations and

also to ascertain co

this

Agreement. W

mpliance with any of the requirements under

/ithout prejudice to the generality of this

S
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(vii)

(ix)

x)

provision, 1t is Lgreed by the Concessionaire shall in particular

extend all co-operation and information required by the Experts
appointed by the|Concessioning Authority for conducting a safety
audit and verifying that the Project / Project Facilities and Services

are in strict compliance with the Safety Standards.

|

Reports ]

|
The Concessionair% shall provide to the Concessioning Authority,
Monthly reports on cargo traffic, unit gross output/ discharge rates
at berth, daily output rated per vessel, Tariff earned and collected
in respect of Project Facilities and Services and effective working
time to waiting within 15 (fifteen) Days following the end of cach
Month, and any olhk‘er information relating to operations which the
Concessioning Authority may require from time to time. If so desired
by the Concessioning Authority, the Cencessionaire shall provide the
reports in prescribed [formats and in electronic form so as to provide
online access to| the Concessioning -Authority and its

representatives. |

\
Computer System and Network

The Concessionaire shall install, operate and  maintain  such
computer system and L)erwork (such as Electronic Data Interchange
and Port Community| System) and follow such protocol as the

Concessioning Author]'ty may specify from time to time.
Security Arrangements

The Concessionaire may make his own arrangements for security
in the Project Site/'P(l)rl Assets and with respect to the Project
provided the Concessionaire shall abide by the security regulations /
procedures prescribed | by the Concessioning Authority or a
Government Authority \from time to time. It shall also conform to
and assist the Concessidning Authority or any authority responsible

therefor in conforming [to the International Ship and Port facility

Security Code (“ISPS (Fude"’) and such other codes / requirements
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(xi)

(xii)

i
of International Maritime Organization as may be applicable to

India from time to time.

Employment of Personnel

The Concessionaire| shall employ qualified and skilled personnel
required to operate the Project Facilities and Services. The terms of
employment may be\ as deemed fit by the Concessionaire and the
Concessionaire shall| comply with all Applicable Laws and bear all
costs in this regard\. Without prejudice to the generality of this
provision, all requisite approvals for employment of personnel of
foreign origin or nationality shall be obtained bythe ~Concessionaire

.

prior to engaging suc‘h personnel. Failure to obtain appreval will nct
amount to a Force Majcure Event. All employces shall always
remain the Concessionaire's responsibility.

| o
All labour law compliances shall be that of the Concessionaire

alone.

Minimum Guaranteed Cargo

- The Concessionaire hereby unconditionally guarantees the

Concessioning Authority annual cargo handling of the levels set
out in Appendix 14 (“Minimum Guaranteed Cargo™”) and agrees
that except as provide\d in this Agreement, it shall not be entitled to

any relaxation of its guarantee in this respect.




(xiii) Indemnity Against Claims for Loss of Goods
Notwithstanding anything contained in the MPT Act or any other
* law for the time being in force, the Concessionaire shall be
responsible for meeting any claim, action, suit or proceeding
(the “Action”) by any third party alleging the loss, destruction or
deterioration of goods of which charge has been taken by the
Concessionaire and indemnify, save and hold harimless the
Concessioning  Authority, its officers, employees, agents and
representatives (the “Indemnitees”) against all claims which may
be asserted against or suffered and legal fees and costs incurred and
which relate to any such goods, provided that notice of the Action
1

received by the Indemnites(s) shall be forwarded to  the

Concessionaire expeditiously and in any case within 7 {s2ven)
" Days of the receipt thereof by any of the Indemnitces. Provided
further that the Indemnitees shall have the right but not the
obligation, to contest, defend and litigate any Action by any
third party alleged or asserted against any of such Indemnitees in
respect of, resulting from, related to or arising out of any matter
for which it is to be indemnified hereunder, and reasonable costs
and expenses thereof shall be indemnified by the Concessionaire. If
the Concessionaire acknowledges in writing its obligation to
indemnify the Indemnitees in respect of loss to the full extent, the
Concessionaire shall be entitled, at its option, to assume and control
the defence of such Action at its expense and through the counsel of
" its choice; provided it gives prompt notice of its intention to
do so to the Indemnitees and reimburses to them for the
reasonable cost and expenses incurred by them prior to the
assumption of such defence by the Concessionaire. In such
case the Indemnitees shall not be entitled to settle or compromise
any Action without the prior written consent of the Concessionaire,
which consent shall not be unreasonably withheld or delayed. This

indemnity shall survive termination of this Agreement.




(b)

Rights of Concessionaire

(D

(i)

Preferential and Priority Berthing

The Concessionaire may offer preferential or priority berthing to

any one or morc shipping lines or vessel owners/cperators to

optimize the use of the Project Facilities and Services. Such

preferential or priority berthing shall be subject to the priority

berthing norms as may be mutually determined by the Parties in

accordance with Applicable Laws or guidelines issued by the

Government from time to time in respect thereof, if any.

Unclaimed cargo

The Concessionaire may at its cost:

(2)

(b)

after obtaining prior written approval of the Commissioner
of Customs or other competent Government Authority and

in accordance with the provisions of Applicable Law,

destroy or dispose off by way of public auction and/or

|

tender. any unclaimed cargo, the charge of which has been

taken by C]oncessionaire under or pursuant to this

Agreement, and always subject to provisions of MPT Act

and other laws|in this regard.

institute proceedings for recovery of unrealized charges, if

any, in its name and/or defend any claim made in respect of
such cargo 'by consignee/owners. The Concessioning

Authority agrees to provide all reasonable assistance

|
necessary in th‘is regard to the Concessionaire.
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Obligaiions of the Concessioning Authority

In addition to any of its| other obligations in this Agreement, the

Concessioning Authority shall arrange for and provide the following:

>) Marine and Port Services

The Concessioning Authority shall provide/ cause to be provided,

to the Concessionaire] the following services:

(a) scheduling the entry, berthing and sailing of the vessels,
pilotage and towage on a noa-discriminatory busis subject
to priority berthing norms and the sailing schiedule as
determined by the Deputy Conservator of the Port
depending on individual ship characteristics =znd tidal

conditions;
(b)  maintenance of the inner harbour entrance channel depth at

(-) 16.10 m. in phases duly synchronizing with the deepening

plans of the Concessioning Authority ;

(c) waterside safety and safety of navigation;

(d) maintenance of the dredged depth at berth in the area beyond

50m. from the fac|e line of the berth at (-) 16.10 m. in phases

duly synchronizing with the deepening plans of the

Concessioning Authority.

{e) Maintenance of commensurated dredged depths at Turning Basin

including access channels.

0A .
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(i)

®

carry out majntenance dredging operations, if any that may

be required in timsof Chuse 71 M) 71 @O ad 71 @) @) to

ensure the depth to be maintained at the levels agreed under

this Agreeme

nt, with minimum inconvenience to or

dislocation of the Project Facilities and Services;

maintenance of all general port infrastructure

other than those covered under the Concession, necessary

for management, operation and maintenance of the Project

provide for/put in place arrangements for provision of

oject Infrastructure other than those covered

cessionaire in securing the assistance of CISF
t Government Authority as may be necessary
any persons for any offence committed by

e Project Site ; and

ly acceptable mechanism for sharing of

by existing and future terminal operators.

(g)  provision and

Facilities and Services;
th)

Supporting Pi

under the Concession;
(1) assist the Con

or the relevan

to prosecute

them within th
)] evolve mutua

commaon costs
Approvals

The Concessioning
consents sought by

Agreement subject to

Authority shall promptly grant approvals /

the Concessionaire as required under this

the Concessionaire having complied with all

Applicable Laws / requirements in this regard.
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7.2

Utilities and Services

The Concessioning Authority shall during the Cencession Period provide access
to the Concessionaire to all infr\astructure facilities and utilities including water,
electricity and telecommunication facilities necessary for the implementation,
‘operations and maintenance of |the Project / Project Facilities and Services in
accordance with this Agreement, |at rates and on terms no less favourable to the
Concessionaire than those generally available to commercial customers availing

substantially equivalent facilities afld utilities. Provided unless otherwise agreed to

by the Concessioning Authority: \

(a) the power made available| shall be as received by the Concessioning
Authority from AP 'IﬁR/-\,NSfJ‘?O.
l

(b)  the water made available shall be as received by the Concessioning
Authority from Greater Visakhapatnam Municipal Corportion{GVYMC). The

take off point for water shall be the nearest available water line;

4

(c)  the Concessionaire shall, at| its cost, and to the satisfaction of the
Concessioning Authority, install meters to measure the consumption of
power and water. The (ioncLssioning Authority does not warranty the
reliability, quality and quantity| of water and power and shall not be liable

in any manner for the shertage ih or non-supply of these utilities;
I

(d) The Concessionaire may, at its cost, make alternate arrangements for
power including but not limited to installation of generators, subject to

obtaining Applicable Permits. if any, therefor.

d
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Liability for-shortfall in perfornrlmnce

|

In the event the Concessioningl Authority, whether from the review of reports
submitted by the Concessionaire in accordance- with the provisions of this
Agreement or otherwise, observes that the Project / Proiect Facilities and
Services do not comply with the Performance Standards or fall short of the
Performance Standards, the Concessioning Authority shall calculate the amount
of liquidated damages payable by the Concessionaire in accordance with Appendix
15 of this Agreement and demand the Concessionaire by a notice in writing to pay
the same within 30 (thirty) DRays and on failure of the Concessionaire to
pay the same recover the amount from the Concessionaire. Provided that
on receipt of the demand the Concessionaire may make a written representation to
the Concessioning Authority which shall be considered by the Concessioning
Authority on merits and the Concessioning Authority may waive the hquidated
damages in part or full, if it is satisfied that the Concessionaire has been carrying
out its obligations diligently and|efficiently and the shortfall to be waived was

on account of reasons beyond|the control of the Concessionaire.

It is clarified that this provision does not prejudice the rights of the
Concessioning Authority upon a| Concessionaire Event of Default as set out in
Article 15 including the Concessioning Authority’s right to terminate this

Agreement which shall remain unaffected.
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9.1

(a)

(b)

9.2

Payments of Royalty

AR

PAYMENTS TO THE CO

License Fee

The Concessionaire shall,

as consideration for the use, in

FICLE 9

NCESSIONING AUTHORITY

its capacity as a

bare licensee of the Project Site and the equipment comprised in the Port’s

Assets, made available in

accordance with Article 2.4, pay to the

Concessioning Authority the sum of Rs. 18.90 million (Rupees cighteen

decimai nine zero million
“License ¥ee”) for the
(25 Acres) for the develop
in the Eastern Yard, with

applicable rates in respect

only)as specified in the bid documents (the
extent of land measuring 1,01,200 Sq.m.
ment of stack yard (inclading handling facilities)

an escalation of 2% per annum. Tha

present

of land utility and services are as per Appendix

13. The Concessionaire shall pay such License fee in advance, every year

and the first of such payments to be made upon entering into the Concession

A greémem.

. - . . .
Any delay in payment of the amount in the preceding clause (a) shall entail

payment of interest (@ SB

amount outstanding.

I PLR plus 2% (two percent) per annum on the

(a) The Concessionaire shall pay to the Concessioning Authority Royalty per

Month equivalent to 40.29 9

¢ (forty decimal two nine percent) of the Gross

Revenue chargeable by the Cconcessionaire (“the Royalty™).

(b)

leviable for and in r

An
s

n

+

Gross Revenue shail be

€dq

computed on the basis of the maximum Tariffs

t of the Project Facilities and Services provided

during the relevant period

of computation. It is clarified that discounts and

deferments, if any offeredi by the Concessionaire to the users or amounts if

L ~ . . ) .
any not collected by the Concessionaire for any reason whatsoever n

respect of the Project F

|

acilities and Services, shall be ignored for the

5
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9.3

purpose of Gress Rev

enue. Further, in computing the Gress Revenue,

1

income from interest, sale of  assets, amounts  received by the

Concessionaire by way

received from ihe user

of camages from third parties (excepting damages

§ on account of demurrage or such other related

charges in respect of the Project Facilities and Services), taxes and cesses

in respect to the Project Facilities and Services, if any collected and paid to

1

any Government Authority shall alsc 52 ignored.

(c) Royalty for each Month Ishall be paid on or before the seventh Day of the

immediately succeeding Menth.

(d) The payment of Royal

and shall be irrespective o

i

ty shall commence from the Month i which the

Concessionaire commencgs (0 provide any Project Facilities and Services,

|F e of Cemmercial Operation.

(e) Royalty amcunts remaining unpaid on respective due dates would carry

interest @ SBY PLR pl

usl 2% (two percent) per annum from the due date

till the date of payment or lrealization thereof.

Utilities or Services

The Concessionaire shall also

than the Project Site/Project

| .
pay rent or other charges for any premises (other

Aksets) or «dc‘ut'onal utilities. or services, made

avzilable by the Concessioning |Authority to the Concessionaire in accordance

with the terins, conditions and

.

covenants including on payment of rates speciﬁe

by the Concessioning Authority. |Such rates shall be twice the Scale of Rates f

utilities and services and Schedule of Rates in vespect of land and as may he

notified by the competent 2u
present rates applicable i

Appendix 13},
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Certified Accounts

During the subsistence of this Agreement, the Concessionaire shall maintain all

documents and supporting evidences for

agreements and documents with

!

its financial statements including

respect to all capital and debt raised by the

Concessionaire, capital and revenue expenses towards the Project, ship / vessel /

user wise information, and, as re!

tariffs charged and the amount of

evant, the details of cargo handled by category,

rates received. The Concessionaire shall submit

to the Concessioning Authority a financial statement of the Gross Revenue for

every 6 (six) monthly period et

iding 30™ September and 31 March every

year, duly certified by its Statutory Auditors. The certificate must be furnished

within 30 (thirty) Days of the end 6f each such period.

The Concessioning Authority sha'l], at its own cost, have the opticn to appoint

another firmt of chartered accountants duly licensed to practice in India (the

“Additional Auditor”) to conduct a special audit of the Gross Revenue and the

financial statements, documents {and supporting evidences thereto as may be

mandated by the Concessioning Authority and report to the Concessioning

Authority such information as may be desired by the Concessioning Authority for

any period and the Gross Revenue [(“Special Audit™).

In the event that the Gross Reveri]ue reperted by the Additional Auditor is higher

than that reported by the Statutory Auditor, the auditcrs shall meet to resolve such
to resolve the same the Concessionaire shall pay

The

differences and if they are unable

Royalty on the Gross Revende reported by the Additional Auditor.

Concessionaire shall also pay mterest @ SBI PLR plus 2% (two percent) on the

difference between the Royalty pald by the Concessionaire based on the Gross

Revenue reported by the Statutory Auditor and that payable by the Concessionaire
1

based on the Gross Revenue 'reported by the Additional Auditor for the

intervening period between the payment of the Royalties as above. Further the

I
Concessionaire shall reimburse all costs, charges and expenses refated to the

Special Audit. Without prejudice to the aforesaid, if the difference between the

Gross Revenue reported by the Additional Auditor and that reported by the

W
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Statutory Auditor is higher than

L ~ . . . .
b% (five percent), the Councessioning Authority

shall at its sole discretion have the right to require a Special Andit for the entire

outstanding tenure of the Concession.

Escrow Account

The Concessionaire shall maintain

an escrow account with a bank approved by the

Lenders (“Escrow Account”), during the subsistence of this Agreement and enter

into an agreement substantially in

bank tc ensure that all proceeds

the format prescribed in Appendix 16 with such

for financing the Project and all revenues and

other receipts arising from the Project and under any agreements, including this

Agreement received by the Co
Account. Provided, the Concess

the cesses and duties collected by

ncessionaire are deposited into such Escrow
cnaire shall not deposit any amounts insiuding

it from the users on behalf of the Concessioning

Authority or such other authority in accordance with Article 82 hcreof or

pursuant to any other instructions

in respect thereof in the Escrow Account and

e account dedicated for the same and maintained

shall deposit the same in a separat

by it in trust for the Concessioning!

Authority or such other authority.

(a) Withdrawals and appropriations during the Concession Period. at any
relevant time, from the Egcrow Account shall be in the following order of
priority :

(1) for all taxes due and payable by the Concessionaire;

construction /{implementation expenses

tewards payment of License Fee;

relating to the

Project / Project Facilities and Services, subject to limits if any set

out under the Financing Documents;

(1)
(1) all
(v) - all expenses

relzliting to operations and management of the

Project / Project Facilities and Services, subject o limits if any set

out under the Fina

cing Documents:

iNS



(b)

=>

é;:_..

A

(v) towards its  debt
Documents; !
(vi) - towards payment
Concessioning Autl
(vil)  towards any reserv,

Documents;

and the Concessionaire
outstanding in the Escrow

any Quarter have been ma

respect thereof for that Quarter.

Notice and/or suspension
provisions of this Agreen

be made only in acco

service obligations under the Financing

of Royalty and other sums payable to the

hority and liquidated damages, if any;

e requirements 1n accordance with the Financing

shall be at liberty to withdraw any sums
Account after all the aforesaid payments due in
de and/or adequate reserves have been created in
Provided, upon issuance of Termination
of the Concessionaire in accordance with the
ent, withdrawal from the Escrow Account shall
the written instructions of the

rdance with

Concessioning Authority aLd the Lenders.

All amounts standing to the credit of the Escrow Account at the end of the

Concession Period including amounts credited to the Escrow Account

towards compensation pa

yable in accordance with Article 17 shall be

appropriated in the following order of priority:

towards taxes and statutory dues payable by the Concessionaire;

compensation to Lenders in terms of the Financing Documents

of the Concessionaire’s liability under such

to the Concessioning Authority and amounts

1) '
(i1)
towards discharge
Financing Documents;
(iii)  all amounts due

payable towards transfer of the Project Facilities and Services by

the Concessionaire

and the Concessionaire

in accordance with this Agreement;

shall be at liberty to withdraw any sums

outstanding in the Escrow Account after all the aforesaid payments due

have been made and/or

thereof to the satisfaction %)f the Lenders and the Concessioning Authority.

adequate reserves have been created in respect

69



Ownership of Assets

(2)

(b)

‘LRTECLE 10

|

!
ASSETS: OWNERSHIP AND PERMITTED CHARGE

|

|

|
Land and Water Area ’
The _ownership of the Iiroject Site and Port’s Assets shall always remain
vested with the ConcessLoning Authority. The rights of the Concessionaire
in the Project Site and Port’s Assets shall only be that of a bare licensee of
such assets and the Concessionaire shall neither assign, transfer, sublet,
create any charge or EnLumbrzmce, nor shall the Concessionaire create or
permit creation of any third party rights whatsoever, on whole or any part
of the Port’s Assets o Project Site. Further, any such rights of the
Concessionaire shall always be subject to existing rights of way. It is
expressly agreed that the Concessionaire’s rights in the Project Site and / or
the Port’s Assets shall cease without the need for any action to be taken by
the Concessioning Autho]rity upon the termination of this Agreement for

any reason whatsoever. ’
1

|

Assets created or provided by the Concessionaire

The ownership of all in%rastructure assets, buildings, structures, berths,
wharfs, equipment and other immovable and movable assets constructed,
installed, located, created l;r provided by the Concessionaire at the Project
Site and/or in the Port’s |Assets pursuant to this Agreement shall, until
expiry of this Agreement |or transfer to the Concessioning Authority on
Termination in accordance L\"ith this Agreement, be with the
Concessionaire. However, such ownership of buildings eic. erected by the
Concessionaire at the Project Site shall not be construed as and shall not
confer any rights in the Project Site or other Port’s Assets upon the
Concessionaire, save as th!;Lat of a bare licensee as provided for in this

Agreement. ’
|
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10.2

e gt o S e

Permitted Charge on Assets

The Concessionaire shail be entitled to create a charge on its rights, title and
interest in the assets referred to in Article 10.1(b) in favour of Lenders for
securing the Financial Assistance provided or agreed to be provided by them
under the Financing Documents. Provided, any such charge shall not be effective
before Financial Close and shail not continue for a period exceeding the

Concession Period.

Provided further, that such charge shall nct be for the Project Site nor cacumber

the Project Site and / or the Port’s Assets.

Provided further, in the event of termination of this Agreement, the said charge
shall stand extinguished upon payment of compensation by the Concessioning
Authority to the Lenders, to the extent they are enfitled to receive the same in

accordance with the provisions of this Agreement.

§ A




11.1

11.2

§.¢/ ) 7z

ARTICLE 11
SHAREHOLDING

Ovwnership Structure

The Applicant / Consortium has caused the Concessionaire to be incorporated as a
special purpose company to implement, operate and maintain the Project / Project
Facilities and Services in accordance with this Agreement. The shareholding pattern
of Concessionaire / each member of the Consortium in the Concessionaire is as

follows:M/s Mundra Port and Special Economic Zone Limited — 100 %.

| Shareholding

The Concessionaire shall ensure that the Appiicant / members of the Consortium
maintain Management Control at least until expiry of the Exclusivity Period as

also maintain their equity holding in the Concessionaire such that:

(a) The Applicant/members of the Consortium legally and beneficially held
not less than 51% (fifty one percent) of its paid up equity capital until 3
(three) years after Date of Commercial Operations and not less than 26%
(twenty six percent) of its paid up equity capital during the balance

Concession Period; and

(b) M/s Mundra Port and Special Econemic Zone Limited (“Lead Member™)
legally and beneficially hoids at any time not less than 50 % (fifty percent)
of the Consortium’s holding in the paid up equity capital of the

Concessionaire.

Norwithstanding the aforesaid, anv Transfer of sharehoiding in the Concessionaire
and / or direct or indirect change in the Management Control of the Concessionaire,
including by way of a restructuring or amalgamation, shall only be with the prior
written approval of the Concessioning Authority which consent shall not be
withheld except (i) for reasons of nationa! security; or (i) if the Person proposed
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11.3

for assuming such Management Control would by virtue of the restrictions

imposed under the Applicable

restrictions to avoid anti-compe

Law or the conditions of bidding (including

titive and monopolistic practice) and/or public

policy be disqualified from undertaking the Project.

Provided, nothing contained in

shares in the Concessionaire in

this Article shall preclude or prevent pledge of

favour of Lenders as security for the Financial

Assistance subject to the enforcément and consequent Transfer thereof only with

the prior written consent of the,

Concessioning Authority as stated hereinbefore

and in accordance with the Financing Documents.

Constituent Documents

The Concessionaire shall ensure

that its articles of association adequately reflect

the aforesaid and the relevant commitments, obligations and responsibilities of the

Applicant / Consortium.

In particular, the articles of assoc

Concessionaire shall be amended

ation and the memorandum of association of the

within 3 (three) months of the Date of Award of

Concession to include the terms and conditions regarding the composition of

share-holding and management

conditions related to changes i

stipulated in this Agreement; and terms and

1 the share-holding pattern stipulated in this

Agreement. The Concessionaire shall submit the amended articles of association

and the memorandum of association to the Concessioning Authority as soon as

may be reasonably possible.

Any subsequent change in the

association which alter the provi

articles of association or the memocrandum of

sions required by this Article shall require the

prior approval of the Concessioning Authority and the articles of association and

memorandum of association of

provision to this effect.

the Concessionaire shall include a specific

iy,
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12.1

ARTICLE 12

GENERAL RIGHTS, DUTIES AND OBLIGATIONS

Of the Concessionaire

(a) Applicable Permits

The Concessionaire shall

at all times during the Concession Period

maintain and comply with the Applicable Permits.

(b) Taxes & duties

The Concessionaire shall

during the Concession Period pay in a tinely

manner all taxes, duties, lgvies, VAT, cess and charges including but not

limited to income tax, sales tax, excise duty, customs duty, service tax

and octroi that may be levied, claimed or demanded from time to time by

any Government Authority including any increase therein effected from

time. to time from any Government Authority, in respect of the Project/

the Project Facilities and Services.

(c) Insurance

@) Insurance Requirement

The Concessionaire
maintain insurances

following:
(a) builder’s all

“ (b)  loss, damage
Services, atr

{c) comprehensi?

injury or dea

shall, at its cost and expense, purchase and

as are prudent, including but not limited to the

1sk insurance;

> or destruction of the Project Facilities and
eplacement value;

ve third party lability insurance including

th to personnel of the Concessioning Authority

and others who may enter the Project Site or the Port’s

Assets;
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s .
(d) workmen’s c1ompensatxon imsurance;

(e) marine cum storage cum erection insurance; and

(ir)' any other insurance that may be necessary to protect the
Concessionaire, its employees and its assets and the
Concessioning Authority, its employees and agents engaged
in or connected to the Project and the Project Site and Port

Assets (agaillnst loss, damage or destruction at replacement

value) including all Force Majeure Events that are insurable

and not otherwise covered in items (a) to (e).
(i) Insurance Cover & Insuraace Companies

The Concessionairei shall insure all insurable assets comprised in

the Port’s Assets and/or the Project Facilities and Services and all
insurable risks associated with the Project to the extent advisable in

accordance with Good Industry Practice (“Insurance Cover”),

(iii)y Evidence of lnsura!nce Cover

The Concessionairé shall, from time to time, provide to the
Concessioning u{hority copies of all insurance policies (or
appropriate endori‘ements, certifications or other satisfactory
evidence of insu]!rance) obtained by the Concessionaire in

. a
accordance with this Agreement.

(iv)  Application of Insurance Proceeds

Subject 1o the provisions of the Financing Documents, all moneys

received under insyrance pclicies shall be promptly applied by the
Concessionaire tox;Lv'ards repair or renovation or restoration or
substitution of lhé Port Assets and the Project Facilities and

Services or any part thereof which may have been damaged or

destroved and in|respect of which the claim is lodged. The

Concessionatre ma_.l! designate the l.enders as the loss payees under
75
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the insurance policies/assign the insurance policies in their favour

as security for the |Financial Assistance. The Concessionaire shall

carry out such repair or renovation or restoration or substitution to

the extent possible [in such manner that the Project Facilities and

Services or any part thereof, shall, after such repair or renovation

S

or restoration or substitution be as far as possible in the same
ere before such damage or destruction, normal

ed.

condition as they w!

wear and tear except

) Validity of the Insurance Cover

> shall pay the premium payable on such

h

The Concessionaire

LTS
s

Y

insurance policy(ies) so as to keep the policy(ies) in force and valid

rnish copies of the same to

1

~ 1
n H

throughout the Congession Pericd and fu

the Concessioning y shail provide

that the same shall not be cancelled or terminated unless j0 (ten)

Days’ clear notice|of cancellation is provided to Concessioning

Authority in writing. If at any time the Concessionaire fails to

purchase and maintain in full force and effect any and all of the

insurances required under this Agreement, the Concessioning

Authority may at ifs option purchase and maintain such insurance

and all sums incurred by the Concessioning Authority therefor

shall be reimbursed with interest @ SBI PLR plus 2% (two
percent) per annum by the Concessionaire forthwith on demand,
failing which the siame shall be recovered by the Concessioning

Authority by exercising right of set off or otherwise.
(vi)

Waiver of Subrogation

All insurance policres procured in terms of the provisions hereof

shall include a wai

there under against

ver of any right of subrogation of the insurers

interalia, the Concessioning Authority and its

assigns and successors and their respective subsidiaries, affiliates,

employees and of

counterciaim or an

any right of the insurers of any set-off or

v other deduction, whether by aitachment or
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otherwise, in respect of any liability of any such person insured
under any such policy or in any way connected with any loss,

liability or obligation covered by such policies of insurance.

Indemnification

The Concessionaire shall |during the pendency of this Agreement and

thereafter until all claims and demands in respect to the acts and omissions

during the period of the [Agreement as described hereunder are duly
settled, indemnify and kee;l) indemnified and otherwise save harmless, the
Concessioning Authority, its agents and employees, from and against all

claims, demands made against and/or loss caused and / or damages suffered

and / or cost, charges / expenscs incurred to and / or penalty levied and / or

any claim due to injury to 1or death of any person and / or loss or damage
caused or suffered to | property owned or belonging to the
Concessioning Authority, its agents and employees or third party as a

result of any acts, deeds or thing done or omitted to be done by the

Concessionaire or as a result of failure on the part of the Concessionaire
to perform any of its oﬂ)ligations under this Agreement or on the
Concessionaire committing breach of any of the terms and conditions of
this Agreement or on the failure of the Concessionaire to perform
any -of its duties and/ or obligations including statutory duties or as a
consequence of any notice] action, suit or proceedings, given, initiated,
filed or commenced by consignee or owner of goods or vessel owner /

agent or its employees or any third party or Government Authority or as

a result of any failure or negligence or default of the Concessionaire or
its Contractor(s), sub—contr;!ctor(s), or employees, servants, agents of such
Contractor(s) and / or sub-dontractor(s) and / or invitees as the case may be,
in connection with or arising out of this Agreement and/or arising
out of or, in connection|with the Concessionaire’s use and occupation
of the Project Site or Po’rt’s Assets and / or construction, operation and

!

maintenance of the Project Facilities and Services.

no ) .
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2 This may be added in cases where the project

contractor.

Assignability

Except as otherwise provid

ed in this Agreement, the Concessionaire shall

not assign its rights, title or interest in this Agreement in favour of any

Persons without prior writter

Provided the Concessionaiy
under this Agreement to

Assistance. Provided further

r consent of the Concessioning Authority.

e may assign its rights, interests and benefits
the Lenders as security for the Financial

nothing contained in this Article shall:

(1) absolve the Concessionaire from its responsibilities to perform /

discharge any of its

provisions of this Ag

(i1) authorize or be deg

Project Facilities an

to operate shall be in

Engagement of Contractor,

obligations under and in accordance with the

reement; and

med to authorize the Lenders to operate the
I Services themselves and any such assignment

terms of the Substitution Agreement.

S

The Concessionaire shall engage the Management Contractor and execute

the Management Contract,

with the responsibilities of]
and Services in the manner,
copy of the Management (
Authority and the same
without the prior written co

3

thereby entrusting the Management Contractor
operating and managing the Project Facilities
envisaged under the Request for Proposal.* A
ontract shall be provided to the Concessioning
hall not be amended, substituted or revoked

sent of the Concessioning Authonty.

has been awarded on the strength of the management




|

The Concessionaire may en.|gage any Person possessing the requisite skill,
: ;

- g I . . . .
expertise and capability for designing, engineering, procurement and

construction of civil / mechanical / electrical engineering structures /

equipment, and / or operation and maintenance of the Project Facilities

and Services.

Provided: }

@

(1)

(iii)

(iv)

the Concessionaire s;hall at all times be solely responsible for all its

under lthis Agreement notwithstanding any such

obligations
engagement and anything contained in any Project Contracts or any
other agreement, and no default under any Project Contract or
agreement shall exchse the Concessionaire from its obligations or
liability hereunder i}md the Concessionaire shail at all times be
solely responsible for non performance or for any defect, deficiency

or delay in the construction and erection and / or installation of the

structures / equipme
maintenance of the

accordance with the

the Concessionaire

nt or any part thereof and for the operation and
Project / the Project Facilities and Services in

provisions of this Agreement;

should have obtained requisite security

clearance for the Contractor the Concessionaire intends to engage;

the Concessionaire shall ensure that the Project Contracts contain

provisions that ent

such contract in

tle the Concessioning Authority to step into

its sole discretion in substitution of the

Concessionaire in the event of termination or suspension of this

Agreement; and

any contract that it

enters with an Affiliate in respect of the Project

shall be on an arms length basis.

=z

v
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(4]

Condition Survey

()

(i)

The Concessionaire agrees that at least 6 (six) Months prior to the
expiry by efflux of time of the Concession Period, it shall, cause to
be conducted at its cost by an Expert appointed by the Parties by
mutual consent, a condition survey and an inventory of the entire
Project Facilities and Services. If, as a result of such survey, the
Expert shall observe / notice that the Port’s Assets and / or the
Project Facilities and Services or any part thereof have / has
not been operated and maintained in accordance with the
requirements there for under this Agreement (normal wear and tear
excepted) the Concessionaire shall, at its cost and expenses. take
all necessary steps to put the same in good working condition
well before the Transfer Date. In the event the Concessionaire fails
to comply with this provision, the Concessioning Authority may
itself cause the condition survey and inventory of the Port’s
Assets and Project Facilities and Services to be conducted and
remove any defect or deficiency. The Concessioning Authority
shall be promptly reimbursed by the Concessionaire for the
costs incurred in conducting such survey and preparation of
inventory as also in putting the Project Facilities and Services

in a good working condition.

The Concessionaire shall as security for performance of its
obligaticn in the preceding sub-article (i), provide / submit to the
Concessioning Authority a guarantee issued by a scheduled bank in
India for a sum of Rs. 161.59 million (Rupees one hundred sixty one
decimal five nine million only)at least 2 (two) years prior 1o the
expiry of the Concession Period. In the event of
Concessionaire’s failure to provide such guarantee, the same shall
he deemed to be a Concessionaire Event of Default and the
Concessioning Authority shall accordingly be entitled to terminate

this Agreement in accordance with Article 15.
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12.

Of the Concessioning Authority

(a)

(b)

(©)

v

Assistance in obtaining Approva’s, Pernits and Licensos

The Concessioning Authority shall, at the ~wriiten request of the

Concessionaire, but without guarantecs and/or withcut assuming any

responsibility in that behaif, issue recominendatory letters and make best

efforts to assist the Concessionaire in obtaining all the Applicable Permits

including renewals thercof. Frovided that, ncthing contained in this Article

shall relieve the Cencessicnaire of its obligations under this Agreement to
c,

obtzin the Applicable Permits and to keep them in foree and effect

throughout the Concession Pericd.
Taxes and Duties

o~ BTSRRI Y

Any levy or levies including increase therzin of taxes, dufies. cess and the
hike, on account of /in rospect of Port’s Assets payable to the State
Government or any statutory authority shall be met and paid by the

Concessioning Authority.

Cempeting Facilities

The Concessioning Authority shall not operationalise any additional
facility within Port Limits for handling STEAM COAL and THERMAL
COAL either on its owun or through any other Person until the earlier of

(1) 5 {five) years from the Scheduled Project Completion Daie:r or (i) ih

(41

average annual voiume of cargo handled at the Project Facilities and
Services reaches a level of 75% (seventy five percent) of  Project
Capacity for 2 (two) consecutive years (“Exclunsivity Period™). Provided,

this restriction shall not apply to the additional facility envisaged as below:

i) Development  Western guay -8 (WQ-8) berth including
mechanical handling jacilities in the Northern arin of  inner
harbour of Visakhapatnam Pori for handling Dry bulk cargo on
Design, Build. Finance, Operate and Transfer (DBFOT) Basis.

i) Developinent of Easterin Quay - 10 (EQ-10) berth in the northern

arm of inner karbour of Visakhapamam Port for handling liguid
cargofexcluding POL products) on DBFOT basis.
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i1i) Development  Western  Quay -7 (WQ-7)  berth including
mechanical handling facilities in the Northern arm of inner
harbour of Visakhapatnam Port for handling Dry bulk cargo on
Design, Build, Finance, Operate and Transfer (DBFOT) Basis.

iv) Development of East Quay - 14 (EQ-14) berth on South side of

. EQ-1 berth for handling Thermal coal and Steam coal in the

inner harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis

v) Development of Western Quay-6 (WQ-6) berth in the northern
arm of inner harbour of Visakhapatnam Port for handling dry
bulk cargo on DBFOT basis.

vi) Mechanisation of Iron ore handling facilities at WQ-1 berth for
“handling iron ore in the inner Harbour of Visakhapamam Pert
on DBFOT basis.

vii) Mechanization of Coal handling facilites and upgredation of
General Cargo berth (GCB) ut wiier harbour of Visakhapatnaii
Port to cater to 200,000 DiVT vessels on DBFOT busis.

viii)  Installation of Mechanized fertilizer hundling facility ¢t EQ-7 in
’ the inner harbour of Visakhapatnam Port on DBFOT basis.

(d)  General rights of inspection and verification

The Concessioning Authority may during the pendency of the Agreement
itself or by appointment of Experts verify the performance of obligations
of the Concessionaire as set out in this Agreement.

(¢)  The Concessioning Authority at the discretion of the Central / State
Government may induct CISF or such other force as the Central / State
Government decides whenever necessary for security in the Project Site /

Project Assets at the cost of the Concessioning Autherity.

12.3  Of the Concessioning Authority and the Concessionaire

(a) Compliance with Laws and Regulations

The Parties shall perform their respective obligations under this
Agreement in accordance with the Applicable Laws and Applicable

Permats.

£



(®)

Rights to Docuinents

(i)

(ii)

(ii)

(iv)

Concessioning Aunthority’s Documents

Documents and compater programs of copies thereo
provided by the Concessioning Authority to the Concessionaire,
shall always remain the property of the Concessiciing Authority.
Such documents, computer programs and / or copies shall not be
used by the Concessionaire for the purposes cther than for the
Project. Such documents, computer programs and / or copies thereof
shall, unless otherwise agreed upon by the Concessioning

Authority, be returned by the Concessionaire to the Concessioning

Authority on the Transfer Date.

Concessionaire’s Documents

Documents and computer programs provided by the Concessionaire,
or which are developed (and owned by the Concessionaire) for
operation and / or maintenance of the Project / the Project Facilities
and Services shall be handed over by the Concessionaire to the

Concessioning Authority free of cost on the Transfer Date.

Confidentiality

All confidential information and documents (whether financial,
technical or otherwise) provided by either Party to the uther shall
noi, unless compelled by law or the process of a Government
Authority, be disclosed to any Person without the consent of the
other Party with the exception of providing such information to
legal advisors/auditors of the concerned party on a need-to-know

basis. This covenant shall survive the Concession Period.

Obligation to Cooperate

The Parties shall mutually cooperate with each other wn order to

achieve the objectives of this Agreement.

-
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Substitution Asreement

The Substitution Agreement envisaged by Appendix 3 hereunder,
will/may be executed within 30 (thirty) Days’ of notice by the
Concessionaire to the Concessioning Authority of the Lenders’

readiness to execute the same.
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13.1

ARTICLE 13

CHANGE IN LAW

Change in Law

“Change in Law” means any of|the following events which has a Material

Adverse Effect:

(a)

(b)

(©)

adoption, promulgation, modification, reinterpretation or repeal after the
date of this Agreement by any Government Authority of any statute, rule,
ordinance, regulation or order, treaty, convention, directive, guideline,

policy having force of law; or

the imposition by any Government Authority of any material condition

(other than a condition which has been imposed as a consequence of a

violation by the Concessionaire of any Applicable Permit) in connection
with the issuance, renewal or modification of any Applicable Permits after

the date of this Agreement which renders the performance by the

|

Concessionaire of any of the terms of this Agreement impossible or

unviable; or

any Applicable Permit previpusly granted, ceasing to remain in full force
and effect for reasons other T!Lhan breach / violation by or the negligence of
the Concessionaire or if gra‘nted for a limited period, being renewed on

terms different from those previously stipulated.

Provided any (i) imposition of new taxes, duties, cess and the like and / or

the increase in taxes, duties, ‘cess and the like effected from time to time by

any Government Authority; and/or (i) imposition of standards and
|

.- . J ..
condition of operations, maintenance and safety arising out of a new or

and/or (it} imposition of standards and terms

|

of employment and working conditions of labourers and workmen; and / or

(iv) any rules or regulations stipulated by TAMP or other regulatory

revised Environmental Law;



A
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\
\

authority having jurisdiction over the Project in respect of the standards of
service shall not constitute a Change it Law.
\
The Concessionaire’s Remedy
\

(@) In the event of Cnanv\w in Law the Concessicnaire may propose to the
Concessioning  Authority modifications to the rzlevant terms of this
Agreement which are reasonable and intended to mnitigate the effect of the
Change in Law. Thexcu]pon, the Parties shall, in gocd faith, negotiate and
agree upon suitable changes in the terms of this Agrceinent including
extension of the Conces\sion Period, so as to place the Concessicnaire in
substantially the same legal and financial position as it were prier to such

Change in Law. Provided however, that if the resuitant Material Adverse

Effect is such that this A\greement 1s frustrated or is rendered illegal or
impossible of puformancel,\ the Change in Law shail be desmed to be a

Political Event, whereupon the provisions with respect thereto shall apply.
\
\
b In the alternative to the aforesaid, subject to the {Concessionaire taking
A g
necessary measures to mitigate the impact or the likely impact of Change
in Law on the Project, if as 'a direct consequence of a Change in Law, the
Concessionaire is obliged to incur Additional Cost in any accounting year,
any such Additional Cost abbve 2 sum of Rs. 161.59 million (Rupees one
hundred sixty one decimal five nine million onlyymay at the option of the
Concezssioning Authority be borne by the Concessioning Authority. It s
| . .
clarified that Additional Coést wpto Rs. 161.59 million (Rupees one
\

hundred sixty one decimal five|nine milliop only) in any accounting year

shail be borne by the ConcessioA]aire;

\
t

(c) Upen occurrence of a Change i{) Law, the Concessionaire shall notify the

Concessioning Authority, of the f?liowing:

\
\

(1) the particulars, nature an}\\J the impact of Change in Law on the

Project; \\

AR %6



(d

(e)

(i) in sufficient detail, the estimate of the Additional Cost likely to be
mcurred by the Concessionaire on account of the Change in Law;

and

(i)  the measures, which the Concessionaire has taken or proposes to
take to mitigate the impact of Change in Law, including in

_ particular, minimising the Additional Cost.

Upon receipt of the notice of Change in Law issued by the Concessionaire
pursuant to the preceding sub-article(c), the Concessioning Authority and
the Concessionaire shall hold discussions and take all such steps as may be
necessary including determination / certification by an Expert, appointed by
the Parties by mutual consent, of the Additional Cost and to deterinine the

quantum of the Additional Cost to be incurred.

kS

If it is determined that the only material impact of a (ihange in Law is
Additional Cost and the Concessioning Authority opts to compensate the
same_ in accordance with the preceding sub-article (b), the Concessionaire
shall not be entitled to any other remedy nor shall seek any alterations to
the Agreement and the Concessioning Authority shall, within 30 (thirty)
Days from the date of determination of quantum of Additional Cost to be
borne by the Concessioning Authority in accordance with sub-article (b)

above, compensate the Concessionaire in either of the following ways:

(1) by lump-sum reimbursement of such Additional Cost to the
Concessionaire;

(1) reimbursement of the such Additional Cost to the Concessionaire,
in not exceeding four half yearly installments, subject to payment
- of interest at SBI PLR + 2% (two percent) on the amount the

payment of which is deferred.
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Notwithstanding the aforesaid, if in terms of Geod inductry Practice, the event

constituting a Change in Law could be insured, the Concessionaire shall not be

entitled to any remedy under this Article 13.2;

If as a result of Change in Law, the Concessionaire incurs a reduction in costs or
other financial gain or benefit in connection with its development or operation of
the Project, the aggregate financial effect of which exceeds Rs. 226.23 million
(Rupees two hundred twenty six decimal two three million only) in any Financial
Year, the Concessionaire shall notify the Concessioning Authority and pay to the
Concessioning Authority an amount that would put the Concessicnaire in the
same financial position it would have occupied had there been no such Change in
Law resulting in such cost reduction, incrcase in teturn ot cther financial gain or
benefit as aforesaid. Without prejudice to the aforesaid, the Coﬁcessioning
Authority may, by notice in writing require the Concessionaire to pay an amount
that would put the Concessionaire in the same financial position it would have
occupied had there been no such Change in Law resulting in such cost reduction,

increase in return or other gain or benefit.

The Concessionaire shall make payment of such compensation within sixty (60)
Days of the said financial benefit. If the Concessionaire shall dispute the quantum
of such compensation claim of the Concessioning Authority, the same shall be

finally settled in accordance with the dispute resolution mechanism contained in

Article 19 herein.
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14.1

14.2

ARTICLE 14
FORCE MAJEURE
Force Majeure Event
As used in this Agreement, Force Majeure Event means the cceurrence of any of
the Non-Political Events, the Political Events or the Gther Events in India, set out
in Articles 14.2, 143 and 14.4 respectively including the impact/ conseguance

thereof which :

(a)  is beycnd the control of the Party claiming to be affected thercby {he

“Affected Party™);

mg its ¢

(b)  prevents the Affected Party from performing or dischar:

U2
o}

under this Agreement; and
(c)  the Affected Party has been unable to overcome or prevent despite

exercise of due care and diligence.

Non-Political Events

Any of the following events which prevent the Affected Party from performing
any of its obligations for a continuous period of not less than 7 (sevea) Days from

the date of its occurrence, shall constitute a Non-Political Event:

(a) act of God, epidemic, extremely adverse weather conditions, lightning,
earthquake, cyclone, flood, volcanic eruption, chemical cr radioactive
contamination or ionizing radiation, fire or explosion (to the extent of
contamination or radiation or fire or explosion originating from a source
external to the Project Site and by reasons not attributable to the
Concessionaire or the Contractor or any of the employees cr agents of the

Concessionaire or the Contractor);

A Rl
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14.3

(b)

(©

(d)

(e)

strikes or boycotts (other than those involving the Concessionaire,
Contractors or their respective employees/representatives, or attributable to
any act or omission of any of them), and not being an Other Event set forth
in Article 14.4, labour disruptions or any other industrial disturbances not
arising on account of the acts or omissions of the Concessionaire or the

Contractor;

any failure or delay of a Contractor caused by any of the Non-Political
Events, for which no offsetting compensation is payable to the

Concessionaire or on behalf of the Contractor;
the discovery of geological conditions, toxic contamination or archeological
remains on the Project Sitc that could not reasonably have been expected

to be discovered through a site inspection; or

any event or circumstance of a nature analogous to any of the foregoing,

Politicél Events

Any of the following events shali constitute Political Event:

(a)

(b)

Change in Law for which no relief is provided 'under the provisions of

Article 13, resulting in Material Adverse Effect;

action of a Government Authority having Material Adverse Effect
including but not limited to {i) acts of expropriation, compulsory
acquisition or takeover by any Government Authority of the Project / Project
Facilities and Services or any part thereof or of the Concessionaire’s
or the Contractor’s rights under any of the Project Contracts, and (ii)
any unlawful, unauthorized or without jurisdiction refusal to issue or to
renew or the revocation of any Applicable Permits, in each case, for reasens
other than the Concessionaire’s or the Contractor’s breach or failure in
complying with the Project Requirements, Applicable Laws, Applicable

Permits, any judgment or order of a Governmental Agency or of any

90



14.4

contract by which the Concessionaire or the Contractor as the case may be

1s bound;

(c) early determination of this Agreement by the Concessioning Authority for
reasons of national emergency, national security or the public interest;

(d)  any failure or delay of a Contractor caused by any of the aforementioned
Political Events, for which no offsetting compensation is payable to the
Concessionaire by or on behalf of the Contractor; or

(e) any event or circumstance of a nature analogous to any of the foregcing.

Other Events

Any of the following events which prevents the Affected Party from performing

any of its obligations under this Agreement for a continuous period of not less

than 7 (seven) Days from the date of its occurrence, shall constitute the Other

Event:

(2)

(b)

(c)

(d)

an act of war (whether declared or undeclared), invasion, armed conflict or
act of foreign enemy, blockade, embargo, riot, insurrection, terrorist or

military action, civil commotion or politically motivated sabotage;
industry wide or State wide strikes or industrial action;

any civil commotion, boycott or political agitation which prevents

coliection of Fee by the Concessionaire;

any judgment or order of a court of competent jurisdiction or statutcry
authority in India made against the Concessionaire or the Contractor in any
proceedings which is non-collusive and duly prosecuied by the
Concessionaire; and any judgment or order of a court of competent

jurisdiction or statutory authority in India made against the Concessionaire

or the Contractor in any proceedings which is non-collusive and duly

Q/&/ . B A 9]



prosecuted by the Concessionaire other than relating to preceedings (i)

pursuant to failure of the Concessionaire to comply with any Applicable

Law or Applicable Permit, or (ii) on account of breach of any Applicable

Law or Applicable Permit or of any contract, or (iii) enforcement of this

Agreement or (iv) with respect fo exercise of any of its rights under this

Agreement by the Concessioning Authority; or

(e) any event or circumstance of a nature analogous to any of the foregoing.

14.5 Notice of Force Majeure Event

(a) The Affected Party shall give written notice to the other Party in writing of

TN

the occurrence of any of the Force Majeure Event (the “Notice™) as soon

as the same arises or as soon as reasonably practicable and in any event

within 7 (seven) Days after the Affected Party knew, or ought reasonably

to have known, of its occurrence and the adverse effect it has or is likely to

have on the performance of its obligations under this Agreement.

(b)  The Notice shall inter-alia include full particulars of:

(1)

(ii)

(iii)

the nature, time of occurrence and extent of the Force Majeure

Event with evidence in respect thereof;

the duration or estimated duration and the effect or probable effect
which such Force Majeure Event has or will have on the Affected
Party’s ability to perform its obligations or any of them under this

Agreement;

the measures which the Affected Party has taken or proposes to
take, to alleviate the impact of the Force Majeure Event or to

mitigate the damage; and

any other relevant information.

' ,
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14.6

14.7

14.8

(c) So long as the Affected Party continues to claim to be affected by a Force
Majeure Event, it shall  provide the other Party with periodic
fortnightly written reports containing the information called for by Article
14.5(b) and such other information as the other Party may reasonably

request.
Period of Force Majeure

Period of Force Majeure shall mean the period from the time of occurrence
specified in the Notice given by the Affected Party in respect of the Force Majeure

Event until the earlier of:

(2) expiry of the period during which the Affected Party is excused from

performance of its obligations in accordance with Article 14.7; cr
(b) termination of this Agreement pursuant to Article 14.10 hereof.

Resumption of Performance

During the period of Force Majeure, the Affected Party shall in consultation with
the other Party, make all reasonable efforts to limit or mitigate the effects of the
Force Majeure Event on the performance of its obligations under this Agreement.
The Affected Party shall also make efforts to resume performance of its
obligations under this Agreement as soon as possible and upon resumption shall
notify the other Party of the same in writing. The other Party shall afford all

reasonable assistance to the Affected Party in this regard.

Performance Excused

The Affected Party, to the extent rendered unable to perform its obligations or part
thereof under this Agreement as a consequence of the Force Majeure Event shall
be excused from performance of the obligations. Provided that, the excuse from
performance shall be of no greater scope and of no ionger duration than is
reasonably warranted by the Force Majeure Event. Provided further, nothing
contained herein shall absolve the Affected Party from any payment obligations

accrued prior to the occurrence of the underlying Force Majeure Event.



14.9  Costs, Revised Timetable
(a) Costs

Each Party shall bear its costs, if any, incurred as a consequence of the

Force Majeure Event.

(b)  Extension of time/period

The Affected Party shall be granted by the other Party, extension of time
specified in this Agreement for the performance of any cbligation by such
pericd not exceeding the period during wvhich the ralative perfornance was
affected by the Force Majeure [vent. Such extension may include
extension of the Concession Pericd by the Conceszicning Authority

appropriate cases if permissible under Applicable Law.
14.10 Termination Due to Force Majeare Event

If the period of Force Majeure continues or is in the reasonable jud gment of the
Parties likely to continue beyond a period of 120 (one hundred and twenty) Days,
the Parties may mutually decide to terminate this Agreement or continue this
Agreement on mutually agreed revised terms. If the Parties are unable to reach an
agreement in this regard, the Affected Party shall after the expiry of the said
period of 120 {one hundred and twenty) Days be entitled ¢ terminate the
Agreement in which event, the provisions of Articles 16 and 17 shall, 10 the extent

expressly made applicable, apply.

94



15.1

ARTICLE 15

EVENTS

Events of Default

OF DEFAULT

Event of Default means the Concessionaire Event of Default or the Concessioning .

Authority Event of Defauit or both as the context may admit or require.

(a) The Concessionaire Even

The Concessionaire Even

unless such an event has

t of Default

of Default means any of the following events

occurrcd as a consequence cf the Concessioning

Authority Event of Default or a Force Majeure Event:

(i) the Concessionaire’s failure to perform or discharge any of its

obligations in accordance with the provisions of this Agreement;

(1)  construction at the Project Site is abandoned for a more than 90

(ninety) Days during the Construction Phase;

(iii)  a delay of more than 180 (one hundred and eighty) Days from any

Milestone Date in

forth for the relev

achieving any of the performance cbligations set

ant Milestone Date or the Date of Commercial

Operations is delayed for more than 180 (one hundred and eighty)

. Days from the Schc‘eduled Project Completion Date;

(iv)  Delay in payment
more than (5) {fiv:

Period;

of Royalty for 2 (two) consecutive Months or

e) times in the aggregate during the Concession

(v) the Concessionaire’s failure to perform or discharge any of its

obligations under any other Project Contract, which has or is likely

to affect the Project / the Project Facilities and Services, materially;

Las A P 65
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(vi)

(vii)

(viii)

(ix)

(x)

(x1)

(xi1)

A default under

affect the Project /

the Concessionair
a consecutive peri

shall not be deeme

e Management Contract, which has or is likely io

the Project Facilities and Services, materially;

> fails to achieve Minimum Guaranteed Cargo for
od of 3 (three) years. Provided, the Concessionaire

d to be in default if such non achievement is due to

a substantial change in economic policies including the policy

regarding import /

export of a particular commodity as a result of

which the throughLut could not be achieved,

any representation

under this Agreem

the Concessionaire

appointment of a
receiver of the wi
the Concessional

proceedings for wi

occurrence of def
which
Concessionaire in

Agreement;

levy of an execution or destraint on the Concessicnaire’s

which has or s lik
the Project/Projec
execution or destr

ninety) Days;

the Performance

provisions hereof;

the Lenders

made or warranties given by the Concessionaire

ent is found to be false or misleading;
passing a resolution for voiuntary winding up;

provisional liquidator, administrator, trustee or
hole or substantially whole of the undertaking of
re by a court of competent jurisdiction in

nding up or any other legal proceedings;

ault under the Financing Documents pursuant to

exercise their rights to substitute the

accordance with the provisicns of the Substitution

assets
ely to have Material Adverse Effect and/or affect
t Facilities and Services, materially and such

1int remaining in force for a peried exceeding 90 (

Guarantee is not maintained in terms of the




xiv)

(xv)

(xvi)

the Concessionaire abandons or expresses ifs intention to
revoke / terminate this Agreement without being entitled to do so as

is expressly provided in the Agreement;

a change in shareholding such that the beneficial interest of the
Applicant / Consortium in the Concessionaire reduces below the
limits set in Article 11.2 and/or Management Control of the
Concessionaire has occurred in contravention of the provisions of

Article 11 hereof;

amalgamation of the Concessionairc with any other company or
reconstruction or transfer of the whole or part of the Concessionaire’s

undertaking other than transfer of assets in the ordinary course of

_ business in contravention with the provisions of Article 11 hereof;

(xvii)

and

the Concessionaire engaging or knowingly allowing any of its
employees, agents, Contractor or representative to engage in any
activity prohibited under this Agreement and/or by law or which
constitutes a breach of the Agreement or breach of or an offence
under any law, in the course of any activity undertaken pursuant to

this Agreement.

(b) The Concessioning Authority Event of Default

(1)

(i1)

" the Concessioning Authority’s failure to perform or discharge its

obligations in accordance with the provisions of this Agreement
unless such failure has occurred as a consequence of any

Concessionaire Event of Default or a Force Majeure Event.

any representation made or warranties given by the Concessioning

Authority under this Agreement is found to be false or misleading.

appointment of a provisional liquidator, administrator or receiver
of the whole or part of the Port’s Assets in any legal proceedings
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15.2 Parties Rights

15.3

(a)

®)

(iv)

initiated against the Concessioning Authority (unless  such
proceedings are initiated as a consequence of any Conccssionaire

Event of Default).

levy of an execution or destraint on the Port’s Assets in my
proceedings against the Concessioning Authority (unless such
proceedings are initiated as a consequence of any Concessionaire
Event of Default) which has or is likely to have Material Adverse
Effect and such execution or destraint remaining in force for a

period exceeding 90 (ninety) Days.

Upon the occurrence of the Concessionaire Event of Default, the
Concessioning Authority shall without prejudice to any other rights and
remedies available to it under this Agreement be entitled to terminate this

Agreement.

Upon the occurrence of the Concessioning Authority Event of Default, the
Concessionaire shall without prejudice to any other rights and remedies

available to it under this Agreement be entitled to terminate this

Agreement.

Provided that before proceeding to terminate this Agreement, the Party entitled to

do so shall give due consideration and shall have due regard to the nature of the

underlying Event of Default, its implication on the performance of the respective

obligations of Parties under this Agreement and the circumstances in which the

same has occurred.

Consultation Notice

Either Party exercising its right under Article 15.2, shall issue to the other Party a

notice in writing specifying in reasonable detail the underlying Event of Default(s)

and proposing consultation amongst the Parties and the Lenders to consider

possible measures of curing or otherwise dealing with the underlying Event of

Default (“Consultation Notice™).
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Remedial Process

Following the issue of Consultation Notice by cither Party, within a reriod not

exceeding 50 (ninety) Days or|such extended period as the Paitics may aarse

>
(“Remedial Period”) the Patties shall, in consultation with the Lzaders,
endeavour fo arrive at an agreefnent as to the inanner of rectifying or renedying

the underlying Event of Dafault] Without prejudice to this, if the underlying s
is a Concessicnaire Event of | Default, the Concessioning Authoerity shall in
consultation with the Lenders endeavour to arrive at an agreement as to cine oF
more of the following measures jand/or such cther measuies as may be considered

appropriate by them in the aticndant circumstances:
(a) the change of management or control / ownership of the Concessionaire,

(b)  the replacement of the Concessionaire by a new operator (“Selectee”)
proposed by the Lenders ({in terms of the Substitution Agreement), and the
specific terms and conditions of such replacement which shall inciude :

.

(1) the criteria for selection of the Selectee;

(i)  the transfer of frights and obligations of the Concessionaire

surviving under this Agreement to the Selectee;

(iii)  handing over / trapsfer of ihe Project Site, the Port’s Assets and the

Project Facilities and Services o the Selectee;

(iv)  acceptance by the Selectee of the outstanding obligations of the
Concessionaire under the Financing Documents and preserving

Lenders’ charge on the Concessionaire’s assets;

(v) acceptance by the Selectee of any amounts due to the Concessicning

Authority from the Concessionaire under this Agreement; and

payment of consideration for the Concessionaire’s assets comprised
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15.6

15.7

15.8

in the Project Facilities and Services and the manner of

appropriation thereof.
Obligations during Remedial Period

During the Remedial Period, the Parties shall continue to perform their respective
obligations under this Agreement which can be performed, failing which the Party
in breach shall compensate the other Party for any loss or damage occasioned or

suffered on account of the underlying failure/breach.

Revocation of Consultation Notice

If during the Remedial Period the underlying Event of Default is cured or waived
or the Parties and the Lenders agree upon any of the measures set out in Article
15.4, the Consultation Notice shall be withdrawn in writing by the Party who has

issued the same.
Termination due to Events of Default

If before the expiry of the Remedial Period, the underlying Event of Default is
neither cured nor waived nor the Parties and the Lenders have agreed upon any of
the measures in accordance with Article 15.4, the Party who has issued the
Consultation Notice shall have the right to terminate this Agreement, in which

event, the provisions of Article 16 and 17 shall, to the extent expressly made

applicable, apply.

Concessioning Authority’s Rights of Step-in

Upon a Termination Notice being issued due to a Concessionaire Event of

Default, the Concessioning Authority may, at its discretion:

(a) re-enter upon and take possession and control of Project Site/ Project

Facilities and Services forthwith;
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(b)

(©)

prohibit the Concessionaire and any Person claiming through or under the
Concessionaire from entering upon/dealing with the Project Facilities and

Services;

step in and succeed upon election by Concessioning Authority without the
necessity of any further action by the Concessionaire, to the interests of the
Concessionaire under such of the Project Contracts as the Concessioning
Authority may in its discretion deem appropriate with effect from the date
of communication of such election to the counter party to the relative

Project Contracts.

Provided, that in such circumstances, the Concessioning Authority shall
assume the obligations of the Concessionaire with respect to the Lenders
duriné such Remedial Period out of the current revenues. Provided further,
the Concessionaire acknowledges that any payments made by the
Concessioning Authority during the Remedial Period shall be adjusted
against compensation payable by the Concessioning Authority to the

Concessionaire in terms of the provisions of this Agreement.

TN
ooz W7

Aot - DI
\f;-;:h“».l;::.;.‘ T

101




16.1

16.2

16.3

ARTICLE 16

TERMINATION OF THE CONCESSION/AGREEMENT

Termination Procedure

The Party entitled to terminate this Agreement either on account of a Force
Majeure Event or on account of an Event of Default shall do so by issue of a
notice in writing (“Termination Notice”) to the other Party and simultaneously
deliver a copy thereof to the Lenders. The Termination Notice shall be of not less
than 90 (ninety) Days and not ordinarily be more than 180 (one hundred and
eighty) Days, (“Termination Period”) and at the expiry of the Termination

Period, this Agreement shall stand terminated without any further notice.

Obligations during Termination Period

During Termination Period, the Parties shall subject where applicable to the
provisions of this Article 16, continue to perform such of their respective
obligations under this Agreement which are capable of being performed with the
object, as far as possible, of ensuring continued availability of the Project
Facilities and Services to the users, failing which the Party in breach shall
compensate the other Party for any loss or damage occasioned or suffered on

account of the underlying failure / breach.
Requisition

Except where the Termination Notice is issued prior to Financial Close being
achieved by the Concessionaire, when the Concession has not come into effect the
Concessionaire has no right hereunder and no compensation is payable by the
Concessioning Authority, upon issue or receipt as the case may be of Termination
Notice, either as a consequence of a Force Majeure Event or as a consequence of
an Event of Default, or otherwise 6 (six) months prior to the expiry of the
Concession Period, the Concessioning Authority shall by a notice in writing

(“Requisition”) call upon the Concessionaire to furnish the following information
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16.4

to enable the Concessioning Authority fo estimate the likely compensation
payable by the Concessioning Authority to the Concessionaire and / or to finalise
the items of Concessionaire’s assets comprised in the Project Facilities and
Services to be handed over to / taken over by the Concessicaing Authority.

%

(a)  except in cases wheie no TFinancial Close has been ochievad, the

particulars of Debt Due supported by Landers’ certificate;

(b) data or records including test certificates survey reports, inspection

reports, statutory certificates issued for operation and establishmen

O

regarding the operation and maintenance of the Project Faci

Services;

(c) specifications regarding the Cencessionaire’s asscts comprised i the

Project Facilities and Services; and

(d) any other information or records regarding Concessicnaire, s

business, the Project / Project Facilities and Services, assets and liabitities.

The Concessicnaire shall within a period of 30 (thirty) Days of receipt of

Requisition furnish the particulars called for by the Concessioning Authority

Condition Survey

(a) The Concessionaire agrees that on the service of a Termination Notice or
at least 6 (six) months prior to the expiry of the Concession Pericd, as the
case may be, it shall conduct or cause to be conducted under the
Concessioning Authority’s supervision, a condition survey of the Project
Facilities and Services including the Project Site and/ci the Port’s Assets
to ascertain the condition thereof, verifving compliance with the
Concessionaire’s obligations under this Agreement and fo prepare an
inventory of the assets comprised in the Project Facilities and Services.
During this period, the designated key personnel of the Concessioning

Authority shall be associated with the operations of the Project Facilities
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(b)

©

and Services (except when the same is impossible due to a Force Majeure
Event) in order to facilitate smooth take over of the same by the

Concessioning Authority on the Transfer Date.

If, as a result of the condition survey, the Concessioning Authority shall
observe / notice that the Project Site and/or the Port’s Assets and / or
the Project Facilities and Services or any part thereof have/has not
been .operated and maintained in accordance with the requirements
therefor under this Agreement (normal wear and tear excepted) the
Concessionaire shall, at its cost and expenses, take all necessary steps to

put the same in good working conditions well befcre the Transfer Date.

In the event the Concessionaire fails to comply with the provisions vf this
Agreement, the Concessioning Authority may itself cause the condition
survey and inventory of Port’s Assets and the Project Facilities and
Services to be conducted. The Concessioning Authority shall  be
compensated by the Concessionaire for any costs incurred in conducting
such survey and preparation of inventory as also in putting the Project

Facilities and Services in good working condition.

16.5 Consequences of Termination

Without prejudice to any other consequences or requirements under this
Agreement or under any law:

(a)

(b)

the Concessionaire shall transfer all the assets and rights upon expiry of

the Concession Period by efflux of time or termination of the Agreement
due to a Force Majeure Event or on account of an Event of Default in

accordance with Article 18;

the Concessioning Authority shall be entitled to encash any subsisting
bank guarantee(s) provided by the Concessionaire against any amounts

owing to the Concessioning Authority by the Concessionaire.



Notwithstanding anything contained in this Agrecment, except for ensuring the
deposit of the corapensation paylable to the Concessionaire in accordance with
Article 17 in the Escrow Account, the Concessioning Authority shall not, as a
consequence of termination or otherwise, have any obligation whatsoever to any
third party including but not limited to obligations as to compensation for loss of
employment, continuance or regularization of employment, absorption or re-
employment on any ground, in rle]ation to any person in the employment of or
engaged by the Concessionaire in connection with the Project, and the handback
of the Project Site / Port Assets / Project Facilities & Services by the

Concessionaire to the Concessioning Authority shall be free from any such

obligation.
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ARTICLE 17
COMPENSATION

17.1  Compensation

(a) Termination due to Force Majeure Event

(1) If the termination is due to a Non Political Event, compensation
payable to the Concessionaire shall be the lower of the Book Value
or the Debt Due LESS any amount due to the Concessioning
Authority by the Concessionaire under this Agreement LESS all

insurance claims received or admitied.

(i) If the termination is due to a Other Event compensation payable to
the Concessionaire shall be the higher of the Book Value or the

Debt Due LESS any amount due to the Concessioning Authority by

. the Concessionaire under this Agreement LESS all insurance
claims received or admitted. Provided, the Book Value or the Debt

Due, as the case may be shall not exceed the Actual Project Cost.

(iii)  If termination is due to a Political Event, compensation payable to
the Concessionaire shall be the same as that stipulated for
termination due to a Concessioning Authority Event of Default

under Article 17.1)(c).

Provided, no compensation shall be payable to the Concessionaire if the
Concessionaire fails to maintain Insurance Cover as contemplated under

Article 12 of this Agreement.

(b) Termination due to Concessionaire Event of Default

If the termination is after the Date of Commercial Operation, due to a
Concessionaire Event of Default, the compensation payable by the

Concessioning Authority to the Concessionaire shall be the lowest of:
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(1) . the Book Value;

(1)  90% (ninety percent) of Debt Due;
(iii‘) the Actual Project Cost;

Provided, no compensation shall be payable to the Concessionaire if the
Concessionaire fails to maintain Insurance Cover as contemplated under

Article 12 of this Agreement.

(c) Termination due to Concessioning Authority Event of Default

If the termination is due to a Concessioning Authority Event of Default,
the compensation payable by the Concessioning Authority shall be cqual
to the aggregate of (1) Debt Due plus (i) 150% (one hundred and bfly
percent) Equity.

17.2 No Compensation on Expiry of Concession Period

17.3

In the event of expiry of Concession by efflux of time (the Concession having run
its full course), the Concessionaire shall hand over / transfer peaceful possession of
the Project Site, Port’s Assets and the Project Facilities and Services free of cost

and Encumbrance.
Transfer Fee and Charges

Transfer costs, stamp duties, notary fees and taxes, if applicable, for the transfer of
the Project Facilities and Services consequent to the expiry or termination of this

Agreement shall be borne by:

(a) the Concessionaire in the event of expiry of Concession Period or

termination due to a Concessionaire Event of Default;

(b) the Concessioning Authority in the event of termination due to ap

Concessioning Authority Event of Default or Political Event; and
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17.4

(c) by both parties equally in case of termination dug to Change in Law or

Non Political Event or Cther Event.

Payment of Compensation to Lenders

The Concessionaire hereby irrevocanly authorises the Concessioning Authority to
pay to the Leaders or at their instruction to any designated bank account in India
the compensaticn payable to the Concessicnaire. The Cencessionaire confirms

ail stand duly
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that upon such payment being made, the Cc
discharged of its obligaticns regarding payment of compensation under this
Agreement and the charge created by the Ceoncessioneire in favour of the Loender
on any of its assets taken over by the Concessicning Authority shall stand satisfied
and all such assets shall on and from the Transfer Date be fice from such charge.
he Concessionaire further confirms that payment of compensation by
Concessicning Authority in accordance with this Article 17.4 shall be a valid
discharge to the Concessioning Authority in respect of Concessioning Authority’s
obligation regarding payment of compensation o the Concessionaire under this

&

Agreement.

Provided notwithstanding anything inconsistent contained in this Agreement, the
Concessionaire / the Lenders as the case may be shall be entitled to remove at its /
their cost all such moveables which are not taken over by the Concessioning
Authority and to deal with the same in accordance with fheir respective rights

under law.

Provided  further, if there are no amounts outstanding under the Financing
Documents and a certificate to that effect issned by the Lenders is furnished by the
Concessionaire to the Concessioning Authority, the compensation shall be paid by

the Concessioning Authority to the Concessionaire directly.
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17.6

Delayed Payment of Compensation

If for any reasons, other than those attributable to the Concessionaire, the
Concessioning Authority fails to pay the compensation on the Transfer Date, the
Concessioning Authority shall be liable to pay interest@ SBI PLR plus 2% (two
percent) per annum thereon from the Transfer Date till payment thereof. Provided,
nothing contained in this Article shall be deemed to authorise any delay in

payment of compensation in accordance with this Agreement.

Delayed Transfer of Assets

If for any reasons other than those attributable to the Concessioniug Authority the
Concessionaire fails to transter assets, rights and contracts on the Transfer Duic ia
accordance with Article 16.5 read with Article 18, there shall be no suspension of
the operation and maintenance of the Project Facilities and Services and the
Concessionaire shall, as a trustee of the Concessioning Authority, (a) continue to
operate and maintain the Project Facilities and Services or such of them, as
directed by Concessioning Authority until completion of the relative transfer
formalities and (b) account for and pay to the Concessioning Authority the Gross
Revenue minus operating costs and statutory dues, from such operations. In the
event of failure to do so, the Concessionaire shall be liable to pay to the
Concessioning Authority, for every Day of delay, liquidated damages computed at
the rate of the average daily profits earned during the 3 (three) years immediately
preceding the Transfer Date. Parties confirm that this is a true and correct estimate
of damages and not in the nature of a penalty. Provided nothing contained in this
Article 17.6 shall be deemed or construed to authorise delay in completion of
formalities of transfer of assets, rights and contracts by the Concessionaire to the
Concessioning Authority in accordance with the requirements thereof under this

Agreement.

In case the transfer of assets by the Concessionaire to the Concessioning Authority
is delayed for reasons atrributable to the Concessioning Authority, the
Concessionaire shall nonetheless continue to operate the Project Facilities and
Services but as agent of the Concessioning Authority. Provided however, the

Concessionaire shall be liable to pay Royalty in accordance with Article 9.2
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17.7 Remedies Cumulative

The exercise of right by either Party to terminate this Agreement, as provided
herein, shall.not preclude, such Party from availing any other rights or remedies
that may be available to it under law. All remedies available to the Parties shall be
cumulative and the exercise or failure thereof of one or more remedies by any

Party shall not limit or preclude the exercise of or constitute a waiver of any other

remedies by such Party.
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18.1

18.2

ARTICLE 18

TRANSFER ON EXPIR\Jl OF THE CONCESSION PERIOD

|

General Scope of Transfer/Payilnent

The Parties shall perform / dischellrge their respective obligations to be performed or
discharged under the provisions of this Agreement on the Transfer Date in
entirety. Without prejudice to the! generality of this provision and the provisions of
Article 16, the transactions to} be consummated and the formalities to be
completed by the Parties on the J}l“ransfer Date shall be as set out in Articles 18.2
and 18.3. \
Concessionaire’s Obligations l
The Concessionaire shall; \

(a) hand over peaceful posse‘ssion of the Project Site, Port’s Assets, the

Project and the Project,Facilities and Services free of Encumbrance;

()] transfer all its rights, titles and interests in the assets comprised in the
Project Facilities and Serviles which are required to be transferred to the
Concessioning Authority in accordance with this Agreement and execute
such deeds and documents as may be necessary for the purpose and

complete all legal or other formalities required in this regard;

(c) hand over to the Concessioning Authority all documents including as built

drawings, manuals and records relating to operation and maintenance of

the Project Facilities and Serv’ices;

(d)  transfer technology and up-to-date know-how relating to operation and

maintenance of the Port’s AssLts and/or the Project Facilities and Services;




18.3

|

(e) transfer or cause to be transferred to the Concessicning Authority any Project
Contracts which are (i) valid and subsisting; (i) capable of being
transferred to the Conces%ioning Authority;and (iii) those the Concessioning
Authority has chosen toi{take over, and cancel or cause to be cancélled
such Project Contracts not transferred to the Concessioning Authority. For
this purpose, the Concessionaire shall ensure that all Project Contracts
are assignable in favor| of the Concessioning Authority without any
further action on part of the respective counterparties. The Concessionaire
shall entirely at its cost, terminate all such Project Contracts which
are not transferred / assig{‘ned and / or are not required to be transferred /

assigned to the Concessioning Authority;

) at its cost, transfer to the Concessioning Authority all such Applicablce
Permits which the Concessioning Authority may require and which can be
legally transferred. Prov{ided if the termination is on account of
Concessioning Authority E]kent of Default the cost of such transfer shall be

born€ / reimbursed by the C"oncessioning Authority;

(2) at its cost, remove within lo (ninety) days from expiry of the Concession
Period, from the Project Silte / Port’s Assets, any moveable assets that are
not taken over by or not to be transferred to the Concessioning Authority

in terms of the provisions of|this Agreement.

Concessioning Authority’s Obligations

Except in the event of expiry 1of the Concession by efflux of time, the
Concessioning Authority shall pay éompensation payable to the Concessionaire in
accordance ;\Iith Article 17.1 of this Agreement, to the Lenders, or deposit the
same in the Escrow Account or on |the written instructions of the Lenders to any
designated bank account in lndia, or to the Concessionaire, as the case may be.
The Concessionaire confirms that upon such payment being made, the

Concessioning Authority shall stand duly discharged of its obligations regarding

payment of compensation under this Agreement and the charge created by the
Concessionaire in favour of the Len!lje.rs on any of the assets shall stand satisfied

and all such assets shall on and i"mm\[he Transfer Date be free from such charge.
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18.4

The Conécssionaire further lconfirms that payment of compensation by
Concessioning Authority in accordance with this Article 18.3 shail be a valid
discharge to the Concessioning Authority in respect of Concessioning Authority’s
obligation regarding payment of compensation fo the Coucessionaire under this

Agreement.
Risk

Until transfer in accordance with|this Article 18, the Port’s Assets and the Project
Facilities and Services shall remain at the sole risk of the Concessionaire except
for any loss or damage caused to|or suffered by the Concessionaire due to any act

or omission or negligence on the pait of the Cencessicning Authority under this

Agreement.




19.1

ARTICLE 19

DISPUTE RESOLUTION

Amicable Settlement

If any dispute or difference | or claims of any kind arises between the

Concessioning Authority and the Concessionaire in connection with construction,

interpretation or application of any terms and conditions or any matter or thing in

any way connected with or in connection with or arising out of this Agreement, or

the rights, duties or liabilities of jany Party under this Agreement, whether before

or after the termination of this Agreement, then the Parties shall mect together

|

promptly, at the request of any Party, in an effort to resolve such dispute,

difference or claim by discussion between them.

192 Assistance of Expert

19.3

The Parties may, in appropriate |cases agree to refer the matter to an Expert

appointed by them with mutual consent. The cost of obtaining the service of the

Expert shall be shared equally.

Arbitration

(@)

Arbitrators

Failing amicable settlement and/or settlement with the assistance of
Expert appointed by the [Parties by mutual consent, the dispute or
differences or claims as the case may be, shall be finally settled by binding
arbitration under the Arbitration and Conciliation Act, 1926. Unless the -
Parties mutually agree otherwise, within 30 (thirty) Days of invocation of
the arbitration as mentioned |below, the rules of arbitration prescribed by
the International Centre for| Alternative Dispute Resclution, New Delhi
shall apply to the arbitration| The arbitration shall be by a panel of three
Arbitrators, one to be appointed by each Party and the third, who shall act

as presiding arbitrator, to be appointed by the two arbitrators appointed by
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(e)
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the Parties. The arbitration shall be invoked by one party issuing to the
other a mnotice in writing invoking the arbitration and appointing an
Arbitrator. Upon receipt of the notice, the other Party shall appoint the
second Arbitrator. The two Arbitrators so appointed shall appoint the third
Arbitrator who shall act as the ‘Presiding Arbitrator’. If the other Party
fails to appoint a second Arbitrator within 30 (thirty) Days from the receipt
of the request to do so, then the Arbitrator so appointed by the first party

shall adjudicate the disputes as ‘Sole Arbitrator’.

Place of Arbitration

The place of arbitration shall be the headquarters of the Concessioning

Authority in India.

English Language

The request for arbitration, the answer to the request, the terms of
reference, any written submissions, any orders and rulings shall be in
English and, if oral hearings take place, English shall be the Janguage to be

used in the hearings.

Procédure

The procedure to be followed within the arbitration, including appointment
of arbitrator / arbitral tribunal, the rules of evidence which are to apply shall

be in accordance with the Arbitration and Conciliation Act, 1996.

Enforcement of Award

Any decision or award resuiting from arbitration shall be final and binding
upon the Parties. The Parties hereto agree that the arbitral award may be
enforced against the Parties to the arbitration proceeding or their assets
wherever they may be found and that a judgment upon the arbitral award

may be entered in any court having jurisdiction thereof.

*.
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Fees and Expenses

|

The fees and expenses {of the arbifrators and all other expenses of the

arbitration shall be initially borne and paid equally by respective Parties
subject to determination by the arbitrators. The arbitrators may provide in
the arbitral award for the reimbursement to the successful party of its costs
and expenses in bringing or defending the arbitration claim, including

legal fees and expenses incLurred by the Party.

|

Performance during Arbi’tration

Pending the submission of and/or decision on a dispute, difference or
claim or until the arbitral z’lrward 1s published, the Partics shall continue to

perform all of their obligati!ons under this Agreement without prejudice to a

final adjustment in accordance with such award.
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20.1

|
A%{TICLE 25

REPRLSENTATIP\TS AND WWARRANTIES

|

Representations and Warranﬁe-ls of the Concessionaire

\

The Concesstonaire represents and warrants to the Concessioning Authority that:

(2)

(b)

(©)

(d)

(e)

4]

(8)

TEn
A
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|

it is duly organised, validly existing and in good standing under the laws of
India and hereby expressly and irrevocably waives any immunity in any
jurisdiction in respect of |this Agreement or matters arising thereunder
including any obligation, li{lbility or responsibility hercunder;

it has full power and alilthority to execute, deliver and perform its
obligations under this Agreex\nent;

it has taken all necessary a.ction to authorise the execution, delivery and

|
performance of this Agreeme{nt;

this Agreement constitutes the legal, valid and binding obligation of the

Concessionaire, enforceable against it in accordance with the terms hereof;

|

there are no actions, suits or proceedings pending or tc its best knowledge,
threatened against or affecting it before any court, adwministrative body or
arbitral tribunal which might imaterially and adversely affect its ability tc
meet or perform any of its obli Iatiov_ns, under this Agreement;

|
it has the financial standing|and capacity to undertake the Project in
accordance with the terms of this Agreement;

|
the execution, delivery and berformance of this Agreement will not
conflict with, result in the blreach of, constitute a default under, or
accelerate performance required\by any of the terms of its memorandum of
association and articles of ass%)ciation or any Applicable Laws or any

e
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(h)

(1)

®

(k)

covenant, contract, agreement, arrangement, understanding, decree or

—C— —

order to which it is a party or by which it or any of its properties or assets

|
|

is bound or affected;

it has no knowledge of aiy violatien or default with respect to any order,
writ, injunction or decree kof any court or any legally binding order of aay
Government Authority wblj.ch may result i oany Material Adverse Effect
on its ability to perform its| obligations under this Agreement and no fact or

circumstance exists which|may give rise to such proceedings that would

adversely affect the performance of its obligations under this Agreement;

it has complied wih .»\;3;72&1;:;518 Laws in al material respects and has not
been sutject to any lines, %ena‘.ties, igjunctive relief or any cther civil o
criminal liabilities which ii% the aggregate have or may bave a Hiaterial

1

Adverse Effect on its azbility to perform its obligatiens under this

Agreement;

|

|
all its rights and interests in lhe Project/Project Facilities and Services shail
pass to and vest in the ConcLssioning Authority on the Transfer Pate free
and clear of all liens, claims and Encumbrances, without any further act or
deed on its part or that of the Concessioning Authority, and that none of
the Project Assets shall be acquired by it, subject to any agreement under

which a security interest or cther lien or Encumbrance is retained by any

person, save and except as exp"ress!y provided in this Agreemeni;

no representation or warranty by it contained herein or in any other
document furnished by it to thL Concessioning Authority including the Bid
or to any Government Authority in relation to Applicable Permits contains

or will contain any untrue or mlisleading statement of material fact or omiis

or will omit to state a materiall fact necessary to make such representation

!

or warranty not misleading;




20.2

M

(m)

(n)

no sums, in cash or kihd, have been paid or will be paid, by it or on its
behalf, to any person by way of fees, commission or otherwise for securing
the Concession or entering Into this Agreement or for influencing or
attempting to influence any officer or employee of the Concessioning

Authority in connection lherewith;

agrees that the execution, delivery and performance by it of this
Agreement and all other agreements, contracts, documents and writings
relating to this AgreemeLt constitute private and commercial acts and not

public or governmental acts; and

consents generally in respect of the enforcement of any judgement against it

in any proceedings in any jurisdiction to the giving of any relief or the

issue of any process in connection with such proceedings.

Representations and Warranties of the Concessioning Authority

The Concessioning Authority represents and warrants to the Concessionaire that:

(a)

(b)

(c)

(d)

(e)

it is duly organised, validly existing and in gocd standing under the laws of

India;

it has full power and authority to execute, deliver and perform its

obligations under this Agreement;

it has taken all necessary|action to authorise the execution, delivery and

performance of this Agreement;

this Agreement constitutes| the legal, valid and binding obligation of the
Concessioning Authority, enforceable against it in accordance with the

terms hereof; and

there ‘are no actions, suits 0& proceedings pending or to its best knowledge,
threatened against or affecting it before any court, administrative body or
arbitral tribunal which might materially and adversely affect its ability to
meet or perform any of its obligations under this Agreement.
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Disclosure

In the event that any occurrence or circumstance comes to the attention of either
Party that renders any of its aforesaid representations or warranties untrue o
incorrect, such Party shall immediately notify the other Party of the same. Such
notification shall not have the effect of remedying any breach of the representation
or warranty that has been found to be untrue or incorrect not shall it adversely

affect or waive any obligation of either Party under this Agreement.
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21.1

21.2

213

21.4

ARTICLE 21
MISCELLANEOQUS PROVISIONS
Datum

The datum to which all levels shall be referred for the purpose of the Project is the
Chart Datum (0.000) which is 0.80 m below mean sea level or such levels as

notified by the Concessioning Authority from time to time.

Survival of Obligations

Any cause of action which may have occurred in favour of either Party or any
right which is vested in either Party under any of the provisions of this Agreement
during the Concession Period as the case may be as a result of any act, omission,
deed, matter or thing done or omitted to be done by either Party before the expiry
of the Concession Period by efflux of time or otherwise in accordance with the
provisions of this Agreement shall survive the expiry of the Concession Period /

termination 6f this Agreement.

Articles to survive Termination

The provisions of Articles 16 to 21 shall, to the fullest extent necessary to give
effect thereto, survive the Concession Period / the termination of this Agreement
and the obligations of Parties to be performed/discharged following the
termination / early determination of this Agreement shall accordingly be performed

/ discharged by the Parties.

Joint Responsibility

In the event that any damage is caused partly due to the negligence or default or
omission on the part of the Concessioning Authority and partly due to the
negligence or default or omission on the part of the Concessionaire, each Party

shall be liable to the other Party only in the proportion to its respective degree of
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21.6

21.7

negligence or default or omission, as the case may be.

Several Obligations

Nothing contained in this Agreement shall be construed to create an asscciation,
trust, partnership, agency or joint venture among the Parties and Parties shail be
liable to perform their respective duties and discharge their respective liabilities or

obligations in accordance with the provisions of this Agreement.

Severability

If for any reason whatsoever any provision cr any part(s) of this Agrecment is
held or shall be declared to be void or illegal or invahlid under present or future
laws or regulations effective and applicable during the Concession Period, by any
competent arbitral tribunal or court, and if such provisions shall be fully separable
and this Concession shall be constructed as if such provision or such pari(s) of this
Agreement never comprised part of this Agreement and the remaining provisions

of this Agreement shall remain in full force and effect and shall not be affected by

such void or illegal or invalid provision or by its severance from this Agreement.

Notices

Unless otherwise stated, notices to be given under this Agreement including but
not limited to a notice of waiver of any term or related or breach of any term of

this Agreement shall be in writing and shall be given by hand delivery, recognized

internationa) courier, mail, telex or facsimile wansmission and delivered or

transmitted to the Parties at their respective addresses set forth below:

The Concessioning Authority:

CHAIRMAN
VISAKHAPATNAM PORT
VISAKHAPATNAM - 530 035
Fax No: +91-891-2565023
Email: info@vizagport.com

I
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21.8

21.9

Tie Concessionatre:

The DIRECTOR

ADANI VIZAG COAL TERMINAL PRIVATE LIMITED
Adani House, Ni. Mithakhali Six Roads,

Navrangpura, Ahmedabad — 380 609, Gujarat, India

Fax No. +91-79-26565560

Email:

or such other address, telex number, or facsimile number as may be duly notified
by the respective Parties from time to time, and shall be deemod o have Socn
made or defivered (1) in the case of any communication made by lotter, when
delivered by hand, by recognized international courier or by mail {registered,
return receipt requested) at that address and (i) in the case of any cemmunication

made by telex or facsimile, when transmitted properly addressed 1o such telex

number or tacsimile number.
Waiver .

No waiver of any term or condition or of the breach thereof by any Party shall be
valid unless expressed in writing and signed by such Party and communicated by
such Party to the other Party in accordance with the provisions of Articie 21.7 of
this Agreement. A waiver by any Party of any term or cendition or breach thereof
in a given case shall not be deemed or construed as a general waiver of such term
or condition or the breach in the future or waiver of any other terms ¢r conditicns

or breach of this Agreement.

Amendments, Modifications or Alterations.

No amendments, modifications or alterations of or any additions to the terms and
conditions of this Agreement shall be valid unless the same be in writing and

agreed to by the Parties.



|
|
21.10 Governing Law !
|

This Agreement shall be governed (by and construed in accordance with the laws
of the Republic of India and com“(; having territorial jurisdiction over the Project

!
shall have jurisdiction over all matters relating to or arising out of this Agreement.

21.11 Entire Agreement )
This Agreement and the Appendices together constitute a complete and exclusive
statement of the terms of the agreement between the Parties. All prior written or
oral understandings, offers or other communications of every kind pertaining to
this Agreement unless specifically irelained in this Agreement and the Appendices,
by reference or otherwise, are abrog{ated and withdrawn.

IN. WITNESS WHEREOF, the Parties, i)%ntending to be legally bound, have caused this

Agreement on the dates indicated next to th!cir signatures below:

|

Common Seal “6F-thie- Concessioning Au\\horit_y is affixed pursuant to its resolution dated

157/2010-11 dt.28-02.-201] of the Board in the presence of
Mr. G AL SATYA KomAR, Dw cupaiamay Who has signed this Agreement

in token thereof. /

|
|

Signed and Delivered by:the-Gencessionaire by. the hand of its authorized representative

Mr. Rajeeva Sinha ’ ) . ”
Director ) ) }‘L WW
Adani Vizag Coal Terminal Private Limilelﬂ )

pursuant to Resolution dated 15™ April 2011 of its Board of Directors.

|
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1.1

1.2

14
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APPENDIX 1

PROJECT SITE
SITE INFORMATION
GENERAL

The Concessionaire should ascertain and satisfy itself / themselves about the details and the
data furnished on meteorological, geological, sub-soil and other conditions. If any error or
deficiency in the information supplied surfaces at any time during the currency of the
Concession Period, no claim on this account will be entertained by the Concessioning
Authority.

THE SITE

The Visakhapatnam port is located in the city of Visakhapatiun, Visakhapatnam Listrict,
State of Andhra Pradesh on the East Cost of India and lies on Latitude 17°- $1'N and
Longitude 83°-18’ E. The EQ-1 berth is proposed to be constructed in the Inner Harbour of
the Concessioning Authority by replacing the existing EQ-1 berth and part of EQ-2 berth as
shown in drawing No. VPT / 01/09/ EQ-1

AVAILABILITY OF LAND

The Land for establishment of the identified facilities shall be provided by the Concessioning
Authority out of Visakhapatnam Port Trust land on prevailing Schedule of Rates as
applicable from time to time. Jt is clarified that the costs of diversion of roads, telephone
lines, power, water and any other lines, drains etc. passing through the land shall be borne by
the Concessionaire at his own cost.

METEOROLOGICAL DATA

WIND:

The predominant direction of wind is south -- west and North-east for the most of the time
and wind speed does not exceed 20 KMPH for 90% of the time. The maximum wind speed
recorded is 110 KMPH.

SEA WATER TEMPERATRUE & SALINITY:

The sea water temperature at Visakhapatnam Coast varies from a mean of about 25° Cin
January to 29" C in October. The salinity varies from a monthly mean of about 24.4% in
November to a monthly mean of 34% in April.

SUB-SOIL CONDITIONS

As per soil investigations carried our in the recent past in the project site, the expected soil
strata is sand followed by soft clay layver and extended up to deepest stratum in between with
sand layers. Soft disintegrated rock (SDR), soft rock and hard rock were encountered in
almost all the bore holes at beyond (-) 25.00 m R.L. A copy of the same pertinent to the
Project Site will be made available to the Conuessionaire upon request. In the event that the
Concessionaire desires to carry out any soil explerations, permission shall be granted by
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Concessioning Authority, the soil exploration shall be arranged by the Concessionaire at his
cost without causirg any inconvenience to the works / operations of Authority / other
agencies working in the area. The detailed designs to be undertaken by the Concessionaire

- shall be based on proper soil exploration conducted at the Site before hand and no claim on

1.6

1.7

1.8

1.9

1.10

this account will be tenable.
DATUM

The datum to which all levels shall be referred for the purpose of the works is the Chart
Datum, which is 0.80 Meters below MSL.

CLIMATE

The annual mean maximum temperature is 30°C and the annual mean minimum
temperature is 24.3°C. The highest temperature is recorded in May and June and the
lowest in December and January. The highest temperature recorded was 38°C in May
and the lowest temperature recorded was 24.3° in January for the yeur 2007,

The annual mean value of daily relative humidity recorded varies from 72% to 76%. The
highest recorded value is 81% and lowest recorded value is 64%.

WAVES

The deep-sea wave conditions are in agreement with the wind directions in this area. The
predominant direction of waves during the period April-September is South—-West whereas
during the period November — February the predominant direction is North-east. The months
of March and October are transition periods with no definite predominant direction for the
wave approach. Waves of over 1.5 M in height may be expected out side the outer harbour
for approximately 22% of the time and wave periods of over 7 seconds may be expected
approximately 14% of the time.

TIDES

Highest w.r.t. datum

Highest high water recorded (Nov. 2007) - 2.06 M
Mean high water level spring - 2.06 M
Mean high water level neap - 1.50 M
Mean sea level - 0.80 M
Mean low water level spring - -0.16 M
Mean low water level neap - +0.50 M
Chart datum (CD) - 0.00 M

]

Lowest low water recorded (March 2007) (-)0.39 M

Note:  During the ‘tsunami’ occurred in December 2004 the max. & min. levels of sea
water have varied between a max. of +3.0 m to a min. of —1.0 m.

CURRENTS:

Currents in the Bay of Bengal are seasonal and are mainly due to south-West and North-
East monsoons. From February to June offshore currents flow toward the North-East and
from August to December towards South-west at velocities ranging from 0.5 to 1.0 Knot in

the Quter Harbour.



1.11

1.12

2.0

2.1

3.0

VISIBILITY:

V.is1b.1].xty is goed throughout the year as fog is in-frequent af sea in ail seasons. Reduction in
visibility is mostly due to heavy rainfail during the South-West monsoon. The highesi
monthly average duration recorded fog is 0.1 day in some months from December to May.

4

CYCLONES:

The average number of cyclones occurring at Visakhapatnam is 4 to 5 per year. Cyclone
Storms and depressions occur with great frequency in August, October and November.

EXISTINGBERTHS:

The schematic details of the existing berths and approaches are shown in Drg No.VPT / 01 /
09 / EQI enclosed. The Inner Harbour has 18 Nos. of berths and the Outer Harbour has 6
Nos. of berths. There are proposals to construct additional berths in the Inner Harbour and
Outer Harbour.

SOIL INVESTIGATION

The concessionaire shall carryout the soil investigations along the length of the Quay
/ obtaining data as per the provisions contained in relevant Bureau of Indian
Standards with soil borings at 50 meters interval so as to adliere to the design
requirement.
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’ APPENDIX 2

PORT’S ASSETS

A waterfront of 280 m and the required area of land in the Eastern Yard for the

development of the stack yards including handling facilities conveyor corridor and

office & operational buildings is about 1,01,200 square meters is proposed to be

provided.

NOTE:

1) There may be marginal adjustinents in the area proposed to be provided to

the Concessionaire depending on the actual site conditions.

i1} The payment of upfront fee & License Fee for the above assets to be
made by the Concessionaire to the Concessioning Authority are indicated

in relevant Articles / Appendices of this Cencession Agreement.

ii1) Access to the Outer harbour channel of 1700 m length, and 200 m
wide to a depth of 20m
iv) Access to the Inner harbour channel of 1620 m length, 111 m wide to a
depthof 11.80 m
v) Access io port for inland transport (roads of 85 Km length, bridges of 12

km length and railway network of 200 Km length)
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APPENDIX 3

" SUBSTITUTION AGREEMENT

THIS SUBSTITUTION AGREEMENT is entered into on this the - o —
- (Month) - (Year) at

AMONGST,

THE VISAKHAPATNAM PORT TRUST, a body corporate censtituted under the
provisions of the Major ~ Port  Trusts Act, 1963 and having its Adniinistrative Office
at VISAKHAPATNAM - 530035, ANDHRA PRADESH, INDIA (hercinalwcr referred to
as “the Concessioning Authority”)| which expression shall, unless repugnant to the

context or meaning thereof include its administrators, successors cr assigns.

AND

M/s. ADANI VIZAG COAL TERMINAL PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956 and having its Registered Office at
Adani House, Nr. Mithakhalt Six Roalis, Navrangpura, Ahmedabad -- 380 009, Gujarat,

India bereinafter referred to as “the |Concessionaire” (which expression shall unless

repugnant to the context or meaning thetieof include its successors and assigns),

AND

YYYY (Financial Institution / Bank) having its Registered 0ffice / Flead Office at ---—-v-mmx
e hereinafter ref?rred to as “the Lender”. OR ZZZZ (Financial

Institution / Bank) having its Registered ]Ofﬂce / Head Office at--emmmmmmmmmm oo

.............. acting for and on behalf of the Lenders listed in Schedule A hereto (hereinafter

referred as “the Lender’s Representative”.

WHEREAS,

1 a ] 29




b)

1.1

The Concessioning Authority for implementing a Project envisaging planning,
engineering, designing, finance, construction, development, eperation & maintenance of
EQ-1 berth by replacing the existing EQ-1 berth and part of EQ-2 berth for handling
steam coal in inner harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis by private sector participation (hereinafter
seferied to 23 “the Prejeet”), hes by e Comcession Agieement dated -------
---- entered into between the Concessioning Authority and the Concessionaire
(hereinafter referred to as “the Concession Agreement”) has granted to the

Concessionaire the Concession to implement the Project in terms of the provisions

set out thereunder;

With a view to facilitate financing of the Project by the Concessionaire, the
Concessioning Authority and the Concessionaire have agreed to enter into

Substitution Agreement being these presents with the Lender/s/ Lenders®

Representative.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH AS FOLLOWS:
ARTICLE 1

DEFINITIONS AND INTERPRETATION

Definitions
In this Agreement the following words and expressions shall, unless repugnant to
the context or meaning thereof, have the meaning hereafter respectively assigned

to them.

“Agreement” means this agreement and includes any amendment or modification

made to this agreement in accordance with the provisions hereof.

“Financial Assistance® means the financial assistance set forth in Schedule A

hereto, agreed to be provided by the Lender(s) to the Concessionaire for financing

the Project. .



1.2

“Financial Default” means occurrence of a material breach of the terms and
conditions of the Financing Documents or a continuous default in servicing debt

thereunder by the Concessionaire for a minimum period of 3 (three) months.

“Lender(s)”. means the financial institutions / banks whose name(s) and addresses
are set out in Schedule A hereto and shall include the financial institutions / banks
who may replace the same by way of a refinance / subregation, as may be notified

by the Lenders’ Representative to the Concessionaire, from time to time.

“Residual Concession Period” means the period which shall be the remainder of
the Concession Period computed from the date of issuance of Termination Notice

in terms of Article 16.1 of the Concession Agreemnent.

“Selectee” means a Person proposed by the Lender/ Lender’s Representative
pursuant to this Agreement and approved by the Concessioning Authority for

substituting the Concessionaire for the residual Concession Period, in accordance

with the provisions of this A greement.

“Suspension Period” means the Termination Period as defined in Article 16 of
the Concession Agreement at the end of which all formalities connected with
substitution of the Concessionaire by the Selectee including handing over of
Project Site/Project Facilities and Services, in accordance with this Agreement are

completed and the substitution has become effective.

Capitalized terms used in this Agreement but not defined shall have the meaning

assigned to them respectively in the Concession Agreement.
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ARTICLE 2

ASSIGNMENT

2.1  Assignment of rights and ftitle

The Concessionaire hereby agrees to assign its rights, title and interest in the

Concession to, and in favour of] the Lenders pursuant to and in accordance with the

provisions of this Agreement and the Concession Agreement by way of security in

respect of financing by the Lenders under the Financing Documents.

ARTICLE 3

SUBSTITUTICON OF THE CONMCESSIONATRE

3.1 Rights of substitution

3.1.1

Pursuant to the rights, title and interest assigned under Clause 2.1, the
Lenders shall be entitled to substitute the Concessionaire by a Selectee
under and in accordance with the provisions of this Agreement and the

Concession Agreement. .

The Concessioning Authority hereby agrees to substitute the Concessionaire
by endorsement on the Concession Agreement in favour of the Selectee
selected by the Lenders in accordance with this Agreement (For the
avoidance of doubt, the Lenders shall not be entitled to cperate and maintain

the Project/Project Facilities and Services).

3.2 Substituticn apor occurrence of Financial Default

321

Upon occurrence of a Financial Default, the Lenders/Lenders’

Representative may issue¢ a notice to the Concessionairs (the “Notice of
Financial Default”) along with particulars thereoi, and send a copy to the
Concessioning Authority for its information and record. A Notice of
Financial Default under this Clause 3 shall be conclusive cvidence of such
Financial Default and it shall be final and binding upon the Concessionaire

for the purposes of this Agreement.




3.2.2  Upon issue of a Notice of Financial D:fault herennder, the Lendery/Lenders’
Representative may, without pxejud ¢ to any of &5 rights or remnedizs under
this Agreement or the Financing Documents, substitute the Coaczssionaire

by a Selectee in accerdance with the provisions of this Agreemant.

3.23 At any time after the Lenders / Lendars’ Represeatative has issued a Notice
of Financial Default, it may by uotice require the Concessioning Authority
to suspend all the rights of the Concessionaire and undsrizke the operation
and maintenance of the Project/ Project Facilities and Services, and upon
receipt of such notice, the Cencessioning Authority shail suspend the rig!
of the Concessionaire. Provided, such suspensicn shall be revoked u
substitution of the Concessionaire by a Selectee, and in the event such
substitution is not completed within 180 (one hundred oo

from the date of such suspension, the Cencessioning

terininate the Concession Agreement forthwith by issuing a Tormination
Notice in accordance with the provisions of the Concession Agrcemient;
provided that  upon  written request from the Lenders / Lenders
Representative and the Concessionaire, the Concessicning Autherity may

extend the aforesaid period of 180 (one hundred and ecighty) Days by
period not exceeding 90 (ninety) Days.

3.3  Substitution upen occurreace of Concessionaire Default

3.3.1 Upon occurrence of a Concessionaire Default, the Concessioning Aithority
shall by a notice inform the Lenders / Lenders® Representative of 15 intentior
to 1ssue a Termination Notice and grant 15 (fifteen) Days time 10 the Lenders /

Lenders’ Representative to make a representation, stating the intenticn to

substitute the Concessionaire by a Selectee.

332 In the event that the Lenders/Lenders’ Representative makes a
representation to the Concessioning Authority within the period of 15 (fifieen)
Days specified in Clause 3.3.1, stating that it intends to substitute the
Concessionaire by a Selectee, the Lenders / Lenders’ Representative shail be
entitled to undertake and complete the substitution of the Concessionaire by a
Selectee in accordance with the provisions of this Agreement within a period

of 180 (one hundred and eighty) Days from the date of such

Ay . 133




34

representation, and the Concessioning Authority shall either vithhold
termination and/or suspend the rights of the Concessionaire for the aforesaid
period of 180 (one hundred and eighty) Days; provided that upon wvritten
request from the Lenders / Lenders” Representative and the Concessionaire,
the Concessioning Authority shall extend the aforesaid period of 180 (one

hundred and eighty) Days by a period not exceeding 90 (ninety) Days.

Procedure for substitution

3.4.1

343

The Concessioning Authority and the Concessionaire hereby agree that on
or after the date of Notice of Financial Default or the date of representation
to the Concessioning Authority under Clause 3.3.2, as the case may be, the
Lenders / Lenders’ Representative may, without prejudice to any of the other
rights or remedies of the Lenders, invite, negotiate and procure offers, either
by private negotiations or public auction or tenders from potential Selectees
for substituting the Concessionaire and taking on the rights and obligations

under the Concession Agreement.

To be eligible for substitution in place of the Concessionaire, the Selectee
shall be required to fulfil the eligibility criteria that were laid down by the
Concessioning Authority for shortlisting the bidders for award of the
Concession; provided that the Lenders / Lenders’ Representative may
represent to the Concessioning Authority that all or any of such criteria may
be waived in the interest of the Project, and if the Concessioning Authority
determines that such waiver shall not have any material adverse effect on

the Project, it may waive all or any of such eligibility criteria.

Upon selection of a Selectee, the Lenders/Lenders’ Representative shall

request the Concessioning Authority to:

(a) accede to transfer to the Selectee the rights and obligations of the
Concessionaire under the Concession Agreement; and

(b) novate the Concession Agreement to the Selectee such that the
Selectee replaces the Concessionaire and becomes entitled / obligated

to all the rights and obligations of the Concessionaire, for the residual

Concession Period,



3.5

3.4.4 If the Concessioning
Concession in favour ofj

shall within 7 (seven)

Authority has any objection to the transfer of

N
, ot

the Selectee in accordance with this Agreement

=5

Days from the date of proposal made by the

Lenders / Lenders’ Representative, give a reasoned order after hearing the

Lenders / Lenders’ Representative. If no such objection is raised by the

Concessioning Authority, the Selectee shall be deemed to have been

accepted. The Concessioning

Concession Agreement w

Authority thereupon shall novate the

ithin 7 (seven) Days of its acceptance / deemed

acceptance of the Selectee; provided that in the event of such objection by

the Concessioning Auth

ority, the Lenders’ Representative may propose

another Selectee whereupon the procedure set forth in this Clause 3.4 shall

be followed for substitutiJ

Selection to be binding '

The decision of the Lende_,rs

n of such Selectee in ploce of the Concessionaire,

Lenders’ Representative and the Ccencessioning

Authority in selection of the Nominated Company shall be final and binding on the

Concessionaire. The Concessionaire irrevocably agrees and waives any right to

challenge the actions of the

Lenders’ Representative or the Lenders or the

Concessioning  Authority takelL pursuant to this Agreement including the

transfer / novation of the Concession Agreement in favour of the Selectee. The

Concessionaire agrees and confirms that it shall not have any right to seek

revaluation of assets comprised
hereby

Representative are irrevocable ai

1d shall not be contested in any

n the Project or the Concessionaire’s shares. It is

acknowledged by the Parties that the rights of the Lenders / Lenders’

proceedings before

any court or.Concessioning Authority and the Concessionaire shall have no right or

remedy to prevent, obstruct or restrain the Concessioning Authority or

Lenders / Lenders’ Representati
substitution and endorsement of t

Lenders’ Representative.

ve from effecting or causing the transfer by

he Concessicn as requested by the Lenders /




4.1

5.2

ARTICLE 4

TRANSACTION DOCUMENTS

Substitution of Selectee in Transaction Documents

The Concessionaire shall ensure and procure that each Transaction Documents
contains provisions that entitle . the Selectee to step into such Transaction
Documents, in its discretion, in place and substitution of the Concessionaire in the
event of such Selectee assumption of the liabilities and obligations of the

Concessionaire under the Concession Agreement.

ARTICLE 5

TERMINATION OF CONCESSION AGREEMENT

Termination upon occurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders/Lenders’
Representative may by a notice in writing require the Concessioning Authority to
terminate the Concession Agreement forthwith, and upon receipt of such notice, the
Concessioning Authority shall terminate the Concession in accordance with the

Concession Agreement.

Termination when no Selectee is selected

In the event that no Selectee acceptable to the Concessioning Authority is selected
and recommended by the Lenders / Lenders’ Representative within the period of 180
(one hundred and eighty) Days or any extension thereof as set forth in Clause 3.3.2,
the Concessioning Authority may terminate the Concession Agreement forthwith in

accordance with the provisions thereof.

Realisation of Debt Due

The Concessioning Authority and the Concessionaire hereby acknowledge and
agree that, without prejudice to their any other right or remedy, the Lenders are
entitled to receive from the Concessionaire, without any further reference to or
consent of the Concessionaire, the Debt Due upon termination of the Concession

Agreement.
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6.1  Duration of the Agre:ement

6.1.1

7.1  General indemnity

7.1.1

no sum remains

The Concessionaire will

Concessionaire of any of

Applicable Permits.

The Concessioning
Concessionaire harmless

party claims for any loss,

acts done in discharge

RTICLE 6§

DURATION OF THE AGREEMIENT

This Agreement shall come into force from the date hereof and shall expire

at the earliest to occur of the following events:

Termination of the Agreement; or

0 be advanced, or js outstanding to the Lenders,

under the Financing Documents.

ARTICLE 7

INDEMNITY

mdemnify, defend and hold the Concessioning

Authority and the Lenders|/ Lenders’ Representative harmless against any and
all proceedings, actions and third party claims for any loss, damage, cost and

expense of whatever kind and nature arising out of any breach by the

its obligations under this Agreement or on account

of failure of the Concessionaire to comply with Applicable Laws and

Authority will indemnify, defend and hold the

against any and all proceedings, actions and third

damage, cost and expense arising out of failure of

the Concessioning Authority to fulfil any of its obligations under this
Agreement, materially and adversely affecting the performance of the
Concessionaire’s obligations under the Concession Agreement or this

Agreement, other than any loss, damage, cost and expense, arising out of

of its lawful functions by the Concessioning




o

7.2

7.1.3  The Lenders / Lenders’ Representative will indemnify, defend and hold the
Concessionaire harmless against any and all procesdings, actions and third

party claims for any loss, damage, cost and expense arising out of failure of

w

the Lenders / Lenders’ Representative to fuifil its obligations under this
Agreement, materially and adversely affecting the performance of the
Concessionaire’s obligations undsr the Concessicn Agreement, other than
any loss, damage, cost and expense, arising out of acts dene in discharge of

2

their lawful functions by the Lenders / Lenders’ Repiesentative.

Neotice and contest of claims

In the event that any Party hereto receives a claim from a ihird arly 'norespect of
RS p

which it is eatitled to the benefit of an indemnily vider Clause 7.1 or in respect of

which it is entitled to reimbursement (the “Indemnified Pasiy™), i shall notify the
other Party responsible for indemmnifying such ciaim herennder (the “Indemnifying
Party”) within 15 (fifteen) Days of receipt of the claim 2and shail not setile or pay
the claim without the prior approval of the Indemnifving Party, such approval not to
be unreasonably withheld or delayed. In the event that the lndemnifying Party
wishes to contest or dispute the claim, it may conduct the proceedings in the name
of the Indemnified Party and shall bear all costs invoived in contesting the same.
The Indemnified Party shall provide all cooperation and assistance in contesting any

claim and shall sign all such writings and documents as the Indemnifying Party may

reasonably require.



8.1

General

@

(ii)

(iii)

(iv)

(v)

a

}TRT}CLE 8

GENERAL

The Parties hereto expressly represent and warrant that they are duly

empowered to sign and execute this Agreement.

Notices under this Agreement shall be sent to the Addresses first
hereinabove mentioned. !Any change in the address of any Party shall be
duly notified by registered post acknowledgement due and delivered to the

other.parties.

The expressions “Concessioning Authority”, the “Concessionaire”, the
“Lender” and the “Lenders’ Representative”, “Selectee” herein used shall
unless there be anything|repugnant to the subject or context include the

respective successors and Tissigns.

This Agreement shall not|be ‘affected by reorganisation of any Lender, the
Concessionaire or Concessioning Authority, “Selectee” and the successor
in interest of the Lender or Concessioning Authority shall have the benefit

of this Agreement.

Failir;g amicable settlement and/ or settlement with the assistance of
Expert, the dispute or dif}Ierences or claims as the case may be, shall be
finally settled by binding arbitration under the Arbitration and Conciliation
Act, 1996. The arbitration ishall be by a panel of three Arbitrators, one each
to be appointed by the Corcessioning Authority and the Lenders / Lender’s
Representative and the th%.r|d to be appointed by the two arbitrators. If any
Party entitled to do so, fails to appoint a second Arbitrator within 30
(thirty) Days of from the rjlaceipr of the request for such appointment, then
]

the single Arbitrator appointed in accordance with this provision shall

adjudicate the disputes as Sole Arbitrator.

L




(viy  This Agreement and rights and obiigations of the Partics horeunder shall
remain in full force and effect pending the Award in any arbitration

proceeding hereunder. The courts having territorial jurisdiction over the

Project alone shall have jurisdiction over all matters arising cut of or
relating to the arbitration agreement contaired herein or proceedings

arising out of or relating to the arbitraticn proceedings thersunder.

(vily The consultation, recommendation or approval of the Lenders’
Representative under this Agreemeat shall always be deemed as
consultation, recommende‘ltion or approval of every concerned Lender and
each such Lender shall be|bound by the same.

(viii) This Agreement shall be i|.n addition to and shall not be in derogation of the

terms of the Financing Dotuments.

(ix)  The Concessionaire agrees and acknowledges that it shall not be necessary
for the Lender(s) or the Llenders’ Representative to enforce or exhaust any
other remedy available to them before inveking the provisions of this

Agreement.

(x)  No amendment, variation or modification to this Agreement shall be valid
and effectual unless made| in writing and executed by the duly authorized

representatives of all the Parties herato.

(xi)  All stamp duties or other: imposts and charges as are applicable on this
Agreement or on amendem of the Concessicn Agreement or execution of
fresh Concession Agreement for the purpese of substitution as aforesaid,
irrespective of the Lenders| making such payment for the time being, shall

be borne by and be to the account of the Concessionaire.

(xii) The Parties hereby expressly agree that for the purpose of giving full and
proper effect to this Agreement, the Concession Agreement and this
Agreement shall be read t¢gether and construed harmoniously. The terms

A
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of this Agreement shall pre

Concession Agreement.

SCHE

vail in the event of any inconsistency with the

DULE A

PARTICULARS OF FINANCIAL ASSISTANCE.

Name and Address of the

Lender

Natare and Amount of Financing

Assistance

IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET THEIR HANDS
HEREUNTO ON THE DAY, MONTH AND YEAR HEREINABOVE MENTIONED.

SIGNED AND DELIVERED ON BEHALF

OF

_____ LIMITED BY : ____

Name : Title :

SIGNED AND DELIVERED ON BEHALF

BY :
Name : Title :

SIGNED AND DELIVERED ON BEHALF
- ON BEHALF OF Tk

OF GOVERNMENT OF INDIA

OF
JE LENDERS SETFORTH IN SCHEDULE I




APPENDIX 4
PROJECT REQUIREMENTS

PROJECT FACILITIES AND SERYVIC

S

The project requirements are explained in d

document. However, the Concessionaire on

etail in the TEFR, which is an enclosure to RFP

their own shall submit the scheme and design of

the Project as per the Clause No.1.1.3 of RFP document. Brief scope of the project includes

planning, designing, engineering, financ

ng

construction, management, operation and

02

maintenance of the project, project facilities and services

PROJECT FACILITIES :

CIVIL AND STRUCTURAL WORKS:

i. Construction of Berth:

The construction of berth includes Plan, des
the berthing requirement of 14m draft vessel

ii, DREDGING:

Dredging shall be carried out in stages up to

duly synchronizing with the stage wise dred

by the concessionaire as part of the project sh

iii. Harbour mobile crane — 1007 :

To facilitate unloading cargoes, an harb

the berth.

. Foundation for the hopper track :

The cargo shall be discharged from the

behind the berth through mobile hoppers

length of the berth for which necessary

provided.
g

ign and construct 280m length of berth to cater to

S.

(-)16.10 m to cater to 14 m draft vessels ultimately

ging plans of VPT. The dredging to be undertaken

all be up to 50 m from the face of the berth.

cur mobile crane of 100 t is to be provided on

ship’s holds to conveyor installed immediately
which are proposed to move any where along the
rail tracks supported on foundations shall be

142
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v. Conveyor gallery on the rear side of the beith:

The HMC provided on the berth shall discharge the coal from the ship’s hold to a conveyor
installed behind the berth through mobile hoppers which is further connected to over head
transport conveyors. Therefore, provision shalt be made for the conveyor to receive the

cargo from the ship to the location immediately behind the berth.

vi. Conveyor gallery and supports from berth fo the stock pile aren:

Cargo on the unleaded conveycrs will be conveyed to the stacks at the East Dumps by a

system of overhead conveyors. There shall be a system of four convevers for each of the

unloading conveyors, for the transportation of cargo to East Dumps.

vii. Stacker and reclaimer tracks with founda‘ons and convevors :

Necessary railway tracks  with suitable foundations and a suitably designed stacking
system shall be provided consisting of receiving conveyors, stacking conveyors for stacking
the cargo as well as to reclaim and transport with suitable capacities for feeding to the
wagon loading system. Necessary foundation with rail tracks with foundations shall be

provided for the stacker and reclaimer stacks.

-

viii. Development of Stock pile area including necessary ground improvement

An area on 1,01,200 Sq. M. has been identified for stacking the coal at the east dumps from
where the cargo is further loaded into the rakes through stacking system as indicated
above. Ground improvement shall be carried out for the stock pile area, for soil
improvement by installation of suitably designed PVC band drains or similar methods at
suitable spacing and pattern and pre-consolidation by keeping the pre-load of sufficient
height of gravel for designed preload period. Upon soil stabilization the stockpile area shall
be provided with hard standing comprising stone soling and filling the gaps with stone

spalls. This soil improvement would enable stack heights of the order of 7 Mtrs. as

required to cater to the throughput requirement.
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ix. Wagon loading platform with suitable foundation and convevor supports :

The Wagon Loading System consists of Wagon Loading Conveyor and Wagon Loader.
The reclaimed cargo from the Reclaiming Conveyors shall be fed to the Wagon Loading
Conveyor through link conveyors and the reclaimed cargo shall be loaded into the wagons
by the traveling wagon loader. The Wagon Loading System shall be installed on an elevated

platform of sufficient height to ensure free unhindred movement of the trains.

X. Railway tracks :

Railway tracks shall be provided for supperting various mechanical equipment and the
railway train movement and the same shall be proposed on a formation over the natural
ground with suitable stone aggregates as base course, PSC sleepers and necessary rail

o

fixtures.

xi. Dust Suppression System and dust exiraction system:

The entire stock pile area and transfer houses of the conveyor gallery are to be provided
with suitable dust suppression system as an environmental mitigative measure to
control the dust that may arise during the operations, duly ensuring compliance to the

standards as expected by the authorities concerned.

xii. Green Plantation and perimeter walls:

To contain the finer particles in the air due to cargo handling operation and to improve
aesthetics in the area, approx 10 M. thick green beit is to be provided all around the stacking

area which is also an environmental mitigative measure.

xiii. Water Supply :

Water- supply requirement for operational buildings and utilities shall be drawn from
nearby port mains and suitable provisions are 1o be made for the pipelines ete.
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xiv. Dismantline :

Dismantling of

» Existing EQ-1 berth of lengt

The structure of the existing

h 167.00 m and part of EQ-2 berth

EQ-1 & part of EQ-2 berths are of gravity type

formed with monolith construction.

e Different types of existing

structures viz., office buildings, transit sheds,

work shops etc, behind the berth..

EQUIPMENT ENVISAGED TOR THE PROJECT:

a) Equipment:

i) Ship unloaders (Harbour mobile|Cranes — 100 T) - 2 Nos.

ii) Reclaimers 1500 TPH — 1 No.

iii) Wagon loader (1500 TPH) - 1 N

iv) Stackers 1500 TPH - 1 No.

c

v) Stacker cum Reclaimer 1500 TPH — 1 No.
vi) Belt conveyors — 3000TPH — 5.00 KM long

vii)  Metal detectors and Weighers -~

viii)  Pay loaders and dozers - 2 Nos

4 + 2 Nos.

each

ix) Work shop equipments and Electrical power and control switch gears.

Develop utilities and services such as communication, office accommodation, etc required

for operation of the beyth.

Compliance with environmental laws during implementaticon i.e. construction, operation and

maintenance.

PROJECT SERVICES: means

(a)

(b)

Providing berthing facilities to the vessels.

Providing handling facilities for

LA,

digcharge, storage, delivery and receipt, storage,
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shipment of cargoes duly achieving the standards of performance, safety, etc., as set out
in the Concession Agreement and rendering all other services incidental thereon.
(©) Taking custody of cargo both in terms of Customs Act, 1962 and M.P.T. Act, 1963.

(d) Providing any other services to ships except pilotage, towage and mooring.

Security Clause:

The Concessionaire shall at all times during the concession period obtain clearance
from concessioning Authority before employment / deployment personnel of
foreign nationality and sourcing equipments from foreiga countries.
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Annexure

CONSTRUCTION STANDARDS, OPERATIONS AND MAINTENANCE

STANDARDS AND SAFETY STANDARDS

Planning, design, engineering, installation, cperation and maintenance of all developmental works

shall comply to the relevant Indian Standards and in the absence of Indian standards, relevant

International Standards shall be complied with. List of standards for construction, operation &

maintenance are annexed to this Article. In the absence of both, the Concessionaire sheuld follow

Good Industry Practice. Safety precautions, as per statutory requirements, shall also be complied

with. The Concessionaire shall ensure compliznce to Quality, Euvirommental, Geeupational fleaith

and Safety and ISPS Codes.

A.

General

The Concessionaire shall execute the project by completing civil works as per the
Project Requirements and provide appropriate equipment for cargo handling and
other support facilities for proper and efficient functioning.

The Concessionaire shall carry out Construction Works, etc duly complying with
the provisions of all relevant latest Indian Standards and in case certain item of

works not covered by the Indian Standards, provisions of ISO/IEC/OISD

standards, etc shall be complied.

The construction of civil works, facilities, erection & commissioning of lifting
appliances, equipment and machinery and their layout shall ensure that during cargo
operations these facilities meet the required provisicns of the Dock Workers Safety
Health & Welfare Act, 1986 and the relevant Regulations 1990.

The Concessionaire ‘shall meet the requirements of Management Quality System
(IS/ISO - 9001: 2000) and shall also obtain accreditation for operations at the

terminal. In addition, the Concessionaire shall comply with all relevant statutory
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regulations, codes, practices and guidelines.

It is not intended to specify herein all the relevant steadards required to complete
the Project. Such of those standards considered mcre pertinent are listed in this

Annexure.

Civil Construction Work

Dry Bulk, Break Bulk & Container Terininals

The civil construction work may comprise variety of woerks sucn as Jdredging,
reclamation, construction of breaXwaters, berths, development of back-up arca fur
storage and handling of bulk cargo , approach roads, railways sidings, cperational
buildings / o}’ﬁces, maintenance workshop, drainage, water supply, envirenmental
protection works and other amenities. The Concessionaire is required to undertake
all tests required as per 1S/ ISO/IEC standards to ensure that the construction work
carried out by him meets not only the functional requirements of the project but
also conforms to the required quality as per the standards. In addition, the
Concessionaire shall also comply with the provisions of specifications published
by the Indian Rvoad Congress, as may be pertinent to the Project. in respect of
implementing the Project, the Concessionaire shall refer to and as relevant comply

with the design and constructicn standards specified in the following paragraphs.




Indian Standards for Construction of Ports and Harbours
IS 4651 —Part—1-1974  Code of practice for planning and design of ports

and harbours: Part 1 Site investigation

IS .4651—Part 2-1989 Code of practice for planning and design of ports
and harbours Part 2 Earth pressure

IS 4651-Part-III-l974 Code of practice for planning and design of ports
and harbours: Part III: Loading

IS 4651- Part 4 -1989 Code of practice for planning and design of porls

and harbours: Part 4: General Design consideration.

IS 4651-Part 5-1980: Code of practice for planning and design of peorts
and| harbours Part:5 Layout and functional

requirements

1S7314: 1974 Glossary of terms relating to port and harbour

engineering

IS 9527: Part 1: 1981 Code of practice for design and construction of port

andlharbour structures: Part 1 Concrete monoliths

1S 9527: Part 3:: 1983 Code of practice for design and construction of port

and harbour structure: Part 3 Sheet pile walls

1S 9527 Part 4: 1980 Code of practice for design and construction of port

and| harbour structure: Part 4 Cellular Sheet pile

structures
IS 9527: Part 6: 1989 Code of practice for design and construction of port
149
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IS 10020: Part 4: 1981

IS 9556: 1980

and harbour structures: Part § Block work

Recommendations for design and construction of
port and harbour components Part 4 Slipways.
Code of Practice for design and construction of

diaphragm walls

Indian Standards for Foundation Work

1S 2911: Part 1:Sec 1:1979

1S 2911: Part 1: Sec 2:1979

IS 2911: Part 1:Sec 3:1979

IS 2011: Partl: Sec 4:1984

1S 2911: Part 2: 1980

IS 2911: Part 3: 1980

Code of practice for design and construction of pile
foundations Part 1 Concrete piles, Section |, Driven

cast in-situ concrete piles

Code of practice for design and construction of pile
foundations: Part 1 Concrete piles, Section 2 Bored

cast in-situ piles

Code of practice for design and construction of pile
foundations: Part 1 Concrete piles, Section 3 Driven

pre-cast concrete piles

Code of practice for design and construction of pile
foundations. Part 1 Concrete piles, Secticn 4 Bored
pre-cast concrete piles

Code of practice for design and consiruction of pile

foundations: Part 2 Timber piles

Code of practice for design and construction of pile

foundations: Part 3 Under reamed piles.

[
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IS 2911: Part 4: 1985

IS 2950: Part 1: 1981

IS 2974: Part 1: 1982

IS 2974: Part 2: 1980

IS 2974: Para 3: 1992

1S 2974:: 1979:

IS 2974: Part 5: 1987

IS 1080: 1985

IS 13094: 1992

Code of practice for design and construction of pile
foundations: Part 4 Load test on piles

Code of practice for design and construction of raft
foundations — Part I: Design

Code of practice for design and censtruction of
Machine Foundations- Part 1: Foundation for
Reciprocating Type Machines.

Code of practice for design and construction of
machine foundations. Para 2 Foundations for impact
type machine (hammer foundations)

Code of practice for design and construction of
machine foundations for rotary type machines
(medium and high frequency)

Code of practice for design and construction of
machine foundations: Part 4 Foundations for retary
type machines of low frequency.

Code of practice for design and construction of
machine foundations Part 5 Foundations for impact
machines other than hammers (forging and stamping
press, pig breaker drop crusher and jolter)

Code of Practice for design and construction of
shallow foundations on soils (other than raft, ring
and shell).

Guidelines for Selection of ground improvement
techniques for foundation in weak soils.

Indian Standards for Structural Design

IS 875(Part 1 to V): 1987

IS 456: 2000
IS: 800: 1984

IS: 801: 1975

IS: 803: 1976

IS 1893: Part 1: 2002

[S 1893: Part 4: 2005

Code of Practice for design loads (other than earth
quake) for buildings — dead loads, imposed loads,
wind loads, snow loads, special loads and load
combinations.

Code of Practice for plain and reinforced concrete.
Code of practice for general construction in steel

Code of practice for use of cold formed light gauge
steel structural members in general building
construction.

Code of practice for Design fabrication and Erection of
vertical mild steel cylindrical welded oil storage tanks.

Criteria for Earthquake Resistant Design of
Structures Part | — General Provision and Buildings

Criteria for earth quake resistant design of structures
—Part 4- Industrial Structures including Stack-like
Structures.
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IS 4326: 1993 Code of Practice for Earth Quake Resistant design
andj construction of buildings.

|

General l

Cargo Handling Equipment

The concessionaire in accordanice with relevant standards shall provide the type
and capacity of equipment re'quired for handling the specified cargo . The

equipment shall generally ccn]form to the following standards and code of

Electric Cranes - Wharf and Gantry Cranes

practices.

The crane and its mechanisms shall bc designed and constructed in compliance

with the latest editions and amendments of the following standards and codes of

practice. Standards equivalent or higher in BS, JIS, FEM, DIN, ISO, IEC are also

acceptable.

Structures and Mechanism

IS 807: 2006 Design, erection and testing (Structural Portion) of
Cralges and Hoists — Code of Practice.

BS 5400 — Part 10 Steell concrete and composite bridges - Code of
practice for fatigue

IS 4137 - 1985 Specification for heavy duty electric overhead
traveling and special cranes for use in steel works

' Material

IS 800: 1984 Cod"e of Practice for general construction in steel

1S 2062: 2006 Hot| rolled low medium and high tensile Structural
Steel

IS 2644: 1994 Hiéh tensile steel castings

IS 2266: 2002 Stee]l Wire Repes for General Engineering  Purposes-

specification

IS 3177: 1999 Code of Practice for Electric Overhead Traveling
Cranes and Gantry Cranes other than Steel Work

Cral 1€S
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Electricals

1EC standards

IEE - regulations for the electrical cquipment of buiidings
BS 4999 / FEM 3rd edition Booklet 4 - Mstors
BS 171, BS 3941, BS 3938 - Transformers

BS 99 - Fuses

Welding

IS 7307: Part 1: 1974

IS 7310: Part {: 1974

Painting

BS 5493

Approval test for welding procedures Part 1 Fusion
welding of steel.

Approval test for Welders working to approved
welding procedures -- Pari i: Fusion welding of

Steel.

Code of practice for protective coating of iron and
steel structures against corrosion

Swedish Standard Sa 2,5 or SIS ST3, SIS 055900 surface preparation

General

IS 13367:Part 1: 1992 Safe use of Cranes - Code of Practice Part { General

Classification of Crane
Structures

Class of utilization:

Group classification:
Impact factor:
Duty factor;

Nominal load spectrum:

Mechanism

U8 (4 Million loading cycles) State of loading:
Q3
A8
1.4
0.9

0.8 of rated capacity factor

Class of Utilization State of Loading Group Classification
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Hoist
Traverse
Travel

Boom hoist

T8 L3 M8

T8 L3 M8
TS5 L2 M5
T3 ' L3 M4

The wharf cranes shall be designed for Stability as per BS 2573 Part I & II.

Mobile Equipment

IS 4357: 2004
1S 4573: 1982
IS 13473: Part 2:1992/

IS 13558: Part 2:1995/

1S 13834 : Part 2: 1993/

IS 13870: Part 2: 1993/

IS 14469: 1997/

IS 14474: Part 1: 1997/

IS 3173: 1965

P

Methods for Stability Testing of Fork Lift Trucks
Specification for Power Driven Mobile Crancs

Cranes - Vocabulary Part 2 Mobile craiies ISO 4306-
1985

Cranes - Controls - Layout and Characteristics — Part
ISO 7752 -2- 1986 Mobile Cranes

, Cranes - Classification: Part 2 Mobile cranes ISO 4301
—-2:1985

Cranes and Lifting Appliances - Selection of Wire [SO
4308 : 1988 Ropes - Part 2: Mobile Cranes -
Coefficient of utilization

Mobile Cranes - Determination of Stability ISO
4305 - 1991

Mobile Cranes - Experimental Determination of Crane
ISO 11662-1 :1995 Performance -- Part 1 : Tipping
Loads and Radii

Specification for High pressure connections for fuel
injection equipment for diesel engines
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C-4

Conveyors for Bulk Handling

Conveyors

IS 4776:Part I: 1977

IS 8597 - 1977

IS 11592 - 2000

IS 7465 - 1974

IS 7155:Part 1: 1986
IS 7155:Part 2: 1986
IS 7155:Part 3: 1986
IS 7155:Part 4: 1990

[S 7155:Part 5: 1990

IS 7155:Part 6: 1990

IS 7155:Part 7: 1990

IS 7155:Part 8: 1994

Idlers and Pulleys

1S 8598 — 1987
IS 8531 - 1986

IS 11507 - 1985

Conveyor Belts

IS 1891(Part | & 11)-1978

IS 1891 — 1988
IS 22131 Part 1 1980

Specification for Troughed Belt Conveyors- Part [
Troughed Belt Conveyors for Surface Installation

Flat Belt Conveyors

Code of practice for selection and design of Belt
Conveyors

Portable and Mobile troughed Belt Conveyor

Code of recommended practice for conveyor safety
Part 1 General Infermation

Code of reccmmended practice for conveyor safety
: Part 2 General Safety requirement

Code of recommended practice for conveyor safety
: Part 3 Belt Conveyors and feeders

Code of recommended practice for conveyor safety
Part 4 Vibrating Conveyor / feeder

Code of recommended practice for conveyor safety
Part 5 Apron Conveyor/Apron Feeder

Code of recommended practice for conveyor safety
Part 6 Selection, Training and Supervision of

Operators

Code of recommended practice for conveyor safety
Part 7 Inspection and Maintenance

Code of recommended practice for conveyor safety
Part 8 Flight Conveyors (scraper conveyors)

Idlers and Idlers Sets

Pulleys for Conveyors

Synchronous Drive Pulleys

Rubber Conveyor Belting

Amendment to above conveyor

Steel Cord Conveyor Belting
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Electrical
1S 325: 1996
1S 900: 1992

IS 1231: 1974

IS 2223: 1983
IS 3682: 1966

IS 3842: Part 2 : 1966

IS 4029: 1967
IS 8151: 1976

IS 8789: 1996

IS 9628: 1980

Three-phase induction motors

Code of practice for installation and maintenance of
induction motors

Dimensions of Three-phase Foot-mounted Induction
Motors

Dimensions of flange mounted ac induction motors

Flame-proof ac motors for use in mines

Application guide for electricai relays for ac
systems: -Part 2 QOver current relays for generators
and motors

Guide for testing three-phase induction motors
Single-speed three-phase induction notors for driving
lifts

Values of performance characteristics for three-
phase induction motors

Three-phase induction motors with type of °
protection ‘n'

IS 10242: Part 3 : Sec 1:1983 Electrical installations in ships: Part 3 Equipment, Sec

IS 12615: 2004

IS 13529: 1992

IS 13555: 1993

[S 14122: 1994

IS 14377: 1996
IS 15429: 2004

IS 3043: 1987
IS 3151: 1982
IS 5553(Part 6) 1991

vA

1 Generators and motors

Energy Efficient Induction Motors - Three Phase
Squirrel Cage

Guide on Effects of Unbalanced Voltages on the
Performance of Three-Phase Cage Induction Motors

Guide for Selection and Application of 3-Phase A.
C. Induction Motors for Different Types of Driven
Equipment

Built in thermal protection for electric motors rated
up to 660 V ac

Specification for Three-phase Induction Motors for
Fans Used in Air-conditioning and Ventilation

Storage, Installation and Maintenance of DC Motors
- Code of Practice

Code of practice for earthing
Earthing transformers

Reactor Parts — Earthing of Transformers




IS 9921: Part 1: 1981

IS 9921: Part 2: 1982

IS 9921: Part I11 : 1682

[S 9921: Part 4: 1985

IS 9921: Part 5: 1985

1S'12776: 2002

1S 14981: 2001

IS 13947: Part 2 : 1993

IS 14658: 1999

IS 8828: 1996

IS 2309: 1989

IS 732: 1989
1S 694: 1990

IS 1554 (Part 1):1988

IS 1554 (Part 2) : 1988

Specification for Alternating Current
Disconnections (Isolators) and Earthing Switches
for [Voltages above 1 000 V - Part 1. General and

Definitions

Alternating current disconnections (isolators) and
earthing switches for voltages above 1000 V: Part 2
Ratipng

Specification for Alternating Current Disconnections
(Isolators) and Earthing Switches for Voltages
above 1000 V - Part 3: Design and Construction

Specification for Alternating Current Disconnections
(isolators) and Earthing Switches for Voltages
Abave 1000 V - Part 4: Type Tests and Routine Tests

Specification for Alternating Current Disconnections
(Isolators) and Earthing Switches for Voltages Above
1000 V - Part 5: Information to be given with Tenders,
Enq]uiries and Orders

Galvanized Strand for Earthing — Specification

Live Working - Earthing or Earthing and Short-
Circuiting Equipment Using Lances as a Short-
Circuiting Device-Lance Earthing

Specification for Low-voltage Switchgear and
Control gear - Part 2 : Circuit Breakers

High Voltage Alternating Current Circuit Breakers ~
Guide for Short-circuit and Switching Test Procedures
for Metal-enclosed and Dead Tank Circuit Breakers

Electrical Accessories - Circuit Breakers for Over
Current Protection for Household and Similar
Installations

Code of Practice for Protection of ailied structure
against lightning

Code of Practice for Electric wiring installation

PV( insulated Cables for working veltages upto and
including 1100V

PV(Q insulated (Heavy Duty) electric cables : Part 1
for working voltages upto and including 1100 V

PVC insulated (Heavy Duty) electric cables : Part 2
for working volages from 3.3 kV upto and including
11 kV
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E.

IS 7098 (Part 1) : 1988 Cro
cab
incl

ss linked Polyethelene insulated PYC sheathed
es Part 1 for working voltages upto and
uding 1100 V

IS 7098 (Part 2) : 1985 Cross linked Polyethelene insulated PYC sheathed

cabl
and

es rart 2 for working voltages frcm 3 3 kV unto
including 33 kV

IS 7098 (Part 3) : 1988 Cross linked Polysthelene insulated PVC sheathed
cable> Part 3 for working voltages from 65 kV upte

and

IS 10118 (Part 1) : 1982 Cod

including 220 kV

¢ of Practice for selection, installation &

maintenance of switchgears and Control gears : Part i
General

IS 10118 (Part 2) : 1982 Cede of Fractice for selection, imstaliation &
maintenance of switchgears and Control gears: Part 2
Selection

IS 10118 (Part 3) : 1982 Co

¢ of Practice for selection, installation &

maintenance of switchgears and Control gears: Part 3
Installation

IS 10118 (Part 4) : 1982 Cod

e of Practice for selection, installation &

maintenance of switchgears and Control gears: Part 4

Mai

ntenance

For all other equipment not covered in the above standards, equivalent or higher standards

in BS, JIS, FEM, DIN, ISO, IEC, are acceptable.

Operations & Maintenance Standards: Repairs, Maintenance and Replacement

The Concessicnaire at it’s own ¢ost promptly and diligently maintain, replace or

restore any of the project facilit

destroyed or worn out.

tes or part thereof which may be lost, damaged,

The Concessionaire shall abide by the operations and maintenance plan as

outlined in the Approved DPR

Authority by the Concessionaire.

While carrying out the repairing,

which need io be suppiied to the Concessioning

maintaining and replacing the project facilities,

the Concessionaire acknowledges and accepts that it is holding and maintaining

the concession or assets, project facilities in trust for eventual transfer to the

Concessioning Authority on termination of the agreement and therefore, will not
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E.1

E.2

do any act as a result of which the value of Port Assets and Project Facilities and

Services is diminished.

The Concessionaire shall, at all times during the Concession Period, at its own
risk, cost, charges and expenses, performance and pay for maintenance repairs,
renewals and replacement of various type of assets and equipment in the
concessionaire premises and / or the project or any parts thereof, whether due to
use and operations or due to deterioration of materials and /or parts, so that on the
expiry or termination of Concession, the same shall except normal wear and tear

be in good working condition as it were at the time of commencement of the

Concession.

While carrying out the repair, maintenance and replacement of the project
fécilities, the Concessionaire shall carry out the work in accordance with the
manufacturer’s recommendations and the relevant latest Indian Standards or in its
absence ISO / OISD Standards. In the event that the concessionaire, by necessity
or otherwise need to follow any other country standard and it shall be equal or

superior to the standard specified above.

The repairs and maintenance shall generally conform to the following

specifications.

Maintenance Standards

ISO 4308-1-2003 Maintenance of lifting appliances

ISO 4309-2004 Cranes wire rope care, maintenance and discard

IS 13367: Part 1 : 1992 Safe use of cranes - Code of Practice Part 1
General -

BS 7121-2-2003 Code of Practice for safe use of cranes,

inspection, testing & examination
BS 7121-4-1997 Code of Practice for safe use of cranes
(Lorry Loaders)

BS 7121-5-2006 Code of Practice for safe use of
cranes (Tower Cranes)

Painting
IS 144 : 1950 Ready mixed paint. brushing, petrol resisting,
air-drying, for interior painting of tanks and
;—"’;\ container, red oxide (colour unspecified)
N S 8]
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IS 145 :1950

IS 146 : 1950

IS 147 : 1950

IS 164 : 1981

IS 1419:

IS 6714 :

IS 6948 .

IS 6951 :

IS 1477

IS 1477 :

IS 9954

1989

1989

1973

1973

:Part1: 1971

Part2 : 1971

1 1981

Ready mixed paint, slushing, petrol resisting,
air-drying for interior painting of tanks and
containers, red oxide (colour unspecified)

Specificaticn for ready mixed paint, trushing,
petrol resisting, stoving, for intericr painting of
tanks and containers, red oxide (colour
unspecified)

Specification for ready mixed paint, slushing,
petrol resisting, stoving, for interior painting of
tanks and containers, red oxide (colour
unspecified)

Specification for Ready mixed paint for road
marking (first revision)
Arntifouling paint, brushing for ship’s bottom

and hulls-Specification (second revision)

Ready mixed paint, finishing, non-slip, deck
~ Specification (first revision)

Specification for Ready mixed paint, undercoat,
synthetic for ships

Specification for Ready mixed paint, finishing,
exterior for ships

Code of Practice for Painting of Ferrous Metals
in Buildings - Part I : Pretreatment

Code of practice for painting of ferrous metals
in buildings: Part2 Painting

Pictorial Surface Preparation Standards for
Painting of Steel Surfaces
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F.

Safety Standards

The Concessionaire shall ensure compliance with the safety standerds set out

under Applicable Law / international conventions, as relevant, from time to time

including those required under the following :

Dock Workers (Safety, Health and Welfare) Act, 1586 & Regulations framed
thereunder of 1990.

The Manufacture, Storage and Import of Hazardous Chemicals Rules, 1939.
The Petroleum Act, 1934 along with the Petroleum Rules, 2002.

OISD - Guidelines — 156 (Gil Industry Safety Directorate): Fire Protection
Facilities for Port Oil Terminals.

The Explosives Act, 1884 alongwith The Explosive Substance Act, 1983

& The Explosive Rules, 1983

Guidelines by Fire Advisor, CCE & DG FASLI, Government of India
National Fire Codes (National Fire Protection Association — USA)

Drill Manual for the Fire Services of India.

International Safety Guide for Oil Tankers & Terminals. ,

ISPS (International Ship & Port Facility Security) Code (2003 Edition)
MARPOL CONVENTION

International Maritime Dangerous Goods Code

Andhra Pradesh Fire Services Act 1999 (Andhra Pradesh Fire Services Act
1999 Services (Amendment) Act 2006.
National Building Code of India.
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1

SAFETY REQUIREMENTS

Guiding Principles

1.1 Safety Requirements aim at reduction in injuries, loss of life and damage to property
resulting from accidents, irrespective of the person(s) at fault.

1.2 Users include motorised and non-mctorised vessels and vehicles as well as pedestrians
involved in, or associated with accidents.

1.3 Safety Requirements apply to all phases of construction, operation and maintenance with
emphasis on identification of factors associated with acciderits, consideration of the same, and
implementation of appropriate remedial measures.

1.4 Safety Requirements include measures associated with traffic management and regulation
such as signs, pavement marking, traffic control devices, ori Terminal furaiture, design
elements, enforcement and emergency response.

2

4.1

Obligations of the Concessionaire
The Concessionaire shall abide by the following insofar as they relate to safety of the Users:
(a) Applicable Laws and Applicable Permits;

(b) Manual for Safety in Port Design and Operation, issued by Ministry of Shipping /
Port Trust;

() Provisions of this Agreement; and
(d) Good Industry Practice.

Appointment of Safety Consultant

For carrying out safety audit of the Project, the Concessioning Authority shall appoint from
time to time, one or more qualified firms or organisations as its consultants (the “Safety
Consultant”). The Safety Consultant shail employ a team comprising, without limitation,
one Port safety expert and one navigation expert to undertake safety audit.

Safety measures during Construction period

Not later than 90 (ninety) days from the date of this Agreement, the Ccncessioning
Authority shall appoint a Safety Consultant for carrying out safety audit. The Safety
Consultant shall collect data on all accidents in the preceding two years by obtaining copies
of the relevant inforination from the Concessioning Authority. The information shall be
analysed for the type of victims killed or injured, impacting vessels or vehicles, lccation of
accidents and other relevant factors.

4.2 The Concessionaire shall provide to the Safety Consultant, in four copies, the relevant

drawings containing the design details that have a bearing on safety of Users (the “Safety
Drawings™). Such design details shall include horizontal and vertical alignments;
sightlines; Layout of the Project; provision for parked vessels and vehicles, slow moving
vehicles (tractors, carts) and pedestrians; and other incidental or consequential information.
The Safety Consultant shall review the design details and forward three copies of the Safety
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Drawings with its recommendations, if any, to the Independent Engineer who shall record
its comments, if any, and forward bie copy 2ach {o the Concessioning Autherity and the
Concessionaire.
4.3 The accident data and the design details shall be complied, analysed and used by the Safety
Consultant fcr evolving a package of recommendations consisting of safety relate
measures for the Project. The safeéy audit shall be completed in a period of three ienths
and a report thereof (the “Safety Report”) shall be submitted to the Concessioning
Authority, in five copies. One copy each of the Safety Report shall be for

warded by the
N . . | . . . . .
Concessicning Authority to the Concessionaire znd the Indegendent Enginear forthwvi

4.4 The Ccencessicnaire shall endeaver to incerperate ihe recommendaticns of the Safety
Report in the design of the Project, as may rzascnably be required in accordance with
pecitications

p;’:{ "'ﬂ,'l
i Lk

mits, Manuals and Guidelines.
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Applicable Laws, Applicable
Standards, and Goad Industry Practi
of such rece halll state
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thereof znd come

£4lin Mampnccimanie
If the Concessionaly

=ndations, it sl stat
Concessioning Authority ferthwith., In the event
recommended in Safety Report fall beyond the scepe of Schedule, the Conce
make a report thercon and scek nstructicns ¢f the Concessioning Attherit
such works in accordance with the p;

the |
ViAs i

ovisicns of Article 18,

ns of Paragraph 4.4, the Concessionaire and the
15 (fifteen) days of receiving the Safety Repert, send
their respective comments thereon to the Concessioning Auvthority, and not later than 15
(fifteen) days of receiving such conuments, the Cencessioning Authority shall review the

same along with the Safety Report and by notice direct the Concessionaire to carry cut any

4.5 Witheut prejudice to the provisio

Independent Engineer shall, within

or all of the recommendations ¢

ontained therein with such modifications as the

Concessioning Authority may specify; provided that any works or services required to be

undertaken hereunder shall be govern

ed by the provisions thereon.

oy

4.6 The Safety consultant, 4 (four) months prior to the expected Project completion date, shali
study. the Safety Report and inspect the Project to assess the adequacy of safety measures.
The Safety Consultant shall compiet% the safety audit n a period of 4 (four) months
and submit a Safety Report recemimending a package of additional safety measures, if any,
that are considered essential for reducing accident hazards on the Projecct.  Such
recommendations shall be processed,é mutatis mutandis, and acted upon in the manner set
forth in Paragraphs 4.3, 4.4 and 4.5 of this Schedule.

vt i

Witin

4

4.7 The Concessionaire shall make adequate arrangements during the Construction Period for
the safety of workers and Users in accordance with Good Industry Practice for safety in
construction zones, and notify the Concessioning Authority and the Independent Engineer
about such arrangements.

5 Safety measures during Operation Pericd

5.1 The Concessionaire shall develop, implement and administer a surveillance and safety
programme for Users and workers, including correction of safety violations and deficiencies
and all other actions necessary to plrovide a safe environment in accordance with this

Agreement.

5.2 The Concessionaire shall establish a{Port Safety Management Unit (the “PSMU”) to be
functional on and after date of commercial operations (COD). and designate on of its
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officers to be in-charge of the PSMU). Such officer shall have specialist knowledge and
training in Port safety by having attended a course conducted by a reputed organization on
the subject.

5.3 The Concessionaire shall keep a copy of every FIR recorded by the Police with respect to
any accident occurring on the Project. In addition, the Concessionaire shall also collect data
for all cases of accidents not recorded by the Police but where a vessel or vehicle rolled
over or had to be towed away. The Concessionaire shall also record the exact location of
each accident on a map of the Project. The aforesaid data shall be submitted to the
Concessioning Authority at the conclusion of every quarter and to the Safety Consultant as
and when appointed.

5.4 The Concessionaire shall submit to the Concessioning Authority before the 31% (thirty first)
May of each year, an annual report (in ten copies) containing, without limitation, a detailed
listing and analysis of all accidents of the preceding Accounting Year and the measures
taken by the Concessionaire pursuant to the provisioas of Pacagraph 3.1 of this Schedule
for averting or minimizing such accidents in future.

5.5 Once in every Accounting Year, a safety audit shall be carried out by the Safety Consultant
to be appointed by the Concessioning Authority. It shall review and analyse the annual
report and accident data of the preceding year, and undertake an inspection of the Project.
The Safety Consultant shall complete the safety audit within a period of 1 (one) months and
submit a Safety Report recommending specific improvements, if any, required to be made
to the Project. Such recommendations shall be processed, mutatis mutandis, and acted upon
in the manner set forth in Paragraphs 4.3, 4.4 and 4.5 of this Schedule.

6 Costs and expenses

Costs and expenses incurred in connection with the Safety Requirements set forth herein,
including the provisions of Paragraph 2 of this Schedule, shall be met in accordance with
provisions thereon, and in particular, the remuneration of the Safety Consultant, safety audit,
and costs incidental thereto, shall be shared equally between the Concessioning Authority and
Concessionaire.

2. RECCOMMENDED INSPECTION PERIOD FOR THE PROJECT:
The periodicity for the routine inspection of the principle items of the Project is as follows:

TYPE OF STRUCTURE OR PERIOD FORM OF
EQUIPMENT MONTHS INSPCTION
Marine Fixtures viz. Bollards, 12 Visual

Fenders, mooring rings, ladders,
mooring chains etc

Generating stations and sub-stations 12 Visual & physical
Quay Walls 12 Visual-diver as necessary
Navigation Masts 12 Physical
Warehouses, sheds etc 12 Visual
Workshops and machinery 12 Visual & physical
Roads and paving 6 Visual
Railways Track 1 Visual & physical
TN
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APPENDIX 3

PROJECT SCHEDULE

Milestone date

Activity / level of completion of project

T

180 Days from Date of Award of

Concession

10% of Construction Works should

have been completed

365 Days from Date of Award of

Concession

40% of Construction Works should

have been completed

730 Days from Date of Award of

Concession

100% of Construction Works should

have been completed




APPENDIX 6

DESIGNS AND DRAWINGS

a. Mechanical and Electrical equipment:

All the mechanical equipment and electrical equipment shall be designed as per the
relevant 1S code specified in Appendix-4 / manufacturers manual. The designs and the
manufacturers drawings for the equipment shall be submitted by the Concessionaire for
approval of the Independent Engineer.

b. Civil / Structural System

The work methodology adopted, the muisaais uscd and their sources shceld cenform to
standard engineering practices.

Minimum grade of concrete and grade of cement shall satisfy the requirement as stated in IS
456 (latest). Concrete in sea water or directly along the sea coast shall be at least of grade

M30 as per IS 456 (latest).

The buildings shall be R.C.C. framed structure with brick wall panels. The ground slab shall
be R.C.C. with plinth beams.

Steel structure shall be designed as per IS-800. Deflection limits of the structure shall be as
per —IS 11592 (code of practice for selection and design of belt conveyor).

The storage yard shall have a peripheral drainage channel to conduct surface water run-off to
the drains out side.

The roads and parking areas shall be designed in accordance with the provision of the latest
edition of the relevant LR.C. codes of practice. The drains shall be of trapezoidal /
rectangular section. R.C.C. pipe culverts / box culverts shall carry drainage under roads.
Fence and gate shall be provided around the licensed area.

Fire protection system
Necessary Fire Fighting arrangements shall be made by the Concessionaire as

required at the berth as well as the stack yard.

DESIGN

The berth design shall be based on the detailed survey and investigation data collected by
the Concessionaire. The drawings prepared on the basis of these designs along with the
drawings required shall form part of the Concession Agreement.

All the designs and drawings shall be submitted to the Independent Engineer for review
and comments. The work shall be carried out in accordance with these drawings and such
other additional drawings prepared or modified as per comments of the Independent

Engineer.
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Berth design:
The Concessionaire unless otherwise specified may-adopt any type of structure for the

berth construction.

Design Criteria:
The loading standards for EQ-1 berth will have to conform to the Bureau of Indian
Standards in the absence of which other relevant standards may be followed. The

following data is to be used in designing the berthing structure.

A) Vertical live oad :

i)

i

ii)

Electrical wharf crane with 10.00 Mtrs. gauge with 5% impact factor. (Detailed
sketches showing loading of the crane wheels are enclosed) (Annexure-A), the
design should also cater for an increase in the loading up to 50% over those
given in the sketches.

B.G. Railway.main line loading with impnct facior anywhere on wharf (As per
Railway Standard).

Loaded crawler crane (contact area of each track about 0.90 m X 4.6 m) dead
weight of the crane being‘ 99 T. and lifting capacity 100 tonnes at lifting radius
4.50m. L.R.C. 70 R tracked or wheeled vehicles loading (IRC 6)

Uniformly distributed load of S tonnes per Sq. Mtrs. on the wharf and on fill
behind (IS 4651 Pt.1I).

The deck elements shall also be designed for localized concentrated loads. For
this purpose a concentrated load of 20 tons with line contract of 1.00 M. is to be

considered on a width of 0.20 M.

B) LATERAL LOAD:

)

if)

iii)

iv)

Earth pressures :
Due to soil in contact with the structures including the effect of surcharge

loading of 5 t./sq.m. behind the berth.
For computation of earth pressure, the soil parameters as per the design soil

profile given earlier shall only be followed.

Berthing impact. ‘
A horizontal reaction forces of 240 tcnnes on any fender unit.
For locations other than at fenders units, the facia wall and the structure behind

shall be designed to withstand a horizontal impact force of 30 tonnes as a point
load. '

Bollard pull :
90 tonnes on each of the bollards to act simultaneously con all the bollards of

every unit of berth from joint to joint.

Braking forces of 1/40" vertical live load.

v.) Seismic and wind force as per relevant IS code.

vi)
vii)

A

The effect of temperature dn shrinkage forces.

Design dredge depth : (-) 16.10 Mtrs.
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viii)  Permissible Stresses, pama[ safety factors for loads.

1. SUB-STRUCTURE [
a) Limit state method of design is to be adopted and partial safety f{actors on
materials and loads are as follows :
i) Partjal safety factors for materials strength of concrete : 1.50
i) Allowable stress in steel
Under factored load concntlon 250 N/mm?
Under working load eondit.cn — 165 N/mm?
ii1) Lead factors : DL LL end Earth pressure (E.P) - 1.50

b) No increase in the permissible stiess is zllowed under the load ccmbinaticn of 1.5
(DL +LL -+ EP) ; .

c) Surface crack width is limited to 0.004 times the c}ear cover to the main
reinforcement.

d) M30 grade of concrete and FZ 415 erade of steel are to be used.

2. SUPER-STRUCTURE: [
a) Limit state method cf design is adopted and partial. safety feciors cn
materials and loads are,as foilows
i) Partial safcty fe‘xctor for material strength of concrete : 1.5
ii) Allowable stress insteel :
Under factored load condition ~ 250 N /mm?
Under workiné Joad condition — 165 N/mm”
iii) Load factors.
a) DL, LL and earth pressure — 1.50
b) 15% incre:ase in the allowed stress in steel is allowed while
designing the dock system for load combination of 1.5 (DL +
LL +EP).
¢) Surface crack width is limited to 0.0C4 times to clear cover to
the main reinforcement.
d) M30 gradé of concrete and Fe 415 grade of steel are to be used.
e) Minimum|reinforcement in piles shall be 0.8% of the cross
sectional area for any type of pile.
fj No a]tematxve system with anchors (dead man etc., extending
beyond Lhe rear face of the berth will be considered).
g) Required Holes of pressure relief in the dock shall be provided.
h) Expan510n joints in the structure shall be provided as required.

DESIGN OF STRUCTURES: {

!

1) The complete structure sha“l be designed to be safe against collapse and to
maintain at all times and acceptable serviceability level. These shall also be
designed to be durable to! 'withstand the deteriorating effects of climate and

environment.

General:

i) It is further agreed that any failure or omission of the Independent Engineer to
review and / or comment hereunder shall not be construed or deemed as
acceptance of any such agreemem or document by the Authority. No review and /
or observanon of the Independent Engineer and / or its failure to review and / or
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convey its observations |on any document / drawing shall relieve the
Concessionaire of its obligations and liabilities under this Agreement in any
manner nor shall the Authority be liable for the same in any manner whatsoever.

iii) The Concessionaire is encouraged to adopt innovative / latest techniques in
design, construction and use of new materials. However, in all such cases
Concessionaire shall submxt all the relevant details along with guidelines and
proprietary literature proposed to be followed to Independent Engineer for review
and comments. It is further Jagreed that any failure or omission of the Independent
Engineer to review and/ or comment hereunder shall not be construed or deemed
as acceptance of any such Iagreement or document by the Authority. No review
and / or observation of the Independent Engineer and/or its failure to review and /
or convey its observatxons on any document/drawing shall relieve the
Concessionaire of its obhgatxono and liabilities under this Agreement in any
manner nor shall the Authority be liable for the same in any manner whatsoever,

Type of Structure:

i) The Concessionaire may choose any type of structure and structural system.
Design and layout of structures shall be suitable for the soil / site conditions.

ii) The berth super structure,|sub-structure and foundation may be of plain or
reinforced concrete, pre-stressed concrete or steel concrete composite
construction.

iii) The following type of structures shall not be accepted:
a) Steel sheet plle wall type of construction.
b) Wooden plled jetty.

Design period:
The structure shall be designed for design life of 50 (Fifty) years.

Width of the berth:

The width of the berth shall be not less than 15 Mtrs.

Analysis and design of structures:

All structures and their individual components shall be designed and developed as per the
latest relevant Indian Standard Codes dcpendmg upon the type of structure/individual
component proposed to be provided.| The minimum cross sectional dimensions of each
component shall be provided so as to satisfy the requirements specified in the relevant IS
codes and the design shall taken m to account long term durability, serviceability,
constructability, construction methodology and environmental factors. The earth retaining
structures shall be designed for lateral earth pressure, surcharge and hydrostatic pressures
and other horizontal loads.

Design report and Drawings:

The Concessionaire shall furnish the|detailed report including designs and drawings for
each component of the Project such as layout plan, berth structures, drainage, fixtures and

0 , tietc as per the 1eq'mremenrs specified to the Independent Engineer for
R e Y
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his review and comments if any. Tt is further agreed that any failure or omission of the
Independent Engineer to review and / or comment hereunder shall not be construed or
deemed as acceptance of any such agreement or document by the Authority. No review
and/or observation of the Independent Engineer and / or its failure to review and/or convey
its observations on any document / drawing shall relieve the Concessicnaire of its
obligations and liabilities under this Agreement in any manner nor shall the Authority be
liable for the same in any manner whatsoever.

MATERIALS

General:

Scurcing of all materials as well as compliance with Envircnimental requirements under the
Applicable Laws in respect of all works to be executed under the Cencessicn Agreement
shall be the sole responsibility of the Concessivnaire.  All niaterials whether natural (such
as earth, gravel, sand, aggregates etc.,) processed (such as concrete inixes, bitunien) or
manufactured (such as cement, steel, bollards, fenders, ladders, crane rails etc.,) shali be
incorporated in the work only if they are tested and found to meet the requirements of the
standards or in the absence of the same conform to the Good Industry Practice.

Natural Materials:

Physical requirements of earth, gravel, sand and aggregates shall conform to the
requirements of the provisions of the relevant Indian Standards.

Natural aggregates when crushed and blended for various uses different size fractions shall
be proportioned to form grading conforming to the requirements of the relevant Indian
Standards as are relevant to the intended use of the material.

Processed materials:

Cement concrete mixes:

Concrete mixes plain or reinforced shall be design mixes designed in accordance with the
provisions of IS 456. Concrete of M-30 grade or higher shall be used for the project
except for the leveling course in foundations where M-15 grade concrete shall be used.
Specific requirements of the mixes (such as workability, water cement ratio, use of
admixtures, grades of cement and steel, minimum and maximum cement content, 7 days
and 28 days strengths etc.,) shall be .as per those provisions of relevant Indian Standard
specifications as are relevant to the intended use of the concrete mix.

Bituminous mixes:

Bituminous mixes shall be hot mix type and shall be designed in accordance with the
provisions of MOST specifications as relevant to the type of mix intended to be used.
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Manufactured materials:

Cement:

Ordinary Port land cement grades 33, 43 and 53 ccnforming to 1S:269, IS:8112 and
1S:12269 respectively or Port land slag cement conforming to IS : 455 shall be used subject
to the condition that the design cement content does not exceed 540 Kg/cum and the
minimum requirement of cement from durability considerations are provided. 1t is
expressly clarified that the use of Port land pozzolana cement shall not be permissitle for
any structural concrete.

Bitumen:

Pavin rade bitumen confirming to IS :73 shall be used. Crumb rubber imodificd bitumen
o

(CRMB and pelymer modiced bitumen (PMB) conforming to IRC .59 33 chudl vo smed.

( J \ (=]

Steel :

High yield strength deformed (HYSD) reinforcing bars of Fe -415 grade conforming to
1S:1786 and high tensile strength pre-stressing tendons conforming to 1S:6006 shall be

used.

Expansion joints, anchorages, fenders, bollards, ladders shall meet the relevant provisions
of the Indian Standard Codes, recommendations of the system providers, manufacturers
testing and certification and the designers design assumptions.

The Concessionaire may use other construction materials for which a detailed design
procedure to be adopted shall be furnished to Independent Engineer for review and

comments.

a
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APPENDIX 7

TERMS OF REFERENCE FOR INDEPENDENT ENGINEER

1. Role and functions of the Independent Engineer

The Independent Engineer is expected to play a positive and independent rale in

discharging its functions, thereby facilitating the smooth implementation of the

Project. The role and functions of the Independent Engineer shall include the

following:

) review of the Designs and Drawings;

(i)  review, inspection and monitoring of Construction Works and submit

fortnightly progress reports to both Concessionaire and Concessioning Authority;

(iii)  conducting Tests on completion of construction and issuing Compiletion /
Provisional Certificate;

(iv)  determining, as required under the Agreement, the costs of any works or
services and / or their reasonableness; ,

(v)  determining, as required under the Agreement, the period or any extension
thereof, for performing any duty or obligation;

(vi)  assisting the Parties in resolution of disputes on all technical matters as per

. the concession agreement; and
(vii) undertaking all other duties and functions as envisaged under the Agreement.
2. Review of Designs and Drawings
() The Independent Engineer shall undertake a detailed review of the Designs
& Drawings to be furnished by the Concessionaire aleng with supporting
data, including, if relevant the geo-technical and hydrological investigations,
characteristics of materials from borrow areas and quarry sites, topographical
surveys and traffic surveys. The Independent Engineer shall complete such
review and send its comments in accordance with the Agreement. In
particular, such comments shall specify the conformity or otherwise of such
Designs & Drawings with the Project Requirements, Construction Standards
and Safety Standards.
(i1) The Independent Engineer shall review the detailed design, construction

mgrﬁod;gilrogyz quality assurance procedures and the procuremennt,
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(iif)

(iv)

V)

(vi)

(vii)

engineering and construction time schedule sent to it by the Concessicnaire
and furnish its comments. The Independent Engineer shall take into
account comments and suggestions of the Concessioning Authority, if

any while furnishing the ccraments.

The Independent Engineer shail review the monthly progress reports as

regards the Construction Werks

The Independent Erngineer shall inspect the Construction Works once every
month, preferably after receipt of the monthly progress report frem the

1 BIATS! g et 1 B P -~ . 1 P a iy
he 20th {vwentieth) day of cach monin iy 20y

Cenceessionaire, but before ¢
case, and make out a report of such inspeciion (the “Inspection Repori™)
setting forth an overview of the status, progress, quality and safety sf
construction, including the work methodology adopted, the materials used
and their sources, and conformity of Construction Works with the
Construction Standards and Safety Standards. In a separate section of the
Inspection Report, the Independent Engineer shall describe in reasonable
detail the lapses, defects or deficiencies cbserved by it in the Construction

Works.

The Independent Engineer may inspect the Construction Works mere than
once in a month if any lapses, defects or deficiencies require such
inspections.

For determining that the Coenstruction Works conform to Construction
Standards, the Independent Engineer shall require the Concessicnaire to
carry out, or cause to be carried out, tests on a sample basis, to be specified
by the Independent Engineer in accordance with Good Industry Practice
for quality assurance. The Independent Engineer shall issue necessary
directions to the Concessicnaire for ensuring that the tests are conducted in a

fair and efficient manner, and shall monitor and review the results

thereof.

The tests shall be undertaken on a random sample basis and shall be in
addition to, and independent of, the tests that may be carried out by the

Concessionaire for its own quality assurance in accordance with Good

Industry .ractnce

\'s

173

e




(viii)

(ix)

9]

(x1)

(xii)

In the event that the Concessionaire carries out any remedial works for
removal or rectification of any defects or deficiencies, the Independent
Engineer shall require| the Concessionaire to carry out, or cause to be
carried out, tests to determine that such remedial works have brought the

Construction Works into conformity with the Construction Standards.

In the event that the Cancessionaire fails to adhere to the Project Schedule
and complete the Construction Works on the specified Milestone Dates,

the Independent Engineer shall undertake a review of the progress of

construction and identify potential delays, if any. It the fndependeni

gl

casibie

1.

ot

fony

Engineer shall detcrmirLe that completion of the Project is :
within the time specified in the Agreement, it shall require the
Concessionaire to indicate within 15 (fifteen) Days the steps proposed to
be taken to expedite progress, and the period within which the Project shall
be completed. Upon receipt of a report from the Concessionaire, the
Independent Engineer shall review the same and send its comments to the

Concessioning Authority |and the Concessionaire forthwith.

If at any time during the Construction Period, the Independent Engineer
determines that it is nor safe to carry on Construction Works for any
reason whatsoever including if the Concessionaire has not made adequate
arrangements for the safety of workers or other third parties or that any
work is being carried out in a manner that threatens such safety, it shall
make a recommendation to the Concessioning Autherity forthwith,
identifying the whole or|part of the Construction Works that should be

suspended for ensuring safiety in respect thereof.

Upon remedial measures |being taken by the Concessicnaire for securing
the safety of suspended works, the Independent Engineer shall inspect the
safety measures for adequacy and recommend whether or not such

suspension may be revoked by the Concessioning Authority.

If suspension of Construction Works is for reasons not attributable to the

Concessionaire, the Independent Engineer shall determine the extension of
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time for completion, to which the Concessionaire is reasonably entitled,

, | . : —
and shall notify the Concessioning Authority and the Concessionaire of the
same. |

| \,
(xiii) |

The Independent Engir{leer shall carry out, or cause to be carried out, all

the Tests specified ix“u the Appendix hereto and issue a Completion

Certificate or Provisior?al Certificate, as the case may be, in accordance

with the provisions of tﬁe Agreement,
|

\
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2) T

4)

3)

6)

7

Annexure

Tests

All materials to be used, all methods to be adopted and all works perfoermed shall be
strictly in accordance with the relevant IS specification for the project requirement. The
relevant specification for the safety and navigational aspects shall be referred fer the type
of tests and frequency of tests. For|this purpose, the respensibility of the Concessionaire
and their Contractors will be as per the relevant provisions of this Agresment.

The Concessionaire shall carry out \iuahty ccntrol tests on the material and works at the
frequency stipulated in the respectlve IS ccdes. The tests on equipments and machinery
shall be ensured while its manufactumg and subsequert :installation at site. In case of
absence of clear indication of the frequmcy and type of tests the Good Industry Practice
shall be used for testing with the approvﬂ of the Independait Enginecr.

The Concessionaire shall carry out all necessary tests on materials and works
independently and keep their records for reference. The Concessionaire shall prepare a
quality audit manual in consultation with the Independent Engineer to ensure better quality
of work.

The provisions of type and frequency of test in relevant IS codes are minimum. The
Concessionaire shall conduct all p0551ble tests to ensure quality construction and
installation of equipments and machinery.

The Independent Engineer at his d1scret10n and consistent with the sound engineering
practices shall carry out any non.destructive test on completed works, structures,
equipments and machinery and any other component to ascertain the soundness of the
work.

Schedule of test.
) the Concessionaire shall |submit a detailed inventory and particulars of all
works and equipment and machinery forming part of the agreement

(ii) The Concessionaire shall notify the Independent Engineer for its readiness for
tests to be conducted

Tests.
0] Visual and physical test: The Independent Engineer shall conduct a visual

and physical check of the' Port requirements to determine that all works and
equipment forming part thereof conform to the provisions of the agreement.

(i) Test drive: The Independent Engineer shall arrange for test drives of the
movable equipment for the quality of service as per the relevant provisions of

the IS codes for manufacture and testing of equipments and machinery

(iii)  Structural test : All the equipment and machinery and structures shall be
subjected to load test as the case may be for ascertaining safe working loads.

(iv)  Environmental Audit : The Independent Engineer shall carry out a check to
determine conformity of ithe Project Requirements with the environment
requirement set forth in Applicable Laws and Applicable Permits.

|
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) Safety Review : Safety Audit of the Project Requirements shall have (o be
undertaken with the assistance of the relevant statutory authorities and

determine conformity of the Project Requirements with the provisions of the
Agreement. \

(vi)  The procedures for tests: The procedures as stipulated in the relevant IS
specifications shall be adhered and the equipments for testing shall be arranged
through the Concessionaire.

8) The Independent Engineer shall obtain a copy of operational and maintenance manuals cf
the Project Requirements from the C9n0e531ona1re and verify the contents of the manual in
order to meet the following requirements.

The operation and maintenance manual shall essentially comprise of gencral requircineidt
of O&M, O&M plans, replacement ofmamtcnance parts, schedule of routine maintenance,
schedule of preventive maintenance apd perlodlc maintenance. The manual will also cover
the minimum maintenance requirement to adhere to the Performance Standards as per the

provisions of this Agreement. The m‘anual shall generally cover the expected failures and

time taken for repairs and mamtenance
9) The test procedure shall be followed ais per ASTM, BIS, IS

10) Test shall also satisfy the appropriate Authority and certification
) Dock safety Directorate
(ii) Environmental Authority
(iliy  Director of Explosives |
(iv)  Fire ‘
v) Ground Water Authority |
(vi)  Customs \

177




APPENDIX 8

PERMITS AND CLEARANCES PROCURED BY THE CONCESSIGNAIRE/
CONCESSIONING AUTHORITY

P

=]

Procurement of MoEF clearance for the Project will be the responsibility of the Concessioning
Authority. However, the stipulations p ut icrth by MoEF while granting the Envircnmental
Clearance including the Enviromment Management Plan’ shall be the responsibility of the
Concessicnaire.

Concessionaire is liable to cbtain Applicable|Permits as and when required before commencement
of the construction works.

A. The following is !i" of Applicable Parmiits, the uat i’ Applicable Permits is nct e"f‘"‘zlux ive
however, the Concessionaire will have {o] ascertain i pendentl; the Applicable Perinits and
indicate time frame fs‘:btam ing tite Azplicable Perimits.

Activity Authority

Environmental Clearance | Consent for E>t blishment (CFE} under the provisions of water
(P&C) Act 1974 and Air (P&C) Act 1981 from Andhra Pradesh
State Poliution lControl Board.

Plot Plan approval Dock safety Ins'pector / OISD guidelines.
Electrical Installations Electrical 1 7spect0rate Gowt. of Andhra Pradesh
Fire Safety Concerns Chief Fire Officer, Hyderabad OISD guidelines or Applicable

international codes / practices

B. The following is a iist of the Applicable Permits available with the Concessioning Authority:

Activity Authority

Port Limit Notification Ministry of Shipping

Custom Notification for Part of area | Commissioner of Customs
proposed to be leased

Environmental Clearance Prior|Environemental clearance from MoEF, New Delhi
is being obtained by the concessioning authority and the
same |will be made available to the concessionaire.

A
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A\PPENDIX 9

PERFORMANCE GUARANTEE

(PROFORMA OF BANK GUARANTEE)

THIS DEED OF GUARANTEE exec
(Name of't

he Bank) having its Head / Registered office at

al

uted on this the ---- day of t

by

hereinafter referred to “the

Guarantor” which expression shall un

include its successors and assigns;

In favour of

THE VISAKHAPATNAM PORT T
provisions of the Major Port Trusts Act
Visakhapatnam — 530 035, Andhra Prad
“the Concessioning Authority”) whic

or meaning thereof include its administy,

WHEREAS

a)
invited duly short listed bidd

engineering, designing, finance, ¢

EQ-1 berth by replacing the exis
steam coal in inner harbour of Visakhapatnam Port
Operate and Transfer (DBFOT|
particularly described in Appendi

b) After evaluation of the bid

as

less it be repugnant to the subject or context thereof

RUST, a body corporate constituted under the

o
o

Office

esh, India (hereinafter referred to as “the Board” or

1963 and having its Administrative t
h expression shall, unless repugnant to the context

ators, SUCCessors or assigns.

The Board, vide its Request for Proposal dated 27" August 2010 (“the RFP”)

ers to implement a project envisaging planning,
onstruction, development, operation & maintenance of
ting EQ-1 berth and Part of EQ-2 berth for handling
on Design, Build, Finanrce,
) basis by private secior  participation (more

i1x 1 and hereinafter referred to as “the Project™);

s received in response to the RFP, the Board

accepted the bid of Mundra Port
registered under the Companies

and Special Economic Zone Limited, a company
Act, 1956, and having its registered office

at Adani House, Nr. Mithakhali| Six Roads, Navrangpura, Ahmedabad — 380 009,

Gujarat, India

RFP;

c) Pursuant to the LOI the Applic
|

(33 Zen ‘“/\\\
)

A

{ ,x"’n‘»“ (R

i

DX

(“the Applicant”) and
IENG/EE(Projects)/EQ- 1/PtIV4/80dated 19.03.2611 “LOI™)
Consortium / Applicant requiring,
Agreement, (“the Concession A

of Intent No

to the
inter alia, the execution of the Concession
greement”) the draft whereof was provided in the

issued the Letter

nt / Consortium has premoted and incorporated a
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d)

special purpose company M/s Adani Vizag Coal Terminal Private Limited (“the
Concessionaire”), to enter into the Concession Agreement for undertaking, inter
alia, the work with respect to the Project referred to in Recital (a) above and to

perform and discharge all its cbligations thereunder.

In terms of the LOI and the' Concession Agreement, the Concessionairz is required
to furnish to the Board, a Performance Guarantee being an unconditional and
irrevocable Bank Guarantee from a Scheduled Bank for a sum of Rs.161.59
million (Rupees one hundred sixty one decimal five nine million enly) as
security for due and punctual performance / discharge of its obligations under the

Concession Agreement during the Construction Phase,

e

At the request of the Concessionaire, and for valid consideration the Guarantor
has agreed to provide guarantee, being these presents guarantecing the due and
punctual performance / discharge by the Concessionaire of its obligations under the

Concession Agreement during the Construction Phase.

NOW THEREFORE THIS DEED WITNESSETH AS FOLLOWS:

Capitalized terms used herein but not defined shall have the meaning assigned to

them respectively in the Concession Agreement.

The Guarantor hereby irrevocably and unconditionally guarantees the due
execution and punctual performance by M/s Adani Vizag Cecal Terminal
Private Limited (“the Concessionaire”) of all its obligations under the Concession

Agreement during the Construction Phase.

The Guarantor shall, without demur or protest, pay to the Board sums not
exceeding in aggregate Rs.161.59 million (Rupees one hundred sixty one
decimal five aine million only)) within five (5) calendar Days of receipt of a
written demand therefor from the Board stating that the Concessicnaire has failed
to meet its performance cbligations under the Concession Agreement during
the Construction Phase. The Guarantor shail not go into the veracity of any
breach or failure on the part of the Concessicnaire or validity of demand so
made by the Board and shall pay the amount specified in the demand

notwithstanding any direction to the contrary given or any dispute whatsoever

{a/ ) ;- 180
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raised by the Concessionaire or any other Person before any court, tribunal,
expert, arbitrator or similar proceedings. The Guarantor’s obligations hereunder
shall subsist until all such demands of the Board are duly met and discharged
in accordance with the prcl)visions hereof. Any such demand made on the
Guarantor by the Board shall be conclusive, absolute and unequivocal as
regards the amount due and payable by the Cuarantor under this Agreement. The
Concessioning Authority shall at all times at its sole discretion have the absolute
and unconditional right to call upon the Guarantor to pay the amount under the

Guarantee.

In order to give effect to this| Guaraniee, the Board shall be eatitled to treat the
Guarantor as the principal debtor. The obligations of the Guarantor shall not be
affected by any variations !n the terms and conditions of the Concession
Agreement or other documents or by the extension of time for performance
granted by the Board or postponement/non exercise/ delayed exercise of any of its
rights by the Board or any indulgence shown by the Board to the Concessionaire
and the Guarantor shall not be relieved from its obligations under this Guarantee
on account of any such variation, extension, postponement, non exercise or
delayed exercise by the Board‘ of any of the Board’s rights or any indulgence

shown by the Board; provided nothing contained herein shall enlarge the

Guarantor’s obligation hereunder.

This Guarantee shall be unconditional and irrevocable and shall remain in full
force and effect until Scheduled Project Completion Date and for a period of
twelve months thereafter unle‘ss discharged/released earlier by the Board in
accordance with the provisions of the Concession Agreement. The Guarantor’s
liability in aggregate shall be limited to a sum of Rs.161.59 million (Rupees one

hundred sixty one decimal five nine million only).

This Guarantee shall not be affe‘cted by any change in the constitution or winding
up, insolvency, bankruptcy, dissolution or liquidation of the Concessionaire / the
Guarantor or any absorption, merger or amalgamation of the Concessionaire / the

Guarantor with any other Person.

v
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Any payment made hereunder shall be made free and clear of, and without
deduction for or on account of faxes, levies, imposts, duties, charges, fees,

deductions, or withholding of any nature whatsoever.

The Guarantor hereby irrevocably and unconditionally undertakes, agrees and

acknowledges that its obligations as a Guarantor hereunder:

a. shall not be affected by the existence of or release or variation of any other
guarantee or security for any of the obligations of the Concessionaire

under the Concession Agreement;

b. shall not be affected by any failure by the Concessioning Authority to

perform any of its obligations under the Agreement;

C. shall not be affected by any failure or delay in payment of any fee or other

amount payable to the Guarantor in respect hereof;

d. shall not be affected by any exercise or non-exercise of any right, remedy,
power or privilege of any person under or in respect of any payment

obligations of the Concessionaire under the Concession Agreement;

e. shall not be affected by any failure, omission or delay on the
Concessioning Authority’s part to enforce, assert or to exercise any right,
power or remedy conferred on the Concessioning Authority in this

Guarantee;

f. shall not be affected by any act, omission, matter or thing which, but for
this clause would reduce, release or prejudice the Guarantor from any of
the obligations under this Guarantee or prejudice or diminish the

obligations in whole or in part.

Las
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10.

.

IN

The obligations, covenénts, agreements and duties herein shall not be subject to
any counterclaims, cross claims, set offs, deductions, withholdings, diminutions,
abatements, recoupments, suspensions, deferments, reductions or defence for any
reason whatsoever and the Guarantor, shall have no right to terminate this Guarantee
or to be released, relieved or discharged from any of its obligaticns, covenants,

agreements and duties hereunder for any reason whatsoever.

The Guaranter has power to issue this guarantee and discharge the obligations
contemplated herein, and the undersigned is duly authorized to execute this

Guarantee pursuant to the power granted under

This Guarantee shall be governed by and construed ia accordance with the laws of
India. The Guarantor hercby irrevocably submits to the exciusive jurisdiction of
the Court of Visakhapatnam for the purposes of any suit, action, zr other
proceeding arising out of this Guarantee, or the subject matter hereof, brought by the
Concessicning Authority or its successcrs or assigns. To the extent permitted by
Applicable Law, the Guarantor or its successcrs or assigns hereby waive, and shall
not assert, by way of motion, as defence, or otherwise, in any such suit, action, or
proceeding any claim that such suit, action, or proceedings is brought in an
inconvenient forum, or that the value of such suit, action, or proceeding is
improper, or that the subject matter hereof may not be enforced in or by such

court.

WITNESS WHEREOF THE GUARANTOR HAS SET ITS HANDS

HEREUNTO ON THE DAY, MONTH AND YEAR FIRST HEREINABOVE

WRITTEN

SIGNED AND  DELIVERED by Bank by the hend of Shri

s

and authorized official.
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APPENDIX 10

CERTIFICATES COMPLETION CERTIFICATE -

I, [#] (Name of the Independent Engineer), acting as Independent Engineer, under
and in accordance with the Agreement dated [e], for the planning, engineering,
designing, finance, construction, development, operation & maintenance of EQ1 berth
by replacing the existing EQ-1 berth and part of EQ-2 berth for handling steam coal
in inner harbour of Visakhapatnam Port for handling bulk cargo on Design, Build,
Finance, Operate and Transfer (DBFOT) basis Project, through [(Name of
Concessionaire)], hereby certify that the Tests specified in Article [9] and
Schedule-[®] of the Agreement have been successfully undertaken to determine
compliance of the Project with the provisions of the Agreement, and I am

satisfied that the Project can be safely and reliably placed in commercial service of

the users thereof.

It is certified that, in terms of the aforesaid Agreement, all works forming part of
the Project have been completed, and the Project is hereby declared fit for entry

into commercial operation on this the [#] day of [e] 20[e].

SIGNED, SEALED AND DELIVERED For and on
behalf of the INDEPENDENT ENGINER by:

(Signature)
(Name)
(Designation)
(Address)
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PROVISIONAL ,CERTIFICATE

|
I, [{e] (Name of the Independent ﬁngineer)], acting as Independent Engineer,

under and in accordance with the A’Jgreement dated [s], for planning, engineering,
designing, finance, construction, devel{opment, operation & maintenance of EQ-1 berth
by replacing the existing EQ-1 berthf and part of EQ-2 berth for handling steam coal
in inner harbour of Visakhapatnan}J Port on Design, Build, Finance, Operate and
Transfer (DBFOT) basis through [e ,‘I(Name of Concessionaire)}, hereby certify that
the Tests specified in Article [e] J,‘and Schedule-{e] of the Agreement have been

undertaken to determine complia[r“)ce of the Project with the provisions of the
I
Agreement. j

!
I

2. Construction Works that were foufnd to be incomplete and / or deficient have been
specified in the Punch List apéended to the Provisional Certificate, and the
Concessionaire has agreed and ar)ccepted that it shall complete and / or rectify all
such works in the time and mfénner set forth in the Agreement. Some of the
incomplete works have been d(e’:layed as a result of reasons attributable to the
Concessioning Authority or due/ to Force Majeure and the Provisional Certificate
cannot be withheld on this accQIunt. Though the remaining incomplete works have
been delayed as a result of reaso'ns attributable to the Concessionaire, 1 am satisfied
that having regard to the natur?‘ and extent of such incomplete works, it would not

be prudent to withhold comm(ércial operation of the Project, pending completion
thereof. /
|

. . L. o ‘
In view of the foregoing, | am satisfied that the Project can be safely and reliably
placed in commercial service |of the users thereof, and in terms of the Agreement,

|
the Project is hereby provisio"nally declared fit for entry into commercial operation
on this the [#] day of [e] 20[7}1‘
|
ACCEPTED, SIGNED, SEALED/I AND SIGNED, SEALED AND DELIVERED
DELIVERED For and on behalf of For and on behalf of INDEPENDENT

CONCESSIONAIRE by: 1’ ENGINEER by:

(Signature) (J (Signature)

S [ . .
(Name and Designation) J (Name and Designation)

(Address) J’ (Address)
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APPENDIX 11

|
|

PERSONNEL AND LABOUR REQUIREMENTS

: : : | :
The Project does not envisage taking over of any personnel / labour from the Authority

fRermmrns Wi

g
//C i
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Dy. Chairman J PR

':‘:i':g'

Visakhepatnam Fort Trust
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1.1,

1.2,

APPENDIX 12

;TARIF kS
!

UPFRONT TARIFF SCHEDULE FOR MECHANISED HANDLING OF STEAM COAL AT

EAST QUAY 1 BERTH AT INNER HARBOUR ON DBFQOT BASIS

DEFINITIONS f

In this Scale of Rates unless the context otherwise requires, the following definitions shall

apply:

().

(ii).

(i).

\
\

"Coastal vessel" means any‘ vessel exclusively employed in trading between any
port or place in India to any other port or place in India having a valid coastai
licence issued by the competent authority.

"Foreign going vessel" means any vessel other than a Coastal vessel.

"Day" shall mean the periodjstarting from 6.00 A.M. of a day and ending at 6.00
A.M. on the next day. ;

GENERAL TERMS & CONDITIONS !

Q).

(ii).

(ii).

The status of the vessel, as Sorne out by its certification by the customs or Director
General of Shrpprng. is the relevant factor to decide whether vessel is “coastal’ or
“foreign-going” for the purpose of levy of vessel related charges; and the nature ¢f
cargo or its origin will not be of any relevance for this purpose.
!
(a). The berth hire charges for all coastal vessels should not exceed 60% of
the corresponding charges for other vessels.
t
(b). The cargo related charges for all coastal cargo other than thermal coal
should not exceed 60% of the normal cargo related charges.
(c). In case of cargo related charges, the concessional rates shouid be levied
on all the relevant handhng charges for ship shore transfer and transfer
from/to quay to/from storage yard including wharfage.

(d). Cargo from a forergn, port which reaches an Indian Port "A” for subsequent
transhipment to Indian Port “B” will be levied the concession charges
relevant for its coastal voyage. In other words, cargo from/to indian Ports
carried by vessels permrtted to undertake coastai voyage will qualify for the
concession. \

Interest on delayed payments / refunds.
|

(a). The user shall pay pénal interest on delayed payments under this Scale cf
Rates. Likewise, the terminal operator shall pay penal interest on delayed
refunds. |

(b). The rate of penal interest will be 2% above the prime lending rate of the

State Bank of India.

|
(c). The delay on refun‘ds will be counted only 20 days from the day of
completion of services or on production of all the documents required from
the users, whichever is later.




Notes:

(i).

(ii).

iii).

(iv).

|

(d). The delay in payments by tha users will be counted only 10 days after the
date of raising the bl”a by the terminal operator. This piovision shail,
however, not apply {o the cases where payment is to be made before
availing the services \where payment of charges in a2dvance is orescricad
as a condition in the scale of rates.

(iv). In calculating the gross wcxg ht or measurament by yGiuma cor capacity of any
individual item, fractions upto and inciusive 0.5 shail ba laken as 0.5 unit and
fractions of above 0.5 shall ba ‘rezted as cne unit, except where otherwise

specified. {

(v). All charges worked out shall be rcundad cff o tha next higher rupes on the grand

total of the bill. \

(vi).  (a). The rates prescribed in the Scale of Rates are csiling levels : fkewise,
repates and dlsccunts are floer favels. The terminal ooe'ﬂ‘ rmay, if thsy
so desire, charge .'ovver rates and / cr zllow higher rabates and discounts.

|
. | I Vot w : . -
{h). The terminal nperetc‘r may alzo, if thay zo dosirs, radonalise the presceribad
conditionalities govermng the application of :'aters prescribed in the Scale of
Rates if such rationalisation gives reliof to the user in rate per unit and the
unit rates prescribed|in the Scale of Rates do nut gxcead the ceiling iavels

{c). The terminal operator should notify the public such lower rates and / or
rationalisation of the 'conditionalities gevarning the appilication of such rates
provided the new rates fixed shall not exceed ithe rates notified by the
TAMP.

|
{vii) Users will not be required ‘to pay charges for delays beycend reasonable level
attributable to terminal opera‘tor.
\

|

BERTH HIRE CHARGES:

sl f Rate per CRT per hour or part thereof
No. Vessels Foreign Going Vessel Coastzi Vessel
{in Re.) (in Re.)
1. | Vessels | 0.527 0.316

The period of berth hire shall be calcdated from the time vessel occupied the berth till she
vacates the berth. \

|
Berth hire includes charges for services rendered at the berth. such as occupaticn of berth,

rubbish removal, cleaning of berths,;ﬁre watch etc.

No berth hire shall be levied for thejoeriou when the vessel idles at its berth for continuous
one hour or more due to non-availability / break down of terminal operator's equipment or

power failure or any reasons attnbut{able to the terminal operator.

(a). Berth hire shall stop four hg)urs after the time of the vessel signaling its readiness
to sail.
(b). The time limit of 4 hours prescrabed for the cessation of the berth hire shall exclude

the ship’s waiting time for want of favorabie tide conditions, inclement weather and
due to lack of night nawgatlon
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(c).

The Master/ agent of the vessel shall signal readiness to sail only in accordance

with favourable tidal and weather conditions.

(V). The Penal berth hire shall be equal to one-day's (24 hours) berth hire charges for a false

sign

al.

“False Signal” would be when the|vessel signals readiness and asks for a pilot in
anticipation even when she is not ready for un-berthing due to engine not being ready or
cargo operation not completed or such other reasons attributable to the vessels. This
excludes signaling readiness when a \vessel is not able to sail due to unfavorable tide, lack
of night navigation or adverse weather conditions.”

3. CARGO HANDLING CHARGES:

Sl Commodity l Unit Rate in Rupees
No. Foreign Coastal
(a). | Steam coal l Per Metric Tonne 158.98 95.39

Note:

The handling charges prescribed above is a compusﬂe charge for unloading of the cargo from the l}
vessel and transfer of the same up to the pomt of storage,
period of 5 days reclaiming from stackyard and loading on to railway wagons including wharfage
and supply of labour whenever necessary and all other miscellaneous charges not specificaily

prescribed in the Scale of Rates.

4. STORAGE CHARGES:

storage at the stackyard up to a free

The Storage charges for the cargo stored in the stack yard beyond the free period of 5

days shall be as below:

(Rate in Rs. per tonne per day or part thereof)

Sl. Commodity Rate for first 5 days Rate for 6" Rate for 11"
No. for the balance cargo | day to 10" day | onwards for
remalmng after the for the the balance
free period balance cargo cargo
1. | Steam coal ‘ 1.61 3.22 6.44

Notes:

(). 5 free days shall be allowed. Free period shall commence from the day fcliowing the day of
complete discharge of vessel cargo.‘ For the purpose of calculation of free period, Custom
notified holidays and Terminal's non-werking days shall be excluded.

(ii). Storage charges shall be payable for all days including Terminal’'s non-werking days and

Customs notified holidays for stay of

cargo beyend the prescribed free days.

iii). Storage charges cn cargo shall not accrue for the period when the terminal operatcr is not

in a position to deliver / ship the
attributable to the Terminal operator.

cargo when requested by the user due to reasens
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MISCELLANEOUS CHARGES:

The following Miscellaneous charges are applicable of coking coal znd steam coal
handled:

Sl Particulars Rate per tonne or part thereof
No. o (inRs.)
(). | Charges for Sweeping, dust|suppression and 1.62

environment etc.

GENERAL NOTE TO SCHEDULE (2) TO (5) ABOVE:

The tariff caps will be indexed to inflation but cnly to an extent of €0% of the variation in
Wholesale Price Index (WPI) occurr.ng between 1 January 2010 and 1 January of the
relevant year. Such automatic zdjustment of tariff caps will be made every year and the
adjusted tariff caps will come into ferce from 1 April of the relevant year to 31% March of the
following year.
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APPENDIX 13

RATES APPLICABLE IN RESPECT OF LAND, UTILITIES AND SERVICES

1. For Land : .Schedule of Rates.

2. For Utilities and services : Scale of Rates.

/6\/
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APPENDIX 14

MINIMUM GUARANTEED CARGO

The minimum guaranteed cargo will be as follows for the project.

Period* Minimum guaranteed cargo
1 to 3 years 25% of 6.41 M.T. 1.60 M.T.
4 to 5 years 40% of 6.41 M.T. 2.56 M.T.
Beyond S years 60% of 6.41 M.T. 3.85 M.T.

* The period is reckoned from the date of commercial operations

e
Dy. Cnairman F39TeRy
" farenguE NF T
Vigakhapatnam Port Trust
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APPENDIX 15

PERFORMANCE STANDARDS

rformance Stands

1. Gross Berth Qutput

The parameter deals with the productivity of the terminal (Gross Berth Cutput) for
different types of cargo. In case of diy and break-bulk cargo, the capability of the
terminal (mechanization, methed of tandling) and parcel size will determine he Cross
Berth Output. Higher terminal capability and greater parcel size will lead io high

productivity.

The Gross Berth Output shall be calcuiated as the total cargo handied (either
loaded / unloaded) from the ship during a month divided by the time spent by the ship at

the terminal i.e. number of working days at the berth.

The indicative norms for Gross Berth OCutput for different categories of cargo are as

follows:
Cargo Category T Indicative Norms
DRY BULK:
STEAM COAL 15,000 tennes per day for vessels up to
45,000 DWT and
27,600 tonnes per day for vessels from
45,000 DWT to 80,000 DWT |
2. Transit Storage Dwell Time:

(a) Bulk Cargo
The Transit Storage Dwell Time for coal / coke / mixed dry bulk cargo / liquid cargo

shall be calculated, as half of average parcel size of above cargo vessels in a month

divided by average disposal of cargo from the port per day as per the following

methodology:
Average disposal of Cargo per day (A) = OB+Received/Despatched-CB
(L No. of days
o 193
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OB = Opening Balance, CB = Closing Balance. Average Parcel Sizes (B) = P1+P2+

n(no. of parcels)
P1L,P2 ......... Pn are parcel size of each vessel in a month. Transit Storage Time for

Bulk Cargo = 0.5 (B/A)

forman i nd calculati liquidated damages:

Performance evaluation shall be made on a quarterly ieview of the reports furnished by
the Concessionaire and/or the records of the Concessionaire and/or by an enquiry by the
'Concessioning Authority. The Concessionaire shall be liable to pay liquidated damages
determined at the rate of 1% (one per cent) of the Gross Revenue of the respective
quarter for every shortfall of 10% (ten per cent) in the average performance which shall

be assessed in the following manner.

Each Performance Standard is calculated as an average in the manner indicated above. The
actual average performance vis-a-vis a standard will be evaluated against the prescribed
standard. The shortfall will be computed as a percentage of the prescribed standard. The
shortfall in respect of each performance standard will have a weightage assigned to it. The
overall shortfall in average performance shall be assessed as the aggregate of the weighted
shortfalls in respect of each of the performance standards. For example, if there is a
shortfall in Gross Berth Output by x%, Transit Storage Dwell Time by y% and Turn round
time for receipt / delivery operations by 2% and the weightage assigned to such shortfalis is
0.7, 0.2 and 0.1 respectively, then the overall shortfall in average performance will be

(0.7x +0.2 y + 0.1 2)%.




APPENDIX 16

ESCROW AGREEMENT

THIS ESCROW AGREEMENT is entered into on this the [¢] day of [#] 20[s].

AMONGST

1. [e LIMITED], a company incorporated under the provisions of the Companies
Act, 1956 and having its registered office at [®] (hereinafter referred to as the
“Concessionaire” which expression shall, unless repugnant to the context or

meaning thereof, include its successors, permitted assigns and substiiutes);

2. [e (name and particulars of Lenders' Representative)] and having its registered
office at o] acting for and on behalf of the Lenders as their duly authorised agent
with regard to matters arising out of or in relation to this Agreement (hereinafter
referred to as the “Lenders' Representative” which expression shall, unless
repugnant to the context or meaning thereof, include its successors and

substitutes);

3. [® (name and particulars of the Escrow Bank)] and having its registered office at
[®] (bereinafter referred to as the “Escrow Bank” which expression shall, unless
repugnant to the context or meaning thereof, include its successors and substitutes);

and

4. BOARD OF TRUSTEES for VISAKHAPATNAM PORT, a body corporate
constituted under the provisicns of the Major Port Trusts Act, 1963 and having iis
Administrative Office at Visakhapatnam - 530 035, Andhra Pradesh, India,
hereinafter referred to as “the Concessioning Authority” {(which expression
shall, unless repugnant to the context or meaning thereof, include its successors

and permitted assigns);

WHEREAS:

(A)  The Concessioning Authority has entered into a Concession Agreement dated |9]
with the Concessionaire (the “Concession Agreement”) for undertaking the

Project (as _defined in the Concession Agreement) on design, build, finance,

% ‘::’ l‘_'. !‘5}\\ -
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(B)

operate and transfer (DBFOT) basis. The Lenders have agreed to finance the
Project in accordance with the terms and conditions set forth in the Financing

Documents.

The Concession Agreement requires the Concessionaire to establish an Escrow

Account, inter alia, on the terms and conditions stated therein.

NOW IT IS HEREBY AGREED as follows:

1.

Lt

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, the following words and expressions shall, unless repugnant io
the context or meaning thereof, have the meaning hereinafter respectively

assigned to them:

“Agreement” means this Escrow Agreement and any amendment thereto made

in accordance with the provisions contained herein;

“Budget” means the budget for construction/implementation expenses relating to
the Project/Project Facilities and Services and O&M Expenses submitted by the

Concessionaire in accordance with the provisions contained herein;

“Concession Agreement” means the Concession Agreement referred to in
Recital (A) above and shall include any amendments made thereto in accordance

with the provisions contained in this behalf therein;

“Escrow Account” means an escrow account established in terms of and under

this Agreement, and shall include any sub accounts thereof;
“Escrow Default” shall have the meaning ascribed thereto in Clause 6.1;

“Lenders' Representative” means the person referred to as the Lenders'

Representative in the foregoing Recitals;

“Parties” means the parties to this Agreement collectively and “Party” shall

mean any of the Parties to this Agreement individually;

i
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1.2

1.2.1

1.2.2

1.2.3

1.2.4

2.1

2.1.1

“Payment Date” means, in relation to any payment specified in Clause 4.1, the

date(s) specified for such payment; and

“Quarter” means, any three month period from 1% April to 30" June, 1** July to
30™ September, 1% October to 31* December or 1% January to 31* March.

Interpretation

References to Lenders' Representative shall, unless repugnant to the context or
meaning thereof, mean references to the Lenders' Representative, acting for and

on behalf of Lenders.

The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the
Concession Agreement shall, unless repugnant to the context, have the meaning

ascribed thereto in the Concession Agreement.

References to Articles are, unless stated otherwise, references to Articles of this

Agreement.

The rules of interpretation stated in Articles 1.3, 1.4 and 1.5 of the Concession

Agreement shall apply, mutatis mutandis, to this Agreement.

ESCROW ACCOUNT

Escrow Bank to act as trustee

The Concessionaire hereby settles in trust with the Escrow Bank a sum of Rs. 160
(Rupees Hundred Only) appoints the Escrow Bank to act as trustee for the
Concessioning Authority, the Lenders, the Lenders' Representative and the
Concessionaire in comnection herewith and authorises the Escrow Bank to
exercise such rights, powers, authorities and discretion as are specifically
delegated to the Escrow Bank by the terms hereof together with all such rights,
powers, authorities and discretion as are reasonably incidental hereto, and the

Escrow Bank accepts such appointment pursuant io the terms herzof.
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2.1.2  The Concessionaire hereby dléc{ares that 2ll rights, title and interest in and to the

2.2

23.1

232

2.33

ed in the Escrow Bank and held in trust for the

-

Escrow Account shall be ves
Concessioning Authority, the Lenders, the Lenders' Reprzseniative and the
Concessionaire, and applied in accerdance with the terms of this Agreement. No

person other than the Concessioning Authority, the Lenders/ Lenders'

Representative and the Concessionaire shail have any rights hereunder as the

beneficiaries of, or as third par_ry beneficiaries under this Agreemeant.
Acceptance of Escrow Bank ‘

|

|

The Escrow Bank hereby agrees to act as such and to accept ali payments and

.. vam 1. ] My YN I . vyt Toogeee & PR Caaearerged
other amounts to be delivered o and held by the Escrow Bank pursuad
i
‘
ot
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provisicns of this Agreement. The Escrow Bank shali held and safeguard the
Escrow Account during the term of this Agreement and shail ireat the zmount in
the Escrow Account as menies deposited by the Concessionaire, Lenders or the
Concessioning Authority with§ the Escrow Bank. In performing its functions and
duties under this Agreement, the Escrow Bank shall act in trust for the benefit of,
and as agent for, the Concessioning Authority, the Lenders' Representative and the
Concessionaire or their nominees, successors or assigns, in accordance with the

provisions of this Agreement.
Establishment and operation of Escrow Account

Within 30 (thirty) Days from the date of this Agreement, and in any case pricr 0

the Date of Award of Concession, the Concessionaire shall open and estabiish ihe
Fscrow Account with the [(name of Branch)] Branch of the Escrow Bank The

Escrow Account shall be denominated in Rupees.

|
The Escrow Bank shall maintjain the Escrow Account in accordance with the
terms of this Agreement and its usual practices and applicable regulations, and
pay the maximum rate of interest payable to similar customers on the balance in

the said account from time to time.

The Concessionaire shall submiit to the Escrow Bank a Budget within 7 (seven)
: | . . .

Days of the commencement of each Financial Year. Till the pendency of the

financing Documents, such Budget shall be approved by the Lenders /

Lenders’ Reﬁ‘bﬁe};é?ﬁtative and thereafter by the Concessioning Authority.
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2.3.4 The Escrow Bank and the| Concessionaire shall, after consultation with the

24

25

2.6

Lenders' Representative, agree on the detailed mandates, terms and conditions,

and operating procedures for the Escrow Account, but in the event of any conflict
or inconsistency between this Agreement and such mandates, terms and

conditions, or procedures, this Agreement shall prevail.

Escrow Bank's fee

The Escrow Bank shall be en'ltitled to receive its fee and expenses in an amount,
and at such times, as mayI be agreed between the Escrow Bank and the
Concessionaire. For the avaidance of doubt, such fee and expenses shall form part
of the operating and maintaining expenses and shall be appropriated from the

Escrow Account in accordance|with Article 4.1.1 (¢).

Rights of the parties

The rights of the Concessioning Authority, the Lenders (through the Lenders'

Representative) and the Concessionaire in the monies held in the Escrow Account

are set forth in their entirety in this Agreement and the Concessioning Authority,
ol . . .
the Lenders' and the Concessionaire shall have no other rights against or to the

monies in the Escrow Account.

Substitution of the Concessicnaire

The Parties hereto acknowlf!:dge and agree that upon substitution of the
Concessionaire with the Selectee, pursuant to the Substitution Agreement, it shall
be deemed for the purposes ofj this Agreement that the Selectee is a Party hereto
and the Selectee shall accordingly be deemed to have succeeded to the rights and
obligations of the Concessiona!ire under this Agreement on and with effect from

the date of substitution of the Concessionaire with the Selectee.




3.1

DEPOSITS INTO ESCROW

Deposits by the Concessionai

ACCOUNT

"€

The Concessionaire agrees and undertakes that it shall deposit into and / or credit

the Escrow Account with:

relation to the Project from any source, including

the Concessionaire from its share-holders, in any

ted by the Concessionaire;

any other revenues from or in respect of the Project/Project Facilities and

Services accruing to the Concessionaire including termination payments;

(a)  all monies received in
the Lenders;

(b)  all funds received by
manner or form;

(©) all Fee levied and colleg

(d)
and

(e)

all proceeds received pursuant to any insurance claims.

For avoidance of doubt, all amounts received by the Concessionaire in respect of

the Project/Project Facilities and Services excepting any amounts in respect of

cesses and duties collected by

it from the users on behalf of the Concessioning

Authority or such other authority in accordance with the Concession Agreement

or pursuant to any other instructions in respect thereof shall be deposited in the

Escrow Account.

WITHDRAWALS FROM ESCROW ACCOUNT

Withdrawals during Concession Period

At the beginning of every month, or at such shorter intervals as the Lenders'

Representative and the Concessicnaire may by written instructions determine, the

Escrow Bank shall withdraw amounts from the Escrow Account and appropriate

them in the following order by depositing such amounts in the relevant Sub-

Accounts for making due payments in a month :

(a)

all taxes due and payable| by the Concessionaire;
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(b)  towards License Fee;

(©) all construction / implementation expenses relating to the Project /
Project Facilities and Services, in accordance with the Budget and subject to

limits if any set out under the Financing Documents;

(d)  all expenses relating to operations and management of the Project / Project
Facilities and Services, in accordance with the Budget and subject to limits

if any set out under the Financing Documents;
r
|
. . |y 1e . . .
(e)  towards its debt service obligations under the Financing Documents;

® towards Royalty and other sums payable to the Concessioning Authority
and liquidated damages, ‘if any;

() towards any reserve requirements in accordance with the Financing
Documents; ’

and the Concessionaire shall be: at liberty to withdraw any sums outstanding in the
escrow account after all the a|foresaid payments due in any Quarter have been

made and/or adequate reserves have been created in respect thereof for that

Quarter.

4.1.2 Not later than 60 (sixty) Days prior to the commencement of each Accounting

4.2

Year, the Concessionaire shall provide to the Escrow Bank, with prior written

approval of the Lenders' Representative, details of the amounts likely to be
required for each of the payme}nt obligations set forth in this Article 4.1; provided
that such amounts may be subfsequently modified, with prior written approval of
the Lenders' Representative, if Jfresh information received during the course of the

. . |
year makes such modification necessary.

Withdrawals upon end of Cornfcession Period

All amounts standing to the ¢redit of the Escrow Account at the end of the
Concession Period including amounts credited to the Escrow Account towards
compensation payable in accordance with Article 17 of the Concession Agreement

shall be appropriated in the following order of priority:




4.3

4.4

1) towards taxes and statutory dues payable by the Concessionaire;

(i)  compensation to Lenders in terms of the Financing Documents towards
discharge of the Concessionaire’s liability under such Financing

Documents;

(iii)  all amounts due to the Concessioning Authority and amounts payable
towards transfer of the Project Facilities and Services by the Concessionaire

in accordance with this Agreement;

and the Concessionaire shall be at liberty to withdraw any sums cutstanding in tx
Escrow Account after all the aforesaid payments due have been made and/ ¢
adequate reserves have been created in respect thereof to the satisfaction of the
Lenders and the Concessioning Authority and the Escrow Agent has received a

confirmation of final settlement by the Lenders and/or Concessioning Authority.

Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all insurance
claims, except life and injury, shall be deposited into and/or credited to the
Escrow Account and utilized for any necessary repair, reconstruction, reinstatement,
replacement, improvement, deliveryor installation of the Project / Project facilities
and Services, and the balance remaining, if any, shall be applied in accordance

with the provisions contained in this behalf in the Financing Documents.

Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, in case the
Escrow Bank receives a notice in writing from the Concession Authority that the
rights of the Concessionaire are suspended in accordance with the Concession
Agreement or a Termination Notice is issued, the Escrow Bank shall until such

notice is withdrawn, act only on the instructions of the Concessioning Authority.

ﬁ/‘&/ ) -‘ -
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OBLIGATIONS OF THE ESCROW BANXK

Segregation of funds

Monies and other property received by the Escrow Bank under this Agreement
shall, until used or applied in accordance with this "Agreement, te held by the

Escrow Bank in trust for the purposes for which they were recejved, znd shzall be

segregated from other funds and property of the Escrow Bank,

Notification of balances

7 (seven) business Days prior to each Payment Datz (and for this puipose the
Escrow Rank shall be entitled to rely on an affirmation by the Taoncessionaire
and/cr the Lenders' Representative as to the relevant Payment Dates), the Escrow

Bank shail notify the Lenders' Representntive of the balances in the Escrow

Account as at the close of business on the immediately preceding business day.
Communications and notices

In discharge of its duties and obligaticns hereunder, the Escrow Bank:

(a)  may, in the absence of bad faith or gross negligence on its part, rely as to
any matters of fact which might reasonably be expected to be within the

knowledge of the Concessionaire upon a certificate signed by or on behalf

of the Concessionaire;

(b) may, in the absence of bad faith cr gross negligence on its part, rely upon

the authenticity of any communication or document believed by it to be

authentic;

(¢) shall, within 5 (five) business Days after receipt, deliver a copy to the
Lenders' Representative of any notice or document received by it in its

capacity as the Escrow Bank from the Concessionaire or any other person

hereunder or in connection herewith; and

(d) shall, within 5 (five) business Days after receipt, deliver a copy to the

Concessionaire of any notice or document received by it from the Lenders'

Representative in connection herewith.

’{‘u\l/ B f',‘ “ -
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6.1.2

No set off

The Escrow Bank agrees not to claim or exercise any right of set off, banker's lien
or other right or remedy with respect to amounts standing to the credit of the
Escrow Account. For the avoidance of doubt, it is hereby acknowledged and
agreed by the Escrow Bank that the monies and properties held by the Escrow
Bank in the Escrow Account shall not be considered as part of the assets of the
Escrow Bank and being trust property, shall in the case of bankruptcy or
liquidation of the Escrow BanlL, be wholly excluded from the assets of the Escrow

Bank in such bankruptcy or liquidation.

Regulatory approvals

The Escrow Bank shall use its! best efforts to procure, and thereafter maintain and
comply with, all regulatory approvals required for it to establish and operate the
Escrow Account. The Escrow Bank represents and warrants that it is not aware of
any reason why such regulatory approvals will not ordinarily be granted to the

Escrow Bank.
ESCROW DEFAULT

Escrow Default

Following events shall constitute an event of default by the Concessionaire (an
“Escrow Default”) unless such event of defauit has occurred as a result of Force
Majeure or any act or omission of the Concessioning Authority or the Lenders'

Representative:

(a) the Concessionaire commits breach of this Agreement by failing to deposit /

cause the deposit of any receipts into the Escrow Account;

(b)  the Concessionaire causes the Escrow Bank to transfer funds to any

account of the Concessionaire in breach of the terms of this Agreement; or

(c) the Concessionaire commits or causes any other breach of the provisions

of this Agreement.

Upon occurrence of an Escrow Default, the consequences thereof shall be dealt

with under and in accordance with the provisions of the Concession Agreement.
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7.1

7.2

7.3

TERMINATION OF ESCRO
Duration of the Escrow Agree

This Agreement shall remain

W AGREEMENT

ment

n full force and effect so long as any sum remains

to be advanced or is outstanding from the Concessionaire in respect of the debi,

guarantee or financial assistance received by it from the Lenders, or any of its

obligations to the Concessioning Autﬁority remain to be discharged, unless

terminated earlier by consent of all the Parties or otherwise in accordance with the

provisions of this Agreement.

Substitution of Escrow Bank

The Concessionaire may, by not less than 45 (forty five) Days prior notice to the

Escrow Bank, the Concessioning Authority and the Lenders' Representative,

terminate this Agreement and appoint a new Escrow Bank, provided that the new

Escrow Bank is acceptable to

the Lenders' Representative and arrangements are

made satisfactory to the Lenders' Representative for transfer of amounts depbsited

in the Escrow Account to a new Escrow Account established with the successor

Escrow Bank. The termination of this Agreement shall take effect only upon

coming into force of an Escrow

Closure of Escrow Account

The Escrow Bank shall, at tne

Agreement with the substitute Escrow Bank.

request of the Concessionaire and the Lenders'

Representative made on or after the payment by the Concessicnaire of ail

outstanding amounts under
Documents including
confirmation' of receipt of such

amount standing to the credit t

the payments

the Concession Agreement and the Financing

specified in Article 4.2, and upon

payments, close the Escrow Account and pay any

hereof io the Concessionaire. Upen closure of the

Escrow Account hereunder, the Escrow Agreement shall be deemed to be

terminated.
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8.1

9.1.2
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SUPPLEMENTARY ESCROW AGREEMENT
Supplementary escrow agreement

The Lenders' Representative and the Concessionaire shall be entitled to enter into a
supplementary escrow agreement with the Escrow Bank providing, inter alia, for
detailed procedures and documentation for withdrawals from Escrow Account,
creation of sub-accounts pursuant to Clause 4.1.1 and for matters nct covered
under this Agreement such as the rights and obligations of Lenders, investment of
surplus funds, restrictions on withdrawals by the Concessionaire in the event of
breach of Financing Documents, procedures relating to operation of the Escrow
Account and withdrawal therefrom, repotting requirements and any matters
incidental thereto; provided that such supplementary escrow agreement shall net
contain any provision which is inconsistent with this Agreement and in the event
of any conflict or inconsistency between provisions of this Agreement and such

supplementary escrow agreement, the provisions of this Agreement shall prevail.

INDEMNITY
General indemnity

The Concessionaire will indemnify, defend and hold the Concessioning Authority,
Escrow Bank and the Lenders, acting through the Lenders' Representative,
harmless against any and all proceedings, actions and third party claims for any
loss, damage, cost and expense arising out of any breach by the Concessionaire of
any of its obligations under this Agreement or on account of failure of the

Concessionaire to comply with Applicable Laws and Applicable Permits.

The Concessioning Authority will indemnify, defend and hold the, Concessionaire
harmless against any and ail proceedings, actions and third party claims for any
loss, damage, cost and expense arising out of failure of the Concessioning
Authority to fulfil any of its obligations under this Agreement materially and
adversely affecting the performance of the Concessionaire's obligations under the
Concession Agreement or this Agreement other than any loss, damage, cost and
expense arising out of acts done in discharge of their lawful functions by the

Concessioning Authority, its officers, servants and agents.

P
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9.1.3 The Escrow Bank will indemnify, defend and hold the Concessionaire harmiess

9.2

10.

10.1

against any and all proceedings] actions and third‘ party claims for any loss,
damage, cost and expense arising out of failure of the Escrow Bank to fulfil its
obligations under this Agreerrjient materially and adversely affecting the
performance of the Concessionaire's obligations under the Concession Agreement
other than any loss, damage, cost and expense, arising out of acts done in
discharge of their lawful functions by the Escrow Bank, its officers, servants and

agents.

Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of
which it is entitled to the benefitl of an indemnity under Clause 9.1 or in respect of
which it is entitled to reimbursement (the “Indemnified Party”), it shall notify
the other Party responsible [for indemnifying such claim hereunder (the
“Indemnifying Party”) within 15 (fifteen) Days of receipt of the claim and shall
not settle or pay the claim without the prior approval of the Indemnifying Party,
which approval shall not be unreasonably withheld or delayed. In the event that
the Indemnifying Party wishes to contest or dispute the claim, it may conduct the
proceedings in the name of the /Llndemniﬁed Party and shall bear all costs involved
in contesting the same. The Indemnified Party shall provide all cooperation and
assistance in contesting any claim and shall sign all such writings and documents

as the Indemnifying Party may rjeasonably require.
|

J
MISCELLANEOUS PROVISIONS
Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and
governed by the laws of India, and the Courts at Visakhapatnam shall have

jurisdiction over all matters arising out of or relating to this Agreement.

207



10.2  Waiver of sovereign immunitly

10.3 Priority of agreements

10.4

|

The Concessioning Authority unconditionally and irrevocably:

agrees that the execition, delivery and performance by it of this

Agreement constitute commercial acts done and performad for commercial

1

agrees that, sheuld any proceedings be brought against it or its assets,
property or revenues in any jurisdiction in relation to this Agreemeit or
any transaction contemplated by this Agreement, no iminunity {whether by

reason of sovereigntyi or ctherwise) from such procesdings shall be

claimed by or on behall of the Concessioning Authority with rospect to it

waives any right of immunity which it or Hs assets, property or revenuves

now has, may acquire in the future or which may be attributed to it in any

(a)
purpose;

(b) 1
assats;

© ‘
jurisdiction; and

(d)

consents generally in respect ofaﬁ% enforcement of any judgement or
award against it in any such proceedings to the giving of any reiief or the
issue of any process| in any jurisdiction in connection with such
proceedings (including the making, enforcement or execution against it or
in respect of any asselé, property or revenues whatsoever irreSpecti\fé of

their use or intended usé of any order or judgement that may be made or

given in connection therewith).

In the event of any conflict

Agreement, the provisions conf

over this Agreement.

Alteration of terms i

between the Concession Agreement and this

ained in the Concession Agreement shall prevail

All additions, amendments, mo\diﬁcations and variations to this Agreement shall

be effectual and binding only

representatives of the Parties.

iif in writing and signed by the duly authorised




10.5

10.5.1

10.5.2

10.6

10.7

10.7.1

Waiver

Waiver by any Party of a default by another Party in the observance and

performance of any provision of or obligations under this Agreement:

(a)  shall not operate or be construed as a waiver of any other or subsequent
default hereof or of other provisions of or obligations under this
Agreement shall not be effective unless it is in writing and executed by a

duly authorised representative of the Party; and

(b)  shall not affect the validity or enforceability of this Agreement in any

manner.

Neither the failure by any Party to insist on any occasion upon the perforimance of
the terms, conditions and provisions of this Agreement or any obligation
thereunder nor time or other indulgence granted by any Party to another Party
shall be treated or deemed as waiver of such breach or acceptance of any variation

or the relinquishment of any such right hereunder.

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or

entity shall have any rights hereunder.

Survival
Termination of this Agreement:

(a) shall nct relieve the Parties of any cbligations hereunder which expressly

or by implication survive terminaticn hereof; and

(b) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss: or damage to the other Party arising out
of, or caused by, acts or omissions of such Party prior to the effectiveness

of such termination or arising out of such termination.

AR
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10.7.2 All obligations surviving the cancellation, expiration or termination of this

10.8

10.9

10.10

Agreement shall only survive for a period of 3 (three) years following the date of

such termination or expiry of this Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid,
illegal or unenforceable or is declared by any court of competent jurisdiction or
any other instrumentality to be invalid, illegal or unenforceable, the validity,
legality or enforceability of the remaining provisions shall not be affected in any
manner, and the Parties will negotiate in good faith with a view to agreeing to one
or more provisions which may be substituted for such invalid, unenforceable or
illegal provisions, as nearly as is practicable to such invalid, illegal or
unenforceable provision. Failure to agree upon any such provisions shall not be

subject to dispute resolution under Clause 10.1 of this Agreement or otherwise.

Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties

and their respective successors and permitted assigns.

Notices

Unless otherwise stated, notices to be given under this Agreement including but
not limited to a notice of waiver of any term or related or breach of any term of
this Agreement shall be in writing and shall be given by hand delivery, recognized
international courier, mail, telex or facsimile transmission and delivered or

transmitted to the Parties at their respective addresses set forth below:

The Concessioning Authority:

CHAIRMAN
VISAKHAPATNAM PORT
VISAKHAPATNAM - 530 035
ANDHRA PRADESH, INDIA
Fax No: +91-891-2565023

Email: info@vizagport.com

o
N
<




The Concessionaire:

'

The DIRECTOR

Adani Vizag Coal Terminal Private Limited,
Adani House, ‘>

Near Mithakhali Six Roads,

Navrangpura, I

Ahmedabad - 380009

Gujarat

!
|
|

Fax No. 079- 265655060

Email:

The Lenders/Lenders representative:

; Ltd

Fax No. \

Email:

Ltd

The Escrow Bank: i
\

Fax No. ﬁ

Email: |

or such other address, telex number, or facsimile number as may be duly notified

by the respective Parties from|time to time, and shall be deemed to have been

made or delivered (i) in the case of any communication made by letter, when

delivered by hand, by recogn%zed international courier or by mail (registered,
return receipt requested) at thatfaddress and (ii) in the case of any communication
made by telex or facsimile, when transmitted properly addressed to such telex

number or facsimile number.
g4/ - \ ,
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10.11 Language

All notices, certificates, correspondence and proceedings under or in connection

with this Agreement shall be in English.
10.12 Authorised representatives \

Each of the Parties shall, by ml)tice in writing, designate their respective authorised

representatives through whomf only all communications shall be made. A Party

hereto shall be entitled to remove and/or substitute or make fresh appointment of

such authorised representative by similar notice.

10.13 Original Document

|

This Agreement may be executed in four counterparts, each of which when executed

. . | .. .
and delivered shall constitute an ori ginal of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED

|

THIS AGREEMENT AS OF THE D{&TE FIRST ABOVE WRITTEN.

|

SIGNED, SEALED AND DELIVEREﬁ

\
For and on behalf of CONCESSIONAIRE by:

|
(Signature) |

(Name) |
(Designation) ‘
(Address) \
(Fax No.) |

|

SIGNED, SEALED AND DELIVERED

\ .
For and on behalf of LENDERS by the Lenders' Representative:

(Signature)
(Name) !

(Designation)

5
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(Address)

(Fax No.)
SIGNED, SEALED AND DELIVERED

For and on behalf of ESCROW BANK by:
(Signature)

(Name)

(Designation)

(Address)

(Fax No.)

SIGNED, SEALED AND DELIVERED

For and on behalf of Concessicning Authority by:
Signature)

(Name)

(Designation)

(Address)

(Fax No.)

In the presence of:




3.1

3.2

APPENDIX 17

PRE-CONTRACT INTEGRITY PACT

( General

Whereas the Board of Trustees for Visakhapatnam Port Trust hereinafter referred to as the
Concéssioning Authority and the first party, proposes to award Concession to M/s Adani
Vizag Coal Terminal Private Limited, represented by, its Director (which term, urless
expressly indicated by the contract) shall te deemed to include its successors and its
assignees), hereinafter referred to as ‘the Concessionaire and the second party, is willing to

offer services. l

|
|

Whereas the Concessionaire is a Special Purpose Vehicle constituted in accordance
with the relevant law in the matter and the Concessioning Authority is a Major Port

Trust under Ministry of Shipping, the Government of India.

Objectives:

|

Now, therefore, the Concessioning ?uthority and the Concessionaire agree to enter into
this pre-contract agreement, hereinafter referred to as Integrity Pact, to avoid all forms of
corruption by following a system that is fair, transparent and free from any influence /

unprejudiced dealings prior to, during and subsequent to the currency of the contract to be

entered into with a view to:-

Enabling the Concessioning Authority to obtain the desired services in conformity with the
defined specifications by avoiding the high cost and the distortionary impact of corruption

on port services, and

Enabling Concessionaire to abstain from bribing or any corrupt practice in order to
secure the contract by providing assurance to them that their competitors will alsc
refrain from bribing and other corrupt practices and the Concessioning Authority

will commit to prevent corruptioyn, in any form, by their officials by following

transparent procedures. i
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Commitments of the Concessioning Auithoritv

4,

4.1

4.2

4.3

The Concessioning Authority Commits itself to the following:-

The Concessioning Authority undertakes that no official of the Cencessioning
Authority, connected directly or indirectly with the contract, will demand, take a
promise for or accept, directly or through intermediaries, any bribe, consideration,
gift, reward, favour or any material or immaterial benefit or any other advantage
from the Concessionaire, either for themselves or for any person, organization or
third party related to the contract in exchaunge for an advantage in the bidding
process, bid evaluation, contracting or implementation process related fo the

Contract.

The Concessioning Authority will, during the pre-contract stage, treat all
. |

Concessionaires alike, and will provide to all Concessionaires the same information

and will not provide any such information to any particular Concessionaire which

could afford an advantage to that particular Concessionaire in comparison to other

Applicants.

All the officials of the Concessioning Authority will report to the appropriate
Government office any attempted or completed breaches of the above commitments

as well as any substantial suspicion of such a breach.

In case of any such preceding misconduct on the part of such official(s) is reported by
the Concessionaire to the Concessioning Authority with full and verifiabie facts and
the same is prima facie found to be correct by the Concessioning Authority, necessary
disciplinary proceedings, or any other action as deemed fit, inciuding criminal
proceedings may be initiated by thé Concessioning Authority and such a person shall
be debarred from further dealing§ related to the coniract process. In such a case
while an enquiry is being conducted by the Concessioning Authority the proceedings

under the contract would not be stalled.
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Commitments of Concessionaires

6.

6.1

6.2

6.3

6.4

6.5

1
The Concessionaire commits himself to take all measures necessary to prevent corrupt
practices, unfair means and.illegal activities during any stage of his bid or during any pre-
contract or post-contract stage in order to secure the contract or in firtherance to secure it

and in particular commits himself to the following:-

1
|

The Concessionaire will not cffer, |directly or through intermediaries, any bribe, gift,

consideration, reward, favour, any ‘materia] or immaterial benefit or other advantage,

commission, fees, brokerage or indudement to any official of the Concessicning Authority,

connected directly or indirectly with the bidding process, or to any person, organization or
1 1

third party related to the contract in exchange for any advantage in the bidding, evaluation,

contracting and implementation of the:a Contract.

The Concessionaire further undertakés that he has not given, offered or promised to give,
directly or indirectly any bribe, g?ﬁ, consideration, reward, favour, any material or
immaterial benefit or other advantage, commission, fees, brokerage or inducement to any
official of the Concessioning Authority or otherwise in procuring the Contract or
forbearing to do or having done any act in relation to the obtaining or execution of the
Contract or any other Contract with|the Government for showing or forbearing to show
favour or disfavour to any person in qelation to the Contract or any other Contract with the

Government.

The Concessionaire will not collude ‘\with other parties interested in the contract to impair

the transparency, fairness and progress of the bidding process, bid evaluation, contracting

and implementation of the contract.

The Concessionaire will not accept z:my advantage in exchange for any corrupt practice,

unfair means and illegal activities.

The Concessionaire further confirms 1and declares to the Concessioning Authority that the
Concessionaire is the original manufacturer / integrator / authorised government sponsored
export entity of the defence stores and has not engaged any individual or firm or company
whether Indian or foreign to intercede, facilitate or in any way to recommend to the
Concessioning Authority or any of its functionaries, whether officially or unofficially to the

award of the contract to the Concessionaire, nor has any amount been paid, promised or

i 216

et

FEN




6.6

6.7

6.8

6.9

7.

7.1

intended to be paid to any such individual, firm or ccmpany in respect of any such

intercession, facilitation or recommendation.

The Concessionaire, either while presenting the bid or Guring pre-contract negotiations or
before signing the contract, shall diLclose any payments he has made, is committed to or
intends to make to officials of thci Concessioning Authority or their family members,
agents, brokers or any other intermediaries in connection with the contract and the details

of services agreed upon for such payments.

The Concessionaire shall not use improperly, for purposes of competition or personal gain,
or pass on to others, any information provided by the Cencessicning Authority as part of
the business relationship, regardinLg, plans, technical proposals and business details,

|

including information contained in any electronic date carrer. The Concessionaiie also

undertakes to exercise due and adequate care lest any such information is divulged.

The Concessionaire commits to refrakn from giving any complaint directly or through any

other manner without supporting it with full and verifiable facts.

The Concessionaire shall not instigate or cause to instigate any third person to commit any

of the actions mentioned above.

Previous Transgression

|
The Concessionaire declares that njll previous transgression occurred in the last three
years immediately before signing of this Integrity Pact, with any cther company in
any country in respect of any cor\ upt practices envisaged hereunder or with any

Public Sector Enterprise in India or any Government Department in India, that could

justify Concessionaire’s exclusion from the tender process.

If the Concessionaire makes incorrect statement on this subject, Concessionaire can be

disqualified from the tender process or the contract, if aiready awarded, can be terminated

for such reason.
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8.1

(iif)

Every Concessionaire, while sub 'r‘n ting comuiercial bid, shall deposit an amount* as

specified in the RFP as Earnest Non2y / Security Deposit, with the Concessioning

Authority through any of the foilowing instrunients.

-L

(i) The concessicnaire shall furni: sh as part of its Bid, a2 certified true copy {signed by a
Director) of the Bid Security I‘L- inzoove in the form of a bank guzrantee issued
by a naticnalised bank, heduled Park in India having a nszt werth of at least
Rs. 1,000 crore, in favour of the Autherity in the format at Appeandix — 11 (the “Bank
Guarantze”) and having a valm.ty pariod of not less than 180 days frem the Bid

Due Date, a

Guarantee that is required to Dt’ submitted by the conceszionaire shall be sent in

by the concessionaire from time to time. The Bank

criginal to the Authority -:H:'CC.‘_‘}:/ by the fasuing Bank vide

the Bank Guarantee is issued byla foreign bank cutside India, confirmotion of the same

by any nationalised bank in India is required. For the avoidance of doubt, Scheduled
1

Bank shall mean a bank as def 1ed under Section 2(e) of the Reserve Bank of India

Act, 1934, \

(ii) Bid Security can also be in the ?form of a demand draft issued by a Scheduled Bank
in India, drawn in favour of th‘e Authority and payable at Visakhapatnam (the
“Demand Draft”). The Authorlty shall not be liable to pay any interest on the Bid

Security deposit so made and the same shall be interest free.

Any other mode or through any other“instrumer;t, as stated in RFP.

* The concessionaire shall deposrt a Bid Security equivalent to [about 1% (one per

cent)] of the Estimated Project Cost‘, i.e Rs.5.538 {Rupees Five decimal five three eight .
|

only) million, in accordance with the provisions of this RFP. The concessionaire has

the option to provide the Bid Security either as a Demand Draft or in the form of a Bank -
I

Guarantee, acceptable to the Authority

|
1

In the case of successful Conwssmnane a clause would also be incorporated in the Article
pertaining to Performance Bond in the Purchase Contract that the provisions of Sanctions
for Violation shall be applicable for I‘forfeiture of Performance Bond in case of a decision
by the Concessioning Authority to !forfeit the same without assigning any reason for

imposing sanction for violation of this pact.
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8.4

9.

9.1

The provisions regarding Sanctionls for Violation in Integrity Pact include forfeiture of

Performance Bond in case of a decision by the Concessioning Authority to forfeit the same

without assigning any reason for imposing sanction for violation of Integrity Pact.

No interest shall be payable by the| Concessioning Authority to the Concessionaire(s) on

Earnest Money / Security Deposit fo‘r the period of its currency.

Companyv Code of Conduct

|
Concessionaires are also advised to have a company code of conduct {clearly rejecting
the use of bribes and other unethical behavier) and a compliance program for the

implementation of the code of conduct throughout the company.

10. -Sanctions for Violatio_n

10.1

Any breach of the aforesaid provisiobs by the Concessionaire or any one employed by him
or acting on his behalf (whether with or without the knowledge of the Concessionaire) or

the commission of any offence by the Concessionaire or any one employed by him or

-acting on his behalf, as defined in|Chapter IX of the Indian Penal Code, 1860 or the

Prevention of Corruption Act 1988 ori any other act enacted for the prevention of corruption
shall entitle the Concessioning Authority to take all or any one of the following actions,

wherever required:- :

|

(i) To immediately call off the p‘re-contract negotiations without assigning any reason
or giving any compensation to the Concessionaire. However, the proceedings with

the other Concessionaire(s) would continue.

(i) The Earnest Money / Securily Deposit / Performance Bond shall stand forfeited
either fully or partially, as decided by the Concessioning Authority and the

Concessioning Authority shall not be required to assign any reason therefore.

(i)  To immediately cancél the contract, if already signed, without giving any

compensation to the Concessionaire.

|
|
|
i

(iv)  To recover all sums already paid by the Concessioning Authority, and in case of

an Indian Concessionaire with interest thereon at 2% higher than the prevailing
219
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Prime Lending Rate, while in case of a Concessionaire from a country cther than
India with interest thereon at 2% higher than the LIBOR. If any outsianding

payment is due to the Concessioning Authority from the Concessionaire in

_connection with any other contract, such outstanding payment could also be

utilized to recover the aforesaid sum and interest.

To encash the advance bank guarantee and performance bond, if furnished by the
Concessionaire, in order to recover the payments, already made by the

Concessioning Authority, along with interest.

(vi) To cancel all or any other Contracts with the Concessionaire.

(vii)

(viii)

(ix)

To debar the Concessionaire from entering into any bid from any of the Major
Ports in India for a minimum period of five years, which may be further extended

at the discretion of the Concessioning Authority.

To recover all sums paid in violation of this Pact by Concessionaire to any

middleman or agent or broker with a view to securing the contract.

If the Concessionaire or any employee of the Concessionaire or any person acting
on behalf of the Concessionaire, either directly or indirectly, is closely related to
any of the officers of the Concessioning Authority, or alternatively, if any close
relative of an officer of the Concessioning Authority has financial interest/stake in
the Concessionaire’s firm, the same shall be disclosed by the Concessionaire at the
time cf filing of tender. Any failure to disclose the interest involved shall entitle
the Concessioning Authority to rescind the contract without payment of any

compensation to the Concessionaire.

The term ‘close relative’ for this purpose would mean spouse whether residing
with the Government servant or not, but net include a spouse separated from the
Government servant by a decree or order of a competent court; son or daughter or
step son or step daughter and wholly dependent upon Governmernt servant, but
does not include a child or step child who is no lenger in any way dependent upon
the Government servant or of whose custody the Government servant has been

deprived of by or under any law; any other persen related, whether by blood or

T
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marriage, to the Government servant or to the Government servant’s wife or

husband and wholly dependant upon Governmerit servant.
(x)  The Concessionaire shall not lend to or borrow any money frora or enter into any
monetary dealings or transactions, directly or indirectly, with any employze of the
Concessioning Authority, and if he does so, the Concessicning Authority shail be entitled
forthwith to rescind the contract and all other contracts with the Cencessicnaire. The
Concessionaire shall be liable to pay compensation for any loss or damage to the
Concessioning Authority resulting from such rescission and the Concessicning Autherity

shall be entitled ‘to deduct the amount so payable from the money(s) <ue to the

Concessionaire.

(xi)  In cases where irrevocable Letters of Credit have been received in respect of any
contract signed by the Concessioning Authority with the Concessionaire, the same
shall not be opened.

10.2  The decision of the Concessioning Authority to the effect that a breach of the provisions of
this Integrity Pact has been committed by the Concessionaire shall be final and binding on the
Concessionaire, however, the Concessionaire can approach the monitor(s) appointed for the
purposes of this Pact.

11. Fall Clause

111  The Concessionaire shall strive to accord the most favoured customer treatment to

the Concessioning Authority in respect of all matters pertaining to the present case.

12. Independent Monitors

12.1 The Concessioning Authority will appoint Independent Monitors for this Pact, in

consultation with the Central Vigilance Commission.

12.2  As soon as the Monitor notices, or believes to notice, a violation of this agreement, he
will so inform Chairman.,Visakhapatnam Port Trust under Ministry of Shipping,
Government of India.

13.  Examination of Books of Accounts

In case of any allegation of violation of any provisions of this Integrity Pact or payment of

commission, the Concessioning Authority or its agencies shall be entitled to examine the

Books of Accounts of the Concessionaire and the Concessionaire shall provide necessary
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information of the relevant financial documents in English and shail extend all possible

help for the purpose of such examination.

. 14. Law and Place of Jurisdiction

This Pact is subject to Indian Law. The place of performance and jurisdiction is the
seat of the Concessioning Authority i.e. Visakhapatnam, Andhra Pradesh.
15.  Other Legal Actions
The actions stipulated in this Integrity Pact are without prejudice to any other legal
action that may follow in accordance with the provisions of the extant law in force
relating to any civil or criminal proceedings.
16. Validity
16.1  The validity of this Integrity Pact shall be from date of its signing and extend up to 30 years
or the complete execution of the contract to the satisfaction of both the Concessionirng Authority

and the Concessionaire, whichever is later.
16.2 Should one or several provisions of this Pact turn out to be invalid, the remainder of this Pact

remains valid. In this case, the parties will strive to come to an agreement to their original

intentions.

17. The Parties hereby sign this Integrity Pact at Visakhapatnamon _ <!- ¢ § 2 6l .

CONCESSIONING AUTHORITY CONCESSIONAIRE
CHAIRMAN DIRECTOR &/M‘M-/&,,E_ i fg ?' H
VISAKHAPATNAM PORT ADANI VIZAG COAL TERMINAL PVT LTDg \
VISAKHAPATNAM NR. MITHAKALI CIRCLE, NAVRANGPURA
— P = AHMEDABAD - 380 009

Fax No: /"/&ﬁ((wx
Email: P \4’ 3

y

\
Witness Witness

N vl "O
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STATEMENT SHOWING THE CORRESFPONDENCE EXCHA

WNGED BETWEEN VPT AND

NE LTD., AHMEDABAD

M/S. MUNDRA PORT AND SPECIAL ECONOMIC ZQ

1y VPT Lr No. IENG/EE(Frojects)/EQ-1/404 Dt. 26-8-2
9] M/s, MPSEZL Ir No. MPSEZL/VPT/EQ-1/RFP/0901
3}"M/s. MPSEZL Ir No. MPSEZL/VPT/EQ-1/RFP/0921

010 v
Dt. 1-9-2010
Dt. 21-9-2010 .

4) VPT Lr No. [ENG/EE(Projects)/EQ-1/460A Dt. 18-10-2010 .

S) VPT Lr No. IENG/Projects/EQ-1/2010 Dt. 19-10-20
61 VPT Lr No. [ENG/EE(Projects)/EG-1 DL 19-10-2G10

16 {Corrigendum - 1)

iCorrigendurzl -2 -

7) VPT Lr No. IENG /Eu,)r‘JV(LDI’E’)AJ /363 Dt 19-10-2010
'8) VPT Lr No. IENG/EE(Projects)/E0-1/491 Dt. 19-11-2010 -

9) VPT Lr No. IE NG/EE(PmJ'ccl'S)/ EQ-1 Dr. 19-11-2010
IO)M/\» MPSEZL Ir No. MPSEZL/VFT/EQ-1/11 12 Dt. 1
I)VPT Lr No. IENG/EE({Projects}/EQ-1/494 Dt. 25-11
12)}{PT Lr No. I[IENG/EE({Projects)/EQ-1 Dt. 24-12-2010

{Corrigendum - 3)

2-11-2010

-2010~

{Corrigendum -4}

/,18]‘\//?1“ Lr No. [ENG/EE(Projects)/EQ-1/Pt. IV/533 Dt. 24-12-2010
JAJVPT Lr No. [ENG/EE(Projects)/EQ-1/PtIV/37 Dt. 8-2-2011 «,

15}M/s. MPSEZL Ir No. MPS:EZL/VPT/RFP/EQ--1/0'215

Dt. 15-2-2011 .

_ 16)VPT Lr No. IENG/EE(Projects)/EQ-1/PLIV Di. 3-3-2011 <~

17)M/s. MPSEZL Ir No. DV‘D\EAI JVPT/RFP/EQ 1/0304
18)VPT-Lr No. iENG/EE(PLOJ'LLI.b)/LJQ'1/{:“\_.’\-",,’30 S 19-3

_19JVPT Lr No. [ENG/EE(Projects)/ EQ-1/PriV/80 Dt 19+

dt. 23-3-2011
20} Detailed order

Dt 4-3-2011 -
3-201 1 (LOA]J -
3-2011{LOA) Accepted copy
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ANNEXURE-1

Statement showing the certain provisions of Draft Concession Agreement which were issued prospective bidders vis a vis modified provisions

which are to be issued to the selected bidder of EQ-1 Berth

Si
No

Clause No

Page
No

Provisions as per DCA furnished to Bidder

Provisions modified in DCA

Remarks

12.2(¢)

80 & 8!

)Development of WQ-8 berth including
mechanized handling facility in the northern arm of
inner harbour of Visakhapatnam Port for handling
Alumina and other dry bulk cargo on DBFOT
basis.

ii)Development of EQ-10 berth in the northern arm
of inner harbour of Visakhapatnam Port for
handling liquid cargo like bio-diesel, caustic soda,
edible oils and chemicals on DBFOT basis.

i)Development Western Quay -7 (WQ-7) berth
including  mechanical handling facilities in the
Northern arm of inner harbour of Visakhapatnam
Port for handhing Alumina and other Dry bulk

cargo on Design, Build, Finance, Operate and
Transter (DBFOT) Basis.

v)Development of WQ-6 berth in the northern arm
of inner harbour of Visakhapatnam Port for
handling dry bulk cargo like C.P.Coke,
LAM Coke, Steel and Granite blocks on DBFOT
basis.

i) Development Western Quay -8 (WQ-8) berth
including  mechanical handling facilities in the
Northern arm of inner harbour of Visakhapatnam Port
for handling Dry bulk cargo on Design, Build, Finance,
Operate and Transfer (DBFOT) Basis.

ii) Development of Eastern Quay — 10 (EQ-10) berth in
the northern arm of inner harbour of Visakhapatnam
Port for handling liquid =~ cargo(excluding POL
products) on DBFOT basis.

iii) Development Western Quay -7 (WQ-7) berth
including  mechanical handling facilities in the
Northern arm of inner harbour of Visakhapatnam Port
for handling Dry bulk cargo on Design, Build, Finance,
Operate and Transfer (DBFOT) Basis.

v) Development of Western Quay-6 (WQ-6) berth in the
northern arm of inner harbour of Visakhapatnam Port

for handling dry bulk cargo on DBFOT basis.

Modified as per original
nomenclature of Projects

(]

Appendix-4

141

iii, Track for Ship Unloader (Harbour Mobile
Crance~100T) :

iii. Harbour Mobile Crane ~ 100 T :

As per the clarifications
given to Department of
Economic Affairs (DEA)
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
e ISO 9001 PORT
1S014001 PORT
o OHSAS 18001
No. IENG 7 EE (Projects) /EQ-1/ L,oz7,

Dt 26-8-2010.

To

M/s. Mundra Port and Special Economic Zone Ltd.,
“Adani House”, Shrimall Scciety,
Naavrngpura,
Ahmedabad - 380 009
Altn: Mr. Anurag Garg, Assistant Vice President
’ . 7 [~SyXe Lol
Fax . 079 ~ 2555 7374 L

o

Sub: Development of East Quay - 1 {EQ-1) berth by replacing the
cxisting EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnaim Port on Design, Build, Finance,
Opcrate and Transfer (DBFOT) basis - Reg.

In pursuance of your application 1 response to our Request for
Qualification for the subject project (the “RFQ), you were short-listed as a

Bidder. in accordance with the provisions of the RFQ for the aforesad project.

You are requested to participate in the Bid Stage duly submitting your
Financial proposai (the “Bid”) for the aforesaid Project in accordance with the
RFP.

You are requested to remit an amcunt of Rs. 80,000/- by way of D D.
drawn in favour of FA&CAQ /VPT towards issuc of RFP documents.

Please note that the RFP documents for the subject Project shall be
opened only upon receipt of necessary Sccunty Clearance and Project Clearance

from the Ministry.

Also please find enclosed herevativ a copy of the Schedule of Bidding
Process for the subject Project for reacty icference and guidance.

Yours faithfully,

LY

| S v] TR
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EQ-1 BERTH

Date of Issue of RFP 27,.08.10‘

Schedule of Bidding Process

The Authority shall endeavour to adhere to the following schedule:

Event Description

1. Last da.tc for receiving queries

re-Bid fnectin_g-l

. Authority response to cjueries latest by
. Pre-Bid meeting-2

“Authority response to queries latest by
. Bid Due Date

. Opening of Bids On Bid Due Date

8. Letter of Award (LOA)

9. Validity of Bids

10. Signing of Concession Agreement

oA W N

-]

Date
21.09.10
23.09.10
01.10.10
05.10.10
12.10.10

128.10.10 Up to 14.30 hrs

28.10.10 at 15.00 hrs
25:11.10
25.02.11
23.12.10

22]




Mundra Port and Special Economic Zone Limited
Adani House, Nr. Mithakhali Circle

MPSEZL/VPT/EQ-1/RFP/0901 et Mavrangpura, Ahmedabad 380 009
September 1, 2010 P I Gujarat, India

To,

The Chief Engineer A
Visakhapatnam Port Trust
Engineering Department
3rd floor AOB,
Visakhapatnam - 530 035
Andhra Pradesh

Sub.: Development of East Quay — 1 (EQ-1) Berth by replacing the existing EQ-1 P AN
berth and part of EQ-2 berth in the Inner Harbour of Visakhapatnam Port on
(DBFOT) basis — Payment for purchase of RFP document

Dear Sir,

This has reference to Smur letter no. IENG/EE (Projects)/EQ-1/404, wherein we have
been informed about our pre-qualification for the second stage of bidding process.

As part of the payment towards RFP documents, we are hereby submitting you the
demand draft amounting to Rs. 80,660/- drawn in favor of “FA & CAO,
Visakhapatnam Port Trust”. The demand draft no. is 745991, drawn on HDFC Bank
dated 31/08/2010.

We request you to kindly issue the RFP documents.
We kindly request you to acknowledge the receipt of the same.
Thanking You,

Yours Sincerely,
For, Mundra Port and Special Economic Zone Ltd.

Arvows o]
s (| ()9

AVP ~ P&BD
© v
;;./fl/ . I T
L S
2an
Registered Oice Adarn Heuse Th Mithar (o b, Mavrangpura, Abmedabad 380 009 Gujoral . india

F-mat nto@mundeaport com

Fised 91-179)2650 &5, e : T cor
Far  91.(79)-255L 80 wWebhsite wan adarigroup Con
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ON DEMAND PAY tn g CAO, VISAKHAPATNAM PORT TRUST

RUPEES ©1cuTy THOUSAND ONLY

BANQ DATA FORMS 0710

Centralised Clearing

Pay‘able at.Par-at all the.clearing branches of

HDFC Bank Ltd. In India. ISSUING BRANCH

000 L0800

DATE 31/08/20

OR

{j?sf**'*fBOFOOD;C
FOR HDFC. B'AN_K

&/J’ @wln e
N e s

AUTHORISED SIGNATC

79999728 LG

i 7L 599 ke
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Mundra Port and Specval Economic Zone Limited
._" Adani House, Nr. Mithakhali Circle
Navraanura Ahmedabad 380 009
Gujarat, India

MPSEZL/VPT/EQ-1/R¥P/0921
September 21, 2010

To, :

Mr. K. Ramachandra Rao
Chief Engineer
Visakhapatnam Port Trust
Visakhapatnam — 530 035
Andhra Pradesh

Sub.: “Oueries / Request for additional information: RFP for Development of East

Quav-1 (EQ-1) berth bv replacing the existing EQ-1 Berth and part of EQ-2 berth for

handling steam coal in the Inner Harbour of Visakhapatnam Port on Design, Build,

Finance, Operate "md Transfer (DBFOT) basis”

Dear Sir,

This has reference to the RFP document for the development of the captioned
project. We would herebv like to state that after careful perusal of the document, we

are submitting our queries which you may kindly put on your record.
We request you to kindly acknowledge the receipt of the same.

Thanking You,
Yours Sincerely,

For, Mundra Port and Special Economic Zone Ltd.

p"’))
Anurag Garg

(Associate VAcelPrekideént - P & BD)

Encl.: Annexiire — ]

o P
A /"‘-\ PR
Registered Office. Adant Huuse Mr Mithakhali Circle, Mavrangpura. Ahmedabad 380 009, Gujaral. Indha
Fieed 91-(79)-2656 5555 E-mal m.o@murpv,wer [etf 7
Fax 91 (79)-2555 5500 Websile: waw adanigRous «
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Annexure - 1

“Queries / Request for additional information: RFP for Development of East Quav-1
(EQ-1) berth by replacing the existing EQ-1 Berth and part of EQ-2 berth for
handling steam coal in the Inner Harbour of Visakhapatnam Port on Design, Build,
Finance, Operate and Transfer (DBFOT) basis”

Material Handling

1. Please provide Auto-CAD drawing of allocated land with clear demarcation
of all temporary and permanent structure with all existing and proposed
development be availed.

2. Can traveliing wagon loader be substituted with in-motion wagon loading
system?

3. Pl confirm the way of monitoring of progress ( Appendix V) i.e. physical or
financial.

4. Can Bidder have choice to select the Jetty unloading crane (Type & Capacity)
as per detailed engineering keeping the performance standards intact ?

5. Can Bidder go for higher stacking height ?

6. The capital cost estimates indicated in the TEFR shows an estimated cost of
Rs 50 CR against belt conveyor of 3000 TPH of 5 kms length. This seems to
be under estimated. Can the port provide details of the estimated cost with

breakup.

The costs of admin building and other utility buildings are not considered in
the estimates.

~1

8. Please specify if any specific requirement for type of conveyor gallery and
Dust suppression system. We prefer to keep the open gallery with conveyor
covered with hcod, ensuring all prevailing environmental norms and
condition. '

9. Please confirm that, during construction phase, Port anthority will provide
any additional area required for assembly if required.

10. Please give the reference for cost consideration for all equipments in cost
sheet because it seems to be higher as per actual cost & also as per our

estimation. ‘
Please provide the general layout drg with back yard location along with all

existing & proposed structures. (AutoCAD format}.

Please confirm about if Additional Space required for office communication
& office accommodation.

\"5.,_ Page 2 of 7
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13. Please clarify the status ofsupp]y of power during construction phase.

14. Please specify, whether Bu}der can change parameter & capacity of conveyor
& equipments without changing the performance requirements.

Eleetrical

15. Please provide the copy of condition for power supply from Aptransco
corridor.

16. Distance between supply pomt from Aptransco switch yard to proposed
project site & voltage level.

17.  The details interruption of power with duration & interval.

18. Details of existing sub- stmon receiving pomt of power supply from
Aptmnsco

19. Please provide Autocad drawing of proposed port with general arrangement
of mechanical equipments.

Marine

20. Is there any berthing allowed'in the adjacent berths say EQ-2, during
dismantling or construction of berths?

21. Design and drawing of existing Eq - 1 and Eq - 2 are required to know the
scope of dismantling.

22, What part of the structure is allowed to dismantle the structure at a time? Is
there time lag between dismantling and construction of berth or shall the
whole structure be allowed to dismantle at a time.

23. As per Appendix-4 of concessmn agreement EQ-1, it is said the existing
berths EQ-1 & EQ-2 are gravity type formed with monohthxc Please provide
the details of integrated part of superstructure with individual gravity
structure. Can controlled blasting is allowed to break the integration in case

ordinary breaking is not possible.

\
24. Please provide details like type of gravity structure, sizes, top and bottom/
founding levels, weight of the individual element, material and its grade,

thickness on walls in case of caisson structure.

Whether dredging activity sha]] be carried out along with dismantling
activity. This shall facilitate ease to remove existing structure. Also the
dredged material and dismantled material shall be used in reclaiming

2\ backup yard. B )

“
3

“Page 3 of 7
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Mundra Port and Special Economic Zone Limited
Adani House, Nr. Mithakhali Circle

MPSEZL/VPT/EQ-1/RFP/0901 S MNavrangpura, Ahmedabad 380 009
September 1, 2010 A L Gujarat, india

To,

The Chief Engineer 5\
Visakhapatnam Port Trust -
Engineering Department
3rd floor AOB,
Visakhapatnam - 530 035
Andhra Pradesh

Sub.: Development of East Quav — 1 (E0Q-1) Berth by replacing the existing TO-1 Al
berth and part of EQ-2 berth in the lnner H;n‘bonr of Visakhapatnam Port on
(DBFOT) basis — Payment for purchase of RFP document

Dear Sir,

This has reference to your letter no. IENG/EE (Projects)/EQ-1/404, wherein we have
been informed about our pre-qualification for the second stage of bidding process.

As part of the payment towards RFP documents, we are hereby submitting you the
demand draft amounting to Rs. 80,560/- drawn in favor of “FA & CAO,

Visakhapatnam Port Trust”. The demand draft no. is 745991, drawn on HDFC Bank
dated 31/08/2010.

We request you to kindly issue the RFP documents.

We kindly request you to acknowledge the receipt of the same.

Thanking You,
Yours Sincerely,
For, Mundra Port and Special Economic Zone Ltd.

PAornny g2

Anurag Garg (/ U v
AVP - P&BD

' o~
7 AN ’:’:'al"
5 g -
'?'-/d/ . . e S\"
S S
Registered Othce Adar tHuuse B Mitharnis U e, Maveangpuia Abmedabad 380 009 Gujaral, India
Fived 9107912650 55, £ -mai mto@mundrapori com
rar 917912550 Rhii Wehsite wiww adanigroun o
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Munura Port and _Specral Economic Zone Limited
: Adani House, Nr. Mithakhali Circle
hJavraanura Ahmedabad 380 009

)QLP Gujarat, India

MPSEZL/VPT/EQ-1/R¥FP/0921
September 21, 2010

To,

Mr. K. Ramachandra Rao ,
Chief Engineer &
Visakhapatnam Port Trust
Visakhapatnam — 530 035
Andhra Pradesh

Sub.: “Queries / Request for additional information: RFP for Development of East
Quav-1 (EQ-1) berth by replacing the existing EQ-1 Berth and part of EQ-2 berth for
handling steam coal in the Inner Harbour of Visakhapatnam Port on Design, Build,
Finance, Operate and Transfer (DBFOT) basis”

® | \QearSIr

(N
Z//’(L This has reference to the RFP document for the development of the captioned

A project. We would herebv like to state that after careful perusal of the document, we
/"& 7 are submitting our queries which you may kindly put on your record.

)’. We request you to kindly acknowledge the receipt of the same.

] Thanking You,
LQS P vours Sincerely,

;(0 For, Mundra Port and Special Economic Zone Ltd.

)

P Anurag Garg
t’(y (Associate VAce|Presidént - P & BD)
A\

® Encl.: Annexure — 1
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Annexure - 1

“Queries / Request for additional information: RFP for Development of Fast Quay-1

(EQ-1) berth by replacing the existing EQ-1 Berth and part of EQ-2 berth for

handling steam coal in the Inner Harbour of Visakhapatnam Port on Design, Build

3

Finance, Operate and Transfer (DBFOT) basis”

Material Handling

~)

10.

Please provide Auto-CAD drawing of allocated land with clear demarcation
of all temporary and permanent structure with all existing and proposed
development be availed.

Can travelliing wagon loader be substituted with in-motion wagon loading
system?

Pl. confirm the way of monitoring of progress ( Appendix V) i.e. physical or
financial.

Can Bidder have choice to select the Jetty unloading crane (Type & Capacity)
as per detailed engineering keeping the performance standards intact ?

Can Bidder go for higher stacking height ?

The capital cost estimates indicated in the TEFR shows an estimated cost of
Rs 50 CR against belt conveyor of 3000 TPH of 5 kms length. This seems to
be under estimated. Can the port provide details of the estimated cost with

breakup.

The costs of admin building and other utility buildings are not considered in
the estimates.

Please specify if any specific requirement for type of conveyor gallery and
Dust suppression system. We prefer to keep the open gallery with conveyor
covered with heod, ensuring 2all prevailing environmental norms and
condition. '

Please confirm that, during construction phase, Port authority will provide
any additional area required for assembly if required.

Please give the reference for cost consideration for all equipments in cost
sheet because it seems to be higher as per actual cost & also as per our

estimation. _ ' .
Please provide the general layout drg with back yard location along with all

existing & proposed structures. (AutoCAD format).

Please confirm about if Additional Space required for office communication
& office accommeodation.

5, Page 2 of 7




13.  Please clarify the status of supply of power during construction phase.

14.  Please specify, whether Bidder can change parameter & capacity of conveyor
& equipments without changing the performance requirements.

Electrical

15. Please provide the copy of condition for power supply from Aptransco
corndor.

16. Distance between supply point from Aptransco switch yard to proposed
project site & voltage level.

17.  The details interruption of power with duration & interval.

18. Details of existing sub-station receiving point of power supply from
Aptransco.

19. Please provide Autocad drawing of proposed port with general arrangement
of mechanical equipments.

Marine

20. Is there any berthing allowed in the adjacent berths say EQ-2, during
dismantling or construction of berths?
' 21. Design and drawing of existing Eq - 1 and Eq - 2 are required to know the
scope of dismantling.

22. What part of the structure is allowed to dismantle the structure at a time? Is
) there time lag between dismantling and construction of berth or shall the
whole structure be allowed to dismantle at a time.

23. As per Appendix-4 of concession agreement EQ-1, it is said the existing
berths EQ-1 & EQ-2 are gravity type formed with monolithic. Please provide
the details of integrated part of superstructure with individual gravity
structure. Can controlled blasting is allowed to break the integration in case
ordinary breaking is not possible.

founding levels, weight of the individual element, material and its grade,

)
)
)
) 24. Please provide details like type of gravity structure, sizes, top and bottom/
) thickness on walls in case of caisson structure.

D

Whether dredging activity shall be carried out along with dismantling
activity. This shall facilitate ease to remove existing structure. Also the
dredged material and dismantled material shall be used in reclaiming

3\ backup yard.

237




26.

28.

29.

30.

31.

32.

33

Is there any study carrie.d out and methedology prepared by port authority
for the safe dismantling of berth without any effect of adjoining
structure/berth ?

In clause 1.1.3 of RFP, it is mentioned to provide return end wall. Please
provide the length of wall and purpose of the wall.

In clause 3.2 of TEF Report, it is said the reconstruction can be taken up in
limited window period. Please provide available frequency and time of the
window period.

In drawings for alternative proposals, the ultimate dredging level is given as
(-) 14.0m. But in clause-7 of TEF report, the ultimate dredge level is given as
-16.1m please clarify which will be the ultimate.

Most borehole data indicates clay up to a level of -15.0 with very low SPT-
values. In option -1, anchor wall is found at level -12.0m. This may not drive
required resistance to horizontal forces. Also, as the profile of each layer
varies largely with rock at bottom, anchoring of diaphragm wall into rock
would be difficult. Will it be possible to go with alternative berthing
structures like contiguous piles etc? Can we use steel piles in place of
concrete piles?

Surcharge load on the jetty is given as 5.0t/m2. With clear space of 10.0 m of
berth beyond the rails and with all conveyor systems, an effective storage
height of only 4.5m is possible. This gives only 3.2t/m2 surcharge load on

berth for 0.9t/m3 coal. Also, as the berth is fully mechanized, can the .

surcharge load be reduced to 3.0t/m2?

In view of large active earth pressure on the berth, request to provide
surcharge load on soil behind the berth and its distance from rear edge of
the berth.

1st Para of Chapter - 5 (Page 19) of Techno economic feasibility report states
that 25 acres of land is identified for this project, whereas chapter 7 (Page
28) says that backup area availability is only 10060 m?2. Please clarify.

Details of other stretches to be dismantling to be provided to bidder.
Detailed topdgrap‘ny survey of the area proposed for this project is required.

Please furnish the Bathymetry survey details and present level in frout of
berth.

As the proposed area is approximately 100000 m? what is the configuration
of the area. How full rack will be accommodated and how the rapid wagon

loading system shall be implicated by the developer.

Drawings provided are not readable. Clear drawings are need to be provided
in AutoCAD format.

-+
N
LN

AP o= B
},.50(/,{;; A 1
! I :
fe W Page 4 of 7
fef N age 4o
&:« Ay n;;tj
B ¥ R > s
v o; i

24



e

}

39. Drawings of Eq — 7 berth is needed.

40. Section 6.2 (xili) Page-22, states that berth shall be operated on non-
exclusive basis. Since developer is maki ing the port, does not have right to
assign the use to other parties. In force minimum cargo garneted can be put.

41. Itis mentioned that the there is prﬂpn“a} for dﬂepmhg in front of EQ berths
and also there is proposa] of decpening infront of EQ berths in stages up to -
16.10 m ultimately in phases duly s}m“romzed with the deepening plan of
VPT duly strengthening / replacement of existing berths. Please provide us
the details of VPT deepening plan, so accordingly the vessel size
improvement during the concession ;glecmen* will be considered. Please
provide us the stage wise detail drawings of decpening plan of VPT showing
channel, basin area and berth pockets widths and depths in each stage.

42. Dredging plan of the VPT, by what tine VI'T v plauning to dredge up to ()
16.1 m CD such that it should be mmme(l with the berth completicn
schedule.

43. 1t 1s mentioned in PFR that providing the ratlway line to and {ro in storage
area proposed to be in continuation of berth is found feasible for
accommodating full rake of wagons. Please prfw*f*e the a]ign"ﬂent and
feasibility study done by port authority. Tt is also menticned in PFR clause
6.7.1 of PFR that there is possxb]ht_v of pxondms railway siding to the
proposed berth. Please clarify regarding the ratil con"em‘ivi'ry to be provided
up to the area 1dent1f) for the development. Please clarily the b'ltter"y limit of
port authority in rail connectivity.

) 44. It is mentioned in the PFR that land for the backup area wall ke allotted as

per the p: ‘m]ent terms and conditions in force as per government guideline
' and land policy for allotment of land. Please provide details of policy
guideline and related norms if any. '

’ 45. Duration of the project envisaged 24 month, does not seems to be practical/
) possible because of :
. Long lead time of equipments.
) * Consolidation of the yard area.
) . Time requirement for engineering.
. Demolition of structures in area.

)
46. This may be extended to 36 months as 9 months are required to for
) engineering.

) 47. Three alternatives were prepared for the berth in the feasibility report. Can
) bidder has choice for the selection of alternatives or follow the suggested
AT alternatives only?

i—t'f@l\;/ .
Y Page 5 of 7
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48. Can bidder make his own layout and system design within the battery limit
of allocated land?

49. Please clarify the bidder’s and authority’s scope for the development the
railway facility.

50. Please provide Auto-CAD drawing showing the rail and road network within
the present port boundary and also for the proposed expansion work.

51 It is presume that all necessary clearances for railway will be taken by port

' authority.
52. Please provide details of existing road network (including crust details)
' along with Auto-CAD drawing. Please provide details If there is any specific
utility requirement along the road and any particular utility crossing
location across the road.

53. Please specify the spare guantity and location of source from where water
supply will be provided for potable, fire fighting and dust separation. Please
specify the charges if any.

54. Please provide location of Sewage Treatment plant for disposal of sewage
using browser. Is septic tank with soak pit allowed for buildings?

55. Please provide details of existing water supply, sewerage and strom water
drainage system along with the drawing in Auto-CAD format.

56. Corridor for disposal of storm water beyond the backup yard boundary up to
the disposal point at sea/ common drain, if any may please be provided.

57. Please specify that which statutory clearance will be made available by the
authority and which are in the scope of bidder?

58. Please provide details of any hydraulic modeling studies conducted by the
port authority in the port area.

5g. Please provide tide, wave and current studies already available with the port
authority in context with EQ berths.

Geotechnical

60. Subsoil data provided does not include the laboratory test results, scil / rock

o1.

properties etc. Whether the same can be made available.

All the boreholes provided are placed in the back-up area. Whether any sub-
soil data is available particularly at the proposed jetty location. This is
important as considerable variation is observed in the subsoil profile of the

available boreholes.

Page 6ol 7
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62.

63.

Whether the properties of dredging material is available (for the proposed
location & desired depth). This will enlight vregarding the dredgebility as well
as the suitability of the material for the use in back-up formation.

Whether bidder can explore any other foundaticn type or combination
thereof (other than the proposed in RFP) for the jetty structure.

Page 7 ¢f 7

Zh7



VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
ISO 9001 PORT

£ 15014001 PORT

A OHSAS 18001

ot No. IENG / EE (Projects) /EQ-1/{ b 0.#
e ot {®10-2010.

To
/()]) M/s. IVRCL Infrastructures & Projects Ltd., and Marg Limited., Hyderabad

2) M/s.Navayuga ~ Anrak Consortium, Hyderabad

3) M/s.SEW-PRSB Consortium, Hyderabad

4) M/s. IMC Limited, - ITD Cemeéntation India Ltd., Chennai

5) M/s.Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,

Ahmadabad
6) M/s Sical Logisfics Ltd., Chennai
7) M/s.Shapoorji Pallonji & Co., Ltd., Mumbali,

o Sub: Development of East Quay ~ 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.
Please find enclosed herewith a copy of the statement showing the replies
to queries raised by the bidders vide Annexured in connection with the subject
Project for information and to take necessary further action.

Yours faithfully,

CHIEE GINEER
C vahehe,

Encl: As above. | 10
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: T P
€ VISAKHAPATNAM PORT TRUST AN N EXD P’\\__
ENGINEERING DEPARTMENT

“ame of work - Development of Cast Quav-1 (EQ-1) berth by replacing the existing EQ-1 Berth and part of EQ-2 berth
for nandling steam coal in the Inner Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transter (DBFOT) basis”

lﬁlssues,Clause ‘

No , Page No,

Points raised by the Bidders

T
| vpr
S.No Contents of seeking clarifications ! VPT's reply
the clause 1 ;
o | Please provide Auto-CAD drawing of | The detailed layoutr drawing {in soft as well as hard copy
Dallocared Jand with clear demarcation } format) as desired is enclosed as Annexure-1 & 1A f
of wll temporary and permanent
fsuucture  with  all existing  and { Necessary planning of ihe required facilities shall be the
g “proposed development be availed. I responsibility of the Concessionaire subject to approval of |
1 . Concessioning  Authority and Independent Engmeer and :
| P subject to adhering to Tachnical and performance standards
i as per Concession Agreement.
“Can travelling  wagon  loader be ! The Concessionaire can adopt alternative configuration subject to
csubstnuied  with  n-motion  wagon | approval of the Concessioning Authority and Independent Engineer !
tonchng system? { and subject to adhering to Technical and  Performance standards
| | indicated thereon, as per the Concession Agreement.
o - f P oconfum the way of monitoring of | Provisions made in the CA holds good
Cprogress { Appendix V) i.e. physical or
li frnancial,
3 — ) ' Can Bidder have choice to select the | The equipment mentioned are indicative. The Concessionaire can
{Jetty unloading crane (Type & | provide alternative equipment subject to  approval of the
| Capacity) as per detailed engineering | Concessioning Authority and Independent Engineer and subject to
. keeping the performance standards | adhering to Technical and Performance standards indicated thereon, !
I mtact ? 1 as per the Concession Agreement |
. ' "Can Bidder go for higher stacking | The stacking methodology shall be approved by APPCB during
Chewhe 2 ~ lissue of CFE. The Concessionaire can adopt their own configuration
i

by meeting the environmen-al requirements, subject to approval of |
APPCR. the Concessioning Authority and the Independent Enginver
and adhermg to Technicat and Performance standards indicated
thereon, as per the Concession Agrecement.
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4 .
o No ., Page No. Points raised by the Bidders YPTs reply -
Contents of seeking clarifications ) '
__theclause ; !
I ") The capital  cost  estimates | a. The cost of the equipment arrived is based on  the |
: { maicated in the TEFR shows an informauon from the suppliers as on the date of the l
‘t.\;til‘rlatcd cost of Rs 530 CR against estimation. !
‘ belt conveyor of 2000 TPH of 5 kms i
length. This seems 0 be under | b.The bidder shall obtain required information independuy and }
1 estimated. b} Can the port provide arrive at the costs. VPT cannot provide the details.
Cdetalls of the esumated  cost with i i
g breakup. R ’ e : I
o The costs of admin bullding and other | The cost of the i;'(_;jc:-ct inciusive of the same. o '
rutlity buildings are not considered in
L ( the estumates. i , f
= Please  specity if any  specific | Convevor  gallervy shall be  covered type but not open. The 5
Crequirement for wvpe of  conveyor l Concessionaire can provide alternative configuration duly ensuring
ceadlery and Dust suppression system. | the environmental vequirements, subject to approval of APPCB, the i
We prefer to keep the open gallerv | Concessioning Authority and the Independent Engineer and adhering
pwrly o conveyor covered with hood, | o Technical and  Performance standards indicated thereon, as per the |
cuisuring all prevarhng environmerntal , Concession Avreoent . i ;
o cnerms and condition. [ o |
. . D PLase confirm that during | Addiuonal area will be provided for erection of temporary work ;
' construction phase, Port authority | sheds during construcuon phase as per the prevailing terms |
Cwill provide anv additional aren . and conditons of VPT for temporary land use for the purposes
. required for assembly if required. | related 1o execution of project and the same shall be handed
, over to the Concessioning Authority in original condition alter |
: ~ | completion of the project. %
U Please give the reference for cost | Refer to reply at Item No. 6 above
consideration for all equipments in
cost sheet because it seems to be :
chigher as per actual cost & also as
L perour estimation. | ) !
R " Please provide the gencral layout drg'} Refer item No.) (Annexure-1 & 1A) f
wth back yard location along with |
tall existing & proposed structures. !
e _oaAhweCAD formay, - U
p {uof Gnie . ’ \
1, -4@ ol -
o
oz



s

N o (
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’omts raised by the Bidders : VPT’
sceking clarifications ' ’

SS* oS, (o
Qo .Q’"u No,

Contents of
_ the clause

i
{
I
J
f

s reply

1
i
!
GOS0 U D P P .

| Please  confurm about if Additional | Refer item No.9 above.
Space required for office |
communication & office |

accommaodaton.
Pleasc clarify the status of supply of
~power during construction phase.

Chapter - 7, page — 20 of '] [EFR holds good for power supply.

Please specify, whether Bidder can ' The equipment mentioned are indicative. The Concessionaire can !
Cchange  parameter & capacity of | adopt alternative equipment subject to approval of the Concessioning Ii
conveyor & equipments  without | Authority and Independent Engineer and subject to adhering 1o
~chounging the performance | Technical and Performance standards indicated thereon, as per the
| requurements, Concession Agreement |
Electrical ) ]
| Plense provide the copy of condition | It is the responsibility of the Concessionaire to obtain the same '
tlor power supplv from Aptransco | from the authorities of APEPDCL. f

i
corrtdor

Distance between supply point {rom
CAptransco switch yard te proposed
project site & voltage level.

The of interruption of power |
Twath duratioss & interval, [

The supply point varies based on the voltage requirements of
the Concessionaire and the details of the same shall be made
available based on the Concessionaire’s requirements.

The same are available site and the Concessionaire can
P make note of the same in the field on any working day upon

details PR

‘ e | obtaining the permission from the Concessioning Authority.
- “Dotails of exisung sub-station} Question  not  relevant. It 1s  the responsibility of the |
receiving pomt of power supply from | Concessionaire to obtainn the same from the Authorities of |
L CApLransco APEPDCL.
. T Dleanc provide Autocad drawing of | The general arrangement drawing of the plan is provided as at
 proposed port with general | item No.1 above, the rest of the planning is to be done by the
Parrangement of mechanical | concessionaire only.

. i
cquipments. , '-
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No , Page No
Contents of I
the clause

GtT

S.No

| Marine

USRS £ X

20

Points raised by the Bidders seeking

-0 .——.-~Q~~Q_Q_.Q 0 0060 006 Q

l

clarifications VPT’s reply -

S i "“}
TN There any berthing allowed in the | Yes, Berthing and handling of vessels will conunue |
Cagyacent  berths  say  EQ-2,  during | during dismantling and construction also, and the |
~dismantling or construction of berths? 3 concessionaire shall ensure that there is no hindrance to !

i Porr operations at adjacent berths and no damage to the !

B L | adjacent structures at any point of time. !
o L"-*mm{mld (lI‘d\\lﬂU of existing Eq - 1 and | Available details are enclosed as Annexure - 11, o

2 are reguired 1o know the scope of

The concessionaire shall assess and design on thetr ownn,
Site visit can be {acilitated by VPT in this regard.

wwt ol the

structure 1s allowed to
Cdismnantle the structure at a tume? Is there
ume  lag  between  dismantling and
construction of berth ov shall the whole
Cstructure be allowed to dismantle at a
iime

UNNENNY DU

i

The site within the purview of the subject project will be

handed over to the Concessionaire.

The concessionaire has to commence the worls
Novth end and complete the slope protection work

from the
ol EQ-

1 berth intvally and then program the other works.

i

; ype formed with monolithic.

Pdetatls of

eaking is not possible

La) As per £ pnex 1dix-4 of concession agreement EQ-1, it
' osuid the existing berths EQ-1 & EQ-2 are gravity
Please provide the
integrated part of superstructure
lindividual gravity structure. b} Can controiled blasting
! s allowed to break the integration in case ordinary
|

b. Not allowed

with

a. Refer item No.21 above

1
Ly
| Please provide details
Cizes
Cindividual element, maternal and its grade,
Con walls in case of caisson structure.

like type of gravity structure,
, top and bottom/ founding levels, weight of the

Refer item No.21 above

thickness

Wihether dredging activity shall be carried out alonyg ! PYes, subject to approval of the Scheme by
vith dismanthng activity. This shall facilitate ease to @ Concessioming  Authornty  and
S TCImIOve c"mtmu strucruare.

Cond dismanitled marerial shall be used in reclaiming

1 backup yard, N

tstructures  and  without
regular port operations.

any

Independent

hindrance to

(

Also the dredged marternial l Engincer without any damage to the adjacent
i
i

i
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No, Points raised by the Bidders seeking VPT's reol : ‘:,1

Contems of | clarifications s reply : :

the clause

w4

®
~— @

i
|
o
J
'
[ T
i

< e S

Is there any study carried out and methodology | Yes.
prepared by port authority for the safe dismantling
iof  berth without any effect of adjoining|
i structure /berth ?

: 1
In clause 1.1.3 of RFP, it is mentioned to provide | A return end 30 m is to be constructed at North end |
return end wall. Please provide the length of wall | of EQ-1. It is a Slope protection for the adjoining |

and purpose of the wall. berths. :
|
N S ‘ : S , , |
R : | In clause 3.2 of TEF Report, 1t 1s said the | Question not relevant.
' ‘«

reconstruction can be taken up in limited window
. period. Please provide available frequency and time .
! of the window period. A ;
RN : l In drawings for alternative proposals, the ultimate | The ulumate dredge level is (-)16.1 m only. ‘
fdredging level is given as  {-) 14.0m. Butin clause-7 | Refer Annexure-1il as enclosed.
 of TEF report, the ultimate dredge level is given as -
| 16.1m please clarify which will be the ulumate.
i Most borehole data indicates clay up to a level of - | Structure with suitable diaphragm wall is required
150 with very low SPT- values. In option -1, anchor ; to avoid the slip failure of backup soil. The .
p wall is found at level -12.0m. This may not drive | Concessionaire can provide alternauve | -
requured resistance to horizontal forces. Also, as the | configurations including provision of diaphragm wall
profite of each layer vares largely with rock at|subject to approval of Concessioning Authority and
bottom, anchoring of diaphragm wall into rock | Independent Engineer subject to
( would be difficult. Will it be possible to go with | Technical and performance ;
‘_ alternative berthing structures like contiguous piles L
etc? Can we use steel piles in place of concrete 3
_ i piles? | .?
3t : Surcharge load on the jetty is given as 5.0t/m?2. | Provisions made in the CA hold good. ! 1
. | With clear space of 10.0 m of berth beyond the rails
it and with all convevor syvstems, an effective storage . o
height of only 4.5m 1s possible. This gives only ! 4
| 3.2t/m2 surcharge load on berth for 0.9t/m3 coal. | : i : ;
U Also, as the berth is fully 1'nech’—mizcd, can the ;
~surcharge load be reduced to 3.0t/m2? ‘

complying
standards, indicates
thereon as por Concession Agreement. L

~
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No , Page No,
Contents of
the clause

———

66000 000000 O OO0 000000

Points raised by the Bidders secking i
clarifications i

VPT's reply

" in view of large acuve earth pressure on the berth, !

request to provide surcharge load on soil behind
A1e berth and its dhstance from rear edge of the

berth.

Provisions made i the CA hold good.

: ' ram!
e 0 0.0 06 6 0

~cconomic feasibility report states that 25 acres of
Hland 1s idenubed for this project, whereas chapter

‘

i

- only 10000 m*. Piease clarify.

lst Para of Chapter - 3 (Page 19) of Techno

7 (Page 28) says that backup area availability 1s

The land indicated as Ac. 25.00 1s all inclusive.

Dervails of other stretches 1o be dismanthng to be
proviced to bidder,

Refer item No.1 (Annexure-1 & 1A)

Detailed topography survey of rthe area proposed
for this project is required.

The bidder/concessionaire has to make their own
arrangement for the same.

present teveian front of berth.

Enclosed as Annexure-IV

Cirawings of g - 7 berth 1s needed.

drawings are need to be provided in AutoCAD
format.

L As the proposcd area is approximately 100000 m? | The areca idenufied has been planned 1o
- what is the configuraton of the area. How full rack | accommodate full rake and other required |
will be accommmodated and how the rapid wagon | facilities. However, the provisions made arc !

Hoading  system shall  be mplicated by. the | indicauve. Necessary planning as required shall be |

. developer. carried out by the bidder / concessionaire subject !

; ‘to approval of the scheme by Concessioning i
Authority and Independent Engineer and du]y!
meeung the performance and technical standards,
indicates thereon as per Concession Agreement.

l Drawings provided are not readable. Clear | Refer item No.l

.
|

Not relevant

-~
£

Recuon 0.

Cparties. {n force minnnum cargo garneted can be put,

(xiil) Page-22, states that berth shall be
operated on non- exclusive basis. Since developer is makin
the port, does not have right to assign the use to other

Provistons in the CA hold good.

o
o

i
2O W www
hadatnam Port i
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Points raised by the Bidders seeking
clarifications

.( 0000066060060 00080

VPT’s reply

ay

It is mentoned that the there 1s proposal for
deecpening in front of EQ berths and also there

Cis proposal of deepening in front of EQ berths in

stages up to -16.10 m uinmately in phases duly

Csvnchronized with the decpening plan of VPT

Cimpr

duly strengthening
berths, Please
deepenming plan,

replacement of existing
the details of VPT
se accordingly the vessel size

provicde us

Please

provide us the
wise detal drawings of deepening plan of VPT
showing channel,

ac basin area and berth pockets
widths uand depths in each stage.

ovement during the concession agreement |

Swill be conswdered, stage |

Visakhapatnam Portis pursuing dredging projects to widen
and deepen the navigg ble waterways to facilitate navigation
of Panmax vessles of 230 m LOA. VPT is pursuing dredging
work for fu rti 181
and 14.0 m draft vessels i stages

In respect of c!rcda_;-. 12 for ¢ ccpenmg to cater to 12.5 m draft
[(-) 13.5 m dredged de pth] vessels, it is expected that this
work  expected be completed by June, 2011. The
dredging work for decpening to cater 14.0 m dratt [[(-) 16.1
dredged  depthl vessels, oposals  submitted o
Government for approval and it is expected that this work
may be completed tentauvely by 2012,

O

™I

mn I3

deepening to cater to 12.5 m draft vessels |

- B - Dredging plan of the VPT, by what time VPT 1s i Refer item No.4 ]
planning to dredge up e (-} 16,1 m CD such
cthat it should be matched with the berth 1
. i completion schedule, i
It is mentioned in PFR that providing the | The details are available in TEFR issued already with RFP

Hor
~provide

of providing

railway line to and fro in storage area proposed
to be in continuation of berth is found feasible
accommodating full rake of wagons. Please
the alignment and feasibility study
done by port authority.
PFR clause 6.7.1 of PFR that there is possibility
railway siding to the proposed
berth. Please clarify regarding the rail
connectivity to be provided up to the area

i identily for the development. Please clanfy the

- battery
i connectivity.

hmit of port authority in rail
] Y

It 1s also mentioned n |

document. Regarding he rail connectivity from the back up
area up to the existung port railway lines which are within
500 m distance shall be provided by the concessionaire.

£9¢

My, Chairman (FSUTEEET

- I —
Enigen b?i‘"-TIT‘ ME ZTE
Yisshhepainam Port Tryl
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s ;

lov the development the railway facility.

It 1s the responsibility of the Concessionaire to develop
railway facihities within the project area and to provide
necessary connectivity to the existing port rail grid in the
nearby vicinity of the project area, which 1s about 500 m
from the project site. Thereafter the common user rai
facility of Concessioning Authority will be made available

by Concessioning Authority for day to day rail operations

)

i
o
3
03
ot

] /‘1,/ [ -
ST Te T

S.No ! Contents of i clarifications VPT's reply v
ot theclause & ;
EVER | It 1s mentioned in the PFR that land for the | Provisions made in CA hold good. i
Pbhackup area will be allotted as per the payment !
| term=  and  conditions in  force as per
| government  guideline and land policy for
, allovment of land. Please provide details of i
o i policy guideline and related norms 1if any. 5 : ;
an | Duration of the project envisaged 24 month, | Provisions made in CA hold good. ‘
i does mot seems ¢ be pracucal/ possible |
- becouse of . j
«  Longlead urne of equipments.
«  Consolidation of the vard area. | ‘
: « Tune requirement for engineering.
; e Democlition of structures in area, l
T ’, - ‘ This may be extended to 36 months as 9 | Provisions made in CA hold good. ::
‘. months are required to for engineering ‘!
T __: Three alternatives were prepared for_the berth | The Berth configuration_indicated in TEFR is__indicati ve.._’l'_m;\_il,
: ’ in the feasibility report. Can bidder has choice | Concessionaire can adopt other alternatives subject to approval |
’ ffor the selection of alternatives or follow the | of the Concessioning Authority and Independent Engineer and |
suggested alternatives only? i subject to adhering to Technical and Performance standards |
: o B indicated thereon, in the Concession Agreement. |
e : Can bidder make his own layvout and system | Refer reply to item No.47 above.
desizn withim the battery limit of allocated :

a0 T clarify the bidder's and authority’'s scope l
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\ S Mo ' No , Page No, Points raised by the Qlddcrs seeking : VPT’s reply !
' Contents of clarifications i {
the clause —
T P Please provide Auto-CAD drawing showing the | Refer item No.1 (Annexure-I & [A) '
ot and roead network within the present port i
Phoundary and aiso for the proposed expansion ‘
(waorlk, i
T Pl is preswme that all necessary clearances for | Not relevant l
{ ranlway will be taken by port authority. |
3 ' - Please provide details of existing road network | Refer item No.1 above ;
Lincluding crust detads) along with Auto-CAD | ;
Cdrawing. Please provide details 1f there s any |
i spectlie wulity requurement along the road and | f
canv particular utility crossing location across
, | the road.
! ’ ' Pleasc specify the spare quantity and location ) It 1s the Concessionaire’s responsibility to obtain the
cof source from where water supply will be | requisite water for the project from GVMC and
! provided for potable, fire fighting and dust | the existing Tariff structure of water can be obtained from
! separation. Please specify the charges if any. GVMC, Visakhapatnam. i
_ i |
s P'Please provide location of Sewage Treatment | The concessionaire shall malke their own arrangements |
plant for disposal of sewage using browser. Is | w.r.t Sewage Treaument and method of disposal as pcr%
Paeptie tank with soalk pit allowed for buildings? | BIS,and  other relevant  statutory requirements  as |
e applicable. i ’
' TPleasc mo\xch details of existing water supply, | Location of the same as relevant to this project are shown |
sewerage and storm  water drainage system | in enclosed plan. Details shall be ascertained, pl;—mneclg
along wath the drawing in Auro-CAD format. and prowvided by concessionaire duly conducting site !
tsurvey on their own, 4 !
. - i Cornidor for disposal of storm water beyond the | Refer reply to item No. 55 above. :
Cbackup vard boundary up to the disposal point ] ‘
Sl sea/ common drain. if any may please be ! ,
Syprovided. ;
5. case specily e which statutory clearance ‘ Refer Appendix - 8 of the CA. ]
"\\«1“. bc* made avallable by the authority and | [
2 ave i the scope of bidder? |
,;,’/
Chairman /TR
9

" Fsmrazon W
Visakhapatnam Port {risl
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Points raised by the Bidders seeking
clarifications

VPT’s reply

S.
No | Contents of
i the clause
=

69T

Pleasze provide details of any hvdraulic modeling
studies conducted by the port authority in the
port area.

Not possible.

Pleaze provide tide, wave and current studies
already available with the port authority in
context witn EQ bhevthis,

Refer to the details provided in TEFR.

technical

Subsoll data provided does not include the
laboratory test results, soil / rock properties
etc. Whether the same can be made available.

The data available with the concessioning authority is
included in TEFR. The Concessionaire shall malce their
own arrangement for any additional data required.

Cavaitable

All the boreholes provided are placed in the
back-up area. Wherher any sub-soil data 1s

parucularly  at the proposed  jetty
focavion. This iy important as considerable
varinon s observed i the suhsotl profile of the
available boreholes.

Refer reply ro 1tem No.60

Y

Whether the properues of dredgink material is

s avaulable (for the proposed location & desired

deptin).  This will enlighten regarding the

dredgeability as well as the suitability of the |

material for the use in back-up formation.

Refer reply to item No.60

e 2 e

I Whether  bidder can  explore  any other

foundation type or combination thereof (other
than the proposed in RFP} for the jetty
structure.,

Refer reply to item No.47

I

§ e
S
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Iksuw Clausc T o, T
S No . Page No. Points raised by the Bidders YPTs reply -
Contcnts or seeking clarifications : B
~_the clause L :
T T The  capuad cost o esumates | a. The cost of the cquipment arrived 1s based on  the :
meicated in the TEFR shows an information from the suppliers as on the date of the |
euunmated cost of Rs 50 CR against estimation. '
belt conveyor of 2000 TPH of 5 kms i
fength. This seems tw Dbe under | b.The bidder shall obtain required information independuy and |
estimated. b) Can the port provide arrive at the costs. VPT cannot provide the details.
d'ci;—u']% ()'f the esumated  cost with | i
]lu, Costs of admin .)Ul]dll\t\ and other | The cost of the project nciusive of the same.
Sunhity buildings are not considered in o
o L e estimates. i 7 , ) I
=N EP}._;;,S-L- spealy 1 any  specific | Conveyvor  gallery shall be  covered type but not open. The
Jreqpurement for o wvpe of  conveyor P Concessionaire can provide alternative configuration duly ensurny |
ceadlery and Dust suppression system. ’ the environmental veguirements, subject to approvat of APPCE, the {
We prefer o keep the apen gallery Concesstoninz Authonty and the Independent Engineer and adhering
cwrh conveyor covered  with hood, | Technical and  Performance standards md1catod thereon, as per the |
censuring all prevasdhing environmental . Concession Agreanent ' :
_ _onermis and condition. | o . [
T T Plase contirm that during | Additiona area will be provided for erection of temporary work |
' censtruction phase, Port authority | sheds during construction phase as per the prevailing terms |
cwill  provide  anv  additional  aren . and conditions of VPT for temporary land use for the purposes |
. required for assembly if required. Prelated to execution of project and the same shall be handed f
over to the Concessioning Authority in original condiuon alter !
. B completion of the project. |
9 : Please give the reference for cost | Refer to reply at Item No. 6 above i
: consideration for all equipments in ,
cost sheet because 1t seems to be ;
 higher as per acwual cost & also as ';
o B Per our estirmation, | B
S * Please provide the general layout drfT'l Refer item No. 1 (Annexure-] & 1A)

Sw.thy back yard location atong with |
vall existing & proposed structares.
i A8eCAD formay .

!
i
]
'
i

ot T

h/
Sadhapatnam Porr Truae
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SNo Contents of sceking clarifications 4 VPT's reply ‘
the clause | !
; T 1, Please confum about if Addiuonal ; Refer item No.9 above.
. Space required for office ;
D communicaton & office | 7
. accommodation. § __ r
A " Please clarifv the status of supply of | Chapter — 7, page - 26 of TEFR holds good for power supply. .
~power during construction phase. ! ;
e Please speaify, whether Bidder can ! The equipment mentioned are indicative. The Concessionaire can
Cchanege  parameter & capacity  of | adopt alternative equipment subject to approval of the Concessioning {
convevor & equipments  without ;- Authority and Independent Engineer and subject to adhering to :
chonging the performance | Technical and Performance standards indicated thereon, as per the |
s requirements. Concession Agreement |
. Electrical _
N | Please provide the copy of condition | It is the responsibility of the Concessionaire to obtain the same ._
“for power  supplv {romm Aptransco j from the authorities of APEPDCL. '
o ) . corndor i
0 . Distance between supply point from ! The supply point varies based on the voltage requirements of
( Aptransco switch yvard te proposed | the Concessionaire and the details of the same shall be made
o Cproject site & voltage level. available based on the Concessionaire’s requirements.
I The details of interruption of power | The same are available ai site and the Concessionaire can
Cawaith duranion & interval, ' make note of the same in the field on any working day upon
o I L oblaining the permission from the Concessioning Authority.
N Details of exisung sub-station | Question  not relevant It 1s  the responsibility of thel
Creceiving pomt of power supply from | Concessionaire to obtair. the same from the Authoritics of
) Apuanseo APEPDCL. '
) %

P proposed

Please provide Autocad drawing of

port
arrangement
cquipments.

of

with

general
mechanical

The general arrangement Jdrawing of the plan 1s provided as at
item No.l above, the rest of the planning is to be done by the
concessionaire only.

P

o /
v, Chaivman /IUTeEreT
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S No | , Page No, : Points raised bY the .Blddel'u sceking [ VPT’s reply 7 ;
Contents of | clarifications 3

| - the clause i
L \ Marine o '

20 T VIL Tthere any berthing allowed in  the | Yes, Berthing and handling ol vessels will contnue |

Cagjacent  berths  say EQ-2, dunng | during dismantling and construction

also, and the
~dismantling or censtruction of berths?

| concessionaire shall ensure that there is no hindrance to
¢+ Port operations at adjacent berths and no damage w the !
o adjacent structures at any point of time. i

R PRI, Y
2 ™ 's.*m and urm\mu of exisung T‘q - 1 and | Avaulable detanls are enclosed as Annexure - 11 .
Fo - 2 are reguired 1o know the scope of Thc: concessionaire shall assess and design on their own. !
chsinanidisg, Site visit can be facilitated by VPT in this regard. |

4

22 What part of Tthe structure is allowed to | The site within the purview of the subject project will be
disrnantle the structure at a ume? Is there | handed over to the Concessionaire. ’
l'time  lag  between  dismanting  and | The concessionaire has to commence the work from the |

consiructuon of berth or shall the whole | North end and complete the slope protection work of EQ-

Dsrructure be  allowed to dismantle at a1 berth initially and then program the other worlks i

S. :
tiine ‘
R b i
©U3 ba) As per l\pnex dix-4 of concession agreement EQ-1, it a. Refer item No.21 above
Deeosald the existing berths EQ-1 & EQ-2 are gravity b. Not allowed i

1

Ctvpe formed with monolithic.  Please provide the
idetaﬂs of integrated part of superstructure with
I individual gravity structure. b) Can controlled blasting
!xs allowed to break the integration in case ordinary
| breaking is not possible.

[

lease provide details  like type of gravity structure, | Refer tem No.21 above
‘ sizes, top and bottom/ founding levels, weight of the
Cindividual element, maternal and its Q;l'leG, thickness
- on walls in case of caisson structure

|
o 'l‘w:—:l{«ms—hxeclgu o ucuvity shall bc carried out alonyg ! Yes, subject to approval of the Scheme by !
Cvidh dismanthng activity, This shall facilitate ease to t Concessioning  Authority and  Independent '
Cremove existing structure. Also the dredged marterial | Engineer without any damage to the adjacent
o ond dismantled marterial shall be used in reclaiming ! struciures and  without any hindrance 1o
i backup vard., A | reguiar port operations.

i

L5
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‘ Points raised by the Bidders seeking
5 clarifications

VPT’s reply

In clause 3.2 of TEF Report, it 1s said the

Question not relevant. @

20, ils there any study carried out and methodology | Yes. }
prepared by port authority for the safe dismantling |
tof  berth  without any effect  of  adjoining
) { structure/berth ? ‘ i
=TT i In clause 1.1.3 of RFP, it is mentioned to provide | A return end 30 m is to be constructed at North end |
‘retum end wall. Please provide the length of wall | of EQ-1. It is a Slope protection for the ad_iom.ingf:
and purpose of the wall. berths. :
! 4
o T ‘

reconstruction can be taken up in limited window

of the window period.

period. Please provide available frequency and time .

S U

In drawings for
dredging level 1s
t of TEF report,

given as  {-) 14.0m. Butin clause-7
the ultimate dredge level is given as -
| 16.1m please clarify which will be the ulumate.

alternauve proposals, the ultimate

The ulumate dredge level 1s (-)16.1 m only. :
Refer Annexure-lil as enclosed.

i
. Most borehole data indicates clay up to a level of - | Structure with suitable diaphragm wall is required
- 13.0 with very low SPT- values. In option -1, anchor  to avaoid the slip failure of backup soil. The
wall 15 found at level -12.0m. This may not drive | Concessionaire can provide alternative

required resistance to horizontal forces. Also, as the
profile of each layer varies largely with
bottom, anchoring of diaphragm wall into rock
would be difficult. Will it be possible to go with
alternative berthing structures like contiguous piles
etc? Can we use steel piles in place of concrete
piles?

rock at

configuratons including provision of diaphragm wall
subject to approval of Concessioning Authority and
Independent Engineer subject to
Technical and performaunce standards,
thereon as poer Concession Agreement.

e et o e = = e ey

complying
indicates

|
o

Surcharge load on the jerty 1s given as 5.0t/m?2
With clear space of 10.0 m of berth beyvond the 1
and with all convevor svstems, an effecuve storage
 height of only 4.5m 1s possible. This gives only
| 3.2t/m2 surcharge load on berth for 0.9t/m3 coal.

Also, as the berth i1s fully mechanized, can Lhc
surcharge load be reduced to 3.0t/m2?

!
!
T
|

‘
1
1

2.1 Provisions made in the CA hold good. !
ails
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VPT’s reply 7

32 " view of large acuve earth pressure on the berth, ! Provisions made in the CA hold good. S
veguest o provide surcharge load on soil behind
e berth and s distance {rom rear edge of the
) o o : berth.
3 ' Clst Para of Chapter - 5 (Page 19} of Techno | The land indicated as Ac. 25.00 is all inclusive.
" economic feasibility report states that 25 acres of ‘
“land s identufied for this project, whereas chapter {
.7 |Page 28) savs that backup area availability is !
o _'_E«()i'll\.-' 10000 m* Please clarify. "
Detals of other stretches 1o be dismantling to be | Refer item No.1 (Annexure-] & 1A).
- provided to bidder. )
' i
U ) j Detalled topography survey of the area proposed | The bidder/concessionaire has to malke their own
“tor this project is required. arrangement for the same. :
N B CPlease furmish the Bathvmetry swrvey details and | Enclosed as Annexure-1V '<
present levelin front of berth. !
5 "As the proposcd arca s approximately 100000 m* | The area identified has been planned 1o
s what is the configuration of the area. How full rack | accommodate  full  rake and other required
Cwill be accommodated and how the rapid wagon | facilities. However, the provisions made are !
CJoading  systerm shall be mmplicated by, the | indicauve. Necessary planning as required shall be
developer. carried out by the bidder / concessionaire subject
‘ “to approval of the scheme by Concessiomng
Authority and Independent Engineer and duly!
meeunyg the performance and technical standards, i
; ) indicates thereon as per Concession Agreement. ;
Er i Drawings provided are not readable. Clear | Refer item No.1 }
cdrawings are need o be provided in AutoCAD |
o ,&_“;___- Hiyrmac, _{
iR ' Drawings of Eg ~ 7 berth is needed. Not relevant : :
i !
SN ; Nection 0.2 i) Page-22, states that berth shall be | Provisions in the CA hold good.
operated on non- exclusive basis. Since developer is making
the port, does not have right to assign the use (o other i -
Cparues. o force minmum cargo garneted can be put. f - R
A
._{__/' \




U S

® ". @' .::

S.Nag

0:0-0 6000060600606

. No , Page No,
Contents of

the clause
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clarifications
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VPT’s reply

e 0 0 6 6 6 6 ¢

|
|

It is mentioned that the there is proposal for |

cdeecpening in front of £Q berths and also there

S1s proposal of deepening in front of EQ berths in

synchronized with the deepening plan of VPT

duly strengthening [/ replaceoment of existing
of VPT

berths, Please provide us the
decpening plan, so

aetails
accordingly the vessel siz
mprovement during the concession agreement
will be considered. Please provide us the stage
wise detall drawings of deepening plan of VPT
showing channel, basin area and berth pockerts

(440

Dv

1
1
i
i
!
|
{

Visakhapatnam Port is pursuing dredging projects to widen
and deepen the navigable waterways to facilitate navigation

tof Panmax vessles of 230 m LOA. VPT is pursuing dredging
Cstages up to -16.10 m ulnmately in phases duly

work for further deeperning to cater to 12.5 m dralt vessels
and 4.0 m draft vessels i stages.
In respect of drec

faing for deepening to cater to 12.5 m draft
[(-) 13.5 m dredged depth] vessels, it is expected that this
workl  expected vo be completed bv June. 2011. The
dredging work for decpening to cater 14.0 m dralt {[{-) 16.1
o dredged  denthl vessels,  proposads submitted o
Government for approval and it is expected that this worlk
may be completed tentatively by 2012,

r

O

~Dredging plan of the VPT, by what nme VPT 1s

plannming to dredge up e {-] ib. 1
I o tal l

m CD such

Refer stem Ne.

47

cthat 1t should be matchied with the ber!_h}
i completon schedule.
LIt is mentioned in PFR that providing the | The details are available

. provide

railway line to and {roin storage area proposed
to be in continuation of berth is found feasible
for accommodating full rake of wagons. Please
the alignment and feasibility study
done by port authoritv. It 1s also mentioned in
PFR clause 6.7.1 of PFR that there is possibility

of providing railway siding to the proposed

i TEFR 1ssued already with RFP
document. Regarding he rail connectivity {rom the back up
area up to the existing port railway lines which are within
500 m distance shall be provided by the concessionaire.

i berth.  Please clarily  regarding the rail
| connectivity to be provided up to the area
Cidentify for the development. Please clanfy the i
battery  limit  of port authority in  rail!
| connectivity. | o !
G
Dy, Chairman 918581
Rremra ey @ ZE

2ort Try
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clarifications
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cints raised by the Bidders seeking

VPT’s reply

1S

It mentioned in the PFR that land for
“backup area will be allotted as per the payment

|
i
{
I
the l
[
|
|

ternim=  and  conditions  in force as  per
government  guideline and land policy for
allotment of land. Please provide details of:

policy guideline and related norms if any.

Provisions made in CA hold good.

~because of .

Duraton of the project envisaged 24 month,

does mnot seems e be practucal/ possible

Provisions made in CA hold good. ‘

i

months are required-tofor-engineering

|
. - i
° Lung lead urne of eqquupments. i ;
i
«  Censolidation of the vard area. | :i
; = Time requirement for engineering. i :
{ Demolition of structures in area. i
. U This may be extended to 36 months as 9 | Provisions made in CA hold good.
_ [ )

|
}
i
i

Three alternatives were prepared for the berth

in the feasibility report. Can bidder has choice
for the selection of alternatives or follow the

sueeested alternatives only?

The Berth configuration indicated in
Concessionaire

TEFR {5 imdicative T“l—~
can.adopt other alternatives subject to appr oval i
of the Concessioning Authority and Independent Engineer and |
subject to adhering to Technical and Performance standards '

s -

land?

design awithin the battery limic of allocated

indicated thereon, in the Concession Agreement.
D Can bidder malke his own lavout and system

Refer reply to item No.47 above.

1
i
H
i

clarily the bidder
development

s and authority’s scope

for the the mll\-\:dy facility.

It is the responsibility of the Concessionaire to develop i
raillway {acilities within the project area and to provide
necessary connectivity to the existing port raul grid in the
nearby vicinity of the project area, which is about 500 m
from the project site. Thereafter the common user rail
facility of Concessioming Authority will be made available

by Concessioning Authority for day to day rail operations
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S No No , Page No, f Points raised by the Bidders seeking , VPT's reply i
‘ Contents of . clarifications { ;
the clause i e
ToTT T - ”E——P—l::x w provide Auto-CAD drawing showing the | Refer item No. 1 {(Annexure-1 & IA) '
prant oand road network within the present port! ‘
Choundary and aiso {or the proposed expansion ‘
 work, i
It s preswme that all necessary clearances for | Not relevant
P randway will be taken by port authority. ] |
; !
A : Please provide details of existing road network | Refer itern No.1 above :
Ptinchiding erust detads) along with Auto-CAD |
drawimng. Please provide detads If there s anyi :
Pspectte vttty requuremnent along the road and | i
canv particular utility crossing location across | !
{ the road. 1‘
3 | Please specify the spare quantity and location | It 1s the Concessionaire’s responsibility to obtain the '{
;of source from where water supply will be | requisite water for the project from GVMC and ;
| provided for potable, fire fighting and dust | the existing Tariff structure of water can be obtained from |
! separauon. Please specify the charges if any. GVMC, Visakhapatnam. i
| |
P I Please provide location of Sewage Treatment | The concessionaire shall make their own arrangements |
Cplant for disposal of sewage using browser. Is | w.r.t Sewage Treatment and method of dl\po%dl as per I;
Cseptic tank with soak pit allowed for buildings? | BIS,and  other relevant statutory requirements as |
e e R . applicable. *
' Pleasc provide details of existing water supply, | Location of the same as relevant to this project are shown |
seworage  and storm  water drainage system ) in enclosed plan. Details shall be ascertained, planned !
along with the drawimg in Auto-CAD format. i and provided by concessionaire duly conducting site g
. Lsurvey on theiwr own, !
) ST T Corndor for disposal of storm water beyond the ‘ Refer reply to item No. 55 above. :
Cbuckup vard boundary up to the disposal point 1 |
cat sed/ common drain, if any may please be ! :
57 ) which statutory clearance | Refer Appendix - 8 of the CA. |
Swiil ue made wvalluble vv the authority and | !
. \\f’:‘ &l‘ Lie Iy t'\c SUOPE ){li\‘\({C') i

9




ol
-
1 Y

' T Issues Clause

. No , Page No, Points raised by the Bidders seeking . - }

\ i Yo ’ N
5-No Contents of | : clarifications : VET's reply ;
the clause

T i Please provide details of any hvdraulic modeling | Not possible.
studies conducted by the port authority in the
port area.

- ]
Please provide tude, wave and cwrent studies | Refer to the details provided in TEFR. @ - S !
already available with the port authority in ' e : i

~
-

context with EQ berthys.

et e e

Ge otcchnlcal

Subsoil data provided does not include the | The data available with the concessioning authority s
laboratory tesu results, soil / rock properties | included in TEFR. The Concessionaire shall make their
etc. Whether the same can be made available own arrangement {or any additional data required.
! . All the boreholes provided are placed in the ‘ Refer reply to item No.60

|

back-up area. Whether any sub-soil data is
available  partcularly  at the proposed jety
locanion. This iy mportant  as  considerable

e et e e e e e

varnon is observed in the subsoil profile of the } ;
o available boreholes. | e
oo i Whether the properues of dredging material is E Refer reply to item No.60 i
 avaulable (for the proposed location & desired
deptn). This will enlighten regarding the |
i dredgeability as well as the suitability of the! :
| material for the use in back-up formation. | . {
v | Whether bidder can explore any other} Refer reply to item No.47 j
foundation type or combination thereof (other | (
thar the proposed in RFP) for the jetty | |
) : structure ) . L g
L ‘.f‘
..iﬁi‘in\ﬂmﬂ‘b“ %’)
"' 3 FY ]
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Points raised by the Bidders seeking
clarifications

VPT’s reply

I
!
f
|
|
|
|

We request you to provide the Auto cad
drawings with dimensions of East dump arca

and Back up area to enable us to demarcation
~of infrasuucture work hike raiway tracks and

. rouad

v

ner work cte.. since, provided A4 size
1issued drawings are not legable.

|
|
|
|
i

Refer at ltem No.1 (Annexure-1 & 1A),

Annexure-111, 111A, 11IB, & V

“a) We request you to provide the detailed auto

cad drawings for exisung EQ-1 & EQ-2
berths witlt demarcation of demolished part
aiong with cross secuonal details, pile lavout

drawings and  other full sev of as built
drawings for different types of existing
structures  viz.. office  buwidings.,  transit

sheds, workshops etc., behind the berth o
crianic cvaluate  rhe gquantificatuon,
planning of dismantling works.

B) Please provide the typical cross section and
plan showing details of existing
be dismantled

s LO

strucrures 1o

a) Refer at Item No.21
b) --do-

64 F Lavoul Drawings
o Dismantling
Clause-xiv of Appendix-4
- Poge - 144 of Concession
Agresmest
IS Uuhues and services like

e Pt
N, K.\'\‘_’ e L
T i Bl

Water & Power Supply
Clause No7.2(C) Page-61
Cand Clause-xii of
Appenchix -4
" Page ~144 of Concession
s Agreemoent

We request you to clarify that the contradictory
clause of 7.2(c) "the concessioning authority
does not warranty the reliability, quality and
quantity of water and power and shall nct be
liable in anv manner for shortage in or non
supply of these utilities” with clause xii of
Appendix-<¢

Also we request you to provide location of bulk
ater supply point and feeder point for power
in layout drawing o enable us o evaluate the
distribution lines planning and quantification

3

Refer ro replies at item Nos 15,16,17,13

and 33 above,

& ;\.‘

o ‘\'é’;\\‘\

: e
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issues,Clause No . P

fGP ee‘gtqhxengaueﬁheu

Ql 11

eeeecoaeeee—-ee

; Page- 142 of Conce

» Clause-vi of Appendix-4
ssion
_ogreeament

conveyors. Is it indicative for design purpose
or Mandatory?

clarifications VPT’s 1’61315’ 7
clause
' (_,Un\’t'f_\’()l' Gallery This clause indicates system of four ) Refer to reply atitem No.2

Neve lopme m fo Steck

- pile

CClause-iv of Appendix 4
Page =142 of Concession
Agreement

We request you to provide the drawing with
demarcation of 1.01,200 sgmt area for
stacking of coal to enable us to prepare the
preliminary design of belt conveyor rourte,
rail track etc.,

Refer ltem No.l{Annexure-1 & 1A)

T e ‘ 1w -y + - | - ] i w“:
"Dust Suppression system ! Dust  suppression system and Dust | Clause refers to the environmental protection ;
Cand Dust Exuraction Extraction system”

system
Clause-xi of Appendix - 4
. l”wa -143 of Concession
Agreement

as heading ol the clause,
but dust extraction is not menuoned in the
U description of the clause. We presume that
| there is no extraction system required for
this project. Please clarify.

measures, which shall confirm to PCB norms. !

qu ament
1 -~ .
Page-144 of Concession
, :

< Agreement
Appendix-4

[n the equipment list , the whole list is
based on 1500TPH where as belt conveyors
are of 3000 TPH -~ 5 Km long. We presume it
as 2X1500 TPH and 5.00 Km 1s tentative
depending on the route of conveyors

) _ - " am!
Refer to reply at item No.2 & 4. s

IS CODE 221231

»Vide page 154 1n
Concession Agreement

IS Code 22131 is mentioned for steel cord
conveyor belting. We presume using steel
corcd conveyor belting 1s an optional item
and not mandatory.

Refer to reply at item No.2 & 4.

Harbour Mobile Crane
Clause-m of Appendix-4
page =141 of Concession
Agrecment
Pawe- 144 of Concw‘s%ion

cranes of capacity 100T. Please clarify.

L

;
- Clause -iii ol Appendix-4 indicates one ' At Clause-iii of Appendix -4 it sh all be |
| harbour mobile crane of 100T where as the } corrected as 2 Nos of FIMCs to be provided at |
| Equipments in Page-144, Appendix -4 , the bertir.

i shows two numbers of harbour mobile | Refer Corrigendum -1 enclosed

)

N

.3\/‘ Chefrman /3qrsqay
Lmrr@wm Ui @
Vigzkh nan Port Trust
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Page No, Contents of | Points raised by the Bidders sceking clarifications VPT’s reply
the clause :
‘\3 Mismatching number | a) Please refer pagel0 RFP clause 1.1.3 mentioned 2 Nos | ajAt Clause 1.1.3 of REP vide page- 10, it |
[ 1500 TPH Reclaimer | of Reclaimer where as in Concession Agreement page 144 |'shall be corvected as 1 No of 1500 TPH |
7 h) Clause 1.3, page-13  : Equipments clause shows 1 No. Plase clarify. Rc_c\a1me1
of RFP b} The submission time is up to 14.30 hrs on the bid due | Refer Corrigendum -lenclosed
date as per the clausel.3, page 13, RFP and as per clause | b} Bids should be submitted before 1430 |
2.12.1 page 23. RFP it is mentioned as 11.00 hrs. please | hours IST on the Bid Due Date
clarnfy, Refer Corrigendum -1enclosed

~¢l In the ad security format. we are required to {ill RFP | ¢} It is the date on which RFP was issue cl
document date, please specify the RFP document date and letters sent to qualiied applicants i.e
. 'on 27.08.10.

Land leasing fees | Plase provide the land leasing fees and their break |

Lup i Zone | Year "Valuatio | Rent i Rent  for
| ‘n per | per : 12.50 acres |

; i Lsqm sqm @ |

'! i ¢ ; 6% :

. '1B 2009-10 | 2984.33 | 179.06 . i 9057875.33
, . 1C__ 12009-10 ;323209 |193.93 , 9809850.10 |
. Applicable amounts in case of leases on annual premium
1} One year rent as advance
2) One year reiit as non-refundable premium
3) Security Deposti = 25% of the total lease period
] amount(rent} or-5 vears rent whichever ig lower
R 4) Applicable Service Tax on rent and premium :
Sort dues Port dues are statutorv Revenue to the Port. Thigsis | The Port dues are statutory Revenue 16 the Port. |
{ not shown in the Revenue/Income calculations by ; Provisions made in the CA hold good.
the VPT. Whether this portion of Revenue will be
diretly collected by the port and remitted to
- concessionare’s account or this will be retained by
. the VPT. Please clarifv.

REITdee e,
SHHITIAn ST
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N6 Points raised by the Bidders seeking

No, Contents of the VPT’s reply -

YA

clause

l
clarifications i

-

ZACS Pilotage Charyges

oe [

|
|
t
j
|

1

a) Pilotage Charges are not mentioned 1in
the handling charges and it is presumed
that these charges will be collected by
the VPT from ship owner directly. Please
clanfy.

b} When the ship 1s delayed at anchorage
due to ton-availability of  berth,

demurrage charge will be levied by the

VPT. It 1s presumed that such
demurrage charges will be collected by
the VPT {rom the ship owners. Please
clariy.

a) & Db} the same shall be
practices of VPT.

as

3

per

the prevailing !

o Proof a()n\ulmncv
charges

JRRNIEEN S

 certifving the designs etc.,

Who wil pay proof consultancy charges for
Please clarify.

i Provisions made in the CA hold good.

TS Charges for the Raihway
lies

The railway lines charges are not in TAMP
report. Please clarify.

Provisions made in the CA hold

good.

Alternative proposal

talternative proposal based on the cargo ;

Requested to give the option of providing
the best equipment te the bidder as

availability and mimimum cargo needed to
be handled as per RFP.

Refer item No. 14

S0 Inteuhunvc of the
Product

As per the RFP, EQ-1 is meant for
handling steam coal. When sufficient
steam coal is not available and sufficient

thermal coal 1s available for handling.
Whether 1t is permitted or not?

thther product interchange {rom Steam
coal t
berth. Pl ase clanfy?

Thermal coal 1s permitted in each .

Provisions made in the CA hold good.

o be provided for the
¢ balance berth ol Q-2

9

A1 0 Protection measurss are

Whether any protection measures are to
be provided for the balance berth of EQ-2
after dismantling. Please clarify.

Refer item No. 20 & 27

b5 - -
RS T oy e
‘ R o
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No, Contents of the i Points raised by the Bidders secking clarifications VPT's reply !

\ clause | ! |
\ 52 TAdditional cost | Whether any additional cost implications are involved for | Provisions made in the CA hold {
Smphcations cimported Steam Coal as per customs bonded warehouse | good. '3
repulanons o the BOT operator. If so. who will share the | ':

- o _Peost. Please clarify. ’ :
S50 Clause 1.2.8 of RFP : Wheoe will determine user fee. Whether TAMP/VPT or ; TAMP ‘
m(lmz—iltcs Lom.‘csmon;:nirc‘ FConcessionaure will be {ree 1o deternune the user fee. Please !

shall be entitled to levy | Clarify? v |

and collect a pre- i '?
determined user fee from | |
~_users of the projevt” L e i \
sa . Che pler 3 of techno - CChatper3 of technoe-cconomic feasibilitv report sayvs that | Provisions macde in the CA hold ;
Ceconomice {feasibility s presently 3.71 mil. tons of thermal coal and 1.9 mil. tons of | good. I
Creport t steam coal 1s being handled at the multipurpose berths in _

! the inner harbour. Please clarify whether handling of coal ‘

cwill be disconunued at Multipurpose berths after BOT E

"berths are ready. Whether VPT gives any guarantee o the .

P concessionaire that the present volume of coal will be given i

o o ' to the Eq-1. Please clarify on this. }
i Scale of rates fixed bv . As seen from the Scale of rates fixed by TAMP for EQ-1 and | Provisions madec in the CA hold |
TANMEP for EQ-1 | EQ-1A. While arriving at berth charges and handhng | good. '

charges. TAMP while raking in 1o consideration of
Cmaximum capacity of the berth and the coal stock vard,
considered 16% return on invesument, operation cost.
TAMP has no where considered any nminimum peércentage
share of income teo the Port.

. On one side BOT operator is not pcrmil'rcd Lo ncrease e i |
Cscale of rates and max capacity of berth is already fixed.
There 15 w0 guarantee of carge by VPT 1o the
~Concessionamre. With these things. Concessionaire 15 asked
Clo give minimum guaranteed cargo These things arce just
sufficient to get 16% return on Investment. Under the
., above conditions what are the possibilities of increased
frevenue to the Concessionaive to offer to the PORT in the
| form of % age share of revenue

t s
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| Points raised by the Bidders seekin 5
SNe | No, Contents of the | e & VPT's reply T
o ciause : : ' :
86, 1 Scale of rates revised by | At What intervals the scale of rates will be | Provisions made in the CA hold good. o !
Cthe TAMP revised by the TAMP. It may be reas sonable .
’ not to change the lease rentals of land ull !
; bscale of rates  are  revised and made ; ;
’ | effective U is also reasonable not to |
( Pchange the rates of water and power till ! f
i | scale of rates are revised. Piease clarify,
ST T Rerd shall be operated | Can the Concessionaire e the bereh : Provisions made ja the CA hold good. '{
e Vo Bxclusive  dasts - Bire charges instead of the novt veceiving | |
i pur pase NOo2Z 1 the same dunng the usage of the facilivy
para®.2(xn) of Feasibility | by the other users?
L report and RFP | Please clarify whether the cargo handledf }
P Clausel.1.3 by the berthh for other users can be |
{ When the berth lacility is | including in achieving minimum guarantee !
I not uulized fully during | turnover of  the berth by the !
| the  concession  period, | concessionaire ,
Pport will collect  the :
i charges from other users 3
P88 l Change in owner ship in | We request the Concessioning Authority to | Provisions made in the CA hold good. o
| case of consornum wide | clarify whether Bidder includes Associate. !
i RFP Clause No. 2.5 We also request to define Associate and | |
CHere 1t savs that  the | Affibate accordingly to bring censistency ': i
Cbiddeer and consortium | between the RFP and rhe dralt concession | !
members shall hold 20% | agreement !
of the subscribed shave s :
Peapital unol e 2nd : |
canmversary of the date of | : !
teommercial operation ufi , ;
i the project o i o o ) L .__.’_,, J
- /// .
Ly, M%Kan 134T
13 PTG a7 @
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s
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Points raised by the Bidders seeking
clarifications

VPT's reply

N ERXEREIRER

CIncorporation of the SPV
i company

[

1
|
1
!

L As

per the RFP document, bidder is
allowed to incorporate the new company

- before signing the concession agreement.
“In such a scenario whether the bidder is

Preceving

required to
the

the SPV
can an

after
exisung

lnCOI'POI'ate
LOA or

after receiving the LOA

; company before receiving LOA 1s eligible to i
. sign the concession agreement

i

[

L

| Concessionaire is required to incorporate the SPV
|

i

90, Concession period 1s 30
years from the date of
caward ol concession as
per the Clause 2.2
contaimed in the
. __.cengcession agreement

. consider

We request to concessioning authority o
the Dbeginning of concession
period from the date of commissioning of
the project and not from the date of award
of the concession as scontained

i the

| concession agreement

Provisions made in the CA hold good.

2l Conditions predeedent
mcoluding financial
Cclesure have o be
santshed with in 90 days

. of the date of agreement

the Clause3.2

Ideally 1t would be appropriate to extend
the same to 180 days from the date of the
agreement instead of 90 days as contained
in the concession agreement

Provisions made in the CA hold good.

CAR per in |
Cihe concession |
o agreement
2 With o respect to the @ As per the draft concession agreement, ! Provisions made in the CA hold good.
Minnmum Guaranteed ; concesstonaire 1s required to share the %

Concessionaire
tnconditionally
puarantecs
CONCESSIOMNY

Cargo

the
authority

Cannual cargo handling of
the  level  set out mn
Appendix 14 Clause

tof gross
Cauthority

!
|
l
i
|

revenue  to
and hence the concessioning
authonty should take review of excluding

the condition of Minmum Guarantee
Cargo and also request to  the
Concessioning authority to look at

 reviewing the removal of the condituon

attached in the events of default.

the concessioning

i
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Provisions made in the CA hold good. ‘

- i Points rai e Bidders seeking . "

Y S.No No, Comntents of the ; s raised bY th B eexing ! VPT’s repl 4 :

clarifications Yy ; ,

| e _Clause. | ; f

\ U3 Payment of License Tee, as | The concessionaire shall pay license fee | T
i !

per the Arncle 9 contdined ! every year m  advance. The draft

| Concessioning agreement doesn’t clarily
agreemaent “the first date of such payment to the
7 e L concessioning authority. ,
i SBIPLR as per current The RBl has speafied the new bench | Yes. The Phrase SBl PLR shall be replaced \.\/im‘%
Cregulations marking of interest by the banks moving | SBI base rate. i
away {rom PLR to the Base Rate, hence we
request the concessioning authority to re-
map the PLR bench mark of SBI to SBI

i Clautse O ) 1z coteession

et

. Base rate . ;
95 % Pavment of Rovalty as Payment of rovalty should begin from the | Provisions made in the CA hold good k
» contained in the Clause date of commercial operauon not form the ! 5
9.2 of concession date of providing the project faciliues and | !
__ jagreement | services. ‘i
S Share Holding I Whether applicant includes associate Provisions made in the CA hold good ]
CCluuse 102 i concession | '_
Cagreement ; : i
Apphcant / Member of the | x
consortivm  leestdv o and ! ‘ i
benelicially hold not less : ;
Cthan B0% ol mits peud up ; i
cquity capitad until 3 vears | .
Calter the COD \' ( :
T Payment for addinonal LAz per the provisions contained in draft ! Provisions made in the CA hold good E
utilittes of services D concessioning agreement the l

concesstonmg authonty charges twice the
scale of rates for any additional utilities
made avallable bv the Concessioning i
authority to the concessionaire. We ‘
request the concessioning authority to |
change to single scale of rates for usage of :

!

any additional utilities or services as
required
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No, Contents of the
clause
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Points raised by the Bidders seeking

’ a
clarifications VPT’s reply

. 98. | Exclusivity period
! [ Clause 12.2C of
Leoncession agreement

i We request the concessioning authority to

Provisions made

in the Concession Agreement |
hold good.

from the
in the first

increase  exclusivity penod
existing period of 5 vears
condition and also the other condition of
achieving 75% of project capacity for a
period of conunuous period of 2 years
considering the concession period 1s 30
vears 1
We also further proposed to seek request
mserting the provision in the concession
agreement wherein the concessionaire is
being given the first right to construct and
operate the additional toll way at the
agreed proportion of capital investment

|
!
|
i

949, Providing performance
csecurity . of 0 Rs. 16,159
atteast 2 vears prior wo the
expuy  of the concession
period as contaimed i
s Clause 100120 1@

; concession agreement

in

This performance security is towards cost | Provisions made in the CA hold good
of making the project facilities to put n
good working condition which will be
estimated by rhe expert appointed 6
months prior to the transler of the project
facility. In such a scenario, the period of
performance security shall be reduced to
less than 2 vears.

I

|

!

!

and project [RR. ':
|

!

|

Appendix =8 Page nol77 in
. concesslon agreement

100, T’aymcnts of Upfront fee as | The term uplront fee 1s not defined in the | Provisions made in the CA hold good
menunoned in the Appendix | document. We request Concessioning
i | authority to clarify the same.
1011 Permits and Clearances If there is any delays from port authorities

Provisions made in the CA hold good
to get the permissions mentioned in !

Appendix -8 page nol77 in concession ;
agreement, please clarify that concession ;
neriod will be extended or not? |

s ~'}u!’mar* iG‘Tpgp_{
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Poxnts raised by the Bidders seeking

660000000 eeoecoes e

"DPR Document
Drawimags Lavourts

.1\“

Arca

The stacking area for the 2 packages are
shown i the same location on the lavout
plans. Please confirm whether the area
available 1s 50 acres 1.6 2 X 25 acres plots

Stacking

25 Acres is available (or EQ- ]
Refer item No. l{Annexure-] )

1 berth,

No, Contents of the clarifications l VPT’s reply 3 ’
clause e i . i
102, Sratatory/ Liensoning Please confirm that the ; Provisions made in the CA hold good :
- Charges f Statutory/Liusoning charges will be borne ! ‘
CAppendin -8 Page Nol77 0 : by tite concessioning authonty or i
e _Concession Agreerent | concessionaire?
10 Article 9 of clause 9.1 & ! Please confirm hidden charges if any than | Provisions made in the CA hold good
1 9.2 of page 64 of D license fee and payment of royalty? :
L [ concession agreenent :
104, { Tadxes and levies | Please provide the current applicable taxes | Provisions made in the CA hold good
CArticte-12 12.1{b) page '; chargeable to the concessionaire hike VAT, | |
S no73 a0 concession i Service tax, excise duty, customs duuy, |
j agreement | Sales rax, Octroi, levies, cess etc., |
i Handling over site ‘ Total work front with back up area shall | Provisions made in the CA hold good
be handed over the site immediately afrer | :
- ; receipt of LOA 3 ‘

707, Concession Agrevinents
Appendix-4 Projeci
FRequirements

The
CCONVE YO

Length of Conveyor System
DPR proposes a total of O
lengtnh wheve s the

Km of:
stacking -

Refer to reply atitem No.2 & 4.

RIFP Document
. CLo 1.3 =Schedule of
i bidding process

on the same day.

. area is shown adjacent to the berth. Please !
coniirm the reason for this. s ,
Pre-bid meeting schedule | Provisions made in the CA hold good '
The schedule for pre-bid meeung for the !
two packages may kindly be modified to be ’ ) |

24

O T
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« Issues,Clause No , Page

dismantled materials from your VFT CONCEssIonaire.

S No No. Contents of the Points raised by the Bidders seeking , UPT's reply J
, clarifications z
_ _ ___clause i i i
OO e ting T i 0 Az per the scope of work, different | a) The dismantling of structures is inclusive of i
Clancaesxiy ol Appendys - vy of exisung structares behind the ‘, the cost of retrieval and necessary planning |
Page =1-b4 of Concession berth of dismanuing works carried out | shall be made  accordingly by the
Agreement 1 by us and  the same dismantled ( concessionaire /bidder. :
: material shall be the bidders property. ; b) Necessary arrangements will be muade by the
, Flence. we request vou to confirm the | concessioning  authority  as  and  when |
i same andssue the corrigendum. : required as per the prevailing practices and
- bj We request you to issue necessary | procedures of the concessioning authority ;
i permits & clearances to take out the | based on  the written request  of  the
!

Py Also we request vou to previde the iist

el Refer item (a) and (¢) above
of existing siructures which are to be

; premises. thne o tme for smooth L) The cdisposal ground for un-usefu! material is ‘
: functioning of the works at a distance of about 25 Km as identified by |
¢l We request vou to provide the disposal ; the Concessioning Authority. |
i vard with in 10 Kms radius for! d) The relevant dctails  are  available  at:
disposal  of un-useful cdsmantled | Annexure - IA wnd  also  indicated  at ;
material Annexure-1 of itemn No. 1. i

!

i

1 However. 1t 18 (o state that, the provisions

dismontied with sizes, architectural, made n the Concession Agreement hold ‘
deialed aross secuonal  auto cad ! zood. i
drawings 1o enable us to evaluate the .
gquanthcaacn and planmng of i
dismantling works. ; ?

ol Kindly chacify whether the dismanthing
material wiil be dumped at locations at
e or will e used for reclameation of
iand or disposed at any other locauon.
And also clarfy whether the extracted |

: material will become the property ofi
VPT or Successful Bidder. i
/ @
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Points raised by the Bidders seeking

VPT's reply

5 clarifications : :
clause | : s j
S Dismantling i al As per the scope of work, different | a) The dismantling of structures is inclusive of |
Clause-xiv of Appendis - 4 types of existing structures behind the ‘ the cost of retrieval and necessary planmnw, i
 Page =144 of Concession : berth of dismantling works carried out ! shall  be made * accordingly by  the
Agrcement ! by us and the same dismantled | concessionaire/hidder ;
material shall be the bidders property. } D) Necessary arrangements will be made by the ',
\ Hence, we request yvou to confirm the | concessioning  authority as  and  when
same and 1ssue the corrigendum. | required as per the prevailing practices and
' b} We request you to issue necessary | procedures of the concessioning authority |
'] permits & clearances to take out the | based on the written request of the |
‘ dismantled materials from your VPT concessionaire §
premuses, time to time for smooth l ¢) The disposal ground for un-useful material is l
; functioning of the works at a distance of about 25 Km as identified by E
{ ¢ We request you to provide the disposal the Concessioning Authority. !
. vard with in 10 Kms radius forj d) The vrelevant details are available at’
‘, disposal  of un-useful dismantled Annexure - A and also indicated at
; material Annexure-l of item No. 1.
tod) Also we request you to provide the list | ¢) Refer itern (a) and (c) above
| of exisuing structures which are to be | f} However, it is to state that, the provisions
‘. dismantled with sizes, architectural, made in the Concession Agreement hold
detailed cross sectional auto cad: good.

e)

drawings to enable us to evaluate the !
quantification and planning of
dismantling works. ‘
Kindly clarify whether the dismantling |
matertal will be dumped at locations at ,
sea or will bc* used for reclamaton o((
fand or disposed at any other locauon. |
And also clarify whether the extracted
material will become the property of !
VPT or Successful Bidder. |
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h:n'bom mobile cranc_of 100 t is | harbour mobile cranes of 100 t are
¢ be provided on the berth. to be provided on the berth

Provide mechanical cqm;:mcnr to [ Provide mechanical u;mpmmt to

unload Steam Coal oo Ihe {unload Steam Coal Jhe

hand! g
2 Nos of

indicalive cargo

equipment comprising of

ship  unloaders  (Harbour  mobile
cranes 100 1), 2 Nos of 1500 TPH
Reclaimers, ... and Electrical

power & control switch gears.

submitted  betore

l)k:\

should be
1100 hours 191 on the Bid

P(:Al SON

I)J'i‘\:

the

K},"JL”HLIL-'-,) at oo

mdicative cargo handiing
© .

equipment comprising of

2 f\!('!S O

ship unloaders (Harbour  mobile
cranes 100 1), 1 No of 1500 TPH
Reclaimer, cona BElectrica!

pm\ er & control switch gears.

Bids should be subanittod bolon

Ay
- VISAKITAPATNAM PORTY TRUST
ENGINERERING DEPARTMENT
Mo TENG /PROJECTS/ EQ-1/2010
Dt 19.10.10
CORRIGENDUNMI No.1
Subr “Development of East Quay-1 (EQ-T) berth by replacing the  existing  EQ-]
berth and part of FQ-2 berth for handling steam coal in the inner Harbour of
Visakhapatnam Port on Design, Build, Finance, Operate and Transfer (DBFOT)
basis” - Reg,.
N
ftem } '\L }.L. &H’is'ﬂ.td on o nbn)nccl(d TERSS
Clause - iital Track for the Ship U Un]o ader (H.nbmu Track  for  the nh_ggi, »»,!_Jz_t!_()_q-j_d‘ i
Appendix -4 rmobile crance - 100T) : (arbour mobile crance - 1G0T - !
- = : o - i o
Page - 14tol 10 facilitate unloading cargoes, an | To facilitate unloading cargoes, hyo
w7 ‘ m————— i

R T

1430 hours IST on the Bid Duoe atc

1

the  person

Clause 2415

specified o
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
1ISO 9001 PORT

1SO14001 PORT
OHSAS 1800)

No. IENG / EE (Projects) /EQ-V/ [ 6.2
Dt. /¢*-10-2010.
- To
1) M/s. IVRCL Infrastructures & Projects Ltd., and Marg Limited., Hyderabad
2) M/s.Navayuga - Anrak Consortium, Hyderabad
3) M/s.SEW-PRSB Consortium, Hyderabad
4) M/s. IMC Limited, - ITD Cementation India Ltd., Chennai
5) M/s.Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,
Ahmadabad
6) M/s Sical Logistics Ltd., Chennai
7) M/s.Shapoorji Pallonjt & Co., Ltd., Mumbaj,

o Sub: Development of East Quay - 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.
Please find enclosed herewith a copy of corrigendum No2 for revised dates for
submission of RFP document for the subject project work.

Encl: Copy of Corrigendum 2

’Yours taithfully,

Copy to: FA&CAO/TM/ICME/DC/Dy.Director (R&P) for information.
Encl: Copy of Corrigendum 2
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VISAKAHAPTNAM PORT TRUST
ENGINEERING DEPARTMENT
No: IENG/EE(Projects YEQ -1
Dt. 19-10-2C10.

CORRIGENDUM -2
Sub: Development of East Qutay ~ 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.

it is to inform that the dates mentioned against serial numbers 6 and 7
of the schedule at page 13 under clause 1.3 of Introduction of RFP dccument
are revised as indicated below:

Event Description Existing date Revised date
4 Proposal Due Date | 28-10-2010 23-11-2010 up to 14.30
Up to 14.30 hrs hrs N
5 Cpening of Proposals | 28-10-2010 23-11-2010 at 15.00 hrs
at 15.00 hrs
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT

1SO 2001 PORT
1SO14001 PORT

OHSAS 18001

No. IENG / EF (Projects) /EQ-1/ 4%
Dt. i9-11-2010.
To
1) M/s. IVRCL Inirastructures & Drorct» Ltd., and Marg Limited., Hyderabac
2) M/s.Navayuga — Anrak Conscrtium, Hyderabad
3) M/s.SEW-PRSB Consortium, Hyderabad
4) M/s. IMC Limited, - ITD Cementatien India Ltd., Chennai
5) M/s.Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,
Ahmadabad
6) M/s Sical Logistics Ltd., Chennai
7} M/s.Shapoor)ji Pailonj & Co., Ltd., Mumbai,

. Sub: Development of East Quay - 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer {CBFOT) basis — Reg.
----- Ref: This cffice letter No. IENG/EE(Projects)/EQ-1/463 Dt 19-10-10.
In continuation to this office letter cited, p]eése find enclosed herewith a
copy of Corrigendum - 3 showing the revised dates f{or submission of RFP

document for the subject Project work.

Yours faithfully,

CHIEF E
Encl: Corrigendum - 3. Y

Copy to: FA&CAO/TM/CME/DC/Dy. Director (R&P) for information.

Encl: Corrigendum - 3.

Vlsakhapatnam Port Trust, \mglxnapatnam 530 035, Andhra Pradesh, INDIA
FAX: 0891-2565023; Grams: “PORTRUST” E-mail: infofuvizagporti.
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VISAKAHAPTNAM PORT TRUST
ENGINEERING DEPARTMENT

No: JENG/EE(ProjectsYEQ -}
Dt. 19-11-2010.
CORRIGENDUM -3

Sub: Development of East Quay - 1 {EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.
It is to inform that the dates mentioned against serial nmﬁbers 6 and 7 of
the schedule at page 13 under clause 1.3 of Introduction of RFP document are

revised as indicated below:

SI No | Event Description - | Existing date [ Revised date

6 Proposal Due Date 23-11-2010 28-12-2010 up to 14.30
Up to 14.30 hrs hrs

7 Opening of Proposals | 23-11-2010 28-12-2010 at 15.00 hrs
at 15.00 hrs
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Mundra Port and Special Economic Zone Limited
Adani House, Nr. Mithakhali Circle

N ) ‘ Navrangpura, Ahmedabad 380 0C9
MPSEZL/VPT/RFP/EQ-1/1112 Gujarat, India

November 12, 2010

To,

CHIEF ENGINEER,

3rd Floor AOB,
Visakhapatnam Port Trust,
Visakhapatnam — 530 035
Andhra Pradesh

Sub.: Development of East Quay — 1 (EQ-1) Berth by replacing the exisiing EQ-1 berth and
part of EQ-2 berth in the Inner Harbour of Visakhapatnam Port 0n (DBFOT) hasis -- reques?

for extension of bid due date.

A 4
® Dear Sir,

% . This has reference to the RFP document for the development of the captioned project and
A\\ your letter dated October 10, 2010 which provides reply to queries and amendments in the

ﬁ(( REP.

@\“\\0 1) Installation of rail lines is in the scope of bidder, but details are not available for

existing rail network. Whether full rake loading is possible or not is difficult to

predict. We are planning to have a silo for in-motion wagon loading system. To

#o® freeze on the location of silo we request the port to provide us with the master plan
Y \or layout of railway inside the port.

'(’(2) RFP document asked for the stack height of 7 mtr in the backup yard. We have
already raised the query in pre-bid for the higher stacking height to meet the
terminal capacity. In the reply to query, Port has agreed for the higher stack heignt
subject to environmental clearance. We propose to install wind shield in the
periphery of the yard to maintain the environmental norms. Here you will find that
only by considering the 14mtr stack height and 18 cycle of turnarcund of cargo with
certain amount of non mechanized cperation, the ultimate capacity of terminzl can
be achieved. We have considered a dwell time of 20 days as steam coal! is trader

driven cargo.

Table indicating the yard capacity and terminal throughput is mentioned below for

your reference,

e
CERM XN _ :
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Stock Yard Dimension {L X W X H}) in Storage No.of Turn | Terminal Capacity
Mtrs. X 2 nos ' Capaéity (MT) Around (MMTPA)

520 x 50 x 7 Mtr height 233000 18 4.19

520 x 50 x 12 mtr height 330000 18 5.94

520 x 50 x 14 Mtr height | 355000 18 6.39

Hence from the table mentioned above it is clear that if we stick to 7 mtr height in
the stack yard, we will be only be abl‘e to achieve a annual throughput of 4.20 Miil
Tonne and not meet the prescribed project capacity of 6.41 Mil Tonne. You may
kindly advise. }

You would agree-that in this project, large no.|of structures is required to be dismantied and
demolished. This will require an in depth pianhing and engineering. Our engineering tesm is
working on cost optimization for the prOJe]tt which will help us in submitting a more

competitive bid. In view of this, we request you to reschedule the bid submission date by
further 4 weeks, i.e. 21% December 2010 instehd of 23" November 2010.

We request you to kindly acknowledge the receipt of the same.

Thanking You,
Yours Sincerely
For, Mundra Port and Special Economic Zone Ltd.

'A“”‘*j

Anurag Garg
AVP - PRBD

endlno. iéf\l@tlgé@‘&@b,QQ FECTIR YRV
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VISAKIAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
S 1SO 9001 PORT
T 1SO14001 PORT
R OHSAS 18001
e, No. IENG / EE (Projects) /EQ- I/H3Y
Dt.2< -11-2010.
To

1) M/s. IVRCL Infrastructures & Projects Ltd., and Marg Limited., Hyderabad

2) M/s.Navayuga - Anrak Consortium, Hyderabad

3) M/s.SEW-PRSB Consortium, Hyderabad

4) M/s. IMC Limited, - ITD Cementation India Ltd., Chennai

5) M/s.Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,
Ahmadabad

6) M/s Sical Logistics Lid., Chennai

/

3

) M/s.Shapooryi Pallonp & Co., Ltd., Mumbz,
Sir,

Sub: Development of East Quay - 1 {£Q-1) berth by replacing the

existing EQ- 1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.

Ref: This office letter No. lENG/EE(Pr_ojects)/EQ- 1/460 A Dt. 18-10-10.

In continuation to the repiies issued to the queries raised by the bidders vide letler
cited, please find herewith enclosed further replies to the queries raised by thie bidders
vide Annexure - ‘C’ for m:formation please.

In this connection it may be noted that no further queries will be entertained

in connection with the subjcct project.

Youis favihfully,

{CHIEF ENBINEER
< 2phe

C Y
Encl: Copy of Annexure - 'C’ 9\
Copy to: FA&CAO/TM/CME/DC/Dy. Director (R&P) for information.

Encl: Copy of Annexure ~ 'C’

Visakhapatnam Port Trust, Visakhapatnam 530 035, Andhra Pradesh, INDIA-
FAX: 0891 2565023; Grams: “PORTRUST” E mail: infoanvizagport.

30/
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VISAKHAPATNAM PORT TRUST
ENGINEERING DEPARTMENT

ANNEXURE-C

Development of East Quay-1 (EQ-1) berth by replacing the existing EQ-1 Berth and part of EGQ-2 berth

for handling steam coal in the Inner Harbour of Visakhapatnam Port on Design. Build, Finance,
Operate and Transfer (DBTOT) basis”

Issues,Clause No ,

, Page No, Contents Points raised by the Bidders seeking clarifications VPT's reply
S.No of the clause
“List  of drawings Please find c¢nclosed the Plan view of
supported for Monoliths  for cexisting EQ-land EQ-2
dismantling of  berths — Annexure C-C
structures

!
i
|
!
|
|
|
|

Installation of rail lines i1s in the scope of bidder, but dewuls are

are not
available for existing ral network. Whether full rake loading is pousibie or
not is difficult to predict. We are planning to have silo for in-motior: wagon |
loading system. To freeze on the location of silo we request the port to

provide us with the master plan or layout of railway inside the port.

Please refer 1o the drawing enclosed at
gquery Nool furnished vide Annexure —{
(eartier replies to querics), wherein the
3 Nos. of reilway lines shown on the East
side of the EQ-1A siack yurd (located
outside the stack yard boundury) are meant
for this purpose duly aliocating one line for
cach berth (EQ-1 and LEQ-1A) and the
middic line meant for wtilizing as Engine
escape line which is cormmon for both the
users. Hence necessaty plunaing has to be

carricd out by the bidder accordingly
' including  reafignment of  the  above
‘ e o L ) Cmentioned 3 railvay lines (o suit tie layout.
3 ' ' RFP document asked for the stack height of 7 mts in the back up yard. We | With regard to tie stack heights, the reprics
! | have wiready raised the query in pre-bid for the higher stackiug height to | alraady given to the carlier querics wid the
. ; meet the terminal capacity. In the reply to query, Port has agreed for the | provision made in the bidding documents
‘ I higher stack height subject to environmental clearance. We propose to | hold pood.
‘install wind shield in the periphery of the yard to maintain the
i environmental norms. Here you will find that only by considering the 12- § With regard to the other pararcicrs, it is to
| meter stack height and 18 cycles of turnaround of cargo with certain | ifiform that, the proposal was thoroughly
i amount of non-mechamzed operation. the ultimate capacity o rerminal | discussed with the bidders by TAMP
| can be achicved. We have considered a dwell time of 20 days as sieam coal | authorities wnd upon approval of TAMP the
is trader driven cargo. Accordingly, it is apprehended that we wili only be | bidding documents were issued. Hence, the
, | able to achieve a annual throughput of 4.20 million tones and not meet | Provisions made in the bidding documents
i lthe prescribed project capacity of 6.41 million tones. You may kindly | %™ valid. The basis of arriving yard
; advise. : capacitics of 6.41 MTFA(as approved by
! TAMDP) is enclosed as page-3 for ready
i ! reference,
“
4

”
"/{:./"
¥

-
TiR

LT

Y

. wr Vit
Yaasn s atnam Port v



Ne

Issues,Clause No ,
Page No, Contents

Points raised by the Bidders seeking
clarifications

VPT's reply

S.No of the clause i

4. In bid security format, we are required to fill RFP | As already informed, it is to state that the RFP document date is
Document date, please specify the RFP. document { the date on which RFP was issued and letters sent to
date. qualified applicants i.z on 27.08.10

5.

a) Kindly clarify whether the dismantling material
will be dumped at locations at sea or will be
used for reclamation of land or disposed at any
other location.

b) And also clarify whether the Extracted material

will become the property of VPT or successful.

bidder.

a) Refer to the earlier replies to queries, wherein it was mentioned

that the disposal ground for un-useful material is at
a distance of about 25 Km as identified by the
Concessioning Authority. It is to further state that
all material below water level is construed -as
dredged material and is proposed for dumping in
sea at officially ideniified dumping grounds in the Quter
Harbour within port limits which is situated at about 5 nautical
miles from the Proposed berth.

b) Refer to the carlier replies to queries, where in it was mentioned

that the dismantling of structures is inclusive of the
cost of retrieval and necessary planning shall be
made accordingly by the concessionuire/bidder.

no
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
1ISO 9001 PORT

FE

P 1SO14001 PORT
S OHSAS 18001
s d

R

No. IENG / EE (Projects) /EQ-1/ L 6.2
Dt. /¢ -10-2010.
. To

1) M/s. IVRCL Infrastructures & Projects Ltd., and Marg Limited., Hyderabad

2) M/fs.Navayuga - Anrak Consortium, Hyderabad

3) M/s.SEW-PRSB Consortium, Hyderabad

4) M/s. IMC Limited, - ITD Cementation India Ltd., Chennai

5) M/s.Mundra Port and Special Economic Zone Ltd., - Adam Enterprises Ltd.,
Ahmadabad

6) M/s Sical Logistics Ltd., Chennal

7) M/s.Shapoorji Pallonji & Co., Ltd., Mumbai,

. Sub: Development of East Quay - 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.
Please find enclosed herewith a copy of corrigendum No.2 for revised dates for
submission of RFP document for the subject project work.

Encl: Copy of Corrigendum 2

Yours taithfully,

JCHIE NEER
ol C

,'° o
S T
Copy to: FA&CAO/TM/ICME/DC/Dy Director (R&P) for information.
Encl: Copy of Corrigendum 2

QM@@ \\ RNRRE
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VISAKAHAPTNAM PORT TRUST
ENGINEERING DEPARTMENT
No: IENG/EE(Projects YEQ -1
Dt. 19-10-2C10.

CORRIGENDUM -2

Sub: Development of East Quay - 1 (EQ-1) berth by replacing the
exisung EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer {DBFOT) basis - Reg.

it is to inform that the dates mentioned against serial numbers 6 and 7
of the schedule at page 13 under clause 1.3 of Introduction of RFP dccument
are revised as indicated below:

Event Description Existing date Revised date
4 Proposal Due Date | 28-16-2010 23-11-2010 up to 14.30
Up to 14.30 hrs hrs
5) Opening of Proposals | 28-10-2010 23-11-2010 at 15.00 hrs
at 15.00 hrs ) y

ey o '
Uy Crafiman sororeers,
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT

1SO 900t PORT
1S014001 PORT

OHSAS 1800

No. IENG / EE (Projects) /EQ-1/ ‘fCU
Dt 19-11-2010.
To
1) M/s. IVRCL Inirastructures & Projects Ltd., and Marg Limited., Hyderabad
2} M/s.Navayuga - Anrak Conscritum, Hyderabad
3) M/s.SEW-PRSB Consortium, Hyderabad
4) M/s. IMC Limited, - ITD Cementatien India Ltd., Chennai
S) M/s.Mundra Port and Special Economic Zene Ltd., - Adani Enterprises Ltd.,
Ahmadabad
6) M/s Sical Logistics Ltd., Chennai
7} M/s.Shapoorji Pailonji &( v., Lid., Mumbau,

Sir
‘ Sub: Development of East Quay - 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (CBFOT) basis - Reg.
-—~Ref: This office letter No. IENG/EE(Projects)/EQ-1/463 D 19-10-10.
In continuation to this office letter cited, p]eése find enclosed herewith a
copy of Corrigendum - 3 showing the revised dates [or submission of RFP

document for the subicct Project work.

Vours faithfully,

H‘E}" 1_&11
Encl: Corrigendum - 2.

Copy to: FA&CAO/TM/CME/DC/Dy. Director (R&P) for informcmrn

Encl: Corrigendum - 3.

Y AY:

szakhapatnam Port Trust, \’lsdl’\napatnam 530 035, Andhra Pradesh, INDIA
FAX: 0891-2565023; Grams: “PORTRUST” E-mail: info@uvizagport.
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VISAKAHAPTNAM PORT TRUST

ENGINEERING DEPARTMENT

CORRIGENDUM -3

No: [ENG/EE(ProjectsYEQ -1
Dt 19-11-2010.

Sub: Development of East Quay - 1 (EQ-1) berth by replacing the

existing EQ-1 berth and part of EQ-2 berth in the Inner

Harbour of Visakhapatnam Port on Design, Build, Finance,

Operate and Transfer (DBFOT) basis - K&

It is to inform that the dates mentioned against serial numbers 6 and 7 of

the schedule at page 13 under clause 1.3 of Introduction of RFP document are

revised as indicated below:

Sl No | Event Description

Existing date

Revised date

6 Proposal Due Date | 23-11-2010 28-12-2010 up to 14.30
| Up to 14.30 hrs hrs
7 Opening of Proposals | 23-11-2010 28-12-2010 at 15.00 hrs

at 15.00 hrs
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Mundra Port and Special Economic Zone Limited
Adani House, Nr. Mithakhali Circle
Navrangpura, Ahmedabad 380 009

MPSEZL/VPT/RFP/EQ-1/1112 Gujarat, India

November 12, 2010

To,

CHIEF ENGINEER,

3rd Floor AOB,
Visakhapatnam Port Trust,
Visakhapatnam — 530 035
Andhra Pradesh

Sub.: Development of East Quay — 1 (EQ-1) Berth by replacing the exisiing £EQ-1 berth and

part of EQ-2 berth in the Inner Harbour of Visskhapatnam Port 00 (DEFOT)Y basis -~ request

for extension of bid due date.

o Dear Sir,

(.ng . This has reference to the RFP document for the development of the captioned preject and
/\\\\‘ your letter dated October 10, 2010 which provides reply to queries and amendments in the

ﬂ(t REP.

Q%) We would hereby like to state that after careful perusal of the reply to queries and
@)»\o amendments given by the port, we request further clarifications on the fellowing points

w\u\\o 1) Installation of rail lines is in the scope of bidder, but details are not available for
) existing rail network. Whether full rake loading is possible or not s difficult to
predict. We are planning to have a silo for in-motion wagon loading system. To
»o® freeze on the location of silo we request the port to provide us with the master plan

\E_— k&or layout of railway inside the port.

{Q .LJ"AZ) RFP document asked for the stack height of 7 mtr in the backup yard. We have
> already raised the query in pre-bid for the higher stacking height to meet the
_\,O”Rb terminal capacity. In the reply to query, Port has agreed for the higher stack heignt

P‘W subject to environmental clearance. We propose to install wind shield in the
.’("“I;’A periphery of the yard to maintain the environmental norms. Here you will find that
”“ Vo only by considering the 14mtr stack height and 18 cycle of turnarcund of cargo with
T certain amount of non mechanized cperation, the ultimate capacity of terminal can

\,. be achieved. We have considered a dwell time of 20 days as steam coal is trader
driven cargo.

Table indicating the yard capacity and terminal throughput is mentioned below for
your reference,

z I
. N P.e m"o#@.!é, dart House M Mithartal Circle Mawanomua Anccaatand 380000 Guraal Incha
Fea ofei ‘65%«‘*““53 vt Pive T0f 2
‘\. Fax ;97(,‘ > rzJ @-t welen  ne ok :n(;muo CoOm
? i .
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i
Stock Yard Dimension {L X W X H} in Storage No.of Turn | Terminal Capacity
Mtrs. X 2 nos ' Capacity (MT) Around {MMTPA)
520 x 50 x 7 Mtr height 233000 18 4.19
520 x 50 x 12 mtr height 330000 18 5.94
520 x 50 x 14 Mtr height 355000 18 6.39

Hence from the table mentioned above it is clear that if we stick to 7 mtr height in
the stack yard, we will be only be able to achieve a annual throughput of 4.20 Niil
Tonne and not meet the prescribed project capacity of 6.41 Mil Tonne. You may
kindly advise.

You would agree that in this project, large no. of structures is required to be dismantled and
demolished. This will require an in depth nianning and engineering. Our engineering tonim s
working on cost optimization for the project which will help us in submitting a more
competitive bid. In view of this, we request you to reschedule the bid submission date by
further 4 weeks, i.e. 21* December 2010 instead of 23" November 2010.

We request you to kindly acknowledge the receipt of the same.

Thanking You,
Yours Sincerely
For, Mundra Port and Special Economic Zone Ltd.

#Mwye

Anurag Garg
AVP - P&BD

%\:UMO 1eNg[ee(dasy| €Q [a0ie. dao - 20r0
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
i 1SO 9001 PORT
RS 15014001 PORT
OHSAS 18001

No. IENG / EE (Projects) /EQ- I/H‘H
DLQg -11-2010.

To

1} M/s. IVRCL Infrastructures & Projects Ltd., and Marg Limited., Hyderabad

2) M/s.Navayuga - Anrak Consortium, Hyderabad

3) M/s.SEW-PRSB Consortium, Hyderabad

4) M/s. IMC Limited, - ITD Cementation India Ltd., Chennai

5} M/s.Mundra Port and Special Economic Zone Lid., - Adani Enterprises Ltd.,
Ahmadabad

&) M/s Sical Logistics Lid., Chenna

7) M/s.Shapoor)i Pallonp & Co., Ltd., Mumbaui,

Sir,
 Sub: Development of East Quay - 1 {£Q-1} berth by replacing the
existing EQ- 1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.

Ref: This office letter No. ]ENG/EE(P}“OjectS)/EQ— 1/460 A Dt. 18-10-10.

In continuation to the replies issued to the queries raised by the kidders vide letter
cited, please ind herewith enclosed further replies to the queries raised by the bidders
vide Annexure - ‘C for in:formation please.

In this connection it may be noted that no further queries will be entertained

In connection with the subject project.

Yours farihifully,

{CHIEF ENBi INEER
< irhe
g\)

; C
Encl: Copy of Annexure - ‘C d\

Copy to: FA&CAO/TM/CME/DC/Dy. Director {R&P)} for information.

~3

Encl: Copy of Annexure - 'C

“Visakhapatnam Port Trust, Visakhapatnam 530 035, Andhra Pradesh, INDIA
FAX: 0891 2565023; Grams: “PORTRUST” E mail: infoavizagport.

30/




itame of werk :

L |
VISAKHAPATNAM PORT TRUST
ENGINEERING DEPARTMENT

Development of East Quay-1 (EQ-1) berth by replacing the existing EQ-1 Berth and part of EG-2 berth

for handling steam coal in the Inner Harbour of Visakhapatnam Port or Design. Buiid, Finance.
Operate and Transfer (DBFOT) basis”

i I Issues,Clause No , 1
] ; Page No, Contents Points raised by the Bidders seeking clarifications VPT’s reply
l S.No [ of the clause
LT "'List of drawings Please find enclosed the Plan view of
' } supported for Monoliths  for cxisting EQ-land EQ-2
i | dismantling of [ berths — Annexure C-C
| structures
12 installation of rail lines is in the scope of bidder, but details are not | Please refer to the drawing enclosed at
E available for existing rail network. Whether full rake loading is possible or ; query No.l furnished vide Annexure -
! not is difficult to predict, We are planning to have silo for in-motion wagon | (earlier replies to querics), wherein the
'» loading system. To freeze on the location of silo we request the port to | 3 Nos. of railway lines shown on the East
| provide us with the master plan or layout of railway inside the port. }side of the EQ-1A siack yurd (located
| outside the stack yard boundury) are meant
i for this purpose duly aliocating one line for
g cach berth (EQ-1 and LEQ-1A) and the |
i ¢ middle line—meant—for-ailizing as Enginc
‘ e escape line which is common for both the
! ! e T - users. Hence necessary planaing has to be
,'4__ f:f ;Ac:'.rricq out by the bidder accordingly
: Lincluding  renlignment of  the  above
5 o . s mentioned 3 railway lines to suit the lavout.
. 3 i RFF document asked for the stack height of 7 mts in the back up yard, We { With regard 10 tie stack heizhs, the replics
: have already raised the query in pre-bid for the higher stacking height to | &lready given to the earlicr querics und the
meet the terminal capacity. In the reply to query, Port has agreed for the | provision made in the bidding documents
higher stack height subject to environmental clearance. We propose to | hokd good.
Uinstall wind shield in the periphery of the yard to maintain the {
! | environmental norms, Here you will find that only by considering the 12- ; With regard to the other paramcicis, it is o
: | meter stack height and 18 cycies of turnaround of cargo with certain j inform that the proposal was thoroughly
1 amount of non-mechanized operation, the ultimate capacity of termunal | discussed with the bidders by TAMP
’ can be achievea. We have considered a dwell time of 20 days as steam coal | authoritics «nd upon approval of TAMP the
; is trader driven cargo. Accordingly, it is apprehended that we will only be | Pidding documents were issued. Hence, the
. able to achieve a annual throughput of 4.20 million tones and not meet | PTOVIsions made in the bidding documents
i } the prescribed project capacity of 6.41 million tones. You may kindly | 97¢ ‘f“"d~ he basis of arriving yard
X l advise. ' capicities of 6.41 MTFA(as approved by
| | TAMP) is enclosed as page-3 for ready
! i reference,
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;isgie;’gl?:lf:tg:t; Points raisedlbst f1.:11<?t'Bidders seeking VPT's 'réply
S.No of the clause claritications :
4, : In bid security format, we are required to fill RFP | As already informed, it is to state that the RFP document date is
Document date, please specify the RFP. document | the date on which RFP was issued and letters sent to
date. | qualified applicants i.c.on 27.08.10
5. a) Kindly clarify whether the dismantling material | a) Refer to the earlier replies to queries, wherein it was mentioned
will be dumped at locations at sea or will be that the disposal ground for un-useful material is at
used for reclamation of land or disposed at any a distance of about 25 Km as identified by the
other location. Concessioning Authority. It is to further state that
b) And also clarify whether the Extracted material all material below water level is construed :as
will become the property of VPT or successful dredged material and is proposed for dumping in
! bidder. sea at officially ideniified dumping grounds in the Outer
i\ Harbour within port limits which is situated at about 5 nautical
: miles from the Proposed berth.
|
F b) Refer to the carlier replies to queries, where in it was mentioned
' ; that the dismantling of structures is inclusive of the
ﬁ cost of retrieval and necessaryplanning—shall—be
- made accordingly by the concessionaire/bidder.

Loy Shedvran YGRSy
R R R 10 A
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Page - 3
3.3 Determination of Optimal Yard Capacity.
=07"A*UQ"T tonnes

Determination of Yard capacity for Steam Coal :

\/:‘ie/‘\féa of the yard made available by the Port for cevelopment in sq.m. = 101200
U = Percentage of total yard area that could be used for stacking =70

Q = Quantity that could be stacked per sq.m. of area =4 7/{@)
T = Turmover ratio of the plotin a year = 32(#)

=0.7* 101200 m? * 70/100 * 4 * 33 = 6,545,616n tonnes per anhum
- orsay 5.55 MTPA

Reasons for deviation for calculation of yard capacity

(@) Keeping in view the nature of cargo being light in weight and dusty cargo withcut inherent moisture,
4 tonnes of cargo per sqm is considered appropriate as against 3 T / sqm proposed in TAMP
guidelines.

(#) As per TAMP Guidelines, the dwell time norm is 25 days, which gives 12 turn rounds of cargo. It is
ascertained from one of the prime user agencies that 7 days cargo requirement (minimum inventory)
is expected to remain in the Port Stockpile and the cargo would be moved out from the Port as and
when imported. Hence for the proposal in question, a dwell time of 11.06 days is considered
reasonable and on this basis the turnover ratio of the stockpile works out to 33 based on work norm

A 4 of 365 days.

@ Based on the above calculation, the Terminal Capacity of the EQ1 works out 6.41 million tonnes per annum beinrg
.lower of optimal quay capacity and optimal yard capacity.

|-
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
. 1SO 9001 PORT
Foo 1SO14001 PORT

S OHSAS 18001
R v

No. 1ENG / EE (Projects) /EQ-1/ Pt. 1V/533
Dt. 24-12-2010.
To
1} M/s. IVRCL Infrastructures & Projects Ltd., and Marg Limited., Hyderabad
2) M/s.Navayuga - Anrak Consortium, Hyderabad
3) M/s.SEW-PRSB Consortium, Hyderabad
4) M/s. IMC Limited, - ITD Cementation India Ltd., Chennai
S) M/s.Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,

Ahmadabad
6) M/s Sical Logistics Ltd., Chennai
7} M/s.Shapooryi Pallonjt & Ca., Ltd., Mumba,

o Sub: Development of East Quay - 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part ¢f EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer {DBFOT) basis - Reg.
Ref: This office letter No. IENG/EE({Projects)/EQ-1/491 Dt. 19-11-10.
In continuation to this office letter cited, please {find enclosed herewith a copy of

corrigendum No. 4 for revised dates for submission of RFP document for the subject

project work.
Yours faithfully,

‘;CH]Eré‘@NEER

o )it
C

Encl: Copy of Corrigendum 4

Copy to: FA&CAQO/TM/CME/DC/Dy. Director [R&P) for information. \‘\‘)A
WMyl -

Encl: Copy of Corrigendum 4

Visakh apétn am Port Trust ,“_\—/—i;a{}zhapat.n a~m5_3(—3035,r—\#1cu‘71£'9755 esh, INDIA
FAX: 0891-2565023; Grams: “PORTRUST” E-mail: infovizagport.
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VISAKAHAPTNAM PORT TRUST
ENGINEERING DEPARTMENT

No: IENG/EE(Projects)/EQ -1
Dt. 24-12-2010.
CORRIGENDUM -4

| Sub: Development of East Quay - 1 {EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transl’cr (DBFOT) basis - Reg.
It is to inform that the dates mentioned against serial numbers 6 and 7 of the
schedule at page 13 under clause 1.3 of Introduction of RFF document are revised as
indicated below: |

SI'No | Event Déscriptior;

e e e

Existing date

| Revised date

6 1 Proposal Due Date | 28-12:.2010 [ 19-1-2011 up to 14.30
| 1 Up to 14.30 hrs hrs
77T Opening of Proposals | 26-12-2010 | 19-1-2011 at 15.00 hrs

at 15.00 hrs

e e e

A
/f A —-'"/:-/
e \‘/‘ rf.a
X ﬁHIEF ENGINEER
. — ) -}

& v e
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT

1SO 9001 PORT
1SO1400] FORT
OHSAS 12001

No. JENG / EE (Projects) /EQ-1/ Pt. IV/ 87
Dt. 8-2-2011.
To
M/s. Mundra Port and Special Eccnomic chc Ltd., - Adani Enterprises Ltd.,
“Adani House”, Shrimall Scciety,
Naavrngpura,
Ahmedabad ~ 380 CC9
Attn: Mr. Anurag Garg, Assistant Vice President
Fax : 079 - 2555 7374

Sir,
Sub: Development of East Quay -- 1 {EQ-1) berth by replacing the

existing EQ-1 berth and paut of £Q-2 berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.

Ref: Your RFP dt. 19-1-2011.

Please refer to vour RFP dt. 19-1-2011.

In this connection, please find enclosed herewith a copy of letter Dt. $-2-2011
along with a statement showing the comments made by M/s. RITES Ltd., the Transaction
Advisors for the subject Project which are self explanatory and it is requested to comply
the same & furnish to enable this office to take necessary further action.

Yours fauthfully,

: 18
HIEF SRER
i) <

Encl: Copy of Ir dt. 5-2-2011 along with its enclosures received-from M/s. RITES Ltd.,

b,

Visakhapatnam Port Trust, Visakhapatnam 530 035, Andhra Pradesh, INDIA
FAX: 0891-2565023; Grams: “PORTRUST” E-maul: info@vizagport.

o
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THE INFRASTRUCTURE PEOPLE

{ A Govt. ot India Enterprise) erfir);ws;on

)

/"MJ

R

}
3 A

, -

No. Rites/SC/T & E/SC/VPT/TAs-2010
Date: (4/02/11
a(O

To

The Chief Engineer
Visakhapatnam Port Trust
Visakhapatnam

Dear Sir,

Sub: Transaction Advisory Services - Development of East Quay-1 (EQ-1) ~Verifica:ion of RFP bid
documents —Reg.

The bid documents submitted by the three companies for the RFP floated by VPT for i Q-1 have been
examined by RITES limited and detailed comments are offered for each of the company in the
enclosures attached.

Yours Sincerely

M&/

{M.Ravibabu)

" General Manager (T & E}/SC

b 18 \'A
Oy, GhAirman /50H

' @:waﬂ'c‘?’m “*“ S

ERe
Vigakt oo

Encl: As above

321



Checklist of 8!D Documents

Mundra Port and Special Economic Zone Limited and M/s Adani Enterprises Ld. -

{Consortium} \

Document to Type of Referring Clause in RFP Remarks

be provided document
Envelope 2- ENCLOSURES OF THE BiD

Appendix 3 Power of 2.1.9 The Bidder should | Power of Aticrney submitted by !
Attorney submit | 3 Power . of | Mundra Port & Speciai Economic Zone
for signing Attorney; as per the | tid. appearsto bein crder.
of Bid format at Appendix -

i, authorising the However, the Bid does not accompany

signatory| of the Bid to the Power of Attorney by M/s Adani

commit the Bidder. Enterprises Ltd., the other member of
the Consortium,
This seems to be an ordinary defect and
needs to be rectified by the Bidder. The
Bidder needs to rectify the said defect
and furnish POA duly executed and
company seal affixed on it from Adani
Enterprises Limited.

Appendix 4 Power of 2.1.10 in case the Bidder is a | As per the format given in Appendix - i}
Attorney in Consartium, the | of RFP, the Power of Attorney for Lead
favour of Members thereof should | Member of Consortium is required to
lead furnish  a | Power of | be executed and stamped (affixation of
member of Attorney in favour of the | company seal) by ail members of the
the tead Member in the | Consortium. However, the said POA has
consortium format at Appﬁandix—lv. been executed by only one consortium

member viz., M/s Adani Enterprises ttd
and not by the other member i.e. M/s
Mundra Port & Special Economic Zone
Ltd.

This seems to be an ordinary defect and
needs to be rectified by the Bidder. The
Bidder needs to rectify the said defect
and furnish fresh POA duly executed
and company seal affixed on it.
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, ‘ri
' Mundra Port and Spscial Economic Zone Lim!lad
' ’ Adani House, Nr Mithakna!i Circig,
Ref: DIPSEZL/V'PT/RFP/EQ_]/O?_IS Mz tangpura, Ah{neds(\bgd 320 C’('?f-},
February 15, 2011 Sujaial, India. p
' T 6%5\ \-‘1&‘5 ﬁ \/%Z:__
%XQ/ ‘ ) - ‘
TO, (/‘/y . ]" i
The Chief Engineer ' E’) of - ST k-
Visakhapatnam Port Trust N A ) &)
Visukhapatnam - 530 035 x £\ ¢
Andhra Pradesh, INDIA 12>
® Sub.: Development of East Quayv = 1 (EQ-1) Berth by replacing tha existing EQ-1
berth and part of EQ-2 berth in the Inner Harbour of Vizakhapateam Port on
. (DBFOT) basis — Compliance to Bid
5?/5{ y Ref.: Your Jetter no. IENG/EE (Projects)/EQ-1/Pt. 1V/37
o
@ Dear Sir,
@ This has reference to the RFP submission by our consortium for the caplioned

project and subsequent query raised by your Transaction Advisers.

We are herewith submitting the following documents in original to comply with the
bid requirements:

1) Power of Attorney by M/s Adani Enterprises Limited {as per format at
Anpendix ~IT1) to authorize signatory of the bid

2) Power of Attorney by M/s Mundra Port and Special Economic Zone Ltd. (as
per Appendix —IV) in favour of Lead Member.

We request you to kindly acknowledge the receipt.
Thanking you,

Yours faithfully,
For, Mundra Yort and Special Econoimic Zone Lid.

Lok

14 MdEb:9 1188 924 S C s
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2 ' APPENDIX — [l S. R. PANDYA,

Power of Attorney for signing of Bid

Know all men by these presents, We. Adani Entc]rprises Limited, having cur registered
office at “Adani House”, Shrimali Society, Navranl_&;pum, Ahmedabad 380 009 do hereby
itrevocably constitute, nominate, appoint and anthorise Mr. Anvrag Garg, son of Mr.
g Ramesh Chandra Garg, and presently residing at E-73, West Ead Park, Near

Gurudwara, S G Highway, Bodakder, ‘Ahmedabad — 380 059, who is prescntly employed
. Wwith the Lead Member of our Conscrtium znd h(!ild'ing the position of Associate Vice
E President, as our true and lawful atorney (hcreinaﬁe% referred 10 as the “Aftorney”) to do in
~our name and on our behalf, sll'such acts, deeds and things as ar¢ necessary or required in
B connection with or incidental to submission of our bid for the “Development of East Quay ~
1 (EQ-1) berth by replacing the existing EQ-1|berth and part of EQ-2 berth for
handling steam coal in Inner Harbour of Visalkhapatnam Port on Design, Build,
Finance, Operate and Transter (DBFOT) basis” (the project) propesed or being
§ developed by the Visakhapatnam Port Trust (the “A]Iuthorit_v”) including but not limited to

signing and submission of all applications, bids and otlher documents and writings, participate

in bidders' and other conferences and providing information / responses to the Authority,

8 representing us in all matters before the Authority, signing and execution of all contracts

R
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Mundra Port end Syecisl Evonomic Zone Lid.
“Adzni House™ Ne. Mithakhali Six Roal,
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R . APPENDIX 1V S. R. PANDYA
i ' Power of Attorney for Lead Member of Consortium

- Whereas the Visakhapatnam Port Trast (the

‘Authority™) has invited bids from pre-

. qualified and short-fisted parties for the “Development of East Quay — 1 (EQ-1) berth by

greplacing‘ the existing EQ-1 berth and part of
Inner Barbour of Visakhapatnam Peori on
§Transfer (MBFOT) basis (“‘the Project”)

aWhereas, Mundra Port and Special Economic
" Limited (collectively the “Consortium”) being Me
e'bidding for the Project in accordance with the t
Proposal and other connected documents in resp

EQ-2 berth for handling steam coal i
Design, Build, Finance, Operate and

Zone Limited and Adani Enterprises
mbers of the Consortium are interested in
erms and conditions of the Request for
ect of the Project, and Whereas, it is

necessary for the Members of the Consortium to designate one of them as the Lead Member

» with all necessary power and authority to do for a

:
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nd on behalf of the Consortium, all acts,
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T€9 TINZ/ST/7 ©IaTeoey

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 .BYL THESE PRESENTS

We, M/s Mundra Port and Special Economic Zorne Limited having our registered office at
“Adani House™, Shrimali Society, \Ja\'l‘rauvpura, Ahmedabad 380 009 (hereinatier
collcctively reterred to as the “Principals() do hereby irrevocably designate, nominate,
constitute, appoint and avthorise M/s Mundra Port and Special Economic Zone Limited,
having its registered oflice at “Adani Housé: , Shoimali Society, Navrangpura, Ahmedabad
380 009, being one of the Members of the C onsortivm, as the Lead Member and irue and
lawful attorney- of the Consortium (hereinafter referred to as the “Attormey™) and hereby
irrevocably authorise the Attorney (with pov'. er 1o sub-delesate) 10 conduct all business for
and on behalf of the Consortinm and any one of us during the bidding process and, in the
event the Consortium is awarded the Concession/ Contract, during the execution of the
Project, and in this regurd, to do on our behalf 2nd on behalf of the Consertivm, all or 2ny of
such acts, deeds or things as are necessery of rr’quir\.d or incidental to the submission of iis
bid for the Project, including but not hl]lkdlo signing and submissicn of all applicadons,
bids and other documents and writings, accept the Letter of Awaed, pariicipate in bidders’
and other conferences, respond to queries, submit information/ deciments, sign and execute
Sygontracts and undertakings consequent o aceeptance of ihe bid of the Consortium and
< )"~ vrvierally to represent the Consortium in all its dealings with the Authority, and/or avy ether
pb crnment Agency or any person, in all matters in connection with or reiatitg 0 or .m\ms

t the Consortium’s bid for the Project and/ or upon A\\ard thereof till the Coencession
ement i3 emered inte with the Authority.

A LTATE, "}Sh hereby agree to ratify and cenfirm and d ] hereby ratify and confirm all acts, deeds and

ias tawfully done or caused to be done by ous said Attomney pursuant fo and in exercise of

e powers conferred by this Power of Attomey and that all acts, deeds and things done by
our said Attomey in exarcise of the. powers hereby conferred shall and shall always ke
deemed to have been done by us/ the Consortiun).

|
IN WITNESS WHEREOF WE THE 'PRINCIP.»\XLS ABOVE NAMED HAVE EXECUTED
THiS POWER OF ATTORNEY ON THIS _] §|’” DAY OF M 2011

For, Mundra Port and Special Economic Zonchtd.
Rajeeva Sinha

‘Whole Time Director
Address: “Adani House”, Shrimali Soctety, Navrangpura, Ahmedabrd 389 609

|

Wimess: ‘

_,_-——_F——:f Csumeel P“\’)"Wa‘l)i | ]
s C/Dﬂ\,;\}-ga&% 3. GVT") /V //L/\

'... .\' ” lmk ‘
GJARR] srlalxgl ’ S A Feenl
(§\ 10in /S R. PANDYA

NOTARY
\Qﬂ{ﬁ!.&‘t‘{)/ GOVT. OF GUJARAT

Pagc 2of2

Sd bidpp:9 0N X0 S : AL

AN

332




s ' IMMEDIATE

VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
ISO 9001 PORT

g ISO1400i PORT
P OHSAS 13601
iy

No. [ENG / EE (Projects) /EQ-1/ Pt. 1V/
Dt. 3-3-2011.
To
M/s. Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,
“Adani House”, Shrimall Society,
Naavrngpura,
Ahmedabad - 380 009

~ Attn: Mr. Anurag Garg, Assistant Vice President

Fax : 079 - 2555 7374

Sir,
Sub: Development of Kast Quay - 1 (EQ-1) berth by replacing thc
existing EQ- | berth and part of EQ-2 berth in the inner
Harbour of Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis - Reg.

Ref: 1.Your RFPdt. 19-1-2011.

2. This office Ir No. JENG/EE({Projects)/EQ-1/Pt. IV/37 dt. 8-2-2011.
3. Your Ir No. MPSEZL/VPT/RFP/EQ-1/0215 Dt. 15-2-2011.

Please refer to your letter 3+ cited.

The Power of Attorney by M/s. Adani Enterprises Limited (as per format at
Appendix - 1ll) to authorize signatory of the bid and the Power of Attorney by M/s.
Mundra Port and Special Economic Zone Ltd.,. (as per Appendix - 1V) in favour of Lead
Member submitted by you vide letter 3™ cited in connection with the subject Project have
been sent to M/s. RITES, the Transaction Advisors for the subject Project {or verification
and offer their comments.

In this connection, please find enclosed herewith a copy of letter dt. 23-2-2011
received from M/s. RITES, the Transaction Advisors which is self explanatory.

Therefore, 11 1s requested to comply the comments of M/s. RITES offered vide letter
dt. 23-2-2011 for the subject Project with respect to {1} Power of Attornevy submitted by
M/s. Adani Enterprises Ltd., {Appendix -1ll) (b} 1e., POA is not accompanied by Board
Resolution and (2) Power of Attorney for lead member of Consortium (Appendix -1V) (b} ie.,

The respective company seal {s) of consortium members are not affixed on the POA.
Therefore, it is requested to comply and furnish the same immediately to enable this office
to forward the same to M/s. RITES, the Transaction Advisors for the subject Project for
verification and offer comments thereon to take necessary further action.
TOP PRIORITY MAY PLEASE BE GIVEN TO THIS ISSUE.
Yours faithfully,

Encl: Copy of M/s. RITES Ir dt. 23-2-2011. : < A3
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“rw~ INFRASTRUCTURE PEOFLE

PN {A Gov} or India Enterprise)

o

»No. RITES/T&E/SC/VPT/TAS/2010
Date: 23/02/2011

(|}

@ he Chief Engineer (6
‘\)nsakhapatnam Port Trust 4_5 "

Visakhapatnam-530 007
o

@cor Sir,
()

Sub: verification of supplementary documents submitted by Mundra Port SEZ-Adani Enterprises
connection with its Bid for £EQ1 Froject-Reg.

@ supplementary documents furnished by the companies have been verified and comments .
%fered here under:-

Transportation & Economic Divisi

®power of attorney submitted by M/s Adani Enterprises Ltd. (Appendix-1li)
“@mments of RITES:-

@The company seal of Adani Enterprises Limited is either not affixed on the POA or is not visible on't
scanned copy.

‘ (9 POA is not accompanied by Buard Resolution.
VBT may at its discretion call for the correction of the same and process further.

®
2. Power of Attorney for lead member of Consortium (Appendix-1V)
Cumments of RITES:-

[ﬁDPOA has been executed only by one consortium member i.e. M/s Mundra Port and SEZ Ltd. and n
ogtly by all consortium members, which is contrary to the format given in Appendix-IV of RFP.

_bJ.The respective company seai(s) of consortium members are either not affixed on the POA or are n
risiple on the scanned copy.

/R@ at its discretiony may ask the consortium to submit the POA for lead member as per Appendix-1V

'.F&

vd.n regards -
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ADANI

Mundra Pori 2nd Special Eccnomic Zone Limited
Adani Housz, b Mithakhali Circle,

Qef MPSEZL/VPT/RFP/EQ-i/0304 Mavrangpure, AnEdebad 380 009,
March i, 2011 o Guijaral, India.

To, e
The Chief Engineer |
Visakhapalnam Port Trust
Visakhapainam — 530 035
Andhra Pradesh, INDIA

o Sub.: Development of East Quay - 1 {EG-1) Bevth by replacing the existing BG -3
‘;,70 N berth and part of EQ-2 2 berth in the inner Harbowr of Visakhopatnam Porton
@ {» (DBFOT)basis - Compliance to Bid
v Ref: Yourietter no. iENG/EE (Projects)/EQ-1/01. 1V/57
é Your letter dated 03/03/2011
” A
\\\ Dear Sir,

project and subsequent query raised by your Transaction Advisors vide their letter

0

5@;4} This has reference to the RFP submission by our coasoriium for the capticned
Vi ated 23/02/2011.

%,K) dated 23/02/20

We are herewith submitting the following documents in original to comply with the
bid requirements:

1) Board Resolution for the Power of Attorney {PoA) by M/s Adani Enterprises
Limited (as per format at Appendix —I11} executed earlier cn 15/02/2011 to
| authorize signatory of the bid. We would hereby like to clarify ihat the PoA has

(@ G~ company common seal affixed on it. This is attached as Annexure - 1

- A 2) Power of Attorney for Lead Member of Consortium {(as per Appendix —1V)
'@ jointly executed by all members of consortium in favour of Lead Member. We
wv\’Q would like to clarify that the PoA has respective company common seals

affixed on it. This is attached as Annexure - 11

We hope the above will be able to meet the requirement. We request you to kindly
d‘b acknowledge the receipt.
®

Thanking you,
Yours faithfully,
\@  For, Mundra Port and Special Economic Zone Ltd.

N B

§ Anurag Garg”
®  AVP - P&BD

a ) & - .
Encl.: Annexure land 1T ) | z/ (,\(
Reaistered Oficz Adant House e Mithakhah Cucle Naveangpurg, Anmedabad 80 009, Gagarat India
O Fixed 1 (78)-2656 A5480 torast wanf@oounsiapett com
fax Q1 {70855 €500 Ve W pey LR IGIOND GO
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Annexure |

Board Resolution for POA submifted by
Adani Enterprises Ltd

- 34K/




Adani Enterprises Limited
Adan House, Nr. Mithakhali Circle
Navrangpura, Ahmedabad 380 09
Gujaial, India

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE
MEETING OF THE MANAGEMENT COMMITTEE OF TddE BOARD OF
DIRECTORS OF THE COMPANY HELD ON 10™ FEBRUARY, 2011 AT THE
REGISTERED OFFICE OF THE COMPANY.

“RESOLVED THAT the Company do submit a bid to participate in the bid for the
development of East Quay-1 (EQ-1) berth by replacing the existing EQ-1 berth and part
of EQ-2 berth in the inner Harbour of Visakhapatnam port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis” prcposed cr being developed by the
Visakhapanam Port Trust, (the “Autherity”) in consertiuni with M/s. Mundra Port and
Special Economic Zone Ltd. (MPSEZ) and nominate M/s. MPEEZ as a lead consertium
member with all necessary powers and authorities to do for and on behalf of the
Company ali acts, deeds and things as may be necessary in connection with
Consortium’s bid for the project and its execution.

RESOLVED FURTHER THAT povwer of attorney, duly singed by Mr. Rajesh S. Adani,
Managing Director of the Company if required, be issued in favour of Mr. Anurag Garg,
who is presently employed with M/s MPSEZ the lead member of the Consortium and
holding the position of Associate Vice President. The power of atterney issued will be to
sign and submit necessary bids, applications, and other documents, writings, participate
in bidders and other conferences and to provide information/responses to the Authority
and to represent the Company in matters before the Authority and to sign and execute
all’ contracts including concession agreement and undertakings consequent to
acceptance of bid, and generally to deal with the Authority in all matters in connection
with or relating to or arising out of bid for the said project and to do all necessary acts,
deeds, things and matters in connection therewith. :

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed
on power of attorney/ies or such other documents as may be required in this regard in
the presence of any one of the three Disectors of the Company namely; Mr. Gautam S.
Adani, or Mr. Rajesh S. Adani or Mr. Vasant S. Adani who shall sign the same in token
thereof and any one of the following authorised signatories viz. Mr. Jatin Jalundhwala,
Chief Legal Officer or Mr. Parthiv Parikh, Asst. Company Secretary who shall counter-
sign the same in token thereof.”

Certified True Copy
For A rEnterprises Ltd.

()
sst. Compaﬁ;et/ar;

{ rmed wtc@acanigaaup com
e hene wvaw adanigrotp cort
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Annexure I

Revised POA for Lead Member of
Consortium along with Board Resolution
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Power of Attorney for Lead Member of Consurtivm

Wherezas the Visakhapatnam Port Trust (the “Authority”™) has invited bids from pre-qualified and
short-Jisted parties for the “Development of East Quay — 1 (EQ-1) berth by replacing the existing
EQ-1 berth and part of EQ-2 berth for handling steam coal in Inner Harbour of
Visakhapatnam Port on Design, Build, Finance.|Operate and Transfer (DBFOT) basis” {“the

Project™)

Whereas, Mundra Port and Special Economic Zone Limited and Adani Enterprises Limited
{collectively the “Consortium”) being Members of the Consortium are interested in bidding for the
Project in accordance with the terms and conditions 0f the Request for Proposal and other connected
documents in respect of the Project, and Whereas, it fis necessary for the Members of the Consortium
to designate one of them as the Lead Member with sll necessary power and authority 1o do for and on
behalf of the Consortium, all acts, deeds and thingL as may be necessary in connection with the

Consortium’s bid for the Project and its execution.

Page 1 of 2

Sesind Mo, 8.2 . 2011
o Porrd

NOTARY
8. R. PANDYA
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NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS

dce at “Adan
yrises Limited
33‘) 09

Y e, M/s Mlundra Port 2nd Special Economi
House™, Shrimali Socieiy, Navrangpura, Al
having our x‘«ss*.c‘*ed office ot “Adani Fou
“(hereinafter collectively refened io as the “Principals™) Ce
constiiute, appoint and euthorise MYs Mundra Port and Special Economic Zone Limi:ch !‘.avi;’;g its
egistered office at “Adani House™”, Shiimali So¢i ura, Ahmedat \1d
of the Members of ih ngonmm, a5 e Lea
Consortium {hereinafter r,’e Ted 10 as ihe “Atiosh
{(with power to sub-delegate) 1o conduct ail busings i
scess and, i the event the Consortium is aw:r'hu xh- Concessi n/
I b o <o on cur behalf and on behalf of
'ces.s:rv oy required or incidenial io
ted jo signing ond submissicn of &l
pari

of us rh,'v“u ke o](’f"q:: x_
Conirzct, during the execution of the Picject, an
the Comsortiam, al} or any of such acts, Jc:'}; i i

the submission of its bid for the Project, inciudihs
i

applications, bids 2nd other dacuments wid wiitings, accept the Leiler of Award, pariicindte in
bidders’ and other conferences, respond 1o queries, submit information/ documents, sig;) and execute
ceniracts and ‘,ndemk,nos consequent o accepline id of the Conscrtium and generaily to
represent the Consortinm i .n) its dealings with the Aui fux"ur any other Government Agency

2 out of ihe Consortiem’s bid

- . [ETE T. |
g;,..-m 15 entered o with ihe

of any peison, i all matters in conneciion with ¢
for the Preject and/ or upon awerd therood Si e

g

H"‘ E
v

'\t

AND hereby agree to ratify and confirm and do hereby 1aiify end confinn all acis, deeds and things
done or coused 1o be done by our said Attorey pupsaant io and in exercise of the powers conferred by
this Power of Attorney and that all acts, deeds and :P;mg: deme by our said Atomey in éxercise of the
powers hereby conferred shail znd shall alvays bedeemed fo have beén done by us! the Consostium.

IN WITNESS WHEREOF WE THE PRINCIPALS ABOVE NAMED HAVE EXECUTED THIS
POWER OF ATTORNEY ON THIS _ {7 1L DAY OF _Mory ¢ [ 201

For, Mendra Port and Special Economic Zonre Litd.

LAl }3 |

Rajeeva Sinha |

L
. M L/”/L
Whole Time Director ‘

Address: *Adani House”, Shrimali Society, Navrangpura, Ahmedabad 380 009

'1
For, Adani Enterprises Ltd. \

K s. " | (

(Y ‘Rajesh S. Adani i

Managing Directer
Address: “Adani%louse”, Shrimali Society, Navrangpura, Ahmedabad 380 009

Wiiness:

¢ - ol
| Sext X (sumeal Pgs0y I

C_D{U\n’\iqas;hh th;)

BEFORE ME
S A fnmn o

S. R. PANDYA
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lundra Port and Special Economic Zone Limited
Adani Hcuse, Nr. Mithakhali Circle,
. Navrangpura, Ahmedabad 380 009,
CERTIFIED TRUE COPY OF EXTRACT OF THE RESOLUTION @EiRINANCE

COMMITTEE PASSED BY RESOLUTION BY CIRCULATICN DATED 470 MARCH,
2011

"WHEREAS the Finance Committee at ils meeting held on 10 December, 2010 has
resolved to issue Power of Attorney in favour of Mr. Anurag Garg for submission of bid
for the “Development of East Quay - 1A {(EQ-1A) berth on souath side of EQ-1 berth for
handling thermal coal and steam coal in Inner Harbour of Visakhapatmam Fort cn
Design, Build, Finance, Operate and Transfer (DBFOT) basis” and to do all such acts,
deeds as may be deemed expedient in ccrnection therewith.”

“WHEREAS Visakhapatnam Port Trust vide its letier dated 3 March, 2011 has
informed to execute Power of Altorney jointly by Coinsertium Members in favour of
Lead Member of Consortium in order to process further in the matter.”

"RESOLVED THAT Power of Attorney alongwith Adani Enterprises Limited,
Consortium Member be issued in favour of Mundra Port And Special Economic Zone
Limited, being the Lead Member of Consortium for the ‘Development of East Quay - 1A
(EQ-1A) berth on south side of EQ-1 berth for handling thermal coal and steam coal in
Inner Harbour of Visakhapatnam Port on Design, Build, Finance, Operate and Transfer
(DBFOT) basis” and to sign and submit all applications and other documents and
writings, participate in bidders’ and other conferences and to sign and execute all
contracts including the Concession Agreement, undertakings consequent to the
acceptance and to do all such acts, deeds as may be deemed expedient in connection
therewith.”

“RESOLVED FURTHER THAT Mr. Gautam 5. Adani or Mr. Rajesh S. Adani or Dr.
Malay Mahadevia or Mr. Rajeeva Ranjan Sinha, Directors of the Company be and are
hereby severally authorised to issue the Power of Attorney and to do all such acts, deeds
as may be deemed expedient in connection therewith.”

“RESOLVED FURTHER THAT the Common Seal of the Company, if required, be
affixed in presence of any one of Mr. Gautam S. Adani or Mr. Rajesh S. Adani or Dr.
Malay Mahadevia or Mr. Rajeeva Ranjan Sinha, Directors of the Company or Mr. B.
Ravi, Chief Financial Officer or Mr. Manoj Chanduka, Associate Vice President of the
Company who shall sign the same and any one of the following Authorised Signatories
viz. Ms. Dipti Shah or Mr. Haresh Mehta or Mr. Kamlesh Bhagia who shall countersign
in token thereof as required by the Articles of Association of the company in token
thereof.”

Certified True Copy

F%Mundra Port And Special Economic Zone Limited

Dipti Shah
Company Secretary
Registered Office Adam H

bixed 91(79) 2656 5555
Fae = 01 (79) 255 550

b oraail into@inundiapont comn
cebsile wees adamgroup com
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IMMEDIATE
VISAKHAPATNANM PORT TRUST/ENGINEERING DEPARTMENT
1ISO 9001 PORT

Lo 1SO14001 PORT
- OHSAS 18001
"/;_.?z-..; '

Mo. 1ENG / EE (Projects) /EQ-1/ Pt. 1V/RC
Dt. m~3-201 1.
To
M/s. Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,
“Adani House”, Shrimall Society,
Naavrngpura,
Ahmedabad - 380 009
Attn: Mr. Anurag Garg, Assistant Vice President
' Fax : 079 - 2555 7374

Sir

Sub: Development of East Quay - 1 {EQ-1) berth by replacing the existing EQ-1
berth and part of EQ-2 berth in the Inner Harbour of Visakhapatnam Part on
Design, Build, Finance, Operate and Transfer (DBFOT) basis - Reg.

Ref: Your bid dt. 19-1-201 1.

Your bid for the subject Project ic., Development of East Quay - 1 (EQ- 1) berth by
replacing the existing EQ-1 berth and part of EQ-2 berth in the Inner Harbour of
Visakhapatnam Port on Design, Build, Finance, Operate and Transfer (DBFOT) basis
submitted vide your bid dt. 19-1-2011 has been accepted by VPT Board.

You are requested to treat this letier as the “letter of Award (LOA})". A detailed
order along with draft concession agreecment to be entered as per the relevant clauses of
RFQ, RFP & DCA documents and other terms and conditions will be issued separately.

In this regard, mn terms of the clause 3.3.5 of RFP document, a duplicate copv of
this LOA which 1s enclosed, shall be returned duly signed with in 7 days of the receipt of
LOA in acknowledgement thereof.

Yours fasthfully,

ol Attorney of the Board

Grams: PORT TRUST, FAX : 0891 - 2565023, Phone: 0891 -2565289,E-mail: ,
Web:www vizagport.com. Visakhapatnam - 530 035. (A rt.com, We info@vizagpo




FAX MO. © 23 Har. 2011 11:4991 _P1

f assfn
;  TEERh

Vertmer e e

N
%,

B RSN (‘
o ] "":":e O‘ u‘o ¥
©® \\\b\’.bakl‘r

|

o : : : IMMEDIATE
VISAKHAPATNAM PORT TRUST/ENGIMEERING DEPARTMENT '
150 %001 PORT .
ISO1400} PORT
OHSAS 18001

L A B - _ No. IENC/EE (PfCicCtS) ’}-Q 1/ PL IV/SD

: : ‘ . ‘ : Dt. @ -3-2011. -
CM/s. Mundra Port _nwd Special Economiic Zone Lid., - Aduni Enterprises Ltd.,
“Adani- House”, Shnman Souetj, , :

Naavrngpura,
»\:medabad 380 009 .
" Attn: Mr. Anurag Garg, Assistant Vice Pre\,xdz.nt
| " Fax : 079 - 2555 7374
SRR bt et e eam

Sub: Development of East Quay— (EQ-1) berth by replacing tne em:(ms EQ-1
([ ] ) berth and part of EQ-2'berth in the Inner Harbour of Visakhapatnam Dort on

Design, Build, Finance, Operatc and Transfer (DBFOT) basis - Reg.
Ref: Your bid dt. 19-1-2011.

Your bid for the subject Project ic:, Develupment of East Quay - ! (EQ-1} bertk by
lepla(,lnu the existing EQ- 1 berth and part of EQ-2 berth in the Ianer Ha_rbour of
) Vi Qa}._b—\p‘—"t"\""" Birt en D°s*c'n Bunq Finance, Opertate and Transfer {DBFOT) ba»:s_
submitted vide your bid dt. 19-1- 7011 has been accepted by VPT Board. ‘
W” You are rzquested to treat thm letter as the "letter of Award (LOA) . AA detailed
‘gf\ order along with draft concession agre.emem {0 be entered as per the relevant clauses of
' RFQ, RFP & DCA documents -and other terms and conditions will be issued separately.
| ‘In this regard, in terms of the cl:—ul;;\';r: 3.3.3 of RFP'doc‘umént, a duplicate copy of
o this LOA which.is énclosed, shall be returned duly signed with 1z 7 days of the rcceipt of
LOA in acknowledgement thereof.
® o -7 "Yours faithfully, )
/ - ‘ Sexretary &
® | | A | @Q’)\Q
AN

Attorney of the Board
A\ v ‘ . '
® o Grams: PORT TRUST, FAX: Q891 - ?aiégg
Web:www.vizagport.com, Vlsalxhapamj 5¢

He: 0891 —2565289 E-mail: |
S. (A rt.com, We info@vizagpo
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BY REGD POST WITH ACK DUE

ViSRMEAPATNAN PORT TRUST/CHBINFERING DEPARTHIENT

& 2 ISO 9001 PORT
M?;& ISOL4000 PORY
Vg OHSAS 18301 PORT
""'x;m_

No. IENG / EE (Projects) /EQ-1/ Pt. V/ 11,"]
te . -4-2011.
From: , 2A
The Secretary & Attorney ¢f the Board,
Visakhapatnam Port Trust
VISAKHAPATNAM -- 530 035,

To {\/ ’

“‘./% Mundra Port snd Speelad Economic Zone Lid., - Adani Enterprises Ltd .,
“Adant House”, Shrimall Socicty,
Naavimgpure,
Ahrnedabad - 280 GoQ
Attn: Mr. Anurag Garyg, Assis
Fax 1 079 - 2555 ‘7374

Dear Sir,
Sub: Levelopraeni of Fast Quay - 1 (EQ-1) berth by replacing the ¢xisting
EQ-1 berth and part of £Q-2 berth in the Inner Harbour of
Visalkkhanainam #ort on Design, Build, Finance, Operate and
Transfer (DBFOTY basis - Reg |

Ref: 1. This office lelter of Award (LOA) No. [ENG / EE (Projectsj /EQ-1/
PLOY /%:J . 19-3-2011.
2 This office e No. IENG/ EE(Projects)/EQ-1,Pt.IV/112 dt.19-4-11

With reference to the above subject in acknowledgement to the Letter of
Award (LOA) issued on 19 3-2011 vide veference st cited, for the subject
Project. it 13 ruguired to sign the Concession Agreement between  the
Concessionatve M /s, Mundra Port and Special £conomic Zone Ltd., Ahmedabad
and Concessicing Authority, M/s. Visakhapatnam Port within 30 days of the
issue of Letter of Awardd,

In accerdance with the relevant clauses of the RFQ, RFP and Concession
Agreement, the details of the SPV are vel to be received by VPT lor approval.

in this regard, please find herewith enclosed a copy of the Draflt
Concession Agreement io be enteied as per relevant clauses of RFQ, RFP, DCA

docurments for further necessary action at your end.

357




The date and time of signing of Concession Agreement will be inforrned
separately plcasc.

You have to enter into an Agreement (Concession Agreement) on non-
judicial stamp paper worth Rs.100/- and on conque bond paper.

This letter, vour tender Dt. 18-01-2011, Draft Concession Agreement
(DCA} to be entered in to with the Concessioning Authority in connection with
the subject Project inclusive of the RFP documents and connected
corrigertdums and correspendence exchanged with you in this regard shall form
part of the agreement.

{t is hereby nformed thal from the date of signing of the Concession

Agreement that the Conditions Precedent as prescribed i Article = 3 of
Concession Azreemnoent are to be complied within a period of 90 (nincty) days as

per Clause 3.2 of Cancession Agreement.

Upen satisisclory compliance of the Conditions Precedent as per the
Concessinn Agreement, the concession will be granted for a peried of 30 years
commencing {rom the date of Award ol concession as per the clause and articles
of Concession Agreement.

Fovr anv clarifications with rclerence to the concession, it 1s informed that
the Concessionaire and the {oncessioning Authority will abide by the
interpretations as specified in the clause of 1.3 of Concession Agreement.

This is for infermation and immediate response.

Encl: As above.

Yours faithfully,

|
Lo
SECRETARY &
ATTORNEY QF THE BOARD

Copy to: CE/FA&CA1/DC/CME/DIRECTOR (R&P) / RAO jVPT




BY REGD POST WITH ACK DUE

VISAKHAPATHAM PORY YRUST/SHEINECRING REFARTHIENT
SO 9001 PORT
iSO14000 PORT
: OHSAS 18001 PORT
No. IENG / EE (Projects) /EO-1/ Pt, [v/}0h
Dty 72011

From:

The Secretary & Attorney of the Board,
Visakhapatnam Port Trust
VISAKHAPATNAM - 530 035.

24
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\X'I/s. Mundra Port and Special Econcmiic Zene Ltd., - Adani Enterprises Lt
“Adani House”, Shrimall Society,

Naavrngpura,

Ahmedabad - 380 009
Attn: Mr. Anurag Garg, Assistant Vice President

Fax : 079 -- 2555 7374

Dear Sir,
Sub: Development of East Quay ~ 1 (EQ-1) berth by replacing the existing
EQ-1 berth and part of EQ-2 berth in the Inner Harbour of
Visakhapatnam Port on Design, Build, Finance, Operate and

Transfer (DBFOT) basis - Reg.

Ref: 1) This office letter of Award (LOA) No. IENG / EE (Projects) /EQ-1/
Pt. IV/80 Dt. 19-3-2011.
2) Your Lr. No. MPSEZL/VPT/EQ-1/0620 dt.20-06-2011.
3) Transaction Advisors opinion on the issue.(copy enclosed).
Please refer to your letter cited, in connection with the subject
project wherein the documents furnished by you vide the subject letter
have been forwarded to our transaction advisors, M/s RITES Limited for
arranging scrutiny and comments thereon. In response, M/s RITES
Limited have submitted their opinion on the above subject, which is
being forwarded along with this letter (copy of attached vide Annexure-A).
Upon obtaining the legal opinion, it is felt that the certificate as
sought by our Transaction Adviscrs as indicated vide their
recommendation (which is being forwarded to you along with this letter),
is required to be furnished by the Concessionaire and hence you are
hereby requested to comply with the same immediately to enable this
office to take necessary further action.
TOP PRIORITY may please be given to this issue.

Yours faithfully,

Encl. As above. MJ\/ e \_Q
/@ AL

P SECRETARY &
“ " ATTORNEY OF THE BOARD
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( A Govt. of India Enterprise)

Transportation & Economic Division

No. RITES/TAS/VPT/EQ-1/MPSEZL/2011
Date: 11/07/2011

Ta

The Chief Engineer
Visakhapatnam Port Trust
Visakhapatnam-530 035

Dear Sir

’

Sub: Development of East Quay-1{EQ-1) berth by replacing the existipg EQ-1 berth and part of
£q-2 Berth and part of Eg-2 berth in the Inner Harbor of Visalhapatnam Peri- Signing of
Concession Agreement. .

The following documents were submitted by Mundra Port& Specia! Ecanomic Zone Ltd{+4PS

their letter No MPSEZL/VPT/EQ-1/0620, dated 20/06/2011.

1. Undertaking and assurance signed by Mr. Anurag Garg, AVP-P&RBD, MPSEZL.
2. Certificate from Statutory Auditor M/s. S.R. Batliboi & Associates, dated 14/06/2011.

) The documents have been scrutinised and remarks are offered here under:
(2) Onthe written assurance: it is in order and VPT may treat it as adequate.
(b) On the statutory Auditor’s certificate: Before commenting on the certificate, we reproduc

certificates

fn this connection, we would like to draw your attention to the fact that nei?i"er the
RFQ nor the REP has envisaged such arrangement, as entered into between AEL and
MPSEZL, between any Consortium members who had bid for the Pro;e:.t[ either
during the process of bidding or on award of the Letter of Award (LOA) for the
Project. That is to say, the RFQ and RFP documents are silent on any. mutual
arrangement between the Consortium members at any point of time, except change
in composition and/or ownership of Consortium which is certainly not the subject
matter of the present case. Further, the provisions of RFu and RFP do not .m:ca‘e as
to how tc deal with the issues as arisen on account of merger of AEL and MPS

Therefore, in the present circumstances it is advisable for VPT to assume & situation
where MPSEZL {aiready being a subsidiary of AEL and AEL holding 77.49% q ;N
MPSEZL) alone had bid for the Project and had claimed credit of experience score
(i.e. technical capacity and net worth) of its parent company viz. AEL as per clause
2.2.9 of RFQ to qualify for the Project.

Assuming such a situation, VPT need to assess as to whether MPSEZL alone could, in
those CIrcumstances have the mandate to quali fy terhnvcal financial and other

Stdtutuy ﬂ.LlCl.tO', along \mth

EZL) vide

paras 4,5 and 6 of the lega! apinion tendered on 09/06/2011 to give a background for the

.

e ;.
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relevant documzants and/or nformation (if any), to the effect that given those
circumstances, MPSEZL alone could have qualified for the Projs
as financiaily as per the terms of the RFQ and RFP

technically as well

Thus, while the RFQ and RFP are silent on the proposed changes in the censortium, it is our suggsasti

ggestion
that the tachnical and the financial capacity of the new entity is at least equal to combined onz of the
old entities. As this has not been covered by the certificate issusd by the statutory auditor, it is
suggested that VPT may seek from M/s. MPSEZL a revised certificate from the statutory auditor to the
effect that above conditions are satisfied by the new entity. Once VPT receives the certificats to its

satisfaction it may go ahead with signing of the concession of agreemeant without further referring the
matter to RITES Ltd.

However, notwithstanding the foregoing, we reiterate that it is in the absolute discretion of VPT either

to accept or reject the proposal. We reproduce para 10 of legal opinion tendered on 05/06/11 for
consideration of VPT:

“On the contrary, since the arrangement entered into between MPSEZL and AEL is not
envisioned in the RFQ and RFP, VPT may reject the submissions snd proposz! made by
MPSEZL in its aforesaid letter”.

A
We would be happy to provide any clarification on the subject. Ajsuring you the best of cur services .

With regards. |

Y [ . R

| NESE viy o

( M. Ravibabu ) IRTS
G.M (T&E)/SC
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Room 214, lInd Floor, Swapnalok complex, $.D. Road, Secunderabad ~ A. P Pin 500 003
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Mundra Port & Special Economic Zone Ltd.
Adani Houss, iMr Mithakhali Circle

MPSEZ/VPT/RFP/E( /2507 Mavrangpura, Ahmadahad 280 009,
Date: July 25, 2011 Gu;’ara! india

To,

Mr. K. Ramachandra Rao
Chief Engineer
Visakhapatnam Port Trust
Visakhapatnam - 530 035
Andhra Pradesh, India

Fax No.: +91-891-2565022
E-Mail: info@vizagport.com

Sub: Development of East Quay — 1 (EQ-1) berth by replacing the existing EQ-:
berth and part of EQ-2 berth in Inner Harbour of Visakhapatnam Port on
Design, Build, Finance, Operate and Transfer (DBFOT) basis (Project)

Dear Sir,

This is with reference to your letter no IENG/EE(Projects)/EQ-1/Pt.IV/206 dated July 18, 2011
requesting clarification required on the Application submitted by consortium of Mundra Port
and Special Economic Zone Limited and Adani Enterprises Limited

We enclose herewith Statutery Auditors certificate certifving the Technical Capability and
Financial Capability of the Mundra Port and Special Economic Zone Limited

We hope that above mecis vour requirements. We remain available for any further

clarifications/information that vou may require
Thanking You,

Yours Sincerely,
For, Mundra Port and Speciai Economic Zone Ltd.

7
/\.ﬁ" K

Anurag Garg /
Associate Vice Presiden

-~ Planning and Business
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Adani House
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rangpura, Anmedabad

Certificate from Statutory Auditor for Technival Ca

Mundra Port and Special Economic Zone Limite

has developed Muidra Port ‘Mundra Port Preject’ under a ¢

Gujarat and Gugarat Maritime Board ¢in Bui !I Qwn, Operate §

P

effective February 17, 2001 with the right and avthority io deve c;>,

and maintain the port and related infeastructare. The Company s zlo de

Multi Puipose Special Economic Zone in the Muidra Reglon s the P

i i B

U PO Dusingss.

il ,.;!.,.,I.

v L

Based on the Looks of accounts, audited goveral surpose Saancis
published fuformation quihenticated by MPSEZL, this {s o contify ihy
with clause 3.2.1 of Reauest for Qualification (RFQ) (Global '*nmc MxS/
1/ 2009 d.md Novanber 18, 2069) 1ssueJ by Visakhapatnam Port Frust owa
East Quay -1 (Q-1) berth by replacing the existing EQ-1 berth and part of ¥
Harbour of ‘\ .5:..\1\.;\}%,.1.\.—1(11 Port on l)tblgll, Baild, Finance, Ope:ate and Transfer (DBFOT) basis”
Mundra Port Project (-Eligible Project’) is developed by Mundia Port and Specinl Economic Zone
Limited and it holds the project since its incepiion of the project. :

(....d

v .’opment uf
7 bevth in the loner

\\m certify that MPSEZL commenced commercial operaiions of the Mundra Fort Projeet woe f. Qctaber

2001 as per the audited financial staterients of MPSEZL for the year 2001-02, audited by another
ﬁrm of chartered accountants, which have been relied on by us without. carrying out any additional
procedures

We certify that the total capital cost of Mundra Port Project (*Eligible Project’) as en March 31, 2010,
based on the audited iinancial statement of MPSEZL is as follows:
4Rup/‘cs in Crores)

Year Amount (Excluding Land Cost Muli-Purpose” Towul Amounr
i.and Cost and Multi- Special Econoniic
purpose Special Zone Project.
Econemic Zone Project, Mundia
rMundra)
Acwal Project 5.853.00 42330 7783 535625

cost as  on
March 31, 2010

We turther certify the sear-wise the details of capital expenditure mcurred during the past five financial
vears in terms of clause 2.2.2(A) 3.2 anct 3.3 of the RFQ. which is as follows
{Rupees in Crores)

Year Amaunt (Fxcluding Land and Lost Malti-purposs Fonl Anount

Cost and Multi-purpose Special Economic

Snccial Economic Zone Zone Project.

Project, Mundra) Mundia®
2009-10 12007 (10.86 4729 1.369.33
2008-09 1,332.36 7502 1745 142493
2007-08 903.29 68.44 197 975.70
2006-07 51192 3645 107 53242
2005-06 360.65 9a6% . 400 .28
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G Chartered Accountanis

Muandra Port and Special Economic Zone Limited
Page 2 of 4
July 23, 2011

*hichuling identifiable pre-operative expenditure of Rs 3.85 crores, Rs 3.97 croves, Rs 3.41 crores
ond Rs 239 crores incwrred during financial vear 2006-07, 2007-08, 2008-09 and 2009-11),

respectively.
6. We also certify that the Annual Operational Revenues collected and appropriated by VPSEZL in
terms of Clauses 2.2.2(A), 3.2.1 and 3.2.3 (d) of the REQ during ihe past tive financial years. The

year-wise details noted is as follows:
{Rupees in Crares)

Year Gross Operational  Gross Operational  Cther Total

cevenue from Port  revenue from activities  Operational

devclopment Special Economic Revenue

activities Zone development

activities

2009-10 L231.73 3437 109.42 1,392.52
2008-09 1.050.25 47.93 36.96 1.135.12
2007-08 744,48 73.73 - 313.21
2006-07 376.75 299 - 57874
2005-06 384.54 - - 384.54

7. This certificate along with the notes hereto has been prepared in compliance of cligible project
category 1 i.c. “Bidder having project experience in Port sector as referred under clause, on
BOT/BOLT/BOOBOOT bhasis™, in terms of clause 3.2.1 and 3.2.3 of the RFQ read with clause
2.2.2 (A) to determine technical capacity of MPSEZI. for “Development of East Quay -t (EQ-1)
berth by replacing the existing EQ-1 berth and part of EQ-2 berth in the Inuer Harbour of
Visakhapatnam Port on Design, Build, Finance, Operate and Transter (DBFOT) basis™.

8 this certificate is fumished at the request of MPSEZL in reference 1o letter number
IENG/ EL(Projects) /EQ-1/ Pr1V /206 dated July 16, 2011 issued by The Secretary & Attorney of the
Board, Vishakhapatnam Port Trust to conclude that Technical Capacity of MPSEZL {on stanclalone
basis) as per the RFQ requirement. Earlier the Company has been issued a Letter of Award (LOA)
number IENG/ EE{Projects)/ EQ-1/Pt.1V /80 dated March 19, 2011 for development of said project. .
This certificate has been issued in supersession of carlier certificate issued dated December 29,
2009 and certificate dated June 14, 2011 as per above RFQ stated in para 7 above and should not
be referred to. distributed or used for any other pmpose excep! as stated above.

2 )
'/\& ( [ L&‘)&/ t%“ 0A /Irw)\ L ik
For S.R. B.)thbm & Associates

Firm Registeration Number: 101049V

Ch.nlugd ‘\uounmnls

/”j“’) Lt \
per Arpit K. Patel
Partner L
Membership No. 34032+ -

Place: Ahmedabad
Date: July 23,2011




SR BATLIBOI & ASSOCIATES

Chartered Accountanis

Mundra Port and Special Economic Zone Limited
Page 3 of d

July 23, 2011

Explanatory Notes to the certificate:

fane

e

Actual Project Cost: The actual project cost as on March 31, 2010 and the annual capita
expenditure incurred during the past five years i.c, 2003-06 to 2009-10 pertains to the Mundm
project (stated above) and excludes the cost of land and the project costs inctired for developing
infrastructure for Multi Purpose Special Ecoromic Zone in the Mundra Region along with the Pont
Business. The common infrastructure assets such as road and rail c'nwccnvny inks (including
bridges and culverts), airport, social infrastrictire and other common assets have been considered

as part of port project as same are not separately identifiable.

—_

'J
i)
FOr

Annual Capital Expendimre means the gross fixed assets block of the Co:‘.)pnny plus Capital Woik
in Progress at the end of the period fesy Capital Work in Progress at the beginning of the peried.

Project Cost means the gross lixed assets block of the Company pluy Capital Work in Progress at
the end of the period.

Y

Asscts acquired pursuant to amalgamation of certain other Adani Group Compaiies amounting to

Rs. 44.34 crores (inchuding tand cost ot Rs 34.85 crores but excluding pre-opzrative e\‘penr!i'ur-: of

Rs 49.85 crores) during financial year 2006-07 have not been included in computation of annual
capital expenditure.

Port activities also include Income/Expenditure under Long Term Leases/ Infrastructure Usage
from the Port User Customers such as Container Freight Station Services providers, lndian Ol
Corporation Limited, Hindustan Petroleum Corporation Limited, Mundra International Container
Terminal Private Limited and Adant Wilmar Limited and incomie from Railway Infrastructure
owned by the Company.

Other activities represent construction development services provided to the third parties.

r\ stual Project

In terms of clause 2.2.3 of the RFQ, the Company has incuired following aggregate
sany has considered for

Cost at the end of financial years 2001-02 and 2004-05, which the Company h
Operation and Mamtenance experience

Actual Project Cost ) (Rs. in ¢rores)
Year Amount Land Cost Multi Purpose | Total
(Excluding Land Special Amount
Cost and Multi- Economic
purpose Special Zone Project.
Economic Zone Mundra
Project. Mundra) o B
As (") March 31, 2005 - 1.367.41 {9095 | - 163834
As on March 31, 2004* 913.74 11.02 - L924.76
| As on Dntt‘mbcl 31.2002%* 32263 6.75 - © 32958 |

Financial year is for a period of 15 months from January 1. 2003 to March 31. 2004
Financial year is for a period of 153 months from October 1. 2001 to December 31, 2002
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Chatered Accauntants

Mundra Port aad Special Econemic Zone Limited
Page 4 of 4
July 23, 201

3.2 and 3.3 is as follows:

RV

Applican | Membe | Projec | Categor Experience (Rs. in crores) Experienc
t Type rCode jtCode |y Payment Payment Revenue e Score
, ‘ made/ made  for | appropriate | (Rs.
received developmen | d from | croves)
for t of Eligible | Eligible
constittetio | projects  in { projects  in
n of | Categories | Categories
Ehaible I and 2 land 2
Projects in
Calegories
i Jand 4
Single NA a i NA 4.349.37 3.987.73 10,421.38
Entity ‘
Applican !
!

h.  The details regarding Project cost, Annuai Capital Expenditure and Annual Operational Revenue is
prepared by the company from the general purpose audited financial statements of the financial
years 2003-06 to 2009-10. These details are the responsibility of the Company’s management and
auditor’s responsibility is to trace the components of the details from the general purpose financial
statements. without carrying out any additional procedures and: processes. The financial statement
of the financial vear 2003-06 have been audited by another firm of chartered accountants, which
have been relied on by us without carrying out any additional procedures.
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SR BATLIBOI & ASSOCIATES

Chartered Accountants

et #3179 6678 3800
Foil #9175 4608 3906

Mundra Port and Special Economic Zone Limited
Adani House

Near Mithakhali Six roads

Navrangpura, Ahmedabad

Certificate from Statutory Auditor for Financial Capacity Eligibility

We certify the networth of Mundra port and Special Liconomic Zone Limited (‘the Company’),
('MPSEZL’) as at March 31, 2010 and annual net cash accruals of the Company during the last five
financial years ie. financial years 2005-06 to 2009-2010 as per the Statement of Financial Capacity (‘the
Statement’) of even date. The Statement of Financial Capacity and notes thereon, attached hereto as
Annéxure |, is based on the general purpose audited financial statements of the respective years. It is
prepared by the Company in terms of clause 2. 2.2(B), 2.2.4{i1) and 3.4 of Request for Qualification (RFQ)
(Glebal  notice  No.§/IENG/PROJECTS/EQ-1/2009  dated  November 13, 2009)  issucd by
Visakhapainam Pert Trust towards “Development of East Quay -1 (EQ-1) bLerth by veplacing the
existing EQ-1 berth and part of EQ-2 berth in the Inner Harbour of Visakhapatnam Paort on Design,
Build, Finance, Operate and Transfer (DEFOT) basis™ and signed by us for identification purposes. The
Financial Statement of the financial year 2005-06 have been audited by ancther firm of chartered
accountants, which have been relied on by us without carrying out any additional procedures.

The accomipanying Statement is the responsibility of the Company’s management. Our responsibility is
to trace the components stated in the Statement ie. networth and net cash accruals from audited
general purpose financial statements witheul carrying out any additional procedures and processes.
We have carried out our examination in accordance with the Guidance Note on Audit Reports and
Certificates Issued for Special Purpose issued by the Institute of Chartered Accountant of India:

This certificate is furnished at the request of the Company in reference to letter number
IENG/ EE(Projects)/EQ-1/PtIV/206 dated July 16, 2011 issued by The Secretary & Attorney of the
Board, Vishakhapatnam Port Trust to conclude that Financial Capacity of the Company (on standalone
basis) as per the RFQ requirement. Earlier the Company has been issued a Letter of Award (LOA)
number IENG/EE(Projects)/ EQ-1/Pt.I1V/80 dated March 19, 2011 for development of said project. The
cerificate has been issued in supersession of earlier certificate issued dated December 29, 2009 and
certificate dated June 14, 2011 as per the RFQ stated on above para and should not be referred to,
distriluted or used fer any other purpoese.

6P 8 L
PARAN '\)LX,{I”‘.Q{ l‘e‘j oL c/‘47*3 & &~W’(-'~;5
For S. R. Batliboi & Associates

Firm registration number: 101049WV
Chartered Accountants
1

4 [ ) k
Atk

per Arpit-K.Patel

Partner H
Membership No 340825
W

Place: Ahmedabad
Date: July 23, 2011
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Mundra Port and Special Economic Zone Limited
Page 2 of 2

July 23,2011

Annexure 1

Statement of Financial Capacity
(as per Annexire HI of the RFQ)

i\e'tworlh Net Cash Accruals (Rs. in crores) '

(Rs. in crores)
2009-10 2009-10 2008-09 2007-08 2006-07 2005-06
3,292.65 869.12 598.32 314.05 268.13 128.66

Notes:
Definition of Net Worth and Net Cash Accraals »5 stated above is as follows:
Net Worth: Subscribed and Paid-up Equity plus Reserves fess Revaluation Reserves
(if any) plus Miscellaneous Expenditure not written off Plus Reserves not available for

distribution to equity share holders.

Net Cash Accruals : Profit after Tax Plus Depreciation

SIGNED FOR IDENTIFICATION

BY 74(“ f

S. R. BATLIBOI & ASSOGIATES
Authorized Sigryat r)(ﬂ/
Mundra Port atpd $petial Economic Zone Limited

v o

iy rr'nan /Wmm;

‘fIS mﬂ i 7’1’
3(}1au)8;f am va t?juSt
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