

























































































































































































































































































































































































Concession Agreement dated 18th May 2012

1.13 LITTORAL DRIFT:
Littoral drift of the order 0.56 million m® from south to north during the south-west
monsoon and of the order of 0.10 million m® from north to south during the north-
east monsson, resulting in a net northerly drift of the order of 0.50 million m3 is
known to exist annually at Visakhapatnam. A sand trap is incorporated in the layout
of the outer harbour on the lec side of the south breakwater to facilitate collection of
the sand drift. During annual inaintenance dredging, the sand from the sand trap is
dredged and about 0.4 million m® of sand is annually placed on the shore north of

the outer harbour to contain the littoral drift.

2.0 EXISTING BERTHS:
The schematic details of the existing berths and approaches are shown in drawing as
enclosed in TEFR. The inner hatbor has 18 berths and the outer harbor has 6 berths.

There are proposals to construct additional berths in the inner harbor and outer

harbor.

For VIZA PORT PRIVATE LIMITED

Authorised Signatory
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APPENDIX 2

PORT’S ASSETS

1. The existing EQ-7 berth including water front of the berth with the existing draft
alongside the berth,

2. The required area of land in the R-11 for the developmént of the stack yards including
handling facilities, conveyor corridor, railway fracks and office & operational
buildings is about 1,15,287 Sq. m (Acs 28.48); The annual lease rentals for the land as

per Schedule of Rates in force shall be payable by the Concessionaire to
Concessioning Authority for this land.

NOTE:

i) There may be marginal adjustments in the area proposed to be provided to the

Concessionaire depending on the actual site conditions.

ii) 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 Concession Agreement.

For VIZAG AGRAPORT PRIVATF LIMITED
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APPENDIX 3

SUBSTITUTION AGREEMENT

THIS SUBSTITUTION AGREEMENT is entered into on this the --------- day of --------
---- (Month) ---- (Year) at -

AMONGST,

THE VISAKHAPATNAM PORT TRUST, a body corporate constituted under the
provisions of the Major Port Trusts Act, 1963 and having its Administrative Office at
Visakhapatnam, Andhra Pradesh (hereinafter referred to as “the Concessioning

Authority”) which expression shall, unless repugnant to the context or meaning thereof

include its administratots, successors or assigns.

AND

M/s. Vizag Agriport Private Limited, a company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at ----------------onnoo- hereinafter

referred to as “the Concessionaire” (which expression shall unless repugnant to the

context or meaning thereof include its successors and assigns),

AND

YYYY (Financial Institution/ Bank) having its Registered Office/Head Office at ---m-=----=-

e e hereinafter referied to as “the Lender”.

OR

7777 (Financial Institution/Bank) having its Registered Office/Head Office at---=-=-«en---
acting for and on behalf of the Lenders listed in Schedule A

hereto (hereinafter referred as “the Lender’s Representative”.




—_
~
Concession Agreement dated 18th May 2012 ( —_
WHEREAS, -
a) The Concessioning Authority for implementing a Project envisaging installation of .
mechanized fertilizer handling facilities at East Quay — 7 (EQ-7) Berth in the Inner
Harbour of Visakhapatnam Port on Design, Build, Finance, Operate and Transfer —~
(DBFOT) Basis by private sector participation (hereinafter referred to as “the
Project”), has by the Concession Agreement dated ----------- entered into between 8
the Concessioning Authority and the Concessionaire (hereinafier 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; -
I~
b) 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 —~
1.1 Definitions o
( —_
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 Lendet(s) to the Concessionaire for financing
the Project. 4
—~
For VIZAR\GRIPORT PRIVATE LIMITED - Pagel3l -
se&%» o —_
d1. &
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“«Finanecial 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/subrogation, 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 front the date of issuance of Termination Notice

in terms of Article 16.1 of the Concession Agreement.

“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 Agreement.

“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.

12  Capitalized terms used in this Agreement but not defined shall have the meaning

Loper crr?

NNRIEART PRIVATE LIMITED : ciftre -
GECRETARY

assigned to them respectively in the Concession Agreement.

For VIZAG

Authorised Signatory
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ARTICLE 2
ASSIGNMENT
2.1 Assignment of rights and title

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 Agrecement by way of

- security in respect of financing by the Lenders under the Financing Documents.

ARTICLE 3

SUBSTITUTION OF THE CONCESSIONAIRE

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.

3.1.2 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 operate and
maintain the Project/Project Facilities and Services).

3.2 Substitution upon occurrence of Financial Default

32.1 Upon occurrence of a Financial Default, the Lenders/Lenders’
Representative may issue a notice to the Concessionaire (the “Notice of
Financial Default”) along with particulars thereof, and send a copy to the

Concessioning Authority for its information and record. A Notice of

For VIZAG QXRIFORT PRIVATE LIMITED. Page 133
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Financial Default under this Clause 3 shall be conclusive evidence of such
Financial Default and it shall be final and binding upon the Concessionaire
for the purposes of this Agreement.

3.22 Upon issue of a Notice of Financial Default hereunder, the
Lenders/Lenders’ Representative may, without prejudice to any of its rights
or remedies under this Agreement or the Financing Documents, substitute
the Concessionaire by a Selectee in accordance with the provisions of this
Agreement,

3.2.3 At any time after the Lenders/Lenders’ Representative has issued a Notice
of Financial Default, it may by notice require the Concessioning Authority
to suspend all the rights of the Concessionaire and undertake the operation
and maintenance of the Project/Project Facilities and Services, and upon
receipt of such notice, the Concessioning Authority shall suspend the rights
of the Concessionaire. Provided, such suspehsion shall be revoked upon
substitution of the Concessionaire by a Selectee, and in the event such
substitution is not completed within 180 (one hundred and eighty) Days
from the date of such suspension, the Concessioning Authority may
terminate the Concession Agreement forthwith by issuing a Termination
Notice in accordance with the provisions of the Concession Agreement;
provided that upon written request from the Lenders/Lenders’
Representative and the Concessionaire, the Concessioning Authority may
extend the aforesaid period of 180 (one hundred and eighty) Days by a
period not exceeding 90 (ninety) Days.

3.3  Substitution upon occurrence of Concessionaire Default

3.3.1 Upon occurrence of a Concessionaire Default, the Concessioning Authority
shall by a notice inform the Lenders/Lenders’ Representative of its
intention to issue a Termination Notice and grant 15 (fifteen) Days time to
the Lenders/Lenders® Representative to make a representation, stating the

intention to substitute the Concessionaire by a Selectee.

332 In the event that the Lenders/Lenders’ Representative makes a

For WZAGRN’QET PRIVAYE LAWTED | W@C?Q;"ig"m
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representation to the Concessioning Authority within the period of 15
(fifteen) Days specified in Clause 3.3.1, stating that it intends to substitute
the Concessionaire by a Selectee, the Lenders/Lenders’ Representative
shall 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 representation, and the Concessioning Authority shall either
withhold termination and/or suspend the rights of the Concessionaire for
the aforesaid period of 180 (one hundred and eighty) Days; provided that
upon written 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.

34 Procedure for substitution

3.4.1 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. 3.4.2 To be eligible for
substitution in place of the Concessionaite, 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.

For VIZAAGRIFORT PRIVATE LiMITED |
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W
3.43 Upon sclection 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.

3.4.4 If the Concessioning Authority has any objection to the transfer of
Concession in favour of the Selectee in accordance with this Agreement, it
shail within 7 (seven) 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 Authority thereupon shall novate the
Concession Agreement within 7 (seven) Days of its acceptance/deemed
acceptance of the Selectee; provided that in the event of such objection by

" the Concessioning Authority, the Lenders’ Representative may propose
another Selectee whereupon the procedure set forth in this Clause 3.4 shall
be followed for substitution of such Selectee in place of the Concessionaire.

35 ~ Sclection to be binding

The decision of the Lenders/Lenders’ Representative and the Concessioning
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 taken 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

For VIZAGDGRIPORT PRIVATE LINITED MR
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revaluation of assets comprised in the Project or the Concessionaire’s shares. It is
hereby acknowledged by the Parties that the rights of the Lenders/Lenders’
Representative are irrevocable and shall not be contested in any 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 the
Lenders/Lenders’ Representative from effecting or causing the transfer by

substitution and endorsement of the Concession as requested by the

Lenders/Lenders’ Representative.,

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 oceurrence of Financial Default

At any time afier issue of a Notice of Financial Default, the Lenders/Lendeis’
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,

GRIPORT PRIVATE LIMITED T 4 ey
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5.2 Termination when ne 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.

53 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.

ARTICLE 6
DURATION OF THE AGREEMENT
6.1 Duration of the Agreement

6.1.1 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
(b)  no sum remains to be advanced, or is outstanding to the Lenders,

under the Financing Documents.

ARTICLE 7
INDEMNITY

74 General indemnity

7.1.1 The Concessionaire will indemnify, defend and hold the Concessioning

Authority and the Lenders/Lenders’ Representative harmless against any

For VIZAGNGRIPORT Vriv vl LAGIED
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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 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,

7.12 The Concessioning Authority will indemnify, defend and hold the
Concessionaire harmless against any and all 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 its lawful functions by the Concessioning

Authority.

7.1.3 The Lenders/Lenders® Representative will indemnify, defend and hold the
Concessionaire harmless against any and all proceedings, actions and third
party claims for any loss, damage, cost and expense arising out of failure of
the Lenders/Lenders’ Representative to fulfil its obligations under this
Agreement, 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 Lenders/Lenders’ Representative.

7.2 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 benefit of an indemnity under Clause 7.1 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, such approval not

(O TLYATE LIITED Page 139
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to 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 Indemnified 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 reasonably require.

ARTICLE 8
GENERAL
8.1 General

o The Parties hereto expressly represent and warrant that they are duly

empowered to sign and execute this Agreement.

(ii)  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.

(ili) 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 assigns.

(iv)  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.

(v)  Failing amicable settlement and/or settlement with the assistance of Expert,
the dispute or differences or claims as the case may be, shall be finally
settled by binding arbitration under the Arbitration and Conciliation Act,

1996. The arbitration shall be by a panel of three Arbitrators, one each to be

S — W Page 140
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M

appointed by the Concessioning Authority and the Lenders/Lender’s
Representative and the third 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 receipt of the request for such appointment, then the
single Arbitrator appointed in accordance with this provision shall

adjudicate the disputes as Sole Arbitrator.

(vi)  This Agreement and rights and obligations of the Parties hereunder shall
remain in full force and effect pending the Award in any arbitration
proceeding hereunder. The courts having teritorial jurisdiction over the
Project alone shall have jurisdiction over all matters arising out of or
relating to the arbitration agreement contained herein or proceedings arising

out of or relating to the arbitration proceedings thereunder.

(vii) The consultation, recommendation or approval of the Lenders’
Representative under this Agreement shall always be deemed as
consultation, recommendation or approval of every concerned Lender and

each such Lender shall be bound by the same.

(viii) This Agreement shall be in addition to and shall not be in derogation of the

terms of the Financing Documents.

(ix)  The Concessionaire agrees and acknowledges that it shall not be necessary
for the Lendei(s) or the Lenders’ Representative to enforce or exhaust any
other remedy available to them before invoking 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 hereto.

(x))  All stamp duties or other imposts and charges as are applicable on this

Agreement of on amendment of the Concession Agreement or execution of

For VIZAZARRIPORY PRIVATE LIMITED _ Wage 141
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W

fresh Concession Agreement for the purpose 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 together and construed harmoniously. The terms

of this Agreement shall prevail in the event of any inconsistency with the

Concession Agreement.

SCHEDULE A

PARTICULARS OF FINANCIAL ASSISTANCE.

Name and Address of the Lender | Nature 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

W
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W

SIGNED AND DELIVERED ON BEHALF OF

GOVERNMENT OF INDIA
BY:

Name :
Title :

SIGNED AND DELIVERED ON BEHALF OF ----s-eresmnenosemmomemnnans ON BEHALF OF
THE LENDERS SETFORTH IN SCHEDULE I BY :

Name :

For VIZAG ANRIPORT PRIVATY * AITED L&vaﬁ{L
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APPENDIX 4
PROJECT REQUIREMENTS

Project Facilities and Services:

The project requirements are as explained in detail in the TEFR, which is an enclosure to
the RFP document. However, the Concessionaire on 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, financing, construction, management,

operation and maintenance of the project, project facilities and services

Civil and structural works:-

a) Hopper Track behind Berth 255m.

b) Conveyor gallery comprising of RCC M30 Piles foundation, Structural
Steel supports, structural steel gallery with one side walk way, ACC sheet
cladding roof.

¢) Silo farms including necessary foundations, Bagging Plant & Storage
Sheds.

d) Truck Parking including necessary Area development.

e) Transfer Towers and Drive Houses.

f) Dismantling of railway tracks & Railway tracks formation and rail
platform.

g) Formation of peripheral service roads, Operational Buildings & Surface
drainage.

h) Necessary Geo-technical Investigations.

i) Dust suppression system and dust extraction system.

i) Green plantation and perimeter walls.

k) Water supply.

1) Any other measures as per the prevalent Environmental regulations /

Requirements.

Planning, design, engineering, installation, operation and maintenance of all
developmental works shall coniply to the relevant Indian Standards and in the absence of

Indian standards, relevant International Standards shall be complied with. List of

‘ ) ~ L . , Page 144
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construction, operation & maintenance are annexed to this Atticle. In the absence of both,
the Concessionaire shall follow good industry practice. Safety precautions, as per
statutory requirements, shall be complied with. The concessionaire shall ensure
compliance to Standards under ISO 9001, ISO 14001 & ISO 18001 pertaining to Quality,
Environmental, Occupational Health and Safety respectively and ISPS Codes. The

performance standards shall generally comply as set out in Appendix-15.

On the Date of Commercial Operations, the berth shall be equipped with equipment

with capacity to handle 25,000 TPD (Twenty five thousand) cargo.

The personnel and other related facilities should be capable of handling 25,000 TPD
cargo in accordance with the Performance Standards set out in Appendix 15.

Mechanical system equipment:

a) Ship unloader Gantries : 2 X 800 TPH with 35 Tonnes Grab
b) Unloading Conveyor system (3.08 KM long) designed for the lowest
fertilizer density of 0.80 MT per cum.

Width of conveyor — 1200mm. Belt speed — 4 mt per second.
¢) Scraper Reclaimer : 2 Nos.

d) Front end loaders : 8 Nos.
€) Transport & stacking conveyor as detailed in TEFR at Section 6.

) Automatic Bagging plant with an installed capacity of 8400 TPD,
Bagging Machines with feeding hoppers, Transport conveyor, Stitching

Machine and Feeding conveyor.

g) Associated electrical works,

SECURITY CLAUSE:

The Concessionaire shall at all times during the Concession Period obtain clearance
from Concessioning Authority before employment/ deployment of personnel of

foreign nationality and souring of equipment from foreign countries.

For VIZAR AGRIPORT PRIVATE LIMITED W : PAge 145
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Annexure
CONSTRUCTION STANDARDS, OPERATIONS AND MAINTENANCE
STANDARDS AND SAFETY STANDARDS

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 provisions 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

regulations, codes, practices and guidelines.

It is not intended to specify herein all the relevant standards required to complete

the Project. Such of those standards considered more pertinent are listed in this

Annexure.
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Civil Construction Work
Dry Bulk, Break Bulk and Container Terminals

The civil construction work may comprise variety of works such as dredging,
reclamation, construction of breakwaters, berths, development of back-up area for
storage and handling of bulk cargo, approach roads, railways sidings, operational
buildings/offices, maintenance workshop, drainage, water supply, environmental
protection works and other amenities. The Concessionaire is required to undertake
all tests required as per IS/ 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 Road Congress, RDSO of Ministry of Railways and provisions of
Shore Protection Manual (CERC) of US Army Corps of Engineers, 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

construction standards specified in the following paragraphs.

Indian Standards for Construction of Ports and Harbours

184651 —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 11I-1974 Code of practice for planning and design of ports and
harbours: Part I1l: Loading

IS 4651~ Part4 <1989 Code of practice for planiing and design of ports and
harbours: Part4: General Design consideration.
1S 4651-Part 5-1980: Code of practice for planning and design of ports and

harbours Part; 5 Layout and functional requirements
187314: 1974

18 9527: Part 1: 1981

Glossary of terms relating 1o port and harbour engineering

Code of practice for design and construction -of port and
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W

1S 9527: Part 3: 1983
IS 9527: Part 4: 1980
18 9527: Part 6: 1989
IS 10020: Part 4: 1981

1S 9556: 1980

harbour structures: Part 1 Concrete monoliths

Code of practice for design and construction of port and
harbour structure: Part 3 Sheet pile walls

Code of practice for design and construction of port and
harbour structure: Part 4 Cellular Sheet pile structures
Code of practice for design and construction of port and
harbour structures: Part 6 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: Pait 1:Sec 1:1979

1S 2911: Part 1: Sec 2:1979

- 1S72911: Part 1:Sec 3:1979

IS 2911: Partl: Sec 4:1984

1S 2911: Part 2: 1980

1S 2911: Part:3: 1980

IS 2911: Part 4: 1985

I8 2950: Part 1: 1981

1S 2074: Part 1: 1982

Code of practice for design and construction of pile
foundations Part 1 Concrete piles, Section 1, Driven cast
in-situ concrete piles

Code of practice for design and construction of pile
fouridations: 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, Section 4 Bored pre-
cast concrete piles

Code of practice for design and construction of pile
foundations: Part 2 Timber piles

Code of practice for design and construction of pile
foundations: Part 3 Under reamed piles.

Code of practice for design and construction of pile
foundations: Patt 4 Load test on piles

Code of practice for design and construction of raft
foundations— Part I: Design

Code of practice for design and construction of Machine

Foundations- Part 1: Foundation for Reciprocating Type

Far ViZAG RGRIPORT PRIVATE LIMITED
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IS 2974: Part 2: 1980

IS 2974: Para 3: 1992

IS 2974:: 1979

1S 2974: Part 5: 1987

1S 1080: 1985

18 13094: 1992

Concession Agreement dated 18th May 2012

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 rotary 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

1S 456: 2000

1S: 800: 1984

IS: 801: 1975

18: 803: 1976

1S 1893: Part 1: 2002

1S 1893: Part 4: 2005

1S 4326: 1993

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 Barthquake Resistant Design of Structures
Part I — Genetal Provision and Buildings

Criteria for earth quake resistant design of structures —
Part 4- Industrial Structures including Stack-like
Structures:

Code of Practice for Earth Quake Resistant design and

construction of buildings.

For VIZRG AGRIPORT PRIVATE LIMITE ‘ l@A_/ Page 149
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B-2 Bulk Liguid Terminals and Tank Farms

In addition to complying to the requirement of relevant specifications mentioned above, in
respect of port terminals meant for handling bulk liquids such as crude, POL, harzardous
chemicals, LPG, LNG, etc., the Concessionaire shall also comply with the requirements of
IMO Standards, MSIHC Rules 1989, IMDG Codes, OISD Standards & Guidelines,

Petroleum Rules and Act, Explosives Act and statutory requirements.

C Cargo Handling Equipment

C-1 General

The concessionaire in accordance with relevant standards shall provide the type and capacity of
equipment required for handling the specified cargo/containers, The equipment shall generally

conform to the following standards and code of practices.

C-2  Electric Cranes-Wharf and Gantry Cranes

The crane and its mechanisms shall be 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
-18 807: 2006 Design, erection and testing (Structural Portion) of Cranes

and Hoists — Code of Practice:

BS 5400 — Part 10 Steel 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 Code of Préctice for general construction in steel

1S 2062: 2006 Hot rolled low medium and high tensite Structural Steel
1S 2644: 1994 High tensile steel castings

For VIZAG AGRIPORT PRIVATE LIMITED Lotpnond)_Foee1s0
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Concession Agreement dated 18th May 2012 { —~
1S 2266: 2002 Steel Wire Ropes for General Engineering Purposes- -
specification —~
1S 3177:1999 Code of Practice for Electric Overhead Traveling Cranes
and Gantry Cranes other than Steel Work Cranes -
Electricals ~
[EC standards
IEE — regulations for the electrical equipment of buildings —
BS 4999 / FEM 3rd edition Booklet 4 - Motors —_
BS 171, BS 3941, BS 3938 - Transformers
BS 99 - Fuses o~
{
Welding -
1S 7307: Part 1: 1974 Approval test for welding procedures Part 1 Fusion —~
welding of steel.
18 7310: Part 1: 1974 Approval test for Welders working to approved welding _—
procedures — Part 1: Fusion welding of Steel.
Painting —
BS 5493 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 1 General A
Classification of Crane Structures ( —_
Class of utilization: U8 (4 Million loading cycles)
: -
State of loading: Q3
‘ -
Group classification: A3 .
Impact factor: 1.4
Duty factoi: 0.9 —
Nominal load spectrum: 0.8 of rated capacity factor
~
Mechanism
: —
Class of Utilization State of Loading Group Classification 4
Hoist T8 L3 M8 -
" - 7 - —
For VIZAG AGRIPORT PRIVATE LIMITED
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Traverse
Travel

Boom hoist

Concession Agreement dated 18th May 2012

T8 L3 M8
TS L2 MS
T3 L3 M4

The wharf cranes shall be designed for Stability as per BS 2573 Part I & 1.

C-3 Mobile Equipment
IS 4357: 2004
IS 4573: 1982
IS 13473: Part 2:1992/

1S 13558: Part 2:1995/

IS 13834 : Part 2: 1993/

IS 13870: Part 2: 1993/

1S 14469: 1997/

IS 14474: Part 1: 1997/
ISO 11662-1 :1995

IS 3173: 1965

C-4 Conveyors for Bulk Handling

Conveyors

IS 4776:Part I: 1977

1S 8597 ~ 1977
IS 11592 —2000

IS 7465 - 1974
IS 7155:Part 1: 1986

For VIZAQQ GBIV ERT PLIVATE LIMITED

Methods for Stability Testing of Fork Lift Trucks
Specification for Power Diiven Mobile Cranes
Cranes - Vocabulary Part 2 Mobile cranes ISO 4306-1985

Cranes - Controls - Layout and Characteristics — Part ISO

7752 —2- 1986 Mobile Cranes

Cranes - Classification: Part 2 Mobile cranes 1SO 4301 —
2:1985 ’

Cranes and Lifting Appliances - Selection of Wire ISO
4308 :1988 Ropes - Part 2: Mobile Cranes —Coefficient of

utilization

Mobile Cranes - Determination of Stability ISO 4305 -
1991

Mobile Cranes - Experimental Determination of Crane
Performance — Part 1 : Tipping Loads and Radii

Specification for High pressure connections for fuel

injection equipment for diese! engines

Specification for Troughed Belt Conveyors- Part 1
Troughed Belt Conveyors for Surface Installation

Flat Belt Conveyors

Code of practice for selection and design of Belt
Conveyors

Pottable and Mobile troughed Belt Conveyor

Code of recommended practice for conveyor safety : Part




IS 7155:Part 2: 1986
18 7155:Part 3: 1986
IS 7155:Part 4: 1990
1S 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
1S 8531 - 1986
IS 11507 - 1985

Conveyor Bells
IS 1891(Part I & 11)-1978

IS 1891 - 1988
1S 22131 Part 11980

Concession Agreement dated 18th May 2012

1 General Information

Code of recommended 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 Conveyot/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 piactice for conveyor safety: Part

8 Flight Conveyérs (scraper conveyors)

Idlers and 1dlers Sets
Pulleys for Conveyors

Synchronous Drive Pulleys

Rubber Conveyor Belting
Amendment to above conveyor

Steel Cord Conveyor Belting

C-5 Equipments For Bulk Handling

IS 10463: Part 2 1983
(Reaffirmed 2004)
1S10463: Part 6 1983
(Reaffirmed 1999)
1S 13082: Part 1 1991
(Reaffirmed 2001)

For VIZAG AGRIPORT PRIVATE LIMAITED

Adthorised Signatory

Glossary of Terms for Bulk Handling equipments:

Stacking Loading and Reclaiming Equipments

Glossary of Terms for Bulk Handling equipments:

Cyeclic loose bulk handling equipments (non-stationary)
Bulk handling equipment — ship unloader — gantry mounted

grab type — Code of practice for design manufacture and

4
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[S13082:Part 2 1991
(Reaffirmed 2001)

1S13082:Part 3 1991

(Reaffirmed 2001)

1S13048:Part 1 1991
{Reaffirmed 2004)
1S14416: 1996
(Reaffirmed 2001)
1S14447: 1996
(Reaffirmed 2001)

b Eléctrical

1S 325: 1996
1S 900: 1992

18 1231: 1974
1S 2223: 1983
1S 3682: 1966

IS 3842: Part 2 : 1966

1S 4029: 1967
IS 8151: 1976

IS 8789; 1996

18 9628: 1980

Concession Agreement dated 18th May 2012

erection — mechanical and structural requirements

Bulk handling equipment — ship unloader — gantry mounted
grab type — Code of practice for design manufacture and
erection — electro mechanical requirements

Bulk handling equipment — ship uploader — gantry mounted
grab type — Code of practice for design manufacture and
erection — information to be supplied by the purchaser and
manufacturer

Bulk handling equipment — mobile continuous type — rules
for design of structures

Bulk handling equipment —boom type bucket wheel
reclaimer— rail mounted — design, manufacture and erection
— code of practice

Bulk handling equipment — single boom slewable stacker —
rail mounted — design, manufacture and erection — code of

practice

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 electrical relays for ac systems: -
Part 2 Over current relays for generators and motors
Guide for testing three-phase induction motors
Single-speed three-phase induction motors 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 1

For VIZAG)GRIPORT PRIVATE LIMITED
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o e

1S 12615: 2004 Energy Efficient Induction Motors - Three Phase Squirrel
Cage

IS 13529: 1992 Guide on Effects of Unbalanced Voltages on the
Performance of Three-Phase Cage Induction Motors

1S 13555: 1993 Guide for Selection and Application of 3-Phase A. C.
Induction Motors for Different Types of Driven
Equipment

1S 14122: 1994 Built in thermal protection for electric motors rated up to
660 V ac

1S 14377: 1996 Specification for Three-phase Induction Motors for Fans

Used in Air-conditioning and Ventilation

1S 15429: 2004 Storage, Installation and Maintenance of DC Motors -
Code of Practice

1S 3043: 1987 | Code of practice for earthing

18 3151: 1982 Earthing transformers

1S 5553(Part 6) 1991 - Reactor Parts — Earthing of T ransformers

IS 9921: Part 1: 1981 Specification for Alternating Current Disconnections

(Isolators) and Farthing Switches for Voltages above 1
000 V -Part T: General and Definitions

189921 Part 2: 1982 Alternating current disconnections (isolators) and earthing
switches for voltages above 1000 V: Pait 2 Rating

1S 9921: Part 111 : 1982 Specification for Alternating Current Disconnections
(Isolators) and Farthing Switches for Voltages above

1000 V - Part I1I: Design and Consfruction

1S 9921: Part 4: 1985 Specification for Alternating Current Disconnections
(isolators) and Earthing Switches for Voltages Above
1000 V - Part 4: Type Tests and Routine Tests

1S 9921: Part 5: 1985 Specification for Alternating Current Disconnections
(Isolators) and Earthing Switches for Voltages Above
1000 v - Pait 5: Inforination to be given with Tenders,

Enguiries and Orders
1S 12776: 2002 Galvanized Strand for Earthing - Specification

For VIZADAGRIPORT PRIVATE LIMITED LQ& AT age 155
;85%;&
ol &

Rtz siee a1 vt
ATTORMEY OF THE VPT BOARD



) D)) )

)

IS 14981: 2001

1S 13947: Part 2: 1993

IS 14658: 1999

IS 8828: 1996

IS 2309: 1989

1S 732 1S 732: 1989

IS 694: 1990

IS 1554 (Part 1):1988

1S 1554 (Part 2): 1988

1S 7098 (Part 1): 1988

IS 7098 (Part 2): 1985

1S 7098 (Part 3): 1988

IS 10188 (Part 1): 1982

IS 10118 (Part 2): 1982

PORY PRIVATE HINITED

Concession Agreement dated 18th May 2012

________///—___—_M.

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 - Part2: 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 allied structure against
lightning

Code of Practice for Electric wiring installation

PVC insulated Cables for working voltages upto and
including 1100V

PVC insulated (Heavy Duty) electric cables : Part 1 for

working voltages upto and inctuding 1100 V

PVC insulated (Heavy Duty) electric cables : Part 2 for
working volages from 3.3 kV upto and including 11 kV

Cross linked Polyethelene insulated PVC sheathed cables
part 1 for working voltages upto and including 1100 V

Cross linked Polyethelene insulated PVC sheathed cables
part 2 for working yoltages from 3.3 KV upto and
including 33 kV

Cross linked Polyethelene insulated PVC sheathed cables
Part 3 for working voltages from 66 KV upto and
including 220 kV

Code of Practice for selection, installation and
maintenance of switch gears and control Gears: Part 1

General

Code of Practice for selection, installation & maintenance

of switchgears and control gears: Part2 Selection

L %
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W

1S 10118 (Part 3): 1983 Code of Practice for selection, installation & maintenance

of switchgears and Control gears: Part 3 installation

IS 10118 (Part4): 1982 Code of Practice for selection, installation & maintenance

of switchgears and Control gears: Part 4 Maintenance

For all other equipment not covered in the above standards, equivalent or higher standards in BS,
JIS, FEM, DIN, ISO, IEC, are acceptable.

E Operations & Maintenance Standards

Repairs, Maintenance and Replacement

The Concessionaire at its own cost will promptly and diligently maintain, replace or restore any of

the project facilities or part thereof which may be lost, damaged, destroyed or worn out.

The Concessionaire shall abide by the operations and maintenance plan as outlined in the approved

Manufacturer’'s manual which need to be supplied to Concessioning Authority by the
Concessionaire.

While carrying out the repairing, 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 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 repaits, 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 saine shall except normal wear and fear 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 facilities, the
Concessionaire shall carry out the work in accordance with the manufacturer’s recomimendations
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.

W
For ViZAG AGRIPORT PRIVATE LIMITED
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The repairs and maintenance shall generally conform to the following specifications.

E.1

E.2

Maintenance Standards
1SO 4308-1-2003
1SO 4309-2004

IS 13367: Part 1 : 1992

BS 7121-2-2003

BS 7121-4-1997
BS 7121-5-2006

Painting

iS 144 : 1950

1S 145 : 1950

IS 146 : 1950

IS 147 : 1950

IS 16411981

IS 1419 : 1989

IS 6714 : 1989

1S 6948 : 1973

1S 6951 : 1973

Maintenance of lifting appliances
Cranes wire rope care, maintenance and discard

Safe use of cranes — Code of Practice Part 1
General

Code of Practice for safe wuse of cranes,
inspection, testing & examination

Code of Practice for safe use of cranes (Lorry Loaders)

Code of Practice for safe use of cranes (Tower Cranes)

Ready mixed paint, brushing, petrol resisting, air-drying,
for interior painting oftanks and container, red oxide
(colour unspecified)

Ready mixed paint, slushing, petrol resisting air-drying
for interior painting of tanks containers, red oxide (colour
unspecified)and ]
Specification for ready mixed paint brushing, petrol
resisting, stoving, for interior 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)

Antifouling 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
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APPENDIX 5
PROJECT SCHEDULE

Milestone date Activity/level of completion of project

180 Days from Date of Award of [ 10% of Construction Works should have
Concession

been completed

365 Days from Date of Award of | 30% of Construction Works should have

Concession been completed

730 Days from Date of Award of | 100% of Construction Works should have

Concession been completed

The detailed CPM chart shall be furnished by the Concessionaire

For VIZAG AGRYPORT PRIVATE LIMITED s et
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APPENDIX 6
DESIGN AND DRAWINGS

The Concessionaire shall submit the scheme & Design of strengthening and deepening
of EQ-7 berth to cater to 12.5 m draft vessels on their own as per the of RFP
document.
1. General Layout of the proposed upgradation of the berth, Conveyor system and
stackyard developments.
. Layout of the facilities planned.

. Cross section of the berth.

2

3

4, Typical soil parameters considered in the design.

5. Layout of material handling facility proposed by the concessionaire.

6. Sectional layout of material handling facility.

7. Detailed designs and drawings of the proposed berth. Sub structures, Super
Structures and details of piles, main beams, cross beams, facia, deck slab etc.

8. Detailed designs and drawings for proper conveyor system.

9. Detailed designs and drawings for the development of proposed stock yard.

10. Detailed designs and drawings for the prbposed crane track, ship unloader,
stacker,

11. Detailed designs and drawings for fenders, bollards and other marine fixtures.

12. Any other Project relevant drawings intended by the Concessioning Authority

DESIGN AND DRAWINGS

The Concessioning Authority expects that the concessionaire submit the following

drawings and designs

A. Drawings
1. Survey layout with the facilities planned
2. Layout of works
3. General Layout of berth, Return end and storage facilities with pipe line routing

efC.,
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Typical details such as cross section of the berth , Tankages, Buildings etc.,
Details of Berthing fixtures such as fenders, bollards, ladders etc.,
Dredging Plan

Area illumination, Fire fighting, water supply, treatment plant etc.,

working drawings including all reinforcement details

© P NS e P

Drawings of site specific soil profile and for soil improvement
10. Drawings for temporary works
11. Any other drawing required for proper execution.

B. Designs

Designs of temporary works

Detailed design of berth and Return end

Detailed design for Tankages including foundation

& W o=

Detailed design for pipe lines, Marine loading and unloading arms and supporting

arrangemems

v

Details design of operational buildings
6. Design of berth fixtures such as fenders, bollards, ladders etc.,

7. Any other designs required for proper execution,

Mechanical:

1. CALCULATIONS AND MANUALS:

The bearing life and all other relevant calculations relating to the slew assemblies shall be
supplied before testing and commissioning of the machines. Other data such as bearing
manufacture number, serial number etc. must be submitted to the Independent Engineer
for future reference. Bolt connection calculations for operating and maximum no
operating conditions to be submitted. The manufacturer’s quality control activities shall
include the testing of all roller and/or ball races of the bearing for cracks or imperfections
using magnetic particle testing in accordance with AS 1171or equivalent Indian Standard.
The test certificates shall be submitted along with the supply of bearing. In addition the
following information are required to be submitted.
> Installation drawings.

» Drawing(s) of bearing seating rings if applicable.
For WZAG AGRIPORT PRIVATE LIMITED _ ” ) Page 163
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Illustrated description of installation procedure.
Number, position and size of jacks required.
Flatness tolerances of bearing seat prior to installation of bearing.
Under casting (grouting) procedure and materials if applicable.
Circularity and flatness tolerance of installed (bolted down) bearing.

Permissible elastic deformations (in operation).

YV V.V V V VYV V¥V

Permissible bearing wear including methods and intervals of

measurement,

> Grade and tightening methods or torques of bearing holding bolts
including tolerances and recommended re-torquing intervals.

» Position of bearing “soft spots” and their required placement
relative to stationary and rotating parts of the machine.

>» Proposed backlash and alignment tolerances for gearing if
applicable.

> Grease types and recommended greasing intervals for the labyrinth

seals, bearing and gears as applicable.

2. DRAWINGS & OTHER INFORMATION:

2.1.  All drawings shall be prepared using the latest version of AutoCAD.

22. AS BUILT DRAWINGS {in CD ROM (in AutoCAD format) and
Reproducible Tracing Format (RTF)} of the components, subassemblies,
structures, electricals ete. including, but not limited to the following, to be
submitted prior to handing over:

i. General Arrangement Drawings, with Principal Details and
Leading Dimensions, etc.,
ii. Drawings of bought out items.

iii. Single line electrical schematic drawings, including Cable Routes,
Lighting Equipment details, Electrical Panel Diagram and Earthing
Scheme.

iv. Outline drawings with principal details and leading dimensions of
major electrical equipment.

v. Diagram showing wheel loads.

vi, Schematic electronic and programmable control details.
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vii. Schematic arrangement of Luffing Mechanism.
viii. Schematic Hydraulic Circuits, wherever applicable.
ix. General Arrangements of Machinery House, Electrical Control
Room, etc.
x. General Arrangement of the Operator’s Cabin, clearly indicating
the location of various controls and indicators.
xi. Detailed Drawings of Luffing Arrangements.
xii. Detailed Structural drawings.
xiii. Detailed Drawings of Bogie arrangement.
xiv. Detailed drawings of Machinery Room and Operator’s Cabin
including Power Equipment arrangement.
2.3.  Technical details of all bought out items, including, but not limited to the

followings, are to be submitted along with Reclaimer, before handing over

a) Parts Catalogues.
b) Name and Address of the Manufacturer(s).
¢) Name and Address of the Indian Agent(s) of the Manufacturer(s),
wherever applicable.
d) Bearing Number(s) & Oil Seal Size(s) for all Gear Reducers and
Bearing Number(s) for all Motors.
2.4, “AS CONSTRUCTED” - Performance Specification, including the
followings, are to be submitted along with each, before handing over:
a) Wheel loads.
b) Operating Speeds.
¢) Commissioning Test Results.
d) Statutory Test Certificates.
¢) Others as pet Scope of Work.
2.5. Major Technical Details and Make / Brand of the following items, are to
be submitted along with each Equipment, before handing over:
a) Motors.
b) Switch Gears.
c) Power Eléctronics, Control System and PLCs.
d) Hydraulic Power Packs.

For VIZAG AGRIPORT PRIVATE LIMITED " T
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2.5. OPERATION & MAINTENANCE MANUAL:

25 1. The contractor shall have to provide also Operating and
Maintenance (O&M) Manual, which will cover the operation,
lubrication, maintenance and inspection of the Equipments,
including routine and major maintenance of mechanical and
clectrical components. Routine and major inspection of the
structure shall be covered by the structural maintenance manual.
Detailed electrical drawing shall have to be included with each
O&M Manual. The O&M Manual shall be hard bound and indexed

for easy reading. The contractor shall furnish 6 sets O&M Manual

along with supply of each Equipment.

2.5.2. Following manuals to be provided with Equipments before handing

over:

a) All Technical and Operating  Instruction Manuals for the
Equipments and components.

b) Manuals for Setting up and Test Procedures.

¢) Manuals for Operational Duties and restrictions.

d) Manuals for Maintenance for enabling the technicians to undertake
all necessary repairs, disassembly, re-assembly, fault finding
procedures and any other maintenance or repair procedures,

required to be undertaken.

26. DESIGN APPRAISAL AND APPROVAL OF QUALITY
ASSUARANCE PLAN:
The design of the equipments are o be appraised to the Independent
Engineer, to be éppointed. The successful BOT Operator will submit the
Quality Assurance Plan (based on Technical Specification & Scope of
Work) to the “Independent Engineer” for approval, duly recommended by
the 3rd Party Inspection Agency. After approval of the Quality Assurance
Plan (QAP) by the “Engineer”, inspection will be carried out by the 3rd
Party Inspection Agency, based on the approved QAP, Technical
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Parameters & Scope of Work.

Concession Agreement dated 18th May 2012

Note: 1) All dimensional drawings 6 sets should be supplied at the time of

handing over the machine

S.No. Description Quantity
1. Dimensional drawings 6 sets
2. Spare parts catalogue 6 sets
3. Operation manual 6 sets
4, Maintenance manual 6 sets
5. Electrical circuit diagram 6 sets

For ViZ 4

G AGRIPORT PRIVATE LIMITED

Authoriged Signatory
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Parameters & Scope of Work.

Concession Agreement dated 18th May 2012 (

Note: 1) All dimensional drawings 6 sets should be supplied at the time of 7

handing over the machine

S.No.

Description

Quantity —~

1.

Dimensional drawings

6 sets

Spare parts catalogue

6 sets

Operation manual

6 sets

gl I B B

Maintenance manual

6 sets

Electrical circuit diagram

6 sets
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Concession Agreement dated 18th May 2012

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 role 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 & Concessnonmg
Authority;

(iii)  conducting Tests on completion of construction and issuing Completion/
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 as regards the Designs &
drawings; and

(vii) undertaking all other duties and functions as envisaged under the
Agreement.

2, Review or Designs and Drawings

)] The Independent Engineer shall undertake a detailed review of the Designs
& Drawings to be furnished by the Concessionaire along 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

Agreeiment. In particular, such comments shall specify the conformity or
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(vi)

For VIZAR AGRIPORT PRIVATE LIITED B ]

Concession Agreement dated 18th May 2012

otherwise of such Designs & Drawings with the Project Requirements,

Construction Standards and Safety Standards.

The Independent Engineer shall review the detailed design, construction
methodology, quality assurance procedures and the procurement,
engineering and construction time schedule sent to it by the Concessionaire
and furnish its comments. The Independent Engineer shall take into account
comments and suggestions of the Concessioning Authority, if any while

furnishing the comments.

The Independent Engineer shall review the monthly progress reports as

regards the Construction Works.

The Independent Engineer shall inspect the Construction Works once every
month, preferably after receipt of the monthly progress report from the
Concessionaire, but before the 20th (twentieth) day of each month in any
case, and make out a report of such inspection (the “Inspection Report”)
setting forth an overview of the status, progress, quality and safety of
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 observed by it in the Construction
Works.

The Independent Engineer may inspect the Construction Works more than
once in a month if any lapses, defects or deficiencies require such

inspections.

For determining that the Construction Works conform to Construction
Standards, the Independent Engineer shall require the Concessionaire 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

. &
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GRIPGRT PRIVATE LIMITED

Concession Agreement dated 18th May 2012

quality assurance. The Independent Engineer shall issue necessary
directions to the Concessionaire 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 Practice.

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 Concessionaire 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. If the Independent
Engineer shall determine that completion of the Project is not feasible
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 not 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

;;\;{fj”: ;k‘\
fi& TORNEY »
Ko Rren s

PR TR
Rl

1 .
H



(xi)

(xii)

(xiii)

For VIZAG AGPORT PRIVATE LRAITED

Concession Agreement dated 18th May 2012

make a recommendation to the Concessioning Authority forthwith,
identifying the whole or part of the Construction Works that should be

suspended for ensuring safety in respect thereof.

Upon remedial measures being taken by the Concessionaire 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
Concessionaite, the Independent Engineer shall determine the extension of
time for completion, to which the Concessionaire is reasonably entitled,

and shall notify the Concessioning Authority and the Concessionaire of the

same.

The Independent Engineer shall carry out, or cause to be carried out, all the
Tests specified in the Appendix hereto and issue a Completion Certificate
or Provisional Certificate, as the case may be, in accordance with the

provisions of the Agreement.
LQ}JV V\A/ﬁ———’
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Concession Agreement dated 18th May 2012
W
Annexure

Tests
CIVIL

1) All materials to be used, all methods to be adopted and all works performed 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 for the type of tests and frequency of tests. For this purpose, the
responsibility of the Concessionaire and their Contractors will be as per the

relevant provisions of this Agreement.

2) The Concessionaire shall carry out quality control tests on the material and works
at the frequency stipulated in the respective IS codes. The tests on equipments and
machinery shall be ensured while its manufacturing and subsequent installation at
site. In case of absence of clear indication of the frequency and type of tests the
Good Industry Practice shall be used for testing with the approval of the

Independent Engineer.

3) 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.

4) The provisions of type and fiequency of test in relevant IS codes are minimum.
The Concessionaire shall conduct all possible tests to ensure quality construction

and installation of equipments and machinery.

5) The Independent Engineer at his discretion 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 woik.,
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Concession Agreement dated 18th May 2012

6) Schedule of test.

(i)

(i)

7) Tests,
)

@D

(iii)

(iv)

)

(vi)

For VIZAG AGRIPORT PRIVATE LIMITED

Authorised Signatory

the Concessionaire shall submit a detailed inventory and particulars of

all works and equipment and machinery forming part of the agreement

The Concessionaire shall notify the Independent Engineer for its

readiness for tests to be conducted

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,

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

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.

Environmental Audit: The Independent Engineer shall carry out a
check to determine conformity of the Project Requirements with the
environment requirement set forth in Applicable Laws and Applicable
Permits.

Safety Review: Safety Audit of the Project Requirements shall have to

be undertaken with the assistance of the relevant statutory authorities '

and determine conformity of the Project Requirements with the

provisions of the Agreement.

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.
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Concession Agreement dated 18th May 2012
W

8) The Independent Engineer shall obtain a copy of operational and maintenance
manuals of the Project Requirements from the Concessionaire and verify the

contents of the manual in order to meet the following requirements.

The operation and maintenance manual shall essentially comprise of general
requirement of O&M, O&M plans, replacement of maintenance parts, schedule of
routine maintenance, schedule of preventive maintenance and periodic
maintenance. The manual will also cover the minimum maintenance requirement
to ‘adhere to the Performance Standards as per the provisions of this Agreement.

The manual shall generally cover the expected failures and time taken for repairs

and maintenance.
9) The test procedure shall be followed as per ASTM, BIS, IS

10) Test shall also satisfy the appropriate Authority and certification
() Dock safety Directorate
(i)  Environmental Authority
(iii)  Director of Explosives
(iv)  Fire
(v)  Ground Water Authority

(vi)  Customs

MECHANICAL

Load tests:
1. Prior to being placed in service, the conveyor system & equipments shall be tested
under over load conditions as below: _
1.1. Dynamic test: The dynamic test shall be carried out with a load of 120
percent of the safe working load. All motions shall be carefully operated in
turn without checking speeds or temperature rises in the motors.

1.2.  Static test: The static test shall be catried out with a load equal to 140 per

k » 1. Page 174
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Cancession Agreement dated 18th May 2012

cent of the safe working load. This test shall be carried out under still
conditions and consists of hoisting the safe working load to small distance
above the ground and then adding the require surplus without shock.
Acceptable tolerances for rail mounted equipments: Acceptable tolerance
on trolleys & the trolley rail centre distances shall not differ from the
nominal dimension by more than +/- 3 mm.

The difference in height of two opposite points of the trolleys, track
perpendicular to the travel direction of the trolley shall not exceed 0.15
percent of the trolley rail-centre distance, with a maximum of 10 mm.

The axis of the wheel axle bores shall be within an angular deviation in the
horizontal place of +/- 0.04 percent from its theoretical position.

The axle bores of the wheels opposite to each other and if wheels are
mounted in bogies, the axis of the bogies pins of the unwrapped trolley and
unloader bridge shall have an alignment divergence in the vertical plane,
less than 0.15 percent, maximum 2 mm of the trolley wheel centre
distance,

The centres of the wheels rolling on a common rail shall not diverge more
than +/- 1 mm from the rail centre.

For bushed wheels the above tolerances apply with the wheels in a central
position between the wearing plates at either side of the wheel boss.

The diameter tolerance of the wheel shall correspond to *h9’ as per IS 919
(part 1) ;: 1993.

The above tolerance apply to non-driven wheels also as the wheels shall
have to be interchangeable.

It is assumed that with the trolley positioned in the centre of the span the

deflection of both rail tracks shall be approximately equal.

2. Inspection & Testing Before Shipment / Transportation to theYard:

2.1,

For VIZ\§ AGRIPORT PRIVATE LIMITED

Following Testing / Inspection / Checking should be carried out in
preserice of the 3rd Party Inspection Agency, before Shipment /
Transportation to Yard:
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Concession Agreement dated 18th May 2012

a) Stage-wise inspection of material (including test for bought out
items), welding, casting & forging, assemblies, subassemblies,
painting, etc.

b) Verification of all critical dimensions.

¢) Checking and testing of all motions, without load (physically in

coupled / decoupled condition or deriving from the test results).

22. Copies of all test & checking reports and certificate regarding successful
completion of design shall have to be submitted to the Engineer before
shipment. Based on the satisfactory test report and design appraisal
certificate, the despatch clearance will be given by the Engineer, before

shipment.

23. FINAL TESTING & COMMISSIONING:

After completion of the erection and installation of the Reclaimer, all

equipment and machinery shall be tested and the same shall be run without

load and all necessary adjustments shall then be completed.

Following Testing / Inspection / Checking should be carried out in

presence of the Independent Engineer at the site.

a) Tests for Long travel Operation, Boom Luffing Range, Boom Slewirig
Range as per Principal Technical Parameters, including all specified
movements, etc.

b) Operation of all limit switches, safety trips, cut outs, emergency stops
and control device.

¢) Endurance Test:

Endurance Test for minimum 12 hours operation (in 3 phases of
continuous work for minimum 4 hrs.), shall have to be shown by the
Contractor at site ..

d) Demonstration of gharanteed capacity.

The contractor shall have to demonstrate regarding achieving the
guaranteed capacity of 4500 MT per hour, before handing over, as per
the procedure detailed below. The contractor shall demonstrate that the

Conveyor system & equipments shall be able to meet the guaranteed
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Concession Agreement dated 18th Muay 2012

capacity requirement specified herein without any undue strain and
vibration. It shall be able to achieve the speed of various motions as
assumed for guaranteed capacity calculation by the contractor. The test
for guaranteed capacity shall be carried out for continuous operation
for 1 (one) hour. Such test, as described above, shall be repeated three
times and average quantity of Coal reclaimed (in MT) thereof will be

used to arrive at the guaranteed capacity of 4500 MT per hour.

24. INSPECTION OF WELDING JOINTS, CASTING & FORGING:

a) All welding work, casting and forging shall be subjected to
radiographic or ultrasonic testing as per design requirement and Test
Certificate shall be furnished. The Engineer or his representative or the
third party inspection agency reserves the right to examine the
radiographic films of welding joints independently. In case of
difference of opinion on a radiographic film about the soundness of
any welding joint between the contractor and the Engineer, the opinion
of any Govt. Testing Laboratory / Institution or Govt. Recognized
Testing Laboratory / Institution in India shall govern,

b) Suitable means shall be adopted in identifying each radio graphically
tested joint with reference to the radiographic films even after
commissioning and the same information shall be furnished to the
Employer at the time of delivery of the equipment for documentation.

¢) Minimum 300 millimeters for each 1000 millimeter length of welding
joints shall be radio graphically tested whenever design /
manufacturing drawings call for testing.

d) The Engineer reserves the right to test radio graphically about 3%
length of any other welding joints, which are not covered in above
para(ii).

e) Ifany of the tests shows defective welding, further test shall be carried
out. All such tests shall be at the contractor’s cost.

f) All radiographic quality welding joints shall be principally grade

‘black’. However, grades ‘blue’ and ‘green’ will also be acceptable,
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subject to the approval of the Engineer, on tension and shear load-

carrying members respectively provided they are of short lengths.

3. STANDARDS, ACTS, RULES:

3.1, The system of units known as the System International (S.I.) shall be
adopted.

32.  The work shall be carried out in accordance with the requirements of the
latest revision of the applicable Indian Codes. Where Indian Codes are not
available, suitable International Codes will be applicable.

33.  The minimum Standard for Material and Components, to be used..
However, for the Material and Components, which are not specified,
Standard should be as per IS/ BS / EN/DIN/JIS /ISO /1EC.

3.4. Relevant aspects of following Rules / Code of Practices should also be
followed and complied.with:

L Indian Factories Act.
1L Indian Electricity Rules.
111 Indian Electricity Act.

V. Other local regulations.

4, TEST FOR ELECTRICAL SYSTEM:

Before any electrical system is put to use, the contractor shall carry out ali the

tests as per Indian Electricity Rules and IEC / IEE or equivalent international

standards for electrical installations

4.1 Motors control wiring and other electrical equipment shall be designed and
tested in accordance with the latest version of applicable Indian Standard
specifications. Where no Indian standard is available equipment shall
confirim to relevant British standard /VDE/IEC specifications.
Air conditioning: In the interest of long life and reliable operation,
electronic components and other components sensitive to temperature,
humidity and dust, shall be located in air-conditioned space(s).

42. Communication facilities: Inter-communication facility within the
equipments is recommended,

43  Automation: Where considered essential automation may be provided to
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M
reduce physically and psychological stress of operator. Provision shall be

kept for over riding automation.

Tests on electrical equipment:

a) The transformer and motor shall be given tests by the manufacturer
according to their respective standards; manufacturer shall provide
certified test reports. The switchgear shall be tested after assembly at the
factory of wiring and functioning of the equipment,

b) After installation, all circuits and equipment shall be tested by the
Contractor for grounds, short circuits and proper operation.

c) All cables, motors, instrument transformer and all dry type transformers
shall be meggered by the Contractor and a log kept of such tests. This log
shall be certified by the Engineer before completion of the job both as test
and date of test.

d) The 415 volts circuit breakers and starters shall be given a die-electric test
of 2000 volts for the minute between Live parts and ground and between
opposite polarities. The wiring and control circuits shall be given a die-
electric test of 1500 volts for one minute between live paits and ground.

e) All major equipment such as transformers switchgear, motor control
centers etc., and motors shall be energized initially in the presence of the

Independent Engineer.
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APPENDIX 8

PERMITS AND CLEARANCES PROCURED BY THE
CONCESSIONAIRE/ CONCESSING AUTHORITY

Concessionaire is liable to obtain Applicable Permits as and when required before

commencement of the construction works.

A.  The following is list of Applicable Permits, the list of Applicable Permits is not

exhaustive however, the Concessionaire will have to ascertain _independently the

Applicable Permits and indicate time frame for obtaining the Applicable Permits.

Activity Authority
Environmental Consent for Establishment (CFE) under the provisions of
Clearance water (P&C) Act 1974 and Air (P&C) Act 1981 from

Andhra Pradesh State Pollution Control Board.

Plot Plan approval Dock safety Inspector / OISD guidelines.

Electrical Installations Electrical Inspectorate, Govt. of Andhra Pradesh

Fire Safety Concerns Chief Fire Officer, Hyderabad OISD guidelines or
Applipable international codes / practices

B. The following is a list of the Applicable Permits available with the Concessioning

Authority:
 Activity Authority
—__———_—?4—_—___#_—__—___ M
Port Limit Notification Ministry of Shipping

Custom Notification for Part of | Commissioner of Customs

area proposed to be leased
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APPENDIX 9
PERFORMANCE GUARANTEE

(PROFORMA OF BANK GUARANTEE)"

THIS DEED OF GUARANTEE executed on this the ---- day of ----- at -m-m-= by =meemmee

-------- - (Name of the Bank) having its Head/Registered office at --------

----------------------------------- hereinafter referred to as “the

Guarantor” which expression shall unless it be repugnant to the subject or context thereof

include its successors and assigns;

In favour of

THE VISAKHAPATNAM PORT TRUST, a body corporate constituted under the
provisions of the Major Port Trusts Act, 1963 and having its Administrative Office at
Visakhapatnam-530035, Andhra Pradesh (hereinafter refetred to as “the Board” or “the

Concessioning Authority”) which expression shall, unless repugnant to the context or

meaning thereof include its administrators, successors or assigns.

WHEREAS
a) The Board, vide its Request for Proposal dated December 31, 2010 (“the RFP”)

invited duly short listed bidders to implement a project envisaging Plarnning,
Designing, Engineering, Installation, Finance, Operation & Maintenance of
Mechanised Fertilizer Handling Facilities at EQ-7 berth in Inner Harbour of
Visakhapatnam Port on DBFOT basis by Private Sector Participation (more

particularly described in Appendix 1 and hereinafter referred to as “the Project”);

b) After evaluation of the bids received in response to the RFP, the Board accepted
the bid of the consortium comprising ABG-LDA Bulk Handling Private Limited,
and IL&FS Maritime Infrastructure Company Limited (“the Consortium”) and
issued the Letter of Intent No IM&EE/MOF/MECH-I/EQ-7/1409 dated March 8,

' To be issued by a Scheduled Bank in India
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2012 (“LOY”) to the Consortium requiting, inter alia, the execution of the
Concession Agreement, (“the Concession Agreement”) the draft whereof was

provided in the RFP;

c) Pursuant to the LOI the Consortium has promoted and incorporated a special
purpose company Vizag Agriport 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

obligations thereunder.

d) In terms of the LOI and the Concession Agreement, the Concessionaire 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, 108.80
millions (Rupees one hundred and eight decimal eight millions only)as security for
due and punctual performance/discharge of its obligations under the Concession

Agreement during the Construction Phase,

€) At the request of the Concessionaire, and for valid consideration the Guarantor has
agreed to provide guarantee, being these presents guaranteeing 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:

1. Capitalized terms used herein but not defined shall have the meaning assigned to

them respectively in the Concession Agreement.

2. The Guarantor hereby irrevocably and unconditionally guarantees the due
execution and punctual performance by M/s. Vizag Agriport Private Limited (“the
Concessionaire”) of all its obligations under the Concession Agreement during the

Construction Phase.

3. The Guarantor shall, without demur or protest, pay to the Board sums not
exceeding in aggregate Rs. 108.80 millions (Rupees one hundred and eight
Rfeg
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decimal eight millions only)within five (5) calendar Days of receipt of a written
demand therefore from the Board stating that the Concessionaire has failed to meet
its performance obligations under the Concession Agreement during the
Construction Phase. The Guarantor shall not go into the veracity of any breach or
failure on the part of the Concessionaire 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 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
provisions 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
Guarantor 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.

4, In order to give effect to this Guarantee, the Board shall be entitled to treat the
Guarantor as the principal debtor. The obligations of the Guarantor shall not be
affected by any variations in 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.

5. 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 unless 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. 108.80 millions (Rupees one

hundred and eight decimal eight millions only).

NCORT CRNATE LIMITED | . , Page 163
SECRE‘;A.
- LS e
Authorised Signatory fAue, wEa ot

YARD

P S E N S s T X



Concession Agreement dated 1 8th May 2012

This Guarantee shall not be affected by any change in the constitution or winding
up, insolvency, pbankruptcy, dissolution or liquidation of the Concessionaire/ the
Guarantor ot any absorption, merger or amalgamation of the Concessionaire/the

Guarantor with any other Person.

Any payment made hereunder shall be made fiee and clear of, and without
deduction for or on account of taxes, levies, imposts, duties, charges, fees,

deductions, or withholding of any nature whatsoever.

The Guarantor hereby irrevocably and unconditionally undertakes, agrees and

ackinowledges 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 i1 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




10.

11.
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whole or in part.

The obligations, covenants, 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 obligations,
covenants, agreements and duties hereunder for any reason whatsoever.

The Guarantor 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 in accordance with the laws of
India. The Guarantor hereby irrevocably submits to the exclusive jurisdiction of
the Court of Visakhapatnam, Andhra Pradesh for the purposes of any suit, action,
ot other proceeding arising out of this Guarantee, or the subject matter hereof,
brought by the Concessioning Authority or its successors or assigns. To the extent
permitted by Applicable Law, the Guarantor or its successors 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.

-

)

)

IN 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 hand of
Shri its and authotized official,

{3 AGRIPORT PRIVATE LIMITED

Authorised Signatory
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APPENDIX 10
CERTIFICATES

COMPLETION CERTIFICATE

acting as Independent Engineer, under

1. 1, [#] (Name of the Independent Engineer),
engineering,

and in accordance with the Agreement dated [el,for planning,

designing, finance, construction, development, operation & maintenance of

Installation of Mechanised Fertiliser Handling Facilities at EQ-7 berth in Inner

Harbour of Visakhapatnam Port on DBFOT basis by Private Sector participation,
hereby certify that the Tests specified in

through [(Name of Concessionaire)],
11 successfully undertaken

Atticle [#] and Schedule-[#] of the Agreement have bee

to determine compliance of the Project with the provisions of the Agreement, and 1

am satisfied that the Project can be safely and reliably placed in commercial

service of the users thereof.

2. 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 [e] day of [e] 20[e].

SIGNED, SEALED AND. DELIVERED For and on behalf
of the INDEPENDENT ENGINER by:

(Signature)

(Name)

(Designation)

(Address)

Forw%timmm PRIVATE LIMITED |
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PROVISIONAL CERTIFICATE

I, [[*] (Name of the Independent Engineer)], acting as Independent Engineer,
under and in accordance with the Agreement dated [e], for planning, engineering,
designing, finance, construction, development, operation & maintenance of
Installation of Mechanised Fertiliser Handling Facilities at EQ-7 berth in Inner
Harbour of Visakhapatnam Port on DBFOT basis by Private Sector participation
through [e (Name of Concessionaire)], hereby certify that the Tests specified in
Atrticle [¢] and Schedule-[#] of the Agreement have been undertaken to determine

compliance of the Project with the provisions of the Agreement.

Construction Works that were found to be incomplete and/or deficient have been
specified in the Punch List appended to the Provisional Certificate, and the
Concessionaire has agreed and accepted that it shall complete and/or rectify all
such works in the time and manner set forth in the Agreement. [Some of the
incomplete works have been delayed as a result of reasons attributable to the
Concessioning Authority or due to Force Majeure and the Provisional Certificate
cannot be withheld on this account. Though the remaining incomplete works have
been delayed as a result of reasons attributable to the Conces'sioﬁaire,] T am
satisfied that having regard to the nature and extent of such incomplete works, it

would not be prudent to withhold commercial operation of the Project, pending
completion thereof.

In view of the foregoing, I 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 provisionally declared fit for entry into commercial operation
on this the [e] day of [e] 20[e].

ACCEPTED, SIGNED, SEALED AND
DELIVERED For and on behalf of CON
CESSIONAIRE by:

(Signature)

ACCEPTED, SIGNED, SEALED AND
DELIVERED For and on behaif of
INDEPENDENT ENGINEER by:
(Signature)

-

For VIRAG AGRIPORT PRIVATE LIMITED

Authorised Sianatery




Concession Agreement dated 18th May 2012

T

(Name and Designation) (Name and Designation)

(Address) (Address)
L
For AGRIPORT PRIVATE LIMITED i
ZE l’;\’ 2’ ‘mf
Authorised Signatory o ';‘."’ Uicilf:
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APPENDIX 11
PERSONNEL AND LABOUR REQUIREMENTS

The Project does not envisage taking over of any personnel / labour from the Authority

For VIZAG AGRIPORY PRIVATE LIMITED @zu RISV

Authorised Signatory

Srretlant
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APPENDIX 12
TARIFF

UPFRONT TARIFF SCHEDULE FOR MECHANIZED HANDLING OF
FERTILIZERS
As per Case No. TAMP/26/2009-VPT dated November 27, 2009; Variation G. No. 138
dated April 30, 2010 and any modifications thereto

1.1. DEFINITIONS

In this Scale of Rates unless the context otherwise requires, the following definitions shall

apply:
€)] nCoastal 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 coastal licence issued by the competent authority.

(i)  "Foreign-going vessel" shall mean any vessel other than Coastal vessel.
(iii) “Day" shall mean the period starting from 6.00 AM. of a day and
ending at 6.00 A.M. on the next day

1.2. GENERAL TERMS & CONDITIONS

i. The status of the vessel, as borne out by its certification by the customs or
Director General of Shipping, 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 of cargo or its origin will not be of any
relevance for this purpose.

ii.

The cargo related charges for all coastal cargo other than crude

including POL, Iron ore and Iron pellets and thermal coal should not

exceed 60% of the normal cargo related charges.

b. In case of cargo related charges, the concessional rates should be levied
on all the relevant handling charges for ship shore transfer and transfer
from/to quay to/from storage yard including wharfage.

foreign port which reaches an Indian Port “A” for
“B” will be levied the concession
cargo from/to

¢. Cargo fiom a
subsequent transhipment to Indian Port
charges relevant for its coastal voyage. In other words,

W?M Page 190
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Indian Ports carried by vessels permitted to undertake coastal voyage
will qualify for the concession.

d. The charges for coastal cargo / containers / vessels shall be denominated
and collected in Indian rupee.

iii. Interest on delayed payments / refunds.

a. The user shall pay penal interest on delayed payments for any charge
under this Scale of 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 refunds 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.

d. The delay in payments by the users will be counted beyond 10 days after
the date of raising the bills by the terminal operator. This provision shall,
however, not apply to the cases where payment is to be made before
availing the services where payment of charges in advance is prescribed
as a condition in the scale of rates.

iv. In calculating the gross weight or measurement by volume or capacity of
any individual item, fractions upto and inclusive 0.5 shall be taken as 0.5

unit and fractions of above 0.5 shall be treated as one unit, except where
otherwise specified.

v. All charges worked out shall be rounded off to the next higher rupee on the
grand total of the bill.

vi,
a. The rates prescribed in the Scale of Rates are ceiling levels: likewise,

rebates and discounts are floor levels. The terminal operator may, if it so
desires, charge lower rates and / or allow higher rebates and discounts.

b. The terminal operator may also, if it s0 desiies rationalise the prescribed
conditionalities governing the application of rates prescribed in the Scale
of Rates if such rationalisation gives relief to the user in rate per unit and

the unit rates prescribed in the Scale of Rates do not exceed the ceiling
levels.

¢. The terminal operator should, however, notify the public such lower rates
and / or rationalisation of the conditionalities governing the application
of such rates fixed shall not exceed the rates notified by the TAMP

For VIZQG AGRIPORT PRIVATE LIMITED . M;Mage 191
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vii. Users will not be required to pay charges for delays beyond reasonable
level attributable to terminal operator.

2 CARGO HANDLING CHARGES:
(A) Composite Handling Charge (excluding bagging and stitching service)
SI. | Commodity Unit Rate in Rupees
No. Foreign Coastal
a Finished fertilisers | Per Metric 126.55 75.93
including  muriate  of | Tonne
potash
Note:

The handling charges prescribed above is a composite charge for unloading of the cargo
from the vessel including stevedoring and transfer of the same up to the point of storage,
storage at the stackyard / silos up to a fiee period of 5 days, and loading on to trucks /
railway wagons. This composite charge includes wharfage and supply of labour, wherever
necessary and all other miscellaneous charges not specifically prescribed in the Scale of
Rates. This does not cover the services of bagging and stitching related services for which

separate tariff is prescribed in the Schedule (B).

(B) Charge for Bagging and Stitching Service

SL Commodity Unit Rate in Rupees
No. Foreign and Coastal
a Finished Fertilisers | Per Metric 110.53
including  muriate . of | Tonne '
potash
Note:

The charges prescribed above are applicable only for cargo handed at the bagging plant
and cover bagging and stitching service, labour cost for carrying of bags from conveyor/
chute to stacking area, Destacking from platform, carrying to wagons and loading the
assigned number of bags into wagons and sealing of wagons, cleaning of wagons, lining

the wagon floor with dunnage plus other allied services.

3 STORAGE CHARGES:

The Storage charges for the cargo stored in the stack yard beyond the free period allowed
shall be as below.

(A). Free period:
Import cargo 5 days free.

For VIZXG AGRIPORT PRIVATE LIMITED
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(B)  Storage charges after free period (per ton / per day)

Description Rate in Rs, Per tonne per
day
First five days after expiry of free period 1.30
6™ day to 10™ day after expiry of fiee 3.90
period
11™ day onwards 6.50

Notes:

().  For the purpose of calculation of free period Customs notified holidays
and Terminal's non- working days shall be excluded.

(i)  Free period for import cargo shall be reckoned from the day following
the day of completion of final discharge from the vessel.

(iii)  Storage charge on cargo shall not accrue for the period when the terminal
operator is not in a position to deliver / ship the cargo when requested by
the user due to reasons attributable to the terminal operator.

4. MISCELLANEQUS CHARGES:

Rs.1.30 per tonne is a composite charge for all miscellaneous services such as
fumigation, cargo security etc.

5. GENERAL NOTE TO SCHEDULE (2) to (3) ABOVE:

The tariff caps will be indexed to inflation but only to an extent of 60% of the
variation in Wholesale Price Index (WPI) occurring between 1 January 2009 and
1 January of the relevant year. Such automatic adjustment of tariff caps will be
made every year and the adjusted tariff caps will come into force from 1 April of
the relevant year to 31 March of the following year.

Hokokkk
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APPENDIX 13

RATES APPLICABLE IN RESPECT OF LAND, UTILITIES
AND SERVICES

1. ForLand: Schedule of Rates
2. For Utilities and services: Scale of Rates

For VIZAX AGRIPORT PRIVATE LIMITED

Authorised Signatory
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APPENDIX 14
MINIMUM GUARANTEED CARGO

The minimum guaranteed cargo will be as follows for the project.

SL No | Period * Minimum guaranteed cargo
L. 0 -5 years 25% of 5.21 MMT=1.30 MMT
2. 6 -15 years 40% of 5.21 MMT =2.08 MMT
3. 16™ year onwards 60% of 5.21 MMT =3.13 MMT

NOTE: * The period is reckoned from the “date of commercial operations”,
The Project does not envisage handling of Ammonium Nitrate
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APPENDIX 15
PERFORMANCE STANDARDS

Performance Standards

1. Gross Berth Output

The parameter deals with the productivity of the terminal (Gross Berth Output) for

handling fertilizer cargo. The capability of the terminal (nechanization, method of

handling) and parcel size will determine the Gross Berth Output. Higher terminal

capability and greater parcel size will lead to high productivity.

The Gross Berth Output shail be calculated as the total cargo handled (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.

— T

Finished Fertilisers and MOP 25000 TPD

-

Vessel Size, Average Parcel Load, and Berth day

Output proposed.
Commodity | Average Output per
parcel Load | Ship Bexth

(Tonnes) Day (Tonnes)
Murate of 40,000 25,000
Potash
Other finished 40,000 25,000

L fertilizers

Bagging Plant Details

Two plants with three automatic machines each having capacity of 30 bags per minute

achines each having capacity of 20

Alternatively three plants with three semi-automatic m

bags per minute

R
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2, Performance Evaluation and calculation of liquidated damages:

Performance evaluation shall be made on a quarterly review 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 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 z% and the weightages assigned to each of these shortfalls shortfalls are

0.7, 0.2 and 0.1 respectively, then the overall shortfall in average performance will be
(0.7x+ 0.2y + 0.1 2)%.
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APPENDIX 16
ESCROW AGREEMENT

THIS ESCROW AGREEMENT is entered into on this the [] day of [#] 20[e].
AMONGST

npany incorporated under the provisions of

ts registered office at [e] (hercinafter

L. Vizag Agriport Private Limited, a cot
the Companies Act, 1956 and having i

referred to as the “Concessionaire” which expression shall, unless repugnhant to

the context or meaning thereof, include its successors, permitted assigns and

substitutes);

2. [ (name and particulars of Lenders' Representative)] and having its registered
office at [#] 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. [e (name and particulars of the Escrow Bank)] and having its registered office at

[o] (hercinafter 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 TRUST, a body
under the provisions of the Major Port Trusts Act, 1963 and
Andhra Pradesh, hereinafter

corporate constituted

having its Administrative Office at Visakhapatnam,

referred to as “the Concessioning Authority” (which expression shall, unless

repugnant to the context or meaning thereof, include its successors and permitted

assigns);

WHEREAS: )

for VIZAE RY
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For VIANG AGRIPCRT PRIVATE LIMITED ' xId Page 199
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(A) The Concessioning Authority has entered into a Concession Agreement
dated [e] with the Concessionaire (the “Concession Agreement”) for
undertaking the Project (as defined in the Concession Agreement) on build,
operate and transfer (BOT) basis. The Lenders have agreed to finance the

Project in accordance with the terms and conditions set forth in the

Financing Documents.

(B) 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:

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement, the following words and expressions shall, unless repugnant to

the context or meaning thereof, have the meaning hereinafler 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;

L& ;
Pt see m wikl
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«gserow Default” shall have the meaning ascribed thereto in Clause 6.1;
means the person referred to as the Lenders'

“Lenders' Representative”

Representative in the foregoing Recitals;

«Pparties” means the parties to this Agreement collectively and “Party” shall mean

any of the Parties to this Agreement individually;

“Payment Date” means, in relation to any payment specified in Clause 4.1, the

date(s) specified for such payment; and

st th st
“Qual ter” means, any three month period from 1 April to 30 June, 1 July to

30 September, 1 October to 31 Decembel or 1 Jamlaly to 31 Maxch

12  Interpretation

12.1 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.

122 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 Congession Agreement.

1.2.3 References to Articles are, unless stated otherwise, references to Articles of this

Agreement.

12.4 The rules of interpretation stated in Articles 1.3, 1.4 and 1.5 of the Concession

Agteement shall apply, mutatis mutandis, to this Agreement.
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2. ESCROW ACCOUNT

2.1 Escrow Bank to act as trustee

2.1.1  The Concessionaire hereby settles in trust with the Escrow Bank a sum of Rs. 100

(Rupees Hundred Only) appoints the Escrow Bank to act as trustee for the
Concessioning Authority, the Lenders, the Lenders' Representative and the
Concessionaire in connection 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 rﬁghts, powers, authorities

and discretion as are reasonably incidental hereto, and the Escrow Bank accepts
such appointment pursuant to the terms hereof,

The Concessionaire hereby declares that all rights, title and interest in and to the
Escrow Account shall be vested in the Escrow Bank and held in trust for the
Concessioning Authority, the Lenders, the Lenders' Representative and the
Concessionaite, and applied in accordance with the terms of this Agreement. No
person other than the Concessioning  Authority, the Lenders/Lenders'
Representative and the Concessionaire shall have any rights hereunder as the

beneficiaries of, or as third party beneficiaries under this Agreement.

22 Acceptance of Escrow Bank

The Escrow Bank hereby agrees to act as such and to accept all payments and other
amounts to be delivered to and held by the Escrow Bank pursuant to the provisions
of this Agreement. The Escrow Bank shall hold and safeguard the Escrow Account
during the term of this Agreement and shall treat the amount in the Escrow
Account as monies deposited by the Concessionaire, Lenders ot 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
Agreemeit,

rVIGAG AGRIFGRT T RIVATE LIVITED L&Ag;é@&% Page 201
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2.3  Establishment and operation of Escrow Account
23.1 Within 30 (thirty) Days from the date of this Agreement, and in any case prior to
the Date of Award of Concession, the Concessionaire sh

Escrow Account with the [(name of Branch)] Branch of the E

all open and establish the

scrow Bank. The

Escrow Account shall be denominated in Rupees.

232 The Escrow Bank shall maintain 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.

9.3.3 The Concessionaire shall submit to the Escrow Bank a Budget within 7 (seven) Days

f each Financial Year. Till the pendency of the financing

proved by the Lenders/Lenders Representative

of the commencement 0
Documents, such Budget shall be ap

and thereafter by the Concessioning Authority.

234 The Escrow Bank and the Concessionaire shall, after consultation with the

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.

24 Escrow Bank's fee

The Escrow Bank shall be entitled to receive its fee and expenses in an amount,

and at such times, as may be agreed between the Escrow Bank and the

ance of doubt, such fee and expenses shall form part

nses and shall be appropriated from the

Concessionaire. For the avoid
of the operating and maintaining expe

Escrow Account in accordance with Atticle 4.1.1 (c).

For VIZAG ABYYART PRIVATE LIMITED . otes
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2,5  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,

the Lenders' and the Concessionaire shall have no other rights against or to the
monies in the Escrow Account.

2.6 Substitution of the Concessionaire

The Parties hereto acknowledge and agree that upon substitution of the
Concessionaire with the Selectee, pursuant to the Substitution Agreement, it shall
be deemed for the purposes of 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 Concessionaire under this Agreement on and with effect from

the date of substitution of the Concessionaire with the Selectee.

3 DEPOSITS INTO ESCROW ACCOUNT

3.1  Deposits by the Concessionaire

The Concessionaire agrees and undertakes that it shall deposit into and/or credit

the Escrow Accouint with:

(a) all monies received in relation to the Project from any source, including the
Lenders;

(b)  all funds received by the Concessionaire from its share-holders, in any
manner or form;

©) all Fee levied and collected by the Concessionaire;

(@  any other revenues from or in respect of the Project/Project Facilities and

Services accruing to the Concessionaire including termination payments;
and

(¢)  all proceeds received putsuant to any insurance claims.

For WAR AGRIPART PRIVATE LIVITED d .y o  Paee0s
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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 anthority in accordance with the Concession Agreement or

pursuant to any other instructions in respect thereof shall be deposited in the

Escrow Account.
4. WITHDRAWALS FROM ESCROW ACCOUNT

4.1 Withdrawals during Concession Period

4.1.1 At the beginning of every month, or at such shorter intervals as the Lenders'
Representative and the Concessionaire 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;

(b) towards License Fee;

(c) 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;

(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;

(g) towards any reserve requirements in accordance with the Financing
Documents;

and the Congcessionaire shall be at liberty to withdraw any sums outstanding in the

escrow account after all the aforesaid payments due in any Quarter have been made

and/or adequate reserves have been created in respect thereof for that Quarter.

For WIZABN\G
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4.1.2  Not later than 60 (sixty) Days prior to the commencement of each Accounting
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 payment obligations set forth in this Article 4.1; provided
that such amounts may be subsequently modified, with prior written approval of
the Lenders’ Representative, if fresh information received during the course of the

year makes such modification necessary.
42  Withdrawals upon end of Concession Period

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

Concession Petiod including amounts credited to the Escrow Account towards

compensation payable in accordance with Article 17 of the Concession Agréement

shall be appropriated in the following order of priority:

) 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 outstanding in the
Escrow Account after all the aforesaid payments due have been made and/or
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.

4.3 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
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Account and utilised for any necessary repair, reconstruction, reinstatement,

replacement, improvement, delivery or 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.

OBLIGATIONS OF THE ESCROW BANK

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, be held by the
Escrow Bank in trust for the purposes for which they were received, and shall be

segregated from other funds and propetty of the Escrow Bank.

Notification of balances

7 (seven) business Days prior to each Payment Date (and for this purpose the
Escrow Bank shall be entitled to rely on an affirmation by the Concessionaire
and/or the Lenders' Representative as to the relevant Payment Dates), the Escrow
Bank shall notify the Lenders’ Representative 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 obligations hereunder, the ESCIOW ,Bank
L \J
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(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 or 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.

5.4 No set off

5.5

FERRT FRYATE LIMITED - BECGRETARY | Page 207

The Escrow Bank agtees 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 Bank, be wholly excluded from the assets of the Escrow
Bank in such bankruptey 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.
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6 ESCROW DEFAULT

6.1 Escrow Default

6.1.1 Following events shall constitute an event of default by the Concessionaire (an

«Escrow Default”) unless such event of default 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

Jcause the deposit of any receipts into the Escrow Account;
) 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.

6.1.2 Upon occurrence of an Escrow Default, the consequences thereof shall be dealt

with under and in accordance with the provisions of the Concession Agreement.
7. TERMINATION OF ESCROW AGREEMENT

71 Duration of the Escrow Agreement

This Agreement shall remain in full force and effect so long as any sum remains to
be advanced or is outstanding from the Concessionaire in respect of the debt,
guarantee Or financial assistance received by it from the Lenders, or any of its
obligations to the Concessioning Authority remain to be discharged, uniess

terminated earlier by consent of all the Parties or otherwise in accordance with the

provisions of this Agreement.

12 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,

1o M”Page ZQB
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Concession Agreement dated 18th May 2012

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 deposited

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 Agreement with the substitute Escrow Bank.

Closure of Escrow Account

The Escrow Bank shall, at the request of the Concessionaire and the Lenders'
Representative made on or after the payment by the Concessionaire of all
outstanding amounts under the Concession Agreement and the Financing
Documents including the payments specified in Article 4.2, and upon confirmation’
of receipt of such payments, close the Escrow Account and pay any arﬁount
standing to the credit thereof to the Concessionaire. Upon closure of the Escrow

Account hereunder, the Escrow Agreement shall be deemed to be terminated.

SUPPLEMENTARY ESCROW AGREEMENT
Supplementary escrow agreement

The Lenders' Representative and the Concessionaire shall be entitled to enter into a
supplementaty 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 not covered
under this Agreement such as the rights and obligations of Lenders, investment of
surplus funds, restrictions on withdrawals by the Concessionaite in the event of
breach of Financing Documents, procedures relating to operation of the Escrow
Account and withdrawal therefrom, reporting requirements and any matters
incidental thereto; provided that such supplementary escrow agreement shall not
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.
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Concession Agreement dated 18th May 2012

.

9.1

9.1.1

9.12

9.1.3

9.2

For VIZAG NN QRT PAIVATE LIAITED

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 all 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.

The Escrow Bank will indemnify, defend and hold the Concessionaire harmless
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 Agreement 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 theit 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 benefit of an indemnity under Clause 9.1 or in respect of
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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 Indemnified 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 reasonably require.
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 [#] shall have jurisdiction over all

matters arising out of or relating to this Agreement.

Waiver of sovereign immunity

The Concessioning Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this
Agreement constitute commercial acts done and performed for commercial
purpose;

(b)  agrees that, should any proceedings be brought against it or its assets,
property or revenues in any jurisdiction in relation to this Agreement or any
transaction contemplated by this Agreement, no immunity (whether by
reason of sovereignty or otherwise) from such proceedings shall be claimed
by or on behalf of the Concessioning Authority with respect to its assets;

(©) waives any right of immunity which it or its assets, property or revenues

now has, may acquire in the future or which may be attributed to it in any
jurisdiction; and
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Concession Agreement dated 18th May 2012

(d) consents generally in respect of the enforcement of any judgement or award
against it in any such proceedings to the giving of any relief 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 assets, property or revenues whatsoever irrespective of their use or
intended use of any order or judgement that may be made or given in

connection therewith).

10.3 Priority of agreements

In the event of any conflict between the Concession Agreement and this
Agreement, the provisions contained in the Concession Agreement shall prevail
over this Agreement.  ~. -

10.4  Alteration of terms
All additions, amendments, modifications and variations to this Agreement shall be

effectual and binding only if in writing and signed by the duly authorised

representatives of the Parties.

10.5° Waiver

10.5.1 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
anthorised representative of the Party; and

(b)  shall not affect the validity or enforceability of this Agreement in any

manney.

10.5.2 Neither the failure by any Party to insist on any occasion upon the performance of

the terms, conditions and provisions of this Agreement or any obligation
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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 hercunder. -
—~
10.6  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. o~
10.7  Survival -
—_
10.7.1 Termination of this Agreement: (
o~
(a) shall not relieve the Parties of any obligations hereunder which expressly or by —~
implication survive termination 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. —~
10.7.2 All obligations surviving the cancellation, expiration or termination of this ~
Agreement shall only survive for a period of 3 (three) years following the date of ‘, -
such termination or expiry of this Agreement.
-
10.8  Severability
o~
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 ~
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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.

10.9 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.

10.10 Nofices

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 TRUST
Port Area, Visakhapatnam — 530035

Tel No: 0891- 2876001
Fax No.: 0891~ 2565023

The Concessionaire:

The MANAGING DIRECTOR
Ltd

Fax No.

Email:

The Lenders/Lenders representative:

For VIZACWGRIPORT PRIVATE LIMITED
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T ——___________________oncession Agreement aatea 15th May 2012

Ltd
Fax No.
Email:
The Escrow Bank:
Ltd
Fax No.
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 recognized international courier or by mail (registered, return receipt
requested) at that address and (ii) in the case of any communication made by telex

or facsimile, when transmitted properly addressed to such telex number or
facsimile number.

Language

All notices, certificates, correspondence and proceedings under or in connection
with this Agreement shall be in English.,

Authorised representatives

Each of the Parties shall, by notice in writing, designate their respective authorised
representatives through whom only all communications shall be made. A Party

hereto shall be entitled to remove and/or substitute or make fresh appointinent of
such authorised representative by similar notice.

T PHIATE LIMITED R Page 215

5 RY
é"r ‘32”5’4'5 5 g\JLT i frm Gty B
E‘U}JT/ l W'z‘ R{}J\Pn

)




ForVizag

Concession Agreement dated 18th May 2012

10.13 Original Document

This Agreement may be executed in four counterparts, each of which when

executed and delivered shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED

THIS AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED
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)
(Address)
(Fax No.)

SIGNED, SEALED AND DELIVERED
For and on behalf of ESCROW BANK by:
(Signature)

(Name)

(Designation)

(Address)

(Fax No.)

| IPORT PRIVATE LIMITED
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SIGNED, SEALED AND DELIVERED

Concession Agreement dated 18th May 2012
W

For and on behalf of Concessioning Authority by:

(Signature)
(Name)
(Designation)
(Address)
(Fax No.)

In the presence of:

For VIZAS AGRIPORT PRIVATY P HHITED

Authorized Signatory
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ﬂ

APPENDIX 17

PRE-CONTRACT INTEGRITY PACT

General

1. The Board of Trustees for Visakhapatnam Port Trust a body corporate constituted
under MPT Act, 1963 (hereinafter referred to as the Concessioning Authority and
the first party) represented by its Secretary and Attorney of the Board which
expression shall unless repugnant to the context shall mean and include all its
succession, assignees etc.,on one part,

And
M/s Vizag Agriport Pvt. Ltd. represented by, Mr. Gurpreet Malhi (hereinafter

referred to as the Concessionaire) which expression shall unless repugnant to the

context shall mean and include all its succession, assignees etc., on the other part.

2. Whereas the Concessionaire is @ 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 and
whereas the Concessionaire (2nd party) was shortlisted and identified in the bid

process t0 provide/ offer certain services detailed in the bid documents to the

Concessioning Authority (1st paity).

Objectives:

3. Now, therefore, the Concessioning Authority and the Concessionaire agree to enter
into this pre-contract agreement, nereinafter referred to as Integrity Pact, 10 avoid
all forms of corruption by following a system that is fair, transparent and free from
any influence / unprejudiced dealings prior 1o, during and subsequent to the

currency of the contract to be entered into with a view to:-

a. Enabling the Concessioning Authority to obtain the desired services in

conformity with the defined specifications by avoiding the high cost and the
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W

distortionary impact of corruption on Port services , and

b. Enabling Concessionaire to abstain from bribing or any cotrupt practice in order
to secure the contract by providing assurance to them that their competitors will
also refrain from bribing and other corrupt practices and the Concessioning

Authority will commit to prevent corruption, in any form, by their officials by

following transparent procedures.

Commitments of the Concessioning Authority:

4, The Concessioning Authority Commits itself to the following:-

a. The Concessioning Authority undertakes that no official of the
Concessioning 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 exchange for an advantage in the

bidding process, bid evaluation, contracting or implementation process
related to the Contract,

b. 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 Concessionaires.

c. 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.

For Vi7
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5. 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 verifiable 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, including
criminal proceedings may be initiated by the Concessioning Authority and such a
person shall be debarred from further dealings related to the contract process. In
such a case while an enquiry is being conducted by the Concessioning Authority

the proceedings under the contract would not be stalled.

Commitments of Concessionaire:

6. 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

furtherance to secure it and in particular commits himself to the following:-

a. The Concessionaire will not offer, directly or through intermediaries, any bribe,
gift, consideration, reward, favour, any material or immaterial benefit or other
advantage, commission, fees, brokerage or inducement to any official of the
Concessioning Authority, connected directly or indirectly with the bidding
process, ot to any person, organization or third party related to the contract in
exchange for any advantage in the bidding, evaluation, contracting and

implementation of the Contract.

b. The Concessionaire further undertakes that he has not given, offered or
promised to give, directly or indirectly any bribe, gift, 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 relation to the Contract or any other Contract with the

Goverhiment.

For VIZAG AG' ORT PRIVATE LIMITED
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c. 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.

d. The Concessionaire will not accept any advantage in exchange for any corrupt

practice, unfair means and illegal activities.

e. The Concessionaire, either while presenting the bid or during pre-contract
negotiations or before signing the contract, shall disclose any payments he has
made, is committed to or intends to make to officials of the 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
Concessioning Authority as part of the business relationship, regarding plans,
technical proposals and business details, including information contained in any
electronic data carrier. The Concessionaire also undertakes to exercise due and

adequate care lest any such information is divulged.

g. The Concessionaire commits to refrain from giving any complaint directly or

through any other manner without supporting it with full and verifiable facts.

h. The Concessionaire shall not instigate or cause to instigate any third person to

commit any of the actions mentioned above,

7. Previous Transgression:

a. The Concessionaire declares that no previous transgression occurred in the last
three years immediately before signing of this Integrity Pact, with any other

company in any country in respect of any corrupt practices envisaged hereun der
PRI
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e e

or with any Public Sector Enterprise in India or any Government Department in

India, that could justify Concessionaire’s exclusion from the tender process.

b. If the Concessionaire makes incorrect statement on this subject, Concessionaire

can be disqualified from the tender process or the contract, if already awarded,

can be terminated for such reason.

8. Earnest Money / Security Deposit:

Every Concessionaire, while submitting commercial bid, shall deposit an amount’ as

f specified in the RFP as Earnest Money / Security Deposit, with the Concessioning

Authority through any of the following instruments:-

(M

(i)

The Concessionaire shall furnish as part of its Bid, a certified true copy
(signed by a Director) of the Bid Security herein above in the form
of a bank guarantee issued by a nationalised bank, or a Scheduled
Bank in India having a net worth of at least Rs. 1,000 crore, in favour of
the Authority in the format at Appendix — II (the “Bank Guarantee”)
and having a validity period of not less than 180 days from the
Bid Due Date, as may be extended by the Bidder from time to
time. The Bank Guarantee that is required to be submitted by the Bidder
shall be sent in original to the Authority directly by the issuing Bank
vide Registered post.In case the Bank Guarantee is issued by a foreign
bank outside India, confirmation of the same by any nationalised bank
in India is required. For the avoidance of doubt, Scheduled Bank shall

mean a bank as defined under Section 2(¢) of the Reserve Bank of India

Act, 1934,

Bid Security can also be in the form of a demand draft issued by a
Scheduled Bank in India, drawn in favour of the Authority and payable
at Visakhapatnam (the “Demand Draft”). The Authority shall not be
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liable to pay any interest on the Bid Security deposit so made and the
same shall be interest free,
(iii) (Any other mode or through any other instrument, as stated in RFP.

* The Bidder shall deposit a Bid Security equivalent to [about 1% (one
per cent)] of the Estimated Project Cost, i.e Rs.11.45 million (Rupees
Eleven decimal four five  million only), in accordance with the
provisions of this RFP. The Bidder has the option to provide the Bid
Security either as a Demand Draft or in the form of a Bank Guarantee,

acceptable to the Authority

a. In the case of successful Concessionaire 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 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.

b. The provisions regarding Sanctions 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,
c. No interest shall be payable by the Concessioning Authority to the
Concessionaire(s) on Earnest Money / Security Deposit for the period of its

currency.

9. Company Code of Conduct

a. Concessionaites are also advised to have a company code of conduct (clearly
rejecting the use of bribes and other unethical behavior) and a compliance

program for the implementation of the code of conduct throughout the company.

o - e . - -
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M
~ 10.  Sanctions for Violation
_—~—
a. Any breach of the aforesaid provisions 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
A
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 or 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:-
(
A . » 3 . » . * 1]
i) To immediately call off the pre-contract negotiations without assigning any
—~ reason or giving any compensation to the Concessionaire. However, the
proceedings with the other Concessionaire(s) would continue.
~
- ii) The Earnest Money / Security 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.
A\ : iii) To immediately cancel the contract, if already signed, without giving any
—~ ( compensation to the Concessionaire.
- 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 Prime Lending Rate, while in case of a Concessionaire from
~ a country other than India with interest thereon at 2% higher than the
—_ LIBOR. If any outstanding 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.
—~
P
v) To encash the advance bank guarantee and performance bond/warranty
— g o : ;
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W
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)To debar the Concessionaire from entering into any bid from the
Government of India for a minimum period of five years, which may be

further extended at the discretion of the Concessioning Authority.

viii) To recover all sums paid in violation of this Pact by

Concessionaire(s) to any middleman or agent or broker with a view to

securing the contract,

ix) 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 of 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 not include a spouse
separated from the Government servant by a decree or order of a competent
court; son or daughter or stcp‘ son or step daughter and wholly dependent
upon Government servant, but does not include a child or step child who is
no longer 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 person related, whether by blood or marriage, to the Government

servant or to the Government servant’s wife or husband and wholly
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dependant upon Government servant.

x) The Concessionaire shall not lend to or borrow any moncy from or enter
into any monetary dealings or transactions, directly or indirectly, with any
employee of the Concessioning Authority, and if he does so, the
Concessioning Authority shall be entitled forthwith to rescind the contract
and all other contracts with the Concessionaire. The Concessionaire shall
be liable to pay compensation for any loss or damage to the Concessioning
Authority resulting from such rescission and the Concessioning Authority
shall be entitled to deduct the amount so payable from the money(s) due to

the Concessionaire.

xx) 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.

b. 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

a. The Concessionaire ghall 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

a. The Concessioning Authority will appoint Independent Monitors for this Pact,

in consultation with the Central Vigilance Commission.

b. As soon as the Monitor notices, or believes to notice, a violation of this

JONRY .
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agreement, he will so inform the the Chairman, Visakhapatnam Port Trust under

Ministry of Shipping,

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 information of the relevant financial

documents in English and shall 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.

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

a. 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 Concessioning Authority and the Concessionaire, whichever is later.

b. 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.
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2. The Parties hereby sign this Integrity Pact at Visakhapatnam on 18" May 2012.
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CONCESSIONING AUTHORITY
CHAIRMAN

VISAKHAPATNAM PORT
VISAKHAPATNAM
Fax No:+91-891-2565023 Email: info@vizagport.com

CONCESSIONAIRE

M/s. Vizag Agriport Pvt. Ltd., For VIZAGAGRIPO AT LIMITED

5th Floor, Bhupati Chambers, 13 Mathew Road,

Mumbai — 400 004 Authorised Signatory

Fax No. 022-2368 3165 Email: ho@abg-lda.com

L. v 1. L
2. ﬂ 2. %

Witness Witness
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