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CONCESSION AGREEMENT
]

~ THIS CONCESSION AGREEMENT is made at Visakhapatnam, Andhra Pradesh on
B this the ...03" ...day of ...February...2012

BETWEEN:

By

1. BOARD OF TRUSTEES for VISAKHAPATNAM PORT, a body corporate
g constituted under the provisions of the Major Port Trusts Act, 1963 and having its

Administrative Offig isakhapatnam, Andhra Pradesh, India, hereinafter

B referred to as “the" ng Authority” (which expression shall, unless

8 repugnant to the ing thereof, include its successors and permitted
assigns);

8

§ '

b .




2

W Vizag Coal Terminal Private Limited, a company registered under the
@ompanies Act, 1956, and having its registered office at 6-3-871,
‘Smehalata’, Green Lands Road, Begumpet, Hyderabad - 500016

Aimudhra Pradesh, INDIA Herein after referred to as “the Concessionaire” (which

esspression shall, unless repugnant to the context or meaning thereof, include its

sameessors and permitted assigns).

WHEREAS:

)

@

The Concessioning Authority is desirous of implementing a Project (as defined
liereinafter) for planning, engineering, designing, finance, construction, development,
operation & maintenance of East quay(EQ-1A) berth on south side of EQ-1 berth in
imner harbour of Visakhapatnam Port on Design, Build, Finance, Operate and

Tramsfer (DBFOT) basis through private sector participation;

fiv or about July 2009, the Concessioning Authority invited applications from
#%e interested parties in accordance with the Request for Qualification (as

diefimed hereinafter), to shortlist competent parties that can subsequently bid for
tite Project;

Hw response to the invitation referred to in recital ‘B’ above, the Concessioning
Kwmthority received applications from various parties including the application
dated 25" January 2010 submitted by the Applicant / Consortium in

accordance with the Request for Qualification;

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

lereinafter), for implementing the Project;

¥m response to the Request for Proposal, the Concessioning Authority received
proposals from the shortlisted applicants including the one submitied by the
#pplicant / Consortium;

G

//'9\'

—
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&

)

The Concessioning Authority, after evaluating all the proposals received by it
from the shortlisted applicants, accepted the proposal referred to in recital “E”
above submitted by the Applicant/ Consortium and communicated its acceptance

to the Applicant / Consortium vide Letter of Intent for Award of Concession dated
19" March 2011.

The Applicant / Consortium has/have incorporated the Concessionaire as a special
purpose company in India, under the Companies Act, 1956 to implement the
Project;

Following the issue of the Letter of Intent for Award of Concession, the
Concessioning Authority has agreed to grant the Concession to the Concessionaire
to implement the Project on the terms, condifions and covenants hereinafter set
fosth in this Agreement.

Page 9 of 233
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NOW, THIS AGREEMENT WITNESSETH AS FOLLOWS:

ARTICLE 1
DEFINTFIONS AND INTERPRETATION

Befinitions

Im this Agreement, unbess the context otherwise requires the following terms shall

have the following meanings assigned / ascribed thereto: -

“Access / Entrance chapnel” means the waterway that gives access or passage to
harbour, channels, berths efe. Visakhapatnam Port has an Outer entrance charmel,
which is located on the east side of the breakwaters. Vessels bound for EQ-1A berth
uitlise the same chanme) mchuding Outer Turning Basin, Inner Channel, Inner Turning
Basin and Northern Arm of Port Waterways.

“Actual Project Cost” means the actual capital cost incurred by the
Eoncessionaire on the Project and /or the Project Facilities and Services as
certified by the Staiwtory Awuditor and if the same exceeds the Estimated Project
Cost and/or does not ferm part of the Financing Plan submiitted prior to Financial
Close, the amount of the Estimated Project Cost or in the Financing Plan as: the
case may be increased by the amount(s) approved in writing by the Concessioning

Authority.

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

“Additional Cest”means the additional capital expenditure which the
Concesstonaive has or would be required to incur and which has arisen as a resuit
of Change i Law.

“Affiliste” means, with respect to any Party and / or with respect to the Applicant
and / or with respect to amy member of Consortium, any other Person directly or
indirectly controlling, comtrofled by or under common control with such Party,
Applicant andfor member of Coascrtium. For the purposes of this definition, the
Page 10 of 233



teym “control” (inchuding with correlative meaning, the terms “controtled by” and
“gnder common controt with™} as applied to any Party or Applicant or a member
of Consortium, means the possession, directly or indirectly, of the power to direct
ar cause the direction of the management of that Party or Applicant or a member
af Consortium whether through ownership of 50 (fifty) % or more of the voting

securities, by contract, or otherwise,

“Agreement” means this agreement as of date hereof, including Appendices 1
through 17 as may be amended, supplemented or modified in accordance with the

provisions hereof.

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

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

disrimg the subsistence of this Agreement.

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

“Applicant” means M/s. SEW-PRSB CONSORTIUM, C/o: SEW Infrastructure
Limited, 6-3-871, Smehalata’, Greenlands Road, Begumpet, Hyderabad-500016
(A.P).

“Bid” means the proposal and the entire set of documents submitted by the

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

“Bid Security” mezns the bank guarantee no. 1303911BG0000101 dated

§7.612011 furnished by the Applicant / Consortium along with its Bid and
Page 11 of 233
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extended subsequently.

“Beard” meaas the Board of Trustees for the Port of Visakhapatnam.

“Book Value” means the aggregate written down value as on the date of issue of
e Termination Notice in the books of the Concessionaire of (i) the tangible assets
{imeluding capital wor_k; in progress) forming part of, fixed or attached to the
ground, created, ‘installed or pr_ovided by the Concessionaire and comprised in
Project Facilities and §ewices, which in the reasonable judgement of an Expert
are capable of being put o use/ utilized by the Concessioning Authority, and (it)
#ie. moveable assets imcheding cargo handling equipment belonging to the
Concessionaire, which the Concessioning Authority agrees to take over, in
accordance with Indian Accounting Standards using depreciation rates as set forth

i the (Indian) Companies Act, 1956, as applicable from time fo time.

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

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

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

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

“Cencession” means the Concession granted by the Concessioning Authority to
the Concessionaire m accordance with the provisions of Article 2.1 of this
Agreement for implementing the Project and providing Project Facilities and
Services.

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

under Article 15.1(b).

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

Page 12 of 233
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“Concession Period” means the period of the Concession specified in Article 2.2
of this Agreement.

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

“Consortium” means the consortium consisting of (i) M/s. SEW Infrastructure
Bimited , and (i) M/s. Pembinaan Redzai Sdn Bhd formed, to implement the
Project. '

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

ter the Date of Commercial Operation.

“Construction Works” means all works, equipments and things necessary to

complete the Project and provide the Project Facilities and Services in accordance

with this Agreement.

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

ammexure to Appendix 4.

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

“Contractor” means a Person with whom the Concessionaire has entered into /
may enter into a contract relating to the execution of any works and / or operation
and maintenance of the Project Facilities and Services, including the Management
Eontractor.

“Iyate of Award of Cencession” means the date when the Conditions Precedent

tave either been satisfied or waived by the Pasty other than the Party responsible
for satisfying the same.

Page 1% of 233
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“Pmte of Commercial Operation” means the date on which the Concessionaire

receives the Completion Certificate in accordance with the provisions of this
Agzeement / MPT Act.

“Day” means the 24 (twenty four) hour period beginning and ending at 12:00
mwdzaght Indian Standard Time.

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

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

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

one the Transfer Date:

®

®)

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

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

all accrued interest, financing fees and charges payable on or in respect of
the debt referred to in sub-clause (2) above upto the Transfer Date but
excluding (i) any interest, fees or charges that had fallen due one year prior
to the Transfer Date, and (ii) penal interest or charges, payable under the

Financing Documents to any Lender.

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

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

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

Project Facilities and Services.

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

Project in accordance with the provisions of this Agreement.

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

environment, health and safety.

“Equity” means the paid up share capital of the Concessionaire representing the
equity component of the Actual Project Cost, as capitalized in the books of the
Concessionaire and duly certified by the Statutory Auditors.

“Equity Documents” means collectively the documents evidencing subscription

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

“Escrow Account” shall have the meaning assigned to it under Article 9.5.
“Escrow Agreement” means the agreement to be executed inter alia between the

Concessionaire, the Concessioning Authority and the Lenders / Lenders

representative substantially in the format set out in Appendix 16 hereto.
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“Estimated Project Cost”® means the sum of Rs. 3133.90 million (Rupees three
tironsand one hundred thirty three decimal nine zere million only) being the
cost of the Project 2s estimeied by the Concessioning Authority and disclosed in
the Request for Proposel.

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

“Expert” means any person, body or organization of repute with recognized
techmical / professional expertise i respect of any field, matter or subject relevant
for the purpose of this Agreement.

“Fimancial Assistanee” means all fumded and non-funded credit assistance
including but not limited to loans, advances, lease assistance and guarantees required

for the Project.

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

effective and the Concessionaire has access to such Financiat Assistance.

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

and ending on 315! March.

“Financing Documents™ means, collectively, the documents executed in favour
of or entered mto with the Lenders, by the Concessionaire in respect of the
Financial Assistance relating to the fimancing (including any re-financing) of the
Actual Project Cost and imchudes any document providing security for the

Financial Assistance.

“Financing Plan” means the financing plan as envisaged under the Financing

Documents G’zr‘ financing the cost to be incurred for implementing the Project
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sebmitted by the Concessinmaire i accordance with Article 3.1(2)¢vi).

“Force Majenve Event” shall have the meaning ascribed to it in Article 14.1 of
tlris Agreernent.

“Gol” means the Goverrmnent of India.

“Good Industry Practice™ means the exercise of that degree of skill, di_li‘«éjcnce_
and prudence and thase practices, methods, specifications and stand‘a;&‘su of
egmipment, safety and performance, as may change from time to time and which
womld reasonably and ordinarily be expected to be used by a skilled and
expenienced operator engaged in construction, operation and maintenance of
foctlities, equipment or systems of the type and size similar to the Project

Facilities and Services.

“Government Authority” means Gol, any state government or any governmental
department, comimission, board, body, bureau, agency, authority, instrumentality,
administrative body, at cemtral, state, or local level, having jurisdiction over the
Concesstonaire, the Port’s Assets, the Project Facilities and Services or any
portion thereof, but shail not include the Concesstoning Authority.

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

the Project / Project Facilities and Services.

“Independert Emgineer” means a Person appointed in accordance with Article
3.k for supervision and monitoring of compliance by the Concessionaire with the
Project Requirements, more patticularly to undemtake, perform, carry out the

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

“Indian Accounting Stamdards” means the Indian accoumting standards issued

by the Institute of Chartered Accountants of India.

“Insurance Cover” shalh ave the meaning ascribed to it in Asticle 12.1{c)(t).
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“Lenders” means any Persons based in India or abroad providing Financial
Asssistance under the Financing Documents and includes a trustee for the holders
of debentures / or other debt instruments issued by the Concessionaire to finance
the: Project.

“Livense Fee” shail kave the meaning assigned to it under Asticle 9.1(a).
“NRanagement Contraet” not app!icable';‘ .
“Mianagement Contractor” not applicable.

“Wianagement Control” means the possession, directly or 'mdirect}y of the power
to. direct or cause the direction of the management and policies of the
Concessionaire, whether through the ownership of voting securities, by contract or
otherwise or the power to elect or appoint more than 50% (fifty percent) of the
directors, managers, partners or other individuals exercising similar authority with

sespect to the Concessionaire.

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

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

as:contained in the Project Schedule.

“NMinimum Guaranteed Cargo” shall bave the meaning ascribed to it in Article
T B€a)(xii).

“Month” means the calendar month as per the Gregorian calendar.
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“MIPT Act” means The Major Port Trusts Act, 1963 as amended, supplemented,

se~emacted or replaced from time to time.

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

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

of this Agreement and shall include the Management Contract.

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

the expiry / termination of the Concession Period.

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

the: Project Facilities and Services.
“@ther Events” means the Force Majeure Events set out in Article 14.4.

“Party” means either the Concessioning Authority or the Concessionaire as the
comtext may require or admit and “Parties” means both Concessioning Authority

and Concessionaire.

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

i Appendix 15 with regards the Project Facilities and Services.

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

i the manner(s’;{;ciﬁed in Article 4.1.
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“Person” means any individual, company, corporation, partnership, joint venture,
trust, unincorporated organization, government or governmental authority or

agency or any other legal entity.

“Pilotage ” means Pilotage of vessels from Pilot Boarding Ground i.e., outside the

tweakwater, to the required berths and vice-versa by the licensed Pilot, who is aware

aexd conversant of local conditions to ensure safe navigation with the help of necessary

fugs.

‘e . - LS

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

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

Concessioning Authority.

“Port Limits” means the boundary of the Visakhapatnam port. It is the waterfront
area bounded by the coordinates 17°45’00”N / 83°21°08.5”E, 17°45’00”N /
§3°30°21.24”E, 17°34°5.02"N / 83°21’54.51”E, 17°38°34.83”N / 83°15°38.25"E
and notified vide Gazette Notification No. 254, dated June 03, 2003 and as

amended, supplemented or replaced from time to time.

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

the provisions of this Agreement.

“Project Capacity” means the capacity of the Project Facilities and Services to
handle 7.36 million tonnes of buik carge per annum.

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

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

Concession Period, in accordance with this Agreement.
“Project Requirements” means the minimum requirements as to the construction,
operation and maintenance of the Project and provision of Project Facilities and

Services set out in Appendix 4.

“Project Schedule” means the Appendix 5 hereto.

“Project Site” means the area demarcated in Appendix 1 including the -

waterfront, existing berth, land together with buildings, structures if any and
easement rights thereto that may be given to the Concessionaire and all other
assets comprised therein on which the Concessionaire is authorized to develop and

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

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

(d).

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

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

“Request for Proposal” or “RFP” means the Request for Proposal dated
26.08.2010 issued by the Concessioning Authority to the applicants shortlisted
pursuant to the Request for Qualification and includes any addendum /

clarifications issued in respect thereof by the Concessioning Authority.

“Request for Qualification” or “RFQ” means the Request for Qualification
dated  August 2009 issued by the Concessioning Authority inviting
applicatk(is; in accordance therewith for shortlisting the competent
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applicanis  fhat  cam sulseguently bid for the Project, and includes any addendum:/

clarifications sswed

© in respect theveof by the Concessioning Authority.
“Requisition” has the meanmg ascribed to it in Article 16.3.

“Royalty” means the gossrevenue share payable by the Concessionaire to the
Concessioning Authority, pursuant to Article 9.2 hereof.

“Safety Standards” means the minimum standards of safety set out in the

anmexure to Appendix 4 with regards the Project / Project Facifiities and Services.

“Secale of Rates” means the scale of rates alongwith the statement of conditions
with respect thereto framed from time to time and notified by TAMP or such other
competent authority under the provisions of MPT Act, as applicable.

“Scheduled Project Completion” means the date on which the Projeet is expected
to be completed by the Concessionaire as per the implementation schedule set out in
Appendix 5.

“Schedule of Rates” means Schedule of Rates for land along with the: statement of
conditions with respect thereto framed from time to time and notified by TAMP or
such other competent anthority under the provisions of MPT Act, as applicable.

“Selectee”™ has the meaming ascribed to it in Article 15.4(b).

“Special Audit” shall bave the areaning assigned to it under Article 9.4.

“Statutory Auditers” means a firm of chartered accountants appeinted in terms
of Section 224 of the Companmies Asct, ¥956 and acting as the statutory auditors, of

the Concessionaire.

“Substitution Agreement” means the agreement substantiafly in the form set out
at: A‘ppen&j, to be entered into between the Concessioming Authority, the
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Connessivnyme avd the Lenders.

“Swupportivg Preject Infrastructure” means:

(z)  mamtime access channels; maritime aecess channels & port entrance:
The entrance channel to the outer harbour is 200m wide and dredged
to a depth of 20m. The entramce chamnel to the inmer harbour is
diedged to a depth of {-) 11.80/ (-) 12.10m.

{5y  Shose protection and other protective works

fey  acwess to port for inlend transport (meluding roads, bridges and

ralvays )i

and shall inchsde such other facilities as may be specified by the Concessioning
Authority as supparting infrastructure provided / to be provided for the Project.

“SBI PLR” means the prime lending rate of the State Bank of India prevailing as

on the date of @ peyment due from which the computation of interest is required to

Be made under the: Sgresment,

“TAMP” means Faaff Authority for Major Ports estabiished under the MPT Act.

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

Services.

“Fariff Notification™ means the notifications no. [G.No.}6} dated 11-06-2016 }
setting out inter afitc the Tarif and shall inclode any revisions thereof.

“Fermination Notice” means the ternupation notice issued pursuant to Asticle
16.1 hereof.

‘“Emrm:inqix:: Period” shell have the meaning as set out under Article 16.B
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tvezeof,

“Fests” shall have the meaning assigned to it under Article 6.7 (a) hereof.

“The Port” means Visakbapatparn Port.

“Fransfer” means to transfer, sell, assign, pledge, hypothecate, create a security
interest in or other encumbyance on, place i trust (voting or otherwise), transfer
by operation of law or in any other wey dispose of, whether or not voluntarily, the

legal or beneficial interest in the equity shares of the Concessionaire.

“Fransfer Date” means the date of expiry or termination 23 the case may be, of
the: Concession Period in accordanee: with e terms of this Agreement.

“Fransaction Documents” means collectively the Project Contracts and the:
Financing Documents.

ther References

o this Agreement:
“ASTM” means American Society for Testmg and! Materials

“BIS” means Bureau of Indian Standards.

“BS” means British Standard.

“EISF” means Central Industrial Security Foree
“BIN” means Germen Industrial Samdard.
“BWT” Dead Weight Tomage
“FEM” &;}s Federation of Equipment Manufacturers.
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“IS” means Indien Standard.

“¥SO” means International Standards Organization.
“IEC” means International Eleciro Techmical Commmission.
“IMDG” means International Maritime Dangerous Goods.
“FMO” means International Maritime Organization.

“km” means Kilometre, the unit of length.

“KWh” means Kilowatt-hous, the unit of electrical emergy.
“KVA” means Kilovolt-Ampere, the unit of power.

“m” means Metre, the unit of length.

“mmy” means Millimetre, the unit of length.

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

“WEVA” means Mega Volt Ampere, the umit of power,

“MESTHC” means Manufacture Storage and Input of Hazardous Chemicals.

“‘MeBF” means Ministry of Envirowment amd Forests

“QFSP” means Oil Industry Safety Directogate.

“PAT? means Value Added Tax.

Tterpretations

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

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

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

applying to any transactions entered into hereunder;

(b6}  the words importing simgular shall include plural and vice versa, and words
denoting natural persoms shall include partnerships, firms, companies,
corporations, joint venfures, trusts, associations, organisations or other

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

(e}  the table of contents and any headings in this Agreement are for ease of
reference only and shalt not affect the construction or interpretation of this

Agreement;

(dy the words “inclede” and “including” are to be construed without
Jimitation;

te)  references to “comstruciion” include investigation, design, engineering,
procurement, delivery, transportation, installation, processing, fabrication,

t%ﬁig],’commissmm anct other activities incidental to the construction;
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amy reference to any period of time shall mean a reference to that

according to Indian Standard Time;

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

“Recital”, “Article” and “Appendix” shall refer, except where the context
otherwise requires, to Articles of and any Appendix to this Agreement.
The Appendices to this Agreement shall form an integral part and parcel of
this Agreement and will be in full force and effect as though they were

expressly set out in the body of this Agreement;

any reference at any time to any agreement, deed, instrument, license or
docoment of any description shall be construed as reference to that
agreement, deed, instrument, license or other document as amended,

varied, supplemented, modified or novated at the time of such reference;

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

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

unfess otherwise stated, any reference to any period commencing “from” a

specified day or date and “till” or “until” a specified day or date shall
inclide both such days or dates;

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

due dates as provided for in this Agreement; and

any word or expression used in this Agreement , unless defined or
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consirmed o tits Agreewend, sield be: construed as per the definition given
in. General Clauses: Act, 1897 failing wiich it shall bear the: ordinary
Englrsh mesning,

[easweremmends awd Aritiavetie Conmventions

Al measurensents md cateulations shall be in. mctric system and! calentations, dene

t: 2 decimal places, with the third digit of 5 or above: being: reunded up and below

5 being rounded down.

Hmdipgities and Discrepancies

By ease: of ambigssities. or discreperies witliin: s Agreement, the following, shall

appby:

@y

©

@

between two Asticles of this Agreement, the. provisions: of specific Articles
refevant to the isswe under consideration shall prevail over these in other
Aiticles;

between the ditmension sealed from the Design wsdl Brawings and its
specific written dimension,. the: Yatter, shall provam;

between any value wiitternr in numerals: and that in words, the latter shall

prevail; and

between the provigions of this Agreement and any other decuments

ing part of titis Agreement, the former shalll prexaill
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ARTICLE 2
CONCESSION AND PORT ASSETS
Coneresion

In consideratton of the Concessionaire agreeing to pay to the Concessioning
Audhority (a) the License Fee and (b) Royalty, and performing its obligations as
set out in this Agreement, the Concessioning Authority hereby grants to the
Concessionaire, subject to the provisions of this Agreement, an exclusive license
fer designing, engmeering, fAnancing, constructing, egquipping, operating,
mwinteening, replacing the Project/ Project Facilities and Services.

Coneession Period

Thwe Concession hereby granted is for ‘a peried of 3(thirty) years commeéncing
from Date of Award of Concession during which the Concessionaire is. authorized
and: oltiged to implement the Project and to provide Project Facilities and Services
imascerdance with the pravisions hereof.

Plowvided that: -

()  in the ewent of the Conecession being extended by the Concessioning
Awthority beyond the said period of 3{thirty) vears in accordance with
the provisions of this Agreement, the Concession Period shall include

the period by which the Concession is so extended, and

(B  in the event of an early termination / determination of the Concession / this
Agreement lyy either Pasty in accordance with the provisions hereof, the
Concesston Period shall mean and be lmmited to the period commencing
from the Date of Award of Concession and ending with the date of

ternmination / determination of the Concession / this Agreement.
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Aeceptance of the Concession

The Concessionaire hereby accepts the Concession and agrees and undertakes to
mmplement the Project and to provide Project Facilities and Services in accordance
with the provisions of this Agreement. Subject to and in accordance with the
pravisions of this Agreement and Applicable Laws and Applicable Permits, the
Concessionaire shall at its costs, charges, expenses and risk including but not
fimited to foreign exchange variation risk if any, conceptualize, design, engineer,

fimance, construct, equip, operate, maintain and replace the Project/ Project

Facilities and Services.
Part’s Assets

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

pursuant thereto in accordance with this Agreement.

&)  The Concessionaire shall at #s costs, charges and expenses make such
development and improvements m the Project Site and Port’s Assets as
may be necessary or appropriate for implementing the Project and
providing Project Facilities and Services, in accordance with the

Agreement, Applicable Laws and Applicable Permits.

Whe of Pert’s Assets

The Concessionaire shall not without the prior written consent or approval of the
Concesswning Authority use the Project Site and the Port’s Assets for any
puspose other than for the purposes of the Project/the Project Facilities and
Services and purposes incidental thereto as permitted under this Agreement or as

may ofhenv}ﬁb]: approved by the Concesstoning Authority.
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Information abaut Project Site and Port’s Assets

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

gives no warranty to the Concessionaire in respect of the condition of the Port

Assets or the Project Site.
Aecceptance of the Port Assets

The Concessionaire accepts possession of the Port’s Assets and Project Site on ‘as

is where is’ basis and confirms having:

(a)  inspected the Project Site/Port's Assets, including the berths and all
structures thereat and its surroundings;

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

performance of its obligations under this Agreement; and

(e}  obtained for itself all mecessary information as to the risks, contingencies
and all other circumstances which may influence or affect the

Concessionaire and its rights and obligations under or pursuant to this

Aﬁel;ncnt.
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Peaceful Oeampatiomn

The Concessivuing Autlenity warrants that the Concessionaire shall, subject to
complying willk te temme. and conditions of this Agreement, remain i oceupation
of the Project Siter andl Port’s Assets during the Concession Period. In. the event
the Concessipnaiie s obstrwcted by any Person claiming amy right, titfe or interest
im or over the Frojeet Site and: Port’s Assets or any part thereof or i the event of
any enforcement action including awy attachment, distraint, appointment of
reseiver or liquidator being initiated by any Person claiming to have chiarge on the
Project Site andi Port’s: Assets or amy part thereof purswant to Section 78 of the
MPTF Act, the Conecssioning Authority shall, if called upon by the Conecessionaire,

defendsuch clates andi proceedings.
A -
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3.1

ARTICLE 3

CONDITIONS PRECEDENT

Condftivns Presedent

The: mwvasd of the Concession shall be subject to the satisfaction er waiver of the

folfowing conditions precedé‘nt (the “Conditions Precedent™):

()

The following Conditions Precedent shall be satisfred by the

Concessionaire:

@

@)

)

)

Feenishing of the Performance Guarantee as stipulated in Article
4.1 hereof;

Fumishing of copies (certified as true copies by a director of the

Ceancessionaire) of the constituent documents of the Concessionaire;

Fummshing of all resolutions adopted by the Board of Directors of
tie: Concessionaire (certified as true copies by a director of the
Comcessionaire) authorizing the execution, delivery and performance

by the Concessionaire of each of the Transaction Documents;

@pexaing the Escrow Account and executing the Escrow Agreement;

Mamagement Contract not applicable;

Fumzsshing a certificate from its principal officer / director on the

shareholding pattern of the Concessionaire;
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(ix)

Puentsbidng its Financing Plan and Fimancing Pocuments for the

Praject amd demonsiraifng Fimamcial Clese. Provided, Financial
@Glose shell be deemed to be achieved if the only conditions
pewsding for achieving Fimancial Close are those which are required

to e folfilled by the Comcessioning Autherity under Article 3.1 (b)

Herenndel;

frocuring and fumishing the following confirmations, in original,
Fony the Applicant / members of Consertium:

®

b

(o)

it/ they shall at all times comply with the provisions of
Article 112 in respect of their shareholding in the

Coneessionaire;

it / they has / have the financiadd standing and resources to
fumd / raise finances for undertaking and implementing
the Project i accordance with this Agrecment;

the Applicant is/ each of the member of the Consortium is
duty organized amd validly existing under the laws of the
jurisdiction of s incerporation, and has requested the
Concessioning Awuthority to enter into this Agreement with
the Concessionaire and has agreed to and unconditionally
accepted the texms 2md comditions set forth in  this
Agreement;

Fomishing to the Concessioning Authority a legal opinion from the

legal counsel of the Coucessionaire; with respect to the authority of

the Comcessionaire to enter nwo this Agreement and the

enforceability hereof; and
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(x) Obtaining Applicable Permits as may be required for

commencement of Construction Works as set out in Appendix 8.

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

Vigilance Commission / Government of India.

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

Port’s Assets for the purposes of the Project;

(iify  provision of or putting in place arrangements for the provision of

Supporting  Project Infrastructure by the Concessioning
Authority.

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

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

been satisfied.

Any of the Conditions Precedent set forth in Articles 3.1(a) may be waived fully
or partially by the Concessioning Authority at any time in its sole discretion or the
Concessioning Authority may grant additional time for compliance with these
conditions and the Concessionaire shall be bound to ensure compliance within
such additional time as may be specified by the Concessioning Authority. Any of
the Conditions Precedent set forth in Articles 3.1 (b) may be waived fully or
partialltb/yl)the Concessionaire at any time in its sole discretion.
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If the Concessionaire has fulfilled all the Conditions Precedent under Article
3.1(a) including the furnishing of the Bank Guarantee and has not waived or
extended the time under Clause 3.3 above, and if the Concessioning Authority has
failed to fulfil the Conditions Precedent to be fulfilled by it under Article 3.1(b)
(and which are within the power of the Concessioning Authority), the

Concessioning Authority shall be liable to pay liquidated damages in a sum

calculated at the rate of 0.1% (zero point one percent) of the Performance -

Guarantee for each day’s delay until fulfilment of the Conditions Precedent
subject to a maximum of 5% (five percent) of the figure mentioned -in the
Performance Guarantee furnished by the Concessionaire. In such event, having
regard to the quantum of damages, the time for the performance shall be deemed to
have been extended by the number of days for which the liquidated damages is paid
and if, after the extended period the Concessioning Authority is still not in a
position to comply with the Conditions Precedent, then the égreement shall be

liable to be terminated as provided for in Clause 3.6 below;

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

terminated as &o;:ded for in Clause 3.6 below;
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fix the event that the: Conditions Fiecedents are not complied with withini the time;
(inchading the extended time; if amy)) i terms of the aforesaid! Articles 312 to: 3L5,
this Agreement shall e alile to:- e terounated. I suclh ternvination: is: on: account) of
failure of the Concessionaire tor comply with the Conditions Presedent, the Bid
Security shal} stand! forfeited: If such: termination: is om acenunt of failure. of the
Concessioning Authority, the Chnoessioning Authority shialb be oBliged to refurn
thie Bid Secwsity /- Performiance Guarantee. 1t is clarified ot oxcept for the
payment as stipulated in the forcgeing Article 3.4 and: 3.5 and forféiture in this
Arficle 3.6, each pady lereto shalf have ne clrims against: the other for costs,

damages, cﬂwmﬁiﬂmanmmfwia&
o ‘JZ‘
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ARTICLE 4

PERFORMANCE GUARANTEE

Performance Guarantee

The Concessionaire shall for due performance of its obligations during the
Construction Phase provide to Concessioning Authority an unconditional and
imawocable bank guarantee, in favour of the Concessioning Authority encashable
and enforceable at Visakbhapatnam substantially in the form set forth in
Appendix 9 or an irevocable revolving letter of credit in the form acceptable to
the Concessioning Authority (the “Performance Guarantee”). The Performance
Guarantee shall be for a sum of Rs.156.70 million (Rupees one hundred fifty six
decimal seven zero million only). Till such time the Concessionaire provides to
Coencessioning Authority the Performance Guarantee pursuant hereto, the Bid
Secunity shall remain in full force and effect. The Performance Guarantee, if in the
form of a bank guarantee shall be valid for an initial period of t (one) year and
shall be renewed 30 (thirty) Days prior to expiry of eacly year, for an additional
term of 1 {one) year. Bt is clarified that the Concessionaire shall be liable to
restore  the Performance Guarantee to the full amount in case of part
encashment of the same by the Concessioning Authority. This shall be done
vatlyin 30 (thirty) Drays of any such part encashment. The Performance Guarantee,
ifl in the form of a letter of credit shall be irrevocable and replenished from time to
time such that an amount of Rs.156.70 million (Rupees one hundred fifty six
deetmal seven zeso million only) is available in immediate cash to the
@Concessioning Authority for the entire period of the Censtruction Phase. The
Performance Guarantee furnished under this provision shall be valid until expiry
of 6 (six) momths from the Date of Commercial Operations. Failure of the
Concessionaire to provide a valid Performance Guarantee and/or restore and
maintain the Performance Guarantee in accordance with this Article shall entitle
tle Concessioning Awuthority to forthwith terminate this Agreement and also if

relevant, to ferfeit the Big Security.
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ARTICLE S

INDEPENDENT ENGINEER

5% Indegessdent Engimeer

{ax  The Independent Engineer shall be selected through a tender process. The

(b

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

financial bid.

The Independent Engineer selected pursuant to the aforesaid process shall

-be appointed for a pertod commencing from the Date of Award of

Concession to the date of expiry of 6 (six) memhs from the Date of
Commercial Operations. The scope of work of the Independent Engineer
shall be substantially as set out in Appendix 7.
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The costs and expenaes of the Independent Engineer shall be bome by the
Concessionng Autherity and Concessionaire, equally. '

¥ the Concessionmg Authowity either on its own or on a repert of the
Concessionaire has reasow o believe that the Independent Engineer is not
discharging its duties in a faiz, appropriate and difigent manner, the
Concessioning Authomnty may affer giving the Independent Engineer due
opportunity of being leard, termimate the appointment of the Independent
Engineer and appeint amother firm in its place in accordance with the

preceding clause (2} above.

I either Parly disputes anmy advice, imstruction or decision of the
Independent Engimeer, the dispute shall be resolved i accordance with the
disptr;so&mm procedwre: set out im Article 19.

]
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ARTICLE 6

PROJECT IMPLEMENTATION

Preparation of Designs and Drawings

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

and Prawings in conformity with the Project Requirements,

Review of the Designs and Drawings

@

&)

(@

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

set of the Designs and Drawings.

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

the date of the receipt of such Designs and Drawings.

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

If the Independent Engineer does not make any observation/comments
with respect to the Designs and Drawings submitted to it by the
Concesstonaire within 21 {twenty one) Days of the submission it shall be

ﬁov\i: that the Independent Engineer has no suggestions to make with
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respect to the Designs and Drawings and the Concessionaire shall be

entitled to proceed with the Project accordingly.

The Concessionaire shall not be entitled to any extension of time for
cesapleting construction or any other relief on account of delay caused due
te providing any clarification or in resubmitting the Designs and
Drawings. Provided however the Concessioning Authority at its sole
discretion may suitably extend the Construction Phase or provide other

relief to compensate for any such delay not attributable to the

Concessionaire.

Tlse Concessionaire shall not change any Designs and Drawings reviewed
by the Independent Engineer under this Agreement, without submitting
such revised Designs and Drawings for the review of the Independent

Engineer.

Wotwithstanding the review by the Independent Engineer, the Concessionaire
shall be solely responsible for any defect and / or deficiency in the Designs
and Drawings relating to the Project or any part thereof and accordingly the
Concessionaire shall at all times remain responsible for its obligations under

this Agreement.

Any review of the Designs and Drawings conducted by the Concessioning
Awuthority is solely for the Concessioning Authority’s own information and
that by conducting such review, the Concessioning Authority does not

accept any responsibility for the same.

The Concessionaire shall in no way represent to any Person that, as a result
of any review by the Independent Engineer, the Concessioning Authority
has accepted responsibility for the engineering or soundness of any work
relating to the Project/ the Project Facilities and Services or part thereof
carrted out by the Concessionaire and the Concessionaire shall, in
accordance with the provisions of this Agreement, be solely responsible
for the technical feasibility, operational capability and reliability of the
Projecg/;he Project Facilities and Services or any part thereof.
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Construction Plhase

The Concessionaive shall promptly commence and complete the works, including

imstallation of equipment in accordance with the Project Schedule 2nd shall also

oftain from the Independent Engineer a certificate as to completion of

comstruction of Project Facilities and Services in accordance with the provisions

of this Agreement (“Completion Certificate”™) not later than 24 (twenty four)

Months from the date of commencement of the Concession Pertod.

Dlizations of the Concessionaire

Without prejudice to the generality of Article 6.3 and in addition to any of its

other obligations under this Agreement, during the Construction Phase, the

Concesstonaire shall:

()

®

cp

arrange for, in a timely manner all necessary financial and other resources
required for comstruction and installation of the Project Facilities and

Services.

engage professionally competent Persoms for project management and
construction and ensure that all works are carried out in compliance with

the Construction Standards;

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

Authority will not be enforceable against the Concessioning Authority;

cltain Applicable Permits, comply with Applicable Laws and Applicable
Fermits and give priority to safety in its construction and planning
activities in order to protect life, health, property and environment;

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

Agreement in respect of such work;

provide monthly reports on the progress of Construction Works or such
ottier relevant information as mmay be required by the Independent
Engineer;

promptly carry out at its cost such further works as may be necessary to
remove any defects or defictencies observed by the Independent Engineer
amd ensure timely completion of construction of the Project / the Project
Facilities and Services in all respects in accordance with the provisions of

tiris. Agreement; and

to ensure safe and timely construction and completion of the Project / Project
Facilities and Services, the Concessionaire may, at its cost, interrupt and
divert / create barriers on the flow of water or on the road or port traffic,
adjacent to the Project Site if such interruption and diversion is imperative

for the efficient progress of Construction Works and conforms to
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Good Industry Practice; provided that such interruption and diversion
sitall be undertaken by the Concessionaire only with the prior written
approval of the Independent Engineer which approval shall not be
unreasonably withheld. For the avoidance of doubt, it is agreed that the
€Concessionaire shall at all times be responsible for ensuring safe operation
of Construction Works and shall remove the imterruption or diversion

within the period specified by the Independent Engineer.

65  Ofiligations of the Concessioning Authority

Ity addition to any of its other obligations under this Agreement, during the
Construction Phase, the Concessioning Authority shall:

@}

&)

(@

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

Applicable Permits as may be required by the Concessionaire;

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

Agreement;

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

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

upon written request from the Concessionaire, assist the Concessionaire,

on a best effort basis, in obtaining immigration clearances, employment
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permits and residential premises for any foreign personnel engaged or

employed by the Concessionaire in connection with the implementation of

the Project; and

subject to theConcessionaire / Contractor complying with the requirements
under the Applicable Laws including but not limited to payment of
customs and any other duty, assist the Concessionaire or Contractor,

on a best effort basis, to import into India all items of equipment

and materials required for the Project.

Sizspension of Works

Gy

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

in accordance with the Construction Standards / Safety Standards.

The Concessionaire shall, pursuant to the notice under the foregoing
provision suspend the Construction Works or any part thereof for such
time and in such manmer as may be specified by the Concessioning
Authority and thereupon represent to the Concessioning Authority /
Independemt Engineer, t};e remedial measures to remedy the defects
notified. The Concessionaire may by notice require the Independent
Engineer to inspect such remedial measures forthwith and make a report to
the Concessioning Authority recommending whether or not the suspension
hereumder may be revoked. Any dispute as regards the suspension of
works or the remedial measures proposed, if cannot resolved within 30
{thirty) Days of the suspension or proposal of the remedial measures, shall
be submitted for dispute resolution in accordance with Article 19 hereof.
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6.7

Isswe of Completion Certificate
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At Jeast 60 (sixty) Days prior to the likely completion of the Project, the
Concessionaire shall notify the Independent Engineer of the date when it
intends to commence commercial operations. The Independent Engineer
shall then proceed to inspect the Construction Wc;rks with the intention of
issuing the Completion Certificate and determine and notify to the
Concessionaire the schedule and manner of the tests as are specified in
Appendix 7 that it shall carry out to ensure that the Project meets with the
Construction Standards (“the Tests”). The date and time of each of the
Tests shall be determined by the Independent Engineer in consultation
with the Concessionaire, and notified to the Concessioning Authority who
may designate its representative to witness the Tests. The Concessionaire
shall provide such assistance as the Independent Engineer may reasonably
require for conducting the Tests. In the event of the Concessionaire and the
Independent Engineer failing to mutually agree on the dates for conducting
the Tests, the Concessionaire shall fix the dates by not less than 10 (ten)
Days notice to the Independent Engineer;

Upon completion of each Test, the Independent Engineer shall provide to
the Concessionaire and the Concessioning Authority copies of all Test data
including detailed Test results;

Upon completion of Construction Works and the Independent Engineer
determining all the Tests to be successful, it shall forthwith issue to the
Concessionaire and the Concessioning Authority a Completion Certificate

substantially in the form set forth in Appendix 10;

The Independent Engineer may, at the request of the Concessionaire, issue a
provisional certificate of completion substantially in the form set forth in
Appendix 10 (the “Provisional Certificate”) if the Tests are successful
and the Project can be safely and reliably placed in commercial operation
though certain works or things forming part thereof are outstanding and
pot (ithcomplete. The Provisional Certificate shall have appended thereto a
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fist of outstanding items signed jointly by the Independent Engineer and
ghe Concessionaire (the “Punch List”) to be completed by the
Concessionaire within a stipulated time. Provided, notwithstanding the
foregoing, no such Provisional Certificate will be issued pending
mesifications in the Official Gazette by the Collector of Customs, in
accordance with the provisions of Section 37 of the MPT Act for the
Project Facilities and Services. All items in the Punch List shall be
completed by the Concessionaire within 90 (ninety) Days of the date of
issue of the Provisional Certificate or such other extended period that the
Concessioning Authority may in its sole discretion determine, failing
which the Provisional Certificate shall lose its validity and the

€oncessioning Authority shall be entitled to terminate this Agreement;

Without prejudice to the foregoing, if the Concessionaire shall have failed
to complete any Construction Works on account of Force Majeure or for
reasons solely attributable | to the Concessioning Authority, the
Concessioning Authority may, in its discretion, reduce the scope of Project
and require the Concessionaire to pay 80% (eighty percent) of the sum
saved due to such reduction of scope. Upon such payment to the
Comcessioning Authority, the obligations of the Concessionaire in respect

of such works shall be deemed to have been fulfilled.

6.8  Chamge of Scope

@)

The Concessioning Authority may, notwithstanding anything to the
comntrary contained in this Agreement, require the provision of additional
works and services which are not included in the scope of the Project as
contemplated by this Agreement (“Change of Scope”). Provided no such
Change of Scope shall be made in the Construction Phase if it is in the
reasonable judgment of the parties hereto likely to delay the completion of
the Project such that the Project cannot be completed on the Scheduled
Project Completion Date. Provided further, the cost of implementing a
single Change of Scope shall not exceed a sum corresponding to 5% (five
percent) of the Estimated Project Cost and during the Concession Period

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

Estimated Project Cost ;

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

“Change of Scope Notice”);

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

provide to the Concessioning Authority, the following:

{1 the adverse impact, if any, which the Change of Scope is likely to

have on the Project; and

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

such Change of Scope;

Wipon receipt of the foregoing information, the Concessioning Authority
shafl, if it decides to proceed with the Change of Scope, convey its
agreement or otherwise of the assessment of the Concessionaire. If the
Concessionaire does not notify any adverse impact of a Change of Scope
netified under the Change of Scope Notice within 30 (thirty) Days of the
date thereof and/or the Concessioning Authority does not disagree with the
cost assessment of the Concessionaire, the Concessioning Authority shall
issue an order requiring the Concessionaire to proceed with the
implementation of such Change of Scope. If an adverse impact is notified
By the Concessionaire and / or the Concessioning Authority disagrees with
the cost assessment, the Parties shall in good faith modify the Change of
Scope envisaged so as to remove the adverse impact/agree to the cost
implication for carrying out the Change of Scope within a period of 30
{tihrtyy Days of notification of the adverse impact/cost. In the event that

tie Parties are unable to mutually agree to a Change of Scope and / or the
mns@i:plementing the same, they may seek intervention of an Expert to
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esolve the differences and upon the final determination of the desired
@longe of Scope and its cost implication, the Concessioning Authority
raay issue an order to implement the Change of Scope;

The provisions of this Agreement, insofar as they relate to Construction
Warks and Tests, shall apply mutatis mutandis to the works undertaken by
the Concessionaire in respect of 2 Change of Scope;

Wighin 7 (seven) Days of an order for Change of Scope being issued, the
Goncessioning  Authority shall make an advance payment to the
Cioncessionaire of a sum equal to 20% (twenty per cent} of the cost of
€hange of Scope as agreed hereunder. The Concessionaire shall, after
cosmmencement of work, presemt to the Concessioning Authority bills for
peyment in respect of the works in progress or completed works, as the
case may be, supported by such documentation as is reasonably sufficient
f&ér the Concessioning Authority to determine the accuracy thereof. Within
38 (thirty) Days of receipt of such bills, the Concessioning Authority shall
disburse to the Concessionaire such amoumts as are certified by the
Statutory Auditors as being expended by the Concessionaire for and in
respect of mmplementing Construction Works or procuring equipments
fillowing an order for a Change of Scope;

Motwithstanding anything to the contrary contained in this Article 6.8, the
Concesstoning Authority may, after giving the Change of Scope Notice to
the Concessionaire and considering its reply thereto, decide to seek
competitive bids for carryimg out the works envisaged in a Change of
Scope; provided that the Concessionaire shall have the option of matching
the first ranked bid in terms of the selection criteria, subject to payment of
2% (two per cent) of the bid amount to the Concessioning Authority, and
thereupon securing the award of such works or services. For the avoidance
of doubt, it is agreed that the Concessionaire shall be entitled to exercise
such option only if it has participated in the bidding process and its bid
does not exceed the first ranked bid by more than 10% (ten percent)

56
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@&y M during the pendency of the Agreement, the Concessionaire determines at
any time that a Chenge of Scope is necessary for providing safer and
improved Project Facilities and Services, it shall by notice in writing
request the Concessioning Authority to consider such Change of Scope.
The Concessionaire may implement the Project and provide Project
Facilities and Services in accordance with the Change of Scope as may be
approved in writing by the Concessioning Authority and all the provisions
of this Article 6 for the Project Implementation shall mutatis mutandis
apply. Provided, it is clarified that the provisions contained in Article 6.8
(f) and (g) shall mot apply te a Change of Scope required by the

Concessionaire.

Eigmidated Damages

Sulgect to any of the provisions of this Agreement providing for extension of time
for performance or excuse from performance, as the case may be, of any of the
obffzations of the Concessionaire under this Agreement, the Concessionaire shall
pay to the Concessioning Authority liquidated damages at the rate of 0.1% (zero
poind ome percent) of the Performamce Guarantee for every Day of delay in
falfifling the specified obligations on or before a Milestone Date including a
defry in obtaining the Completion Certificate or the Provisional Certificate on or
Yefore the Scheduted Project Completion Date. Provided such liquidated damages
shall not in aggregate exceed 5% (five percent) of the Estimated Project Cost and
umbess the delay is in obtaining of the Completion Certificate or the Provisional
Cestificate, shall not be payable for less than 15 (fifteen) Days of delay from a
Milestone Date, in fulfilling a specified obligation. The Parties agree that the
Viguidated damages as provided are a genuine pre-estimate of the damages the
Concessioning Authority is likely to suffer and are not by way of a penailty. In
case the aggregate delay exceeds 180 (one hundred and eighty) Days or the
aggregate liquidated damages paid and/or payable under this provision exceeds
the specified himit of 5% (five percent) of the Estimated Project Cost, the
@cxmsiomﬁ:uﬁmmy shall be emﬂed to terminate this Agreement and the
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soumseguences of ftemaination as lwd down in Article 16.5 shafl follown Bie
Consesnioning Autlority may, 2 ite dissretion recover any amounts withs respeets

to ligidated damages: ffonnthe: Perfirmense Guarantee.
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ARTICLE 7

OPERATIONS & MAINTENANCE

Ohligations of the Concessionaire

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

Concessionaire shell manage, operate, maintain and repair the Project

Facilities and Services, entirely at its cost, charges, expenses and risk in

aceordance with the provisions of this Agreement. The Concessionaire’s

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

the: follovwime:

4] Per@® and Terminal Operations:

The Concessionaire shall:

@

§y.

©
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wromptly commence operations upon the Project Facilities
ant Services being declared by the Concessioning  Authority

as ready for operations;

make efforts to maximise cargo handled so as to achieve

opfimnal utilization of the Project Facilities and Services;

emsure compliance of the Project Facilities and Services at

teast with the Project Requirements;

ensure compliance of the Project Facilities and Services at

least with the Performance Standards;

ensure that the Project Facilities and Services shall adhere to
the Operations and Maintenance Standards amnd Safety
Standards and there is safe, smooth and uninterrupted flow
of traffic normal operating conditions;

nwnimise disruption to traffic in the event of accidents or
other incidents affecting the safety and use of the Project
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Facilities and Services by providing a rapid and effective
response and maintaining liaison with emergency services

of the Concessioning Authority or other agencies;

make available all necessary financial, technical,
technological, managerial and other resources for operation,
muaintenance, repair and replacement of the Project Facilities

and Services in a timely manner;

except for the priority and preferential berthing that may be
authorized in terms of guidelines issued by the Government
from time to time, manage and operate the Project Facilities
and Services on a first come - first serve, common-user
basis, open to any and all shipping lines, importers,
exporters, shippers, consignees and receivers, and refrain
frem indulging in any unfair or discriminatory practice

against any user or potential user thereof;

ensure maintenance of proper andaccurate record / data /
agoounts relating to operations of the Project Facilities and

Services and the revenue earned therefrom;

obtzin, maintain and comply with Applicable Permits and
comply with the Applicable Laws including those relating
but not limited to dock side safety, health, environment and

labour;

subject to the provisions of this Agreement, perform,
undertake or provide, in connection with the Project, all
services which the Concessioning Authority is authorized to
perform, undertake or provide under the provisions of the
MFPT Act; and

Page 54 of 233 M



Ry

(iiny

e H
N 1
' A B U
238N }
: ¢ &
te "~y
] O A
f,
4

()  prevent, with the assistance of concerned law enforcement
agencies, any encroachment or unauthorized use of the

Project Facilities and Services.

Repairs and Maintenance

Fhe Coacessionaire shall at its own cost:

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

repair structures and repair and refurbish equipments; and

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

rnormal wear and tear excepted.

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

Reptacerzent of Equipment

The Concessionaire shall at its cost, plan for replacement of the
equipment well ahead of the time when the utility thereof is
reasonabdy expected to expire and replace the equipment in

accordance with Good Industry Practice so as to ensure that the
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Project faciliies and Services commmenswrate with the Project
Reguirements, at all times daring the Concession Period.

Repairs, Replacement or Restoration

The Concessionaire shall at its own costs, promptly and diligently
repair, replace or restore any of the Project Facilities and Services
ow pavt thereof which may be lost, damaged, or destroyed for any

reasen whatsoever.

Removal / Replacement of Assets

Bxcept as provided / authorized under this Agreement the
Concessionaire shall not, without the prior written: intimation to the
Concessioning Authority, remove or replace any assets comprised
in the Project Facilities amd Services. Such notice shall contain the
exact details of the assets that the Concessionaire intends to remove
and:/ or replace, its reasons for domng so and the likely period for

replacement.
Pryments to the Concessioning Authevity

The Comcessionaire shall make [/ ensure payments to the
Concessioning Authority as per Article 9.

Aecess for Inspection

The Concesstomaire shall be obliged to extend all co-operation to
Experts appointed by the Concessioning Authority for purposes of
verifying that the Project /the Project Facilitics and Services are
aperated and maintained in compliance with the Performance
Standards and adhere to the Operations and Maintenance Standards
apd Safety Standards. Such verification shall be made annually.
Additionally, the Concessionaire shall upon prior intimation by the
Concessioning Authority provide the authiorized representatives of
the Concessioning Autharity access to the Port’s Assets / the Project
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Fagilities and Services for inspection and review of operations and
alo to ascertain compliance with any of the requirements under
s Agreement. Without prejudice to the generality of this
provision, it is agreed by the Concessionaire shall in particular
extend all co-operation and information required by the Experts
appointed by the Concessioning Authority for conducting a safety
awdit and verifying that the Project / Project Facilities and Services
are in strict compliance with the Safety Standards.

Beports

The Concessionaire shall provide to the Concessioning Authority,
Monthty reports on cargo traffic, unit gross output/ discharge rates
at berth, daily output rated per vessel, Tariff earned and collected
i respect of Project Facilities and Services and effective working
time to waiting within 15 (fifteen) Days following the end of each
Month, and any other information relating to operations which the
Concessioning Authority may require from time to time. If so desired
By the Concessioning Authority, the Concessionaire shall provide the
reports in prescribed formats and in electronic form so as to provide
ondine access to the Concessioning Authority and its

representatives.

Computer System and Network

The Concessionaire shall install, operate and maintain  such
computer system and network (such as Electronic Data Interchange
and Port Community System) and follow such protocol as the
Concessioning Authority may specify from time to time.

Security Arrangements

The Concesstonaire may make his own arrangements for security
im the Project Site/Port Assets and with respect to the Project
provided the Concessionaire shall abide by the security regulations /
precedures prescribed by the Concessioning Authority or a
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Government Authority from time to time. It shall also conform to
and assist the Concessioning Authority or any authority responsible
therefor in conforming to the International Ship and Port facility
Security Code (“ISPS Code”) and such other codes / requirements
of International Marntime Organization as may be applicable to

Iadia from time to time.

Employment of Personnel

The Concessionaire shall employ qualified and skilled personnel
required to operate the Project Facilities and Services. The terms of
employment may be as deemed fit by the Concessionaire and the
Concessionaire shall comply with all Applicable Laws and bear all
costs in this regard. Without prejudice to the generality of this
provision, all requisite approvals for employment of personnel of
foreign origin or nationality shall be obtained bythe Concessionaire
prior to engaging such personnel. Failure to obtain approval will not
amount to a Force Majeure Event. All employees shall always

remain the Concessionaire’s responsibility.

Al labour law compliances shall be that of the Concessionaire

alone.

Minimum Guaranteed Cargo

The Concessionaire hereby unconditionally guarantees the

Concessioning Authority annual cargo handling of the levels set
ot in Appendix 14 (“lEinimum Guaranteed Cargo”) and agrees
that except as provided in this Agreement, it shall not be entitled to

Qg anry relaxation of iis guarantee in this respect.
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¢uiit) Indemnity Against Claims for Loss of Goods

Notwithstanding anything contained in the MPT Act or any other
law for thg time being in force, the Concessionaire shall be
responsible for meeting any claim, action, suit or proceeding
{the “Action”) by any third party alleging the loss, destruction or
deterioration of goods of which charge has been taken by the
Concessionaire and indemnify, save and hold harmless the
Concessioning  Authority, its officers, employees, agents and
representatives (the “Indemnitees”) against all claims which may
be asserted against or suffered and legal fees and costs incurred and
which relate to any such goods, provided that notice of the Action
received by the Indemnitee(s) shall be forwarded to the
Concessionaire expeditiously and in any case within 7 (seven)
Days of the receipt thereof by any of the Indemnitees. Provided
further that the Indemnitees shall have the right but not the
obligation, to contest, defend and litigate any Action by any
third party alleged or asserted against any of such Indemnitees in
respect of, resulting from, related to or arising out of any matter
for which it is to be indemnified hereunder, and reasonable costs
and expenses thereof shall be indemnified by the Concessionaire. If
the Concessionaire acknowledges in writing its obligation to
imdemnify the Indemnitees in respect of loss to the full extent, the
Concessionaire shall be entitled, at its option, to assume and control
the defence of such Action at its expense and through the counsel of
its choice; provided it gives prompt notice of its intention to
do so to the Indemnitees and reimburses to them for the
reasonable cost and expenses incurred by them prior to the
assumption of such defence by the Concessionaire. In such
case the Indemnitees shall not be entitled to settle or compromise
any Action without the prior written consent of the Concessionaire,
which consent shall not be unreasonably withheld or delayed. This

mdemnity shall survive termination of this Agreement.
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RigitesfConcessionaire

®

Piefierential and Priority Berthing

The Concessionaire may offer preferential or priosity besthing to

any ome or more shipping lines or vessel ownersfoperators to

optimmize the use of the Project Facilities and Services. Such

prefesential or priority berthing shall be subject to the priority

berthing norms as may be mutually determined by the Parties in

accordance with Applicable Laws or guidelines issued by the

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

Worlvimed cargo

The: Concessionaire may at its cost:

@)

®)

after obtaining prior written approval of the Commissioner
of Customs or other competent Government Authority and
in accordance with the provisions of Applicable Law,
destroy or dispose off by way of public auction and/or
tender, any unclaimed cargo, the charge of which has been
taken by Concessionaire under or pursuant to this
Agreement, and always subject to provisions of MPT Act

and other laws in this regard.

institute proceedings for recovery of unrealized charges, if
any, in its name and/or defend any claim made im zespect of
such cargo by consignee/owness. The Concessioning
Authority agrees to provide all reasonable assistance

necessary in this regard to the Concessionaire.
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Obiliizations of the Concessioning Authority

fiv addition to any of its other obligations in this Agreement, the
Concessioning Authority shall arrange for and provide the following:

{i¥  Marine and Port Services

The Cencessioning Authority shall provide/ cause to be provided,

to the Concessionaire, the following services:

fay  scheduling the emtry, berthing and sailing of the vessels,
pilotage and towage on a non-discriminatory basis subject
to priority berthing norms and the sailing schedule as
determined by the Deputy Conservator of the Port
depending on individual ship characteristics and tidal

conditions;

®}  maintenance of the inner harbour entrance channel depth at
¢ 16.10 m. in phases duly synchronizing with the
deepening plans of the Concessioning Authority. ;,

ey  waterside safety and safety of pavigation;

{d) maintenance of the dredged depth at berth in the area beyond
50m. from the face line of the berth at (-) 16.10 m. in phases
duly synchronizing with the deecpening plans of the

Comcessioning Authority.

ey Maintenance of commensurated dredged deptbs at Tuming Basin

inciusding access channels.
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il cawy owt maintemance dredgimg operations, if any that may
tie: required im tmsofChare TRGEL 71 GGE od TREEE) to
enstwe the deptlhio be maintained: at the levels agreed under
fdits Agreement, with minirmumn  inconvemience to or

dislecation of the Project Facifities and Services;

gy provision and meintemance of all gemeral port imfbastructure
other than those covered under the Concessiom, necessary
for management, operation and maintenance of the Project

iy prownde for/puat in place arrangements for prowision of
Sugporting Project Infrestructuse other than those covered

under the Concession;

@y assist the Cencessionaire in securing the assistance of CISF
or the relevant Govesnment Authority as may be necessary
to. prosecute amy persoms for any offemce commmitted by
them within. the: Project Site ; and'

G%  evelve mumally accepteble prechamism for shering of

conwmon costs by existing and fature: terminal operators.
(%  Approvals

The Concessioning Authoriy shall promptly grant approvals/
consents sought by the Concessionaire. as required under this
Ageement subject to the Concessionaive hiaving complied with all
Appiicable Laws / requirements in thes: regard,

A ‘“e .
&\v d
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The Concessionmg Awtherity shell during the Concession Period provide access
to the Coneessionaize to all infestrecmre facilities and wtilities including water,
elestricity and telecommmmication fcilities necessary for the implementation,
operations: amd maintenamce of the Preject [ Project Facilities and Services in
accovdance with this Sgreement, at rates and op teyms no less favourable to the
Concessiamaire than these generally available to commercial customers availing
substentiztly equivalent ficilities and utilities. Provided unless otherwise agreed to
by the Coarcessioning Authority:

@  the power made available skalll be as received by the Concessioning
Axthority fiom AP TRANSCO.

@y  the water mode available stall be as received by the Concessioning
Awthhority from Greater Visakhapainan: Municipal Corportion(GVMCY). The
takie off point for water shall be the nearest available water line;

() the Concvessionaire shall, at ifs: cost, and to the satisfaction of the
Concessioning Authority, mstalll metess to measure the consumption of
power amd water. The Concessioning Authority does not warranty the
reliabiltty, quality and guantity of water and power and shall not be liable

i any manner for the shortage: in ot non-supply of these utilities;

(d) The Concessionaire may, at its cost; make alternate arrangements for
power including but not limited to installation of generators, subject to
obtaining Applicalile Permits, if any, therefor.
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Liiability for shortfall in performamce

Ir the event the Concessionimg Authority, whether from the review of reposts
submitted by the Concessionaite: in accordance with the provisions of this
Agreement or otherwise, observes that the Project / Project Facilities and
Services do not comply with the Performance Standards or fall short of the
Performance Standards, the Concessioning Authority shall calculate the amount
of liquidated damages payable by the Concessionaire in accordance with Appendix
¥5. of this Agreement and demand the Concessionaire by a notice in writing to  pay
the same within 30 (thirty} Days and on failure of the Concessionaire to
pay the same recover the amoumt fiom the Concessionaire. Provided that
om receipt of the demand the Concessionaire may make a written representation to
the Concessioning Authority which shall be comsidered by the Concessioning
Anthority on merits and the Coucessioning  Authority may waive the liquidated
damages in part or full, if it is satisfied that the Concessionaire has been carrying
out its obligations diligently and efficiently and the shortfall to be waived was

on account of reasons beyond the centrol of the Concessionaire.

I is clarified that this provisiom does not prejudice the rights of the
Concessioning Authority upon a Concessionaire Event of Diefault as set out in
Article 15 including the Cancessioning Authority’s right to terminate this
Agrezq:v)e?nt which shall remain: unaffected.
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ARTICLE 8
TARIFF
Levy and Recovery of the Tariff

The Concessionaire shall be entitled to recover Tariff from the users of the Project
Facilities and Services as per the Tariff Notification, an extract of which is set out
in Appendix 12. The Tariffs shall be revised in the manner set out in Appendix 12
and duly notified from time to time by the TAMP under Sections 48, 49 and 50 of
the MPT Act or such other competent authority under the Applicable Laws. The
Tariff Notification prescribes the maximum Tariff that can be levied by the
Concessionaire and the Concessionaire may charge lower than the rates
prescribed. As of the date hereof, the applicable Tariff guidelines are as set out in
Appendix 12. The Concessionaire shall, subject to Article 8.2 hereunder, deposit
all Tariff and other receipts in relation to the Project Facilities and Services in the
Escrow Account and shalt not make any such deposits to any other account either

of the Concessionaire oz of any other person.

The Concessionaire herebyy acknowledges and agrees that it is not entitled to any
revision of Tariff or other relief from the Concessioning Authority or any
Government Instrumentafity, except in accordance with the express provisions of
Agreement, the Concessionaire further acknowledges and here by accepts the risk of
inadequacy, mistake or error of facts, assumptions or projections in the Tariff order
issued by TAMP and agrees that the Trust shall not be liable for the same in any

manner whatsoever to the Concessionaire.

Collection of Cesses and Charges

The Concessionaire shall colfect all cesses and charges including infrastructure

cess, if any levied om the users as may be requested by the Concessioning

Authority, on behalf of the Concessioning Authority and remit the same to the

Concessioning Authority. Pyovided, the Concessionaire shall be duly authorized

by the Concessioning Autherity or such other authority as may be competent m
Sreemd, for the purpose of such collection.
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ARTICLE 9

PAYMENTS TO THE CONCESSIONING AUTHORITY

Lirense Fee

(@)  The Concessionaire shall, as consideration for the use, in its capacity as a
bare licensee of the Project Site and the equipment comprised in the Port’s
Assets, made available in accordance with Article 2.4, pay to the
Concessioning Authority the sum of Rs. 18.90 million (Rupees eighteen
decimal nine zero million only)as specified in the bid documents (the
“License Pee”) for the extent of land measuring 1,01,200 Sq.m. (25 Acres)
for the development of stack yard (including handling facilities) in the
Eastern Yard, with an escalation of 2% per annum. The present applicable
rates in respect of land utility and services are as per Appendix 13. The
Coneessionaire shall pay such License fee in advance, every year and the
first of such payments to be made upon entering into the concession

agreement.

(6%  Any delay in payment of the amount in the preceding clause (a) shall entail
payment of interest @ SBI PLR plus 2% (two percent) per annum on the

amount outstanding.

Payments of Royalty

fay  The Concessionaire shall pay to the Concessioning Authority Royalty per
Month equivalent to 33.30 % (thirty three decimal three zero percent) of
the Gross Revenue chargeable by the Concessionaire (“the Royalty™).

()  Gross Revenue shall be computed on the basis of the meximum Tariffs
leviable for and in respect of the Project Facilities and Services provided
during the relevant period of computation. It is clarified that discounts and
deferments, if any offered by the Concessionaire to the users or amounts if
any not collected by the Concessionaire for any reasoa whatsoever in
respect of the Project Facilities and Services, shall be ignored for the

purpose of Gross Revenue. Further, in computing the Gross Revenue,
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ipcome from interest, sale of  assets, amounts received by the
Concesstonaire by way of damages from third parties (excepting damages
received from the users on account of demurrage or such other related
charges in respect of the Project Facilities and Services), taxes and cesses
in respect to the Project Facilities and Services, if any collected and paid to
arry Government Authority shall also be ignored.

(¢}  Royalty for each Month shall be'paid on or befdre' the: seventh Day of the
tmmediately succeeding Month.

(dy  The payment of Royalty shall commence from the Nonth in which the
Concessionaire commences to provide any Project Facilities and Services,
and shall be irrespective of Date of Commercial Operation.

()  Royalty amounts remaining unpaid on respective due dates would carry
interest @ SBI PLR plus 2% (two percent) per annum from the due date
till the date of payment or realization thereof.

Utilities ar Services

The Concessionaire shall also pay rent or other charges for any premises (other

than the Project Site/Project Assets) or additional utilities or services, made

avaifable by the Concessioning Authority to the Concessionraire in accordance

with the terms, conditions and covenants including on payment of rates specified

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

utilities and services and Schedule of Rates in respect of land and as may be

notified by the competent authority in respect thereof from time to time (the

present rates applicable in respect of land, utilities and services are set out in
Appendix 13).

Certified Accounts




dogmments and supportimg evidences for its financial staternents including
agreements and docaments with respect to all capital and debt raised by the
Géncessionaire, capital and revenue expenses towards the Project, ship / vessel /
user wise information, and, as relevant, the details of cargo handled by category,
tariffs charged and the amownt of rates received. The Concessionaire shall submit
to: the Concessioning Authority a financial statement of the Gross Revenue for

every 6 (six) monthly peried ending 30th September and 31 March every
year, duly cerfified by s Statutory Auditors. The certificate must be furnished
witlin 30 (thirty) Days of the end of each such period.

Hte Concessioning Authority shall, at its own cost, have the option to appoint
another firm of chartered accountants duly licemsed to practice in India (the
“Additional Auditor™) to conduct a special audit of the Gross Revenue and the
fiimancial statements, documents and supporting evidences thereto as may be
mandated by the Concessioning Authority and report to the Concessioning
Authority such information as may be desired by the Concessioning Authority for
any period and the Gross Revenue (“Special Audit™).

I the event that the Gross Revenue reported by the Additional Auditor is higher
thian that reported by the Statutory Auditor, the anditors shall meet to resolve such
differences and if they are unable to resolve the same the Concessionaire shall pay
Reyalty on the Gross Revenue reported by the Additional Auditor. The
Goncessionaire shall also pay interest @ SBI PLR plus 2% (two percent) on the
difference between the Royalty paid by the Concessionaire based on the Gross
Revenue reported by the Statutory Auditor and that payable by the Concessionaire
Based on the Gross Revenue reported by the Additional Auditor for the
intervening period between the payment of the Royalties as above. Further the
Goncessionaire shall reimburse all costs, charpes and expenses related to the
Special Audit. Without prejudice to the aforesaid, if the difference between the
Gross Revenue reported by the .Addiﬁonal Auditor and that reported by the
Statutory Auditor is higher than 5% (five perceat), the Concessioning Authority
shall at its sole discretion have the right to require a Special Audit fos the entire
outstanding t@re of the Concession.
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Eserow Aczewnt

Hie Concessionaire shall mamitain an escrow account with a bank approved by the
Lienders (“Eserew Account”), during the subsistence of this Agreement and enter
into an agreement substamtially in the format prescribed in Appendix 16 with such
bank to ensuvre that all proceeds for financing the Project and all revenues and
otfler receipts arising from the Project and under any agreements, including this
Agseement received by the Concessiomaire are deposited into such Escrow
Agecount. Provided, the Concessionaire shall not deposit any amounts inchuding
the cesses and duties cotlected by it from: the users on: behalf of the Concessioning
Anthosity or such other authomity in accordance with Article 8.2 hereof or
prvsuant to any other mstructions im respect thereof in the Escrow Account and
shall deposit the same i a separate account dedicated for the same and maintained

By it in trust for the Concessioning Autharity or such other authority.

(4  Withdrawals and appropriations dining the Concession Period, at any
relevant time, from the Escrow Account shall be in the following order of
pricrity :

(1) for all taxes due and payable by the Concessionaire;
(ify  towards payment of License Fee;

(iii) all construction/ implementation expenses relating to  the
Project / Project Facilities and Services, subjject to Himits if any set
out under the: Financing Dosoments;

(iv) afl expenses relating to operations and management of the
Project / Project Facilities and Services, subject to limits if any set
out under the Financing Ebocuments;

¢v)  towards its debt service obligations umder the Financing
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¢vi) towards payment of Royalty and other sums payable to the
Concessioning Authority and liquidated damages, if any;

¢vit) towards any reserve requirements in accordance with the Financing

Documents;

and the Concessionaire shall be at liberty to withdraw any sums
outstanding in the Escrow Account after all the aforesaid payments due in
any Quarter have been made and/or adequate reserves have been created in
respect thereof for that Quarter. Provided, upon issuance of Termination
Netiee and/or suspension of the Concessionaire in accordance with the
provisions of this Agreement, withdrawal from the Escrow Account shall
b2 made only in accordance with the written instructions of the
Concessioning Authority and the Lenders.

All amounts standing to the credit of the Escrow Account at the end of the
Concession Period including amounts credited to the Escrow Account
towards compensation payable in accordance with Article [7 shall be
appropriated in the following order of priority:

{2y 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;

(i) 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 shalt be at liberty to withdraw any sums
eusstanding in the Escrow Account after all the aforesaid payments due
bave been made and/ or adequate reserves have been created in respect

thereof to the satisfaction of the Lenders and the Concessioning Authority.

o
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ARTICLE 19

ASSETS: OWNERSHIP AND PERMITTED CHARGE

Wk Owmorsiiip of Assets

)

)

Land and Water Area

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

axry reason whatsoever.

Assets created or provided by the Concessionaire

The ownership of all infrastructure assets, buildings, structures, berths,
wharfs, equipment and other immovable and movable assets constructed,
imstalled, located, created or provided by the Concessionaire at the Project
Site and/or in the Port’s Assets pursuant to this Agreement shall, until
expiry of this Agreement or transfer to the Concessioning Authority on
Termination in accordance with this Agreement, be  with  the

Concessionaire. However, such ownership of buildings etc. erected by the .

Concessionaire at the Project Site shall not be construed as and shall net

confer any zights im the Project Site or other Port’s Assets upon the

Concessionaire, save as that of a bare licensee as provided for in this
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2 Permiited Charge o Assefs

The Comcessionatre shalf be entitfed to create a chiarge on its: rights, title and
interest i the: assets mefemed to i Atticle 10:3(b) in faveur of Lenders for
securing the Finamcial Assistance provided or agreed to be provided By them
under the Fmancing Docusaents. Provided, any such charge shallf not be. effective
before Finamecial Clese and shall not continue for a period exceeding the

Concession Period:

Provided fuwther, thet such change skall not be for the. Project Site nor encumber
the Projecs Stte and'/ or the Port’s Assets.

Provided fimther, im the evamt of feromination of tids Agreement, the said charge
shall stamd extmguished upom payment of compensafion by the Concessioning
Anthority to the Lenders, to the extent they are emtitled to receive the same in

accordance witls the:prowisions of this Agreement.
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ARTICLE 11

SHAREHOLDING
Ownership Structure

The: Applicant / Consortium has caused the Concessionaire to be incorporated as a
special purpose company to implement, operate and maintain the Project / Project
Facilities and Services in accordance with this Agreement. The shareholding pattern
of Concessionaire / each member of the Consortium in the Concessionaire is as
follows Més SEW Infrastructure Ltd and M/s PRSB in the ratio 74¢(Seventy four) :
26 Twenty six) respectively.

Shareholding

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

also maintain their equity holding in the Concessionaire such that;

{2y The Applicant/members of the Consortium legally and beneficially hold
not less than 51% (fifty one percent) of its paid up equity capital until 3
{three) years after Date of Commercial Operations and net less than 26%
(twenty six percent) of its paid up equity capital during the balance

Concession Period; and

(b} Mis. SEW Infrastructure Limited (“Lead Member”) legally and
benefictally holds at any time not less than 50 % (fifty percent) of the

Consortium’s holding in the paid up equity capital of the Concessionaire.

Notwithstanding the aforesaid, any Transfer of shareholding in the Concessionaire
ane / or direct or indirect change in the Management Control of the Concessionaire,
including by way of a restructuring or amalgamation, shall only be with the prior
written approval of the Concessioning Authority which comsent shall not be

withheld except (i) for reasons of national security; or (ii) if the Person proposed
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fen assuming such Mamegerrens Contmel would by virtue of the restrictions
imposed under the Applicable Law or the conditions of bidding (including
restrictions to avoid anti-competitive and monopelistic practice) andlor public
pedicy be disquealified from undertaliing the: Project. |

Ptovided, nothing contained in this Asrtictle shall prectude or prevent pledge of
shares in the Concessionaire in favour of Lenders as security for the Financial
Assistance subject to the enforcement and comsequent Transfer thereof only with
the prior written consent of the Concessioning Amthority as stated hereinbefore

and in accordance with the Financing Documents.
Ganstituent Documments

The Concessionaire shell emswure thet Hs articles of association adequately reflect
thie aforesaid and the refevant commitments, obligations and responsibilities of the
Applicant / Consortium.

I particular, the articles: of association ad the: memerandum. of association of the
@oncessionaire shatl be amended within 3 {Hhree) months of the Date of Award of
Goncession to include the terms and conditions regasding: the composition of
share-holding and management stipulatcd in this Agresment; and terms and
cenditions related to changes in the share-holding patten stipulated in this
Agreement. The Concessionaire shall submit the amended articles of association
and the memorandum of asseciation to the Concessioning Authority as soon as

may be reasonably possilste.

Any subsequent change im the asticles of associztion or the memorandum of
association which alter the provisions required By this Article shall require the
prior approval of the Concessioning Autherity and ilie articles of association and

memorandumn of association of the Comcesstomaire shall include a specific

provision to Yf;ﬁ*cet
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ARTICLE 12
GRNERAL RIGHTS, DUTIES AND OBLIGATIONS

i @ theConressionaire

5y  Spplivable Permis

The Concessionaire shall at all times during the Concession Period

mzirtasn and comply with the: Applicable Permits.

@  Tames & duties

The Concessiomive shall during the Concession Peﬁo& pay inv a timely
manner alt taxes, duties, fevies, VAT, cess and charges including but not
fimited to income tax, sales tax, exeise duty, customs duty, service tax
aud) octrol that may be levied, claimed or demanded from time to: time by
amy Governmert Authonty inclieding any increase therein effected from
thiwe fo time from any Govermment Autliority, in respect of the Project/
tlie: Project Facifities. and Servizes.

©  Izsuramee
(Y Insurance Reguirement

The Concessionawre shiafl, at its cost and expense, purchase and

roatntain insurances as axe, prudent, including but not: limited to the
following;

(a)  buibder’s all nisk insvrance;

(b}  loss, damage or destzuction of the Project Facilities and:
Services, at replagement value;

(¢  comprehensive nrd pasty [ability insumance including
imjury ov death to personnel of the Concessioning, Authority
and others who may cater the Project Site or the Port’s
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Assets;

@  workmen’s compensation insurance;

fey  manne cum storage cum erection insurance; and

&  any other imsurance that may be necessary to protect the
Concessionaire, its employees and its assets and the
Concessioning Authority, its employees and agents engaged
in or conmected to the Project and the Project Site and Port
Assets (againgt k)ss,_ damage or destruction at replacement
value) including all Force Majeure Events that are insurable
and not otherwise covered in items (a) to (e).

Iesurance Cover & Insurance Companies

The Concesstonaire shall msure all insurable assets comprised in
the Port's Assets and/or the Project Facilities and Services and ail
insurable risks associated with the Project to the extent advisable in

aceoedance with Good Industry Practice (“Insurance Cover™).

Bvidence of Insurance Cover

The Concessionaire shall, from time to time, provide to the
Concesstoning Authority copies of all insurance policies (or
appropriate endorsements, certifications or other satisfactory
evidence of insurance) obtained by the Concessionaire in

accordance with this Agreement.

Application of Ensurance Proceeds

Subject to the provisions of the Financing Documents, all moneys
received under msurance policies shall be promptly applied by the
Congcessionaire towards repair or renovation or restoration or
substitution of the Port Assets and the Project Facilities and
Services or amy part thereof which may have been damaged or
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distroyed and in respect of which the claim is lodged. The
Cancessionaire may designate the Lenders as the loss payees under
the msurance policies/assign the insurance policies in their favour
as security for the Financial Assistance. The Concessionaire shall
carry out such repair or renovation or restoration or substitution to
the extent possible in such manner that the Project Facilities and
Services or any part thereof, shall, after such repair or renovation
ot restoration or substitution be as far as possible in the same
condition as they were before such damage or destruction, normal

wear and tear excepted.

Valbidity of the Insurance Cover

The Concessionaire shall pay the premium payable on such
imsuzance policy(ies) so as to keep the policy(ies) in force and valid
throughout the Concession Period and furnish copies of the same to
tie Concessioning Authority. Each insurance policy shall provide
tihat the same shall not be cancelled or terminated unless 10 (ten)
Trays’ clear notice of cancellation is provided to Concessioning
Authonty n writing. If at any time the Concessionaire fails to
parchase and maintain in full force and effect any and all of the
imsurances required under this Agreement, the Concessioning
Authority may at its option purchase and maintain such insurance
and all sums incurred by the Concessioning Authority therefor
shall be reimbursed with interest @ SBI PLR plus 2% (two
percent) per annum by the Concessionaire forthwith on demand,
failing which the same shall be recovered by the Concessioning

fwthority by exercising right of set off or otherwise.

Waiver of Subrogation

All insurance policies procured in terms of the provisions hereof
shall include a waiver of any right of subrogation of the insurers

g: under against, interalia, the Concessioning Authority and its
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assigns and successors and their respective subsidiaries, affiliates,
employees and of any right of the insurers of any set-off or
counterclaim or any other deduction, whether by attachment or
otherwise, in respect of any liability of any such person insured
under any such policy or in any way connected with any loss,

liability or obligation covered by such policies of insurance.

Emdémniﬁcation

The Concessionaire shall during the pendency of this Agreement and
thereafter until all claims and demands in respect to the acts and ‘omissions
during the period of the Agreement as described hereunder are duly
settied, indemnify and keep indemnified and otherwise save harmless, the
Concessioning Authority, its agents and employees, from and against all
clatms, demands made against and/or loss caused and / or damages suffered
and / or cost, charges / expenses incurred to and / or penalty levied and / or
any claim due to injury to or death of any person and / or loss or damage
caused or suffered to property owned or belonging to the
Concessioning Authority, its agents and employees or third party as a
result of any acts, deeds or thing done or omitted to be done by the
Concessionaire or as a result of failure on the part of the Concessionaire
to perform any of its obligations under this Agreement or on the
Concessionaire committing breach of any of the terms and conditions of
this Agreement or on the failure of the Concessionaire to perform
any of its duties and/ or obligations including statutory duties or as a
consequence of any notice, action, suit or proceedings, given, initiated,
filed or commenced by consignee or owner of goods or vessel owner /
agent or its employees or any third party or Government Authority or as
a result of any failure or negligence or default of the Concessionaire or
its Contractor(s), sub-contractor(s), or employees, servants, agents of such
Contractor(s) and / or sub-contractor(s) and / or invitees as the case may be,
in connection with or arising out of this Agreement and/or arising
out of or, in connection with the Concessionaire’s use and occupation

of the Project Site or Port’s Assets and / or construction, operation and
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maintenance of the Project Facilities and Services.

Assignability

Execept as otherwise provided in this Agreement, the Concessionaire shall
met assign its rights, title or interest in this Agreement in favour of any

Persons without prior written consent of the Concessioning Authority.

Provided the Concessionaire may assign its rights, interests and benefits
vader this Agreement to the Lenders as secumty for the Financial

Assistance. Provided further nothing contained in this Asticle shall:

@  absolve the Concessionaire from its responsibilities to perform /
discharge any of its obligations under and in accordance with the

provisions of this Agreement; and

@)  authorize or be deemed to authorize the Lenders to operate the
Project Facilities and Services themselves and any such assignment

to operate shall be in terms of the Substitution Agreement.

Ewxgagement of Contractors (Management Contract and Management
Contractor not applicable)

The Concessionaire shall engage the Management Contractor and execute
tiie Management Contract, thereby entrusting the Management Contractor
with the responsibilities of operating and managing the Project Facilities
amd Services in the manner envisaged under the Reguest for Proposal. A
cepy of the Management Contract shall be provided to the Concessioning
Amthority and the same shall not be amended, substituted or revoked
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The Concsawonadre pay engage any Persom possessing the: requisite skill,

expertive amd copebility for designing, cogineering, procurement and
construction of civik / mechenical / electrical engineering structures /

eqwipment, and / or operatton and mwintenance of the Project Facilities

and: Servies.
Providid:
iy  the Concessionaire shall at all times be: solely responsible for all its

(iay

(hai

olfitgetions umder this Agreement notwithstanding any such
engaeement and anything conteined in any Project Contracts or any
oiler agreement, and ne defswlt under amy Project Contract or
agreement shall excuse the Copcessionaire from its obfigations or
lisbility hezemnder amd the Comcessionsire shait at al} times be
salely responsible for non performance or for amy defect, deficiency
or delay in the constrection and erection: and / or installation of the
structures / equipment or any part thereof and for the operation and
maisgenance of the Project / the Project Facilities and Services in
aceordanee with the provistons of this Agreement;

the Comcessionaire sheould kave obtained requisite security
clesramen for the Contraciive the: Convessionaire intends to engage;

thhe: Concesstonaire shall enswure that the Project Contracts contain
previsions that entitle the Concessioning Authority to step into
such contract im its sofe discretion in substitution of the
Concesstomaire in the evemt of tesminatton or suspension of this

Aggpecment; and

any contract that it enters with an: Affifiate in respect of the Project
stindk be em an avms. lengtl: basis.
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Redition Servey

iy

(iiy

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

The Concessionaire shall as security for performance of its
obligation m the preceding sub-article (1), provide /submit to the
Concessioning Authority a guarantee issued by a scheduled bank in
India for a sum of Rs.156.7¢ million (Rupees one hundred fifty six
decimal seven zero mitlion only)at least 2 (two) years prior to the
expiry of the Conesssion Period. W the evenmt of
Concesstonaire’s faithure to provide such guarantee, the same shail
be deemed to be a Concessionaire Event of Default and the
Concessioning Authority shall accordingly be entitled to terminate
this Agreement in accoxdance with Article 15.
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D the Concessioning Authority

(Y

(&

Assistance in obtaining Approvals, Permits and Licenses

The Concessioning Autherity shall, at the written request of the
Concessionaire, but without guarantees and/or without assuming amy
respongibility in that behalf, issue recommendatory letters and make best
efforts to assist the Concessionaire in obtaining all the Applicable Permits
including renewals thereof. Provided that, nothing contained in this Article
shall relieve the Concessionaire of its obligations under this Agreement to
obtain the Applicable Permits and to keep them in force and effect

throughout the Concession Period.

Taxes and Duties

Any levy or levies including increase therein of taxes, duties, cess and the
hike, on account of/in respect of Port’s Assets payable to the State

Government or any statutory authority shall be met and paid by the
Concessioning Authority.

Competing Facilities

The Concessioning Authority shall not operationalise any additional
facility within Port Limits for handling STEAM COAL and THERMAL
COAL cither on its own or threugh any other Person until the earlier of
(1) 5 (five) years from the Scheduled Project Completion Date; or (ii) the
average annual volumre of cargo handled at the Project Facilities and
Services reaches a level of 75% (seventy five percent) of Project
Capacity for 2 (two) comsecutive years (“Exclusivity Peried”). Provided,
this restriction shall not apply to the additional facility envisaged as below:

i) Development Western Quay -8 (WQ-8) berth including
mechanical handling facilities in the Northern arm of inner
harbour of Visakhapaimam Port for handling Dry bulk cargo on

C/)7 Design, Buitd, Finance, Operate and Transfer (DBFOT) Basis.
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it Prevelopment of Eastern Quay — 10 (EQ-10) berth in the northern
azmy of inmer harbour of Visakhapatnam Port for handling liquid
cargofexcluding POL products) on DBFOT basis.

ifiy Bevelopment Western Quay -7 (WQ-7) berth including
mechanical handling facilities in the Northern arm of inner
harbour of Visakhapatnam Port for handling Dry bulk cargo on
Besign, Build, Finance, Operate and Transfer (DBFOT} Basis.

iv Bevelopment of East Quay — 1 (EQ-1) berth by replacing the
existing EQ-1 berth and part of EQ-2 berth for handling Steam
Coal in the inner harbour of Visakhapatnam Port on Design,

Wﬂ! Finance, Operate and Transfer (DBFOT) basis

¥ lﬁ‘eveﬁfapmer(t of Western Quay-6 (WQ-6) berth in the northern
arm of inner harbour of Visakhapatnam Port for handling dry
budk cargo on DBFOT basis.

v Mechanisation of Iron ore handling facilities at WQ-1 berth for
fmpelfing iron ore in the inner Harbour of Visakhapatnam Port
om: DBFOT basis.

vi))  Mechanization of Coal handling facilites and upgradation of
General Cargo berth (GCB) at outer harbour of Visakhapatnam
Port to cater to 200,000 DWT vessels on DBFOT basis.

viti}  [Thstallation of Mechanized fertilizer handling facility at EQ-7 in
the inmer harbour of Visakhapatnam Port on DBFOT basis.

(dy Genmeral rights of inspection and verification

The Concessioning Authority may during the pendency of the Agreement
itself or by appointment of Experts verify the performance of obligations

of the Concesstomaire as set out in this Agreement.
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The Concessioning Authority at the discretion of the Central / State

Giwermmesnt may induct CISF or such other force as the Central / State

Govermnent decides whenever necessary for security in the Project Site /
Pojeet Aseets at the cost of the Concessioning Authority.

23 Ofthe Cencessioning Authority and the Concessionaire

@

@y

Complinmee with Laws and Regulations

The Parties shall perform their respective obligations under this

fgreemest in accordance with the Applicable Laws and Applicable
Permits.

Rights fo Documents

@

(i)

Concessioning Authority’s Documents

Pocuments and computér programs or copies thereof, if any,
provided by the Concessioning Authority to the Concessionaire,
shall always remain the property of the Concessioning Authority.
Sach documents, computer programs and/or copies shall not be
used by the Concessionaire for the purposes other than for the
Project. Such documents, computer programs and / oz copies thereof
shall, unless otherwise agreed upon by the Concessioning
Authority, be returned by the Concessionaire to the Concessioning
Awuthority on the Transfer Date.

Concessionaire’s Documents

Pocuments and computer programs provided by the: Concessionaire,
or which are developed (and owned by the Comcessionaire) for
aperation and / or maintenance of the Project / the Praject Facilities
and Services shall be handed over by the Concessionaire to the

Concessioning Authority free of cost on the Transfer Date.

Cenfidentiality
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ME confidential information and documents (whether financial,
teckmical or otherwise) provided by either Party to the other shall
not, unless compelled by law or the process of a Government
Autlority, be disclosed to any Person without the consent of the
other Party with the exception of providing such imformation to
lepat advisors/auditors of the concesned party on a need-to-know

basis, This covenant shall survive the Concession Period,

Obiigation to Ceoperate

Tiwe Parties shall mutually cooperate witly each other v order to

acliteve the objectives of this Agreement,

Sabstitution Agreement

The Substitution Agreement envisaged by Appendix 3 hereunder,
witlimay be executed within 30 (thirty) Days’ of notice by the
Concessionsire to the Concessionmg Awuthority of the Lenders’

. meadiusss to execute the same.

f ! ~
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ARTICLE 13
CGhansg i Law

“Change: in Law” mems any of the folfowing events which has a Material

Adverse Effect:
(x)  odoption, promulgation, modification, reimerpretation or repeal after the

fey

&7 Page 86 of 233

éhte: of this Agreement by any Government Anthority of any statute, rule,
ordimance, reguiation or order, treaty, comvention, directive, guideline,

poficy having force of faw; or

tie mposifion by any Governmemt Awthosity of any material condition

(pther than a condition which has been imposed as a consequence of a
viefation by the Concessionaire of any Applicable Permit) in connection
with the issuance, renewal or modification of any Applicable Permits after
the date of this Agreement which renders the pesformamse by the
Concessionaire of any of the temms of this Agreement impassible or

waviable; or

any Applicable Permit previously gramted, ceasing to remain in full force
and effect for reasons other than breach / violation by or the negligence of
the Concessionaire or if granted for a lumifed period, being renewed on

terms different from those previously stipulated.

Frovided any (i) imposition of mew taxes, dities, cess and the ke and / or
the increase in taxes, duties, cess and the e effected from fime to time by
any Government Awuthogity, and/on (@) imposition of standards and
cendition of operations, maintenance and safety arising out of a new or
revised Environmental Law; and/or (iit) imposition of standards and terms
of employment and working conditions of lalseurers and worskmen; and / or
¢iv)y any rules or regulations stipulated by TAMP or other regulatory




atharity having jurisdiction owver the Project in respect of the standards of
sexvice shafl not constitute a Change in Law.

2 PileEewecrssionaire’s Remedy

s

ey

n the event of Change im Law the Concessionaire may propose to the
Cencessioning Authonity modifications to the relevant terms of this
Agreement which are reasonable and intended to mitigate the effect of the
Change in Law. Thereupon, the Parties shall, in good faith, negotiate and
agree upon suitable chamges in the terms of this Agreement including
eatension of the Concession Peried, so as to place the Concessionaire in
asbatantially the same legal and financial posiﬁon as it were prior to such
Cliamge in Law. Provided howeves, that if the resuliant Material Adverse
Effect is such that this Agreememt is frustrated or is rendered illegal or
impossible of performance, the Change in Law shall be deemed to be a

Political Event, whereupon the provisions with respect thereto shall apply.

fn the alternative to the aforesaid, subject to the Cencessionaire taking
necessary measures to mitigate the impact or the likely impact of Change
ix Law on the Project, if a5 » direct consequence of a Change in Law, the
Concessionatre is obliged to meur Additional Cost in any aceounting year,
any such Additional Cost above a sum of Rs.156.78 million (Rupees one
hundred fifty six decimal seven zero million only) may at the option of the
Concessioning Authority be borne by the Concessioning Authority. It is
clarified that Additional! Cost upto Rs.156.70 million (Rupees one
Bundred fifty six decimal seven zero million only) im any accounting year

shall be borne by the Concessionaire;

Wpon occurrence of a Change isr Law, the Concessionaire shall notify the

Concessioning Authority, of the following:

(iy  the particulars, patwre and the impact of Change im Law on the
Praject;
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(&  m sufficient detnil, the estimate of the Additional Cost likely to be
mewred by the Concessionaire on account of the Change in Law;

angd

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

particular, mimimising the Additional Cost.

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

If it is determined that the only material impact of a Change in Law is
Additional Cost and the Concessioning Authority opts to compensate the
same in accordance wﬁh the preceding sub-article (b), the Concessionaire
shall not be entitled to zmy other remedy nor shall seek any alterations fo
the Agreement and the Concessioning Authority shall, within 30 (thirty)
Pays from the date of determination of quantum of Additional Cost to be
borne by the Conce:ssi"ming Authority in accordance with sub-article (b)

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

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

@Gty  reimbursement of the such Additional Cost to the Concessionaire,
in not exceeding four half yearly instaliments, subject to payment
of interest at SBI PLR + 2% (two percent) on the amount the
payment of which is deferred.
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Notwithstanding the afsesard, if in terms of Good Industry Practice, the event
constituting a Chauge iw Law could be inswred, the Concessionaire shall not be
entitled to any remedy under this Article 13.2;

If as a result of Changs: im Law, the Concessionaire incurs a reduction in costs or
other financial gain os benefit in connection with its development or operation of
the Project, the aggregate financial effect of which exceeds Rs. 219.37 million
(Rupees two hundsed amd nineteen decimal three seven million only) in any
Fimancial Year, the Ceoncessionaire shall notify the Concessioning Authority and
pay to the Concessioning Authority an amount that would put the Concessionaire
in the same financiel posilion it would have occupied had there beem no such
Change in Law resuliing in soch cost reduction, increase in return or other financial
gain or benefit as aforesaid. Without prejudice to the aforesaid, the Concessioning
Authority may, by noéice in writing require the Concessionaire to pay an amount
that would put the Comnsessionaire in the same financial position it would have
occupied had there been ro such Change in Law resulting in such cost reduction,
increase in retum or other gaim or benefit.

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

finally settled in accordance with the dispute resolution mechanism contained in

Article 9Cl£r;7in.
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ARTICLE 14

FORCE MAJEURE

i@ Foroe Majenre Event

FZ

As used in this Agreement, Force Majeure Event means the occurrence of any of

the: Non-Political Events, the Political Events or the Other Events in India, set out

in. Asticles 14.2, 14.3 and 14.4 respectively inclading the impact/ consequence

thiereof which :
(@ s beyond the controll of the Pty chiming to be affected thereby (the

(o)

@

“Affected Party™);

prevents the Affected Party from performing or discharging its obligations
under this Agreement; and

the Affected Party has been wnzble to overcome or prevent despite
exercise of due care and diligence:

Non-Pelitical Events

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

any of its obligations for a continuous period of net less than 7 (seven) Days from

the date of its oecurrence, shall constitute a Wow-Political Event:

@)

act of God, epidemie, adverse weather comditions, lightning,
earthquake, cyclone, flood, volcamic erupfionm, chemical or radieactive
contammination or ionizing radiation, five er explosion (to the extent of
contamination or radiation or fine or explosion originating from a source
extesnal to the Preject Site and by reasoms not attributable to the
Concessionaire of the Contractor or any of the employees or agents of the
Concessionaire or the Contractor);
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B  sirkes or boycotis (other Ham those invedvimg the Concessionaise,
Contracters or their respeciive: cmployees/representatives, os attributable to.
amy act or omission of awy of them), and not being an Other Event set forth,
i Article 144, labow dispuptions or any other industrial disturbances not
arising om account of the acts or omissions of the Concessionaire or the
Comtractar;

{¢y any failure or delay of a Contractor caused by any of the Non-Political
Events, for widch no offscting compensation i3 payable to the
Eoncessionaive oy om befiald of the: Contractor;

@)  the discovery of geolvgrsal condittons, toxic contnmination or archeological
rexvains on the Proyect Sue: tiut could not reasomably have been expected
to be discovered! threnglh a site inspection; or

(&  any event or circumstanve of anature anatogous to any of the foregoing.

Poittéent Bvewts

Ay ofithie followng events: sl comstitinte Politicad Bvent:

@3

Change in haw for wiich no relief is provided under the provisions of

Asticle 13, resulitng in Wiaterial Adverse Effect;

action of a Govemument Aonthority having Material Adverse Effect
imcluding bt not limited to () acts of expropmation, compulsory
aexuisition or lieover by any Government Authority of the Project / Project
Facilities and Services or awy part thereof or of the Concessionaire’s
or the Contractor’s rights umder any of the Project Costracts, and (if)
any unlawfol, unatthorized or without jurisdiction refusal to issue or to
rerew or the revecation of awy Applicable Pennits, inieach case, for reasons
othher thia ,ltkne Concessiomaime’s or the Contractor’s breach or failure in
Y N Pagestoszm
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complying with the Project Requirements, Applicable Laws, Applicabile
Permmits, any jmdgment or order of a Governmental Agency or of any
confract by witicly te' Concessionaire or the Contractor as the case may be
iw bound;

@y  early determiwation of this Agreement by the Concessioning Authority for
reasons of natimed emergency, national security or the public interest;

(d} any faihwe or delay of a Contractor caused by any of the aforementioned
Rolitical Events, for wiich no offsetting compensation is payable to the
Camncessioname by or on behalf of the Contractor; or

(&}  any event or civenmwisnee of a nzhwe analogous to any of the foregeing.

Gther Byemts

Any of the followmg evenis which prevents the Affected Party from performing

any of s oblipations wndky this Agreement for a continuous period of not less

there 7' (Seven) Days fiour the date of is occurrence, shall constitute the Other

(&)

(d)

am act of war (whether declared or undeclared), invasion, asmed conflict or
act of foreigm enemyy, Blockade, embargo, riot, insurrectionm, terrorist or

mititery action, civid commotion or politically motivated sabotage;
indiestry wide o State wile strikes or tndustrial action;

any civit comwroftien, boycott or political agitation wiiich prevents
solfection of Fee: by the Concessionaire;

any judgment ow osder of a cowrt of competent jurisdiction or statutory
authority . India made agaimst the Concessionaire or the Contractor iny any
proceedings whiely is. monm-collusive and duly prosecuted by the
Eomc&smnme; and amy judgment or order of a court of competent
' Page T2 of 233

R
R



@

jmorsdiction o3 statutory authority in India made against the Concessionaire
av the Comtractor in any proceedings which is non-collusive and duly
prosecuted by the Concessionaire 6ther than relating to proceedings (i)
pucsumnt to fatlure of the Concessionaire to comply with any Applicable
Law or Applicable Permit, or (ii) on account of breach of any Applicable
Baw or Applicable Permit or of any contract, or (iti) enforcement of this
Agreement or (iv) with respect to exercise of any of its rights umier this

Agrezrment by the Concessioning Authority; or

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

¥45 Natice of Force Majeure Event

(e

()

The Affected Party shall give written notice to the other Party in writing of
the. occwrence of any of the Force Majeure Event (the “Netice”) as soon
as the same arises or as soon as reasonably practicable and in any event
within 7 (seven) Days after the Affected Party knew, or ought reasonably
to have: kmown, of its occurrence and the adverse effect it has or is likely to

Have on the performance of its obligations under this Agreement.
Yive Motice shall integ-alia include full particulars of:

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

Event with evidence in respect thereof]

(#Hy  the dumation or estimated duration and the effect or probable effect
which sach Force Majeure Event has or will have on the Affected
Party’s ability to perform its obligations or any of them under this
Agreement,

(i) the measures which the Affected Party has taken or propoeses to
take, to alleviate the impact of the Force Majeure Ewent or to

mitigate the damage; and
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{iv)  any other relevam information.

(e}  Solong as the Affected Party continues to claim to be affected by a Force
Majeure Event, it shall providethe  other Party with periodic
formightly written reports containing the information called for by Article
14.5(b) and such other information as the other Pasty may reasonably
request. '

Period of Force Majeure

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

Event until the earlier of:

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

performance of its obligations in accordance with Article 14.7; or
@) termination of this Agreement pursuant to Asticle 14.10 hereof.

Resumption of Performance

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

Performance Excased

The Affected Party, to the extent rendered unable to perform its ebligations or part
thereof under this Agreement as a consequence of the Force Majeure Event shall
be excused from performance of the obligations. Provided that, the excuse from

perfornm{ce/ﬁshal) be of no greater scope and of no longer duration than is

Page 94 of 233



MG

reasopably warranted by .the Foree Majeure Event. Provided further, nothing
comtained herein shall absolve the Affected Party fromr any payment obligations
accrued prior to the occurrence of the underlying Forze Majeure Event.

Tasts, Revised Timetable

a1}  Costs

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

Force Majeure Event.
)  Extension of time/period

The Affected Party shall be granted by the other Party, extension of time
specified in this Agfeemem for the performance of any obligation by such
period not exceeding the period during which the relative performance was
affected by the Force Majeure Event. Such extension may include

" extension of the Concession Period by the Concessioning Authority in
appropriate cases if permissible under Applicable Law.

Termination Due to Force Majeure Event

If the period of Force Majeure continues or is i the reasonable judgment of the
Parties likely to continue beyond a periad of 120 (one hundred and twenty) Days,
ihe Parties may mutually decide to terminate this Agreement or conmtinue this
Agreement on mutually agreed revised terms. If the Parties are unable to reach an
agreement in this regard, the Affected Party shall affer the expiry of the said
period of 120 (one hundred and twenty) Days be emtitled to terminate the
Agreement in which event, the provisions of Articles 6 and 17 shall, to the extent
exgressly t;ie applicable, apply.
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ARTICLE 15

EVENTS OF DEFAULT

Eventy of Defank

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

Awntherity Event of Default or both as the context may admit or require.

€y

The Concessionaire Event of Defaunlt

The Concessionaire Event of Default means any of the following events

unjess such an event has occurred as a consequence of the Concessioning

HAuthority Event of Default or a2 Force Majeure Event:

)

{w)

i)

@)

the Concessionaire’s failure to perform or discharge any of ifs

obligations in accordance with the provisions of this Agreement;

construction at the Project Site is abandoned for a more than 9@
(minety) Days during the Construction Phase;

a delay of more than 180 (one hundred and eighty) Pays from any
Milestone Date in achieving any of the performance obligations set
forth. for the relevant Milestone Date or the Date of Commercial
Operations is delayed for more than 180 (one hundred and eighty)
DPays from the Scheduled Project Completion Date;

Pelay in payment of Royalty for 2 (two) consecutive Months or
more than (5) (five) times in the aggregate during the Concession
Pertod;

the Concesstonaire’s failure to perform or dischange any of its

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

to affect the Project / the Project Facilities and Services, materially;
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A defimlt wnder the Management Contract, which has or is Klkely fo
wffiet the: Project / the Project Facilities and Services, materially;

thiz: Concessionaire fails to achieve Minimum Guaranteed Cargo for
@ connecuiive period of 3 (three) years. Provided, the Concessionaire
shetd not be deemed to be in default if such non achievement is due to
a suistential chenge in economic policies including the policy
regareing mpert / export of a particular commedity as a result of
winely the throreghpit could not be achieved;

any representation made or warranties given by the Concessionaire

wadler: s Agreement & found to be false ar misleading;
the Concesmonaire passing a resolution for voluntary winding up;

appointment of a provisional liquidator, administrator, trustee or
receiver of the whole or substantially whole of the undertaking of
e Concessionaire by a court of competent jurisdiction in.

nreseediugs for wiading up or any other Jegal proceedings;,

oeenrreme of default wwder the Financing Documents pursuant to
whiict: the Lenders exercise their rights to substitute the
Cencesstonaire: in accordance with the provisions of the Substitution

Agreement;

fevy of an execution or destraint on the Conecessionaire’s assets
witielh bas or iz kely to have Material Adverse Effect andfor affect
the: ProjeetProject Facilities and Services, materially and such
sxenwtzon: or destrabyt remnaining in force for a period exceeding 90

( rumety) Days;

thie ?erﬁmrmme Guoraniee s not mamtained in termes of the
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(pewisy)

#ie Concessionnire abandons or expresses ifs mtention to
mevalee / termimate this Agreement without being entitled to do so as
ix expresshy provided in the Agreement;

a. change in shareholding such that the beneficial interest of the
Kpyplicant/Consortium  in the Concessionaire reduces below the
Hwwts set in Article 182 and/for Management Control of the
Conressionaire has occurred in contravention of the provisions of

Haticle 11 hereof;

amalgamation of the Concessionaire with any othez company or
regomstruction: or transfer of the whole or part of the Concessionaire’s
wdiertaking other than transfer of assets in the ordinary course of
busimess in contravention with the provisions of Article 11 hereof;

and

the Concessionaire engaging or knowingly allowing any of its
employces, agents, Contractor or represemative to emgage in any
activity prohtbited under this Agreement and/or by law or which
constitries a breach of the Agreement or breach of or an offence
wader any law, in the course of any activity underizken pursuant to

thas: Agreement.

by  The Coneessioning Authority Event of Defanlt

@

the Concessioning Authority’s failure to perform or discharge its
obligations in accordance with the provisions of this Agreement
unfess such failure has occurred as a conseguence of any

Concessionaire Event of Default or a Force Majeure Event.

amy representation made or warranties given by the Concessioning
Smbority under this Agreement is found to be false or misleading.
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(Wt} appointment of a provisional liquidator, administrator or receiver
of the whole or part of the Port’s Asseis in any legal proceedings
imitiated against the Concessioning Authority ({unless such
proceedings are initiated as a consequence of any Concessionaire
Event of Default).

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

period exceeding 90 (ninety) Days.
Y Poanfres Rights

@y Up/um the occurrence of the Concessionaire Event of Default, the
Coucessioning Authority shall without prejudice to any other rights and
remedies available to it under this Agreement be entitled to terminate this

Agreement.

By  Upom the occurrence of the Concessioning Authority Event of Default, the
Concessiopaire shall without prejudice to any other rights and remedies
availieble to it under this Agreement be entitled to terminate this

Agreement.

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

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

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

obiffzations of Pasties under this Agreement and the circumstances in which the
133 Consultation Notice

Efther Pasty exercising #ts right under Article 15.2, shall issue to the other Party a

ige in writing specifying in reasonable detail the underlying Event of Default(s)
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and proposing consultation amongst the Parties and the Lenders to consider

possible measures of curing or otherwise dealing with the underlying Event of
Default (“Consultation Notice™),

Remedial Process

Fellowing the issue of Consultation Notice by either Party, within a period not
exceeding 90 (ninety) Days or such extended period as the Parties may agree
(“Remedial Period”) the Parties shall, in consultation with the Lenders,
endeavour to arrive at an agreement as to the manner of rectifying or remedying
thie. underlying Event of Default. Without prejudice to this, if the underlying event
is. a Concessionaire Event of Default, the Concessioning Authority shall in
consultation with the Lenders endeavour to arrive at an agreement as to one or
srore of the following measures and/or such other measures as may be considered

appropriate by them in the attendant circumstances:
{4  the change of management or control / ownership of the Concessionaire;

@)  the replacement of the Concessionaire by a new operator (“Selectee”)

proposed by the Lenders (in terms of the Substitution Agreement), and the

specific terms and conditions of such replacement which shall include :
()  the criteria for selection of the Selectee;

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

surviving under this Agreement to the Selectee;

(i}  handing over / transfer of the Project Site, the Port’s Assets and the
Project Facilities and Services to the Selectee;

(iv) acecptance by the Selectee of the outstanding obligations of the
Comcessionaire under the Financing Documents and preserving

Lenders’ charge on the Concessionaire’s assets;

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

~ Authority from the Concessionaire under this Agreement; and
617 Page 100 of 233
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{@y  peyment of consideration for the Consesstonaire’s assefs comprised
im the Project Facilities and Services 2nd the menmer of
oppropsation theveof

Obligations during Reredial Perind

Puring the Remedial Pertad, the: Pavties. shalk continue to perform theiz respective
obfigations wnder this Agreement wiiteh cam be performed, failing which: the Pasty
in breach shall compensate the othes Party for any loss or damage occasioned or

suffered on account of the underlying fbarefiveach:

Revocation of Consaltztion Nathoy

I during the Remedial Period the undirlying: Event of Default is cured or waived
or the Parties and: the Lenders agrec wpon amy of the measures set out in Article
15.4, the Consultation. Natice shalh be withdraway i writing by the Party who has

issued the same.
Termination due tv Bvewts of Befevnlly

I before the expiry of the Remedbiah Bevied, the vaderlying Event of Default is
peither cured neor waived' nog the Parties and! the: Lenders heve: agreed upon: any of
the measures m aceosdance with Asticle 154, the Party who has issued the
Gonsultation Notice skalt have the dght to terminate this Agreement, in which
event, the provisious of Asticle t& and WP shall, to the extent expressly made
applicable, apply.

Gomcessioning Autiiority’s Rights of Step-im

Ypon a Ternwmation Notice being issued due to a Concessionaire Event of
Eef@wl@:;(‘msﬁmingﬂ, Awthority mag, ab s discretion:
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reventer wpow and talle: possession and confrol of Project Site / Project
Facifittes anwd Servivas Hrthwithy

prohilvit the Conusveinmaive: and any Person claiming through or under the

Gonessionaire frony cntering, upes/dealing with the Project Facilities and

Semvices;

step i and seecend upon elestion by Concessioning Authority without the
necessity of any fantier action by the Concessionaire, tolt‘he interests of the
Goncessionaive under. such: of the: Project Contracts as the Concessioning
Autliority may iw its: discretion deem appropriate with effect from the: date
of commusication of sucli clection to the counter party to the relative

Provided, that i swely circumstances, the Concessioning Authority shall
assume the obligattens of the Concessionaire with respect to the Lenders
disring such Remediak Period out of the current revenues. Provided further,
the Concessionaire zclmewledges that any payments made by the
Comcessioning Autfonty during the Reaedial Period shell be adjusted
agaimst cempensattom gayalide by the Concessionming Authority to the

3k u@m i tavmer of i prowisions: of this Agreement.
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6.1

16.2

16.3

ARTICLE 16

TERMINATION OF THE CONCESSION/AGREEMENT

Termination Procedare

The Party entitled to temminate this Agreement either on account of a Force
Majeure Event or on account of an Event of Default shall do so by issue of a
notice in writing (“Termination Notice”) to the other Party and simultaneously
deliver a copy thereof to the Lenders. The Termination Notice shall be of not less
than 90 (ninety) Days and not ordinarily be more than 180 (one humdred and
eighty) Days, (“Fermination Perfod”) and at the expiry of the Termination
Period, this Agreement shall stand terminated without any further notice.

Obligations during Termination Period

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

account of the undertying failure / breach.
Requisition

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

(“Requisition™) cal} upon the Concessionaire to furnish the following information
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to emable the Concessioning Authority to estimate the likely compensation
payable by the Concessioning Authority to the Concessionaire and / or to finalise
the rems of Concessionaire’s assets comprised in the Project Facilities and

Services to be handed over to / taken over by the Concessioning Authority.

{a) except in cases where no Financial Close has been achieved, the

perticulars of Debt Due supported by Lenders’ certificate;

(b)  data or records including test certificates survey reports, inspection
reports, statutory certificates issued for operation and establishment
regarding the operation and maintenance of the Project Facilities and

Services;

¢c)  spectfications regarding the Concessionaire’s assets comprised in the

Project Facilities and Services; and

(d) any other information or records regarding Concessionaire, - its

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

The Comncessionaire shall within a period of 30 (thirty) Days of receipt of
Requisition furnish the particulars called for by the Concessioning Authority.

¥4 Condition Survey

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

- p Authority shall be associated with the operations of the Project Facilities
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amd Services (except when the same is impossible due to a Force Majeure
Event) in order to facilitate smooth take over of the same by the
Loncesstoning Authority on the Transfer Date.

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

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

T the event the Concessionaire fails to comply with the provisions of this
Agreement, the Concessioning Authority may itself cause the condition
survey and inventory of Port’s Assets and the ijeét Facilities ' and
Services to be conducted. The Concessioning Authority shall be
compensated by the Concessionaire for any costs incurred in conducting
swch survey and preparation of inventory as alse in putting the Project

Facilities and Services in good working condition.

U85 Chasegaeences of Termination

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

{af

®

the Concessionaire shall transfer all the assets and rights upon expiry of
the Concession Period by efflux of time or termination of the Agreement
due to a Force Majeure Event or on account of an Event of Default in

accordance with Article 18;

the Concessioning Authority shall be entitled to encash any subsisting

bank guarantee(s) provided by the Concessionaire against amy amounts

g

@mt;to the Concessioning Authority by the Concessionaire.
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Notwithstanding anything contaimed my this Agreement, except for ensuring the:
deposit of the compensation payable to the Cemcessiomaire: in accordance with
Agticle 17 in the Escrow Account, the Comcessioning Authority shall not, as a
consequence of termination or otherwise, have amy oblfgation whatseever to any
thitd pazty including but not limited to obligations as to compensation: for loss of
employment, continnance of regularization of employment, absorption or re-
employment on any ground, in relation to amy persom in the employment of or
engaged by the Concessionaire in connection with the Project, and the handback
of the Project Site / Port Assets / Project Facilities & Services by the

Concessionaire to. the Concessioning Authemty shall be free from anmy such
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ARTICRE ¥7

COMPENSATION

TPerminatiow due o Fovee Majeure Event

K the ttmmﬁnm is dee to a Non Political Event, compensation
payable to tie Concessionaire shadl be the lower of the Book Value
or the Delt Dwe LESS any amount dwe to the Concessioning
Authority by the Comcessionaire umder this Agreement LESS alf
insswance clamms recemed or admitied.

If the termination is die to a Other Event compensation payable to
the Concessionaive shafl! be the higher of the Book Value or the
Debt Due LESS any amount due to the Concessioning Authority by
the Concesstonzire umder this Agreement LESS all insurance
clums reeeived or adinitted. Provided, the Book Value or the Deltt
Brae, as: the: cane siay: b sitel? not exceed the Actual Project Cost,

If tevnmimation is due to 2 Political Event, compensation payable: to
the Concessionaive shall Be the same as that stipulated fos
termination due to a Concessioning Authority Event of Default
under Asticte (7. (c).

Provided, mo compensation shalli be payable to the Comcessionaire if the:

Concessionaire: fails to momtain Insorance Cover as: confemplated under

Aticle 12 of this. Agreement.

(=
i
Gy
(st
By

Termmnation: due to Comcessivmzive Event of Defanit

I the ternrnation is after the Date of Commercial Operation, due to a

Goncessionaive Evest of Default, the compensation payable by the

Concessioming Autharity to tie Concessionatre shall be the lowest of:

AN
'+

Page 167 of 233 /9/



H  the Book Vabue;

@) 9% unety percend) of Delit Pue;
@@ty thre Actaal Project Cost;

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

Article 12 of this Agreement.

(€3 Termination dwe to Concessioning Anthority Event of Pefault

¥ the termination i due: to a Concessioning Authority Bvent of Defaulty
the compensation payaile by the Concessioning Authority shall be equal
to the aggregate of ) Debt Duwe plus Gi) 150% (one hundred and fifty
percent) Equty.

¥12  Ne Compensation ow Bupiity of Concessine Peried

I the event of expiry of Concessitm by efffm of time (the Concession faving wun
its; foldl course), the Concessiomaire: shall hend over / transfer peacefitl possessiom of
the: Project Site, Port’s: Assets: andl the: Project Facifities and Services fiee of cost
and Encumbrance.

173  Transfer Fee and Charges

Fransfer costs, stamp datiey, notery fees aud taxes, if applicable, for the transfer of
the Project Facilities and Services consequent to the expiry or termination of this:
Agreement shaf} be borne by:

(@ the Concessionaive: im the cvemt of expiry of Concession Period or

termination due to. & Concessiomaire: Event of Defamit;

by  the Comcessioming Autheriy iz the event of termination due to am

L
e
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Concessioning Autherity Event of Default or Political Event; and

{ey by both parties: equally In case of termination due to Change in Law or
Non Political Event or Other Event.

Fayment of Compensation to Lenders

The Concessionaire hereby irrevocably authorises the Concessioning Authority to
pay to the Lenders or at their instruction to any designated bank account in India
the compensation payable fo the Concessionaire. The Concessionaire confirms
that upon such payment being made, the Concessioning Authority shall stand duly
discharged of its obkgations regarding payment of compensation under this
Agreement and the chasge created by the Concessionaire in favour of the Lenders
on any of its assets teken over by the Concessioning Autherity shall stand satisfied
and all such assets shall on and from the Transfer Date be free from such charge.

The Concessionaire further confirms that payment of compensation by

Concessioning Authority in accordance with this Aricle 17.4 shall be a valid

discharge to the Cancessioning Authority in respect of Concessioning Authority’s
obligation regarding paymesnt of compensation to the Concessionaire under this
Agreement.

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

under law.

Provided  fusther, if there are no amounts outstanding under the Financing
Pocuments and a certificate to that effect issued by the Lenders is furnished by the
Concessionaire to: the. Concessioning Authority, the compensation shall be paid by

the Concessioning Autherity to the Concessionaire directly.
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Delayed Payment of Compensation

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

payment of compensation in accordance with this Agreement.

Delayed Transfer of Assets

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

Concessioning Authority in accordance with the requirements thereof under this

Agreement.

In case the transfer of assets by the Concessionaire to the Concessioning Authority
is delayed for reasons attributable to the Concessioning Authority, the
Concessionzire shall nonetheless continue to operate the Project Facilities and

ervices but as agent of the Concessioning Authority. Provided however, the
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Concessionatre strall be: Hable to: pay: Reyalty in accordbnee: vath Arsicle 9:2.
Rewedies Cuomdivtive

The exercise of right by either Party to terminate tifs Algreement, asi provided
frersim, shalll not preclude, such Party from awailing any other rights. or remedies
thaf may be avaifable to it under lawe Alb remedies available: to the: Parties shall be
cumulative and the exercise or failure thereof of one: or more remedies by any
Party shall ret limut or preclude the exercise of or constitute a waiver of any other

dies by suglnPary.

G
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ARTICLE 18

FTRANSFER ON EXPIRY OF THE CONCESSION PERIOD

18iF General Scope of Transfer/Payment

The Parties shall perform / discharge their respective obligations to be performed or

discharged under the provisions of this Agreement on the Transfer Date in

entirety. Without prejudice to the generality of this provision and the provisions. of

Articie 16, the transaction$ to be comsummated and the formalities to be

completed by the Parties on the Transfer Date shall be as set out in Articles 18.2
and ¥8.3.

W2 Coneessionaire’s Obligations

The Concessionaire shall;

(a)

&y

hand over peaceful possession of the Project Site, Port’s Assets, the
Project and the Project Facilities and Services free of Encumbrance;

transfer all its rights, titles and inferests in the assets comprised in the
Project Facilities and Services which are required to be transferred to the
Concessioning Authority in accordance with this Agreement and execute
such deeds and do¢uments as may be necessary for the purpose and

complete all legal or other formalities required in this regard;

hand over to the Concessionmg Authority all documents including as built
drawings, manuals and records relating to operation and maintenance of

the Project Facilities and Services;

transfer technology 'and up-to-date know-how relating to aperation and
maintenance of the Port’s Assets and/or the: Project Faciltiies and Services;
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transfer or canse to be transferred to the Concessioning Authority any Project
Confracts which are (i} valid amd subsisting; (i) capable of being
transferred to the Concessioning Awthority;and (i) those the Concessioning
Authority has chosen to take owver, and cancel or cause to be cancelled

such Project Contracts not tramsferred to the Concessioning Autherity. For

this purpose, the Concessionaire shall ensure that all Project Contracts
are assignable in favor of the Concessioning Authority without any
further action on pm of the respective counterparties. The Concessionaire
shall entively at its. cost, termunate all such Project Contracts which
are not transferred / assigned and / or are not required to be transferred /
assigned to the Concesssoning Authority;

at its cost, transfer o the Cowmcessioning Authority all such Applicable
Permits which the Concessioming Authority may require and which can be
X’egalﬂ.y transferred. | Provided if the termination is on account of
Concessioning Authority Event of Default the cost of such transfer shall be
borne / reimbursed by the Concessioning Authority;

at its cost, remove within 99 {nimety) days from expiry of the Concession
Period, from the ngect Site / Past’s Assets, any moveable assets that are
not taken over By or not to be transferred to the Concessioning Authority
in terms of the provisions of this Agreement.

Conecessioning Authority’s @bligatians

Except in the event of expiry of the Concession by efflux of time, the

Concessioning Awthority shall pay ecuarggensation payable to the Concessionaire in

accordance with Article 7.1 of this Agreement, to the Lenders, or deposit the

same in the Escrow Accoumt or on the written instructions. of the Lenders to any

designated bank account in India, oz to the Concessionaire, as the case may be.

The Concessionaire confitms that upon such payment being made, the

Coneessioning Autherity shall stand duly discharged of its obligations regarding

payment of compensation under this Agreement and the charge created by the

Cepcessionaire in favour of the Lenders on any of the assets shall stand satisfied
D
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ard alf sucly assatesshzilionand! ffom: the: Transfer Date be fiee: foom sachr chasge.

The Concessionaire fortler confirms that payment of compensation by
Concessioning Authesity. im accordence with. this: Anticle 183 shall be 2 valith
discharpe. to- the: Conzassioning: Autherity iy respect of Concessioming Authority’s
obligation: regarding: payment of compensation: to: the Concessiomaire under tiis.
Agreement.

Risk

Untit transfer i sccordancsuwith. this Asticle: 18} the Port’s Assets and' the Preject
Facilities and: Services. shintl remain. ab the sole risk of the Coneessionaire except
for any. Foss. or: damage. causedito or. sufféred! by the Concessionaire due to any act

or ormssion or neghigenwe on ile part of the Coneessinning Authority under this
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19,1

19.2

19.3

ARTICLE 19
DISPUTE RESOLUTION
Amsicable Settherment

¥ any dispute or difference or claims of any kind arises between the
Cencessioning Awutherity and the Concessionaire in connection with construction,
interpretation or agpiication of any terms and conditions or any matter or thing in
any way connested with or in connection with or arising out of this Agreement, or
the rights, duties or liabilities of any Party under this Agreement, whether before
or after the tenmimation of this Agreement, then the Parties shall meet together
promptly, at the request of amy Party, in an effort to resolve such dispute,
difference or chaim by discussion between them.

Aissistance of Expert

The Parties may, hp W@pﬁaﬁe cases agree to refer the matter to am Expert
appointed by them with mateal consent. The cost of obtaining the service of the
Expert shall be stared equrally.

Arbiration

(@)  Arbitrators

Failing amicable settlement and/or settlement with the assistance of
Expert appomted by the Parties by mutual consent, the dispute or
differences ar chaims as the case may be, shall be finally settled by binding
arbitration wndey the Asbitration and Conciliation Act, 1996, Unless the
Parties metually agree otherwise, within 30 (thirty) Days of invocation of
the arbitration: as memmned below, the rules of arbitration prescribed by
the International Centre for Altermative Dispute Resolution, New Delhi
shall apply to the arbitration. The arbitration shall be by a panel of three

GF

Page 115 of 233



@)

(o).

(d)

Ayritrators, one to be appointed by each Party and the third, who shall act
as presiding arbitrator, to be appointed by the two arbitrators appointed by
tlke: Parties. The arbitration shall be invoked by one party issuing to the
other a notice in writing invoking the arbitration and appointing an
Agbitrator. Upon receipt of the notice, the other Party shall appoint the
seeond Asbitrator. The two Arbitrators so appointed shall appoint the third
Arbitrator who shall act as the ‘Presiding Arbitrator’. If the other Party
fatls to appoint a second Arbitrator within 30 (thirty) Days from the receipt
of the request to do so, then the Arbitrator so appointed by the first party
shatl adjudicate the disputes as ‘Sole Arbitrator’.

Place of Arbitration

TFite place of arbitration shall be the headquarters of the Coneessioning
Lathority in India.

Bmghish Language

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

used in the hearings.

Precedure

The procedure to be followed within the arbitration, including appointment
of arbitrator / arbitral tribunal, the rules of evidence which are to apply shall
b i accordance with the Arbitration and Conciliation Act, 1996.

Eafercement of Award

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

pay be entered in any court having jurisdiction thereof.
’CAH Page 116 of 233
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Foes amd Expenses

The fees and cxpenses of the acbiivators andt all otber expenses of the
aritration shall be mitielly bomme and! paid equelly by respective Parties
subject to- determination by the arbifrators. The asbitrators may provide in
tive avbitral award for the reimbursement to the: suscessfiad party of its costs
amd empenses m bringing or defending the arbitratiom claim, including
legzb fees and expenses incurred by the Party.

PFerformance during Arbitration
Tending the submission of andfer decisiom ew o dispute, difference or

chaizn or wtik tie arbitrel award is published, e Partics shalll coatinue to
pesforse a of their obligations under this Agsesment without prejudice to a

. fmat adjustment in accordance withs such award

Paes 0Y7 of 233
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ARTICLE 20

REPRESENTATIONS AND WARRANTIES

Ripresentations and Warranties of the Concessionaire

‘Fhe Concessionaire represents and warranis to the Concessioning Authority that:

()

@)

{ey

@

(e}

@

@
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it is duly organised, validly existing and in goed standing under the laws of
India and hereby expressly and imrevocably waives any immunity in any
jurisdiction in respect of this Agreement or matters arising thereunder

inchwding any obligation, liability or responsibility hereunder;

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

obligations under this Agreement;

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

performance of this Agreement;

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

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

there are no actions, suits or proceedings pending or to its best knowledge,
threatened against or affecting it before any court, administrative body ar
agbitral tribunal which might materially and adversely affect its ability to
meet or perform any of its obligations under this Agreement;

# hes the finamcial standing and capacity to undertake the Project in
accordance with the terms of this Agreement;

the execution, delivery and performance of this Agreement will not

candlict with, result in the breach of, constitute a default under, or

a;e{emte performance required by any of the terms of its memorandum of

¢
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aspociation amd awticles of assuciation or amy Applicable Laws or any
covenant, cenfract, agreemewd amwamgement, understanding, decree or
azder to which it is a perty or by which it or any of its properties or assets
i bound or affected;

it has no knowiedge of amy violation or default with respect to any order,
writ, injunction or diecree of amy cowurt or any legally binding order of any
Government Authority which may result in any Material Adverse Effect
on its ability to perfonm its. obligations under this Agreement and. no fact or
cizcumstance exists witich may give rise to such proceedings that would

adversely affect the performance of its obligations under this Agreement;

it has complied with Applicable Laws in all material respects and has not
been subject to any fines, peralties, injunctive relief or any other civil or
ceminal liabilites which m tie aggregate have or may have a Material
Adverse Effect on its ability to perform its obligations under this
Agreement;

alh its rights and interests m the Project/Project Facilities and Services shall
pass to and vest in the Coneessioning Authority on the Transfer Date free
angd clear of al} liens, cletms snd Encumbrances, without any further act or
deed on its part or that of the Comcesstoning Authority, and that none of
the Project Assets szhaﬂ' be acquired by it, subject to any agreement under
which a security i'merc;st ar other lien or Encumbrance is retained by any

person, save and except as expressiy provided in this Agreement;

no represeitation or wavamty by 1 contained herein or in amy other
document farmished by it to the Concessioning Authority including the Bid
or to any Governinent z“%u&h@sﬁy i refation to Applicable Permits contains
or will contain any untzue or misteading statement of material fact or omits
or will omit to state a material fact necessary to make such representation

ot warranty not misleading;

e
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no sums, wr casd ox I@n@, Irave been patd or will be paid, by it oz om its
Geltalf, to avy person by way of fees, commission or otherwise for securing
the Concessiem o esﬁemng, mto this Agreement or for influencing or
attempting to milnence any officer or employee of the Concessioning
Assdhority v conmestion therewith;

agrees that the ecxecufion, delivery and performance by it of this.
Agreement and' all other agreements, confracts, documents and writings.
relating to this Agreement constitute private and commercial acts and net

pukblic or governmmertal ;aﬁ%, and

consents generally i respert of the enforcement of any judgment against it
in amy procecdimgs in amy jurisdiction to the giving of any relief or the

issare of any process i comnection with such proceedings.

Represeuntuiions and Warranfies of the Concessioning Authority

The Concessionng Authority: réwzesemS» and warramts to the Concessionaire that:

(ia’)s

by

©

()

{e)

it is duly orgenised, vafm%&‘y existing and i good standing under the faws of
l‘. . N

it has full power and amthority to execute, deliver and perform its
obligations under this Agreement;

it has taken afl necessﬁmy action to authorise the execution, delivery and

performance of this Agreement;

tivis Agreement comstitites the Jegal, valid and binding obligation of the
Concessioning Awuthority, enforceable against it im accordance with the
terms hereof; and '

there are no actions, sm‘ts or proceedings pending or to its best knowledge,
threatened agaimst or affecting it before any court, administrative bedy er
bitral tribunat whict: might matesially and adversely affect its ability to
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et on perforneany; of its abligations: under this Agpeement.

B thie event Hat amy oonuwrence: or ciboumstance: comes to. the. attention: of either
Pasty that rendérs any of its: afbresaid represemtations or warranties untrue orF
incomest, suelp Pasty: sHalll immediately notify the other Party of the same. Such
notiffcation shallnet Have: the [effect of remedying any breach: of the: representation:
or warranty that Has: Been found to be untrue or incorrect nor shall it adversely
a&e‘c.or@mw: any-obtigatiomof either Party under this Agreement.

-
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neplizence or defeult ov onmission, as the case may be.

Sweral Oblipations

Mneling contamned m this Agreement shall be construed to create an asseciation,
tings, permership, agency ox joirt venture among the Pasties and Parties shall be
lididle: to perform their W&im& duties and discharge their respective liabilities or
oliifipations n accorsEnee with the provisions of this. Agreement.

Iff for any reasom whaisoewer amy provision or amy pavi(s) of this Agreement is
Hetd or shall be declared to m void or illegal or imvalid under present o future
s o regulations effective and applicable during the Concession Period, by any
competent arbitral ibunal ar court, and if such provisioms shafl be fully separable
and this Concession shall be constructed as if such provision or such part{z) of this
Agweement pever comprised part of this Agreement and the remaining provisions
ofi ¥ns Agreement shabl remain in full force and effect and shall not be' affected by

sueks void or illegal v mvalid provision or By its severance from this Agreement.

Titess atherwise stated, motices to be given under this Agreement inchivding but
nefl mited to a notiee of wﬁvnw of any term or related or breach of any texm of
thiiz: Agreement shall be in writing and shall be given by hand delivery, recognized
intermational courier, matl, telex or facsimile transmission and delivered or
tremsmtted to the: Pasties. at their respective addresses set forth below:

)

The Concessioning Avtherity:

THE CHAMRMAN |
VISARKBAPATNAM PORT
VISAKHAPATNAM - 530 035
Fax No: +21-831-2565023



neE

y L]

The Concessionaire:

“Fhe DIRECTOR

SEW Vizag Coal Terminal Private Limited
6-3-871, ‘SNEHALATA.,

GREENLANDS ROAD, BEGUMPET,
HYDERABAD — 500016,

Andhra Pradesh, INDIA.

Fax No. 040-66300001

Email: svctl@sewinfra.com

ar such other addvess, 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 deltvered (i) in the case of any communication made by letter, when
delivered by hand, by recogniized‘ international cousier or by mail (registered,
retuen receipt requested) at that address and (i) in the case of any communication
made by telex or facsimile, %en transimitted properly addressed: to such telex

pusaber or facsimile sumber.
Waiver

WNo waiver of any term or condition or of the breach thereof by any Party shall be
valid unless expressed in writing and signed by such Party and cemmunicated by
such Party to the other Party m accordance with the provisions of Article 21.7 of
dhis Agreement. A waiver by any Party of amy term ot condition: or breach thereof
#r & given case shall not be dtémed or construed as a. generall waiver of such term
on condition or the bweach in the future or waiver of amy othier terms. or conditions

ar tweach of this Agreement.
Amendments, Modifications or Alterations.

Mo amendmernts, modifications ‘or alterations of of any additions: to- the terms and

conditions of this Agreement shall be validi unless the same be in writing and:

agreed to by the Pasties.
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Tty Agreement. shall be governed by and construed in sccordance with the laws
of e Republic of India and courts having territorial jusisdiction: over the Project
shtaf bave: javisdiction over all matters Telating to or asising out of this Agreement.

Thit Ewntive Agrecmrent

Tilkis. Agreerment and the Appeﬁdices together constitute 2 complete and exclusive
statement of the terms of the agreement between the Parties. All prior written or
oradl waderstandimgs, offers or other communications of every kind pertaining to
this: Agreement unless specifically retained i this Agreemsent and the Appendices,
by reference or ofbwerwise, are a.blmga'ﬁe& and withdrawn.

BN RYFNESS WHEREOF, the Partieé, intending to be legally bound, have caused this
Agreement on the dates indicated next to their signatures below:

Commeon. Seal of the Concessioning Authority is affixed pursuant to its resolution No
ESS/2BIG-IE  dated  28-02-2011 'of the Board in the presence  of
M. veho has signed this Agreement in token

Signed: and Pelivered: by the Concessionaire by the hand of its autherized representative
ir. B, Stii Prased pursaant (o Resolution dated 31-01-2012 of its Board of Directors.
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APPENDITR 1
mmﬁmsﬁm
SEFR INFORBIATION
GENERAL

The Concessionaire should ascertain, and satisty itself / themselves about the détai?ls and the
dita Rirmished an meteorstogiesal; gm:ihgieaz‘a‘, sub-soil! and other. conditions. If any error or
deficiency in the mfumetion suy{si%eéiz surfaces. at amy: time duting the: cumency of the
Gancession Pedod, no cizim on tﬁiis:l‘am@mm‘ witk be entertaired by the Concessioning:
HMatlhority.

TE SITE ‘

e Visakhapaimam port is located in :the city: of Visakhapatnam, Visakhapatnam District,
State of Andhra Pradesh on the Fast él‘est! of India and lies on Latitude 17°- 41°N and
Longitude 33%-18° B The BO-14 &em'? is: proposed: to lie: constiucted i the: Northern arm inv
the Inner Harbour of the Comvesstoning Authernity om south side of east quay in place of
eisting EQ-} and pect of EQ:2 berths ax showr imdawing No. WPT /OHOSEQ-TA

AVAILABILITY @F LAND :

The Land for establishment of the: idémﬁﬁédi facilities. siiall be. provided by the: Concessioning,
Anthority out of Visakbapatnam Fﬁfm:} Trust land om prevailing Schedule of Rates as
applicable from time: to. thme. It is cmiﬁm that the: costs oft diversion of roads, telephone
lines, power, wuter and any otlier lines, dlr;ammm passing thyoughs the Jandishall be: bome: by
the Concessionaire at fis e costt

METEOROLOGICAL DATA

WIND:

The predomimant divection of wind! is: mﬁtﬁ‘ — west andd Northireast for the. most of the time
and wind speed doss not exoeedi 29 Wﬁ for 9% of e thme. The maximarmn windl speedi
recorded is § 1@ KMPH. '
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SEA WATER TEMPERATRUE & SALINFTY:

The sea water temperature at. Visaldwpatnam Coast varies from a mean of about 25° C in
Haswary to 29° C in October. The salinity vasies fom a monthly mean of about 24.4%. in
Niwvember to a monthty mean of 34% i;in April.

SUB-SOIL CONDITIONS

As per soil investigations carried out in the recent past in the project site, the expected soil
strata is sand followed by soft elay layer and extended up to deepest stratum in between with
sand layers. Soft disintegrated rock (S8DR), soft rock and hard rock were encountered in
alimost all the bere holes at beyond (<) 25.00 m R.L. A copy of the same pertinent to the
Project Site will be made awailable to the Concessionaire upon request. In the event that the
Concessionaire desires to camry out any soil explorations, permission shall be granted by
Comcessioning Authority, the: soil expﬂm&t&m shall be arranged by the Concessionaire at his
cost without causing any inconvenience to the works / operations of Authority / other
agencies working in the area. The detaled desigps to be undertaken by the Concessionaire
shizdl be based on proper seit exploraon condueted at the Site before hand and no claim on
this account will be tenable.

BATUM
The datum to which alf levels shafl be referred for the purpose of the works is the Chart
Batum, which is 0.80 Meters batow MSL.

CLIMATE

The annual mean maximum temperature is: 30°C and the annual mean minimum
temperature is 24.3°C. The highest temperature is recorded in May and June and the
lowest in December and Jemuary. The: higliest temperature recorded was 38°C in May
and the lowest temperature rmomﬁed was 24.3" i Januvary for the year 2007.

The annual mean value of daily relative Mumidity recorded varies from 72% to 76%. The
Highest recorded value is $1% and lowest recorded vatue is 64%.

WAVES

The deep-sea wave conditions are in. agreement witl the wind directions in this area. The
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feedominant direction of waves dusing the period April-September is South-West whereas
disring the period November — February the predominant direction is North-east. The months:
of March and October are tramsition: periods with no definite predominant direction for the:
veave approach. Waves of over 1.5 M in height may be expected out side the outer harbous
for approximately 22% of the time: and wave periods of over 7 seconds may be expected
approximately 14% of the time.

TIDES

Highest w.r.t. datum

Highest high water recorded (Nov. 2007) - 206 M
Mean high water level spring - 206 M
Mean high water level neap - 1.50 M
Nfean sea level - .80 M
I¥fean low water level spring - -0.16 M
Mean low water level neap - +0.50 M
€hart datum (CD) - 0.00 M

Lowest low water recorded (March 2007)

(-)0.39 M

Wote:  During the ‘tsunami® occurred m December 2004 the max. & min. levels of sea

water have varted betwees e max. of +3.8 mto a min. of 1.0 px

CURRENTS:

Currents in the Bay of Bengal are: seasonal and are mainly due to south-West and North-
East monsoons. From February to June offshore currents flow toward: the North-East and
from August to December towards 3outh-west at velocities ranging from 0.5 to 1.0 Knot in

the Outer Harbour.

VISIBILITY:

Wisibility is good throughout the yese 23 fog is in-fiequent at sea in all seasons. Reductionin
visibility is mostly due to heawy ramfall during the South-West monseon. The highest
monthly average duration recordizd fog is 0.} day i some months from December to May.

CYCLONES@)7
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Bhe: average mumsber of cyelones: eeeurring at Visakthapatnam is 4 to 5 per yean. Cyclone
Storms aud depressions: oveurn with: great frequency m August, October and Novemdber.

BEXISTINGBERTHS®

Fhe schematic details of the: enisting besths and approaches are: shown: in Drg No. VBT / O /
09/ EQEA enclosed. The: fumer Hirltour has 18 Nos. of berths and the Outer Harbour has
& Nos. of berths. There are:proposats to construct additional berths in the Inner Harbour and
Quter Harbour.

Fhe concessionaire stalll canryaut the: soil imvestigations along the length of the Quay
/ obtaining data as pev the povisions comtmined in refevant Buseau of Indian

Stondards with soil bosings at 50 meters interval so as to adhere to the design

requiremnent. C77
i
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APPENDIX 2

PORT’S ASSETS

A waterfiroet of 280 m and the required area of land in the Eastern Yard for the

development of the stach yards %miﬁuding handling facilities conveyer cosridor and

ofifice & operational buildings is about 1,01,200 squre meters is proposed to be

provided.

2

iy There may be marginal adjustments in the area proposed to be provided to
the Concessionawe depending on the actual site conditions,

it) The payment of upfront fee & License Fee for the above assets to be
made by the Concessionaire to the Concessioming Authority - are
medicated I relevant Articles / Appendices of this Concession
Agreement.

izkp Aecess to the Quter barbour channel of 1700 m length, and 200 m
wide 1o a depth of 20m

iw) Access to the omer herbour channel of 1620 m length, I m wide to a

depth of 11.30 m
) Aceess to port for inland transport (roads. of 85 Km length, bridges of 12

km length and raifway network of 200 Km length)

v
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" APPENDIX 3
SUBSTITUTION AGREEMENT

FHIS SUBSTITUTION AGREEMENT is entered into on this the day of
- (Momth) — (Year) at

AMONGST,

THE VISAKHAPATNAM PORT TRUST, a body corporate constituted under the
grovisions of the Major Port  Trusts Act, 1963 and having its Administrative Office
at VISAKHAPATNAM — 530035, ANDHRA PRADESH, INDJA: (hereinafter referred to
a3 “the Concessioning ﬁmﬁhorﬁty';’) which expression shall, unless repugnant to the

comtext or meaning thereof inchude its administrators, successors or assigns.
AND

Mife, XXXX Limited, 2 company ?ncorpomted under the provisions of the Companies
Agt, 1956 and having its Registered Office at hereinafler referred to as

“the Concessionaire” (which expression shall unless repugnant to tite context or meaning

thereof include its successors and assi gns),
AND

YYYY (Fimancial Institution / Bank) having its Registered 0ffice / Head Office at -—-——
hereinafler referred to as “the Lender”. OR ZZZZ (Financial
Tmstitution. / Bank) having its Registered Office / Head Office at:
—————— actmg for and on behalf of the Lenders listed in Scledule A hereto (hereinafter
referred as “the Lender’s He@meﬁmﬁw”.
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The Concessioning Autherity for mmplementing 2 Project envisaging planning,
engimcesing, designing, fmence, constraction, development, operation & maintenance of
-4 on South side of EQ-Y berth for handling thermal coal and steam. coal in the
imarer hasbowr of Vimﬁdrayaiman%xf Port om Design, Build, Finance, Operate: and Transfer
OBFOT) basis by privale seét‘or participafion (hereinafter referred to as “the
Froject™), hes by the Conecession Agreememt dated -------- --- entered into
between  the Cenc*cssionimg; Authority and the Concessionaire (hereinafter
referred to as “the Concession Agreemvent™) has granted to the Concessionaire
the Concession te im.g{imm‘:mt: the Project in terms of the provisions set out
thereunder; '

With 2 view to facilitate ﬁm&mng of the Project by the Concessiomaire, the
Concessicning Autlrority and the Comgcessionaire have agreed to enter into
Substitution Agreement bemg these presents with the Lender/s / Lenders’
Representative.

NOW, THEREFORE, THRS AGREEMENY WITNESSE

1 AS FOLLOWS:
. ARTICLE ¥
DEFINTTIONS AND INTERPRETATION

Drefinitions

In this Agreement the following words and: expressiens shall, unless repugnant to
the context or mezning thereof, have the meaning hereafler respectively assigned
to them.

“Agreement” mears tHs a@emm and inclades amy amendment or modification
made to this agreement in accordance with the provisions hercof.

“Financial Assistance” means the fnanciall assistamee set forth in Sehedule A

lrereto, agreed to ke providid by tre Lender(s) to the Concessionaite for financing




NZ

ihe: Project.

“Fimancial 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 mimimum 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

twy the Lenders’ Representative to the Concesstonaire, from time to time.

“Residual Concession Period” means the period which shall be the remainder of
the Concession Period computed from the date of issuance of Termination Notice

imterms of Article 16.] of the/Concession Agreement.

“Selectee” means a Person! proposed by the Lender/Lender’s Representative
parstant to this Agreement; and approved by the Concessioning Authority for
substituting the Concessionaire for the residual Concession Period, in accordance

with the provisions of this A,émmcuﬁ;

“Suspension Peried” means the Termination Period as defined in Article 16 of
the Concession Agreement at the emnd of which all formalities connected with
substitution of the Concess;ionaire by the Selectee including handing over of
Project Site/Project Facilities and Services, in accordance with this Agreement are
completed and the substitution has become effective.

Capitalized terms used in this Agreesment but not defined shall have the meaning
assigned to thgnj]respwivel}_:f in the Concession Agreement.

—~
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ARTICLE 2

ASSIGNMENT

Assigranent of rights and tithe

The Concessiopaire hereby agrees to assign its rights, title and interest in the
Coneession to, and i favour of, the Lenders pursuant to and in accordance with the.
provisions of this Agreement and the Concession Agreement by way of security in

respect of financing by the Lenders under the Financing Documents.

ARTICLE 3

SUBSTITUTION.OF THE CONCESSIONAIRE

Riplits of substitution

3.1.1 Pursuant to the rights, title and interest assigned under Clause 2.1, the
Lenders shafl be entitled to substitute the Concessionaire by a Selectee
under and in accordance with the provisions of this Agreement and the

Concession Agreement.

3.12 The Concessioning Authority hereby agrees to substitute the Concessionaire
by endorsement on the Concession Agreement in favour of the Selectee
selected by the Leviders in accordance with this Agreement (For the
avoidance of doubt, ﬁxe Lenders shall not be entitled to operate and maintain
the Project/Project Faﬁ;ziﬁﬁes and Services).

Substitntien upon occnnmm of Financial Default

321 Upon occurrence ©f a Financial Default, the Lenders/Lenders’
Representative may issue a notice to the Concessionaire (the “Notice of
Fimancizl Defandt™) ,abmng with particulars thereof, and send a copy to the
Concessioning Auﬁhom’y for its information and record. A Notice of
Financial Default under this Clause 3 shall be conclusive evidence of such

Financial Default and it shali be final and binding upon the Concessionaire

for the @)ses of this Agreement.
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tipon issue of a Notice of Financial Default hereunder, the Lenders/Lenders’
Representative may, wifhout 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.

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 suspension shall be revoked upon
substitution of the Céncessionaire 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 tﬁe Concessionaire, the Concessioning Authority may
extend the aforesaid period of 180 (one hundred and eighty) Days by a
period not exceeding 9b (ninety) Days. |

3:3  Suhstitution upon eccurrence of Concessionaire Default

331

332

Upen occurrence of é 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.

In the event that the Lenders/Lenders’ Representative makes a
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
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of 180 (one hundred and eighty) Days from the date of such
representation, and the Concessioning Authority shall either withhold
tensrination and/or suspend the rights of the Concessionaire for the aforesaid
weriad of 180 (one hundred and eighty) Days; provided that upon written
request from the Lenders / Lenders’ Representative and the Concessionaire,
tre Concessioning Authority shall extend the aforesaid period of 180 (one
inmdred and eighty) Days by a period not exceeding 90 (ninety) Days.

34  Precedure for substitution

324,’;.1‘”

342

343

Tike Concessioning Authority and the Concessionaire hereby agree that on
ar 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

umder the Concession Agreement.

To be eligible for substitution in place of the Concessionaire, the Selectee
sitall be required to fulfil the eligibility criteria that were laid down by the
Cencessioning Authority for shortlisting the bidders for award of the
Concesston; provided that the Lenders / Lenders’ Representative may
regresent 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.

Wpon selection of a Selectee, the Lenders/Lenders’ Representative shall
reguest the Concessioning Authority to:

() accede to transfer to the Selectee the rights and obligations of the
Concessionaire under the Concession Agreement; and

3] 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
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3s#id I the Concessioning | Authority s amy obfection to the ftransfer of
Concession in favour o:ff the Selectze m accordance with this Agreement, it
shall within 7 (ssvemit Days from the date of proposal made by the
Lenders / Lenders’ Representative, give a reasened order after hearing the
Lenders / Lenders’ Representative. H no such objection is raised by the
Concessioning Au&horlty, the Selectee shall be deemed to have been
accepted. The Concessioning Authority thereupon shall novate the
Concession Agreement, within 7 (sevem) Days of its acceptance / deemed
acceptance of the Scltei:tec; provided that in the event of such ebjection by
the Concessioning Aduthority, the Lenders’ Representative may propose
another Selectee whereapon the procedure set forth in this Clause 3.4 shall
be followed for substiﬂﬁon of such Selectee in place of the Concessionaire.

345  Stlectiom te be binding

Te decision of the Lenders/Lenders’ Represemtative and the Concessioning
Awthority in selection of the fslonﬁnm!adi Company shall be final and binding on the
Qoncessionaire. The Conces$ienaire imevocably agrees and waives any right to
cliallenge the actions of ﬁ?e Lenders’ Representative or the Lenders or the
Goncesstoning Authority ﬁé&en pemsuzat  to  this Agreement including the
transfer / novation of the Concession Agreement in favour of the Selectee. The
Concessionaire agrees and @onﬁrms that it shall not have any right to seek
ravaluation of assets compri;ed in the Project or the Concessionaire’s shares. It is
Hereby acknowledged by! the Parties that the rights of the Lenders / Lenders’
Hepresentative are im:vocabk:e and shall not be comtested in any proceedings before
any court or Concessioning Au&h@riﬁy and the Concesstonaire shall have no right or
emedy to prevemt, obstruct or restrain the Comcessioning Authority or the
Renders / Lenders’ Represeria‘éatiwe from effecting or causing the transfer by
substitution and endorsement of the Concession as requested bythe  Lenders  /

ienders’ Repra@a;;ve.
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ARTICLE 4
TRANSACTION DOCUMENTS

Substitution of Selectee in Transaction Documents

The Concesstongire simfl cnswre and procure that each Tramsaction Documents
camtams provisions that em;iﬂe the Selectee to step into such Transaction
Pocuments, in its discretion, in place and substitition of the Concessionaire in the

gvent of such Selectee assumption of the liabilities and obligations of the

Concessionaire ynder the Coneession Agreement.
IARTICLE 5

TERMINATION OF CONCESSION AGREEMENT

Termination upon occurrence of Financial Default

At any time after issue of a Notice of Fimancial Default, the Lenders/Lenders’
Fepresentative may by a notice in writing require the Concessioning Authority to
terminate the Concession Agreement forthwith, and upon receipt of such notice, the
Concessionmg  Authority s}m{ﬂ terminate. the Concession in acoordance with the
Concession Agreement. '

Termination when no S‘oeiect"e:a is selected

In the event that no Se.l‘ectee‘: acceptable to the Concessioning Authority is selected
and recommended by the Len:d‘ers\/ 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 Amhmi’fy‘may terminate the Concession Agreement forthwith in

accordance with the provisions thereof.

Realisation of Debt Due

The Concessioning Axxﬂhcmty and the Concessionaire hereby acknowledge and
agree that, without prejudice to their amy other right or remedy, the Lenders are
entitled to receive from thge Concessiongire, without any further reference to or
consent of the Comcss.wnm, the Delt Due upon ternrmation: of the Concession
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ARTICLE 6

DURATION OF THE AGREEMENT

¥  Deostion of the Agreement

Gk

This Agreement shail come info force from the date hereof and shall expire

at the earliest to occur of the following events:

(8  Termination of ?he Agreement; or
(6}  no sum remaws to be advanced, or is outstanding to the Lenders,

under the Financimg Bocuments.

ARTICLE 7

INDEMNITY

T.¥  Gewmeral indemnity

AN

T2

The Concessionaire will indemnify, defend and hold the Concessioning
Authority and the Lem;fems‘/ Lenders’ Representative harmless against any and
afl proceedings, actiods and third party claims for any less, damage, cost and
expense of whatever, kind and nature arising out of any breach by the
Concessionaire of amg( of its obligations under this Agreement or on account
of failure of the C&cmsionaire to comply with Applicable Laws and

Applicable Permits.

The Concessioning ' Authority will indemnify, defend and hold the
Concessionaire harmiess against any and all proceedings, actions and third
pasty claims for amy ;!oss, damage, cost and expense arising out of failure of
the Concessioning l’mﬁhcwny 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 tban zny loss, damage, cost and expense, arising out of
acts done in discﬁarge: of its lawful functions by the Concessioning
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Auwthority.

7.1.3 The Lendess / Lenders’ Representative will indemnify, defend and beld the
Concessionaire ﬁmm!tass 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, muaterilly and adversely affecting the performance of the
Concessionaire’s o&l&&zﬁm under the Concession Agreement, other than
any loss, damage, cost and expense, arising out of acts done in discharge of

their lawful fonctions. ff)y the Lenders / Lenders’ Representative.
Netice and contest tﬂﬂ?‘clzlumirs.:1

In the event that any Party h}mfm receives a claim from a third party in respect of

which it is entitied to the bemefit of 2n indenmity under Clause 7.1 or in respect of -

witich it is entitled to reiﬁtkm?semenﬁ (the “Indemnified Party™), it shall notify the
other Party responsible for indemmifying such claim hereunder (the “Indemnifying
Party”) withm 15 (fifteen) Days of receipt of the claim and shall not settle or pay
the claim without the puior apbmvak of the Indemmifying Party, such approval not to
be unreasomably withheld of delayed. In the event that the Indemnifying Pasty
wishes to contest or dispute: ére claim, it may conduct the proceedings in the name
of the Indemnified Party amﬂ’ shall bear all costs involved im contesting the same.
The Indemnified Party stmtl grovide all cooperation and assistance in contesting any
claim and shall sign all soch \'y‘writi»ngs and documents as the Indemnifying Party may

reasom(bz%requim.
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ARTICLE 8

GENERAL
Gemaral
€&y The Partics hereto expressly represent and warrant that they are duly

()

(i)

(ivy

empowered to sign and execute this Agreement.

Motices under this Agreement shall be sent to the Addresses first
hereinabove memionefl. Any change in the address of any Party shall be
duhy notified by regisfered post acknowledgement due and delivered to the
ciher parties.

The expressions “Concessioning Authority”, the “Concessionaire”, the
“Lender” and the “Lénders’ Representative”, “Selectee” herein used shall

uiless there be amything repugnant to the subject or context include the

respective successors and assigns.

This Agreement shall not be affected by reorganisation of any Lender, the
Concessionaire or Cd’ncessioning Authority, “Selectee” and the successor
imr interest of the Lenﬁa or Concessioning Authority shall have the benefit
of this Agreement.

Failing amicable seftlement 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: Cenciliation
Act, 1996. The arbimr;ation shall be by a panel of three Arbitrators, one each
to be appointed by the Concessioning Authority and the Lenders / Lender’s
Representative and tije third to Ee appointed by the two asbitraters. 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 appontment, then
the single Arbitratoir appointed in accordance with this provision shall
adjudicate the dispm?s as Sole Arbitrator,

C,
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This Agreement and rights and obligations of the Parties hereunder shall
remezin in full force and effect pending the Award in any arbitration
praceeding hereunder. The courts having territorial jurisdiction over the
Pieject alone shall have jurisdiction over all matters arising out of or
refating to the arbitration agreement contained herein or proceedings

anising out of or relating to the arbitration proceedings thereunder.

The comsultation, 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.

s Agreement shall be in addition to and shall not be in derogation of the

termss of the Financing Documents.

The Concessionaire agrees and acknowledges that it shall not be necessary
for the Lender(s) or the Lenders’ Representative to enforce or exhaust any
otfrer remedy available to them before invoking the provisions of this

Agreement.

Wo 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.

Al stamp duties or other imposts and charges as are applicable on this
Agzeement or on amendment of the Concession Agreement or execution of
fiesh 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.

The Parties hereby expressly agree that for the purpose of giving full and

proper Cﬁ{:t to this Agreement, the Concession Agreement and this
Page 142 0f 233
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Agreement shall b read together and consttued harmoniously. The terms:
o this. Agreement shall prevard iiv e event! off awy imconsistency: with: the:
Clomeession Agreement,

SCHEDULE. A

PARTICUGLARS OF FINANCIAR

Namme and Address of the | | Nature and Amnount: of Financing, ‘

» Lendor f Alssistanee: :
! : d
|

IN: WATNESS WHEREOF THE F)TRTI@S HERETO HAVE SET THEIR HANDS
HEREUNTO ON THE DAY, MONTH AND YEAR HEREINABOVE MENTIONED.

TEREREY -

Name: : Title: .

STENED AND DELIVERED ON BEHALF OF GOVERNMENT OF INDIA

BY -
Name: : Tithe ©

SIGNED AND DELIVERED OX BEHALF OF
ON BEHALF OF THE LENDERS: SEFFORTH N SCHEDUYLE 1
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APPENDER 4
PROJECF REQUIREMENTS

BEROGIECT FACILITIES AND SERVICES:
Tlie project requirements are explained ins detail im the TEFR, which is an enclosure to RFP
désusment. Howeves, the Comessiom'm; on thewr ows shall submit the scheme and design of

the: Project as per the Clause No.1.1.3 of RFP dacament. Brief scope: of the project includes

plonmmg, designing, engineering, financing, construction, management, operation and

mraimtenance of the project, project facﬂiéi‘es and services

PROJECT FACILITIES :
GEFEFIL AND STRUCTURAL WORKS:
& Construction of Berih:

Thie. construction of berth includes Plan, design and construct 280m length of berth to cater to
thie berthing requirement of 14m draft vessels.

i BDREDGING: |

Biredging shall be camied owt in stages up to (6O m to cater to 14 m draft vessels
uitimately duly synchronizing with the|stage wise dredizing plans: of VPT. The dredging to be
undertaken by the concessionaire: as gmf’t of the projeet: shall be up to 50 m from the face of the

iiii. Track for the ship loaders — 1500 FPH :
|

To facilitate loading of cargees, amd to enable movement of ship loader, provision
stall be made for CR 100 rail track along the Yength of the berth.

i Foundation for the hepper track J

Folk
4]
e
[

kis Clause is not ap)

licable. Seope shall be as pew €iause Na. 1.1.3 of RFP document.)

The cargo shall be discharged fm'm the ship's holds to conveyor imstalled immediately

behind the berth through mobilke 'h&ppers whicly are peoposedi to- move any where along the
Page 144 of 233



tot
o
¢ i

fength of the berth for which necessary rail tracks supported on foundations shall be
provided. '

% Conveyor gallery on the rear side of the berth:
[l

{Elkis Clause is not applicable. Scope shall be as per Clause No. 1.1.3 of RFP document.)

The Ship Loader provided on the berth shall discharge the coal from the ship’s hold to a
conveyor installed behind the berth throlugh mobile hoppers which is further connected to over
Fiead transport conveyors. Therefore, provision shall be made for the conveyor to receive the

cargo from the ship to the location immédiately behind the berth.

wii Conveyor gallery and supports from berth to the stock pile area:

§Ehis Clause is not applicable. Scope %halj be as per Clause No. 1.1.3 of RFP document.)

Cargo on the unloaded conveyors will be conveyed to the stacks at the East Dumps by a
system of overhead conveyors. Thefe shall be a system of four conveyors for each of the

unloading conveyors, for the transpo;rtation of Steam Coal to East Dumps.

yii. Stacker and reclaimer tracks with foundations and conveyors :

{Ehis Clause is not applicable. Scope shall be as per Clause No. 1.1.3 of RFP document.)
|

Necessary railway tracks  with s}uitable foundations and a suitably designed stacking
system shall be provided consisting of receiving conveyors, stacking conveyors for
stacking the cargo as well as to reclaim and transport with suitable capacities for feeding to
the wagon loading system. Necessa;l'y foundation with rail tracks with foundations shall be

provided for the stacker and reclaimer stacks.

witi. Development of Stock pile area including necessa round improvement

is Clause is not applicable. Sco eishzaﬂ be as per Clause No. 1.1.3 of RFP document.)
|
’

An area of 1,01,200 Sq. M. has been,‘ identified for stacking the coal at the east dumps from
where the cargoc%further loaded into the rakes through stacking system as indicated




abbove. Ground improvement shall be carried out for the stock pile area, for soil
improvement by installation of swiiab’!y designed PVC band drains or similar methods at
switable spacing and patten and prerconsolidation by keeping the pre-load of sufficient
lieight of gravel for designed preload iaen'od. Upon soil stabilization the stockpile area shall
bie: provided with hard standing eom“prising stone soling and filling the gaps with stone
spalls. This soil improvement wonl;d enable stack heights of the order of 7 Mtrs. as
required to cater to the throughput requirement.

ixs Wagon loading platform with suitable foundation and conveyor supports :
i

(Bisis Clause is not applicable. Scope shall be as per Clause No. 1.1.3 of RFP document.)
GRS , 4

'

The Wagon Loading System consﬁsts of Wagon Loading Conveyor and Wagon Loader.
The reclaimed cargo from the Reclaiming Conveyors shall be fed to the Wagon Loading
Conveyor through link conveyors af'ad the reclaimed cargo shall be loaded into the wagons
by the traveling wagon loader. T;}le Wagon Loading Systern shall be instalted on an

elevated platform of sufficient height to ensure free unhindered movement of the trains

=i Railway tracks :

Railway tracks shall be provided !for supporting various mechanical equipment and the
railway train movement and the !samc shall be proposed on a formation over the natural
ground with suitable stone arggfc‘igates as base course, PSC sleepers and necessary rail

fixtures. |

xiz, Pust Suppression System and dust extraction system;
i
The entire stock pile area and transfer houses of the conveyor gallery are to be

provided with suitable dust |suppression system as an environmental mitigative

l

measure to control the dust ‘that may arise during the operations, duly ensuring

compliance to the n{‘afdz as expected by the authorities concerned.
o _
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r
i, Green Plantation and perimeter walls:

To contain  the finer particles in the air due to cargo handfing operation: and! to improve
aesthetics in the area, a [0 M. thick gr'een belt is to be provided alk around! thie: stacking area

|
which is also an envirommnental mxhgzl‘ative measure.

xitfh Water Supply :

Water supply requirement for operz'\tional buildings and utilities shalk be drawn from
nearby port mains and suitable provisions are to be made for the pipelines etc.

xiw, Dismantling :

Dismantling of

o BB Jetty, Tug Tie up jetty, Port Work shop, Old General Stores, Office
Buildings, Foundry sk}lops, Scooter sheds, worlers welfare buildings,
overhauling sheds, toilet buildings etc.,

EQUIPMENT ENVISAGED FOR THE PROJECT:

Eguipment:

i) Ship loaders (£500TPH) —;‘2 No.

i) Twin wagon tippler —27 gips / hr - 1 No.

ii) Stacker (1500 TPH) — 1 No.

iv) Beit conveyors — (3000TP<‘H) — 5.00 KM long
¥) Metal detectors and weiglflets - 4+2 Nos

vi) Reclaimer({1500TPH)- 1 I.I\lo.

vii)  Reclaimer cum Stacker ( 1‘500 TPH)- 1 No.
viif)  Drive houses and transfer; houses

ix) Pay loaders and dozers — 2 Nos each

X) Work shop equipments, Electrical power and controb switch gears: including area

i]luminatio% !
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#E} Electrical power and contmﬂ switch gears
|

. . 4 ' - - " .
o Develop utilities and services such as communication, office accommodation, etc requised
. !
for operation of the berth.
° Compliance with environmental Ka\_’ws during implementation i.e. construction, operation
and mamtenance. "
PROFECT SERVICES: means

@) Providing berthing facilities to t:ine vessels.

&y Providing handling facilities f':'or discharge, storage, delivery and receipt, storage,
siipment of cargoes duly achieving the standards of performance, saféty, etc., as set
out in the Concession Agreemc%xt and rendering all other services incidental thereon.

(@)  Taking custody of cargo both ix’m terms of Customs Act, 1962 and M.P.T. Act, 1963.

(d)  Providing any other services tojships except pilotage, towage and mooring.
Security Clause:

The Coscessionaire shall at all times during the comcession period obtain
clearance from concessioning Authority before employment / deployment

personnel of foreign nationality and sourcing equipments from foreign countries.
In addition, the following skall be complied:

a) The Associate member of M/s PRSB viz, (a) M/s Westports holdings Sdn Bhd
and (b) M/s Westports Malaysia Sdn Bhd shall have no relationship whatsoever
with M/s PRSB’s role in SEW —~ PRSB Consortium for undertaking the Project;

b) That the Associate members of M/s PRSB shall not interfere in any manzner
whatsoever in the role of M/s PRSB or otherwise of the consortium in the
development of the Projelct

¢) I M/s PRSB, the consor{tinm partner, employs any Chinese worker (Le from
Mainian Cb{r/u;;or Taivwan or Hongkong), whether on contract or otherwise,
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i shall, before employing amﬁv such worker, ebisin separate clearance for such
workers. ‘

!

f

] Annexure

CONSTRUCTION S’E&ND%RDS, OPERATIONS AND MAINTENANCE

STANDARDS AND SAFETY STANDARDS

Blannibg, design, engineering, instatiation, qperaﬁon- and maintenance of all developmental works
shiath comply to the relevant Indian Standafrds and in the absence of Indian standards, relevant
fiteroationadl Standards shall be complied vrith. List of standards for construction, eperation &
maiienance are annexed to this Article. In 'the absence: of both, the Concessionaire should follow
GoodiIndusiny Practice. Safety pr.e.camims,i as per statwfory requirements, shall also be complied
with; The €oneessionaire shall fm’xsme comp;liame to Quality, Environmental, Occupational Health
ansdSafttyand ISPS Codes.

A

General

The Concessionaire shall execute the project by completing civil works. as per the
Broject Requirements and prpweixie appropriate cquipment for cargo handling and
ather support facilities. fov W and efficient functioning.

The Concessionaire shall carry out Construction Wosks, etc. duly complying with
the provisions of all m&wax@ latest Indien Standerds and in case: certain item of
works not covered by thp Indian Standards, provisions of ISOMEC/OISD
standards, etc shall be comph%ed‘.

The construction of civil works, facilities, erection & commissioning of lifting
apphiances, equipment and mf;achimry amd their fayout shall ensure that during cargo
operations these facilities mc?et the required provisions of the Dock Workers Safety
Health & Welfare Act, 19%6 and the refevaut Regulations 1990.

|

The Concessionaire shall mieet the requirements of Management Quality System
@SSO — 9061: 2050) ami{z shall also obtain acereditation for operations at the
terminal. In addition, the G;mmﬁssicmim shall comply with all relevant statutory
regulations, codes, pmﬁices?md guidelines.
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s not mtended to speeifiy heﬁ;vem all the refevent standards required to complete
the: Project. Such of those s&zmﬁavdis considered more pertinent are listed in this

Ehwil Comstriction Waek 5

Diry Bulk, Break Bulk & Container Terminals

i

The civil comstruction werk rima-y comprise variety of works such as dredging,
reclamation, construction of brpakvMem; berths, development of back-up area for
storage and handling of bulk cargo , approach roads, railways sidings, operational
Huildings / offices, nme'aanqe workshop, drainage, water supply, environmental
protection works and other amermitics. The Concessionaire is required to undertake
aff tests required as per IS/ ISIJ)/)Y{E'C standards: to ensure that the construction work
carried owt by him meets not|only the functional requirements of the project but
also conforms to the rcqm?x;én%‘ guality as per the standards. In addition, the
Toncesstonaire shall also emn;’zpl»y with the provisions of spectfications published
3y the Indian Road Congress, as may be pestinent to the Project. In respect of
mmplementmg the Project, the: émmmme* shall refer to and as relevant comply
with the design and construstipm standasds. specified in the following paragraphs.

Indian Standards for Gmmfz"cté‘b«n of Ports and Harbours

f
IS 4651 — Part— 1 - 1974  Code of practice for planning and design of ports
iazxdi harbouss: Part | Site investigation

| I8 4651—Part 2-198% iCode of practice for planning and design of ports
amﬁ herbours Part 2 Earth pressure
IS 4651-Part IH-1574 !Code of practice for planning and design of ports
amda hazbours: Part 1: Loading
IS 4651- Part 4 -1989 !Cmd&e of practice for planning and design of ports

;am.%‘ hartours: Past 4: General Design consideration.

v d
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%4651 -Part 5-198% €bde of practice for planning and design of ports
aild harbours Part:5 Layout and functional
Es&?quirements

I$7314: 1974 @tossary of terms relating to port and harbour

engineering

1$:9527: Part 1: 1981 {-:};adc of practice for design and construction of port
af’&;di harbour structures: Part 1 Concrete monoliths

18:9527; Part 3:: 1983 Qode of practice for design and construction of port

‘ M harbour structure: Part 3 Sheet pile walls

159527 Part 4: 1980 ﬂl‘@de of practice for design and construction of port
and harbour structure: Part 4 Cellular Sheet pile

£8.9527: Part 6: 1989 C{I"od\a of practice for design and construction of port
aad harbour structures: Part 6 Block work

18 16020 Part 4: 1981 Recommendations for design and construction of
;Emrt and harbour components Part 4 Slipways.

[8:9556: 1980 @@dxe of Practice for design and construction of

dmwhragm walls

Firdion Standards for FWME:‘I@?W Work
|
\
[8:2911: Part :Sec 1:197% ode of practice for design and construction of pile

!fmndations Part 1 Concrete piles, Section 1, Driven
cast m-situ concrete piles

18:2911: Part |: Sec 2:}97% 1(Eode of practice for design and construction of pile
|@undations: Part 1 Concrete piles, Section 2 Bored
.cast in-situ piles

18291 1: Part 1:Sec 3: 197/ r@'ede of practice for design and construction of pile
| fwmadations: Part 1 Concrete piles, Section 3 Driven
_pre-cast concrete piles

[§2911: Partl: Sec 4:1984 nE‘edbe of practice for design and construction of pile
;%\mdaﬁons. Part 1 Concrete piles, Section 4 Bored
' pre-cast concrete piles
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fc'i%tmdations: Part 2 Timber piles

82911 Part 30 1980 @I‘cjude of practice for design and construction of pile
fundations: Part 3 Under reamed piles.

15 2911 : Past 4: 1985 G‘Iede of practice for design and construction of pile
f@ndations: Part 4 Load test on piles

I8 2950: Part t: 198 €ode of practice for design and construction of raft
fq;mndations — Part I: Design

[8:2974: Part }: 1982 C‘;ode of practice for design and construction of
Machine Foundations- Part 1: Foundation for
E%eciprocating Type Machines.

ES:2974: Part 2: 1989 @iode of practice for design and construction of
r%ae:hine foundations. Para 2 Foundations for impact
t%%me machine (hammer foundations)

15:2974: Paza 3: 1992 Q?ade of practice for design and construction of
machine foundations for rotary type machines
G:medium and high frequency)

1S.2974:: 1979 ¢ode of practice for design and construction of
rémchine foundations: Part 4 Foundations for rotasy

sype machines of low frequency.
2974 Past S0 &

g
=

€ode of practice for design and construction of
;i'mchine foundations Part 5 Foundations for impact
ﬁmchines other than hammers (forging and stamping
5press, pig breaker drop crusher and jolter)

IS 1080: 1985 ,’G,‘ode of Practice for design and construction of
%shallow foundations on soils (other than raft, ring
ared shell).

IS 13094: 1992 @Midclines for Selection of ground improvement

'techniques for foundation in weak soils.

Fndien Smwmmfmmmeém Design

IS 875(Pagt F to V). 1987 J@od’e of Practice for design loads (other than earth

| quake) for buildings — dead loads, imposed loads,

‘wind loads, snow loads, special loads and load
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combinations.

¥% 456: 2009 Code of Practice for plain and reinforced concrete.

1&: 800: 1984 de’»e of practice for general construction in steel

¥5: 801: 1975 d@de of practice for use of cold formed light gauge
steel structural members in general building
construction.

IS: 803: 1976 Code of practice for Design fabrication and Erection
of vertical mild steel cylindrical welded oil storage
tanks.

IS 1893: Part |: 2002 d,riteria for Earthquake Resistant Design of
Structures Part I - General Provision and Buildings

IS 1893: Part 4: 2085 Criteria for earth quake resistant design of structures
-—yP‘art 4- Industrial Structures including Stack-like
S% Ictures.

18 4326: 1993 Code of Practice for Earth Quake Resistant design

and construction of buildings.

|
Cargo Handling Bquigment |

General

The concessionaire in acwrd%'}mce with relevant standards shall provide the type
and capacity of equipment ! required for handling the specified cargo . The
equipment shalt generally conform to the following standards and code of

practices.

Electric Cranes - Whazef amd ‘Gantry Cranes

The crane and #s mechm'rsm;m shall be designed and constructed in compliance

with the latest editfons and a\‘mendmmts of the following standards and codes of

practice. Standards eqmval‘am or higher in BS, JIS, FEM, DIN, ISO, IEC are also

acceptable.

Structures and Mechanism

ISSO7:200% E?esﬁgn, erection and testing (Structusal Portion) of
‘ : Cranes and Hoists — Code of Practice.
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B 5460 — Pars 10

IS 4137 - 1985

131800 1984

I$2062: 2006

18:2644: 1994

1$2266: 2002

M 3177: 1999

Eltetricals

IBE. standards

Steel concrete and composite: bridges - Code of
practice for fatigue
Specification for heavy duty electric overhead

traveling and special cranes for use in steel works

€ode of Practice for general construction, in steet

H@t rolled low medtum and high tensile Structural
Steel

High tensile steel castings

Steel Wire Ropes for General Engineering
Purposes-

gpecification

Go&e of Practice for Eleciric Qverhead Traveling
@ranes and Gantry Cranes other than Steel Work

!
Cranes

IBE - regulations for the: eltotrical equipment of buildings

BS 4993 / FEM 3rd Gd%ﬂﬂiB@LMﬂ 4 - Motors

BS 171, BS 3941, BS 3838/ - Transformers

BS 99 - Fuses

1S 730%: Part : 1974

IS 7510: Part 1: 1974

Futnting (/}l

Approval test for welding procediwes Part 1 Fusion
%«eéding of steel.

)i%ppmval test for Welders working to approved
welding procedures — Part L Fusion welding of
Scel.
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5 5493 @ade of practice for protective coating of irom and:

|

steel stmctures agaimst corrosion
Siwedish Standavd Sz 25 or SIS ST3, SIS 055900 sufice preparation:

Geweral
18 13367:Pact 1: 1992 Saforuss|of Cranes - Code: of Practice Part: | Generali

CRassification of Crane

Siruectrres

Class of utilization: ‘UT% & Million: loading cycles) State of loading:
?.3

Ghoup classification: AB

Empact factor: I,i'-.4'

Doty factor: 99

HMominal load specinem:. 0.8 of rated! capacity, fastor

ﬁvféchwnism
Qlass of Uitlization State ofinading: Group Chssification

Hbist 2 B3 M
Travel B E2 M5
Boeom hoist T3 B3 M4

‘Fhe wharf cranes shafl badesigned for Stabilify asper BS 2573 Part [ & ML

¥Eebile Equipment
18 4357: 2004 Metheds: for Statulity Testing of Fork Lift Brucks:
1§ 4573: 1982 Sipecification for Power Driven Mobile: Cranes:
IS 13473: Part 2:4992%/ Cranes - Viocabulary Part 2 Mobile cranes ISO- 4366-
1985

IS 13558: Part 2: 1995/ Eranes - Controls; - Layout and! Characteristics — Part
‘ 18@» 7752 -2~ 1986 Mobile Cranes:
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B 1934« Pact 2: 1993/ Ctanes - Classification: Part 2 Mobile cranes ISO
2301 - 2 1985

i3 FIS0: Pant 2: 1993/ @rams and Lifting Appliances - Selection of Wire
IS0 4308 : 1988 Ropes - Part 2: Mobile Cranes -

@Geefficient of utilization
1S H469: 1997/ Mobile Cranes - Determination of Stability ISO
4305 - 1991

B 14474 Past 1 199% hfobile Cranes - Experimental Determination of Crane
f-‘.‘é‘v@ 11662-1 :1995 Performance — Part | : Tipping
Toads and Radii

18.3%73 1965 :S»,pmifﬁcaﬁom for High pressure comnections for fuel
snjection equipment for diesel engines

G4 Conveyors for Bally Wandiims

Tenmveyors
IS 4TI Past B 1977 Specification for Troughed Belt Conveyors- Part |
. Tooughed Belt Conveyors for Surface Installation
18 8597 — Y977 " Hiat Belt Conveyors
I8 BES92 — 2000 @bde of practice for selection and design of Belt
Comveyors
IS 7465 — 1974 . Portable and Mobile troughed Belt Conveyor
18 7¥55:Part 1: 1986 . €ode of recommended practice for conveyor safety
; Part | General Information
I8 TS5 Part 2: 1986 : Code of recommended practice for conveyor safety
: Past 2 General Safety requirement
I8 NS5 Part 30 £986 Gode of recommmended practice for conveyor safety
~ : Part 3 Belt Conveyors and feeders
18 TH55:Part 4: F99G: ! Gede of recommended practice for conveyor safety
‘ : Part 4 Vibrating Conveyor / feeder
IS TE55:Part 5: 1990 :‘. Cede of recommended practice for conveyor safety
| : Part 5 Apron Conveyor/Apron Feeder

IS 7155:Part 6: 1996 Code of recommended practice for conveyor safety
‘ : Part 6 Sclection, Training and Supervision of
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{8 7155:Part 7: 199G .

I8 7155:Part 8: 1994

tdlers and Pulleys

158598 - 1987
IS 8531 — 1986
18 11507 - 1985

Cenveyor Belts

IS 1891(Part | & -7

S 1891 — 1988
822131 Part 1 1980

Blectrical

1S 325: 1996
15 9900: 1992
IS 1231: 1974
1S 2223: 1983

IS 3682: 1966
IS 3842: Part 2 : 1966

IS 4029: 1967
S 8151: 1976

IS 8789: 1996

IS 9628: 1980

i ‘Fhisee-phase

@?g?mators

Cmf&e of recommended practice for conveyer safety
: Part 7 Inspection and Maintenance

Cade of recommended practice for conveyor safety

- Part 8 Flight Conveyors (scraper conveyors)

Idters and Idlers Sets
Pufteys for Conveyors

S¥mchronous Drive Pulleys

Rultber Conveyor Belting
Amendment to above conveyor

Steel Cord Conveyor Belting

Tlﬁhme-phase induction motors

Gade of practice for installation and maintenance of
imdwction motors

Bimensions of Three-phase Foot-mounted Inductiomn.
otors

Dimensions of flange mounted ac induction motors
[tame-proof ac motors for use in mines

Kpplication guide for electrical relays for ac
systems: -Part 2 Over current relays for generators
‘_ and motors

Ginide for testing three-phase induction motors
}S&ngfe-speed three-phase induction metors for driving
| lifts

‘Values of performance characteristics for three~
| phiase induction motors

induction motors with type of°

e

. peotection 'n’
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IS TG 2002

IS 14981: 200)

IS 13947 Part 2 © 1993

58t 54658 1999

L5828 1996

i9.2309: 1989

18, 732: 1989

19,594 1999

16 1554 (Past 1):198%

15 1554 (Past 2} : 190

15: 7698 (Part 1) : 198%

T8 7998 (Pt 2): 1985

18 7695 (Part 3): 1988,

Temders, Enquiries and Orders
Gulwanized Strand for Earthing ~ Specification

Hlive Working - Earthing or Earthing and Shost-
Civcuiting Equipment Using Lances as a Shost-
Gircwiting Device-Lance Earthing

Spevification for Low-voltage Switchgear and
Gomirol gear - Part 2 : Circuit Breakers

High Voltage Alternating Current Circuit Breakers —
Guside for Short-circuit and Switching Test Procedures
fom Ietal-enclosed and Dead Tank Circuit Breakers
Blestrical Accessories - Circuit Breakers for QOver
Cincent Protection for Household and  Similfar
Tagdalletions

Code of Practice for Protection of allied structure
agatmst hghtning

Codz of Practice for Electric wiring installation
P¥C insulated Cables for working voltages upto and
ircliuding 1100V

PRRC insulated (Heavy Duty) electric cables : Part 1
fow working voltages upto and including 1100 V

PC mmsulated (Heavy Duty) electric cables : Part 2
for working volages from 3.3 kV upto and including
b kv

Cross linked Polyethelene insulated PVC sheathed
caliles Part 1
imcliading 1100 V
Qimss. linked Polyethelene insulated PVC sheathed
cabides Part 2 for working voltages from 3.3 kV upto
zad imcluding 33 kV

@iess finked Polyethelene insulated PVC sheathed
cadhles Part 3 for working voltages from 66 kV upto
andi including 220 kV

for working voltages upto and

Oedlz of Practice for selection, installation &
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mraintenance of switchgears and Control gears : Part |
General

IS 10118 (Part 2) : 1982 Code of Practice for selection, installation &
;maintenance of switchgears and Control gears: Part2
Seﬁection

1S 10118 (Part 3) : 1982 iCode of Practice for selection, installation &
f:mintenance of switchgears and Control gears: Part 3
-: Installation

IS 10118 (Part 4) : 1982 1Code of Practice for selection, installation &

'maintenance of switchgears and Control gears: Part 4

' Maintenance

Eir afll other equipment not eoveredim the above standards, equivalent or higher standards

#@8, Ji§, FEM, DIN, IS0, IEC, are acceptable.

Operations & Mm&mma-m;e Standards: Repairs, Maintenance and Replacement
The Concessionaire at it’s ;own cost promptly and diligently maintain, replace or
restore any-of the project [facilities or part thereof which may be lost, damaged,
destroyed or worm ou$. '

The Concessionaire sﬁaﬂ; abide by the operations and maintenance plan as
outlined in the Manwfzetorer’s manual , which need to be supplied to the

Concessioning Autiority by the Concessionaire.

While carrying out the se#m.i‘ring, maintaining and replacing the project facilities,
the Concessionaire aciim@!‘enﬁges and accepts that it is holding and maintaining
the concession or asse{@, pragect facilities in trust for eventual tramsfer to the
Cencessioning Autiverity om termination of the agreement and therefore, will not
do any act as a result of wiiich the value of Port Assets and Project Facilities and
Services is dimimished

The Concessionaire shat), at all times during the Concession Period, at its own
rsk, cost, charges amd e@xpemes, performance and pay for maintenance repairs,
renewals and rczgp}mmm of various type of assets and equipment in the
concessio air{yzgmiscs emdl / or the project or any parts thereof, whether due to
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use and operations or die tm deterioration of materials and /or parts, so that on the
expay of termination of C@mcsmm, the same shall except normal wear and tear
be n good wordimg cmmiiiﬁﬁi@m ag it were at the time of commrencement of the
Concession. :

While caryimg omt the repair, maintenance and replacement of the project
facilities, the Concessiondire shall carry out the work in accordance with the
manufacturer’s reconsnendations 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 follew any other country standard and it shall be equal or
superior to the samdard specified above.

The repairs and rasiatenance  shall generally conform to the following
specifications. '

#Maintenance Nandards

IS0 4308-1-2003 ' Maintenance of lifting appliances

SO 43092004 5 Cranes wire rope care, maintenance and
' discard

IS 13367 Past }: 1992 Safe use of cranes — Code of Practice Part |
’ General

BS 712122005 Code of Practice for safe use of cranes,
inspection, testing & examination

BS 7121-4-1997 | Code of Practice for safe use of cranes
| (Lorry Loaders)

BS 7121-5-2006 Code of Practice for safe use of cranes

{Tower Cranes)

Painting

IS 144 : 1956 _ Ready mixed paint, brushing, petrol resisting,
air-drying, for interior painting of tanks and
comtainer, red oxide {celour unspecified}

Ready mixed paint, slushing, petro! resisting,

IS 145 : 1950 :
%N(/\j?/ ; aig-drying for interior painting of tanks and
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containers, red oxide {colour unspecified)

B3 G sy Specification for ready mixed paint, brushing,
petrol resisting, stoving, for imterifor painting
of tanks and containers, red oxide (colour

unspecified)
AT 1858 Specification for ready mixed paint, shushing,

petrol resisting, stoving, for interior painting
of tanks and containers, red oxide {colour

unspecified)

I8 it ;198 ~ Specification for Ready mixed paint for road
marking (first revision}

I8 b 198Y Aunttifouling paint, bveshing for ship’s bottom
and hulls-Specification (second revision)

G . 1989 Ready mixed paint, fimishing, non-slip, deck
~ Specification (first revision)

1668 1895 Specification for Ready mixed paint,

undercoat, synthetic for ships

IS605Y . 1973 Specification for Ready mixed paint, finishing,
extevior for ships

I8 3497 - Pagt B0 19 fbde of Practice for Painting of Ferrous
Wletals in Buildings - Past | » Pretreatment

I8 1477 Past 2.0 VBT Gade of practice for painting of ferrous metals

imbuildings: Part2 Painting

IS 9954 : 1981 Rictorial Surface Preparation Standards for
Painting of Steel Surfaces

Safety Standards

The Concessionatwe diall ensure: compliance with the safety standesds set out
under Applicable Law / irtormationad conventions, as relevamt, from: time to time
including those requirediundés: the: following

it Dock Workers. (Saféty, Fealth and Welfare) Act, 1986 & Regulations
framed thereunder. off 1998
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il The: Meznsfacture, Storage and! tmport of Huzsndous: Chenmicals Rales, 1989
3 "Fin Potroleum Act, 1934 along with the: Petroleum Rules,, 2002.
H I8 — Guidelimes — 136 (il Industsy Safety Bivectorate): Fire: Protection:

o

Thie Explosives Act, 1384 alongwithy The Explosive: Substance: Act, 1983
& The Explesive Rutes, 1983

Ge Guidichimes by Fire Advisor, CCE & DG BFASEE, Government of India

~3

Nitienal Frre Codes: (National Fire Protection Asseciation — USA)

& Britt Manual for the Five: Servives of Todia

9. Yatermational Sefety Gaide for Oil Tankers & Terminals.

1!0'.:4 ISP'S: (International Ship & Port Facility Security); Code (2003: Edition)
B Mampel Convemtion

12 htermational Maritimre Dengerous: Goody Cadle:

18 Andbra Pradesi; Fire Services: Aet 1999 (Andlise Pradest Five: Services:
At 1999 Services {(Amendmert) Ack 2006,

144 Naﬁn;ﬁ Building Cede of India:
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SAFETY BEEQUIREMENES

¥ Guiding Principles

1.} Safety Requirements ainy at ction i infuries, foss of life and damage to pmpeﬁy
resulting from accidents, irrespective of the person{s) at fault.

1.2 Users include motorised and non-motorised: vessels and veliicles as well as pedestrians

" involved in, or associated with accidents.

1.3 Safety Requirements apply to all phases of eonstruction, operation and maintenance with
emphasis on identification of factors associzied! withy accidents, consideration of the same, and
implementation of appropriate remedial measwes:

1\4 Safety Requirements include measures assaciated with traffic management and regulation
swch as signs, pavement marking, |traffic control devices, Port Ferminal fumniture, design
elerents, enforcement and emergency respense.

%  Oblipations of the Concessionnive

|
The Concessionaire shall abide by the following imsefar as they relate to safety of the
Wers:

(@)  Applicable Laws and App%i@bke Promity;

()] Manual for Safety in Port Design and Operation, issued by Ministry of Shipping /
Port Trust;

(e} Provisions of this: Agreement; and
() Good Industry Practice.

3 4ppointment ¢f Safety Consultant
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For carrying out safety audit of the P’roject, the Concessioning Authority shall appoint from
time to time, one or more qualified ?ﬁrms or organisations as its consultants (the “Safety
Tonsultant”). The Safety Consultax?t shall employ a team comprising, without limitation,

one Port safety expert and one navigétion expert to undertake safety audit.
|
¢ Safety measures during Constructi’on period

41 Mot later than 90 (ninety) days from the date of this Agreement, the Concessioning
Authority shall appoint a Safety 1Consultant for carrying out safety audit. The Safety
Consultant shall collect data on all afccidents in the preceding two years by obtaining copies
of the relevant information from tﬂe Concessioning Authority. The information shall be
amalysed for the type of victims ki]l{ed or injured, impacting vessels or vehicles, location of

accidents and cther relevant factors,

4> Fhe Concessionaire shall provide }to the Safety Consultant, in four copies, the relevant
drawings containing the design det‘fails that have a bearing on safety of Users (the “Safety
Brawings”). Such design detai;ls shall include horizontal and vertical alignments;
sightlines; Layout of the Project; provision for parked vessels and vehicles, slow moving
vehicles (tractors, carts) and pedes‘irians; and other incidental or consequential information.
The Safety Consultant shall revic?:w the design details and forward three copies of the
Safety Drawings with its recomm?ndations, if any, to the Independent Engineer who shall
record its comments, if any, and forward one copy each to the Concessioning Authority

and the Concessionaire.

43 The accident data and the design ?etails shall be complied, analysed and used by the Safety
Consultant for evolving a package of recommendations consisting of safety related
measures for the Project. The safety audit shall be completed in a period of three months
and a report thereof (the “Safe!ty Report”) shall be submitted to the Concessioning
Authority, in five copies. One copy each of the Safety Report shall be forwarded by the

Concessioning Authority to the Concessionaire and the Independent Engineer forthwith.

4:4: The Concessionaire shall endeq:vor to incorporate the recommendations of the Safety

Report in the design of the Project, as may reasonably be required in accordance with
|

Applicable

\
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Standards, and Good Industry Practi;ce. If the Concessionaire does not agree with any or
all of such recommendations, it sh?ll state the reasons thereof and convey them to the
Concessioning Authority forthwith. | In the event that any or all of the works and services
recommended in Safety Report fall Beyond the scope of Schedule, the Concessionaire shall
make a report thereon and seek the i:nstructions of the Concessioning Authority for funding

!
such works in accordance with the provisions of Article 18.

4.5 Without prejudice to the provisions of Paragraph 4.4, the Concessionaire and the
Independent Engineer shall, within_l 15 (fifteen) days of receiving the Safety Report, send

their respective comments thereon;[ to the Concessioning Authority, and not later than 15

(fifteen) days of receiving such cc{lmments, the Concessioning Authority shall review the
' same along with the Safety Report|and by notice direct the Concessionaire to carry out any
or all of the recommendations contained therein with such modifications as the
Concessioning Authority may spe!i:ify, provided that any works or services required to be

undertaken hereunder shall be gov;emed by the provisions thereon.

4.6 The Safety consultant, 4 (four) months prior to the expected Project completion date, shall
study the Safety Report and inspéct the Project to assess the adequacy of safety measures.
The Safety Consultant shall com;’)lete the safety audit within a period of 4 (four) months
and submit a Safety Report recorrjxmending a package of additional safety measures, if any,
that are considered essential for reducing accident hazards on the Projecct. Such
recommendations shall be processed, mutatis mutandis, and acted upon in the manner set
forth in Paragraphs 4.3, 4.4 and 4:5 of this Schedule.

4.7 The Concessionaire shall make zf’tdequate arrangements during the Construction Period for
the safety of workers and Use:rs}1 in accordance with Good Industry Practice for safety in
construction zones, and notify the Concessioning Authority and the Independent Engineer
about such arrangements. i

5 Safity measures during Operationl‘: Period
5.1 The Concessionaire shall deve:lop, implement and administer a surveillance and safety

programme for User\ﬂand workers, including correction of safety violations and
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!
deficiencies and all other actions necessary to provide a safe environmest in accordance
with this Agreement. |

%2 The Concessionaire shall establish; a Port Safety Management Unit (the “PSMU™) to be
functional on and after date of commercial operations (COD) , and designate on of its
officers to be in-charge of the PSMU). Such officer shall have specialist knowledge and
training in Port safety by having at'g'ended a course conducted by a reputed organization on
the subject. |

5.3 The Concessionaire shall keep a copy of every FIR recorded by the Police with respect to
any accident occurring on. the Proj;ject. In addition, the Concessicnaire shall also collect
data for all cases of accidents no;{ recorded by the Police but where a vessel or vehicle
rolled over or had to be towed giway. The Concessionaire shall also record the exact
location of each accident on a ma;f) of the Project. The aforesaid data shall be submitted to
the Concessioning Authority atf the conclusion of every quarter and fo the Safety
Consultant as and when appointed;.

5.4 The Concessionaire shall submit| to the Concessioning Authority before the 31* (thirty
first) May of each year, an annual report (in ten copies) containing, without limitation, a
detailed listing and analysis of |All accidents of the preceding Accounting Year and the

measures taken by the Concessionaire pursuant to the provisions of Paragraph 5.1 of this

Schedule for averting or minimiq ng such accidents in future.

5.5 Once in every Accounting Year, a safety audit shall be carried out by the Safety Consultant
to be appointed by the Concessioning Authority. It shall review and analyse the annual
report and accident data of the p;receding year, and undertake an inspection of the Project.
The Safety Consultant shall complete the safety audit within a period of 1 (one) months
and submit a Safety Report recommending specific improvements, if any, required to be
made to the Project. Such recommendations shall be processed, mutatis mutandis, and
acted upon in the manner set t'm;th in Paragraphs 4.3, 4.4 and 4.5 of this Schedule.

!

6 Costs and experm:é]7 ,‘
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Costs and expenses memmed im connection with: the Safity Requirements set fonthy herein,
inclading the provisions of Peragraply 2 of s Scledule, shiatl Be met v accordance with
provisions thesenn, and i pertivular; te remuneration: of the: Safety Consultant; saféty audit,
and costs incidental therete; shallt bie: shiared equally between: the: Concessioning, Authority and

Concessionaire.

2. RECCOMMENDE INSFRCTION FERIOD FOR THE PROJECT:
The periodicity for the routine: inspection of the principle. items of the Project is as: follows:

FORM OF
3 INSPCTION
| Marine Fixtures viz. Botlards, f 7 I Visual

| Fenders, mooring rings, kaddrs, ;

. mooring chains efc

ol (O e e

| Generating stations and sulb-stutions: 174 Visual & physical

'Quay Walls ' 17 Visual-diver as necessary |

4

'Navigation Masts %3 | Physical

7

;W”arehouses, sheds etc ‘ 12 Visual
| Workshops and machinery r 12 | Visual & physical
| Roads and paving 3 6 Visual |
%Rafﬁways Track % 7 Visual & phiysical

N T




Vilastone: dixte ‘ Aotivity £ level of completion of project |

155 Bays: fom Date: off Award'of’ g % of Construction Works should;
Consession ’ Have beemcompleted :
365 Days: from Dute: of Award of i 40%: of Constraction Works s}-’xoul'd‘;

- Concession: have; been.completed :
738 Days: fimmnDate- of Awardlof / 108%: of Construction Works should
Concession: hewe:beencompleted f

1

Puge $60af 235

X
Jew



APPENDEX 6

DESIGNS AND DPRAWINGS

a. Mechanical and Electrical equipment;

All the mechanical equipment and electrical equipment shall be designed as per the

relevant IS code specified in App

manufacturers drawings for the ec

endix-4 / manufacturers manual. The designs and the

juipment shall be submitted by the Concessionaire for

approval of the Independent Engineer.

. Civil / Structural System

The work methodology adopted, the materials used and their sources should conform to

standard engineering practices.

Minimum grade of concrete and grade of cement shall satisfy the requirement as stated in IS

456 (latest). Concrete in sea water|or directly afeng the sea coast shall be at least of grade

M30 as per IS 456 (latest).

The buildings shall be R.C.C. framed structuze withk brick wall panels. The ground slab shatt

be R.C.C. with plinth beams.

Steel structure shall be designed as per IS-800. Peflection limits of the structure shall be as

per —IS 11592 (code of practice for selection and design of belt conveyor).

The storage yard shall have a peripheral drainage channel to conduct surface water run-off to

the drains out side.

The roads and parking areas shall be desigmed in accordance with the provision of the latest

edition of the relevant 1.R.C. cod

es of pracgice. The drains shall be of trapezoidal /

rectangular section. R.C.C. pipe culverts / box culverts shall carry drainage under roads.
Fence and gate shall z;;ovided around the licersed area
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iz protection system
Nigessary Fire Fighting arramgements shall be made by the Concessionaire as
reqgaired at the berth as well as the stack yard.

The berth design shall be based on the detailed survey and investigation data collected by
the Concessionaire. The drawings prepared on the basis of these designs along with the

drawings required shall form part of the: Concession Agreement.

All the designs and drawings shall be submitted to the Independent Engineer for review
and comments. The work shall be casried out in accordance with these drawings and such

other additional drawings prepated or modified as per comments of the Independent
Engineer.

Berth design:

The Concessionaire unless otherwiwe: specified may adopt anmy type of structure for the
berth construction.

BPesign Criteria:
The loading standards for EAST QUAY-1A(EQ-1A) berth will have to conform to the
Bureau of Indian Standards in |the absence of which other relevant standards may be

followed. The following data is to: be: used in designing the berthing structure.

A}; Vertical live load :
i) Electrical wharf crane widh 1800 Mirs. gauge with 5% impact factor. (Detailed
sketches showing loating of the crane wheels are enclosed) (Annexure-A), the

design should also cater for an inecrease m the loading up to 50% over those

given in the sketches.

if) B.G. Railway main lime loading with impact factor anywhere on wharf (As per
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By

By LATERAL LOAD :
i

Loeded crawler crane {contact area of each track about .90 m X 4.6 mj} dead
weight of the crane being 99 T. and lifting capacity 100 tonnes at' liffing radius
4.56m. L.R.C. 70 R tracked or wheeled vehicles loading (IRC 6)

Uniformly distributed load of 5 tonnes per Sq. Mirs. on the wharf and on fill
bekind (IS 4651 PLHI).

The deck elements shall also be designed for localized concentrated loads. For
this purpose a concentrated load of 20 tons with line contract of F.00/M. is to be
considered on a width 0f 0.20 M.

Earth pressures :

Due to soil in comtact with the structures including the effect of surcharge
loading of 5 t./sq.m. bebind the berth.
For computation of earth pressure, the soil parameters as per the design soil

profile given earlier shail only be followed.

Berthing impact.
A horizontal reaction forces of 240 tonnes on any fender umit.

For locations other than at fenders units, the facia wall and the structure: behind
shall be designed to withstand a horizontal impact force of 30 tonnes: as a point
load.

Bollard puil :
90 tonnes on each of] the bollards to act simultanecusly on. all the bollards of

every unit of berth from joint to joint.

Braking forces of 1/40” vertical live load.

Seismic and wind force as per relevant IS code.
The effect of temperature on shrinkage forces.
Pesign dredged depth : (-) 16.10 Mitrs.
Penniss@;tmssas, partial safety factors for loads.

hY
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., SUB-STRUCTURE ;

a) Limit state method of d;esign is to be adopted and partial safety factors on
mteriads and foads are as %follows :
1y Partial safety factors for materials strength of concrete.: 1.50
¥y Ablowable stress i%‘l steel :
WUnder factored load condition — 250 N/mm’
Under working lodd condition — 165 N/mm?
i)  Joad factors : DL LL and Earth pressure (E.P) - 1.50

|

by Mo increase in the permissl'ible stress is allowed under the load combination of 1.5
@L + LL + EP) |
¢) Surface erack width is ll‘imited to 0.004 times the clear cover to the main

1
f

reinforcement. !

d)} M39 grade of concrete and FE 415 grade of steet are to be used.
|

a) Limit state mdholi of design is adopted and pastial saféty factors on
materials and Emsiare as follows :
|
i1 Partial safety factor for material strength of concrete.: L5
i
iE): Allowable §tress in steel :
Under factored load condition ~ 250 N /mm’
Under wor:king load condition — 165 N/mm’
it Loead factors,
a) DL, LL and earth pressure — £.50
B) 15% increase in the allowed stress in steet is allowed while
designfing the dock system for load combination of L5 (DL +
LL +EP).
¢) Surface crack width is limited to 0.004 times to- cleas cover to
the maj’in reinforcement.

- M30 glmde of concrete and Fe 415 grade of stesf are to be: used.

i
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¢ Minimnum refnforcement in piles shall be 0.8% of the cross.
sectional avea for any type of pile. ‘

& N‘b alternative: system with anchors (dead man etc., extending,
beyond the rear face of the berth will be considered).

&) R‘e\quimd Holes of pressure relief in the dock shall be provided:

) Expansion joints in the structure shall be provided as required:

Genrral
)i Tive complete structare shall be designed to be safe against collapse and to

1w

maintain & oY Hewes and acceptable serviceabifity lewel. These shall also be
designed to be durable to withstend the deteriorating effects of climate and
enyizonment.

k is forther agreed that| any failure or omission of the Independent Engineer to
review and / or commnent hereunder shall mot be comstrued or deemed as
ascepiance of amy such: 2greement or document by the Authority. No review and /
or. cbservation of the: Independent Engineer and / or its failure to review and / or
convey ifs observsfions on any document / drawing shall relieve the
@oncessionane of its obligations and Habilities wnder this Agreement in any
manney not shalll the: Am&lmiﬁy be lizble for the same i any manner whatsoever.

Tle Concessionaire is encouraged to adopt mmovative / latest techniques in
design, construction and| use of » new materials. However, in all such cases
Concessionaire shadt submit all the relevant details aleng with guidelines and
proprietary literature propesed to be followed to Independent Engineer for review
and compraems. 1t is fanther agreed that any failure or ommission of the Independent
Engineer to review andd or, comment hieveunder shall not be construed or deemed
as: acceptance of awy such)|agreement or document by the Authority. No review
apdi/ or observation of the Independent Engineer andfor its failure to review and /

. OF qomzizii: observations on any document/drawmg shall relieve the
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Coneeszionaire of its obligations and Fabilities wmder this: Agreement in any
manper not shall the Autherity be Hable for the same m any manner whatsoever.

Ferpe of Stroctoves
P The Coneessionaire may|choose amy type of structure and structural system.

Pesign and bayowt of structares shrall be suitable: for the soil / site: conditions.
iy The berth super structure, sub-structure and foundation may be of plain or
reinforced concrei’é, pre-stressed  concrete or steel concrete composite
constrociion.
iy The following type of structures shall not be accepted:
a) Steek sheet pile wall type: of construction.
b) Woodsw piled jetty.

Désign period:
Thiestructure shalf be desigred for|design Iife of 50 (Fifty) years.
Whdth of the berth:
Tite: width of the berth shall be not less thon: £ Mt
Alnalysis and design of structures:

Al stractures and their individwal components shall be designed and developed as per the
Jifest relevant Indian Stendard Codes dependiag upon the type of structure/individual

component proposed to be provided. The maimimum cross sectional dimensions of each
camponent shall be provided so as to satisfy the requirements specified in the relevant IS
codes and the design shall talen in to. account long term durabifity, serviceability,
censtructability, construction mﬁ’l‘&mdbimgy annd enwirommental factors. The earth retaining
structures shall be designed for lateral earth pressure, surcharge and hydrostatic pressures

and other h@rizom@!}x};ds.
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Presign report and Drawings:

The Concessionaire shall furnish the detailed report including designs and drawings for

gach component of the Project suc
ather user facilities etc., as per the

His review and comments if any.

h as layout plan, berth structures, drainage, fixtures and
requirements specified to the Independent Engineer for
It is firther agreed that any failure or omission of the

Independent Engineer to review and / or comment hereunder shall not be construed or

deemed as acceptahce of any such

amd/or observation of the Independ

agreement or document by the Authority. No review

ent Engineer and / or its failure to review and/or convey

s observations on any document / drawing shall relieve the Concessionaire of its

obligations and lLiabilities under this Agreement in any manner nor shall the Authority be

fzable for the same in any manner whatsoever.

MATERIALS

Generalk:

Sourcing of all materials as well as compliance with Environmental requirements under the

Applicable Laws in respect of all

works to be executed under the Concession Agreement

shall be the sole responsibility of the Concessionaire. All materials whether natural (such

as earth, gravel, sand, aggregates
manufactured (such as cement, st
incorporated in the work only if th

standards or in the absence of the s

Natural Materials:

Physical requirements of earth,

etc.,) processed (such as concrete mixes, bitumen) or
eel, bollards, fenders, ladders, crane rails etc.,) shall be
ey are tested and found to meet the requirements of the

ame conform to the Good Industry Practice.

gravet, sand and aggregates shall conform to the

requirements of the provisions of the relevamt rdian Standards.

Natural aggregates when crushed and blended for various uses different size fractions shall

be proportioned to form grading

conforming to the requirements of the relevant Indian

Standards as are relevant to the intended use of the material.
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Brocessed materials:

ement concrete mixes:
Concrete mixes plain or reinforced
provisions of IS 456. Concrete d

except for the leveling course m §

shiall be design mixes designed in accordance with the
f M-30 grade or higher shall be used for the project
oundations where Mi-15 grade concrete shall be used.

Specific requirements of the mixes (such as workability, water cement ratio, use of

admixtures, grades of cement and

stecl, minimum and maximum cement content, 7 days

and 28 days strengths etc.,) shall be as per those provisions of relevant Indian Standard

specifications as are relevant to the:intended use of the concrete mix.

Bituminous mixes:

Bituminous mixes shall be hot mex type and shall be designed in accordance with the

provisions of MOST specifications|as selevant to the type of mix intended to be used.

Manufactured materials:

Tement:

@rdinary Port land cement grades 33, 43 and 53 conforming to IS:269, IS:8112 and
18:12269 respectively or Port laad: skag cement conforming to IS : 455 shall be used subject
to the condition that the design cement contemt does not exceed 540 Kg/cum and the

minimum requirement of cement

fom durability considerations are provided. It is

axpressly clarified that the use of |Pert land pozzolana cement shall not be permissible for

any structural concrete.

Bitumen:

Paving grade bitumen confirmimg to IS :73 shall be used. Crumb rubber modified bitumen
¢CRMB) and polymer modified bitumen (PMB) conforming to IRC :SP: 53 shall be used.

Steel :

High yield strength deformed (HYSDY) reinforcing bars of Fe -415 grade conforming to
1S:1786 and high tensile strength pre-stressing tendons conforming to 1S:6006 shall be
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Enparnsion joints, anclioreges, fnders, beliads, ladders stialll nreet the: refevant: prowisions,
of the fndian Stendwsd Codes; recraomendations of the system previders, menufactarers
testing and certiffcation asdithie:designers desigm assumptions:

The: Concessiongsire may use other construetion materials for which a detailedi design
procedure to be adepted' shiafl be furnished to Independent Engineer for review and

conunents.
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APPENDIX 7

TERMS OF REFERENCE FOR INDEPENDENT ENGINEER

Rede and functions of the Independent Engineer

The Imdependent Engineer is expected to play a positive ard independent role in

discivarging its functions, thereby facilitating the smooth implementation of the

Project. The role and functions of the Independent Engimeer shall include the.

@  review of the Designs and Drawings;

{iwy  review, inspection and monitoring of Construction Wotks and submit
fortmightly progress reports to both Concessionaire and Concessioning
Authority;

(@) comducting Tests on completion of construction and issuing Completion /
Prowisional Certificate;

@iwy  determining, as required under the Agreement, the costs of any works or
services and / or theirireasonableness;

(v}  defezmrining, as required under the Agreement, the period er any extension
thereof, for performing any duty or obligation;

{wi} assisting the Parties in|resolution of disputes on all technical matters as per
tle concession agreement; and

gvity  undertaking all other duties and functions as envisaged under the Agreement.

Rieview of Besigns and Drawings

@) The: Independent Engineer shall undertake a detailed review of the Designs

& Drawings to be furnished by the Concessionaire along with supporting
datay including, if relevant the geo-technical and hydrological investigations,
characteristics of materials from borrow areas and quarry sites, topographical

ys angd traffic surveys. The Independent Engineer shatl complete such
Nf/@ Page 1779 of 233
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sanun,

8

(i

revigw and send s comments im accordance with the Agreement. In
particalar, such comments shall specify the conformsity or otherwise of such
Hesigns & Drawings with the Project Requirements, Constraction: Standards
amdd Safety Stendards.

The Independent Engmeer shall review the detailed design, construction
methodology, quality assurance procedures and the procurement,
engimeering and constiuction time schedule sentto it by the Concessionaire
and furnish its comments. The Independent Engineer shall take  into
account comments and suggestions of the Concessioning Authority, if

amy while furnishing the comments.

Fite Independent Engineer shall review the monthly progress reports as
regards the Construction Worlcs.

The Independent Engineer shall inspect the Construction Works once every
month, preferably after receipt of the monthly progress report from the
Conecessionaire, but before the 20th (twentieth) day of each month in any
case, and make eut a report of such mspection {the “Inspection Report™)
setting forth am overview of the status, progress, quality and safety of
censtruction, including the worll methodology adopted, the materials used
and their sowsces, |and conformity of Constmaction Works with the
Canstruction Standards and Safety Standards. B a separate section of the
Iaspection Report, the Independent Engineer shall describe in reasonable
detail the lapses, defects or deficiencies observed by it in the Construction

The Independent Engineer may imspect the Construction Works more than
omce in 2 month if any lapses, defects or deficiencies require such
inspections.

For determiming that the Construction Works conform to Construction
Standards, the Independent Engimeer shall require the Concessionaire to
carTy out, or cause to be carried out, tests on a sample basis, to be specified
by the I@E%?’ld’eﬂ‘é Engineer in 2ccordance withh Good Industry Practice

D
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(i

iy

Cep

fér quality assurance. The Independent Engineer shall issue necessary
dizections to the Concessionaire for ensuring that the tests are conducted in a
fur 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
Iidustry Practice.

In. the event that the Concessionaire carries out any remedial works for

removal or rectification of any defects or deficiencies, the Independent
Hmgimeer shall require the Comncessionaire to carry out, or cause to be
carried out, tests to detesmine thet such remedial works have brought the
Cianstruction Works into conformity with the Construction Standards.

fre the event that the |Concessionaire fails to adhere to the Project Schedule
and complete the Construction Works on the specified Milestone Dates,
tiie Independent Engimeer shall undestake a review of the progress of
conmstruction and identify potentizb delays, if anjl. If the Independent
Enmginecer shall determine that completion of the Project is not feasible
within, the time specified im the Agreement, it shall require the
Concessionaire to indicate within 5 (fifteen) Days the steps proposed to
be: taken to expedite| progress, and the period within which the Project shall
Be completed. Upan receipt of a report from the Concessionaire, the
tivdependent Engineer shall review the same and send its comments to the

Cancessioning Authority and the Concessionaire forthwith,

If at any time during the Construction Period, the Independent Engineer
determines that i is not safe to carry on Construction Works for any
reason whatsoever including if the Concessionaire has not made adequate
azrangements for the safety of workers or other third parties or that any
work is being carried out in a myanner that threatens such safety, it shall
make a recommendation to the Concessioning Authority forthwith,
identifying the whole or part of the Comstruction Works that should be
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(aiis)

suspended for enwri‘nlg saffty i respect thereof.

tipon remedial meastmes Being taken by the Concessionaire for securing

the: safety of suspended warlks, the Independent Engineer shall inspect the -

safety measwres for adequocy and recommnrend whether or not such

SSpension may be r

oked by the: Concessioning Autherity.

W suspension of Ceonsfructions Works is for reasons not attributable to the

Concessionaire, the

ependint Engineer shall determine the extension of

time for completion) to which the Concessionaire is reasonably entitled,

anrd shall notify the

Concessiening Authesity and the Concesstonaire: of the

The Independent Engmeer shiall carry out, or cause to be carried out, all

the Tests specified| in the Appendix hereto and issue a Completion

Cestificate or Provistomal Cestificate, as the case may be, in accordance

with the mnvjsi%ﬂf of the Agreement.
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Annexure

Tests

Al materials to be used, all methods to be adopted and all works pesformed shall be
strictly in accordance with the relevant IS specification for the project requirement. The
welevant specification for the safety and navigational aspects shall be referred for the type
of tests and frequency of tests. F’clw this purpose, the responsibility of the Concessionaire

" and their Contractors will be as perjthe relevant provisions of this Agreement.

.

3

4

5%

The Concessionaire shall carry out quality control tests on the material and works at the
fequency 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.

The Concessionaire shall camry out all necessary tests on materials and works
independently and keep their records for reference. The Concessionaire shall prepare a
qmality audit manwal in consultation vith the Independent Engineer to ensure better quality
of work.

The provisions of type and frequemey of test i relevant IS codes are minimum. The
Concessionaire shall conduct ah‘. possible tests to ensure quality construction and

installation of equipments and machmery.

The Independent Engineer at his discretion and consistent with the sound engineering
practices shall carry out amy pon-destructive test on completed works, structures,
equipments and machinery and amy other component to ascertain the sounduess of the

work.

Schedule of test.
[§)) the Concessionaire sirall submit a detailed inventory and particulars of all
works and cquipment and mechimery forming part of the agreement

5
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7 Tests.
@

(i)

iy

@)

vy

¢vi)

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 ithe 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
determine conformity

Agreement.

The procedures for

specifications shall be

assistance of the relevant statutory autherities and
of the Project Requirements with the provisions of the

tests: The procedures as stipulated in the relevant IS

adhered and the equipments for testing shall be arranged

through the Concessionaire.

& The Independert 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 tomeet the following requirements.

The: operation and maintenance manual shall essentially comprise of general requirement

of ©&M, O&M plans, replacement of maintenance parts, schedule of routine maintenance,

schedute of preventive maintenance and periodic maintenance. The manual will also cover

the minimum maintenange requirement to adhere to the Performance Standards as per the
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provisions: of this: Agreement.  The|mawwal shall generally eover the expected! failures. and

tirne: takew for repates and menienace:

9% Fhe test procedirz: shall be: folliowed asiper ASTM, BIS, IS

118): Test shaf} also: satisfy the: appropriate Autherity and certification

®
(i)
(i)
)
(%)
(i)

Dok safety Directorate:
Environmental Authority
Pirector of Explosives
Fire

Ground Witer, Authority
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PERMETS ANE CRLEARANCES PROCURED BY THE CONCESSIONAIRE/!

Proenreraent of MoEF clezrasce for the Brojeet will be the responsibility of the Concessioning

Authority. Mowever, the stipulations put forth by MoEF while granting the Enwvironmental

Glearance: including the Envicenment Management Plan shall be the responsibility of the

Goncessivmaine:
Gonvessiomatre is Hable o obtnin Applicable Permity as and witen: required’ before: commencemené

ofithe constraction works.

A. The following is list of Agplicable Permits, the list of Applicable BerwmitsAis: not exhaustive

hiewever, the Comcessiemaire. witl have|to ascertain independently. the Applicable Rermits and:

indicate ime: frame: for obtmming the Agpdicable Pernyits:

T

| Activily Q Awthority

}E’?ﬁmmmﬂm& Clearance | Comment for Establishment (CFE) under the: provisiens of water

| PECY At 1974 and Aix (PEC) Act 1981 fomy Andlina Bradesh, |
% , Siae: Pollution: Controk Board. !
i Plot Pian approval ok safety Trspector/ OTSD gidelines.

SRy

v

Electrical Instzflations

q Electricaf Ik}sspectorate, Gowt. of Andhra Pradesh

e

} Fire Safety Concerns

' international codes / practices

| Chief Five| Officer, Fyderabad OISD) guidelines: or Applicable |

[
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B Thefollowingyibalistofithe Applicall

> eyt cvailabie withtlie Concessioning Authority:

iprapescdito:be kased

i Koty Anthority
4 i

¢ : i 1

Custom: Netification: for Part off ares: |} Commissioner of Chistoms

y
8

, Phior Prvirenementall clearance Fom MoEF, New Delhi
- ist being obtainedi by the: concessioning autherity and the

;same wilk be made avaitable: tosthe concessionaire.
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AFPENDIX 9

PERFORMANCE GUARANTEE

(PROFORMA OF BANK GUARANTEE)

THIS DEED OF GUARANTEE executed on this the -— day of --—-- at =——-=nx by ==eee——

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

Guarantor” which expression shall unl

melude its successors and assigns;

In favour of

hereinafter referred to as “the

ess it be repugnant to the subject or context thereof

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 — 530 035, Andhra Pradesh, India (hereinafter referred 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.

@) The Board, vide its Request for Proposal dated 26-08-2010 (“the RFP")} invited

duly short listed bidders to implement a project envisaging planning, engineering,

designing, finance, construction,

development, operation & maintenance of EAST

QUAY(EQ-1A) on south side of EQ-1 berth for handling thermal coal and steam

coal in inner harbour of Visakhag

vatnam Port on Design, ‘Build, Finance, Operate and

Transfer (DBFOT) basis by private sector participation (more particularly described

in Appendix 1 and hereinafter referred to as “the Project™);

)] Afier evaluation of the bids rec

the bid of the consortium compr

issued the Letter of Intent No
2011 (“LOY’) to the Consortiu

of the Concessiﬂ}i\greement,
g Page

eived in response to the RFP, the Board accepted
ising of M/S SEW-PRSB (“the Consertiam™)y OR
the Board accepted the bid of M/s. SEW-PRSB Consortium (“the Applicant”) and
TENG/EE(Projects)/EQ1A/Vol.VI/81 dated 19-03-
im / Applicant requiring, imter alia, the execution
(“tire Concession Agreement”) the draft whereof
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was provided in the RFP;

~3

Parsuant to the LO1 the Applicant / Consortium has promoted and incorporated a
special purpose company M#s|SEW Vizag Coal Terminal Pvt Limited (“the

Concessionaire”), to enter mto 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.

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.156.70

million (Rupees one hundred and fifty six decimal seven zero million only) as

securtty 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 / dischazge by the Concessionaire of its obligations under the

Concession Agreement during the Construction Phase.

N@W THEREFORE THIS DEED WITNESSETH AS FOLLOWS:

Y
Y
8

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

them respectively in the Concession Agreement.

The Guarantor hereby irrevocably and unconditionally guarantees the due

execution and punctual

performance by M/s. SEW Vizag Coal Terminal Pvt

Limited (“the Concessionaire”™) of all its obligations under the Concession

Agreement during the Constrzction Phase.

The Guarantor shall, without

demur or protest, pay to the Board sums not

‘exceeding in aggregate Rs.i36.70 million (Rupees one hundred and fifty six

decimal seven zero million emly) within five (5) calendar Days of receipt of a

written demand Oﬁr{efor from the Board stating that the Concessionaire has failed

Page 589 of 233

4

6,



5

\

h
|

!
to meet its performance obligations under the Concession Agreement during

the Construction Phase. The Guamntor shall not go into the veracity of any’
|

breach or failure on the par'& of the Concessionaire or validity of demand so

made by the Board and shall pay the amount specified in the demand

motwithstanding 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 éproceedings. 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 shaﬂijat all times at its sole discretion have the absolute
amd unconditional right to call upon the Guarantor to pay the amount under the

Guarantee.

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 amy in@ulgence 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 var';iation, extension, postponement, non exercise or
delayed exercise by the Boar;d" of any of the Board’s rights or any indulgence
shown by the Board; provided nothing contained herein shall enlarge the

Guarantor’s obligation hereunder.

\

This Guarantee shall be umdnditional and trrevocable and shall remain in full
force and effect until Schede%led 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.156.70 million (Rupees one

\

s@;;imal seven zero million only).
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This: Guarantee shall not be affected by any change in the constitution or winding
up, insolvency, bankruptcy, dissolution or liquidation of the Concessionaire / the
Guavantor or any absorption, merger or amalgamation of the Concessionaire / the

Guaramor with any other Person.

Any payment made hereundc’r shall be made free and clear of, and without
deduction for or on account of faxes, levies, imposts, duties, charges, fees,
deductions, or withholding of a\'ny nature whatsoever.

|
The Guarantor hereby irrevo!cably and unconditionally undertakes, agrees and
acknowledges that its ob}igatio!ns 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 Agreemem;

|

b shall not be af’ﬁected( by any failure by the Concessioning Authority to
perform any of its obli%gations under the Agreement;

1) 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 Zby any exercise or non-exercise of any right, remedy,
power or privilege '?f any person under or in respect of amy payment

_obligations of the Cox?cessionaire under the Concession Agreement;

e shall not be affeéted by any failure, omission er delay on the
Concessioning Authcf)rity’s part to enforce, assert or to exercise amy right,
power or remedy ~conferred on the Concessioning Authority in this

Guarantee; ’

£ shall not be affectet# by any act, omission, matter or thing which, but for
this clause would rc::duce, release or prejudice the Guaranter from any of
the obl’iiﬁms urf;der this Guarantee or prejudfce or diminish the
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obligations in whole or in part.

The obligations, covenants, agrieements and duties herein shall not be subject to
zny coumterclaims, cross cl,aim:’s, 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\l undersigned is duly authorized to execute this

Guarantee pursuant to the power granted under

This Guarantee shall be govem'ed by and construed in accordance with the laws of

India. The Guarantor hereby itrevocably submits to the exclusive jurisdiction of
the Court of Visakhapatnam for the purposes of any suit, action, or other

|

proceeding arising out of this Guarantee, or the subject matter hereof, brought
by the Concessioning Author!ity or its successors or assigns. To the extent
permitted by Applicable Law,‘j the Guarantor or its successors or assigns hereby
veaive, and shall not assert, by \_i;vay of motion, as defence, or otherwise, fn 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.

WETNESS WHEREOF THE GUARANTOR HAS SET ITS HANDS

|

BEEREUNTO ON THE DAY, MONTH AND YEAR FIRST HEREINABOVE
WRITTEN ‘

SIGNED  AND DELIVEREDi by Bank by the hand of Shri

s

a2nd autbczi::d ofﬁciall.
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13. [0} Q¥enre of the Independent Engineer), auting as Independent Engineer, under
and in accordonce with the Agreement dated fj@l, fos the planning, engineering,
designing, finance, construction, development, operation & maintenance of EAST
QUAY- FA (EQ-1A) berth on south side of EQ-I berth for handling thermal coal
and steanw ceal i inner harbour| of Visaklapathans Rors on Pesign, Build, Finance,
Fperate. and Fransfer @BFOT )y basis Project, thwough: [(Wame of Concessionaire)],
Hereby certify that the Tests specified m Agticle fio} and Schedule-{e] of the
Kgreesnent have beew sveessiully undertalien to determine compliance of the

Hojeet witly the provisions of the Agreement, and k am satisfied that the Project
can be safely and reliatdy placed in commercial sesvice:of the, users thereof.

it is certified thas, in terms of tllae aforesaid Aigreement, alf works forming part of
Hie Project have teen: complised; and the: Project is Bereby declared fit. for entry
mte: cornmercial operation: om: dis: thie: o) duyp ofi foli 2050,

|
SIGNED, SEAVED AND: RELIVERED Far and on
behalf of the: INDEPENDENT ENGINER by:

(Name)

|
{Signature)
(Designation)

(Address)

Pagse: 198 of 233




0¥
%

PROVISIO %ﬂm, CERTIFICATE

B {fe] (Name of the m«l’epenimm Engmeer)], acting as Independent Engineer,
urder and in accordance with tjm Agreement dated [o], for planning, engineering,
designing, finance, construction, develepment, opevation & maintenance of EAST
QUAY-1AEQ-1A) berth on the south side EQ-1 berth for handling thermal coal and
steam coal in inner harbour of" Visakhapatnam Port on Design, Build, Finance,
Operate and Transfer (DBFOT) basis through fe (Name of Concessionaire)], hereby
cestify that the Tests specified in Article [¢] and Schedule-[e] of the Agreement
lave been undertaken to d‘etemiﬁ*me compliance of the Project with the provisions

of the Agreement.

Construction Works that were found to be mcomplete and / or deficient have been
specified in the Punch List appended to the Provisional Certificate, and the

Concessionaire has agreed and jaccepted that it shall complete and / or rectify all

such works in the time and rhanmer set forth in the Agreement. Some of the
incomplete works have been di!elayedr as a result of reasons attributable to the
Concessioning Authority or dné: to Force Mujeure and the Provisional Certificate
cannot be withheld on tiis account. Thowgh the remaining incomplete works have
Been delayed as a result of mszsi\mr attributabile to the Concessionaire, I am satisfied
that having regard to the nafuve and extznt of such incomplete works, it would not

|

be prudent to withhold cxame;miah aperation of the Project, pending completion
thereof. \

In view of the foregoing, I am Isatisfied that the Project can be safely and reliably
placed in commercial service oif the users. thereof, and in terms of the Agreement,

the Project is hereby prmsxmtalﬂy declered fit for entry into commercial operation
on this the [#] day of [e} 20fe].

AGCEPTED, SIGNED, SEALED AND (fddress)
DRLIVERED For and on bebalf of

CONCESSIONAIRE by:

{Signature)
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UGN, SEALERE AND DERIVERER,

Bor avd om bebelf of IMDEFENDEND

FIWGTNEER by:
(Sipnatire)

N and Designation),
(fidiiress) é; ;

1 ! 3
S 3
7
1]
¢
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APPENBER 10
PERSONNEL ANDEABOUR REQUIREMENTS

Tie Projeet dibes not envisage taking over of any personnel / labour from the Authority -
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APPENDIX 12

TARIFFS

UPFRONT TARIFF SCHEDULE FOR MEGHANISED HANDLING OF THERMAL COAL AND-

i

.2

STEAM COAL AT EAST QUAY 1A BERTH AT INNER HARBOUR ON DBFOT BASIS

DEFHUTIONS

I this. Seate of Rates unless the context atherwise requires, the following definitions shall

apply:

& "Coastal vessel" means any vessel exclusively employed in trading between any
port or place in India to any other port or place in India having a valid coastal
ficence issued by the competent authority.

(). "Foreign going vessel” means any vessel other than a Coastal vesset.

(in). "Day" shall mean the period' starting from 6.00 A.M. of a day and ending at 6.00
A0S, on the next day.

GEMERAL TERMS & CONDITIONS

.

The status of the vessel, as l;)orne out by its certification by the customs ar Director
General of Shipping, is the relevant factor to decide whether vessel is “coastal” or
“’Fmeign-gmng 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.

). The berth hire charges for all coastal vessels should not exceed 60% of
the corresponding charges for other vessels.

). The cargo related c!harges for all coastal cargo other than thermal coal
should not exceed 60% of the normal cargo related charges.

). in ease of cargo related charges, the concessional rates should be levied
on all the relevant handlmg charges for ship shore transfer and transfer
fromfo quay to/fromlstorage yard including wharfage.

{d). Cargo from a foreigrL port which reaches an Indian Port “A” for subsequent
transhipment to lndlan Port “B” will be levied the concession charges
refevant for its coastal voyage. In other words, cargo fromfto Indian Ports
carried by vessels permmed to undertake coastal voyage will qualify for the
concession.

Interest on delayed payment's / refunds.

a). The user shall pay penal interest on delayed payments 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. gj

&,
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().

).

{iv).

{v).

{vi).

).

{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.

The delay in payments by the users will be counted only 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.

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.

All charges worked out shall be rounded off to the next higher rupee on the grand

total of t

@)

o).

)

he bill.

The rates prescribed in the Scale of Rates are ceiling levels : likewise,
rebates and discounts are floor levels. The terminaf operator may, if they
so desire, charge lower rates and / or allow higher rebates and discounts.

The terminal operator may also, if they so desire, 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 notify the public such lower rates and / or
rationalisation of the conditionalities governing the application of such rates
provided the new rates fixed shall not exceed the rates notified by the
TAMP.

tsers will not be required to pay charges for delays beyond reasonable level
attributable to terminal operator.

BERTH HIRE CHARGES:

| SE

No. |

Rate per GRT per hour or part thereof

Vessels Coastal Vessel
(in Re.)

1.

' Vessels

0.569

The periad of berth hire shall be calculated from the time vessel occupied the berth till she
vacates the berth.

Berth hive includes charges for services rendered at the berth, such as occupation of berth,
rubbish remeval, cleaning of berths, fire watch etc.

No berth hire shall be levied for the period when the vessel idles at its berth for continuous
one hour or more due to non-availability / break down of terminal operator's equipment or
power failure or any reasons attributable to the terminal operator.

(a.

Berth hire shall stop four hours after the time of the vessel signaling its readiness
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@k The time limit of 4 hours prescribed for the cessation of the berth hire shall exclude
the ship’s waiting time for want of favorable tide conditions, inclement weather and
due to lack of night navigation,

&k The Master/ agent of the vessel shall signal readiness to sait only in accordance
with favourable tidal and weather conditions.

The Penal berth hire shalt be equal to one-day’s (24 hours} berth hire charges for a false
signal.

“False Signal” would be when the vessel signals readiness and asks for a pilot in
anticipation even when she is not ready for un-berthing due to engine not being ready or
cargo operation not completed or such other reasons altributable to the vessels. This
excludes signaling readiness when a vessel is not able to sail due to unfavorable tide, lack
of might navigation or adverse weather conditions.”

CARGO HANDLING CHARGES:
18 Commodity Unit ; Rafe in Rupees
No. ‘ Coastal
i (a). | Thermal coal Per Metric Tonne | 13753
i (b). | Steam coat _ Per Metric Tonne | 137.53

Tie: handling charges prescribed above is a compaosite charge for unloading of the cargo from the
wagons, storage at the stackyard up to a free period of 5 days recleiming from stackyard and

on to ship including wharfage and supply of labour whenever necessary and all other

miscellaneous charges not specifically prescribed in the Scale of Rates.

&

NMotes:

(-

(i

STORAGE CHARGES:

Tihe Storage charges for the cargo stored in the stack yard beyond the free period shall be
as below:

(Rate in Rs. per tonne per day or part there m_fl

j SL Commodity | Rate for first 5 days Rate for 6" | Rate for 11
No. for the balance cargo | day o 10™ day | onwards for
i remaining after the for the . the balance
h free period balance cargo cargo

| 1. | Thermal coal & 1.06 2.12 4.24

i Steam coal ‘

5 free days shall be allowed. Free period for export cargo shall commence from the actual
date of the receipt of goods in the Port premises. For the purpose of calculation of free
period, Custom notified hofidays and Terminal's non-working days shail be excluded.

Starage charges shall be payable for all days including Terminal's non-working days and
Customs notified holidays for stay of cargo beyond the prescribed free days.

Storage charges 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
aftributable {o the Terminal operator.
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&, HESCEN EANEOUS CHARGES:

Thie following: Miscellaneous cherges o applicatife of coking ceal and steamy coal
fiemdied:
Al Particulars - | Reate: per tonne or part thereof |
gLl ; (in-Rs.}
S (@b | Charges: for Sweeping, dust|suppressiom and! | 1.40
y environment. efc. g

&  GENERAL NOVE TO SCHEDULE (2) TO (5} ABOVE:

The tariff caps. wilk be: indexed to inflation: but. only ta: an. exdent of 60% of the variation in
Wiholesale: Price: fhdex (WPT) occuming, betweem ¥ January 2010 and 1 January of the
relevant year. Such automatic adjsstment of taniffi caps: will be: made: every year and the
adjiusted taniff caps willl comesinto force frony 1 Apriliof the relevant: year to: 31™ March: of the
foliowing year. .
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APPENDER 1%

RATES ARPPRICABRLE % KESPECT OF BAND, UTILITIES AND SERVICES

1. For kand!

2 For Eitlitiescandsservices.

Fage 208 of 238
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ARPENDEX 14
MIMNIVMUME GUARANTEED CARGH

Plie minismue: guaranteed cargo will be as follows: for the project.

| Period* | Minimun guaranteed cargo |
| ; ;
i

lte 3 years | 25% of 7.36 M.T. 184 M.T.

)

oSy | R T TIGMT. 294 MLT.

Beyonds yoms || G0%of 736 MT. | A4ZMIT.

 from the date of commiercial operations
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APFERDIN 15

PERFORVIANCE SEANDARDS

B Gross Berth Qutpot

The parameter deals with the productivity of the termimal (Gross Berth Qutput). for
different types of carge. In case of| dey and: break-bulk cargo, the capability of the

terminal (mechamization, method of handling) and parcel size will determine the Gross
Berth Owtput Htgher terminal capability and greater parcel size will lead: to high
praduciivity.

The Gross Berth Output shzll bz calowlated as the total cargo handled (either
loaded / unlcaded) from tie ship dmimg_ a montl divided by the time spent by the ship: at
tHe: terminal ive. nuaibes of worlling day{s at the berih:

The indicative norms for Gross B«ert:h Output for different categories of cargo are as

fotlaws: :
Cargo Catiepony ] Tndreative Roms:
DRY BULIS: }
B, THERMAL COAL | ,
| 26,200 tonnes per day for vessels up ta
g | 45,000 DWT
i : 48,000 tonnes per day for vessels from
,-’; ! 45,000 DWT to 80,000 DWT
; . STEAM COAR }'
}g B ) ; 15,000 topnes per day for wessels up to
/ | 45,000 DWF
i | 271800 tormes per day: for vessels ffom
1 | 45,000 DWT to S0000 BWT
|
Z Trungit Stovage Dwell Fhme:

{a) Bullc Cargn.
The Tramsit Storage Dwell! Tome fiw coati/ cole:/ mixed dry tulk cargo / liquid cargo
Pags 2005 of 235




shall be calculated, as. Mwif of average perced size of above cargo vessels in a month

diwided by average disposed of cavgn Hemy the port per day as per the following

methodology:

Aiverage disposal of Cango per doy (4). = QB+Received/Despatched-CB

No. of days

OB = Opening Balance, CB = Closiivg, Balance. Average Parcel Sizes (B) = P1+P2+

......... +Pn
n{no. @
PLP2 ......... Pn are pascel size of|

Bulk Cargo = 0.5 (B/A)

ezch: vessel in a month. Transit Storage Time for

Performance evalvation shall be made

on a quarterly review of the reports furnished by

tlie. Concessionaire and/or the records of the Concessionaire and/or by an enquiry by the

@omcessioning Authority. The Comcessionaive: shall be liable to pay liquidated damages
determined at the rate of 1% (ome per cent) of the Gross Revemue of the respective

quarter for every shortfall of 18%: {tem

He:assessed in the following maaner.

per cent) in the average performance which shall

Each Performance Standard is calealated: as: an average in the manner indicated above. The

actual average performance vis-d-vis a\ standard will be evaluated against the prescribed

standard. The shortfall will be compated as a percentage of the prescribed standard. The

stiortfall in respect of each: performance: standard will have a weightage assigned to it. The

overall shortfall in average performmance shafl be assessed as the aggregate of the weighted

shortfalls in respect of each of the perfosmance standards. For example, if there is a
shortfall in Gross Berth Qutput by x%. | Bransit Storage Dwell Trme by y% and Turn round

time for receipt / delivery operations byz%% and, the weightage assigned to such shortfalls is

017, 0.2 and 0.Y respectively, them the owverald shortfall in average performance will be

@7%+ 02y +0.1 2% (/)7 |

20 of 233




4PPENDIX 16

ESCROW AGREEMENT

TS ESCROW AGREEMENT is ehtered into on this the [] day of fo] 20{e].

ANFONGST

13

3

()

{o LIMITED], a company incorporated under the provisions of the Companies
Act, 1956 and having iis registered office at [®] (hereinafter referred to as the

“Concessionaire” which expression shall, unless repugnant to the context or

meaning thereof, inchude its successors, permitted assigns and substitutes);

fe (name and perticuless of lenders' Representative)] and having its registered
office at [e] acting for and on behalf of the Lenders as their duly authorised agent
with regard to matters agising Lut of or in relation to this Agreement (hereinafter
referred to as the “Lenders'| Representative” which expression shall, unless
repugnant to the context of meaning thereof, include its successors and

substitutes};

s (name and pazticulars, of the Escrow Bank)} and having its registered office at
fo] (heremafter referred to as the “Escrow Bank” which expression shall, unless

repugnant to the context ar ma}xmg thereof, include its successors and substitutes);
and

BOARD OF TRUSTEES for| VISAKHAPATNAM PORT, a body corporate
constituted under the provisions of the Major Port Trusts Act, 1963 and having its
Administrative Office at Visakhapatnam -~ 530 035, Andhra Pradesh, India,
heretnafier refested to as “the Comcessioning Authority” (which expresston
shall, unless repugneat to. the COtext o meaning thereof, include its successors
and permitted assigns); |

WHEREAS: |

The Concessioning Authosity ML entered into a Concession Agreement dated fo}
with the Concessionaise (the “Concession Agreement™) for undertaking the
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Project {(as defined in the Concession Agreement) on design, build, finance,
operate and transfer (DBFOT) basis. The Lenders have agreed to finance the
Project in accordence with the terms and conditions set forth in the Financing

Pocuments.

The Concession Agreement requires the Concessionaire to establish. an Escrow

Account, infer alie, on the terms| and conditions stated therein.

NOGW IT IS HEREBY AGREED as follows:

.

iy

DEFINITIONS AND INTERPRETATION

Prefinitions

In this Agreement, the following words and expressions shall, unless repugnant to

the context of meaning thereof, have the meaning hereinafter respectively

assigned to them:

“Agreement” means this Esc;tow Agreement and any amendment thereto made

. . « .| . N
in accordance with the pmvxsmrrs contained herein;

“Budget” means the budget for construction/implementation expenses relating to

the Project/Project Facilities ax|nd 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 Accourt” means an escrow account established in terms of and under

this Agreement, and shall include any sub accounts thereof]
“Escrow Default” shall have the meaning ascribed thereto in Clause 6. 1;

“Lenders' Representative” | means the person referred to as the Lenders'

Representative in the foregoing Recitals;

“Parties” means the parties !to this Agreement collectively and “Party” shall

Pagé 206 of 233
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mwean 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

“Quarter” means, any three month period from 1% April to 30™ June, I July to
30" September, 1 October to 31 December or 1* January to 31* March.

Fnterpretation

References to Lenders' Representative shall, unless repugnant to the context or
meaning thereof, mean references to the Lenders' Representative, acting for and

on behalf of Lenders.

The words and expressions beginning with capital letters and defined in this
Agreement shall have the mea]ning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the
Concesston Agreement shall, UI{IICSS repugnant to the context, have the meaning

ascribed thereto in the Concession Agreement.

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

Agreement.

The rules of interpretation state‘d in Articles 1.3, 1.4 and L.5 of the Concession
Agreement shall apply, mutatis mutandis, to this Agreement.

ESCROW ACCOUNT
Esecrow Bank to act as trustee

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 |fherewith and authorises the Escrow Bank to

exercise such rights, powers, ! authorities and discretion as are specifically
delegated to the Escrow Bank P)y the terms hereof together with all such rights,
powers, authorities and discretion as are reasonably incidental hereto, and the

Escrow Bank accepts such appointment pursuant to the terms hereof.

|
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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
€oncessioning Authority, the Lenders, the Lenders' Representative and the
Concessionaire, 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.

Acceptance of Eserow 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 or the
Concessioning Authority with the Escrow Bank. In performing its functions and
duties under this Agreement, the Escrow Bank shall act in trust for the benefit of,
amd as agent for, the Concessioning Authority, the Lenders" Representative and the
Concessionaire or their nominees, successors or assigns, in accordance with the

provisions of this Agreement.
Establishment and operation of Escrow Account

Within 30 (thirty) Days from the¢ date of this Agreement, and in any case prior to
the Date of Award of Concession, the Concessionaire shall open and establish the
Escrow Account with the [(name of Branch)] Branch of the Escrow Bank. The

Escrow Account shall be denominated in Rupees.

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.

The Concessionaire shall submit to the Escrow Bank a Budget within 7 (seven)
Pays of the commencement of each Financial Year. Till the pendency of the

firancing Documents, such Budget shall be approved by the Lenders /

v
4
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lsunders” Representative: and! thereafier by S Concessioning Avthority.

e Escow Bank mnd the Qopeessimmaire shall, afler copsultatiom with. the
lienders' Representative, agree: |on the ditailed mandates, terms and conditions,
and eperating procedures for the Eserow Aiccount, but i the event of 2ny conflict
or inconsistency between this Agieement amd such mandates, terms and

condittouns, of procedures, this Agreement shall prevail.

Bserow Bank’s fee

The Escrow Bank shall be enti&l‘edv to receive its fee and expenses in an amount,
@md at such times, as may be agreed between the Escrow Bank and the
Toncessionaire. For the avoidance of doubit, such fee and expenses shall form: part
of the operating and maintzining expenses and shall be appropriated fiom the

Eserow Account in accordance with Article 4.1.1 ().

Rights of the parties

The rights of the Corcessioming Awthority, the Lenders (through the Eenders'
Representative} and the Concessionaire. ir the monies held in the Escrow Account
are set forth in thelr entivety i $hit Agressmernt and the Concessioning, Authority,
fte Lenders’ and the Comuessionzire shatt Bave no othes rights. against on to the

memies wm the Escrow Account

Babstitution of the Concessionaire

Ehe Parties bereto acknowledge amd agree that upon substitution of the
Concessionaire with the: Scliectee, purswant to the Substitution Agreement, it shall
be deemed for the pusposes: of s Ageement that the Selectee is a Party hereto
and the Selectee shalt ascordingly be decmed to have succeeded to the rights and
abtigations: of the Concessionaire undky diis: Agreement om and' with effect from
the date oﬁ'su%‘)j;uﬁms of the: Concessiomaire: with the Sefectee.
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" Accounts for

DEPOSITS INVO ESCROW ACTOUNT
Hegnsits by the Concessionaire

The: Concessionaire agrees and)| wadeviales that it shalk deposit into andi/ or credit

tie Escrow Account with:

(@  all monies received i relation to the Project from any source, including
the Lenders;

{4  all funds received by the Concessionaire from its share-holders, in any

manmer or form; \
{ey  altFee levied and w!&mti?aﬁ by the Concessionaire;

¢).  amy other revemmes fiam| o in: respect of the Project/Project Facilities and

Services accruing to the Concessionaire imcluding termination payments;

|
|

(e}  all proceeds received pursuant to any insurance claims.

and

For avoidance of doubt, all amaunss reccived by the Concessionawe im respect of
thie Project/Project Facilities am}iz Services excepting amy amounts in respect of
cesses and duties collected by it from: the users on behealf of the Concessioning
Awthonity or such other zmtham?y in accordance with the Concession Agreement
or pussuant to apy other mshm.fmns im respect thereof shall be deposited in the
Eserow Account. ‘

t

WIFHDRAWALS FROM ESCROW ACCOUNT
Withdrawais during Concessivn Period

At the beginning of every momily of at such shorter intervals as the Lenders'
Representative and the Concessionatre may by written instructions detemzﬁne, the
Escrow Bank shall withdraw amounts from the Escrow Account and appropriate

them in the following order YWy Jeposiitng such amounts 'mv the relevant Sub-

Page 230 of 233

T;gduepaym k'-hsxammmﬁ*i:

|
|




£12

(=)  ali taxes due and payab%‘e\ by the Concessionaire;

{8}  towards License Fee;

ey  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;
{dy  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;

il

()  towards Royalty and oﬁ‘lxer sums payable to the Concessioning Authority
and liquidated damages, if any;

{¢) towards any reserve requirements in accordance with the Financing
Pocuments;

and the Concessionaire shall be ‘at liberty to withdraw any sums outstanding in the
eserow account after all the afloresaid payments due in any Quarter have been
made and/or adequate reserves| have been created in respect thereof for that

Quaster.

Mot later than 60 (sixty) Pays jprior 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 approvat of
e Eenders' Representative, if fresh information received during the course of the

year nraltes such modification necessary.
Withdrawals open end of Concéssion Period

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

Concession Period mcluding amounts credited to the Escraw Account toewards

compensation payable in accordance with Article 17 of the Concession Agreement
" (47 Page 211 of 233
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sthall be appropriated in the following order of priority:

(i)  towards taxes and statutdry dues payable by the Concessionaire;

(i) compensation to Lenders in terms of the Financihg Documents towards
discharge of the Corllc%sionaire’s liability under such Financing

Documents;

(i)  all amounts due to the Concessioning Authority and amounts payable
towards transfer of the Project Facilities and Services by the Concessionaire

l

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 seftlement bS/ the Lenders and/or Concessioning Authority.

|

|
Appthication of insurance proceeds

Wotwithstanding anything in this Agreement, the proceeds from all insurance
claims, excepi life and injury, shall be deposited into and/or credited to the
Escrow Account and wtilized for any necessary repair, reconstruction,, reinstatement,
replacement, improvement, de}ivelryor installation of the Project / Project facilities
and Services, and the balance rémaining, if any, shall be applied in accordance

with the provisions contained in this behalf in the Financing Documents.

Withdrawals during Snspeasion

Notwithstanding anything to the éontrary 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 vdthdﬁw;, act only on thle instructions of the Concessioning Authority.

i

i
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@BLIGATIONS OF THE ESCROW BANK

Segregation of funds

Minites 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|property of the Escrow Bank.

Mutiftcation of balances

7 {sevenm) 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

amdfor the Lenders' Representative as to the relevant Payment Dates), the Escrow

Bank shall potify the Lenders' Representafive of the balances in the Escrow

Account as at the close of business on the immediately preceding business day.

Communications and notices

I disclarge of its duties and obligations hereunder, the Escrow Bank:

]

&)

(e}

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
knewledge of the Concessionaire upon a certificate signed by or on behalf

of the Concessionaire;

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; ‘

shath, wit}vnin 5 (five) b\lLi.nms 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

v

shall, \m@\; (five) thsiness Pays afler receipt, deliver a copy to the

1
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Concessionaire of any notice or document received by it from the Lenders'

Representative in connection herewith.

N set off

The Escrow Bank agrees not to|claim or exercise any right of set off, banker's lien
or other right or remedy with [respect to amounts standing to the credit of the

Escrow Account. For the avoidance of doubt, it is hereby acknowledged and

agreed by the Escrow Bank thlat 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 bankruptcy or liquiidation.

Regulatory approvals i

The Escrow Bank shall use its ﬂmt efforts to procure, and thereafler maintain and
comply with, all regulatory applrovals 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. |
_ i

ESCROW DEFAULT

Escrow Default

6:1.} Following events shall constitute an event of default by the Concessionaire (an

“RBscrow Default”) unless such levent of default has occurred as a result of Force
Majeure or any act or omission of the Concessioning Authority or the Lenders’

Representative:

(@ the Concessionaire commlits breach of this Agreement by failing to deposit /
cause the deposit of any receipts into the Escrow Account;

(b  the Concessionaire causes the Escrow Bamk to transfer funds to any

account of the Concession|aire in breach of the terms of this Agreement; or

(€ the Co@ejs;;,ionaire commits or causes amy other breach of the provisions
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of this Agreement.

Upom occurrence of an Esq'mi Erefonli, the consequences thezeof shall be dealt
with under and in accordance with the provisions of the Concession Agreement.

TERMINATION OF ESCR@%‘ AGREEMENT
Puration of the Eserow Aigreerlmem'

This Agreement shalt remain in full force and effect so fong as any sum remains
to be advanced or is omstandi‘x?g 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 Concessieomli?ng Authority remain to be discharged, unless
terminated earlier by consent of al} the: Parties or otherwise in accordance with the

provisions of this Agreement.

Substitution of Escrow Bank

TFhe Concessionaire may, by n.oit less than 45 (forty five) Days prior notice to the
Escrow Bank, the Comessiom‘mg Anthority and the Lenders' Representative,
terminate this Agreement and: appoint a new Escrow Bank, provided that the new
Escrow Bank is acceptable to I{m Lenders” Reptesemtative and' arrangements are
made satisfactory to the Lenders' Representative for transfer of amounts deposited
im the Escrow Account to @ W:TN Escrow: Account. estabfished with the successor
Escrow Bank. The termimation of this Agreement shall take effect only upon

coming into force of an Escrow Agreement with the substitute Escrow Bank.

Closure of Escrow Accownt

The Escrow Bank shall, at the request of the Concessionaire and the Lenders'
Representative made om or afier the poyment by the Concessionaite of all
outstanding amounts umder 1‘ Concession Agreement and the Finmancing
Pocuments including the pz{ymmw specified I Asticle 42, and upon
confirmation' of receipt of such |payments, close the Escrow Account and' pay any
amount standing to the credit thereof o the Concessionaire. Upon closure of the

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

temminated.
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SUPPLEMENTARY ESCROW AGREEMENT
Sispplementary escrow agreentent

Hse Lenders' Representative and the Concessionaire shall be entitled to enter into a
sepplementary escrow agmemc&xﬁ 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
suplus funds, restrictions on withdrawals by the Concessionaire in the event of
breach of Financing D‘ocumen{js, procedures relating to operation of the Escrow
Account and withdrawal fﬁml&fmm reporting requirements and any matters
ingidental thereto; provided that such supplementary escrow agreement shall not
contain any provision wiclk is) nconsistent with this Agreement and in the event
of any conflict or inconsistency between provisions of this Agreement and such

supplementary escrow agreement, the provisions of this Agreement shall prevail.

INDEMNITY

General indemnity

4

The Concessionaire will mdenunify, defend and hold the Concessioning Authority,
Escrow Bank and the Lendess, acting through the Lenders’ Representative,
harmless against any and at Fo fings, actions and third party claims for any
loss, damage, cost and expense jarisimg out of any breach by the Concessionaire of
any of its obligations under Jt.his Agreement or on account of failure of the

Concessionaire to comply with .'Lppl‘icable Laws and Applicable Permits.

The Concessioning Authority will indemmify, defend and hold the, Concessionaire
harmless against any and afl 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 tihganom under this Agreement materially and
adversely affecting the performance of the Concessionaire's obligations under the
Concession Agreement or #is lAgxeement other than any loss, damage, cost and
expense arising out of acts done in discharge of their lawful functions by the

|
Concessioning Auyiidrity, its efficers, servants and agents.

)

1N %



%:1.3 THhe Escrow Bank will indemnify, defend and hold the Concessionaire harmiess
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agaist any and all proceedings, actions and third party claims for any loss,
damage, cost and expense airisilng out of failure of the Escrow Bank to fulfil its

cBiigations under this. Agret‘:men-t materially and adversely affecting the

performance of the Conccssiomfxire‘s obligations under the Concession Agreement
| ,

other than any loss, damage,| cost and expense, arising out of acts done in

discharge of their lawful functiions by the Escrow Bank, its officers, servants and

agents. i
Miotice and contest of ciaims

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
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 shali
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
i contesting the same. The Indemnified Party shall provide all cooperatiom and
assistance in contesting any c}‘.altim and shall sign all such writings and documents

as the Indemnifying Party may reasonably require.

MISCELLANEOUS PROVISIONS

Governing law and jurisdiction

This Agreement shail be cm‘xsirued and interpreted in accordance with and
governed by the laws of India, and the Courts at Visakhapatnam shall have
jurisdiction over atwnamms arising out of or relating to this Agreement.
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32  Viaiver of sovereign immunity

1KY

4

The Concessioning Authority unconditionally and frrevocably:

)

)

&

()

Priority of agreements

agrees that the execution, delivery and performance by it of this
Agreement constitute commercial acts done and performed for commercial

purpose; |

agrees that, should anﬁ proceedings be brought against it or its assets,

property or revenues Il 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 imhmnity 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

consents generally in respect of the enforcement of any judgement or
award against it in any!isuch- proceedings to the giving of any relief or the
issze of any process: in any jurisdiction in conmection with such
proceedings (including L:hc: making, enforcement or execution against it or
n respect of any assets, property or revenues whatseever irrespective of

their use or intended use of any order or judgement that may be made or

given in connection therewith).

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.

Alteration of terms

All additions, amendments, mlodiﬁcaﬁons and variations to this Agreement shall
be effectual and binding only if in writing and signed by the duly authorised

representatives of the Parties.
‘ Page 218 of 233
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35 Waiver

13:5.1 Weaiwer by any Party of a

default by another Party in the observamce and

gesfarmance of any provision of or obligations under this Agreement:

(@):  shalt not operate or be |construed as a waiver of any other o5 subsequent

default hereof or of |other provisions of or obligations under this

Agreement shall not be|effective unless it is in writing and executed by a

duly authorised representative of the Party; and

@) shall not affect the val‘i:dity or enforceability of this Agreement in any

HRANReT.

i9:5.2. Neither the failure by any Party to insist on any occasien upon the performance of

the terms, conditions and provisions of this Agreement or any obligation

thereunder nor time or other

shal¥ be treated or deemed as

indulgence granted by any Party to another Party

1aivcr of such breach or acceptance of any variation

or the relinguishment of any such right hereunder.

6 N thind party beneficiaries

This, Agreement is solely for

the benefit of the Parties and no other person or

entity skall have any rights here\under.

T  Swwvival

7.8 TFermunation of this Agreemen

=

(@  shall not relieve the Pza?rties of any obligations herennder which expressly

or by implication survive termination hereof; and

@}  except as otherwise provided in any provision of this Agreement expressly

limmiting the lability o

t]‘" either Party, shall not relieve either Party of amy

obligations or liabilities for loss: or damage to the other Party arising out

of, or caused by, acts

of such t@l/\i;;ation

r omissions of such Pasty prior to the effectiveness

> arising out of such termination.
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I&72 AR} obligations surviving the| cancellation, expivation or termination of this

ey

LOEG

Agreement shall only survive for a period of 3 (thwee) yéam following the date of
such termination or expiry of this Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid,
iftegal or unenforceable or is declared by any coust of competent jurisdiction or
any other instrumentality to be invalid, illegal or unenforceable, the validity,
legality or enforceability of thé remaining provisions shall not be affected in any
manaer, 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

itegal provisions, as nearly| as is practicable to such invalid, illegal or

unenforceable provision. Failure to agree upon any such provisions shall not be

subject to dispute resolution under Clause 10.1 of this Agreement or otherwise.
Suaceessors and assigns

This Agreement shall be binding on and shall inuze te the benefit of the Parties

and their respective successors and permitted assigns.

Wotices ‘

Whless otherwise stated, noticé,s to be given under this Agreement including but
net limited to a notice of wai\ier of any term or refated or breach of any term of
this Agreement shall be in writ|iing 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 Aut}‘.lority:
CHAIRMAN |
VISAKHAPATNAM PORT
VISAKHAPATNAM -[530 035
ANDHRA PRADESH, INDIA
Fax No: +91-891-2565023
Email: info@vizagport.com
!
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P Concessiomzive:

Tite MARACING DIRECTOR

bt

Fan Mo.

Byaark:

The Lenders/Lendess representative:
: !

|

g

Pt Mo.
Ernail:

The: Escrow Banls:

Fax No.

Email:

or such attrer address, tedex nwmier, on facsimile mumber as may be duly notified
by the respective Puarties from time to e, and shall Be: deemed to have: been

made: or delivered (i) in the

case of anmy communicatiom made by letter, when

defivered: by hand, by Eecog%;mim" imfernational courter or By mail (registered,

return receipt requestedy at thitt. addsess: and (it} i the case of any cornmunication

made By telex or feesimile,

when iransmitted properly addtessedi to suchy telex

nunsber or facsimile manber.
T \ T/Lj Page 22% of 28%




MRt Language

All notices, cerfifveates, comespondenee andi proceedings under or in conpection
with this Apreerment shadh be i Englich

Y2 Anthorised representndives

Each of the Pasties shatl, by notice in writing, designate their respective authorised
representatives through whomi only all communications shall be made. A Party
heseto shall be entitled to remove andfor substitute or make fresl appointment of

such authorised representative: by similar notice.

Mi¥3 Original Docemwent

This Agreement may be exesuted in: four coumterparts, each of which when executed

and delivered sheli comsittute: an. eryginat of this Agreement.

I WITNESS WHERKOF THE PARTIES. WAVE EXECUTEED AND DELIVERED

SIGNED, SEALED ANE: DEL IVERRED
For and on behalf of COMCESSYONMARE By

{Sgnature)
Name)
@Designatiorn)
{#fiddress)
@Fax No.)

SIGNED, SEALED AND DELIVERER:

For and om behalf of LENDERS by the: kenders' Representative:
(Signature)

|
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(Address)

Fax No.)
SEGNED, SEALERY AN HEINERES

Fer and on behalf of ESCROW: BANK By:

(Stgnature)

(Name)

{(Dresignatiomn)

(Address)

fFax No.) |

SIGNED, SEALED AN BELIVERED:

For and on belwlf of Concessiouing Autharity by:

{Signature)
@ame)
@esignation)
(Aiddress)
{Fax No.)

Ity the presence of
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APPENDIX 17

PRE-CONTRACT INTEGRITY PACT
l

General

Whereas the Board: of Trustees for Visakhapatnam Port Trust hereinafier referred to as the
Concessioning Authority and the first party, proposes to award Concession to M/s SEW
Vizag Coal Terminal Pvt Limited|, represented by, Mr. D. Sai Prasad, Vice President
(which term, unless expressly indicated by the contract, shall be deemed to include its
successors and its assignees), hereinafter referred to as the Concessionaire and the second

party, is willing to offer services.

Whereas the Concessionaire is a |Special Purpose Vehicle constituted in accordance

with the relevant Iaw in the matter and the Concessioning Aunthority is a Major Port

Trust under Ministey of Shipping,1 the Government of India,

bbiectives:

Now, therefore, the Concessioning (Authority and the Concessionaire agree to enter into
this pre-contract agreement, hereinafter referred to as Integrity Pact, to avoid all forms of
corruption by following a system tihat is fair, transparent and free from any influence /
unprejudiced deakimgs prior to, during and subsequent to the currency of the contract to be
entered into with & view to:- |

Enabling the Concessioning Authority to obtain the desired services im conformity with the
defined specifications by avoiding the high cost and the distortionary impact of corruption
on port services, and

Enabling Concessionaire to abstain from bribing or any corrupt practice in order to
secure the contract by providing assurance to them that their competitors will also
refrain from bribing and other corrupt practices and the Concessioning Authority
will commit to prevent wnupd?m in any form, by their offtcials by following

'\
'\
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Caegnmitments of the Concessioning Authority

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

4k The Concessioning Authority undertakes that no official of the Concessioning
Authority, connected directly or igndirectly with the contract, will demand, take zi
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 cvaluation, contracting or implementation process related to the

Contract,

&2 The Concessioning Authority will, during the pre-contract stage, treat all
Concessionaires alike, and will provide to all Concessionaires the same information
and will not provide any such information to any particular Concessionaire which
could afford an advantage to that| particular Concessionaire in comparison to other

Applicants.

43  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.

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 tlle Concessioning Authority and such 2 person shall
be debarred from further dealings related te the contract process. In such a case
while an enguiry is being conducted by the Concessioning Authority the proceedings

under the contraQ\_v;uld not he stalled.
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Commitwents of Concessionaires

&1

&2

6.3

6.4

a5

|
|
|
|
|
|
|
|
|
|
|

|

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-

gomtract or post-comntract stage in oriier to secure the contract or in. furtherance to secure it

|

The Concessionaire will not offer!, directly or through intermediaries, any bribe, gift,

and in particular commits himself to/the following:-

consideration, reward, favour, any material or immaterial benefit or other advantage,
conmmnission, fees, brokerage or inducement to any official of the Concessioming Authority,
comnected directly or indirectly wittL the bidding process, or to any person, organization or
thard party related to the contract in exchange for any advantage in the bidding, evaluation,
comtracting and implementation of the Contract.

The Concessionaire further undertzllkes that he has not given, offered or promised to give,
divectly or indirectly any bribe, |gift, consideration, reward, favour, any material or
imymaterial 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 ebtaining or execution of the
€ontract or any other Contract with the Government for showing or forbearing to show

favour or disfavour to any person 7n relation to the Contract or any other Contract with the

The Concessionaire will not collude writh other parties interested in the contract to impair

Government.

#e transparency, fairness and progress of the bidding process, bid evaluation, contracting

aad implementation of the contract.

The Concessionaire will not accept any advantage in exchange for any corrupt practice,
unfair means and illegal activities.
‘Fhe Concessionaire further confirms and declares to the Concessioning Autherity that the
Concessionaire is the dﬁgi;al mahufacturer / integrator / authcrised government sponsored
Page 226 of 233
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Previous Transoression

exprart entity of the defence stoves andl hias not engaged any individual or firm or company
witther Indian or foreign to imtervede, facilitate or m any way to recommend to the
Cawcessiomng Awthority or any of s functionaries, whether officially or unofficially to the
award of the contract to the Concessiomaire, nor has any amount been. paid, promised or
imtended to be paid to amy swch mdividual, fam or company in respect of amy such
imtercession, facilitation or recommendation.

The Concessionaire, either while preieming tie bid or during pre-contract negotiations or
before signing the contract, shall distlose any payments he has made, is committed to or
intends to make to officials of the |Concessioming Authority or their family members,
agents, brokers or any other intermediaries in connection with the contract and the details
ofiservices agreed upon for such payments.

e Concessionaire shall not use imgimpmi’yv, for purposes of competition or personal gain,
or pass on to others, any information provided: by the: Concessioning, Autherity as part of
the business relationship, regardimg plams, techmical proposals and business details,
inchuding information contained in 'any electronic data carrier. The Concessionaire also
undertakes to exercise due and adeq.u'atc care lestany such information is divulged.

The Concessionaire commws tor mﬁz'ﬁm froms greing any complaint direcily or through: any
other manner without supporting, it with fisll and! verifiable facts.

Fhe Concessionaire shalt net instigate or cause: to instigate any third: person to commit any

of the actions mentioned above:

The Concessionaire declares that v previous transgression occurred in the: last three
years immediately before si'gmngl of tiis Integrity Pact, with any other company in
amy country in respect of amy cbrrupt practices envisaged hereunder or with any
Public Sector Enterprise in India or any Government Department in India, that could
justify Concessiam%emhmivn from: the tewder process.

I}
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If: die. Concessionaire makes incorrest statement on this subject, Concessionaire can be
diequalified from the tender process dar the confract, if already awarded, can be terminated

i such reason.
Ezrnest Money / Security Deposit |

fvery Concessionaire, while submiifing cemmercial bid, shall deposit an amount* as
spacified in the RFP as Earmest Money / Security Deposit, with the Concessioning
Avsthority through any of the following instruments,

(8§ The concessionaire shall fusnish 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 natiopalised bamk, or a Scheduled Bank in India having a net worth of at least
Rs. 1,000 erere, 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

Pue Date, as may be cxtend-‘edll by the concessionaire from time to time. The Bank
Guarantee that is required to tJe submitted by the concessionaire shall be sent in
original to the Authority directty| by the issuing Bank vide Regjstered post. In case the
Bank Guarantee is issuted by a ﬁv‘mgm bank outside India, confirmation of the same by
any nationalised bank in India is|requived. For the avoidance of doulit, Scheduled Bank
shall mean a bank as defined ufgdm Section 2(e) of the Reserve Bank of India Act,
1934.

(i%); Bid Security can also be in the form of a demand draft issued by a Scheduled Bank in
India, drawn in favour of the A i thority and payable at Visakhapatnam (the “Demand
Draft”). The Authonty shall ndt be liable to pay any interest on the Bid Security

deposit so made and the: same skall be interest free.

Any other mode or through aavy otteer instrument, as stated in RFP.

* The concessionaire shatl depesit a. Bid Secuzity equivalent to [about 1% (one per cent)]
off the Estimated Project Cost, e Rs. 31.34 million (Rupees thirty one decimal three four
millfon) in accordance with the mizxisinns of this RFP. The concessionaire has the option

te: provide the Bid Security either a.L a Demand Draft or in the form of a Bank Guarantee,

agceptable to t e—A%hy
N Page 228 of 233
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Company Code of Conduct

In the case of successful C@ncessiLmire a clause would also be incorporated . the Article

pestaining to Performence Bond in the Purchase Contract that the provisions of Sanctions
. oy d . .

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 viofation of this pact.

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.

No interest shall be payable by th’g Concessioning Authority to the Concessionatre(s) on
Earnest Money / Security Peposit ﬁ?{f the period of its currency. ’

Concesstonaires are also advised t(lr kave a company code of conduct (clearly rejecting
the use of bribes and other unethical behavier) and a compliance preogram for the

implementation of the code of condnet throughout the company.

Sanetions for Violation

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 t‘he Concessionaire or any one employed by him or
acting on his behalf, as defined in Chapter IX of the Indian Penal Code, 1868 or the
Prevention of Corruption Act 1988 orjany other act enacted for the prevention of corruption
shall entitle the Coneessioning Authority to take all or any one of the following actions,
wiherever required:-
|

@ To immediately call off the p ntract negotiations without assigning any reason

or giving any compensation to the Concessionaire. However, the proceedings with
stonamres) \w!mld continue.

Page 229 of 233

é. A

18" r)



(&)

@

vy

The: Eamest Money / Secunty Dei osit / Performance Bond shall stand forfeited
either fally or partially, as decided by the Concessioning Authority and the

Coneessiontng Authority shall not be required to assign any reason therefore.

@)  To immediately cancel thi contract, if already signed, without giving any

cempensation to the Concessionaire.

To.recover all sums already paid fby the Concessioning Authority, and in case of
an Indian Concessionaire with ifterest thereon at 2% higher than the prevailing
Prime Lending Rate, while in case of a Concessionaire from a country other than
lndia with interest thereon at 2% higher than the LIBOR. If any outstanding
payment is due to the Conce)ssioning Authority from the Concessionaire in
connection with any other cor’ltmct, such outstanding payment could aiso be

utitized to recover the aforesaid sum and interest.

To encash the advance bank guarantee and performance bond, if furnished by the
Concessionaire, in order to| recover the payments, already made by the

Concessioning Authority, along with interest.

{(vi)Po:cancel all or any other Contracts with the Concessionaire.

(i

Qwiti)

()]

To debar the Concessionaire | from entering into any bid from any of the Major
Ports in India for 2 minimum! pertod of five years, which may be ftrther extended
at the discretion of the Concessioning Authority.

To recover all sums paid in violation of this Pact by Concessionaire to any

middleman or agent or broker with a view to securing the contract.

If the Concessionaire or any employee of the Concessionaire or arsy person acting
on bebalf 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 tm(i;r. Any failure to disclose the interest invelved shall entitle
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the Concessioning. Authority, to rescind the contract without payment of any

compensation to tire 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

step 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 dependant upon Government servant.

Xy  The Concessionaire shall not/lend to or borrow any money from or enter into any

monctary dealings or transactions,

jdirectly or indirectly, with any employee of the

Concesstoning Authority, and if he does so, the Concessioning Authority shall be entitled

forthwith to rescind the contract arJd 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

shalf be entitled to deduct the amount so payable from the money(s) due to the

Loncesstonaire.

fxd)  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.

102 The decision of the Concessioning Authority to the effect that a breach of the provisions of

this Mntegrity Pact has been committed by

the Concessionaire shall be final and binding on the

Concessionaire, however, the Concesstonaire can approach the monitor(s) appointed for the

purposes of this Pact.

1. Falf Clause

8}  The Cencessionaire shall strive t

} accord the mest favoured customer treatment to

|

the Concessioning Authority in respect of 2l matters peﬁaining to the present case.
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B2 Epdependent Monitors

Bl The Concessioning Autherity will |appoint Independent Monitors for this Pact, in

consultation with the Central Vigilance Commission.

122 As soon as the Monitor notices, or ll‘)eliae,ves te notice, a viokatior of this agreement, he
will so inform Chairman.,Visakhabatnam Port Trust under Ministry of Shipping,

Government of India.

3 Examination of Books of Accounts
B case of any allegation of violation of any provisions of this Integrity Pact or payment of

commmission, the Concessioning Authority|or its agencies shall be entitled to examine the

Bueks of Accounts of the Concessionaire and the Concessionaire shall provide necessary
information of the relevant financial documents in English and shall extend all possible
telp for the purpose of such examination.

4. Law and Place of Jurisdiction

Thiis Pact is subject to Indian Law. The place of pevformance and jurisdiction is the
seat of the Concessioning Authority i.e. Visakhapatnam, Andhra Pradesh.

5. 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 proceedimgs.
|
16, Waldity

6.1  The validity of this hntegrity Pact shall be from date of its: signing and extend up to 30 years
or: the comrplete execition of the contract to the satisfaction of both the Concessioning Authority

andthe Concessionaire, whiutc/v;r is later.




165 Shomithone;on seversb provisicnsiofitisPacttusvout to be invalid}, the: remainder of this: Pact

vorenins: volidl B tifis case; tHe pasties: will strive: o came to an. agreement to theiz original
iR ten
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Somsure

L4

e following domments shall fosmn kmm of the Concession Agreement as divected under
Mtz Qder sent iy Mfs Mﬁwﬁhw%fm Port Trust vide tetter No. IENG/EE(Projects)fEQ:-
RSO VEIIZE datesd 27.00.2068.

1) Stotement Showing the Gmwma‘mdmm Bahanged Between M/s. Visakhapatvam Port
Trmst (WPT) and Myfs. SEW-PRSB Gonsortium, Hyderabad including the Correspendence

Exchianged {included as annexures to tve Statement).

2 Yiatement Showing the Comespordence Exchanged Between M/s. SEW-PRSE
Comsortivm, Hyderabad and Ms.| Visalthapetnam Port Trust (VPT} — trcoming Letters

imchuding the Corvespondonce &mtfﬂ\mgeﬁﬂ tinchuded as annexures to the Statement).

¥ Statement Showing the E@Em&ﬁ\bﬁﬂé’&ﬁﬁ@ Exchanged Between Mfs. SEW-PRSB
Consgrtion, Hyderabad and Mis. Visalhapatnem Port Trust (VPT) — Outgoing tetters
including the Cosrespondence ﬁfmﬁﬁwgﬁdé (imclvded as annexures to the Statement]).

A

e R
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STATEMENT SHOWING THE CORRESP

ONDENCE EXCHANGED BETWEEN VPT AMEY

M/s. SEW-PRSB CONSORTIUM, HYDERABAD

I, VPT's I No. IENG/EE(Projects) /EQ-1 A/405 Dt. 26-8-2010,

2. Wfs. SEW-PRSB CONSORTIUM, HYT
Trust/eq-1A/2010 dt. 1-9-2010,

3. M/s. SEW Infrastructure Limited Ir No.
., VPT’s Ir No. IENG/EE(Projects)/EQ-1 A
. VPT’s Ir No. IENG/EE(Projects)/EQ-1A

Lr. No. SEW-PRSB/Visakhapatnam Povt

SEW/2010/VPT/EQ/V/003 Dt.21-9-18&
/2010 Dt. 15-10-2010 (Corrigendum- 1)
y/460B Dt. 18-10-2010

462 Dt. 19-10-2010

. VPT’s Ir No. IENG/EE(Projects)EQ-1A Dt. 19-10-2010 (Corrigendum-2).
. M/s. SEW-PRSB CONSORTIUM, HYD Lr. No. SEW/PRSB/F.EQ-1A/2010/RS

4
5
§ VPT’s Ir No. IENG/EE(ProjectsyEQ-1/
7
8

dt. 29-10-2010

9. M/s. SEW-PRSB CONSORTIUM, HYD Lr. No. SEW/PRSB/F.EQ-1A/2010/RS

é. 1-11-2010
¢, VPT’s Ir No. IENG/EE(Projects) /EQ-1
EL. VPT’s Ir No. IENG/EE(Projects) /EQ-1
12, VPT’s Ir No. IENG/EE(Projects) /EQ-1
£3. VPT’s Ir No. [ENG/EE(Projects) /EQ-1

A/490 Dt. 19-11-2010

A/ Dt. 19-11-2010 (Corrigendum - 3).
A/495 Dt. 25-11-2010.

A/Pt. V/534 Dt. 24-12-2010.

14. VPT’s Ir No. IENG/EE(Projects) /EQ-1A Dt. 24-12-2010 (Corrigendum - 4).-

£S. M/s. SEW-PRSB CONSORTIUM, HY
dt. 18-1-2010.

16. VPT’s Ir No. IENG/EE(Projects) /EQ-
¥7. VPT’s Ir No. IENG/EE(Projects) /EQ-1
18. YPT’s Ir No. IENG/EE(Projects) /EQ-

Lr. No. SEW/PRSB/F.EQ-1A/2010/RS

APt V/38 Dt. 11-2-2011,
A/Pt. V/46 Dt. 17-2-2011.
A/PL V/50 Dt. 21-2-2011.

19. M/s. SEW-PRSB CONSORTIUM, HYD Lr. No. SEW/PRSB/F.EQ-1A/2010/RS

dt. 21-2-2011.

20. M/s. SEW-PRSB CONSORTIUM, HYD Lr. No. SEW/PRSB/F.EQ-1A/2010/RS

dt. 21-2-2011.

21. M/s. SEW-PRSB CONSORTIUM, HYD Lr. No. SEW/PRSB/F.EQ-1A/2010/RS

dt. 22-2-2011.

22. M/s. SEW-PRSB CONSORTIUM, HYD Lr. No. SEW/PRSB/F EQ-1A/201 /RS

dt. 23-2-2011.

23. VPT’s Ir No. IENG/EE(Projects) /EQ-1A/Vol.VI/81 Dt. 19-3-2011 (LOA).
24. M/s. SEW-PRSB CONSORTIUM, HYD Lr. No. SEW-R.BD/F.EQ-1A/2011/RS

dt. 21-3-2011.

25. Detatled order under letter Ncﬁiﬁwﬁf‘ﬂ E{Projectsy¥EQ-1A/Vol.VI/126 Dt. 27-4-201 ¢,

77/.
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\f’mzam;ams VRFT FaRE Iafwie fc’n'rm : '
‘v wpfemm?,\ YNANE PORT T RU‘\ T/l?N(‘!NEFRl‘NG DEPAR’I‘MZ’N!
4 1SQ9001PORT
\ 1S0O14001 PORT.

To, ‘
1) MARG Lig., and IVRCL mh»asu uctures & Pr Q}CCLS Limited., Chennag

2) Muridra Fomt and Spectall BEconornic Zonce Ltd., - Adam chrpxmcs Lid.,
Ahmadabad

} Shapoorvji Pallonji & Co. \]Ad , Mumbai

¥ ‘ixcal Logistics Ltd. (,humm

} IMC Lid,, - IFD C(.mf*nmlum tndia Ltd., Chennas

) N

)

No: IJNU/EE(ijeLLa)/E}Q A/
Dt. 26-8-2010.

3
4
5}
6 d\ajuya Amdt(thm\imm Hyd
7} SEW-PRSE Consortium, Hyd
Sir, \p
' Sub: Devclopment of Bast Qsmy 1A{E,Q 1A} Berth on South side of - LQ v
‘Bexth in the Inndr Harbour of Visakhapatnani Port on Design, .
B wi{i Finance,: d\})i"?&et and Transfer (DBFO’F‘) lmsu --Reg. =
In pmw.«mcc of vour apphcatzon in xesponse o our Requcst fm'

- Quahhcakum for the subject pir(ncgt the "RF‘Q) you: were short-listed as a’ Bxddu '
in‘aee ordancc mth the pwvm 1s.0f the. RFQ for thc aforesaid pro)cct

You are reguested {0 pavticipate in-the Bid duly submutmg your Pmancml :

" pmposal {the “Bid”} for thic. afofcsaid. Projeet in accordance with-the RFP.

OHSAS 18001 m”)m'.;.

4%5

You are mquvsted to remitan amount of Rs. 80, 00(}/ by v.ay of D.D. i '

‘ dmwn in favour of FAKCAC /\)’PZ towards ssutte of RFP docaments. -
" Please note that chra RF‘"Pl

~only wpon uwf%pt of necessary Secur uy C lcm amcc dnd Project Uc’arancc from the
Ministry.
© Alsoplease Bnd cwncl Joséd herewith a copy of the Schedulc of . Bxddmg,
Process for th e st‘hyz,ct Project kyr ready refevence cmd gmdanu,

‘\‘ = . .. Vours f‘thfully,

3

" - Bk Asabnvc . L \

[doeuments for the sub)ect Project shall be openedf
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st by ' O! 6 1o
06.10.10
13.10.19

b Last dinte foy recerving que

2 Pre-Bid meeling- }

rics /

3, Authority respanse to querjeg Iai
4. Pre-Big meeting.2

3. Authority respoﬁse o queries [agds, by
6. Bid Duc pate | 291010 Up to 1430 s
7. Opéﬁing of Bids On Big Bue Dml

, 29.10.10 '5.00 hys
B Letter af Awarg 1,00 ) " 26.11. 1o

26:82. 1)
% 12 1

|

% Validity. o Rigk

1. Signing. of ¢ Oncessian Agreemeny,
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T SEWSFREE CONSORTIUM |

4

o«
ot

3 ‘
SEW-PESB/ Nisakbapatnam Port Traste- A0 Date: 01-09-2610

» |
Clied Bngineer, N # BN
Visakirapatnam Port Throst, N e "
Visalifapatnam-530 035, L % |
Ansbbra Pradesh, }Fmﬁa? iig} j‘,,., - F
Felephone: +51-891-2565289, 7 g
E-neant: wp&@vmggﬂré.wm g “ )

‘ )xQ‘,
Lyeex Sir,

Sk~ Development of East Quay- WA(EQ-1A), Berth. om Seuth side of EQ-1
Bresth. m. the Innes Harbour of] Visaldipatnawm Port on Blesign, Build, Finance, Opcratc an
Teansfer (DBFOT) basis™-Reguest to isswe the Bid Bocunrent

Bif:-  No. FENG / BE (Projects) 45@ L A/ Dt 26+ 8- 2010

ity reference to: your lefter as cifte:d; above,

We (Mfs, SEW — PRSB CONSORTI U;M-) herchby autherise owr Representative whose signature attested
below to cotlest. the bid Decument for i%e swibeet work.

Tharking 3;@! & with regards,

For & on behalf oft

Consortium - 236

.y
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50 Year..
of Excellences
o 21" Sep 2010
To, .
Chief Engineer,
VISHAKAPATNAM PORT TRUST, 1A

Vishakapatnam - 530035
Andhra Pradesh

Tel. +91 891 2565289, 2873348
Fax: +31 §91 2565023

22}9
Project: Qavetopment of East Q&ay—-ﬂEQ«ﬂ berthy by replacing the exiziing EQ-1 berth and part of EQ-2 berth in
the Inner Hatbour of Visalihapatnam Port ofr Design, Build, Finance, Operate and Transfer (DBFOT) hasis

AND

Development of £ast Quay-1A(EQ-14) arth on South side of EQ-1 Berth- in the Inner Harbour of
Visakhapatnam Pert on Design, Build, Finance, Operate and Transfer (DBFOT) basis

Subject: Reguest for Clarification of; Qwen s

Sir,
* With reference ta the reguest for proposiat for the suldect projects, we wish 1o seek clarificabons for the fo)lowi'ng
issues: -
g ! ‘
St No. | Relerence Document | RefClause . | - oo, Quemy e
(' Stacklng Aroa
; . The stacking acea ior the 2 pac« ages are shown i the same
OCAHNERH CaNAY . Ha
| £ DPR Dcument Braings Layouts [oaallon on the ldyrml plans. Please confinm whelher the arca
taumlable is ’io chf"S e ? X 25 acrz—m p‘o{_,

Length of Conve-yor Sysﬂem.
b sion Agreamnents | Appendix 4 - Pagfect  The DPR proposes a total of Skem. of corveyor length where as |
t‘ 2 Congession Agreaments Reguirements the stacking area is shown adiacert to the Berth. Please :

lconﬁtm the reason ke mq

U VRSOOSR e s o n

P re-bid Meelnt schecﬁuﬁe
Ok 1.2~ e of
C"B}“ﬂn Sgh@ﬁ‘: of "The schedute faf pre-bifd meeting for the. two packages mafy E
i ' g Fmeess kmdiy be modaﬁ:ds t@ bze on mo sape day i

%

@

RFP Documen

(Latit Arora) )
- Ass. Vice President (@14

Roged Cfliva:
6-3-87), ‘Snchalate’, Geigomtande Rood, R,
Hycksrakad 500 016, A 2 lnbin

; T ot AT s e Fe 2 31 AD.GE M OF
rReCeJ‘zod S/21/2018 13112 BMiceowm

IR0 SO0V 2005 1D 10D 15060 5, DMAR ity 12000 7 Umlevd




Sud;

l‘rérg ~
L Claase 221207,

Y

L page 23, REP

VAR
B

No. FENG /PROJECTS/ BQ-1A/ 2010
Dt 65.10.10

CORRKIGENDUM No.

“Breveloprient of  ast Qu
Fandiing themmad coab and's
Desien, Buldy Fmanae, Opey

As per REP issued on

&

- LAGEQ-TAY Berth on Seuth side of  BQ-1 Berth for
eam coal in the fandr Farbour of Visakhapatnam Pori on
ate and Transfer (DRFCOF) basis” - Reg.

EY

As corrected now

| Bids shoutd be submn
- 1300 houss [ST on the |
e the  person
 Clause 2.1 5.

specified

ittedd Before
3id Due Date

at

Bids shouwld be submitted before
1430 houwrs IS1 on the Bid Due Date

the person  specified ot
Clawse 2515

(CEILEL ENCIMLL




FAORNCCYIT WY R idriar naor
VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT
SO0 POR'Y

1ISO400F PORT
OHSAS 18061 PORTF

Fo,

B} MARG Ltd., and IWRCL Infra

2} Mhasdra Port and Spectal Ece
Ahmadabad

3} Shapoorji Palionji & Co., Ltd!

4} Sical Logistics Ltd., Chennai

5§ IMC Likd., - ITD Cementation

Fy

T

G,

, Mumbai

India Ltd,, Chennai

G} Navaywga - Anrak Consortium, Hyd

7) SEW-PRSB Consortium, Hyd

Sir,

Dt 88 . 10-2010.

structures & Projects Limited., Chennai
nomic Zone Lid., - Adans Enterprises Lid.,

/. % Mo IENG/EE(Projects)/EQ-14/ 4o &

Suly: Development of East Quay- I A{EQ- 1A) Berth on South side of EQ-1!

Berth in the Inner Harbour of Visakhapatnam Port en Design,

Build, Finance, Opérate and Transfer ([DBFOT) basis”- Reg.

Please find enclosed here

with a copy of the statement showing the replics

to queries raised by the bidders vide Aam.n,exufrc'@,in comnection with the subject

Project for informmation and to take necessary farther action.

Back: As albave.

Youuws faithiully,
(&

EER

by

o o

-



VISAKHAPATNAN

——n -~ P

EQ-14 BERTH

PORT TRUST

ENGINEERING DEPARTMENT

Name of work . Developmen: of East Quay-1A (EQ-1A) Berth on South side of EQ-1 Berth for handling
thermal coal and steam coal in the Inner Harbour of Visakhapatnam Port on Design,
Build, Finance, Operate and Transfer (DBFOT) basis”

AMNNE RURE~E

|'~ Issues,Clause
) Nro , Page Ng, Points raised by the Bidders secking VEPT's reply
Contents of clarifications : ¥ .
3.Ne .
theelawse | . | I S
1. - Please provide Aute-CAD drawing of | The detailed layout drawing (In soft as well as hapd
} allocated land with clear demarcation of all | copy format) as desired is enclosed as Annexure-l & |
| i' temporary and permanent structure with all § 1A
i existing  and proposed development be
avalled. Necessary planning of the required facilitiss shall be
| the responsibility of the Concessionaire subject to
, v o |_approval of Concessioning Authority-and-Independent
R T Engineer and subject to adhering to Technical and
i 5 7 o - verformance standards as per Concession Agreement.
2. In the concession agreement document of | The scope of work shall be as indicated thereon as per the
EQ-1A (export terminal), the page no 142 | RFP, at clause 1.1.3. Necessary correctons as required as
reads, under heading “convevor gallery on | per the RFP are being carried out as appropriate in the
; tlhe rear side of berth”, as “The ship loader | Concession agreement.
: provided or: the berth shall discharge the ‘
: coal from the ship’s hoid to a conveyor.....”. |
i ' Is this berth to be used for unloading of :
cargo fromsghip? . . R R
R The same document shows that Wagon | The scope of work shall be as indicated thereon as per the
i loading platform, it shall be Wagon tippler | RFP, at clause 1.1.3. Necessary corrections as required as
for export terminal. At many places in the | per the RFP are being carried out as appropriate in the
document snip unloading 1s mentioned | Concession agreement.
! whereas this terminal 1s for the export of
cargo so ship loading is required, pl. correct )
] the same. 7 =
a4 ! Pl. confirm the way of monitoring of | Provisions made in the CA holds good W
progress i Apperdix V) i.e. physical or
i financial.

% 14



A e T e ST L ey Ly e SR e T S M S

T T IR T Y TN T T TR T T T T T T AT T T T T T T - T

i “Yesues,Glause | 1 -
2w | Ne , Page Ne, Points ralsed by the Bsdders seeking VPT's reply
8.Ne Contents of clarifientiens '
the slause S ——— S ——
= T T Ban Bidder have Gheicé to select the Jeuy The equipment / configuration, mentioned are indicative. The e
| unloading crane (Type & Capacity) as per{ Concessionaire can nrovide alternative: equipment subject to |
detailed-  engineering  keeping the | approval of the Concessioning Authority and Independent |
performance standards intact ? Enginger and subject to adhering to Technical and Performance
_ standards indicated thereon as per the Concession agreement.
6. Can Bidder go {or higher stacking height ?

I'The stacking methodology shall be approved by APRCBE
during issue of CFE. The Concessionaire can adept their own
configaration by meeting the envirorunental requirements,
subject to approval of APPCB. the Cancessianing a\.uhorit:y and

phase, Port authority will provide any
additonal area required for assembly if
required.

_1condution after completion of the project.

the Independent Enbmeer and aghering to Technical and
Performance stendards indicated thereon, as per the COJC‘&§S£OB {
Agreement. !
7. a) The capital cost estimnates indicated in the { 2} The cost _of the e equipment. -ar wed—-wbasedﬂrrﬂth’r
o I TEFR-shows—an-esumated ¢ost of Bs 50 CR mqumn ifrorn the suppliers as on the date of the
against belt conveyaer of 3000 TPH of 3 kms estimation. :
lengtix. This seems to be under estimated. bj | b) The Dbidder shall obtan required inigrmaiion
Can the port previde details of the estimated independenty and arrive at the cests. VPT cannet
808t with breakup. provide the details. - ]
B “The costs of admin builaing and other utility | The cost of the project inclusive of the same.
buildings are not considered in the
L _ estimates. 7 i .
9. ) | Please specily if any Specific requirement Tor Conveyer gallerv shall be covered type but not open. The
type of cenveyor gallery and Dust| Concessionaire can provide alternative configuration duly |
suppression system. We prefer to - keep the | ensuring the environmental requirements, subject to approval af
open gallery with conveyor covered with | APPCB, the Concessioning  Authority and the Independent
hood, ensuring all prevailing environmental | Engineer and adhering to Technical and Performance standards
norms and condition. indicated thereon, as per the Concession Agreement.
10,  Please confirm that, during  construction

Additional area will be provided for erection of temporary
work sheds during construction phase as per the prevailing
terms and conditions of VPT for temporary land use for the
purposes related to execution of project and the same shall
be handed over to the Concessioning Authority in original




Yssues,llause

No , Page No, ' Points raised by the Bidders seeking VPT's repls
Contents of | clarifications s ¥EPYY
. the alause | '

Please give the reference for cost| Refer to reply at ftem No. 7 above .
consideration for all equipments in cost
sheet because it seems to bg higher as per
actual cost & alsq as per our gsumation.
Please provide the general layout drg with | Refer item No.1 (Annexure-! & 1A)
back yard location along with all existing &
V‘px‘gp«oscc‘ structures. (Autc,C’&D format). . _ ‘ N
Please confirm ahout if Additional Space | Refer item No.10 above.

required for office communication & office

agg “m@d;a,ti-c:n‘ _

| Please clarify the status eof supply of power | Chapter — 7, page - 26 of TEFR holds good for power
| durina construction phase. supply.

| Please specify, whether Bidder can change | The equipment mentioned are indicative. The Concessionaire car |
i parameter &- capacity of conveyor & |adop: altermative equipment subject to ‘approval of the
; equipments without  changing  the | Concessioning Authority and Independent Engineer and subject

; periormance requirements. to adhering to Technical and Performance standards indicated

-thereon, as per the Concession Agreement.

—yT

Electrical :
16. | - | Please provide the copy of condition for | It is the responsibility of the Concessionaire to obtain the same
power supply from Aptransco corridor. from the authorities of APEPDCL.
17. ' Distance between supply point f{rom | The supply point varies based on the voltage requirements of the
Aptransco switch yard to proposed project | Concessionaire and the details of the same shall be made
N site & voltage level. available based on the Concessionaire’s requirements. !
18. The details of interruption of power with | The same are available at site and the Concessionaire can make
duration & interval. note ¢f the same in the field on any working day upon obtaining
" o | the permission from the. Conc,essm-uno Authority.
19. Details of existing sub-station receiving | Question not relevant. [t -is' the responsibility of the
point of power supply from Aptransco Concessionaire to obtain the same from the Authorities of
. , APEPDCL. |
20. | Please provide Autocad drawing of proposed | The general arrangement drawing of the plan is provided as at
port with general arrangement of | itemm No.1 above, the rest of the planning is to be done by the |
co \ mechanical equipments. 7 concessignaire only. ‘ ; IS
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~ Issues,Clause
$.No Contents of
__the clause

"Neo , Page No, -

Points raised by the Biddeis seeking clarifications

¥
|
i
i
|
t

Sl et

VPT’s reply

| Marine

berths?

[Ts there any berthing allowed in the adjacent.bertns | Yes, Berthing and handling -of vessels will
say EQ-2, during dismantling or construction of

continue during dismantling and construction
also, and the concessionaire shall ennsure that
there is no hindrance to Port operations at

regaired to know the scope of dismantling.

adjacent berths and no damage to the
. adjacent structures at any point of time.
) ‘Design and drawing of existing Eq - 1 and Eq - 2 are | Available details are encicsed.  The

concessicnaire shall assess and design c¢n
their own. Site visit can be facilitated by VPT
in thes regard.

structure at a ume? Is there time lag between
dissnaniing and construction of berth or shall the
~whole-structure be-gllowsd-to-dismantieat-a-time:-

What part of the structure ig allowed to dismmantle the ¢ Not relevant

is said the existing berths EQ-1 & EQ-2 are gravity
type formed with monolithic. Please provide the
details of integrated part of superstructure with
individual gravity structure. b) Can controlled blasting
is allowed to break the integration in case ordinary
breaking is not possible.

a) &s per Appendix-4 of cenesssion agreement EQ-1, it

a) Refer itemn No.22 above
b} Not ailowed

Whether dredging activity shall be carried out along
with dismantling activity. This shall facilitate ease to
remove existing structure. Also the dredged material
and dismantled matenal shall be used in reclaiming

backup yard.

25 Plecse provide details like type of gravity structure, | Refer item No.22 above )
sizes, top and bottom/ founding levels, weight of the
individual element, material and its grade, thickness
L | on walls in case of caisson siructure.
26.

Yes. subject to approval of the Scheme by

Concessioning Authority and Independent
Engineer without any damage to the adjacent
structures and without any hindrance to
regular port operations.
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“Issues,Clause

S.N | No, Page No, Points raised by the Bidders secking _ . i
o Contents of clarifications VPT’s reply |
the glause )
27. Is there any study carried out and methodology | Yes l T

prepared by port authority for the safe dismantling
of berth without any effect of adjoining
strueture/berth ?

!

o clause 1.1.3 of RFP, it is mentioned to provide

return end wall. Please provide the length of wall
and purpose of the wall. .

‘A return end S5 m is to be censtructed for slope
protection at South end .of EQ-1A ' '

o

“Tin clause 3.2 of TEF Report, it is said the|

reconstructior: can be taicen up in limited window
period. Please provide available frequency and time

{ of the window period.

Question not relevant.

| In drawings for alternative proposals, the ultimate

The ultimate dredge level is (-)16.1 m.

dredging level is given as {-) 14.0m. But in clause-

7 of TEF report, the ultimate dredge level 1s given
as -16.1m please clarify which wili be the ultimate.

Refer Annexure-IIITAIIB as enclosed.

Most borehole data indicates clay up to a level of -
15.0 with very low SPT- values. In option -1,
anchor wall is found at level -12.0m. This may not
drive required resistance to horizontal forces. Also,
as the profile of each layer varies largely with rock
at bottom, anchoring of diaphragm wall into rock
would be difficult. Will it be possible to go with
alternative Dberthing structures like contiguous
piles etc? Can we use steel piles in place of
concreie piles?

Structure with suitable diaphragm wall is required
to avoid the slhp failure of backup scil. The
Concessionaire can provide alternative
configurations including provision of diaphragm wall
subject to approval of Concessioning Authority and
Independent: Engineer ‘subject to complying
Technical and performance standards, indicated
thereon as per Concession Agreement.

- 32.

Surcharge load on the jetty is given as 5.0t/m?2.
With clear space of 10.0 m of berth beyond the
rails and witir all conveyor systems, an effectuve
storage height of only 4.5m is possible. This gives
only 3.2t/m2 surcharge load on berth for 0.9t/ m3
coad. Also, as the berth is fully mechanized, can

‘Provisions made in the CA hold good. |

: the surcharge load be reduced to 3.0t/m?2?

N

17¢



S.No -

No , Page No,

Contents of
the glause

Points raised by the Bidders seeking
clarifications
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F Issues,Clause ~ R

VPT’s reply

in view of large active earth pressure

en the berth, reguest to provide
surcharge load on soil behind the berth
and its distance from rear edge of the
berth.

Provisions made in the CA hold good.

Teechne econorsic feasibility report
states that 28 acres eof land is identified
for this preject, whereas chapter 7
(Page 28) says thai backup area
availability is onmly 10000 m? Please
glariby.

15t Para of Chapter - B (Page 19) of |

The lamd indicated as Ac. 28.00 is all inclusive.

Details of other stretehes to
dismantling to be provided to dder.

he

' Refer iternn No.1 (Annesxuare - 1A).

=

~Detarled topography survey of the area
proposed for this project is required.

The Dbidder/concessionaire has make their

arrangement for the same.

o

own

| Please furnish the Bathymetry survey
detzuls and present level in front of

Enclosed as Annexure-Il]

bery.

38. 1'As the proposed area is approximately | The area identified has been planned to accommodate full
100000 m? what is the configuration of | rake and other required facilities. However; the provisions
the area. How full rack will be | made are indicative. Necessary planning as required shall be
accommodated and how the rapid!carried out by the bidder / concessionaire subject to
‘wagon  loading system shall be | approval of the scheme by Concessioning Authority and
irmplicated by the developer. Independent Engineer and duly meeting the performance

and technical standards, indicated thereon as per Concession
_ ) e o Agreement. '
39, B Drawings provided are not readable. | Refer item No.l{Annexure-i )
‘ Clear drawings are need to be provided ;
7 i AutoCAD format.
40. ‘ Drawings of Eq ~ 7 berth i needed. -

Not relevant

———y

L



T Issues,Clause

No , Page No,
Contents of
the clause 7

Points raised by the Bidders seeking clarifications

VPT's reply

Section 6.2 (~iil) Page-22, states that berth shall be operated
on non- exclusive basis. Since developer is making the port,
does not have right to assign the use to other pardes. In
force minimurm cargo garneted can be put.

Provisions in the CA hold good.

It is mentioned that the there is proposal for deepening
in front of EQ berths and also there i1s proposal of
deepening in front of EQ berths in stages up to -16.10
m ultimately in phases duly synchronized with the
deepening plan of VPT duly strengthening /

replacement of existing berths. Please provide us the
details of VPT deepening plan, so accordingly the vessel
size improvement during the concession agreement will
be considered. Please provide us the stage wise detail
drawings of deepsning plan of VPT showing channel,
basin area and berth pockets widths and depths in
each stage.

Visakhapatnam Port is pursuing dredging
projects to widen and- deepen the navigable
waterways te facilitate navigaton of Panmax
vessels of 230 m LOA. VPT is pursuing dredging
work for further deepening to cater to 12.85 m
draft vessels and 14.0 m draft vessels in stages.

12.5 m draft [{-) 13.53 m dredged depth] vessels,
it is expected that this work expected to be
- completed by June, 201 1. The dredging work for
deepening to cater 14.0 m draft {{{-] 16.1 m
dredged depth] vessels, proposals submitted to
Government for approval and it is expected that
this work may be completed tentativeiy by 2012.

In respect of dredging for de¢pening te cater ic |

43. | Dredging plan of the VPT, by what time VPT is | Refer item No.42 ’
planning t» dredge up to (-} 16.1 m CD such that it
should be matched with the berth completion
schedule.

44 It is mentioned in PFR that providing the railway line

to and fro 1n storage area proposed to be in
continuation of berth 18 found feasible for
accommoadating full rake of wagons. Please provide the
alignment and feasibility study done by port authority.
It 1s also mentioned in PFER clause 6.7.1 of PFR that
there is possibility of providing railway siding to the
proposed berth. Please clarify regarding the rail
connectivity to be provided up to the area identify for
the development. Please clarify the battery uimit of port
authority in rail connectivity.

The details are available in TEFR issued already
with RFP document. Regarding rail connectivity
from the back up area up to the existing port
railway lines which are within 500 m distarnce
shall be provided by the concessionaire.




“Issues,Clause

S.No N&,;ﬁ:ﬁ?&% Points raised by the Bidders seeking clarifications VPT!s reply
: the clause .
45 Itis men’uoned in the PFR that land for the bacxup area | Provisions made in CA hold good.

will be allotted as per the payment terms and conditions

in force as per government guideline and land policy for

seems to be practical/ possible because of :
+ Long lead time of equipments.
» Consolidation of the yard area.
e Time requirement for engineering.
« Demolitien of structuras in area.

allotment of land. Please provide details eof policy !
gwideline and related norms if any. e _
Duration of the project envisaged 24 month, does not | Provisions made in CA hold good. |

This

may be extended to 36 months as 9 months afe
required to for engineering -

Provisions made in CA nold gooc.

Threé alternatves were prepared for the berth in tnhe

feasibility report. Can bidder has choice for the selection

 of alternatives or follow the suggested alternatives only?

The Berth
indicative.

m
adopt

configuration indicated
The Concessionaire can

Authority and Independent Engineer and subject to
adhering to Technical and Performance standards
indicated thereon, in the Concession Agreement.

TEFR g’
other |
alternatives subject to approval of the Concessioning |

40 Can bidder make his own layout and system design | Refer reply to item No.48 above.
. | within the battery limit of allocated land?
50. ‘Please clarify the bidder’s ‘and authority’s scope for the | It is the responsibility of the Concessionaire to |

development the railway f{acility.

develop railway facilities within the project arca
and to provide necessary connectivity to the
existing port rail grid in the nearby vicinity of the
project area, which -is about 300 m from the
project site. Thereafter the common user rail
facility of Concessioning Authority will be made
aveailable by Concessioning Authority for_dayv te
dav rail operations

N

i

.
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!j “Issues,Clause o ) ) T 'l
P 8.No ,0 » Page No, Points raised by thé Bidders seeking clarifications VPT’s reply
Contents of
the clause N e
51 | Please provide Auto-CAD drawing showing the rail and | Refer item No.1(Annexure-I & [A)
road network vithin the present port boundary and also
| for the proposed expansion work. _ _
52. . It is presume that all necessary Jearances for railway | Not relevant '

will be taken by port authority.

"Please provide details of exdsting road network (including |

crust details) along with Auto-CAD drawing. Please
provide details If there is any specific utility requirement
along the road and any particular utility crossing
location across the road.

Refer item No.1 (Annexure-]j

Please specify the spare quantity and location of source

from where water supply will be provided for potable, fire

_fighting_and _dust- senapa_txron—l?»l-eas&s;aeC1f5——he -charges-
if any. '

It 1s the Concessionaire’s responsibility to obtain the
requisite water for the project from GVMC and

“the Tanff structure Of water can be obtained from
GVMC, Visakhapatnam.

55. 1 Flemse provide location of Sewage Treatment plant for | The - concessionaire shall make their own
disposal of sewage using browser. Is septic tank with | arrangements w.r.t Sewage Treatment and
soak pit allowed for buildings? method of disposal as per BIS and other

statutory requirements as applicable.

36. Please provide details of existing water supply, sewerage | Locatior: of the same as relevant .to this project
and strom water drainage system along with the drawing . are shown' in enclosed plan. Details shall be
in Auto-CAD format. i ascertained, planned and  provided by

concessionaire duly cenducting site survey on
_ o - | their own.
87, Corridor for disposal of storm water beyond the backup | Refer reply to item No. 56 above. -
yard boundary up 0 the disposal point at sea/ common '
drain, if any may please be provided. 7

58. Please specify that which statutory clearance will be | Refer Appendix ~ 8 of the CA.
made available by the authority and which are in the
scope of bidder?

59. Please provide details of any hydraulic modeling studies | Not possible.

3

Ly, — -

conducted by the port authority in the port area.

9
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8.No No , Page Noy Points raised by the Bidders seeking clarifications VPT’s reply
Contents of
the clause . . e e ]
- 60. ~ |Please provide tide, wave and current studies already | Refer to the details provided in TEFR.
available with the port authority in context with EQ ’
_ berths.
Geotechnical e _’ _ B ’ - - ' ~ -
61. ) | Subsoil data provided does not include the laboratory | The data available with the concessioning
test results, soil' / rock properties etc. Whether the ; suthority s included in TEFR. The
same can be made available. ' Concessionaire snall make their own

arrangement for any additional data required.

All the boreholes provided are placed in the back-up
area. Whether any sub-soil data is availabie partcularly
at the proposed jetty location. This 18 unportant as
considerable variation is observed in the subsoil profile
of the available boreholes.

Refer reply to item No.6!

|

Whether the properties of dredging material is available
—{for—tneproposed location & desired depth). This will
enlight regarding the dredgeability as well as the

{ormation.

suitability of the material for the use in back-up !

v

_Refer reply t O_i.te»m—NeTé—l’—/—i——/’

or combination thereof (other than the proposed in RFPj
for the jetty structure.

Whether bidder ean explore any other foundation type

C1.2.20.7, Pg 26

it has been mentioned that
the bid security wili be
forfeited if the bidder
submits a non-responsive
bid and if the bidder with
draws the bid during the
period of bid validity:

This is subjective and the decision lies entirely with the
port. We request you to remove the points {a} & (¢} in
the particular clause. Otherwise provide accurate &
fixed list of documents for achieving compliance.

The provisions made in RFP hold
good.

- 66.

Cl.1.1.3, pgll
It has been mentioned that
the port shall be operated

on non-exclusive basis

The bidder should have the right to accept the cargo if
port trust wants to accommodate any other cargo, for
any reasons whatsoever. Further if such alternate cargo
1s handled, it should be counted towards the MQT

criterion.

The provisions made in RFP hold

good.

D
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P 8. No No, Contents of the Points raised by the Bidders seeking clarifications | VPT’s reply |
clause , - ‘ )
67. |CL1.1.3,pgll V'We believe that the institutions listed do not have o
‘ It has been mentioned that | suitable experts to analyse the proposal. Please consider | The provistons made in RFP heold
the proposed scheme has to | option to hire a private player to analyse the proposal good.
be proof checked by the
mentioned instituuons o
"68. | Dredging o | Will the port autherities do the dredging for the berth? T
They can charge the incremental cost to the developer The provisions made in RFP held
, _ ‘ £o09d.
82, | Mechanization of the berth | It has hesn mentioned in the RFP that the berth has to ! . ' e
be mechanized. We believe that the scope f{or | Refer item No.5
mechanizatien is tgo high. The 7.38 MTRA cargo caen be
ba:?d%&d withgut 1 4,;g;e scale mechanization or suitable '
0B Llwlb& ion. Pesision should be of the developer since
L. ’
I "'—I-é-sufé%;ﬁé‘i-méé'»ﬁéT?agsﬁ—" , _
No, Gontents of the Points raised by the Bidders seeking clarifications : VPT's reply
glause
" 70. | PR Document | Stacking Area o [ Area earmarked for EQ-1 berth
Drawings Layouts The _sta.cl»mg area for the 2 packages are shown in the | project is 25.00 Ac.
' sarpe location on the layout plans. Please confirm | Refer item No.l for drawing
whether the area available is 50 acres 1.6 2 X 25 acres
plots . |
“71. | Concession Agreements | Lengih ef Conveyor System | The conveyor routing proposed is based on the routing
Appendix-4 Project The DPR proposes a total of S | within the stacking area and the configuration is tentative.
Requirements Km of conveyor length where | The Concessionaire can adopt their own configuration subject to
a s the stacking area 1is|approval of the Concessioning Authority and Independent
shown adjacent te the berth. | Engineer and subject to adhering to Technical and Performance
P}11€515€ confirm the reason for | standards indicated thercon, in the Concession Agreement.
?5 .
“72. | RFP Document o T Pre-bid meeting schedule Clause 1.3 of RFP holds good. T
Cl. 1.3 -Schedule of bidding | The schedule f{or pre-bid
process A meeting for the two packages ' L
| may kindly be medified to be !
L e donthesameday, L ———
A
3! 38
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ANNEARURE -T A

qmwnm&.s TO BE DISMANTLERY FERL VIHE BACK: Ui AREHA I CONNECTION WTY

THE

PROPOSED BEVELOPMENT

) QF EQ-t [ﬁ_@j@_—%%ﬁﬁﬁ:ﬂ& MU TIRE: GUNER HARBOUR OF VPY
1SMo " Name of te: Sertons” U Aemgimawy | Typeof | Nooof Totaliarca
# f | strucuge | units {m)
4 I Water tank {Ground) 2133 LB 20635
' 2. | Harbour Police Station ' 252.94 1.8 G+t 505.88
3 Police Quarters (vacant} [ 16161 Ly 1 Gl 323 |
| 4§ Police Quarlers (vacant) L 2027 L3 G+t Q054 |
S Police Quaricrs (vacant) Lm0 .B G4l 414,14 ‘
7 6. | RCC shed (vacant) i VT 6138 LB G 6138 ‘,
1 T Central [ire station L F0e7 Framed G+l 1440.14
G & Chief PW Inspector hmld‘mg&%zm(&ﬂﬂ"{j 28744 ¢ G+l 287.44
k2 CISF conimandant building {2 RCCY 1255.99 L3 Gl 2571.98
34 m. | Water tank (RCC columns) 25.00 Framed - 25.00
Bk | PVC water tank vvith masenry pedestl! 16.00 LB - 16.00
5 ¥2. | AU shed ;. 3900 1.B G 319.00
B 13 | ACshed | _#000 LB G 80.00
{1 14 | AC Car shed 93.91 [N XS FaX7)
1 15. { GORDON WOODROFFE Lid. Buitding (1IRCC) 0123 LB G TTTE0123
¥ 16, | MC complex ffice huilding %18.64 1.3 G+1 637.28
1 17} Duty post ’ 17.90 T IO D
1 18 | Scooter Shed ) 149.26 AL roof 4] 109.26 .
b 19.. 1 Merchant Navy Club with Mangaliore: tilltsdiroot 23790 LB G 23790
¢ 2 [ EXE (E/M) oilice . 631.71 L3 G 632.71
1 2. | Slores _ b ms9d AL roof G 11894 |
1"ZZ | CIST Pess section X AC roof G 58894
23. | Pont Registration Oftice .96 B G 996 |
1 24 | Bhanoji Rao shipping Agency bz ~ 282.95 LB Gl 565.90 ‘
i 25t Bhanoji Rao shipping Agency bl ¥29.27 LI} G+l 258.54
| 26. | Shippassesgorsrestroom | 185.47 AC G 8547 |
Z7. | Small building . 540 LB G 1540
1 28 | Small shed 4300 _ } ACrool G 43.00
i 29. | Small shed 1931 “AC roof G 4931
i 30. | KR & Sons building 189.22 LB G 48922
¢ 30 | Smell building 6520 ) G 6520
{ 32. | Parl cargo handling misc warks weifire essaciatiin 59.0% | AC rouf G 59.01
3 building with truss : B
i 35. | Port cargo hendling mise werks. weliuze. HASOCHEN 2158 - AC ol G 27.58
- | building with truss
! 34. I Lunch room with Mengatiee tRidhmoolf 189,93 [ 9] 180.93
1 ¥5. |} Store room 10571 Li Gl _esar
1 36. | Olo EXE, OSTT (Mech) ¥ 3434 L3 G M4.34
7. - | Scooter shed ok 3307 ACroof | & 3187
] 3. | Foundry shop N [ 43500 AC roof G 45500
- 39. | Coal stack ' 26.08 AC roof G 2608
! 40, | Toilels 33, Loy G} 3832
4l | Toilets o i G 1445
42, 1§ Toilets £.13 G 34.47
' 45, | Toilels 27 1 1B G 10.27
T 44, | Watch lower i 216 | Stecl St - 246
45, | CIST duty post T m8 T RCskh |G %18 ]
i 4G._t CISF duty post _ LT e Y RCSWh § 6 ) e
[ 47, | O EXE S AT O I B
a8 BBty ST D - 39834
£ 48, | Customs Oftice . 7849
S| CISF duty post o ! .
i 51 | Motor roum 5 3133

d




SNo Name of ihe Sirocture | Awa(inm) | Typcof | No.of |  Totlarea
’ stracture | umits | (m")

52. | Work shop with truss 612.93 AC roof G | 612.93
53. | Machine shop and water tank wifly tiss ; 1114.64 AC roof G | 1114.64
54, | Scooter shed ’ 22.70 AC roof 3] 2.7
55. | O/o EXE 92.48 LB G 248
56. | Fitting shop with truss ' 296.60 AC roof g 296.60
57. | Diamond Jublee Canteen witl: truss 21239 AC roof G | 21239
58. | Motor room 46.25 AC roof G 46.25

L 59. | Loco Wheel 7196 AC a F1.96
60. | Defence shelter{under grovad} 28.64 RC Slab -- 28.64
61. | Scooter shed 3492 AC roof G 34.92
62. | Vehicle parking shed 73.44 AC roof G 7344
63. | Vehicle parking shed 104.53 AC roof G 104.53
64. | Repairing shed with truss 80.95 AC roof G 30.95
65. | Vehicle parking shed 100.96 AC roof ¢] 100.96
66. | SMS (OH) office 27.72 Gl oof G 21.72
67. | Lunch room '96.33 Gl roof G 96.33
68. | CISF duty post 3.1 RC slab G 3.11
69. | Stage . 25.54 Masonry - 25.54
70. | AE/ Foreman office(MVS) 226.05 RC slab G 226.05
71. | Overhauling work shop with fsess 395.61 AC roof G 395.61
72. | Servicing section 32.73 AC roof G 3213
73. | Toilets & Water tank 15.61 RC Slab G 15.61
74. | Boat Maintenance shed 3590 AC G 35.90
75. | SMS (IH) office 69.62 Gl roof G 69.62
76. | Store £16.26 AC roof G 116.26
72 1 AC shed 187.03 AC roof G 187.03
78. | Scooter shed 27.92 AC roof G 27.92
79. | Temple 8.28 AC roof G 8.28
80. | Oid weight bridge 33.69 -- - 33.69
81. { Old mechanical work shop witl truss 1222 AC roof G 1222
82. | DE2 Godown (Ware House — 4} with truss 3047.93 AC roof G 3047.93
83. | FC section time office 37.39 LB G 3739
84. | CISF duty post (MC) _ 2.87 RC slab G 2.87
85. | CISF duty post 339 RC slab g 3139
86. | CISF duty post 2.66 RC stab G 2.66
87. | CISF duty post 23.85 RC slab G 23.85
88. | Scooter parking 52.77 AC roof G 52,77
89. | Scooter parking : 134.03 AC roof G 134.03
90. -| Marine complex ,1021.76 Framed G2 3065.28
91. | Ware housel with truss 1742.31 AC roof G 174231

{ 92. | Ware house2 wilh tiuss 4072.57 AC roof G 4072.57
93. | Tug Tie up Jety 956.41 Piled St. - 956.41

. 94. | Over hauling shed with truss 1245.00 LB G 1245.00
95. | Customs baggage and hall 428.00 RC slab a 428.00
96. | Canteen 338.00 RC slab G+ 676.00
97. | Bonded ware house 34.00 AC roof G 34.00
98. | T-2 shed with truss 5207.00 AC roof G | 5207.00
99. | Lavatory 91.00 AC roof G | 91.00
100. Bsttery room 232.00 AC roof G ' 232.00
101. | Engine repair room 246.00 AC roof G 246.00
102. | Scooter shed 25.00 AC roof G 25.00
103. | Store | 336.00 AC roof G 336.00
104. | Tyre shed ] 189.00 AC roof G 189.00
105. | Toilet 600 AC roof G 6.00
106. | Scooter shed L4600 AC roof G 46.00
107. | Water tank ' 7.00 - 700

LB ~ Load Bearing

AC Roof - Asbestos Cement. Ro@77




VISAKFHAPATNAM PORT T Ruswmcmmmm@ BEPARTMENT
! iS09001 PORT
gy ISO14001 PORT
\ OHSAS 18001 PORT

No: IENG/EE{Projects)/ EQ-1A/ bpbt-
- Dt. }§-10-2010.

To,

1) MARG Ltd., and IVRCL Infrastructures & Projects Limaited., Chennai

2§ Mundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.,
Ahmadabad

3): Shapoeoryi Paltonji & Co., Ltd., Mumbai

4} Sicak Logistics Ltd., Chennai

55 BVIC Litd., - FTD Cementation India Ltd., Chennai

6} Mavaywga — Anrak Con sortium,ll Hyd

7y SBW-PRSB Consortium, Hyd \

Siqf', ;

Sub: Development of East Quay- 1 A{EQ-1A4} Berth on South side of EQ-1

Berth in the Inner Harlbom' of Visakhapatnam Port on Design,
Build, Finance, Operatle and Transfer (DBFOT) basis”- Reg.

Please find enclosed herewith a copy of corigendum Wen2 for revised dates for
sulimission of REP document for the subject project work.
Bngh Capy of Comigendum 2

i Yours faithfully,
| /
e k CHIE INEER

[] 11 !
Copy to: FA&CAOFTMICME/DC/Dy. Dircetar (RE&P) for i'wﬁw-wat-mn/ﬂw g
Enck: Capy of Corrigendum 2 | ()

|
|

FAX: 0891-2565023; Grams:

“PORTRUST” E-mail: info@vizagport.

Visakkapatnam Port Trust, Visakh Tpamam-sgabaa Andhra Pradesﬁ,—i-‘i(lﬁl;‘;m

R G RN
E‘ lﬁy fi3a. ?g’:k/
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VISAKAHAPINAR PORT FRUST
ENGINEERING DEFARTMENT

No: IENG/EEProjects)/EQ-14/
Dt. 19 - 10-20:10.

CORRIGENDEE - 2.

Sub: Development of East Quay- YAfEQ- LA} Berth on South side of EQ-1
Berth in the Inner Harbour of Visakhapatnam Port on Design,
Build, Finance, Operate and Transfer (DBFOT) basis™- Reg.
I is te inform: that the dates mentioned against serial numbers 6 and 7 of
the schedule at page 13 under clause 1.3 of Introduction of RFP document are
revised. as indicated below:

| Event Description Bxisting date 'Revised date
"4 | Proposal Due Date | 29-10-2010 (24-11-2070 up te 14.30
. Up ta 14.30 hrs.  hirs '
5 ; Opening of Proposals | 29-10-2010 "24-11-2010 at 15.00 hrs
' { at 15.00 hirs.
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S SEW - PRSB Consortium

SEW/PRSB/F. EQ-1A/2010/RS Date: 29-10-2010
To, R ’

The Chief Engineer, . ¢S [—

Visakhapatnam Port Trust,

Visakhapatnam - 530 033

Andhra Pradesh, India ' _ ?W g‘m
Brear Sir, ‘ .

ela 1) -

Sub:- Development of East me - lA (EQ- IA) berth on south \ldc of EQ 1 Berth W

......

Design, Budd
Clanﬁcahon Reg

mancc, Opemte :md' flsfgr (DBFOT) basns

Rief - RFP Documents(Drawmgs)

Q@E@

Fhe following observation was made on studying the drawings ayailable in the TEFR and the
&nto cad drawmg of Idyout dqe.s not alter the same but conﬁrms tm, concern.

“The location of the proposed EQ 1A berth is very close to thb Tuming Circle (TC). The
t#opndary of the TC, as it is, Is seen to be merging wx&h lhy ugtu boundary of the vessel
n%aeed at the berth In order m handlc 230m long Pamamél x size éessel, the TC may have o be
gyen Iargc_r yhich mcgns t,ha_x,,t 3 requlred for Pammax st ssels wm encroach into the
shaee .avazlao]e in fronl of the berth for p]acmg the ves":i Tt is lo be recogmzed that cvery
v.céscl entermg into thc Inner Harbour “has to be tumned at ‘t_ - '{C, and as Stich’the location of
the berth EQ A may becomu a hindrance to nav1gat10n and that the opel ability of the Berth
F’valA itself may become doubtful. Hence this aspect needs to be taken up with VPT cmd

their views obtained”.

Kindly provide us clarification regarding the above entioned matter.

htkaud SERYLIRY Ty X fﬂi}' @15

IR SN
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W &ME“‘A FNAM PORT TRUS’I‘/ENGENEER’FNG IDEPARTMEN T

v _ ISO9001PORT
P 1014001 PORT
AN OHSAS 18001 PORT
W
GG

No: IENG/EE(Projects)/EQ-1A/ lrch)
Pt. 19-11-2010..

To .-

L} )MARG Ltd., and IVRCL Infrastructures & Projects Limited., Chennai

2] Mundra Port and Special Economic Zone Ltd., - Adani Enterpus,es Ltd.,
Ahmadabad

3} Shapoorji Paltenji & Co., Ltd., Mumbai

4} Steal Logistics Lid., Chmnaz

5} BMC Ltd., - ITD Cmrmcntahon india Ltd., Chennai

6} Navayuga - Anrak Comsortium, Hyd

7} SEW-PRSE Consortium, Hyd

Sir,
Sub: Development of East Quay-1A (EQ- 1A} Berth on South side of EQ-1

Berth in the Inner Harbour of Visakhapatnam Port on Design,
- Build, Fﬁhamcze~, Operate and Transfer. (DBPOT) basis”- Reg.
Ref: This office letter No. IENG/EE(Projects)/EQ—1A./'4*62 Dt. 19-10-10.
Im connnmm&n to this office letter cned please find encloscd herethh a copy of
Mmgmdum - 3 showing the revised dates for submission of RFP document for the subject

ng,ect wark

Yours faithfully,

,q}ulw .
HIE NEER
En,ci' Comgendum 3.
_G’apy tot FA&CAO«/TM/ CME/DC/Dy. Director (R&P) for information. \\ f’t)
' Emd Camgcmmm 3. \ (7

V’sakhapamam Port Trust, Visakhapatnam- §30 035, Andhra Pradesh, IND]A T
. FAX: 0891-2565023; Grams: “PORTRUST” E-mail: info@vizagport.

g 2
. PESPATCHS



VISAKAHAPTNAM PORT FRUST

ENGINEERING DEPARTMENT
- Wo: IENG/EE(Projects)/EQ- 14/
Dt.  19-11-2010.

CORRIGENDUM - 3

Sub: Development of East Quay-1A{EQ-1A) Berth on South side of EQ-1
| Berth in the Inner Harbour of Visakhapatnam Port on Design, ‘
Bwild, Finasrce, Operate and Tﬁansfex_ (OBFOT) basis”- Reg,

Kisto imﬁmr& thiat the dates mentioned against serial numbers 6 and 7 of thc'
schcszk at page 13 umder clause 1.3 of Imtroduction of RFP document are revised as
ihdica@aéda below: |
;Si‘ Ne: ,féEi?en:t' Descnp«imn - Existing date . Revised date

i

6 | Froposal Due Dave | 24-11-201G 29-12-2010 up to 14,30 |
- - lUpie 14.30 hrs e B
7 | Opening of Propesals | 24 11-2010 29-12-2010 at 15.00 brs |

3

‘at 19.00 hrs . |

o



f g yrsa d -

|
[ Vv SPicu Posy )

VESAMIA PATNAM POR\ TRUST, ITNGINBLR ING DEPARTMENT

_ ISO9001PORT
y 7y, 1S014001 PORT
A OHSAS 1800} PORT
) Cex "%
@

, " No: !ENG/EE(PmJe( ts)/EQ- m/&%
| Dt. g¢-11-2010.

To,
):MARG Ltd., and IVRCL Infrastructurcs & Projects Limited., Chennai

2)iMundra Port and Special Economic Zone Ltd., - Adani Enterprises Ltd.;

‘Ahmadabad
3} 'Shapoorji Pallonji & Co., Ltd. Mum-bm
44 'Sical Logistics Lid., Chennai
5} IMC Ltd., - ITD Cementation India Ltd., Chennai
tﬁ}Navayuga Anrak COHSOFUUI'J'), Hyd
74? SEW-PRSB Consortium, Hyd ~

~ Sub: Developmem of Ea'st" Quay- 1A {(EQ-1A) Berth on South side of EQ-1

Berth in the Inner Harbour of Visakhapatnam Port on Design,

Build, Finance, Opelate and Transfer (DBFOT) basis”- Reg.
Refl: This office letter No. IENG/EE(Projects)/EQ-1A/460 B D(.18-10-10.
In continuation {to the rcg!)lics. issued to the queries raised by the bidders
vide letter cited, please find hc]:rcwi*&h enclosed further replies to' the querics
r&,:sed by the bidders vide Amnexme - ‘C" for information please,

In this connection it nrJay be moted that no further queries will be

E emt{ex;teuned in connection with th.e subgeet project.

| Yours fuithfally,

}
( CHIEF ENGINEER

. <isjojeo- -
L fy"n_ |

Cogy to: FAGCAC/TM/CME/DCY iy, Dircctor (R&P) for information. .

E‘nei Copy of Annexure - 'C’

End.-g Copy of Annexure — ‘C’

Vmakhapamam Port Trust, Vnsakhagx&mam-S(%O 035, Andhra Pradesh, INDIA
. FAX: 0891-2565023; Gra\b_ms: “PORTRUST” E-mail: info@vizagport.
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N@mg of worle : Bcvelogment of Easgt Quay-1A (EQ- 1A) Berth on South side of EQ-1 Berth for handling

~-Build; Finance; Operaté and Transfer (DBFOT) bams

; !hcma.l coal.and steam coalin the Inner Harbour of Visakhapatnam Port on Dcsxgn, '

- Issues,Clause No ,
Page No, Contents of

Points raised by the Bidders secking
clarifications :

VPT's reply

"The location of the proposed EQ-1A berth is very

close to the Turning Circle (TC). The boundary of
the TC, as it is, seen to be merging with the
outer boundary of the vessel placed at the berth.
In order to handle 230 m long Panamax vessel,
the TC may have to be even larger which ineans
that the TC required for Panamax size vessels

the berth for plasing the vessel It is to be
respgnized that every vessel entering into the
Inner Harbour has to be turned at the TC, and
‘as’ such the locatien of the berth EQ-1A raay
become a hindrapee te navigation and that the
operability of the Berth EQ-1A itself may become
doubtful. Hence this aspeect needs to be taken up
with VPT and their views gbtained.

~will_encroach into-the spage-available-in-frent of-

"Mo such query was raised by.any of the bidders carlier.
However, VPT has considered all the parameters, planned and
finalized the EQ-1A berth at the location specified which is safe
for navigation of vessels. However, the navigational safety
requirement of vessels at the berth shall be the responsibility of the
concessionaire.

m—é'-.,._-

It is observed that the dredging boundary i.e the
distance from the face of the berths up to which
dredging is to be carried out under the above
projects is not indicated in the drawings or VPT's
replies to queries.

The answer for this query is already given at ltem No. (ii} of
Project Facilities at Appendix — 4 of Concession Agreement,
which may be referred to.

the clause
"Tist  of  drawings
supported for |
-dismantling . of |
structures

“Please find enclosed
1) The General Arrangement drawings of Tie up jetty for Tugs
near M.F. Jetty — Annexure C-C

2) The Layout Plan of Tie up jetty for Tugs near M.F. quy -
Annexure D-D :

3) The Slope protection work at Boat Basin Jefty —~ Annexure E-E
4) The General Arrangement drawing of Cenaversion of MF tay by

jetty in to RCC Jetty- Annexure F-F

£9¢
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Ngonf:z%:srﬁ" Points raised by the Bidders seeking cla.riﬁcatmns VPT's reply
the clause. el e e R
\/ e Installatxon of rail lmes is-in- the scope of bxdder “But | Please refor to the drawing enclosed at query No.l fumished vide
A details are not available for existing rail network. We are | Annexure -1 (earlier replies to queries), wherein the 3 Nos. of railway
planning to have Wagon Tippler from Boxen Wagons for | lines shown on the East side of the EQ-1A stack yard (located outside the
unloading of coal. To freeze on the location of Wagon | stack yard boundary) are meant for this purpose duly allocating one line
_ Tippler we. request the port to provide us with the | for each berth (EQ-1 and EQ-1A) and the middle line meant for utilizing
' master plan or layout of railway inside the port. as Engine escape line which. is common for both the users. Hence
‘ : ' ' necessary planning has to be carried out by the bidder accordingly
. including realignment of the dbove mentioned 3 railway lines to suit the
lsyout
7 5. - TR documont asked for the stack height of 7 mts in the back up | With regard to the stack heights, the replies already given to
yard. We have already raised the query in pre-bid for the higher | the earlier queries and the provision made in the bidding
stacking height to meet the terminal capacity. In the reply to { documents hold good.
query, Port has agreed for the higher stack height subject to

— —— —— ——{-environmental-clearance-We-propose-to-install-wind-shield-in-the-{—With-regard-to-the-other-parameters-it-is-to-inform-that,-the-
periphery of the yard to maintain the environmental norms. Here | proposal was thoroughly discussed with the bidders by TAMP
you will find that only by considering the 12 meter stack height | 2uthorities and upon approval of TAMP the bidding
and 18 cycles of turnaround ‘of cargo with certain amount of non | documents were issued. Hence, the provisions made in the
mechanized operation, the ultimate capacity of terminal can be | bidding documents are valid. The basis of arriving yard
achieved. We have considered a dwell time of 20 days. | capacities of 7.36 MTPA (as approved by TAMP) is enclosed
\ Accordingly, it is apprehended that we will only be able to achieve, | herewith for ready reference.
a annual throughput of 4.20 million tones and not meet the |
prescribed project capacity of 6.41 million tones. You may kindly
advise.
6. _ In bid security format, we are | As already informed, it is to state that the RFP document date is the date on which RFP was
required to fill RFP Document date, | issued and letters sent to qualified applicants i.e ¢a 27.08.10
please specify the RFP document S
date. ] . -
7. - a) Kindly clarify - whether the | a) Refer to the earlier r"c';;l'lés to queries, wherein it was mentioned that the disposal ground for un-
}\ ' dismantling material will -be | = useful material is at a distance of about 25 Kri as identified by the Concessioning

dumped at locations at sea or will | | Authority. It is to further state that all material below water level is construed as
be used for reclamation of land or | dredged meterial and is proposed for dumpu‘g in sea at officially identified dumping
disposed at any other location. grounds in the Outer Harbour within port limits which is situated at about 5 nautical miles from the
2\ : b) b) And also clarify whether the Proposed berth.
\%\ Extracted materfal will become
the property of VPT or successful | b) Refer to the carlier replies to queries, where in it was mentioned that the dismantling of
bidder. structures is inclusive of the cost of retrieval and necessary planning shall be made
L ’ accordingly by the concessionaire/bidder.
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Page-3

|
- o
|

33 Detemination of Optimal Yard Capaciy,

(S0T*ATUCQUT tones-
A} Determination of Yard capacity for Thermal Coal :

:&‘ e){«?ea of the yard made available by the Poft for deve}opmem n sqzum = 50,600
y= Percentage of tolal yard area that could b% used for stackmg =70

A Ouanmy that could be stacked per sq. nﬂ of area | = 5T

T= Iumover ratio of the plot in a year ~ =33 @)

=07* 50600m“70/100 533 = 4091Jownumontonnes per anhum
_ or say 4.09 MTPA

|

B} Determmatlon of Yard capacity for Steam Coal :

fﬁ e:ea of the yard made available by the Pmlt for development in sg.m. © = 55,600
U‘ = Pe{cgntage of total yard area that could be\used for stacking ‘ =79

Q= Qt;anlity lhat could be siacked per sq.m]i. of area =4 T/ ($)
T= Tumover ratio of the plotin a year | ‘ A : 33(#)

N
=¢7* 50 600 m?* 70/100* 4 * 33 = 3,272, 808 million tonnes pes annum
or say 3.27 MTPA
Toﬁai Optimal Yard Capaclty for Thermal Coal and Steam Ccaf :7.36 MTPA

F!easens for deviation for calculatlon of yard capaclty

453 Kee‘pmg in view the nature of cargo being light in weight and dusty cargo without inherent moisture, 4
tonnes of cargo per sqm Is considered appropriate. as against 3 T / sqm priposed in TAMP
gwdehnes |

@} As| per TAMP Guidelines, the dwell (ame norm is 25 days, which gives 12 tum rounds of cargo. lt is

ascertalned from one of the prime user agencles that 7 days cargo requirement fminimum inventory} -

fs expected to remaln In the Port Stolckplle and the cargo would be moved out from the-Port as and.
when: imported. Hence for the pro;')osal in question, a dwelf time of 11.06 days is considered
reasonable and on this basis the tufnover ratio of the stockpile works- out to 33 based on working
norm of 365 days. ' I :

Based on the above calculatlon, the Terminal Caplacny of the EQ1A works out 7.36 miltion tonnes per anum '

 being lowes of optimal quay.-capacity and/optimal yard capacity.
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VISAKRAPATINAN PORT TRUST/ENGINBERING DEPARTMENT
' 1303001 PORT
| iy, ISO14001 PORT
a9 OHSAS 18001 PORT
P.A;l': ’% '

N

| No: IENG/EE{Projects)/EQ- 1A/PLV/534
| Dt. 24-12-2010.

TQ‘, ]
1) MARG Ltd., and WWRCL Infrastructures & Projects Limited., Chennai
2y Mundra Port and Special Economic [Zone Lid., - Adani Enterprises Ltd.,

Ahrnadabad
3y Shapoor_u Pallomi & Ce., Ltd., Mumba1
4) Sical Logistics Ltd., Chcnnw :
5} IMC Lid., - ITD Cemcntatlon India Ltd., Chennai
& Nfavayuga Anrsk Consortivm, Hyd :
7} SEW- PRSB Cmsorhum, Hyd
Sir, | '

wa Development of East Qu-ay\ 1A EQ LA} Berth on South side of EQ-1

Berth in the Inner Harbout of Visakhapatnam Port on Design,
. Build, Fimance, Operate and Transfer (:DBF():’F}; bams”- Reg.
' Reﬁ: This office letter No. IENG/EE{Projects)/EQ-1A/490 Dt. 19-11-10.

oI contmw.arﬁmn to this ozﬁfiu. f@ﬂ@r cited, please find emclosed herewith a copy of
C‘@xrxger&dma 4 showing the revised cklatcs for submission of RFP document for the subjem

' Pm;m mrk

|
| : Yours fpithfully,
S | X CHIE!
Enck Corriég’cndum— 4, ’ L,(

I

s '@opy tot FA&CA@/TM/ CME/DC/Dy. Dbm'ector {R&P} ﬁor mf«mmaﬁwn

, .‘EMI* Corxrroendum 4. ' Vo \ -

& '%x\r
N %

‘ V’sakhapamam Port Trust, Vna?«hapamam 530 035, Andhra, Pradesh INDIA
. FAX:'089 tz;ss%s 'Gramis: "PORTRUST® E-mail: info@vizagport, -

|
|
|
|
|
|



VISAKA} APTNAM PORT TRUST
ENGINEERING DEPARTMENT

No: IENG/EE(Projects)}EQ- 1A}

Bt.  24-12-2010.
CORRIGENDUN — 4

Sub Development of East Quay-1A{EQ-1A) Berth o South side of EQ 1
" Berth in the Inner Harbou}r of Visakhapatram Port on Design,
. - Build, Finance, Operate and Transfer (DBFOF) basis”- Reg.
I«Yx i to mform tHat tihe dates \mnmron:cd agrinst serial numbers 6 and 7 of the
mﬁm}w at page I3 under clamse 1\3 of Introduction of RFP dcrcument are revised as
mdrcattﬁ!{ below: |

o it g o repa

S% No- :Exrem Descnph!on }E’xistiné date - "} Revised date
6 }P”Mp@sa} Due Date | 29-12-2010  [|20-1-2011 up to 14.30 |
‘. i it«.{'pﬁo 14,30 hus bos o
T @pemng of Proposals || 29-12:3010 [20-F-2071 at 15.00 hrs
! _ % ‘as,t 135.(1_‘@‘ lars: | 1' |
| » |
‘ .. R



SEW /PRSB/F. EQ-1/2010/RS ) -
: . ' Date: 18-01-2016

Te, :
Mr. K. Ramachandra Rao.
Chief Engineer, -

' ,Visakhapatnam Port Trust,

* Visakhapatnam - 530 035

- Andhra Pradesh, India

Dear Sir,

Sub--  Submission of Bid for the Development of East Quay — 1A (EQ-1A) berth on
.. south side of EQ-1 Berth ﬁcr HandWing Thermal coal in the Inner Harbour of
Visakhapatnam Port on Design, Buﬂkﬁ, mecc, @pemte and Transfer (DBFOT)

basis- Reg.

Ref:- Letter of Invitation

skt

~ We hereby authorise our repw@em&a»tzwe whese signature is attested below
m\wbmlt the subject work and to attend the opening of the same.

e }c\‘\\‘

(LALITARORA)
AYTHORIZED SIGNATORY
SEW-PRSB Consortium

o
4




wmmmmmm mw muswﬁmmmma DEPARTMENT

ISO9001PORT

ISO14001 PORT .
OHSAS 18001 PORT °

No: IENG/EE(PmJects} /E@-I&/f?‘ﬁ iy 3@"
Dt. 11-2-2011. |

Ty, -

3EW:PRSB Consortium,

@-3»-87‘1 Snehalatha |

Gmenrmcks Road, .
Begumpet, ‘
HYE}‘BRABAD 500 016

ATTHM: Spi P V‘ Raghawendras Rao / Sri Lalit Arora,
Sr. Generat Manager (Tech) / Associated Vice President -
Fax = 040 - 2340 5016
E . S

Sifi, : ‘ - ’ : . ' )
. Bub: Development of Bast Quay-14 (EQ- 1A) Berth on South side of BQ-Y

Bertir in the Inner Hextour of Visakhapatnam Port on’ Design,
- B‘mﬂ@' PFinance, Oﬁpem:‘ and Transfer (DBFOT) bas1s” Reg
© Ref: Your RFP dt. 20- }- mm

Pieasema%erteyourﬁﬁ@?dﬁ }%}})ﬁll . .
. In this' conmection, p&m Jﬁﬁm enclosed herewith a copy of letter D&, S- 2—2()»1411. L
aﬁmg; mﬁh a s&m&emem shmmmmg ﬁh«lz cwmmm@s made by M/s. RITES Ltd., the ’Franvaanﬁm\
chvzsmrs for the subglact Pm;ect hith are self explanatory and it is requeste,d ton complyn L
 the. same & furnish to enabie ttms ?ifme to take necessary further achon -

} . _ Yours falthfulhy,

- } éfﬁmﬁr&gtﬁmﬁm | f

= 'W C‘apy of Mfter di Sw%%@l b aﬁmg wwh its enclosums received from M/s. RI{I‘ES, Ltd e

- b

i

' ;Wx&akhsapaﬂnam Port: Tmﬁt, V'Mapamm»ﬁ@ 035 Andtira Pradesh INDIA
F’AX. O@Q}k 25659&3 (?Trams WR’F’RMST” E-mail: mfo@wzagport
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THE INFRA 'rm:rc'!ruws PEQFLE

.' { A Govt. of Indla Enterprise)

Transportation & Enoneml viviston ‘ o

No. Rites/SC/T & E/SC/VPT/TAs-201

Date%;fqzlil

fo -0

The Chief Engineer
Visakhapatnam:-Port Trust
Visakhapatnam

Dear sir,- :

By

SE2ult.

Subyr Transaction Advigoey Services - Qw«albprvem of Bast Quay - I-A\ (B 1A} —Meviffoation of RFP bid-

émuments -Reg.

e bld documents submitted by tive- three: companies far the. RFP floated: by VPT for i:‘ﬂ}l’A5 lrave béen
mmlned by RITES Limited and' detsiled comments are offered for each of ‘the company. in the

ﬁncrosures attached.

: Ymﬂssmmrely

=l

(mmwbabu)

_ Gemel'al Manager (T 8 EY/SC

-"-Endg-/;s‘a‘bove , O.; :

%
'
4
3
l
]
[
H
H
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N
Checklist of BID Documents

_ﬁw&tﬂ.and M/s Pembinaan Redzal Sdn Bhd - - {Con

Refgrrmg Clause in RFP
|

EQ-1A a 2 71
sortium)

Remarks

| Envelope 1- BID

4

i

.slgnatory In the

215 The Bid should be furnished in the

format | at Appendix ~ 1, clearly
indicating the bid amount in both
figures {and words, in Indian Rupees,
and slgned by the Bldder’s authorised
event of any
difference between figures and words,
the amt‘)unt indicated in words shall be

taken In{to account.

12,2 In the Bid Stage, the aforesaid short-

|
listed ‘Applicants, including  their

successors, (the "Bidders”) are being
called upon to submit their Bids in

) accordance with the Bidding Documents.

The Bid ‘/shall be valid for a period of not
less thar‘t 120 days from the date specified
in Clause 1.3 for submission of bids {the

| The BId has been furnished by the
Bidder as per the format given in
Appendix - | of RFP, clearly

figures and words, in Indian
Rupees and signed by the Bidder’s
authorized signatory.

It may, however, be noted that
the design.ation of the authorized
signatory of the Bid i.e. Mr. Lalit
Arora is not specified in the Bid,
but the same has been mentioned
in the power of attorney executed
in his favour. Thus, it appears to
be an ordinary defect may be
rectified by the Bidder.

indicating the bid amount in both

“Bid Dug‘ Date”).

Envelope 2- ENCLOSURES OF THE BID

Roet Type of

provid'edl

' Appendb: | Bid

1 . [ Format

- Appen ?éPOwef of
ffor ei
ZSIgning af

| sid

B3 et

2Ly  The

There are two POA’s submitted by M/s SEW Infrastructure Ltd. —

Bidder
should | One acconﬁpanied with Board Resolution and executed by Mr. V.
submit | a | Rajasekhar appointing Mr. S. Anil Kumar as attorney empowering
Power | of |the latter with power to further sub-delegate his powers. The
Agtorney ( as. other POA is executed by Mr. S. Anil Kumar at RFP stage by virtue
ger the | of pawer given ta him in the first POA. The POA executed at RFP
format [ at | stage appears to have no defect and is, therefore, valid.
Appendix | — | The power of Attorney submitted by M/s Pembinaan Redzai Sdn
W, Bhd (PRSB) a Malaysian Company, appears to Le defective as the
authorising | same has been executed in Ma!aysna on the stamp paper procured
the signatory | from India.
of the Bid to Further, the said POA does not bear the company seal of M/s
commit ’the PRSB and is also not accompanied by a Board. Resolution/POA
Bidder. / ’| authorizing the executant of the said POA to execute the same.
| M/s PRSB should execute a fresh POA {as ‘per tHe prescribed
r format) on a white paper duly notarized from Malaysia. The POA
| should also be attested and stamped by the office of the Indi;r
| | Embassy / Cansulate located in Malaysia.
- [ The Bidder needs to rectify the aforesaid defects and issue frest
’ J POA as stated above.
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MOST URGENT

VISAKHAPATNAM PORT TRUST/ENGIN EER!NG DEPARTMENT
ISO9001PORT

7, 1SO14001 PORT -

a2 . OHSAS 18001 PORT

s |

gt . No: IENG/EE(Projects)/EQ-1A/PLV/ Gl
’ Dt. 17-2-2011. .

SEW-PRSEB Cansortium,
6-3-871, Snehalatha ,
Greenlands Read,
Begumpet, _
HYDERABAD - 500 016

|
|
|
' |
|
|
|

ATTN: Sri P.V. Raghavendra Rac / Sri Lalit Arora,
Sr. General Man}ager {Tech) / Associated Vice President
- Fax : 040 - 2340 SOP!%E:
: S\xb Devetopment of East Quay-1A (EQ-1A) Berth on South sxde of EQ-1
: Berth in the Inner Harbour of szakhapamam Port on Desngn
» Build, Finance, Operate and Transfer {DBFOT] basis”- Reg
| Ref: 1) Your RFP dt. 20-1-2011.

' 2) this office letter No!. IENG/EE(Projects)/EQ-1A/Pt.V/38Dt. 11-2-2011.

- m contimnation to this office letter 2nd crted you are requested to attend this office
on 1‘8 2 200 ) at 2.30 PM for discusstons on the subjec& Project in the chambers of Chief
E‘k@meer Adse, you are requested to comply the comments made by M/s. RITES Ltd., the
T’msactmn Advisors, for the subjlact Project that were sent to you vide this office letter
ond cited to emable this office to take necessary further action.

FREAT MATTER MOST URGENT,

.{ Yours faithfully,

i
|

Cepy td» T?A&gé,ﬁs@ / CHE for mformatxon and it is requested to make it convenient and |}
? ‘attend for discussions on t!he subject Project on the date and time ment1oned

© above. ' o
Copy to: PA to CE for favour of information of Chief Engmeer ‘7";' .

Wsajchr?zmam Port Trust, Viisakhapatnam-SSO 035, Andhra Pradesh, INDIA .
FAX: 0891-2565023; Grams: “PORTRUST" E-mail:. info@vizagport.




HYDERABAD - 500016
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S L ﬁemmmmlmmnm ,
v . VISAKHAPATN?M PORT TRUST/ENGINEERING DEPARTMENT
S ' 1309001 PORT
i | 15014001 PORT-
A N : - OHSAS 18001 -
1 '@ , | . No: IENG/EE(ProJects)/EQ lA/Pt V/
) gy 4 | ‘Dt 21-2-2011.

Ta, . ‘

SEW-PRSB Consortium, ‘

.6-3-871, Snehalatha , T

~Greenlands Road )

,Begumpet

| Sir,
Sub

Ref

ATTN: Sri P.V. Raghavendra Rao / Sri Lalit Arora,
Sr General Manager {Tech) / Assomated Vice President
I?ax 040 2340 5016
Development of East Quay-lA (EQ lA) Berth on South side of EQ-1
Berth in the Inner Harbour of Visakhapatnam Port on Design,
Build, Finance, Operate and Transfer (DBFOT) ba51s Reg
Your RFP dt. 20-1-2011.

4 'E‘hxs is in reference to the proposal / bid dated 20-1 2011 subrmt:ted by M/ s. SEW—
'F‘RSB Consortmm forthe captloned Pro;ect ‘

. On review of the aforesaid bid, it is noticed that in terms of clauses 2.2. 3 and 2 2 9
respectively, M/s. Pembinan Redzai Sdn Bhd (M/s. PRSB), who'is oné. of the .

- of trhe RFQ,

@onsornum

member, has claimed Operatxons & Maintenance experience of its Associate

Members viz., (a) M/s. Westports H oldings Sdn Bhd and (b} M/s. Westports MalaySJa Sdn
‘Bhd and had also submitted relevant documents in support thereof.

. FInthis rcgard it is to inform you.that unléss an unconditional undertakmg to the
ﬁﬁﬂowmg effect is furnished by M/s. PRSB and ‘made available with VPT, the. aforesaJd

- pmpoeaﬂ / bid can not be further e'xammed

. * *In the event that M/s. SEW PRSB Consortium is selected as the ‘Selected Bldder
- amd rf the Pro;ect is awarded to the said Consortium then:

(a) ‘the Associate Member'.of M/s. PRSBviz., (a) M/s Westports Holdmgs 3

by that the Associate Members of M/s. PRSB: shall not. mterfere in- any :

@

You are. requested to-do the needful.

Sdn Bhd.and | (b) M/s.. Westports Malaysia Sdn. Bhd shall have no,
relationship whatsoever -with M/s. PRSB’s role: ‘in SEW—PRSB
- Consortiumn for, undertaking the Project;
. manner whatsoever ‘in the rgle of M/s. PRSB or othemse ofﬁtne
Consortiurh in the development of the Project - g

if M/s. PRSB, the consortium partner, employs dny Chmese W
. f{ie., from’ mamland China or Taiwan or- Hongkong), whethér”

contract .or- otherw1se, it shall, before employmg any such worker, _;.‘i: ‘

obtain separate clearance for such workers

' - 'Y'ou,r';_s--faitflf'lﬂliyv ;
}

ﬁ‘

i
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mﬁza'é “1A/2010/RS . o
3y : ' ‘ Date: 21-02-2010
' To,
) Mr. K. Ramachandra Rao,
Chief Engineer, o
: Vlsakhapatnam Port Trust, J}r
V!sakhapatnam -530035 ¥
) Apdhra Pradesh, In@la b A i
Dear Sir;
\ Sub:- Development of East Quay - 1A (EQ-1A) berthon south side of EQ- -1 Berth for
’ Handling Thermal coal in the Inner Harbour of Visakhapatnam Port on
Design, Build, Finance, Operate and Transfer (DBFOT]) basis- Reg,
¥ © Reft- . 1.Your ofﬂce letter No:IENG/EE(Projects}/EQ-1A/Pt.V/46, Date: 17- 62-2011

2.0ur RFP Bid Submitted dated: 20-01-2011.

LE eat 2

, With reference to your above cited letter, the undexslgned attended the meeting at
! your ofﬁce at 2.30 PM on dated 18.02.11.

During this meeting your kind self has advised us to re-consider revenue share
quoted by us. The matter was discussed with our management and we regret to inform you that
we will not be able to increase the revenue share.

. Your good self may pleése apprecfa&e that the figure quoted by us as revene share
is a very aggressive number and was quoted considering the most competitive Bidding, This is
also evident with the gap betwéen our quoted figure and the figure quoted by the 2™ highest
bidder.;

. With this submission, we request your kind self to please consider our bid and issu:
the letter of award in our favour. :

Clo. SEW Infrastructure Limited, 6-3-871, ‘Snehalata', Greentands Road,
.segumpet HYDERABAD-500 016 (A.P), Tel: 040-23402153, 23403273, 56612157,

%@sew infrastructure.com ‘ /M
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SRYE/PRSB/F. EQ-1A/2010/RS

|
|
o |
Mr K. Ramachandra Rao,
Chief Engineer, ‘ ’
Visakhapatnam Port Trust, -
szakhapatnam 530 035 }
Andhra Pradesh, India ]

Dear Sir,

Sishy: - o Development of East Quay lIA (EQ-1A} Berth on the South side of EQ-l Berth in the
e inner Harbour of V;sakhapa{tnam Port on DBFOT basis.

Ref: 1.Your office Jetter NMEN;G/EE(ngcms}/EQ 14 /Pt V/SG Dates 28-02-2611
: 2.0ur RFP Bid Submitted darlted 20-03-2011,

}' P ]

With veference to your letter as 1 cxted above we, SEW-PRSB Consortium herewith undertake
that

a) The Associate Members of M/s PRSB viz,, (a) M/s Westports Holdings Sdn Bhd and
(b) M/s Westports Malaysia Sdn Bhd shall have no relationship whatsoever with
M/s PRSB's role in SEW-PRSB consortium for undertaking the Pm)ect

b) That the Associate Members of M}s PRSB shall not interfere i apy manneyr
i whatsoever in the ra!e of M/s PRSB or: arherwxse of the Consortium in the

ic) if M/s PRSB, the consorti:um partner, employs any Chinese werker {ie. from
mainland China or Taiwan or Hongkong), whether an contract or otherwise, it shall,
before employing any such \}vorker, obtain separate clearance for such workers.

5
y
|

Clo. SEW Infrastructure Limited, 6»3»871\ ‘Snehalata’, Greenlands Road,
Begumpet, HYDERABAD-500 016 (A.P), Tek 0«:«0:—23461@153l 2’3403273 55512157,

“Fax: 040»23405016 E- Mall@aul@sewmfrastmcmimm
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SEW/PRSB/F. EQ-14/2010/RS

|
) | Date: 22-02-201%
To, ’ I, "
M. K. Ramachandra Rao, - LY 4
ChiefEngineer, ) ‘@p 19 Tk ul
.Visakhapatnam Port Trust, ZA 4».- .,,.,W(:J *’"
 Visakhapatnam - 530 035 | ‘ U
Andhra Pradesh, India i O
A |
Dear Sir,. ‘ ’
|
Sub:- ©  Development of East Quay-14 (EQ-1A) Berth on the South: side of EQ-} Ber th1 in the

inner Harbour of Visakhapatnam Port on DBFOT basis. =~

Ref- - 1. Meeting held at your ofﬁcel on 18-02-2011 at 2.30PM.
- . 2.0ur undertaking submatted vide our letter no: SEW/PRSB/ F. EQ-14/2010/RS,
dated: 21-01-2011. '
|
|

ok dbor¥Ek

* In continuation to our previous letter as cited ahove and tlre discussion held durimg
meeting on 18" Feb, 2011, we have no o‘bjectiom if a clause is included in coneession agreement
incorporating the content of our undertaking submitted vide our letter no:. SEW/PRSB/F. EQ-
MfZMO/RS dated: 21-01-2011.

Than ing you & with regards, : | ,
 behalf of: !
RSB CONSORTIUM

AUTHORISED SIGNATORY'

] -
Gfo. SEW infrastructure Limited, 6-3-871, |Snehalata’, Greenlands Road,
;B*egumpet HYDERAAD-SOO 016 (A. P) Tel: 040—23402153 23403273, 555%2157,
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NOTARIAL CERTIFICATE

- TO ALL TO WHOM THESE PRESENTS SHALL COME, 1, TAN SEOK

. KETT,. NOTARY PUBLIC, of Messrs. TAN CHAP & ASSOCIATES,

. Advocates & Solicitors, Lot 350, 3rd F loor; Wisma MPL, Jalan Raja Chulan, 50200

. Kuala Lumpur, Wilayah Persekutvan, Malaysia, practising at Kuala Lumpur,
Wilayah. Persekutuan, do hereby certify that I was present at Kuala Lumpur,
Wilayah Persekutuan and that on the day of the date hereof the genuineness
signature of AHMAYUDDIN AHMAD (Holder of Malaysian ldentity Card No.
560804-06-5359) subscribed to the POWER OF ATTORNEY FOR SIGNING OF
APPLICATION dated 6th day of October, 2010 do hereby authorize MUHAMMAD
ABDULLAH HATTA BIN BULAT as its true and lawful Attorney and whom is conferred
with all necessary power and authority to act on behalf of PEMBINAAN REDZAI
SDN. BHD. hereunto annexed, such signature having been this day subscribed in my
presence by the said AHMAYUDDIN AHMAD whose Identity I attest,

AND I HEREBY FURTHER CERTIFY that satisfactory and sufficient evidence
. .was produced to me that the aforesaid AHMAYUDDIN AHMAD (Holder of
i - Malaysian Identity Card No. 560804-06-5359) have all right and authority to

~ execute the said POWER OF ATTORNEY FOR SIGNING OF APPLICATION for and
on behalf of PEMBINAAN REDZAI SDN. BHD.. '

(IN TESTIMONY WHEREOF
(I have hereunto subscribed my
(name and affixed my Seal of
(Office at Kuala Lumpur,
(Wilayah Persekutuan this 6th
(day of October, 2010.

Quod Veritatem attestor

————DA W "
TAN SEOK KETT
This is to cenly that the signalure g"tfllfy Public
eppears on this documentCertificale/Marrizge - Kuala Lumpur
Certifi i phiicate is that of Wilayah Persekutuan
s..... NOtary, Buig who Malaysia.

The Minjsfw of Foreign Affairs, Malaysia is n(;E
responsibla of the accyracy o i
contained therein. ‘

» (3 Ministry of Foreign Affairs
Putrajaya Malaysla

18 FE8 2011

et tan

| [ TELAH DI BAYAR RM
B | NO RESIT

——




POWER OF ATTORNEY FOR SIGN F APPLICATL

¥naw all men by these presents, we, M/s. Pembinaan Redzai Sdu Bhd having Regxstered Office at Suite

¢-31-03, 3 Two Square,No. 2, Jalan 19/1,46300 Petaling Jaya, Sclangor, Malaysia do hereby
irrevocably constitute, nominate, appoint and authorise Mr. Muhammad Abdullak Hatta Bin Bulat and
presently residing at No 48, Jalan 18/1A, 47500, Subang Jaya, Selangor, Malaysia who is presently
employed with us and holding the position of Head, Port Projects (Finance), M/s, Pembinaan Redzai
Sidiw Bhd as our true and lawful atlorney (hereinafter referred to as the “attorney”) to do in our name and
on our behalf, all such acts, deeds and things as are necessary or required in connection with or incidental
to submission of our bid for “Development of East Quay — 1A (EQ-1A) Berth on South Side EQ-1
Berth for handling thermal coal and steani coal in the Inner Harbour of Visakhapatnam Port on
Desipn, Build, Finance, Opcrate and Transfer (DBFOT) basis” (The project) proposed or being
developed by the Visakhapatnam Port Trust (the “Authority”) including but not limited to signing and
sabmassion of all applications, bids and other documents and writings, participate in bidders and other
conferences and providing information / responses to the Authority, representing us in all matters before
e Authorily, signing and execution of all contracts including the Concession Agrcement and
Lmdhﬂakmgs coasequent to acceptance of our bid, and generally dealing with the Authority in all matters
in-domnection with or relating to or arising out of our bid for the said project and / or upon award thereof to
us and / or till the entering into of the Concession Agreement with the Authority.

1’¢ND we hereby agree to ratify and confirm and do hereby raufy and confirm ail acts, deeds, and things
done or caused to be donc by our said attorney pursuant to and i in exercise of the powers conferred by this
Power of Attorney and that all acts, deeds and things done by our said attorney in exercise of the powers
Hereby conferred shall and shall always be deemed lo have been done by us.

¥ ‘WITNESS WHEREOF WE, M/s. PEMBINAAN REDZAI SDN BHD THE ABOVE NAMED
PRINCIPAL HAVE EXECUTED THIS POWER OF ATTORNEY ON THIS 6" DAY OF OCTOBER,
2010,

Fioe & on behalf of: .
BEMBINAAN REDZAI SDN BHD

LIS

(AHMAYUDD AD)
m;z{_xmo

(MUHAMMAD ABDULLAH WATTABIN BULAT)
PEMBINAAN REDZAI SDN BHD
SUITE C-21-03, 3 TWO SQUARE,
NO. 2, JALAN 19/1, 46300 PETALING JAYA

" SELANGOR, MALAYSIA

ARY PUR B

: . Tan Sook Keil
g PNNVKUHQIZSIWOOS B
) =

218

AN REDZAI SDN BHD
PEMBINA {143419- |




~ NOTARIAL CERTIFICATE

~ TO ALL TO WHOM THESE PRESENTS SHALL COME, I, TAN SEOK

KETT, NOTARY PUBLIC, of Messts. TAN CHAP & ASSOCIATES,

; Advocates & Solicitors, Lot 350, 3rd Floor, Wisma MPL, Jalan Raja Chulan, 50200

Kuala Lumpur, Wilayah Persekutuan, Malaysia, practising at Kuvala Lumpur,
Wilayah Persekutuan, do hereby certify that I was present at Kuala Lumpur,
Wilayah Persekutuan and that on the day of the date hereof the genuineness
signature of K. JAYAVATHANI KANAGARATNAM (Holder of Malaysian Identity
Card No. 621218-10-6548) subscribed to the CERTIFIED COPY OF THE

" RESOLUTION PASSED AT A MEETING OF BOARD OF DIRECTORS passed on
- 27th day of September, 2010 hereunto annexed, such signature having been this day

subscribed in my presence by the said K. JAYAVATHANI KANAGARATNAM

" “whose Identity I attest.

- AND ] HEREBY FURTHER CERTIFY that satisfactory and sufficient evidence
. 'was produced to me that the aforesaid K. JAYAVATHANI KANAGARATNAM

(Holder of Malaysian Identity Card No: 621218-10-6548) have all right and

* authority te execute the said CERTIFIED COPY OF THE RESOLUTION PASSED
. AT A MEETING OF BOARD OF DIRECTORS for and on behalf of PEMBINAAN

REDZAI SDN. BHD. (Company -No. 143419-T).

(IN TESTIMONY WHEREOF
(I have hereunto subscribed my
(name and affixed my Seal of
(Office at Kuala Lumpur,
{Wilayah Persekutuan this 27th
(day of September, 2010.

Quod Veritatem attestor

N
TAN SEOK KETT
Notary Public
Kuala Lumpur
Wilayah Persekutuan
Malaysia.
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el | PEMBINAAN REDZAI SDN BHD (143419-T)
‘ : (Incorporated in Malaysia)

CERTFIED COPY OF THE RESOLUTION PASSED AT A MEETING OF BOARD OF
ﬁ)IRECI‘ORS OF M/S. PEMBINAAN REDZAI SDN BHD HELD ON MONDAY THE
27TH DAY OF SEPTEMBER, 2010 AT 10.00 A.M. AT THE REGISTERED OFFICE OF
THE COMPANY AT SUITE C-21-03, 3 TWO SQUARE,NO. 2, JALAN 19/1,46300
PETALING JAYA, SELANGOR, MALAYSIA

Awnthorisation to Mr. Ahmayuddin Ahmad, Director

"REOLVED THAT the consent of the Board of Directors of the company be and is hereby accorded
te Mr. Ahmayuddin Ahmad, Director of the company to do the following on behalf of the company
in relation to execution of various Projects: 4

s Execute Memorandum of Understanding, Joint Venture Declaration, Joint Venture
Agreements and such other documents as may be required from time to time

+ Issue/execute General Power of Attomeys / Special Power of Aitorneys/ letter of
_ Authorisation in favor of 6ther Directors, employees of the company or any other persons

» :Represent the company before Central Government / State Government, Statutory
- Authorities, Public Bodies, Local Bodies, Courts, Tribunals in respect of matters that are of
:interest to the company

s Sign and submit all pre-qualification tenders/tender documents

+. ‘Sign and submit all letters, declarations, correspondence papers, certificate and other
required information

+ . Open and operate Banking Accounts in India or abroad either in the name of the company/
. -in the name of the Joint Venture in aooordance with the terms and conditions, if any, of the
- J oint Venture Agreement ‘

. :'_Obtam necessary registration for the company or the joint venture with Government / -
' .quasi Government authorities / Local Bodies:or other statutory authorities, private
;orgamsatlons / companies in Malaysia or abroad

o 'Delegate all or any of the powers conferred on him hereinabove, in favor of any one or more
. persons, whether employees of the company or not, when he deems it necessary to
. discharge or perform the above functions effectively”

"RESQLVED FURTHER THAT Mr. Ahmayuddin Ahmad, Director, be and is hereby authorised to i
do all such acts, deeds and things as he deems beneficial in the best interests of the company.” {

For Pembinaan Redzai Sdn Bhd

Company Secretary 4

Y P
, @R ‘Ub"o

Tan Seok Kett
PN/WKLUIHQ/25/02/2006
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WM KIFTAF ‘ﬁmﬂ\ﬁAM PORT 'QWUMWG&MEERWG DEPARTMENT
IS0 9001 PORT -

/S © 7 Is14001 PORT

TN . OHSAS 1800}

Ne., IEN’G/F‘E{Pm;ects)/EQ 1A/ Vol. VI/J 25;)
Dt gf -3-2011.

'R)‘; : .

ST FRSB uonsmrtmm,
6 3-&7 T, Snchalatha |
G%eeﬁtand% Read,

o Bﬁgﬁm‘ﬂﬁi’

HYDFR{ABAD SO0 1.6
ATTHN: Sri P.V. Raghavendra Rae / St Lalit Arora,
Sr. General Manages [Tech) [ Associated Vice President
Fax : 040 - 2340 5016

: Suls: Development of Bast Quay- LA {BQ- LA} Besthr on South side of EQ-1
: Berth in the nner Harbiour of Visakhapatnam Post on Design,

: Build, Fimance, Operate and Trensfer (D‘BF’OT) basis”- Reg.

®ef Your bid dt. 20-1-2811,

Yeur bid for the subject Project ie., Development of East Quay- I1A (EQ IA) Berth on
Esﬂtith site of EQ-1 Berth in the lnner Havbour of Visakhapatnam Port on Design, Build,
E‘t’fmamrel Qperate and Transfer (DBFOT} basis” mbmﬁfed‘ vzde. your bid dt. 20-1-2011 has. -~
Beam m&eﬁi by VT Board. '

" Yiow are reguested o treat this letter as. the “letter of Award (LOA)". A detailed
m'dtm a},mgwmh diredt concession agreemend to be entered as per the relevant clauses of
RFQ, RFpP & DCA docu ments apd other terms. and cond‘mons wil' be issued separate}y

Iin this regard, im y tesms of the clamse 3.3.5 of RFP document a duplicate copy of
this. L@A which is enclosed, shail be returned duly signed wmth in7 days of the receipt of
LOR in deknowledgement thereof.

Yours faithfully,

@ég,&mmev of th_e Board

Grammor PORT TRUST, PAX: 68%5 - 2565023, Phone: 0891 -2565289,E-mail: ,
Wethowrae. vizagport.com. Visakhapatmamn - 530 035. (4 rt.com, We info@vizagpo
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SEWAPRSB/F EQ- lA/Zﬂ)Il,iES

"t - _ ‘
Mr. K. Ramachandra #ae.

Chief Engineer,

Visakhapatnam Port Trust, |
¥isakhapatnam - 530 §35
;?mdhra Pradesh, India !

E%‘Iem' Spr ’ |
Stde- Development of East Quay - 1A (EQ-1A} berth on south side of EQ-% Berth for :
- Handling Thermal coal in the Inner Harbour of Visakhapatnam Port on Design,
Build, Finance, Operate an? Transfer (BBFOT) basis- Reg,
Refe- 1.Your office letter No: I[ZNG/ EE(Pro;ects) JEQ-1A/PtV /38, Dated: 11-02-2011
: 2.0ur RFP Big Submitted dated 20-0%-2011.

[ Ak ek

&mr&wunse to your office Jetters as 1% csted above, we herewith submit our response as: deseribed
varder:

+  The designation of Mr. Lalit Arorla, (POA holder), is Vice President. This. is: mentioned: in the
‘ Power of Attorney issued in his favour and submitted as part of bid. Further, we undertake
:that Mr. Lalit Arora will personally visit and rectify the short coming In the "Letter
. comprising Bid” and will initial the correction before signing of Concession Agreement.

+ | We have received the Pawer of Attorney of PRSB, taken on a plane pupey and duly stamped.
The POA has been duly notansed]and attested by Indian Embassy i Malaysia. The oniginak is
herewith attach for ynurpemsal

o We have 'obtamed the Board‘ rl:solution of PRSB and have attached the samve for your
s perusa! e, i

it w:?-.-s.submission, we fook farv/ard"fqr an early award of work.

MH@BMD SIGNATORY

Back . 1. Original Power of Atmme}i' of PRSB
2. Board Resolution of PRSB |

Gl SEW Infrastructure Limited, 6-3-871) 'Snehalata’, Greentands Road,
‘ B?agwnpaﬁ HYDERABAD-500 0?1«6 (A P) Tel 040-23402153, 234@@273 SEEAVGE,
Fane, 040- 234@5@16 E—Ma)# v ; _—
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&ﬁwm.jso/mmz@mm;}--r~;£; SN AN o/} Da:te@"? 03 20E
o L - L s/
To i : "~- R
'I‘he Chief Engineer, =" SR
- Visakhapatnam Port Frust, I
Visakhapatmam - 530 035
Andhra Pradesh, india
Suhy: ;'Developmem of East Qudy 1A (EQ-14) Bexth on south side of EQ-1 Berth for {:E
Handling Thermal ceal in the' Inner Harbour of Visakhapatnam Port on: Design, A
Build, Finance, Operate and Transfer (DBFOT) basis” . 2%
Ref: 1. LOA vide letter no: IENG (E‘E‘{Pr0]gcts)w/'éQ—~ﬂANoL Vi/81, Pated: 19082071,

2, Clause 2.3, 5 of RFP Bocument,

Bear Sir,:

We, SEW-PRSB hereby acknowledge the receipt of the Letter of Award vide your letter number
as cited 1* above and herewith enclose copy of the LOA duly s&gmd and stamped as an
zmimowledgment of the same.

(LALIT AR
VECE PRESIDENT
AUTHORISED SIGNATORY

Encl: As stated above,

&o. SEW Infrastructure Limited, 5—3-8&?11.1 ‘Snehalata’, Greenlands Road,
Begumpet, HYDERABAD-50@ 016 (A.P), et 040-23402153, 23403273, S551215¢,

“Fa: 040-23405026 E-h;@ il@sewmf_ri_sﬁmcmm.mm
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" 150'9001 PORT
15014001 PORT
OHSAS 18001

No. PENG/EEfPrOJects)/EQ lA/Vol Vi / 4 }
|3, 1,?-3—2011

it -PR&B Consortium,
A 6»8&-8??i S’mﬂinaﬁaﬁha

_ Greentands Road,

 Begumpet,
mm@mm 500 016 -
ATTN: Sri P, N Raghavendra Rao f Sri Lalit Arora,
Sr. General Manager (Tech). / Associated Vice President
Fax : 040 - 2340 5016

Sir,
&tb\ Devze}mpment of East [Quay 1A {EQ lA} Berth on South side of EQ-1 -
Berth in the Inner Harbour of Visakhapatnam Port on Design,

Busld, Finance, Operéte and Transfer {DBFOT) basis™- Reg.
Refr, Your bid dt. 20-1- 2011

‘Your bisl for the subject Project ie., Developiment of Bast Quay- 1A (EQ-1A) Berth on
: S‘mmﬁh side of BQ-1 Berth in the Inner Harbour of Visakhapatnam Port on Design, Build,
Finmmm, Opewctf: amd ’I‘ransfer (DBFO’I‘) basis” subrmtted vide your bid dt 20-1-2011 has -
b‘af:mv amemed by VPT Board. ] :
Y’ou ave requested o treat this letter as the “letter of Award {LOA)”. A detailed
o orr&la: aslx«mg wifir draft c:onces:;xonl agreement to be entered as per the relevant clauses of
R?ﬁ!@ RF"P & DICA documents and other terms and conditions will be issued separately.
: lm this regard, in terms of the clause 3.3.5 of RFP document, a duplicate copy of
this; WA which is enclosed, shall be returned duly signed. with in 7 days of the receipt of
LoR m acknowledgement thereof! - _ A '
: | | Yours faithfully,

’ Attomev of the Board
4‘ P""T’RUST FAX : 0891 - 2565023, Phene: 0891 -2565289 E-mall
“wgagport. com. Vlsakhapamam 530 035. (A rt,com We mfo@v:zagpo

Gram'

{ 5
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Sy ubmit::é $8:

Aftn. V!n K. Ramachandra Rao

‘Desxgnaﬁo ;
Address: Via
Visakhoapatnam = 5.. 3 2
Andhbra Pmdeshs 1
Tel: 491« 891= 5 89
Fax: 91=3 4365023

hief Engineer &

SEW Infrastructuze Lid.

5-3.871, ‘Snehalota’’
@roeniands Asad
Bsgumpet Hydsrobad
500 816; AR 1355,5 '

ALk ;!ﬁfﬁ_ﬁﬂvmper&tum

Rkapatn~m .Jw'“ Frust .




: | . IMMEDIATE
. | VISAKHAPATINAM PORT TRUST/ENGINEERING DEPARTMENT
| - IS0 9091 PORT
&y iSO1400) RORT
'./‘ " » ,.(1“"’ DHSAS 18001

T, e mNG/EE(Projws)/EQ WA/Vol. VIt G

?3—7011 i

/E%W PRSB Consortharm,

6\-3 871, Suchaiatha ,
erem}anda Road,
Begumpet,
EWDERABAD 500 016 o

ATTN: Sci Piv. ra Rao / Sri Lalit Arora,

Sr. Genersl Mmmaget {'I_“ev:bi ] Associated Vice President

Fax : 040 - 3340 5016

S,

e s : —Btmli‘“ﬁ tbc Inner H’m bowr of dekhapammn F’ort 011 Dcs;gﬂ,
Build, Finance, Operate and Tramsfer ﬁDBFOT) ‘basis” Reg
Ref: Your bic dt. 20-1-201 1,

cwmrme

Your bit for the subject Praject ic., Development of East Quay-1A (EQ- 1A) Berth on
- South side of EQ-1 Berth In the!lnner Harbour of Visalshapatnam Port on Design, Build,
' Pmancc, Operate emd Transfer (DBF‘OT) basits” submitted vide your bid dt. 20-1-2011 has
beon sccépted by VPT Board. - '
~ You are requested to treat this letter as the "letter of Award (LOA)”. A detailed '.
arder along with draft concession agreemment to e cntered a3 p‘m tive relevamnt clsuses of
E‘FQ, RFP & DCA documcuts smd other temns and conditions will be issued sepdratelw.
' In this regard, in terms of the clavse 3.3.5 of RFP document, a duplicate copy of
. titis LOA which Js enclosed, shalf be rotumed duly signed. with in 7 days of the receipt of
| LOA In acknowledgement thereof. - _
' Yours-faithfe y,

BELFEY
At’umnm« of the Board

s-BORT TRUST, FAX @ 0821 - 2565023, Phone: 8891 ~256a°.39,E~ma&
W\ Ezagport. com. Vv’sak}m',mﬁmdm 530 635. (A ct.com, We info@vizagpo

¢
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Consortium

STV /5L BDEQ-1A/ZBLLINS Piatedt 24505 2087

R -EZD’ : H

¥y The Chief Enginees;,

» . Visakbapattam Ford T,

R  Visakhapatoany - 53§ 086
Andhra Pradesh, ndis

S, 3

Sy . "Development of EastQuay~ IR (EQ-¥4) Berth orvsvuith side: of B E:Dertth fom
Bandling Thermall coall iz e Buwer HarBowur of VisaltHopatnany Portions Divsiiny
Build, Finance, Oyerate andFransfer (DBFOT) basts’"

Ref: | 1. LOA vide Jeites an: (EMGFBEEHrojects i BQ- A Mal: V§)8%, Datedii1R:03:2041:
2. Clause R % 5 of PP Banment.

Py Siw,

Wiz, SEW-PRSB hereby acinowilizdie the: receipt ofalie Hetter off Award: vide your latter numiyer
as: cited 1* above amd! hevewith enclose copy off the EOA duty signed: and: stamped! as anm

d askmoviledgment of the: same,
¥

AUTHORESED SIGNATORY:

Hineir K5 staved above.

Qi SEW nfsastucture Lisited], G387, Shehalat, Grozathmmd Ruad]
Begumpet, HYDERABAD-SRBONE GUPIL Tok 04 285005, X4UBIIG: 55542157,
P QHG-23405016, SRzt nawiliE sewinfientetires e

Reedvasd: I3 3:36 oy

o S

iy, M4
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' . MMEDIATE:
VAGATH ARG TR TEIRE ST CINEERING DEPARTMENT
156 90 PORE
5014081 PORT
OFSAS FROQ1

N pma/aam@empm@ Bl V. Gep
i, f\ 7‘3-2@1'1‘

: H@-PR@BZ Carnsortier,

6*:3-8'? B, Swelalnifa |

Greenteindy Read, ,
Begumpet;, |
FWF}W".‘W— 568 Q1

ATTN: Sch PV, Baghavendra. Rao 1 Swi Lalit Avera,
S, Genenal Mabapsr Vel Associated Vice President
F";::m - QA — 2540 SOL6

She,
i, E{mf:&ﬁr@m@nﬁd East Qraay- LA (EG-EA) Bertli on South side of BQ:Y - .- 0 —-
D c e - Bendi e e Ioner I‘?az'rbwr af Visalthapatnem Port on Design, '
) Build, Frenee, Opex am anck Fromafer (DBFPOT) basis™ Reg
Rief Ve Ml . 20- }- 264111

~ et

Yemr B (or e suljent P%r&frjmt« ie., Development of East Quay- ¥4 EQ- 1A} Berth o
 Seuth side of BO-} Berth In the hver Harbour of Visalkhapatnam Port'on Design, Budld, -
_ Fineace, Gperate and Transfor (DBFOT) basis” sabrmitted vide your bid dt, 20-1-201 1. has
becn acoépled by WPT Boasd, | § ‘

You ové requested to treat this letter as: the “Tetter c£ Award {LOA)” A dletailed
cn.d?:r altog wWith dralt comsession: agnecment, to be entered as pex the: relevont. olsiases. of
R, RV 800N docamnents. zmﬁi othher termas mxd conditions willl be isswed sepay dﬁei%w

f It vegench, v terms wﬂ the: clavse: 333 of REP decumcnd, a duplicate cmxp@? o
cﬁms LA witeh, is. emelosed, ﬁﬁaﬂiﬁ} be voturved dialy siged with: iv 7 days of the secedpt. o .
bR actmocdedgeinent thizreof:

Fours-faithfiaily,

f R éttgbnﬂ of the Roand,

e RS T TRERST, FA:)C;. CRW - WSEOBEE, Fhome: G82L mzt‘rﬁ’sBSQf,EmaﬂL
¥z mm SO ka%mpm - 530 @35\ {8 nt. mm:, We: mfo”}vquoo;




BY REGD POST WITIHL ACK DUE

vy VISAKHRPRYNAW PORT TRUSY/ENGINEERING DEPARTMENT

ISO W0 PORY
1SO 000 PORY
OLISAS 18001 PORTF

No. IENG/EE(Projects)/EQ-1A/Vol. VI [ D b

Dt. -4-2011.

P

Visakhapatnam Port Trust
VISAKHAPATNAM - 530 (035.

To,
M/s. SEW-PRSB Consortium,
6-3-871, Snchalatha ,
Greenlands Road,
Begumpet,
HYDERABAD __500 016
ATTN: Sri P.V. Raghavendra Rao / Sri Lalit Arora,
Sr. General Manager (Tech) / Associated Vice President
Fax ;: 040 - 2340 5016

Dear Sir,
Sub: Development of East Quay-1A (£Q-1A) Berth on South side of EQ-1-

Berth in the Inner Harboui of Visakhapatnam Port on Design,
Build, Finance, Opcrate and Transfer (DBFOT) basis” Reg.
Ref: 1. This office latter of Award {LOA) No. IENG/EE(Projeots)/BQ-
1A/Vol. VI/81 Dt 19-3-2011.

2. This office ir No. IENG/EE(Projects)/EQ-1A/Vol.VI/111
dt.19.04.11 '

With reference to the above subjoct in acknowledgemerit to the Letter of
Award (LOA) issucd on 19-3-2011 vide reference I cited, for the subject
Project, it is vequired to sign the Concession Agreemnent between the
Concessionaire, M/s. SEW-PRSB Consortium, Hydcrabad and Concessioning
Authority, M/s. Visakhapatnam Port within 30 days of the issuc of Letter of
Award, A

In accordance with the relevant clauses of the RFQ, RFP and Concession
Agrcement, the details of the SPV submitted by you vide letter dt. 20-4-2011
are under scrutiny by VPT for &}[)m-«'al. ’
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BY REGD POST WITH ACK DUE

VISAKHAPAYNAN PORT TRUST/ENGINEERING BEPARTMENT

iy
1SO 9001 PORT
ISO 4000 POR')
. OHSAS 18001 PORY
o

No. IENG/EE(Projects)/EQ-1A /Vol vi/ [k
Dt. ,)/a‘ ~4-2011,

'ﬁl‘lvxz‘“gccrctary & Attormey of the Board,

Visakhapatnam Port Trust

VISAKHAPATNAM - 530 035,

Ta,
M/s. SEW-PRSE Consortium,
6-3-871, Snchalatha ,
Greenlands Road,
Begumpet,
HYDERABAD - 500016
ATTN: Sri P.V. Raghavendra Rao [ Sri Lalit Arory,
Sr. General Manager (Tech) / Associated Vice President
Fax : 040 - 2340 5016

Dear Sir,
Sub: Development of East Quay-1A (£Q-1A) Berth on South side of Q-1

Berth in the lnner Harbour of Visakhapatnam Port on Design,
BBuild, Finance, Operate and Transfer (DBFOT) basis” Reg.
Ref: 1. This office letter of Award (LOA} No. IENG /EE(Projects)/EQ-
IA/Vol. VI/81 Dt 19-3-2011.

2. This office Ir No. IENG/EE(Projects)/EQ-1A/Vol.V1/1 11
dt.19.04.11

With refercnce to the ahove subject in acknowledgement to the Letter of -
Award (LOA) issucd on 19-3-2011 vide reference 1+ cited, for the subject
Project, it is vequired to sign the Concession Agreement between  the
Concessionaire, M/s. SEW-PRSB Consortium, Hydcerabad and Concéssioning
Authority, M/s. Visakhapatnam Port within 30 days of the issue of Letter of
Award. |

In accordance with the relevant clauses of the RFQ, RFP and Concession
Agreement, the details of the SPV submitted by you vide letter dt. 20-4-2011

are under scrutiny by VPT for approval.
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In this regard, please find herewith cnclosed a copy of the [wft
Concession Agrecment to be cutered as pet relevant clauses of RFQ, RIP, 114
documents for further necessary action at your end.

The date and time of signing of Concession Agreement will be inforred
separately please.

You have to enter into an Agrcein,cm (Concession Agreement) on na-
judicial stamp paper worth Rs.100/- and on conquest bond paper.

This letter, your tender Dt. 20-01-2011, Dralt Concession Agreemst
(DCA) to be enlered in to with the Concessioning Authority in conncction wi
the subject Project  inclusive of the RIFP documents and  conncex
corrigendums and correspondence exchanged with you in this regard shall fem
part of the agrecement.

1L is hereby informed that from the date of signing of the Concessm
Agreement that the Conditions Precedent as prescribed in. Article - 3 of
Concession Agrecement are (o be complied within a period of 90 (nincty) daysas
per Clause 3.2 of Concession Agreement.

Upon satisfactory compliance of the Conditions Precedent as per Gz
Concession Agreement, the concession will be granted for a period of 30 yezs
commencing from the date of Award of concession as per the clause and articks
of Concession Agreement. ' , e

For "any clarifications with refarence to the concession, it is informed thig
the Concessionaire and the Congessioning Authority will abide by ta
interpretations as specified in the clause of 1.3 of Concession Agreement.

This is {or information and immediate response.
Encl: As above.

Yours faithfully,

Lon oot

. SECRETARY &
ATTORNEY OF THE BOAR3

Copy to: CIE/FA&CAO/DC/CME/DIRECTOR (R&P) / RAO /VPT




~ Statement shnwmo the certain provisious of Draft Concessxon Agreement which were issued prospective b:dders vis a vis modified provisions
which are to be issued to the selected bidder of EQ-14 Berth

Clause No

) Page Provisions as per DCA furnished to Bidder Prov1<1ons modified in DCA Remarks
No No S
80 & 81 i)Development of WQ-8 berth including | i) Development Western Quay - —3 (WQ»S) berth | Modified as per original |
mechanized handling facility in the northern arm of | including  mechanical handling® facilities in the | pomenclature of Projects
inner harbour of Visakhapatnam Port for handling Northem.arm of inner harbour of Visakhapatnam Port
Alumina and other d bulk carco on DBFOT for handling Dry bulk cargo on Design, Build, Finance.
basis. and © Ty g Operate and Transfer (DBFCT) Basis.
{ .
1 B
! ii)Development of EQ-10 berth in the northern.arm | ii) Devélopment of Eastern Quay ~ 10.(EQ-10) berth in }
of inner harbour of Visakhapatniam Port for | the northern arm of inner harbour of Visakbapatnam.
_ handling liquid-cargo like bio-diesel, caustic soda, Port for handling liquid car cro(.:xcludmg POL‘
edibie oils and chemicals on DBFOT basis. | products) on DEFOT basis.
3 iif)Development Westem Quay 7 {WQ-7) berthi | itiy Development Western Quay =7 (WQ-7): bertly !
i including. mechanical handling facilities in the | including . mechanical handling facilities in the :
Northern arm of ' inner harbour of Visa}dxapatnaxn Northern arm of inner harbour of Visakhapatnam Port 5
Port for handling Alumina and other Dry- bulk | for handling Dry bulk cargo on Design, Build, Finance, A
cargo on Design, Build, Finance, Operate-and | Operate and Transfer (DBFOT) Basxs |
Transfer (DBFOT) Basis. . _ » .
v)Development of WQ-6 berth in the northern arm v) Development of Western Quay-6 (WQ-6) berth in the
of inner - _harbour of Visakhapatnam Port for | northern-arm of inner harbour of Visakhapamam Port |
handling dry bulk cargo. like” C.P.Coke, ifor handling dry bulk carge on DBFOT ba515
LAM Coke, Steel and Gramtc blocks on DBFOT
basis. . .
141. iii. Track for Ship loader‘ iii. Track for Ship loader - 1300 TPI: As per the clarifications
. -given to Department of
. Economic Affairs (DEA)
I 142 vi. Convevor gallery........c vi. Convevor gallery........ : As per the clarifications |
! Cargo on  the' ...cciiiiiiinn. for thei Cargo on the ... .....for  the | given to Department of
. transportation of cargo to East Dumps transportation of Steam Coai 10 East Dumps Economic Affzirs (DEA) ,
142 " viii) Development of Stock pile area.........: Typographical error T
An area on 1,01,200' Sq.M has been. ... "An arez of 1,01,200°Sq.M hes been...... ] ‘ !
. 143 ix) Wagon loading platform. : - iX) Wagon loading platformi...........} Typographxcal error !
) . The wagon loading system e | The wagon loading svstem......... ..... to ;msure:fggg g L e ‘
&0 ek e e Brdp wnlilads L.)l muvu\mnt’o‘ﬂﬁp“tmﬁb uuhmdcrud movaentent OF thu .mms B

TS A Y
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Clause No | Page Provisiogs as per DCA furnished to Bidder i Provisions modified in DCA ; Remarks 1
J No B ) ' JI H
Appeadix-4 . 144& | The Concessionaire shall ....... sourcing | The Concessionaire shall ....... sourcing | As per the VPT's letter |
Security | 145 | equipments from foreign countries. equipments from foreign countries. i No. [EGN / EE(Projects) / |
Ciause i ) ; j EQ1A / Pt V / 50
1 | In addition, the following shall be complied: | 9t 21.02.2011 addressed
;, | z 8 P i to SEW-PRSB !
‘ { . : . : rti
! ‘ a) The Associate member of M/s PRSB viz, (a) | consortium {
i

'3 | ! - | " Mus Westports holdings Sdn Bhd and (b) |
! ! M/s Westports Malaysia Sdn Bhd shall have | &'~y Vb""() It I
no relationship whatsoever with M/s PRSB’s | 4 srsbt>

~ h
role in SEW - PRSB Consortium for | aire et .N“—?_'D -N\g ‘f}
undertaking the Project; | g—l svve AT (B8 A}

!
|
|
b) That the Associate members of M/s PRSB ': G&?\' S 9.2 .20\,
P
t
|
!

shall not interfere in any manner:

whatsoever in the role of ¥/s PRSB or
otherwise of the consortium in the

development of the Project

f

s

l

{

| |

;c) If Mss PRSB, the consortium partner, |
| ; " employs any Chinese worker (i.c from |
s | - f Mainland China or Taiwan or Hongkong), ,

I}

f

whether on contract or otherwise, it shall, |
before employing any such workes. obtain
separate clearance for such workers.

I

e e

T I SR ) PR
3 A e ez pa G ALW TR s .

R T
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STATEMENT SHOWING THE CORRESPONDENCE EXCHANGED BETWEEN

§/s. SEW-PRSB CONSORTIUM, HYDERABAD ARD VPT.

OUT GOING LETTERS

3% Mfs. SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SEW/PRSB/F.EQ-1A/2010/RS Dt. 22.07.2011

|

\
4). M/s. SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SEW-PRSB/VPT/EQ-1A/2011/38 Dt."17.08.2011

YO8 M/s. SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SVPTL/EQ-1A/2011/ENGG/ Dt. 22.10.2011

BHY. M/s. SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SVPTL/EQ-1A/2011/ENGG/031 Dt. 11.11.2011

184 Mfs. SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SVPTL/BOT/EQ-1A/2011/034 Dt. 18.11.2011

a3 /s, SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SVPTL/BOT/EQ-1A/2011/035 Dt. 26.12.2011
Y¥Eh Ms. SEW’-'PR‘SB‘ CONSORTIUM, HYDERABAD. Ltr No. SVPTL/BO"E/EQ«ﬁA/20‘1l/O‘37 Dt. $2.1.2012

16 MY/s. SEW-PRSB CONSORTIUM, H‘;DERABAD. Ltr No. SVCTPL/EQ-1A/2011/ENGG/038 Dt. 21.01.2012
8. Mifs. SEW-PRSB: CO‘NSO}?TIUM, HYbVERA'BAD. Ltr No. SVQ' PL/EQ-1A/201 1 /ENGG/039 m 21.01.2012
18R /s SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SVCTPL/EQ-1A/201 I/ENGG/040 Dt. 24.01.2012
18§ M/fs. SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SVCTPL/EQ-1A/2011/ENGG/041 Bt. 25.01.2012
208 M/s. SEW-PRSB CONSORTIUM, HYDERABAD. Ltr No. SVCTPL/EC-14/201L/ENGG/042 DY. 27.01.2012
284 Rfs. SEW-PRSE CONSORTIUM, HYDERABAD. Ltr No. SVCTPL/EQ-1A/2011/ENGG/043 Di. 32.01.2012

225 Mfs. SEV-PRSB CORSORTIUM, HYDERABAD. Ltr No. S¥CTPL/EQ-1A/2011/ENGG/044 Dt. §1.02.2012
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Dt. 21.05.2011.

E fa‘ The Ghief Engineer; - -

v i isakiNpatnam Port Trast, o -
+%Yisakhapqtnam - 530035;
. Andhra Praqesh, India:: i

“Dear Sir,

Subi ~ “Development of EasiQuay - 1A (EQ;-1A) Berth on $6uth side of EQ - 1
> "¢ Berth in the ‘Inner Ngrbour of Visakhapatny 1 Port on Design,
B ‘-‘ifBuild, Finan’t:’e,fffOperajt__:eja’ N Transfer (DBFOT) bAsi$” - Reg.

}_{li
s

Ref: l,etter No. IENG / EE (PrO]ects] EQ 1A y/Vol. V1 / 126, Dated: 27-04-
2011,
A : ‘ QAL *

We acknowledge receipt of the-above cited letter along with i) Modified draft copy of the

- {Loncession Agreement and ii) ANNEXUR /1 “Statement shoXing the certain provisiens
of Draft Concession Agreement whicl/were issued prospecve bidders vis a vis

modified provisions which are to beAssued to the selected bidd¥ of EQ-1A Berth”, as

- eficdlosures.

As:per SI. No. 1 ef{he stateffient cited above, Clause no. 12.2 {c} on page no® 80 and 81
was modified by Visakhgpatnam Port Trust as per original nomenclature of\Projects
proposed at WQ-8, EQ O WQ-7, and WQ-6. The titles of W&stern Quay berths '\ Q-6
WQ-7, and WQ- -8, merition “handling dry bulk cargo.”

@bS infrastructure Limited, 6-3-:871, 'Snehalata’, Greenfands Rnéd @/
Begimgpet, 'HYDERABAD500-016 (A.P), Tel: 040-23402153,. 23403273, 555121&'

Fax: 0ff0-23405016, E-Mall mail@sewinfrastructure.com W
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SEW - PRSB Consortium

‘SEW/PRSB/F.EQ-1A/2011/RS Dt. 23.05.2011 /7

Chief Engineer,
chapatnam Port Trust,
khapatnam —530:035,
ira Pradesh, India.

.jml}é eIOpm 1t of-East Quay — 1A (EQ-1A) Berth on $buth side of EQ - 1
' Berth in the\Inner Harbéur: of -Visakhapatnam Pgtt on Design, Build,
mFmance, Opera¥ and Transfer’ (DBFOT«);basxs —~Bhgs

Ref 7 :v=1) Lettr No. TENG NGE (Rrojects) EQ— 147Vl V1/ 126, Dated: 27-042011.

e ~2) The Minutes of thd 99th. Meeting of the B&pert Appraisal Committee for
T Bmldmg Construg¢tion  Rrojects/ Township And Area Development Projects,
Coastal Régulatie Zone INgastructure Defelopment and Miscellaneous projects

held on 5th -6th April, 2011 itNJansen Hfl, Scope Complex, New Delhi. -

_ ' 3) The Minutes of the 100th Mxeting/of the Expert Appraisal Committee .for
‘Building / Construction Projects (Wownship and Area Development Projects,
i L Coastal Regulation Zone, Infrastryéturs Development and Miscellaneous projects
“%° - heldon 11th -12th May, 2011 inffazal Cymber, Scope Complex, New Delhi.

28 4 : A
@EEREd

"Thxs'letter is in reference to the MOEF cléafz:'\nce for the develowment: of the subject project
ﬁabovc In this regard; we would Jike to bring the following points foNyour kmd attention. -
: 3 .
) 'Ihemimitcscited:a sference no. 2 above, published on MoEF Website, indicate that
the Expert Appraigal _Cbmmittce (EAC) of MoEF has. specified certdn conditions for
the strict compljnce by the proje
2) The minutes Avere confirme
above.

RN pQt meeting cited at the refed¢nce no. 3

Clo-SEW Jfrastructure Limited, 6-3-871, 'Snehalata’, Greenlands Road,
Begum , HYDERABAD-500 016 (A.P), Tel: 040-23402153 23403273, 55512157,. .
Fax: 044 -23405016 E-Mail: mail@sewinfrastructure.com



@:ﬁ wark spesiffed:
undmmd‘ that: the:
ﬂmg the: cfeseeif sﬁedr fcr

2 Eet»above Please conﬁlnn the same
Vel "-&t_hat.;~Vlsakhapa{na1n Port: Tristig

hé:: <ncess10mng; Authority): requires
SB-Nonsortium: (the Coriges

spfovide closed shed fop coal storage
2 :al Parameters: Svoutd underge major
1d: ,aﬁojw.'ﬁnmciafs that are pmmted‘« te
fabits :'~ffﬁ‘US ‘gefs completely affe

ok it s

_»=~.,-In"IV1ew of: the ab’ove ‘we\

b umbly Tgfest v.yourkind-adﬁm:'é regardi
-agtion; | o

g fusther courssief

b, SEW. lnfrastnucture ‘Limited, 6:3-871, ‘Snehalata', Green!ands :
f: SYUmpet; HYDERABAD D:500° 016 (A. P), Tel 040-23402153 23‘4@% 55512157
‘. % Mm23405016 -E=Mail: mail sewinfrastructure:c com
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SE W P RSB CONﬁ@P’g' R

sxswmksnm EQ-1A/2010/RS ‘. o  Date: 2247201

o, _
: Mr K Ramachandra Rao,Chief Engineer,
Visakhapatnam Port Trust,
-Visskhapatnam — 530 035
- Andhra Pradesh, India

Wef: . Your Letter No IENG/EE(ProjectsVEQ-1A/VoLVI209 dated 18/07/2011

" Wa-refer to the observations .ralsed by.Suri:& Co Law Firm on the constitutionat d’ocumems; of the
- Special Purpose Vehicle viz. SEW 'Vizag Port Terminal Ltd, forwarded fo us' throngh the aliove
 caplioned letter. Our responses are as under: ,

a) SEW Infrastmcturc Ltd the consortium menber, has in its meeting of the Board! of Pirectors
dated March 21, 2011, authorised SEW Transportation Networks Ltd (STNL) —a wholly.
. owned subsxdlary of SEW Infrastructure Ltd - to form the-SPV of: behalf of the SEW-PRSB
- consortium for ta.kmg up the project of- Developmcn’a of Bast Quay -1A (EQ-1A) berth of
south side of EQ1 berth in the inner harbour of Visakhapatnam Post. Further, the: sesofation
also stipulated that the above resolutions would become effective wppos redeipt of the consent
' of Pembinaan Redzai Sdn Bhd (PRSB) - the other patner @f the: eaxgartinm. A copy of the
~ - gbove resolution is enclosed for your perusal.
b) The consent letter for the above arrangement from PRSfB is am eml‘mm

hope that the observanons raised by the consultants have béen addresseﬂ

6 R
ﬁ% e
‘ﬁ

(EALIT ARORA)
WHCE PRESIDENT .
ISSYBORISED SIGNATORY -

1. SEW Board Resolution dated 21* March* 2011
2. Consent Letter dated 21 March -2011 of PRSB.

’

Gles SEW infrastructure Limited, 6-3-871, 'Snehalata’, Greentamﬁs Rnad
Bgampet, HYDERABAD-500 016 (A.P), Tel: 040-234021 53, 23403273, 55312157,
Fae, 040-2340501 ail: mail@sewinfrastructure.com

ER
oo"‘ 4y,




SEW Infrastructure Ltd.

- CERTIFIED COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD
OF DIRECTORS OF M/s. SEW UCTURE LIMITED HELD ON MONDAY,
THE 215" DAY OF MARCH, 2011 AT THE REGSITERED OFFICE OF THE COMPANY
AT 6-3-871, ‘SNEHALATA', GREEﬁLANDS ROAD, BEGUMPET, HYDERABAD - 16

_ Authorization to M/s. SEW Transpo\'latxon Networks Limited for Formation of Special
Purpose Vehicle for Vizag Port Terminal Project

The Company had entered into a Joint Bil!\ding Agreement (dated 14" December, 2009) with Mfs.
Pembinaan Redzai Sdn Bhd (PRSB) for jointly bidding for the Project viz. ‘Development of East
Quay - 1A (EQ- 1A) Berth on South side of EQ-1 Berth in the Inner Harbour of Visakhapatnam
Port on Design, Build, Finance, Operate and Transfer (DBFOT) basis’. The Bid submitted by the
SEW-PRSB Consortium has been aocepted by the Visakhapatnam Port Trust and a Letter of
fizward to this effect has been issued on 19.03.2011. A Special Purpose Vehicle (SPV) has to be
created for execution of the Project. In tﬂxs regard, it was proposed that as per the Corporate
Srategy of SEW, the SPV would be formed on behalf of the Consortium by M/s. SEW
Transportation Networks Limited (STNL),|the company>s Wholly Owned Subsidiary, and that
affrer formation of the SPV, STNL and PRSB would hold 74% and 26% respectively in the SPV.
e proposal has been approved and the following resolutions were unanimously passed :

“RESOLVED THAT subject to the consent of M/, Pembinaan Redzai Sdn Bhd (PRSB), MJs.
$EW Transportation Networks Limited (STNL) the company’s Wholly Owned Subsidiary, be

- g s hereby authorized to form a Speclal Purpose Vehicle (SPV) on behalf of the SEW-PRSB

- Gamsortium for taking up the Project viz. ‘Development of East Quay - 1A (EQ-1A) Berth on
- South side of EQ-1 Berth in the Inner HarbouLof Visakhapatnam Port on Design, Build, Finance,
Digevate and Transfer (DBFOT) basis’ and hold 74% of the stake in the Equity of the SPV.”

“RESOLVED FURTHER 'I'HAT‘Mr. $ Anil Kumar, Director of the company, be and is hereby
anfhoeized to do all such acts, deeds and things requisite for giving effect to the said resolution.”

for SEW Infrastructure Limited

\‘glia}\as%hg@‘ - | ‘ g‘&vJLﬂ{

S Anil Kamar
Managing Director Director

Hogl Qiffcer
®3-470, ‘Simeinlata’, Greeniands Road, Begumpet,
Hipdoraladi 57 016, AP, India

TallG5 AL66.00000 Pax +91.40.663.
Ve SR ipsiucture.com

\

BAR Ho.
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PEMBINAAN REDZAI SDN. BHD. (o v, iome:ry

@

® @ &

Dated 21% March, 2011

To

Ms. SEW Infrastructure Limited ( (SIL)
6-3-871, ‘Snehalata’, Greentands Road,
Begumpet, Hyderabad - 16

Rhear Sirs,

Sub : Formatton of Specaa! Purpose Vehicle (SPV) for the Pm;ect viz. ‘ste]opmcrt of East -

Quay - 1A (EQ-1A) Berth on South side’of EQ-1 Berth in the: Inner Harbour of Visakfiapatnan

- Port on Design, Build, Finance, Operate and Transfer (DBFOTY basis” ©

Ref: (a) Letter of Award issued by Visakhapamam: Port Frust.dated 191681201k
() Joint Bidding Agreement dated 14.822009
. {¢) Board Resolutmn of M. SEW Inffastrocture Limited dated! 24 %mt

We hereby acknowledge the receipt of the aforesaitt Board: R?ese!bmon ofStL Wetriderstand tag
S proposes to form the SPV initially 25 2 Wholly Owned Subsidiary of M. SEW
TFransportation Networks Limited (STNL), a Whoﬂy Owned Subsidiary of SIL and' that STML
2axd PRSB would hold 74% and 26% stake i the Equity of the SPV, Wi hereby accosd our

- Cossent for the same.

‘for Pembinaan Redzai Sdn Bhd




SEW

{SEW-PRSBIVPT/EQ-1A/2011/38 Dt 1208 2058
To, ' :

The Chlef Engmeer,

Engineering Department |

Visakhapatnam Port Trust . ‘

- Visakhapatnam, Andhra Pradesh, Imdla

:ZE)ear. Sir,

@ub Development of East Quay- IA Berth on South side of EQ-1 Berth i the fuwer

Harbour of Visakhapatnam Pon on Des:ngn, Build, Finance, @peﬁafe and Tramefie
(DBFOT) basis- Reg

" Bef- VPT Letter No: IENGwEE@mje&s)/eq-laN@Maf Vol .VI/223 Pt 11-08-2011.

 With refereﬁéé ‘to. your letter ci%ed above, the validity of the Bank Guarantes ez
£303911BG0000101 Dt 17-03-2011 for Rs 3,13,40,000 submitted towards Bid Security for
the above work has been extended upto 16 02.2012.

The extended Bank Guarantee iz @mgmaﬁ is here with attached.

ing you,

Yours faithfully,

)
¥
*I?m SEW. RSB Consortium

Ralit Arora ¢
Vice President-Business Developmen
Amthonscd Slgnatory

< ,f %‘ g’ ~
g e .
@ P R .

GRGET LY iy g

CI@ SEW Infrastructure Limited, 6-3-871, ‘Snehalata’, Greentands Road,
Begumpet, HYDERABAD-500 016 (A. ET) Tel: 040-23402153, 23403273, 55512457,
Fam: 040-23405016, E-Mail: masﬂ@sewmﬁras’tmcime SO y
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P.SRINIVA
LICENCED STAMP VENDOR

LIC.No.16-11-74/1993
REN.No.16-11-1072011
H. No.'7-1-400/10,
AMEERPET, BALKAMPET ROAD,
HYDERABAD-16 (SOUTH) DISTRICT
PHONE No: 040-23715409

4 STATE BANK OF INDIA
Corporate Accounts Group Branch, Punjagutta Main Road, Hyderabad - 082

Visakhapatnam Port Trust,
Visakhapatnam, Andhra Pradesh,

Extension Guarantee No,

For Original Bank Guarantee No.

Renewal Period 4

Lost date for lodgement of claim |
Under Extension Guarantee

Customer

.Amount

1.

o ?—a WW{: E{Fp
‘For STATE BANK OF INDIA

wgrew wuw (fi v YAsst Mandger (CS)
FTiE o WYg ArEn, gERme
CAG Br. Hyderabad (13039)
JSHA SRIDHARAN

o s (ol

10 AUG 2011

Indi.

: I
: 1303911 BG 0000101
: 17.08,2011 to 16.02.2012

: 16.02.2012
: SEW-PRSB Consorfium
: Rs.3.13,40,000/-

We hereby inform you ﬂi)ot the Guarantee No.1303911 BG 0000101
issued by us on 17.01.2011 and due to expires on 16.08.2011 shall
stand extended upto 16.02.2557% Gt perioa upio 16.02.2012.

Contd..2..

For STATE, BANK OF INDIA

] i@l!\ﬁanaget (cs:
norporate Accounts Group gr. Hy

. DAMESY
s o, PBYE

x
DA
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S0 ¢k 315+ T ADIPHRA PRADESH P.SRINIVAS 213883
Sold To: Venkateswarlu S/o Pullaiah R/o Hyd ' LICENCED STAMP VENDOR
Fér Whom: State Bank of India CAG Branch, Pahjagutta, Hyd ' LIC.No.16-11-74/1993
, _ | | , REN.No.16-11-10/2011
_ H. No. 7-1-400/10
o b
; [202% tResov0(O/ AMEERPET, BALKAMPET ROAD,

Ry

“, Wi
3 or)'\"g'

| > 'HYDERABAD-16 (SOUTH) DISTRICT
: B : PHONE No: 04023715409

2. - Al other terms and conditions as appearing in the original

B
A .
guarantee shall apply 110 this extension guaruntee and it shall be
B _ read with the original guarantze of which it is an integral part.
_g' 3. thwithsfc;?tding anything contained herein:

' a) Our liability under this Bank Guarantee shall not exceed
i Rs.3,13,40,000/- (Rupees three crores thiteen lacs and forly
thousand only).

b} This Bank Guarantee shall be valid upto 16.02.2012 and

! c) We are liable to pay the guarantee amount or any part thereof
3 under this Bank Guarantee only and only if you serve upon us a
i written claim or demand on or before 16.02.2012.
B pate: S?::TE BAN:?ZF?T et 28 9

10 AU 201 NDIA For STATR BANK OF INDIA

‘ m?wﬁ;g {%f‘anager 9 7R G {Rca)/Chief Manager (cS)
B CAG B'ﬁmeéﬁﬁ%lféﬂx?g) FRE oo W WS, [
gg SS No, U-524 ~nragrate Accounts Group Br. Hye

, | ~. RAMESH

gg 38 NG. 2-5137
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SEW VIZAG ?émmwm AL mem

;é

PTUSQAARZO1/BOTAO0 Date: 20-08-20f1
" To,
The i'!'w.\'—‘mmn
Visakh apatyant Port Trust,
Vi akhapa n'm.‘ —_ 530 035,
Dear Sir,

ity nSomﬁxsrdeofEQ 1 Berth in
Desig:, Ruild, Finance, Operate and Transfes

Sub:- Deveibpment of East Quay ‘A QEQ—IA)
the Inner Harbour ofVmakhapamam P

EL 82 2

We are enclosing herewith a Hatement thh R observations to bring the Draﬁ
Toncession Agreement, sent to us alo with the -s* Omfm' vide Lr. No. IENG / EE
@?mjects) / EQ-1A / Vol. V1/ 126, Eazed 27% Aprit 20W, in line with the scope of
development envisaged for EQ-1 bertgn as per the RFP docu A xot. These observations are
‘Brouight to your kind attention Avith an oi)jeeﬁve to improve clari N yrith respect to scope of
work of the Concessionairg, as some of the provisions of Appe {ix — 4 of the Draft
Concession Agreement e only relevant for ship unloading and wagon oadmg envisaged
at EQ-1 beﬁh, pot for yagon unloading gnd ship joading envisaged at EQ LA berth.

QOur offier observation is thaf articles related to “Management Cogract” and
“Management (Jomtractor” aren’t appheable as per our bid submitted and adyp er the
ssion Ag] reement. We request that ﬁhe Exclusivity granted to the C@ncess;zo Nire of
TBQ-1A bertl as per the Concession Ag:eemem be upheld by lmiting the dry bulk cardp &
Em:handl at West Quay berths WQ-6, WQ—? and WQ-8 to “Dry Bulk Cargo other tIN

Trermgd Coal/ and Steamn Coal™ as envnmged under the bid dovuments of EQ-1A berth an§

-

'Snehaiafa’ Greeniands Road, Baguowpet,

h ) e 500015 A.p l"da
*sﬂmﬁﬁaowwmm 40.853.000 o




U
SEW VIZAG ROV MERTIAE. CINHTER

s
i

as rdguested vide letter from SEW-FRSE Consortiom @.r. No. SEW ﬁ’m[“FE@-M
3011 ARS, dated 21* May 2011}, a copy of whiclk is enclosed herewith for your i
referencd

In cw of the above, We%nng the: aliwve: mattes to your kind' afent
expeditious finalihation and approval of the Concession: Agreement to be: ent edn inte:

'mianldng you & ' egards,

DERECTOR "
SEW VIZAG PORT TERMINAL L} Q.
¢ showing our obser ef mzm provisions of the Byaft

'TJ

Concemm Agreement (PCA} /
2) A copy of Lx. No. SEW / PRSE, rFE@lEAx lfz lf /RS, dated 21 May 2011

»fbi“
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Provisions as per DCA furnished as a part
of the Detailed Order

Observations

To be deleted.

12.100);
Pg. 77

“The Concessionaire shall engage
Management Contractor and execute the
Management Contract, thereby entrusting
the Management Contractor with the
responsibilities of operating and managing
the Project Facilities and Services in the
manner envisaged under the Request for

Proposal.z’2 A copy of the Management
Contract shall be provided to the
Concessioning Authority ‘and the

e management contractor.”

3

COnigactor” will be
retaipel depending on'thg
e consortium meets the tedk

ical j

contractor who is not a member of th
consortium. In this regard it may kmdly

the SEW-PRSB Consortium, nota
Management Contractor.

bids i.e. w’ilere

criteria on the su'ength of its manag egncnt

be noted that M/s. PRSB is a member of

The provision mentioning
Management Contractor
may kindly be deleted as
M/s. PRSB is a member of

the SEW-PRSB consortium.
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7 1)

- - -

operationahse any addmonal facxhty
-within Port Limits for handling STEAM
COAL and THERMAL COAL either on its
own or through any other Person until the

earlier of (i) 5 (five) years from the
Scheduled Project Completion Date; or (ii)

the additional facility envisaged aspelow: .

) Development Western Quay =8 (W
8) berth including mechanical
handling facilities in the Norther,
of inner harbour of Visakhgatitnam
Port for handling Dry cargo on
Daesign, Build, Fingfte, Operate and
Transfer (DBEWT) Basis.

)  Developmgst of Eastern Quay = 10
(EQ-10f berth in the northern arm of

ingér harbour of Visakhapainam Port

for handling liquid cargo(excluding
POL produets) on DBFOT basis. .
Development Western Quay ~7 (W@~
7) berth including mechanical

handling facilities in the Northern arm

| Concession Agreement of EQ — 1A and

the average annual volume of cargo handled

rm

A rote ey Kindly be mnserted in the

in the Concession Agreements of WQ=6,
WQ-7 and WQ-8 berths that the dry bulk
cargo permitted to be handied at West
Quay berths WQ-6, WQ-7 and WQ-8 is
“Dry Bulk Cargo other than Thermal Coal
and Steam Coal,” considering the
Exclusivity Period granted to the EQ

- which the bid was

‘at WQ-7 and WQ-8.

| IENG/EE(Projests)/ EQ-

N, “handling dry bulk eargo”
. | by providing remarks as
“m otk § sd as psr Oﬂgm,ai

Draft Concession
Agreement, based upon

submitted, clearly specifie
the names of df3

competing facilities.
Such specified dry bulk
cargo included CP Coke,
LAM Coke, Steel and
Granite blocks to be handled
at WQ-6, Alumina and other
dry bulk cargo to be handled

It may kindly be noted that
in the Detailed Order sent,
vide Letter No.

1A/Vol. VI/126 dated 27th
April 2011, the
Concessioning Authority
has changed the title of WQ-
6, WQ-7 and WQ-8 to

of inner harbour of Visakhapatnam

" Page2of5
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iv)

Y

S S ﬂw}

i)

=4 “““”‘"“1@ "“’?ept for if""*"é’lm

4 Pbgur af Visakhapamam Port on

Hechanisaitan of Tron ore handling

Aasis,
" Iustallation QfMeehamzed fertiliger
. handling facility at EQ-7 in the inner

D7y bilk cargo on
Design, Build, Finance, Operate and
Trangfer (DBFOT) Basis.
Development of East Quay — 1 (EQ-1)
berth by replacing the existing EQ-1

berth and part of EQ-2 berth for
handling Steam Coal in the inner

.,n\,

kﬁrbaur af Vssakhapatnam Pam‘ﬁ
handling dry bulk cargo on BBF@T
basis.

Jagilifies ar WQ-1 berth for handling
irgh are in the inner Harbour af
Visakhapainam Port on DBFQT &

.
7

basis. P
Mechanization of Coal hgud, mg
Jacilites and upgm tfon @f General
Cargo berth (G€B) at outer harbour
of Visalkhay dGtnam Port to cater to
200, 20D-DWT vessels on DBFOT

harbour of Visakhapatnam Port on
DBFQT basis. ' L

i3
¥
N

| steam coal into vessels of

mdes thermal coal
and steam coal and that EQ-
1A berth is given exclusivity
“to'load thermal ¢oal and

|

size up to 80,000 RIPT"

Page 3 of §
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Appengi;c%g"?fhe ‘cargo shall be discharged from the | To be deleted. This clause may kindly be
S 4 (iv. ship’s holds to conveyor installed deleted, because the facility -
\ Foundati | immediatcly behind the berth through envisaged at EQ-1A is meant
{ ' | on forthe | mobile hoppers which are proposed to move ' for ship loadmg as )
\l_nggp{ any where along the length of the berth for |. mentioned under - no.
track); which necessary rail tracks supported on 1.1.3 of REP#
Pg. 141 otmg auons shall be provided.” -
Appendix : Shig_Loader provided on the berth | To be deleted. Phis clause may kindly be
-4 (v, shall dischargege coal from the ship’s hold ' deleted, because the facility
Conveyor | to a conveyor instaljed behind the berth envisaged at EQ-1A is meant
gallery | through mobile hopper3\which is further for ship loading as
onthe connected to over head transPrt conveyors. mentioned under clause no.
rear side | Therefore, provision shall be madg for the 1 1.L1.3of RFP. .
ofthe | conveyor to receive the cargo-from- titdghip |~ v -
- berth); to the location immediately behind ih
Pg. 142 berth " N :
) Appendix | “vi, Conveyor galiery and supports frogs ‘."qn_ve or_gallery and gﬁppéﬁ‘is This clause may kindly be
-4 (vi); berth to the stock pile area: from tBwstock pile area to the berth: | modified tp reflect the scope
Pg. 142 | Cargo on the unloaded conveyo ill be | Cargo will'dg conveyed from the stacks ‘em‘risaged under clause no.
' ‘conveyed to the stacks at the Egef Dumps by | at the East Dbwgps by a system of | 1.1.3 of RFP.
a system of overhead conyafors. There shall | overhead conveyors.
be a system of four cga@eyors for each of the
unloading conveydts, for the transportation |
of Steam Cgaf'to East Dumps.” ~ . |
Appendix | ‘“Necegsefy railway tracks’  with suitable | “Necessary railway tracks with suitabi_| This clause may kindly be
-4 (vii. | foufdations and a suitably designed stacking | foundations .and a suitably desngnea odified to reflect the scope
Stacker +”system shall be provided consisting of | stacking system shall be provided | env ' '
: receiving conveyors, stacking conveyors for | consisting of receiving conveyorh
aimer | stacking the cargo as well as to reclaim and | stacking conveyors for stackmg )
J

—_— >



convevor

foundatio

ns and

‘pand

. Loader.

“to the wagon loadmg system. Necessary
foundation with rail tracks with foundations
shall be provided for the stacker and
reclaimer stacks.”

cargo as well as to reclaim and transport
with suitable capacities for feeding to the
ship holds. Necessary foundation with
rail tracks shall be provided' for the
stacker and reclaimer tracks.”

ified for stacking the coal at the east

" 1,01,200 Sq. M. has been

“An area of 1,01,200 Sq. M. bas been
identified for stacking the coal at the
east dumps from where the cargo . is
further loaded into the ships.” o

#The Wagon Loading System
Wagon Loading Conveyor and- Wagon
The reclaimed cargo from the
Reclaiming Conveyors shall be fed to the

Wagon Loading Conveyor through link |

conveyors and the reclaimed cargo shall Ba
loaded into the wagons by the trg

wagon loader. The Wagon Logdifig System |

shall be installed on a
sufficient heig
movemenpdatthe trains®”

«Cated platform of

consists of |

6 ensure free unhindered |

[This clause may kindly be

deleted, because the facility

5 # 13é;}\usa‘gcd at, BQeJ,A ismeant |

for ship loading as
mentioned under clause no.
1.1.3 of RFP.

Page§of§
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MY VIZAG PORT TERMINAL LIMITED

‘

SVPTL/ER. 141201 1/BOT/002

Ta,
The ¢ ‘1,.‘ Ran, |
' Visakhapatna¥q Port Trust,
Visakhapatnam \530 035,
Andhra Pradesh, u.

BDear Sir,

Suix- Development of East Quay - 1 @QE&} B!emh on ; Youth side of EQ-1 Berth in
the: Inner Harbour of Visakhapatnam me':f ok Desipm, Buﬂd mance, Qperate and Transfer
(BFOT) basis ~ Reg., : '-:

3
N
RpRFRR,
W
Q

Please find enclosed a fetter from i SNnit Kumar, Dicector, Mo, SEW
VIEZAG PORT TERMINAL LIMITED: Eﬁn bsawatz amd! requests in the enefosed
" létter are genuine and may please be conm* edl As sugmngf f the Concession Agreement

i$- Hkely to take place any time soon, expgt fitious resolution of % ¢ requests in the eaclosed
letter may kindly be pursued. X

Tianking you & with regards,/ h\\.

‘/)B/\/\/ ‘ \w W A :“":T

L e . N
2. V. N. SARMA)
RECTOR / ' A Y

SEW VIZAGAORT TERMINAL LTP.

Encl: 1§ A copy of Lr. Ne. swmwwmmv VBOTE/001, dated 20-08-2011

R@ a fice
6“3' ff Snehatata Greeniands Road, Begumpet,

$erabiad 500 016, AP, India
T?é 491.40.663.000 00 Fax +91.40.663.000 €4
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SEWW/IZAG PORT TERMINAL LIMITED

SVPTL/EQ-1A/R011/BOT/002 - Datex! m mn
To, |

The Chairman, \

“Visakhapatnam Port Crust,

Visakhapatnam — 530 085,

Andhra Pradesh, India.
Dear Sir,

Sub:- Development of East Quay — 14 Sif! A) Berth on South side of EQ-1 Berth in

the Inner Harbour of Visakhapatnam Pem o 3 z« M@, Finance, Operate and Transfer

(DBFOT) basis - Reg., /X
Ty

Please find enclosgd a better fiom Sii. 8. "iw Koo, Disetor, M. SEW

VIZAG PORT TERMINAI/ LIMITERY, The obseyvations god requests i the: ensfoged

litter are genuine and may plwse be considered. As sxgmmg X tlm Concession Agreementd

is likely to take place apy time soon, expeditious resolution of Ne requests in: the: enclosed

letter may kindly be plirsued.
Thanking you &/ with regards, ‘{;,‘7',-1.,
. . /\_/ - \ g \‘, A"{:;‘if:‘
R ‘ ‘Vo\ M ’ &
4. 2. V.N. SARMA) Y,

SEWNIZAG PORT TERMINAL LED.

Eifcl.: 1) A copy of Lr. No. SVPTL/EQ-1A2011/BOT/AL, dated 20-68-2018
1
g

‘;Ofﬁce:

6X5-571, ‘Snehalata’, Greenlands Road, Begumpet,
§derabad 500 016, A.P. India

T&i+91.40.663.000 00 Fax +91.40.663.000 01




Dgtg: 63 #35R0s1

. “Misakhapatnam Port\rust,
_“:Visakhapatnam - 5300 X
- : Andhra Pradesh, lndaa.

Saﬁ - Development: of East Q) y-— 1A(EQ-1A) befth on south side of EQ-}
. “Ahermal coal in the Innerharbd
"?T@nsfer (DBFOT) basis.

herth for handling
ur of V‘sakhapatnam Port on Design Bujd, Fmance,ﬂperate and

"‘:'Eejar Sll’

‘ j-‘lﬁe following are the quenes raxsed by My -PRSB Consortium// SEW Vizag Port Terminal Limifed:

@meeting held on 30th Septemﬁer at Visakl apatnam Port Tj ust to discuss railway anautwm e
o ',@&’ﬂeiopers of EQ1A EQ1,and GCB herths. ‘

w0, Query Raised by SEW- PRSB Consomum /X&V)/rzag Port Termmat Limited
| Under its clanf‘ _catnons to the pre-bld qu "tes, V«sakhapatnam Port Trust has;;

2}3 . | the rake near to the zone mpemﬁon of the ‘side arm charger.'-ViSakhapama WPort

-~ . { Trust maintains that the Loncessionaire shall provide diesel loco for carrying ouihe
- 1 sbove mentioned pushjhg operation and for hauling out the emptied rakes.
" { Visakhapatnam Port Pfust may kindly provide the diesel loco required for canrying
- .}:out operations as paf the new requirement since the same was not mentioned in
-§ the bid documentg/and, hence, the costs for procurement and operation of

" § the diese! loco wgre not considered while bidding for the project.

‘ ‘ lands Road,
tructure Limited, 6-3-871, Snehalata Green

.' @‘é@ e mf\?SERABAD 500 016 (A.P), Tel: 040- 23402153, 23403273, 555121534,

Eax 040-23405016, E-Mail: maﬁ@sewmfrastructure com

Pagelof2



e iﬁhaméng you & with Regaris,

~

- BovOnbehalfof:

& v[ gl

'rt Trust< is humbly--! equastedtto pmwde
éreen beit.

,immsstmmd space; melnetarea» avmiﬁﬁbefen T ',
e annﬁugated*stac&yardavea‘aﬁ Z@,‘M@sq;w,

.‘-'., s‘Eﬂ—PRSB Ci{iSGR’ﬁUM

{P-ANUP KUMAR}
BSSOCIATE VICE PRESIDENT
RUTHORISED SIGNATORY

’-development of
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SVPTL/EQ-1A/2011/Engg/026 | | Dote: 10.10,2002

To,

~ The ChiefEngineer,
Visakhapatnam Port Trust,
Visakhapatnam ~ 530035
Andhra Pradesh, India.

Dear Sir,

" Sub: - Independent Engineer for providing Engineering ‘Consultancy Services In respect of;
“Development of East Quay-1A(EQ-1A} berth on south side of EQ-1 berth for handling thermaf coall
and steam coal in the Inner harbour of Visakhapatnam Port on "BRFQT™ basis™-Reg.

‘Ref: letter no, IENG/EE (proj)/IND ENG/EQ-1A/204 DL.04-10.25

Ve express our sincere thanks for the above referred letter dated ©4-10-201% regarding:
appointment of independent engineer for the sub}ea project. We: have neted that two companies:
were shortlisted base@ on the technical and finahcial qualifications.

- We request you to kindly forward us the complete profiles of the two shortlisted companies to
enable us to review the same and revert.

THianking you & with Regards,

Fav On behalf of:
M-PRSB CO_NSORTBUM

(FANUP KUMAR)
ASSOCIATE VICE PRESIDENT
AUTHORISED SIGNATORY

. - W
s ..
: '.

icture Limit -3-871 , ‘Snehalata’, Greenfands: b R@atfﬂ.
ggusmﬁv:i‘rj‘-fl‘?gﬁhm \B-500 M@ @&P}v '&"eh _ @-23&@2’%5& 23408273, 55542157,

- Fax 040—23405016;» E-Maﬁk ¥

}




SEW - PRSB Consortium
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SVPTL/ ER-1A/2011/Engg/029 | Date: 21-W2011

To }1
Mr. K. RakachandraRdo
_ Chief Enginegr
‘Visakhapatnam\ Port Trust
Visakhapatnam \530 035
Andhra Pradesh, InNja

Bear Sir, ‘
| |
Srb:- Development of East Quay X 1A (EQ-YA) berth on south side of EQ-1 Berth
foi' Handling Thermal coal inthe Ifner Harbour of Visakhapatnam Port on

|
Design, Build, Finance, Operate 24d Transfer (DBFOT) basis- Reg.

|
F
RERRAR

N
4

. Based on the chapters 5 and 7 of thy TechnolEconomic FeasRlity Report submitted as a part

l ‘
of the bid documents, we undergland that s'luﬁ‘ncient continaotly backup area (10,000 sq.m.

existing) from the edge of the/proposed berth to the GODOWNS\at D—sxte arca at the east
side of the berth and also angarea of 25.00 Acrcs of land for cargo sto) age in continuation to
the backup area from Easy side to North Ealst side of the berth, and WAL er front for 280m
ngth has been identified for the development of East Quay — * bcrth and the
stacking area. We alsg understand that thcl land required for development Rf 10m wide
peripheral green belt As well as land required 'lfor twin wagon tippler stations and rajl siding is
proposed to be profided additionally by the | Visakhapatram: Port Trust (the Conosioning
Authority). \
' (Contd..X}

Page 1 of 2
cture Limited, 6-3-871, 'Snehatata’, Greentands Road,

emYD RA BAD-5OO 016 (A.R), Tel: 040-23402153, 23403273, 5551521'5»7

N ﬂ , E-Mail: maii@sewinfrastruciure.com

A |
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SEW - P#SB Consorfium  /

We . and that the Concessioning Authority has estimated the optimal yard capac =
7.36 MTIX by considering effective land area available for stacking as 70,840 sq. A From
the layout drwing of EQ-1A berth, dated 18-10-2010, circulated to all the bidders pide Letter
No. IENG/EE(ojects)/EQ-1A/460B (da’ted 18-10-2010), we understand that gargo shall be

stacked in two std¢k piles each of 50m| width and 708.33m- length, resuljfng in effective
stackable area of 78,833 sq. m. We also observe that the Concessionfhg Authority has
considered effective styckable area as 70,840 sq. m., while presentifg its case to Tariff
Authority for Major Porl (TAMP) for (tariff fixation for the subfect project and while

replying to the pre-bid quoxes regardinlg yard capacity (Ref../Annexure — C, Lr. No.

* TENG/EE(Projects)/EQ-1A/495,Nated 25-11-2010). ’

Fsom the above, we understand that th\stackable area of #0,833 sq. m. (shown in the layout
dbawing of EQ-1A berth “Ref.: Lr. No. l- G/EE(Projgcts)/EQ-1A/460B, dated 18-10-2010)
micritical to realize estimated'throughﬁut ot'T 36 MYPA and that the stackable area of 70,833
sg m. shall only be used for stacking the cal0, not for developing any other facilities.
Hémce, based on the above, we understand |thdt thX oncessioning Authority is proposing to
alfot the Concessionaire requisite area of Igfd for devel\pment to accommodate 70,840 sq. m.
off stackéble area, three stacker reclgfiner berms, tranSgr towers, operational buildings,
emvéyor galleries, berth, backup ared in cbx\xtinuation to bertk etc. and also land required for
déwelopment of 10m wide periphefal green belt, twin wagon tipNer stations, and rail siding.

. Thanking you & with regards, |
Bér & on behalf of: \
SESV — PRSB CONSORY

W/

-

iS5 {CE PRESIDENT
ASTHORISEP SIGNATORY \

. |
Page 2l of 2

af. SEW Infrastructure Limited, 6-3-871, 'Snehalata’, Greenlands Road,

Sequfopet, HYDERABAD-500 016 (A P), Tel: 040-23402153, 23403273, 5651213,
nf 040-23405016, E-Mail: mail@ses\/vinfrastructuve.com ",
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SEW - F SB C:’e’hsorﬁum

\

SVPTL/EQ-1A/2011/Engg/ Date: 22-10-2011
To
The Secretary
&
Attorney of the board,
Visakhapatnam Port Trust,

Visakhapatnam - 530 035

Pear Sir,

Sub: Developmcnt of East Quay ~ 1A QEQJA) berth on south side of EQ-1 Berth for
Handling Thermal coal in the Inner Harbour of Visakhapatnam Port on
Design, Build, Finance, @p rate and Transfer (DBFOT) basis- ch
Ref: 1. Letter [IENG/EE(Projects)/EQ- -3A/NVol V1273 dated 17.10.2011
2, Our Letter

RERX AL

With reference to the subject project and the letter cited above, we request your good self to

kifdly note that, as per its corporate strategy, M/s. SEW Infrastructure Limited (SIL) is

Holding 74% stake in M/s. SEW Vizag Port Terminal Limited (the SPV) through M/s. SEW

Teamsporfation Networks Limited (a wiolly lm\med subsidiary of M/s. SEW Infrastructure

Kimited). We also request your good seff to kindly note that M/s. SEW Infrastructure
Bimited, as per ‘its corporate strategy, Bas been investing and holding its stake in all its

transportation related BOT project assels thmugh M/s SEW Transportation Networks

Uimited (STNL).

. Parther, M/s, SEW Infrastructure Limited shaﬂ continue to honour its obligations as 100%
ovater of STNL and 74% de facto owner of the SPV in the proposed Concession Agreemcnt'
andother RFP documents. !

|
i

m]ltn

! Greeniands Road, :
Clo: SEW Infrastructure Limited, §-3-871, Snehalata ’ 5_[7
Begumpet, HYDERABAD-500 016 QA,FT’) Tel: 040-23402153, 234@32?3 551

Fax: 040-23405016, E-Mail: max?@seymnfrasﬂncture .com




|

2. As regards formation of SPV by STNL instead of STL l&y per @!ause:Z*?M and 2,312 off
RFP and cited in the above letter, SEW' mﬁmm Ltd. has mﬁy obtained an opinibn
fiom M/s LVV Iyer & Associztes, a repited law finm based in Hydkrathad! and! afso: legalt
advisors of SEW Infrastructure Etd. A éopy of the opinion is enclosed for your Kind

. consideration and app}'owfak Futther, we also enclose a certificate: flom the: Company
Secretary of STNL certifying the 100% stake of SIL i SEW Transpostation Netwarks Ltd;

3% In this connection, we have also to meLtnon that we had earlier furmnished all required
dbcuments to Visakhapatnam Port Frust for replymg to the queries raised by M/fs. RIFES, the

Transaction Advisors for the Project, vide l\our letter SEW/PRSEMF EQ-LAL0I0MS, dated:
22.07.201 l

4.1y view of the foregoing, we shiall be plad ﬁfm pasition is acceptcd,
Thanking you & with regards, 1‘
|
& on behalf of: \
EW\- PRSB CONSORTTUM

 FEFIORISED SIGNATORY ‘\

|

(dwto Chief Engineer —Visakirapattans Port: Frust)

|
|
|
|

1
Gib. SEW Infrastructure M@-@, G-3-E7 1, | Seehaiata’, Greenfands Road,
Begumpet, HYDERABAD-508 (f;@&.m T@t @4&234@%53 23493273, 5554245,
Fax: 040-234;0&6 E-RMait malifsewinfizsiucture.com




SVPTL/EQ-1A/2011/Engg/031 \ Biatier. 1. 21,2005

To, .

The Chief Engineer,

Visakhapatnam Port Trust,

Yisakhapatnam -530035 .
Andhra Pradesh, india. \

Dear Sir,

Sub:- Development of East Quay — 1A (EQ-1A) berth on south side of EQ-1 berth for

handling Thermal ¢oal in the inner \harbour of Visakhapatnam Port on Design
Build,Finance,Operate and Transfer QQBF?T), basis.

y
- Ref: - letter No.IENG/EE (Projects EQ:1ANol 2011 Dated 21- 10-20%1

With reference to the letter cited abowe, we have gone tirough the profiles of/ both the

gompariies.
1) M/s Scott Wilson india Pyt ftd, |
2) M/s TATA Projects Ltd. |
and found satisfactory.

- Hence, we convey our concurrence to the: F st of companies mentioned above for the jeb of

mdependent engineer and reqguest you t p‘mceed' withs your next course:of action.,

" Thanking you & with Regards,

For On behalf of:
SEW ~PRSB CONSORTIUM
N

(P.ANUP KUMAR}) |
ASSOCIATE VICE PRESIDENT \
. AUTHORISED SIGNATORY
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digpPradesh; india

"’@&;& Develogrozsnt of Bast Quav - 1A (K -m) berth R south side of EQ-1 Berth for Hamdimg
Miesmat coat i the inner Harbour of Visalhapatnam E’orttm mmgn Build, Finance, Operate aud

e / %
n:amﬁer enng Basic- R’eg / : L Y

f
!

" Refi-  Lettes No.ENGYEE (projed )/EQ—IA/VOE.VMZBG/ Dated 11-42-2011
® ]

#****t'/

e / /
. With reference to your letiér dated 11-13-2011 'refe/vzring Ct 9.1 of Draft ongession Agreement; We
f ® ohseree that €1 9.1 of Drght Concession Agreement is regarding the license fég and that the same can
® W’%ﬂ&@%ﬁh@&f&& 4 tand allotted for devetopin/g the groject facifities. |

® \

Witk reference to bur letter dated 11. 11,20‘&1 w@ reguest you to kindly note that: e have not given:

gomsent to: 0} ran fayout in the meeting held /on 30.09.2011 as the meet:mgwasca iy gl ﬁm disgussing

her ~.~ e tanmng aspects correlated with /the vailveay net working at east yard aﬁtm,, @%m&ﬁ
j %

“’m:gx: structure Limited, / 6-3-871, 'Snehalata’, Greentands Road,

o RABAD-SOO mam P), Te: 04@~234@2453 23403273, S550I5H
< ‘:v,ﬂ' truciure.com
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SEW - ' Chsor’r'-iu\m

SVPTL/BOT/EQ-1A/2011/034 18.11.2011

The Secretary &
Attorney ¢f the'Board,
Vigakhapatnam Port Trust,
Visakhapatnam — 530 035

Dear Sir,

Sub' Development of East Quay ~ 1A (EQ-IA) berth on south side of EQ-1 Berth for H
. andling
Thermal coal In Inner Harbour of Visikhapatnam Port on Design, Bulld, Fi
and Transfeér (DBFOT): basls “Reg. & nance, Operate

Ref: Your Letter No IENG/EE/EQ-1A/Vol VI/289 dated 131/131/2011
1 We refer to your above letter and hdve to state as under: \

a) The Consortium SEW Infrastructure Ltd and PRSB have been declared the winners of the
project and a letter of Award was Issued vide your letter No IENG/EE(Projects)/EQ-1A/Vol

Vi/81 dated 19/03/2011
b) SEW Trapsportation Networks Ltd (STNL) - a 100% subsidiary of SEW infrastructure Ltd and

PRSB hat formed SEW Vizag Port Terminal Ltd ~ the SPV to execute the project, After
varlous tounds:of correspondence on the subject, we have been advised vide your letter
under reference, that the above arrangement Is not acceptable to the Authorttv (ver).

. 2.Witha vlew to oomply with the requirements and also expedite the process, we propose, subject

. to,your approval, to transfer the shareholding of STNL to SEW lnfrastructure Ltd, to ensure that the

" SPV is held by SEW Infrastructure Ltd and PRSB, This arrangement will save on time, meet the

" authority requirements and ensure early signing of the Concession Agreement, We shall furnish.a
certificate from the Statutory Auditor in this regard after affecting the above transfer ln favour of .

SEW Infrastructure Ltd. ‘ AP
3, If this arrangement meets your approval we shall proceed wfth the same.
* Thanking you & with regards

For On behalf of:

(PANUPKUMAR)
. ASSQCIATE VICE PRESIDENT
_ AUTHORISED SIGNATORY

- Ench A Statemem-showmg the present and proposed arrangement.
Ceto Mr.Ramachandra Rao (Chlef Engineer)

Begumpet HYDERABAD—SOO 016 (A P) Tel 040-234021 53'23403273 5551 21 57
. Fax: 040- 405016 E-Mail: mai!@;gmmrastmcture com



SEW - PRSB Consortium

we also request kindly note that the agenda of the meeting held on 30.0 011 nas to discuss
comprehensive planm correlated with rallway net working at east yard areg/and that we thus have
not given our consent t any of the layouts. Further | based on the chaptgls 5 and 7 of the Techno-
Economic Feasibility Repo Asu.bmi.tted as a part of the bid documents, Ave understand that sufficient
continuous backup area (10,080 sq.m. existing)-from tﬁe edge of the groposed berth to the GdDOWNS
‘at.D-site area at the east side ofhe berth and also a‘n(area of 25.90 Acres of land for cargo storage in

continuation to the backup area fror East side to North East side/of the berth, and waterfrontfor 280m

Q/. length has been identified for the devigpment of East Quay £ 1A (5EQ-.1A) berth and the stacking area.

. @ We also understand that the land requirey for developmegt of 10m wide peripheral green belt as well

@) asiand required for twin wagon iippler stations and rall ding is-proposed to be provnded additionally by

® the Visakhapatnam Port Trust (the Concessioninj\Autjority).

® we understand that the Concessiomng Authonty as stlmated the optlmal yard capacity as 7.36 MTPA

es J by considering effectivé land area available foy tacklng 70,840 sq. m. From the- layout drawing of EQ-

i

® 1A berth, dated 18-10-2010, circulated to a)f the blddersw Je Letter No. IENG/EE(Projects)/EQ-1A/460B

—— (dated 18-10-2010), we understand that g rgo shall be stécke in two stock piles each of 50m width and

. . . ) A ‘;4'/' :&

708.33m length, resulting in effectivé stackable area of 70,8]3 sq. m. We also observe that the
Concessioning Authority has considgfed effective stackable area a\70,840 sq. m., while presenting its
.case to Tariff Authority for Majq Ports (TAMP) for tarlff fi xatlon wr the subject project and while
Qreplymg to the pre-bid queries rfgarding yard capacity (Ref Annexure r. No. IENG/EE (Projects)/EQ-
.1A/495, dated 25-11-2010). \

.from the above, we under; and that the stackable area of (70,833 sq. m. (shown the layout drawing of
‘Qle berth “Ref: Lr. Mo. IENG/EE (Pro;eCts)/EQ-lA/4608 dated 18-10-2010)\js critical to realize
‘stimated throughput §f 7.36 MTPA and that the stackablg. area of 70,833 sq. m. shay only be used for
6tacklng. the cargo, ngt for developing any other facilities. : _‘ (Contd...3)

) . |

Sfo-AEW Infrastructure Limited, 6-3-871, ’Snehalata’ Greenlands-Road, - -\.-
Beg mpet—HYDERABAD-SOO 01 6 (A.P), Tel 040-23402153, 23403273, 5551
" Fak: 040-23405016, E-Mail: mall@sewinfrastructure com

|




SEW - PRSB Consortium

[ 3 "?.

+

Hence we believe th! At the Concessioning Authority u}ill allot the Concessionaire requisité area of land'
for de’velopm'ent to agcommodate 70,840 sq. m. of] stackable area, three stackeyreclaimer berms,
transfer towers, operatu nal buuldings, conveyor gallenes, berth, backup area in/Lontinuation to berth -
etc and also fand requir J for development of 10m| wide peripheral green felt, twin wagon tippler

stations,,and rail siding.

_In view of the above our technijal consultant Is workir'}\g on the land agéa requirements for the project.
:-'H'en.ce shottly we shall submit a ditailed note on land fequirements #f the project along with the fayout

for your kind approval.

 Thanking you & with r‘e’g,a_rds,‘

ooe 0-.f.~.¢a

;% ‘ For & on b’ehalffof:

SEW «PRSB CONSORTIUM

(7 M{\//
® €0 -Prvd Yumws)

AS‘QC\‘p‘\‘g Vi Qz Pf\leJwJ"
(@ AUTHORISED SIGNATORY

Beg pet, HYDERABAD-SOO 016 (A.P), Tel 040—23402153 23403273 55512
Fe 040-23405016, E-Maik: manl@sewinfrastmctgre com
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SEW - PRSB Consortium

SEW Viia g Port Terminal Limited — Shareholding Pattern

A) Existing Arrangement:-

Name of the share holder Number of Equity | Paid -up Value of Equity [ % Holding
shares heid \ Shares

M/s . SEW  Transportation 56,923 5,69,230 74%

Networks Limited l ' ,

M/s PembinaanRedzaiSdnBhd 20,000 .2,00,000 26%

Total Pald up share capital 76,923 7,69,230 100%

B) Proposed Arrangement:-

Name of the share holder Number of Equity | Paid -up Value of Equity | % Holding
shares held || Shares

M/s SEW Infrastructure Limited 56,923 . 569,230 74%

M/s PembinaanRedzaiSdnBhd 20,000 | ~2,00,000 26%

Total Pald up share capital : 76,923 - 7,69,230 100% .

Begumpet, HYDERABAB-SOO 016 (A P) Tel 040-23402153 23403273*555121 57
Fax: 0401-2340501(6/:-Mall mall@sewinfrastructure com
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@  SVPTL/BOT/EQ-1A/2011/035
& | '

@ To

The Secretary & Attorney of the Board
i @  Visakhapatnam Port Trust

‘ ® " Visakhapatnam - 530 035

Date: 26-12-2011

‘ % Andhra Pradesh, India
% Dearsir,
_ Subx- Development of East O.uay - 1A (EQ-1A) Berth on South side of EQ-1 Berth in the Inner - |

\ Harbour of Visakhapatnam Port on Design, Build, Finance, Operate and Transfer (DBFOT)

S basis-Reg.
® Ref:-  Letter No. IENG/EE(projects)/EQ-1A/Vol. Vl/321 Dated 21/22-12-2011

L2222 2] q
We hereby agknbwledge receipt of your letter cited under reference above. We request you to kindly -

' @ note that, as per your directions, we have already initiated the process of formation of a Special Purpose
‘ Vehicle (SPV) to undertake the subject project above as per the provisions of RFP, DCA and our bid
: submitted. :
4@

-

- g meea

1

We are pleased to lnform you that the SPV’s name (séw Vizag Coal Terminal Pvt. Ltd.) was already

approved by the Registrar of Companies (RoC). We are waltmg for Indian Embassy Clearance and other -

' documentation from PRSB. As soon as we receive these documents from Malaysia, we shall immediately

- @ incorporate the SPV and send the charter and incorporation documents of SPV to your good self for
.scrutlny and further action at your end. We are enclosing herewith 1) Board Resolution of SEW -

Infrastructure Ltd., dated 29"‘ September 2011 and 2) Copy of email from MCA portal approving SPV’s
. @name for your kind perusal.
|

k‘Thanking you & with regards, ' |

For-& on behalf of:
- O

M~ PRSB CONSORTIUM
(g

@ ANUFKUMAR
ASSOCIATE VICE PRESIDENT
* @\UTHORISED SIGNATORY
. _Encl; As above 182 -
Qo Mr.Ramachandra Rao (Chief Engineer)

#‘ Clo. SEW Infrastructure Limited, 6-3-871, 'Snehalata Greenlands Road,
: °® Begumpet HYDERABAD—SOO 016 (A.P), Tel 040-234021 53, 23403273 555121 57
5016, §




SEW Infrastructure Ltd.

6Q Years |
of Excellence

\
CERTIFIED COPY OF THE RESOLUTION PASSED AT THE MEETING OF
BOARD OF DIRECTORS OF M/s. SEW INFRASTRUCTURE LIMITED HELD ON

THURSDAY, THE 29™ DAY OF SEPTEMBER, 2011 AT HOTEL TAJ KRISHNA,

" ROAD NO. 1, BANJARA HILLS, HYDERABAD - 500 034

Floatation of Company

“RESOLVED THAT the consent of the Board of Directors-of the company be and is hercby
accorded for incorporating a Subsidiary [alongwith M/s, Pembinaan Redzai Sdn. Berhad] in
the name and style, ‘SEW Vizag Coal Terminal Private Limited® and making an initial

investment of Rs. 3,70,000/- (being 37,000 Equity Shares of Rs.10/- each).”

“RESOLVED FURTHER THAT Mr. P S Muty, Assocxate Vice President of the company,
be end is hereby authorized to sign the Memorandum of Association and Articles of
Association (copies of which are placed before the Board and initialed by the Chairman for

~ the purpose of identification) and other papers {z forms reqmsxte for incorporation (on behalf
of the company), and to do all such acts, deeds and things requisite in this behalf and that the
Common Seal of the company be afﬁxed whereyer necessary under the s1gnatures of Mr.PS
Murty, Associate Vice President of the company,”

for SEW Infrastructure Limited

bl

« S Anil Kumar
v ot Direct#:r

3

PRR I s

|
e R0 O 00— \
" 84-671,‘Snehalata’, Gresnlands Road; Begumpet, = |. o —
Ryderakad 600016, A.P. India \
|
\

Tel 491.40.663.000 00 Fax +91.40.663.000 01
www.sowinfrastructure.oom

PAN No. AADC34081P
ISO §003:2008, ISO 14001:2004, OSHAS 18001:2007 Cortified
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Zoho Mail - Print
From : Bhaskara <cs@sewinfrastructure,com>
To -t ™Rakesh Jha' <rk1875@gmail.com>, <rakeshkumar.ca@sewinfrastructure.com>

Replyto : <cs@sewinfrastructure.com>
Subject :  FW: Approval of SRN 8?6533828 dated 07-12-2011

Date t  Sat, 24 Dec 2011 01:03:39 -0800

----0riginal Message-----

From: noreply@mca.gov.in [malito:noreply@mca.gov.in]
Sent: None

To: cs@sewinfra.com

Cc: cs.bhaskara@gmail.com
Subject: Approval of SRN B26533828 dated 07-12-2011

Dear Sir/Madam,

This Is to Inform you that the eform Form1A submitted on the MCA portal
vide SRN B26533828 dated 07-12-2011 has been Approved. This is an
acknow@edgmept for the same,

The Approved Company Name Is SEW VIZAG COAL TERMINAL PRIVATE LIMITED.

In case of any further query or for all future communication of this
request, please use your Service Request Number as the reference.

_ Thisis a MCA21 system generated mall for your information and necessary
action. Please do not reply to this mail. )

Notice: The Informatlon contalned in this e-mail message and/or attachments
to it may contain confidential or privileged Information. If you are not the
intended reciplent, any dissemination, use, review, distribution, printing

or copying of the Information contained In this e-mail message and/or
attachments to it are strictly prohibited. If you have necelved this
communication in error, please notify us by reply e-mall or telephone and
immediately and permanently delete the message and any attachments Thank

you

https://zmail.zoho.com/mail/print.do?&m=125133000002701003 &iss=0

12/242011



SEW - PRSB Consortium

SVCTPL/ BQ-1A/201 /Engy/ 03 7 |  Date: 13:01-2012

. To
- The Secretary &
Attorney of the Board, |
Visakhapatnam Port Trus,
Visakhpatnam - $30 035

Dear Sir, ‘
\ .
Sub: Development of East Quay ~ 1A (EQ-1A) berth on south side ofEQ-l Berth for Handling Thermal
coal in the Joner Harbour of Vissldmpntnnm Port on Design, Bufld, Finance, Operatc and Transfer
* (DBFOT) basls- Reg.

Ref: Letter IENG/EE (Projests)/EQ-1A/Vol m:, dated 19,03.2011

We.SBWPRSBComdmnhmwxmﬁmﬂahthedommasmenﬁomd below with regard to the formation
ofﬁchPVic.MsSEWV‘mgCoalTermhnlmmmﬁted

@ AmdesmdMemomndumofAmﬁcn
{b) Incorporation Certificate }
(¢) - Name and description of Board Members of SPV, :
@ ammm@mmmmhmofmemmmw&mmm
. mintoaoomesimagmmxuwzmsmrdoﬂmmforVisakbapnmmPoztforlakmgnpﬂm
Project,
(¢) Resolution passed at the board of SEW Infrastructire Limited ond PRSB cansettting for
: incorporating the SEW Vimg(,oal‘!‘ctmmaﬂ’matchmited
® A cerificate fram a Chartered Accountant stating the sharcholding patten of the SPV, snd
® Legal Opinion as specified under Acticle 3, HaXixy of the Draft Concesrion Agrecment,

o ° Enck As above L
o Ce to Mr. Ramacliandra Rao (ChtefEnglneer) i

clo. SEW!nfrastmcmre umited. 6-3-871, 'Sneha!ata' Greenlands Road,
- Begumpet, HYDERABAD-500 016 (AP), Tel: 040-23402153, 23403273, 55512157,

ax 04023405018, E-Mail: mail@sewinfrasty ctuns com
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SEW - PRSB Consortium

SVCTPL/ EQ-1A/2011/Engg/038 . Date: 21-01-2012
To |

The Secretary &

Attorney of the Board

Visakhapatnam Port Trust

Visakhapatnam - 530 035

Dear Sir,

Sub; Development of East Quay — 1A (EQ-1A) berth on south side of EQ-1 Berth for
Handlmg Thermal coal in the Inner Harbour of Visakhapatnam Port on Design, Build,
Finance, Operate and Transfer (DBFOT) basis- Reg,.

Ref}- Your Letter No.IENG/EE(Projects)EQ-1A/Vol, VII/2012/13, Dated 13-01-2012

* kR Ak

With reference to your letter dated 13-01-2012, We M/s. SEW-PRSB CONSORTIUM accept the
lowest bidder M/s Scott Wilson India Private Limited i.e. the L-1 tenderer to provide Engineering
Consultancy Services as Independent Engineer for the work of “Development of East Quay —.1A
(EQJA) berth on south side of EQ-1 Berth for Handling Thermal coal in the Inner Harbour of

Visakhabaﬂmm Port on Design, Build, Finance, Operate and Transfer (DBFOT) basis™.

As per Para 5.1 () Article 5 of Concession Agreement to be entered in to between Board of Trustees
for Visakhapantam Port (The Concessioning Authority) and M/s. SEW-PRSB CONSORTIUM (The
Concessionaire); the costs and expenses of the Independent Engineer shall be borne by the
ConcesSxonmg Authority and Concessionaire equally. According to which, out of the total amount
quoted by M/s.- Scott Wilson Ind|a Private Limited i.e. the L-1 tenderer; we M/s. SEW-PRSB
CONSORTIUM is ready to bear half of the amount of the total emount quoted for the subject work
i.e. Rs. 85,70,310/- (Rupees Eighty Five Lakhs Seventy Thousand Three Hundred and Ten Only)
inclusive of taxes + “H” i.e. additional cost Rs. 4,00000/- ( Rupees Four Lakhs only) as per the

provision of the concession agreement for the subject project.

Clo. SEW Infrastructure Limited, 6-3-871, 'Snehalata’, Greenlands Road,

Begumpet, HYDERABAD-500 016 (A.P), Tel 040-234021 53, 23403273 5551 2157,
5016, E-Mall: mail@se of 2

OQ'...“.
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SEW - PRSB Consortium

In this regard, you are requested to treat this letter as acceptance from us to award the work
accordingly.

Thanking you & with regards,

For & on behalf of:
SEW ~ PRSB CONSORTIUM
P.ANUP KUMAR

ASSOCIATE VICE PRESIDENT
AUTHORISED SIGNATORY

Cc to Mr. Ramachandra Rao (Chief Engineer)

. Clo. SEW Infrastructure Limited, 6-3-871 'Snehalata’, Greenlands Road,

Begumpet, HYDERABAD-500 016 (A. P), Tel: 040-23402153 234032173 6265&1 67,
Fax: 040-23405016, E-Mail: mail@sewlnfrastructure com_ age 2 0
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5EW - PRSB Consortium

SVCTPL/ EQ-1A/2011/Engg/039 Date: 21-01-2012
To
. The Secretary &
Attorney of the board,
) Visakhapatnam Port Trust,

Visakhapatnam — 530 035

Dear Sir,

Sub: Development of East Quay — 1A (EQ-1A) berth on south side of EQ-1 Berth for Handling Thermal
- coal in the Inner Harbour of Visakhapatnam Port on Design, Build, Finance, Operate and Transfer

(DBFOT) basis- Reg.

Ref: Letter No. IENG/EE (Projects)/EQ-1A/Vol.VI/81, dated 19-03-2011
AhhAAn
We, SEW PRSB Consortium herewith furnish the documents as mentioned below with regard to the formation

of the SPV i.e. M/s SEW Vizag Coal Terminal Private Limited.
(8) Legal Opinion as specified under Article 3.1(a)(ix) of the Draft Concession Agreement.

Thanking you & with regards,
For & on behalf of:
SEW — PRSB CONSORTIUM

Uy

P.ANUP KUMAR
ASSOCIATE VICE PRESIDENT
AUTHORISED SIGNATORY

Encl; As above
Cc to Mr. Ramachandra Rao (Chief Engineer)

.

Clo. SEW Infrastructure Limited, 6-3-871, 'Snéhalata’, Greenlands Road,
Begumpet, HYDERABAD-500 016 (A.P), Tel: 040-23402153, 23403273, 55512157,

"/ Fax: 040-23405016, E-Mail: mail@sewinfrastructure.com




M. BHAGYASRI IS

Svosstoof AP HihCoun ~ H.No: 10-15, Road No: 4, Gowtham Nagar,
gfar?dc;?\;e gounse! fg > . Opp: Sri Sai Grammar High School,
e o §°'P°'a“°" Dilsukhnagar, Hyderabad- 500 060.

raba ) :
b Cell: 9391130085, 8801164274
SECRETARY & | r0for /2012

ATTORNEY OF THE BOARD
Visakhapatnam Port Trust,
Visakhapatnam-530035,

Andhra Pradesh, India.

4

Kind Attention : Mr K. Ramachandra Rao, Chicf Engineer

Dear Sir

[ have acted as the legal counsel for SEW PRSB Consortium which have formed the SEW Vizag Coal
Terminal Private Limited, for the purpose of implementing the project of “Development of East

) Quay- 1A ( EQ-1A) Berth on south side of EQ-1 Berth in the inner Harbour of Visakhapatnam
Port on Design Build, Finance, Operate and Transfer (DBFOT) basis.”

Legal Opinion:-
The following documents are submitted by the SEW PRSB Consortium.

1) The RFQ, RFP and Draft Concession Agreement for the above project

2) Letter of Award no.JENG/EE (ProjectsYEQ-1A/Vol.VI/81, Dt. 19-03-2011.

3) Certificate of Incorporation issued by Registrar of Companies, Andhra Pradesh.

4) MOA and AOA of SEW Vuag, y Coal Terminal Private L imited.

5) Resolution passed by SEW Infrastructure Limited for incorporating a subsidiary {Along with
M/s Pembinaan Redzai Sdn. Berhad] in the name and style, ‘SEW Vizag Coal Terminal Private
Limited’

6) Resolution passed by Pembinaan Redzai Sdn. Berhad for incorporating a subsidiary [Along
with M/s SEW Infrastructure Limited] in the name and style, ‘SEW Vizag Coal Terminal

Private Limited’ ,
7) Certificate of Chartered Accountant regarding Authorized Share Capital and Subscribed Share

Capital.

, : L
€LY ADVOCATE  B.Com., LLB. 1 of 2
- —_~”HIGH COURT OFA.P. ’ Page
H.No. 10-15, Road No. 4,
Near Srl Sai Grammar High School,
Gowlham Nagar Uiisukhnagar, Hyderabad 80

Cell : 8801164274, 939113008/5M




8) Name and Description of Board Memboers of {he 8PV -
9) SCZr:Vfic:te tlx)om Authorized representaitwe of SEW:PRSB -Consortium stating inter-alia, that
he as been formed by M/ ’ .
be SF y M/s SEW Infrastructure Limited and Pembmaan Redzai Sdn.

We have examined the above stated documen,ts-ahd our vi'ews are as under:

. At the outset it is stated that the Consortium of SEW-PRSB had apphed for th
consequent to its qualification at RFQ stage and selection at RFP sta e, th Ce B
SEW-PRSB has been awarded LOA for the-development of the project. B, fho Consorfum of
2. Pursuant to the award of LOA, the Constortmm has formed an SPV viz. SEW
Terminal Private Ltd for execution of the Project which is evident from the C V]ﬁ'ag Coal
Incorporation dated 11.01.2012, issued by the Registrar of Companies, Andhra Pe;ad:s]:xl e ot

3. ;t 1srobserved that the MOA and AOA documents bear the descriptions and signatures of Mr
muddlpijdl,f aty; Mgty E(ASGsocmte Vice presxdent) representative of Sew Infrastructure Limited

1 r Tan Sr1 Datu nanali
Berhad. natngam (Dlrectm) representative of Pembinaan Redzai Sdn.

Ip view of the aforesaid documents and certificate submitted by the SEW-PRSB Consortium, it is
observed that SPV has been formed by the Consortium of M/s SEW Infrastructure Limit o ‘; ‘
MJs Pembinaan Redzai Sdn. Berhad — 26%, which is in line with the orovisions cf the REQ) 74% and
Draf erha Y, which Is in line with the provisions of the RFQ, RFP and

raft Concession Agreement. Hence, subject to the fulfillment of other requirements if any, SEW
Vlzag Coal Terminal Private Limited can enter into a concession agreement with the VPT, .

Yours Sincerely, o M. BHAGYASRI‘
AL 'ADVOCATE  B.Com., LLB.
HIGH COURT OF A.P. 5
; HNo 10-15, Road No. 4,
@ @, Near Sri S2i Grammar High School
; Gowtham Naga: Ditsukhnagar, Hyderabad -60
: S Cell : 8801164274, 9391130085
@ (M Bhagyasri)
_ Advocste
o c, |
® .
-~

o o - Page 2 0f2




SEW -

Consortium

TO WHOM SO EVER IT MAY CONCERN

.
e

This is to certify that M/s SEW Vizag Coal Terminal Private Limited (SVCTPL) has been
formed and incorporated to undertake the‘ development of East Quay — 1A (EQ-1A) Berth on
South Side of EQ-1 Berth in the inner [Harbor of Visakhapatnam Port on Design, Build,
Finance, Operate and Transfer basis. The purpose of incorporation of SVCTPL is clearly

mentioned under main objects of Memorandnm of Association of SVCTPL.

SVCTPL was incorporated by M/s SEW Infrastructure Limited (Lead member of SEW-
PRSB Consortium) and M/s Pembinaan Redzai Sdn. Bhd. ( Other member of SEW-PRSB

Consortium),

The Current Shareholding pattern of SVCTPL is as below

14 =

Clo. SEW Infrastructure Limited, 6-3-871, ‘Snehalata’, Greenlands Road,
Begumpet HYDERABAD-500 016 (A. P), Tel: 040- 23402153 23403273, 55512157

Fax: 040-23405016, E-Mail: maal@sewmfrastructure com

Name of the sharcholder No. of equity of Rs.10/- each %
M/s SEW Infrastructure Limited 37,000 74%
M/s Pembinaan Redzai Sdn. Bhd. 13,000 26%

TOTAL 50,000 160%
Page 1 -2
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- PQS@ Consortium

This is to further confirm that M/s SEW Infrastructure Limited and M/s Pembinaan Redzai
Sdn. Bhd. will continue to maintain the shareholding in the SVCTPL as committed in the Bid
Documents and as per the requirements of the Concession Agreement. '

For & on behalf of :
W - PRSB CONSORTIUM

(LALIT ARORA)
VICE PRESIDENT
AUTHORIZED SIGNATORY

*

Pade 2-2

*

.Clo. SEW Infrastructure Limited, 6-3-871, ‘Snehalata’, Greenlands Road,
Begumpet, HYDERABAD-500 016 (A.P), Tel: 040-23402153, 23403273, 55512157,

Fax: 040-23405%16; E-Mail: mail@sewinfrastructure.com
[\
X 1
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SEW - PRSB Consortium

SVCTPL/ EQ-1A/2011/Engg/040 Date: 24-01-2012

To
The Secretary &
Attorney of the board,
Yisakhapatnam Port Trust,

Visakhapatnam — 530 '035 .

Dear Sir,

Sub: Development of East Quay — 1A (EQ-1A) berth on south side of EQ-1 Berth for Handling Thermal
coa) jn the Inner Harbour of Visakhapatnam Port on Design, Build, Finance, Operate and Transfer
(DBFOT) basis- Reg. ' '

Ref: Letter No.IENG/EE(projects)/EQ-1A/Vol.V1/81 Dated l9-03-201i

*hh ks

We, SEW PRSB Consortium herewith furnish the documents as mentioned below with regard to the formation
of the SPV i.e. M/s SEW Vizag Coal Terminal Private Limited.
(a) Legal Opinion as specified under Article 3.1(a)(ix) of the Draft Concession Agreement,

Thanking you & with regards,
For & on behalf of:
SEW - PRSB CONSORTIUM
O \&”

\ .
AUTHORISED SIGNATORY

Encl: As above _
Ce to Mr. Ramachandra Rao (Chief Engineer)

FBegumpet, HYDERABAD-500 016 (A.P), Tel: 040-23402153, 23403273, 55512157,
Fax: 040-23405&176, E-Mail: mail@sewinfrastructure.com




~ SEW - PRSB Consortium

SVYCIPL/ EQ-1A/2011/Engg/041 Date: 25-01-2012
To

The Secretary &

Attorney of the board,

Visakhapatnam Port Trust,

Visakhapainam - 530 035
De.crASir,
Suh_‘:.' Development of East Quay - 1A (EQ-1A) berth on south side of EQ-1 Berth for Handling

Thermal coal in the Innér Harbour of Visakhapatnam Port on Design, Bulld, Finance, Operate
and Transfer (DBFOT) basis- Reg. '

We are herewith submitting draft concession agreement for the above said project for your
kind approval at the eartiest. '

Thanking you & with regards,

For & on behalf of:
SEW -PRSB CONSORTIUM

(VY —
AUTHORISED SIGNATORY
Encl: As above

Cc¢ fo Mr. Ramachandra Rao (Chief Engineer)

-C/o. SEW Infrastructure Limited, 6-3-871, 'Snehalata’, Greenlands Road,

Begumpet, HYDERABAD-500 016 (A.P), Tel: 040-23402153, 23403273, 55512157,
ax:-040-23405016—E-Mail-mail@sewinfrastructure: .




SEW - PRSB Consortium

SVCTPL/ EQ-1A/2012/Engg/042 Date: 27-01-2012
To
_ The Chairman
Visakbapatnam Port Trust
Visakhapatnam — 530 035
Andhra Pradesh, India

Dear Sir,

Sub:- Development of East Quay — 1A (EQ-1A) berth on south side of EQ-1 Berth
for Handling Thermal coal in the Inner Harbour of Visakhapatnam Port on
Design, Build, Finance, Operate and Transfer (DBFOT) basis- Reg.

‘ ArhAAk
We are glad to inform you that we have submitted documents related to the formation of

M/s SEW Vizag Coal Terminal Private Limited (SVCTPL) to undertake the above said project along
with legal opinion.

Now that we have submitted the SPV particulars we intent to enter in to agreement with
Visakhapatnam Port Trust by signing the concession agreement, The proposed date of signing is 3
February 2012, we request you to give your consent on the said date.

'I‘hanki-ng'you & with regards,
For & on behalf of:
SEW - PRSB CONSORTIUM

VoY
P.ANUP KUMAR ,
ASSOCIATE VICE PRESIDENT

AUTHORISED SIGNATORY

Cc to Secretary
Cc to Chief Engineer

C/o. SEW Infrastructure Limited 6-3-871 ‘Snehalata’, Greenlands Road,

Begumpet HYDERABAD-SOO 016 (A P) Tel: 040-23402153 23403273 555121 57,
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SEW - PRSB Consortium

SVCTPL/ EQ-1A/2012/Engg/043 Date: 31-01-2012
To

The Secretary &

Attomey of the board,

V‘\sckhqpoincm Port Trust,

Visakhapatnam = 530 035

Dear Sir,

Sub: Development of East Quay - 1A (EQ:1A) berth on'south side of EQ-1 Berth for Handling
Thermal codt in the Inner Harbour of Visakhapatnam Port on Design, Bhild, Finance, Operate

and Transfer (DBFOT) basis- Reg.

We are herewith submitting certified true copy of Memorandum & Aricles of Association of
. SEW Vizag Coal Terminal private Limited for the above said project for your kind approval at

the earliest,
Thanking you & with regards,

For & on behalt of:
SEW - PRSB CONSORTIUM

b

AUTHORISED SIGNATORY
‘Enck As above
gc fo Chlef Engineer

Clo. SEW Infrastructure. Limited, 6-3-871, 'Snehalata’, Greenlands Road,
Bem mpet HYDERABAD-‘SOO 016(A P), Tei 040-234021 53, 23403273, 55612157,
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SEW VIZAG COAL TERMINAL PRIVATE LIMITED
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Fofm 1
Certificate of Incorporation

Corporate Identity Number : U45—’400AP2Q'1 2PTC078503 2011 - 2012 5 3

I hereby certify that SEW VIZAG COAL TERMINAL PRIVATE LIMITED is this day - XM o
incorporated under the Companies Act, 1;@56 (No. 1 of 1956) and that the company AN

is private limited. . ko \

Given at Hyderabad this Eleventh day of January Two Thousand Twelve. Ve
: e

s
B

Reglstrar of Companies, Andhra Pradesh g"’ 7
Tt e, sifg weu

' *Note: The corresponding form has been approved by SHASHI'RAJ DARA, Deputy Registrar of Companies and this  w/y

. cerlificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the - _'

__ . Companles (Eleclronic Filing and Authentication of Documenlé)_ Rules, 2006,
- The digitally signed cerlificate can be verified at the Ministry website {www.mca.gov.in)

MW%WW#WWWW; '
% Maillng Address as per record available in Registrar of Companies office:

oA

G 6-3:871, 'Snehalata’, Greenlands Road, Begumpet,
= HYDERABAD - 506016, :
- Andhra Pradesh, INDIA

SEW VIZAG COAL TERMINAL PRIVATE LIMITED

T




UNDER THE COMPANIES ACT, 1956
(Act 1 of 1956)

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

Or
SEW Vizag Coal Terminal Private Limited

L The name of the company is SEW Vizag Coal Termina) Private Limited
I The Registered Office of the Company will be situated in the State of Andhra Pradesh.

II.  The objects for which the Company is established are -

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANYA ON ITS
INCORPORATION ARE :

1. To undertake the development of East Quay-1A (EQ-1A) Berth on South side of EQ-1 Berth in
the Inner Harbour of Visakhapatnam Port on Design, Build, Finance, Operate and Transfer

(DBFOT) basis.

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS MENTIONED AT (A) ABOVE ARE :

1. To enter into any arrangement, agreement, contract, sub-contract with State Government, Central
Government or any other Government authorities Companies, Corporations, Partnership Firms,
Person or Persons, individual or Group of individuals in furtherance of Objects of the company.

2. To purchase, take on lease or in exchange, for hire or otherwise acquire any immovable or
movable property, any rights, privileges, licenses or easement which the company may think
necessary or convenient with reference to any of these objects and capable of being profitably
dealt with in connection with any of the company's property or rights for the time being and to
pay for the same out of the funds of the company.

3. To acquire, enter into agreement, enter into partmership or into any arrangement - for sharing




10.

11.

12,

'
t

profits, union of interests, co-operation, joint venture, reciprocal, concession or otherwise with
any person o company carrying on or engage in any business or transaction capable of being
conducted so-as directly or indirectly to benefit the company and to take or otherwise acquire
shares and securities of any such compani}es and to sell, hold, with or without guarantee such
shares or securities. ‘

To deal with the surplus moneys of the company not immediately required -in such manner as
may from time to time be determined; and-in particular to:put money in lands, buildings, estates,
plantations, mines, securities and other property, real and personal, movable and immovable, and
generally to lend money on, or otherwise acquire mortgages, charges, bonds, obligations, loans,
securities and all other instruments upon such terms and conditions as may seem expedient.

To sell or dispose of the whole or any part|of the undertaking and property or any or all of the
assets, whether tangible or intangible, of the company for cash or such other consideration as the
company may think fit and in particular|for shares, debentures or securities of any other
company. i

To lend surplus money with or without security generally to such persons and upon such terms
and conditions as may seem expedient, and in pasticular to persons having dealings with the
company or undertakings, and to build on or improve any propeity in which the company is
interested.

To recelve money on deposit at interest, or otherwise and to make, draw, accept, endorse,
discount, execute and issue, deposit receiptsl, promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable securities or instruments.

To borrow and raise money for the company&s business in such manner as the company thinks fit
and in particular by mortgage or charge of the undertaking and all or any of the assets, movable
and immovable property and un-called capita? for the time being of the company.

To issue shares, debentures, debenture stocki bonds, obligations, and securities of all kinds, and
to frame, constitute and secure the same as may seem expedient, with full power and to make the
same transferable by delivery or by instrument of transfer or otherwise, and either perpetual or
terminable, and either redeemable or otherwise, and to charge or secure the same by trust deed or
otherwise, on the undertaking of the company on upon any specified property and rights, present
and future, of the company or otherwise howsoever.

From time to time, to subscribe or contribute to any charitable, benevolent or other objects of a
public character, and also to political parties or for political purposes subject to the provisions of
Section 293A and other applicable provisionsiif any, of the Companies Act, 1956.

To grant bonus, allowances gratuitics, pensions and to provide any other amenities to the

employees, ex-cmployees of the company an(ﬁi / or other dependents and to support or subscribe.

to any charitable-bodies and institution, socie(}ies or charitable or benevolent funds and to support
and subscribe to any national or public object and any institutions which may be for the benefit
of the company or its employees or may be connected with any town or place where the company
catries business and to contribute to provident and benefit funds for the benefit of any person

employed.

To accumulate capital, reserves, or create any depreciation funds, reserve fund, sinking fund or

(Spmaidg )
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13.

| .
any special or other fund for any:purposes oﬂthe coil for repairing, improving, extending or
maintaining any of the properties of the company of f repayment of debentures of redeemable

preference shares. ‘

Subject to provisions of the Companies A:ct, 1956 and_the rules framed thereunder and the
directives issued by the RBI, as may be applicable, to borfow or raise money or to receive money
on deposit at interest or otherwise.in such manner as the company may think fit from members,

Directors, Banks, Financial Institutions; and!in particular by the'issue of debenture perpetual or

- otherwise mcludmg debentures convertible into shares of thxs company-and in security of such

14,

money so borrowed, raised or rccewed to mottgage, pledge or-charge the whole or any part of the
property, assets or revenue of the: company,. present-of- future, including uncalled capital by
special assignment or otherwise or to. transf]er or. convey the same absolutely or in trust and to
give the lenders power of sale and other powers as may seem expedient and to purchase redeem

or pay off any such securities.

'

To pay out of the funds of the company, i all costs, charges and expenses preliminary and
incidental to the promotion, ¢stablishment and registration of the company

15.To sell and dispose of property, assets or dndcrtaking' of the company for any consideration

16.

17.

18,

19.

20.

21.

including shares, debentures. or securitics of jany other company having objects a}together, or in
part similar to those of the company or olherwxso

To undertake and execute any Trusts which may seem beneficial to the company and to vest its
property in such trust(s) which may seem to the company desirable either gratuitously or
otherwise. !

To apply for purchase or otherwise acquire %ny patent rights, copy rights, trade marks, formula,
licenses, concessions and the like subject to or royalty or otherwise, conferring any exclusive or
non-exclusive or limited rights to use any se]crot or-other information s to any invention which
may seem capable of being used for any of the purposes of the company or the acquxsmon of
which may seem directly or indirectly. to benefit the company and to use, exercise and develop or
grant license in respect of or otherwise tum to account the property, rights or informatios so

acquired.

~To train or pay for training in India or abroad of the company's employces, Dnrcctors or others in

the interest of the Company'’s business.

To send out to foreign countries, D;rectors,] employees or any other persons for investigating
possibilities of any business, trade or procurfng and buymg any machinery or establishing trade
connections or in promoting the interest of the company and to pay all expenses incurred in this

oonnocuon

To open accounts with any individual, ﬁrm,\company or bank and to pay into and to withdraw
money from such accounts.

To establish branches, work spots, site ofﬁces for purposes of carrymg out the objects of the
company
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1. To undertake and carry on the business of purchasing, selling, acting as agent for purchase, sale
or letting on hire, and developing any type of “infrastructure projects whether residential,
commercial, industrial, rural or urban that may belong (o company or to.any-other person and of
whatever pature and, to deal in land or immovable properties of any description or nature on
commission basis and for that purpose to make agreements to sell the land of the company or of
anybody else in India or abroad. '

2. To carry on the business either singly and solely or in partnership with others as builders
constructors, engineers and contractors and to erect, construct, enlarge, acquire, maintain, carry
out, improve, alter, control and manage any bridges fly-overs, dams, reservoirs, tunnels, water
works, canals irrigation works, gas works, electric works and such other works and conveniences
and for the purposes aforesaid to negotiate, bargain and enter into the agreements and to deal in
the respect of the same with government, semi-government, local authorities and all other
authorities, bodies or person as may be required or necessary in this connection,

IV. The liability of the members of the company is limited.

V. The Authorised Share capital of the Company shall be Rs 2,00,00,000/- (Rupees Two Crores Only)
divided into 20,00,000 (Twenty Lakhs only) Equity Shares of Rs.10/- (Rupees Ten only), each with the
power to increase or reduce the Share Capital for the time being into several classes, and to attach thereto
respectively such preferential, qualified or special rights, privileges or conditions as may be determined
by or in accordance with the Companies Act, 1956 for the time being in force and regulations of the

Company and.to vary, mddify or abrogate such rights.
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VL. We, the several persons whose names and. addresses are subscribed, are desirous of being
formed into a company in pursuarice of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the company set opposite to our respective

names.
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3/ .
N Signature, Name, description, No. of Equity , . e
| ¥ S" occupation and addresses Shiares of Name, address, descriptions
» o of subscribeis Rs:10/- each and signature of witness
B Sd/-
o
1 M/s. SEW Infrastructure Limited (represented by its 3
Associate Vice President) authorized by Board §
2 Resolution dated 29" September, 2011 2
. [
W Registered Office : 'g 5
o
p 6-3-871, “Snehalata’, NEE:
» Greenlands Road, Begumpet, gy E =23
Hyderabad - 500 016 37,000 g ,§ 3 9 5.
J | SR
Sd/- ~ (Thirty Seven %4 ,g 5 =
4 Name : Pudipeddi Satya Murty Thousand only) g g g a é
. ' B eQ0
4 Father’s Name : Late P Kameswara Rao ° ﬁ :‘9;
4 B-504, Siddam Setty Towers, B ©
) - Jawahar Nagar, Chikkadapally, <
Hyderabad - 500 020 9
R (32}
) DOB : 10.06.1955 9
) <
Occupation : Service
p

Place : Hyderabad
Date : 13.12:2011
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V1. We, the several persons whose. naines and. addresses arc subscribed, are desirous of being
emorandum of Association and we respectively
agree to take the number of shares in the capital of the company set opposite to our respective

formed into a company in pursuatice of this M

- names.
> descripti N kf'Eq
Signature, Name, description, 0. of Equity ‘ ‘ -
R SL occupation and addresses Shiares of Nzl:g?s?d::tej:; (:;s;?tgzls(;ns
o of subscribers Rs:10/- each g
B
? 1. Sd/-
-
> M/s. SEW Infrastructure Limited (represented by its o
N Associate Vice President) authorized by Board §
# Resolution dated 29" September, 2011 '
y ' Z
» Registered Office . g _
9 1 [o] 'g\ 5
6-3-871, ‘Snehalata’, o’ §
Greenlands Road, Begumpet, SeFERS
9 Hyderabad - 500 016 A28 %
| 37,000 85824
sa- " 34548
' ~ (Thirty Seven ) ﬁ 8 °©8
| Name : Pudipeddi Satya Murty Thousand ony) g §1 85
. QS QA ?::“!
Pather’s Name : Late P Kameswara Rao 2 5 g‘
T g 9 .-
B-504, Siddam Setty Towers, .g O
* Jawahar Nagar, Chikkadapally, <.
Hyderabad - 500 020 §
DOB : 10.06.1955 §
Occupation : Service '
Place : Hyderabad )

Date : 13.12.2011
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Signature, Name, description, No, of Equity : .
hs,:)' occupation and addresses Shates of Nam:,s?ddr::ss, dc;scni'{ptnons
' of subscribers Rs.10/- each and signature of witness

2. Sd/- g

KV

. , L

M/s. Pembinaan Redzai Sdn Bhd m s
(represented by its Director, Tan Sri Datuk b, g

Gnanalinga A/L Gunanath Lingam) autherized by é g R
Board Resolution dated 19 December 2011 R ggl r§
' o

Registered Address : E qg g
62C, Jalan $S21/62, Damansara Utama, 47400* & o0 ;60 S
Petaling Jaya, Selangor Darul Ehsan, Malasyia 13,000 ;§ g g 3 8
3885 d
Sd/- (Thitteen A g 88
_ : | Thousandonly) 8 .s 8§85
Name : Tan Sri Datuk Gnanalingam A/L Gunanath :E S ¥ P g
Lingam _ d50@
SEA Y
Address : 8, Dalaman Tunku, Bukit Tonku, 50480 g8 4
Kuala Lumpur, Malaysia. %3 g*
DOB : 10 September 1944 z E ©

23

Occupation : Company Director < 2”

50,000
TOTAL (Fifty Thousand
only)

Place : Selangor Darul Ehsan, Malaysia
Date : 20 December 2011
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INCORPORATED UNDER THE COMPANIES ACT, 1956

(1 OF 1956)
COMPANY LIMITED BY SHARES

ARTILCES OF ASSOCIATION
OF

SEW Vizag Coal Terminal Private Limited

L. APPLICATION OF TABLE - A

The regulations contained in Table ‘A’ of the First Schedule to Companies
Act, 1956, so far as they are applicable to 4 private company, shall apply to
this company save in so far as they are expressly or immediately excluded by
the following Articles. ~

2. COMPANY TO BE PRIVATE

The coxhpany is a Private company within the meaning of Section 3(1)(iii) of
the Companies Act, 1956, and accordingly :

i) No invitation shall be issued to the public to subscribe for any shares in or
debentures of the company.

ii) The number of members of the company (exclusive of persons who are in
employment o the company and persons who having been formerly in the
employment of the company were members of the company while in
employment and have continued to be the members after the employment
ceased) shall be limited to fifty, provided that for the purpose of this article
where two or more persons hold one or more share in the company, jointly

they shall be treated as a single member.

iii) The right of transfer shares of the company is restricted.

iv) The minimum paid-up capital of the company would be Rs.1,00,000
(Rupees One Lakh)




10.

11.

|

The Authorised Capltal of the company is Rs.2,00,00,000 (Rupecs Two
Crores only) divided into 20,00,000 (Twenty Lakhs only) Bquity Shares of
Rs.10/- (Rupees Ten only) each.

Where any shares of the company are issued for the purpose of raising money
to defray the expenses of the construcnon of any work or building or the
provision of any plant whxch canqot be made- proﬁtable for a lengthy period
the Board of Directors of the company shall be entitled to pay the interest on
so much of that share capital as is for the time being paid up for the period and
subject to the conditions and rcstrxctton mentfoned in sub-sections (2) to(7) of
Section 208 of the Act, and charge the sum so paid by way of interest to
capital as part of the cost of construction of the work or building or provisions

of the plant,

The company shall have power to issue share warrants and/or other financial
instruments, which may be converted into eqmty shares, at such price and as
per such guidelines and other appl‘lcable rules and regulations.

SHARES UNDER THE CONTIfOL OF DIRECTORS
The issue of shares shall be under the control of Directors who may allot or
otherwise dispose off the sameﬂ to such persons and on such terms and

conditions as they think fit.
J

SHARES OTHER THAN FOR pASH

The Directors may with the saniction of the company in general meeting issue |

shares other than for cash to the members ot others in recognition of their
services rendered for the promotion and working of the company.

LIABILITY OF JOINT SHARE HOLDERS
The joint holders of a share shall be severally as well as jointly liable for the
payment of all instaliments and calls due in respect of such shares.

/
SHARES TO MINOR
The company shall be entitled to rcgnster any shares in the name of any minor
person if fully paid and allow the,[ dividend thereof to be collected by or shares
transferred by such minor shareholders.

NOTICE OF CHANGE OF NAME
No member who shall change his name shall be entitled to recover any
dividend or to vote until notice of the change has been given to the company

or order that the same be register‘ed.

SHARE CERTIFICATE o
The cettificate of the title of shares shall be issued under the Seal of the

company, in accordance with the Companies (Issue of Share Certificates)
Rules, 1960.
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13.

14,

15.

-16.

17.

MEMBERS RIGHT. TO. CERTII‘ICA’ID .

Every member shall be entitled, free of- charge, to one certificate for all the

shares registered in-kis name Every certificate of shares shall specxfy the
member(s), distinctive numbéis of the shares i respect of which it is issued,
and the amount paid thereon. For any fuirther centificates the Director shall be
entitled to buy shall not be bound to prescnbe or demand a charge of fee not
exceeding one rupee per cemt’ icate. The company shall not be bound to issue
more than one certificate in respect of the same share to joint holder.

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED,
LOST OR DESTROYED

If any certificate be worn out, defaced, destroyed or lost or if there is no
further space it maybe renewed or replaced on payment of such sum not
exceeding one rupee as the Directors may from time to time prescribe
provided however, that such new certificate shall not be granted except upon
delivery of the worn out or defaced or used up certificate for the purpose of
cancellation upon proof destruction or loss fo.the satisfaction of the Directors
and on such indemnity as the Directors deem adequate in case of a certificate,
having been destroyed or lost and any duplicate shall be marked as such.

CALLS ,
The Directors may, from time to time make such calls as they think fit upon

the members in respect of all moneys unpaid on the shares held by them
respectively and each member shall pay amount of every call so made on him
to the persons and at the time and place appointed by the Directors. A call
may be deemed to have been made when the resolution of the Directors

authorizing such call was passed.

NOTICE OF CALLS
Atleast fourteen days notice of the calls shall be given specifying the iuic and

place of payment and to whom such shall be paid.

DIRECTORS DISCRETION TO EXTEND THE TIME FIXED FOR
PAYMENT

The Directors may from time to time at their discretion on extend the time
fixed for the payment of any calls and may extend such time as to all or any of

the shareholders.

WHEN INTEREST ON CALL OR INSTALLMENT PAYABLE

If the sum payable in respect of any call or installment be not paid on or
before the day appointed for payment thereof, the holders for the time being of
the share in respect of which the call shall have been made or the instalment
shall have been made or the instalment shall have been made or the instalment
shall pay interest for the same at the rate of sixteen per cent per annum or at
such lower rate as the Directors m the day appointed for the payment thereof
to the time of actual payment and expenses that may have incurred by the

company by reason of such non payment. The Directors may however in their

329



18.

19.

20.

21,

22,

23.

their oplmon itis Just and equxtable to do so '

SUM PAYABLE AT FIXED TIME TO BE TREATED AS CALL

The provision of these articles as to payment of interest shall apply in the case
of non payment of any sum which by-the terms of-the issue of the shares,
become payable at a fixed time, whether on:account of the nominal amount of
the share or by virtue of a call duly made and notified.

EVIDENCE IN ACTION FOR CALL

On trials or hearing of any action or the recovery or any money due for any
call, it shall be sufficient to-prove that the name of the member is entered in
Register as holder or one of the holdeérs of the shares in respect of which such
debt is accrued, that the resolution on-making the call is duly recorded in the
minutes book, and that the motive of such calls was duly given to the member
used in these presents and it shall not be necessary to prove the appointment
of the Directors who made such call, not any other matter whatsoever, but the
proof of matter aforesaid shall be conclusive evidence of the debt.

PARTIAL PAYMENT NOT BE PRECLUDE FORFEITURE

Neither receipt by the company of any part of the money which- shall from
time to time be due from any member to the company in respect of his shares
whether by way of principal or interest nor any indulgence granted by the
company in respect of the payment of any such money shall preclude the
company from thereafter proceedings to enforce a forfeiture of such shares as

hereinafter provided.

TO SET OFF MONEY DUE TO SHARE HOLDER FROM THE
COMPANY '

Any money due from the company to a shareholder may without the consent
of such shareholders, be applied by the company in or towards payment of
any money due from him to the company for calls or otherwise.

IF CALLS OR INSTALLMENT NOT PAID NOTICE MAY BE GIVEN
If any member fail to pay any call or instalilment on or before, the day
appointed for the same, the Directors may at any time thereafter during such
time as the call or any part thereof remains unpaid, serve a notice on such
member, requiring him to pay the same together with any interest that may be
accrued and all expenses that may have been incutred by the company by
reason of such non payment. ,

NOTICE
The notice shall name a day (not being eatlier than the expiry of fourteen days

from the date of receipt of notice) and place or places, on and at which such
call or instatlments or part thereof as the case may be and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in the
event of non-payment at or before the time and at the place appointed, the
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25.

26.

27.

28.

29,

30.

shares in respect of which the. call was made or. msta]]ment is payable will be
liable to the forfeited. v

IF ANY NOTICE NOT COMPLIED WITH SHARES MAY BE
FORFEITED
If the requlsmons of any such-notice aforcsaxd are not complied with, any
shares in respect of which such notice has been given may, at any time,
thereafter, before paymcnt of all alls or installments or any part thereof, as
the case may be and interest and expenses, due in respect thereof, be forfeited
by a resolution of the Directors.

NOTICE OF FORFEITURE

When any such share shall have been so forfeited notice of the resolution shall
be given to the member in whose name it stood immediately prior to the
forfeiture, and an entry of the forfclture with the date thereof, shall forthwith

be made in the register.

Any shares forfeited, shall be deemed to be the property of the company, and
the Directors may sell, or otherwise dispose of the same in such manner as

they think fit.

FORFEITED SHARES BECOI_\%IE PROPERTY OF COMPANY

ANNULMENT OF FORFEITUF
Any shares forfeited, shall be deemed to be the property of the company, and
the Directors may sell, or otherwise dispose of the same in such manner as

they think fit.

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

Any member whose shares have Lll)ecn forfeited shall, not withstanding such
forfeiture, be liable to pay and shall forthwith pay to the company, all call
installments, interest and expensef owing upon or in respect of such shares at
the time of the forfeiture together with interest thereon, from the time of the
forfeiture until payment, at the ra‘lie of 6 % per annum and the Directors may
enforce the payment of such money or any part thereof if they. think fit buy
shall not be under obligation to do so.

LIEN

The company shall have first and paramount lien upon all shares, not being
fully paid up shares, registeted i  the name of each shareholder, for his debts
and liabilities solely or jointly wlth any other person, and when any share is
held by more persons than one the company shall have lien thereon in respect

of the holders thereof,

TRANSFER OF SHARES

Share cannot be transferred except 1o a person agreed to, by a majority of the ‘

Board of Directors as being a fit and proper petson to hold such shares.
Subject to the provisions of Atticle 29 above, 1o share shall be transferred to

N
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32

33.

34

any person so long as any person selected. by. the Directors is willing to
purchase the same at its fair value as stated below.

REFUSAL TO REGISTER TRANSFER

Subject to the provisions of the article herein and more particularly subject to
Article 29 mentioned above. The Directors may refuse to register the transfer
of any share. :

TRANSMISSION OF SHARES

a) The legal representatives or elxecutors or administration of a deceased

. member (not being one of the several joint holders) shall be the only person

recognized by the company as having any title to the share registered in the
name of such member and in the case of the death of any one or more of the
joint registered holders of any sha#es,;the survivors shall be the only persons
recognized by the company as having any title to ot interest in such shares.

b) Nothing in clause (1) shail relealise the estate of a deceased joint holder from
any liability in respect of any share which was jointly held by him with other
persons. .

¢) Any person becoming entitled to the share in consequence of death of
insolvency of a member may, u;;)o'n such evidence being produced as may
from time to time properly be required by the Board and subject as hereinafter
provided, elect either (a) to be r’e‘gistered himself as a holder of the share, or
(b) to make such transfer of the share, as the deceased or insolvent member
could have made.

d) The Board shall in either case, have the same right to decline or suspend
registration as it would have had if the deceased or insolvent member had

transferred the share before his dehth or insolvency.

INCREASE IN CAPITAL

The company in general meeting may from time to time increase capital by
issuing new shares of such amounts as may be determined in accordance with
the provisions of the -Compani"es Act, 1956, and the regulations of the

company.

REDUCTION OF SHARE CAPITAL

Subject to the confirmation of the court, the company may from time to time
by spécial resolution and in any manner authorised by law reduce its share
capital, in any way and in particular without prejudice to the generality of the

foregoing power by.

a) Extinguishing or reducing the'*. liability on any of its shares in respect of

share capital not paid up.
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36.

37.

b) Either with or witbout extinguishing or reducing liability on any of its
shares, cancel and paid up shate capital which is not or is unrepresented by
available assets.

¢) Bither with or without extinguishing or reducing liability on any of its
shares, cancel any paid up share-capital which is in excess of the wants of the

company any may, so fdr as is necessary, alter its memorandum by reducing

the amount of its share capital and if its shares accordingly.

BORROWING POWERS

The Directors may from time to time at their discretion, raise or borrow or
secure the payment of any sum or sums of money for the purpose of the
company business and may secure: the payment or repayment of such money
by mortgage or charge upon the whole or any part of the assets and property
of the company (present and future) including its uncalled and unpaid capital.

BONDS, DEBENTURES UNDER THE CONTROL OF DIRECTORS
Subject to as aforesaid, any bonds, Debenture:Stock or other securities issued
by the company shall be under the control of the Directors, who may issue
them upon such terms and conditions and in such manner and for such
condition as they shall consider to be for the benefit of the company.

INDEMNITY :
Subject to the provisions of Section 201 of the said Act and so far as such

provisions permit, every Director, Manager, Secretary, Auditor and other
officer or servant of the company shall be indemnified by the company
against and it shall be the duty of the Directors-to pay out of the funds of the
company, all costs, losses and.expenses which any such Director, Officer or
servant may incur or become liable by reason of any contract entered into or
act or thing done by him as Director, Officer or Servant or in any way in the
discharge of his duties including traveling expenses and the amounts for
which indemnity is provided. shall immediately aitach as lien on the property
of the company and have priority as between the members of all other claims.

The company may indemnify any Director or officer of the company or any
person employed by the company or auditor proceeding so far as they relate

to the discharge of his duties whether Civil or ¢riminal in which judgement is

given in his favour or in which he is acquitted or discharged or in connection
with any application under Section 633 of the Act in which relief is granted by

the court.

Subject to the provisions of Section 201 of the said Act, and so far as such

provisions permit, no Director, Manager or other officer, the company shall
be liable for the acts, receipts, neglects or defaults of any other Director,
Officer or joining in any receipt or other act for conformity, or any loss or
expenses happening to the company through the insufficiency, or deficiency
of title to any property acquired by order of the Director for any loss or

1
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38.

39,

40,

41.

42,

damage arising from bankruptcy, insolyency .of a tortuous act of any person
with whom any moneys securities or effects shall be deposited or for any loss,
damage or misfortune whatever shall happen in the execution of the duties of
the office in relation thereto unless the same happens through his own
dishonesty.

NOTICE OF GENERAL MEETING

a) A general meeting of the company may be held by giving not less than 7
days notice in writing and may be held with shorter notice as per the
provisions of the Companies Act, 1956

b) Every notice of a meeting of the company shall specify the place, date and
the hour of the General Meeting and the same need not contain an explanatory
statement.

¢) The accidental omission to give notice of a meeting to or non receipt of
notice of meeting by any person entitled to receive notice shall not invalidate
any resolution passed or proceedings at the meeting.

d) Bvery Annual General meeting shall be called on a day which is not a
public holiday shall be held during the business hour at the Registered Office
of the company or ‘at any place i the city in which the Registered Office of
the company is situated.

A member present in person or by proxy or attorney and being a holder of
equity shares entitled to vote shall have one- vote. On a poll, each member
shall be entitled to vote proportionate to his holding of shares. In the case of
joint holders the person whose name is first entered in the register of members
only shall be entitled to vote-and in his absence any of the joint holders in the
order of entry in the Members Register, present shall vote.

NUMBER OF DIRECTORS
The company shall not have less than two and not more than twelve

Directors, including special, technical, additional, nominated or debenture
Directors, if any and all kinds of Directors on the Board.

FIRST DIRECTORS
The following shall be the first Directors of the company.

1. Sunkara Anil Kumar
2. Pudipeddi Satya Murty

SHARE QUALIFICATION NOT APPLICABLE .
Any person whether a member of the company or not may be appointed as a
Director and no qualifications by way of share holding is required form any

Director.
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43,

44,

45,

46.

47.

48.

CO OPTION OF DIRECTORS
The Board shall have power to. co-op( one or more persons to be Directors /
Additional Directors, but so that the “total number shall not exceed the

statutory maximum. In the place of a Director who is about to leave’or is-

absent from the state the. Board- may .appoint any person to be-an alternate
Director, provided such absence shall not be for 4 period lesser than 3 months
and such appointee while he holds office as an alternate Ditector shall be
entitled to notice of meetinig of the Directors-and attend and to vote there at on
all resolutions proposed i citculation. but he shall ipsofacto vacate office as
the Director returns to the state,

DIRECTORS?’ SITTING FEES

Each Director shall be paid out of the funds of the company as remuneration
for his services such sum as-may be determiined by the Directors from time to
time for every meeting of the Directors or committee thereof at which he shall

be present in person,

SPECIAL REMUNERATION TO DIRECTORS

Subject to the provisions-of the Section 314 of the Act, if any Director shall be
appointed to advise the Board of Directors as an expert or be called upon to
perform extra services or makes. exertions for any purpose of the company,
the Board of Directors, may pay- such’ Director, such special remuneration as
they think fit which remuneration may be in the form of either salary,
comumission or a lumpsum payment and may either be in addition or in
substitution to the remuneration specified in the last preceding article.

DIRECTORS TO HOLD OTHER OFFICE

Subject to the provisions contained in Sections 299 and 314 of the said Act, a
Director may hold any other office or place of profit under the company
excepting that of an auditor upon such terms as to remuneration, tenure of
office or otherwise as may be determined by the Board from time to time.

GENERAL POWER OF COMPANY TO BE VESTED IN DIRECTORS.
The business of the company shalljbe managed by the Directors who may pay
all expenses incurred in getting the company and may exercise all such
powers of the company as are not required to be exercised in general meeting
by the Companies Act, 1956, or any statutory modification thereof for the
time being in force or by these articles, subject nevertheless to any regulations
being not inconsistent with the aforesaid regulations or provisions as may be
prescribed by the company in general meeting. But no regulations made by
the company in general meeting shall invalidate any prior act of the Directors

. which have been valid if the regulatnons has been made.

APPOINTMENT, OF DIRECTOR FROM FINANCIAL INSTITUTION
WHICH CONTRIBUTE TOWARDS SHARE CAPITAL

If and when the company arranges to get substantial share capital of the
company taken up by recognised financial or Industrial Development
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Corporation, and. if in temis of agreement for such._financial help the
appointment of their représentative is réquired, their representative shall
accordingly be appointed as.Director. The Directors so appointed shall not be
liable to retirement by rotation and shall nct be required to hold qualification
shares.

49.  DIRECTOR FROM LENDING INSTITUTION

If and when the company borrows money or secutes guarantee from national
or international financing bodies or corporations, brokers or Government or
Semi-Government organisations and if in- térms of the agreement with them
relating to the borrowing of furids or'for any othet consideration or purpose to
promote the subject of the company the appointment of their representatives
as Directors of the company is required, their representatives shall
accordingly be appointed as'Directors. The Directors so appointed shall not be
liable to retire by rotation and shall not be required to hold qualification
shares. Such Directors shall also be taken into consideration for determining
the strength of the Board.

- 50. POWER OF MANAGING DIRECTOR, JOINT MANAGING
DIRECTOR AND WHOLE-TIME DIRECTOR
The Board may from time to time appoint one or more of its members to the
office of Managing Director, Whole time Directors on such terms and on such
remuneration (whether by way of salary or by commission or partly in salary
and partly in commission) as they think fit, but the appointment shall be
subject to the determination ipsofacto if he ceases for any cause to be a
Director, or the company in General meeting resolve that the tenure of office
of the Managing Director, Joint Managing Director, Whole-time Director be

determined.

51.  The Directors may from time to time entrust or confer upon the Managing
Director, Whole time Director for the time being such of the powers
exercisable by the Director as they may think fit, and they may confer such
powers for such time and be exercised for such objects and purposes and upon
such terms and conditions and with such restrictions as they think cxpedient
and they may confer such powers cither collaterally with or to the exclusion of
or in substitution for all or any of the powers of Directors in that behalf and
may from time to time withdraw, revoke, alter or vary all or any of such

powers.

; 52. RESTRICTIONS OF SECTION 293 NOT TO APPLY
: The restriction imposed on the company by Section 293 of the Companies
Act, 1956, shall not apply to the Board which shall have the power subject to

Section 292 of the Companies Act.

53. MEETING OF DIRECTORS
The Directors may meet together for the dispatch of business, adjoun and

otherwise regulate: their meeting and proceedings, as they may think fit.
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54.
55.
56.
57.

58.

59.

60.

61.

MEETING OF BOARD TO.BE HELD.ONCE IN THREE MONTHS.

Subject to Section 285 of thi¢ COmpfamesAet 1956, the meeting of the Board
of Directors shall be held at least once inn every three months.

NOTICE OF MEETING

Notice of every meeting of Bodrd of Directors of the company shall be given
in writing to every Director in India. In case of a Director who is not in India,
notice shall be sent to his usial addekss in‘India.

QUORUM FOR BOARD.MEETI{NGS., v
The quorum of meeting of the Board of Directors of the company shall be
one-third of its total strength (and fraction in that one-third being rounded of

as one) or two Directors whichever is higher.

The Chairman of the Board or Managing Director or any two Directors, may
at any time convene a meeting of the Board of Directors.

CHAIRMAN
The Directors may from time to [time elect one of their members as the

Chairman of the Board of Dircctorsjand determine the period of which he is to
hold office. If at any meeting.of the Board of Directors the Chairman is not
present at the time appointed for halding the same, the Directors present shall
choose one of their members to be Chairman of such meeting,

POWERS OF BOARD IN MEETING

A meeting of the Board of Directors for the time being at which quorum is
present shall be competent to exercise all or any of the authorities, power and
directions by or under the Atrticles|of the company for the time being vested

in or exercisable by the Directors.

QUESTIONS HOW TO BE DECIDED AT BOARD MEETING
Questions arising at any meeting of the Board shall be decided by a majority

of votes, and in case any equality of votes, Chairman shall have a second or

casting vote.

POWERS TO APPOINT COMMITTEES AND TO DELEGATE
FUNCTIONS |

Subject to the provisions of Section 292 of the Act, the Directors may delegate
any of their powers to a committee consisting of such number of their body as
they think fit and may from time to time revoke such delegations. Any powers
so delegated conform to any reguldtions that may from time to time be
imposed upon it by the Directors. 'The meeting and proceedings of any such
committee consisting of two or more members shall be govered by the
provisions herein contained for regl)ula_ting the meetings and proceedings of the
Directors so‘far as the same are applicable thereto and are suspended by any
regulation made by the Directors under this clause. The remuneration of

. members of a committee so formed shall be from time to time fixed by the

Directors.
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63.

64.

65.

67.

68.

WHEN ACTS OF DIREC'I‘ORS OI‘ COMMITTEE VALID
NOTWITHSTANDING DEFECTIVE APPOINTMENT, ETC.,

All acts done at any meetiiig of the Ditectors by any person acting as
Directors shall notwithstanding thatiit shall afterwards be discovered that there
was some defect in the appointment of stich Director or person acling as
aforesaid or that they or any of them were disqualified be as valid as if every
such person had been duly appomtcd and was qualified to be a Director.

PASSING OF RESOLUTION BY. CIRCULATION

A resolution which has been circulated in draft together with which all the
necessary papers, to all the Directors in India (not being less than the quorum
fixed) and to all other Directors at their usual address in India and has been
approved and signed by all the Directors in India or by a majority of them as
one and effectual as it had been passed -at a duly convened Board meeting.

SEAL OF THE COMPANY

The Directors shall provide a Common Seal of the company and every
instrument for which the seal is affixed shall be signed by any one of the
Directors or any petson authorised by the Board of Directors.

DEMATERIALISATION OF SECURITIES
For the purpose of these Articles: -

‘Beneficial Owner’ means a Person or Persons whose name is recorded as
such with a depository.

‘Depository’ means a company formed and registered under the Act, and
which has been granted a certificate of registration to act as a depository "1nder
the Securities & Exchange Board of India Act, 1992.

‘Depositories Act’ shall mean the Depositoties Act 1996 and any statutory
modification of re-enactment thereof.

The company shall be entitled to dematerialize its securities and to offer
securities in a dematerialized fortn pursuaht to the Depositories Act and to
rematerialize the securities held in Depositories.

Every Person subscribing to securities offered by the company shall have the
option to receive security certificates or to hold the securities with a
Depository. Such a Person who is the Beneficial Owner of the securities can at
any time opt out of a Depository, if permitted by Applicable Law, in respect
of any security in the manner provided by the Depositories Act, and the
company shall in the manner and within the time prescribed, issue to the
Beneficial Owncr the required certificates of securities.

If a person opts to hold his security with a Depository, the company shall
intimate such Depository of the details of allotment of the security, and on
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70.
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72.
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76.

i

receipt of the information, the Depository; shall:enter in its record the name of
the allottee as the Beneficial|Owner of the sécurity.

Al securities held by a Depository shall be dematerialized and be in fungible
form.

(a) Notwithstanding anything to the contrary contained in the Act, the
Depositaries Act but subject to these Articles, 4 Depository shall be deemed to
be the registered owner for’ the purposes of effecting transfer of any ownership
of secumy on behalf of the Béneficial Owner

(b) Save as otherwise provided in (a) above, the Depository as the registered
owner of the securities shall n‘ot have any voting rights or any other rights in
respect of the securities beld by it.

(c) Every Person, holding sccurities of the company and whose name is
entered as the Beneficial Owner i in records. of the Depository shall be deeimed
to be a Member of the compan‘y “The Beneficial Owner of securities shall be
entitled to all the rights, bcnefitk and be §ubject to all the liabilities in respect
of his securities, which are held by a Depository.

Notwithstanding anything contained in the Act or these Articles to the
contrary, where securities are held in a Depository, the records of the
beneficial ownership may be served by such Depository on the company by
means of electronic mode or by’ ciehvery of floppies or discs. :

Subject to the provisions of ;hes‘ Atrticles, nothing contained in Section 108
of the Act shall apply to.a transfer of securities effected by a transferor and the

transferee both of whom are enteted as Beneficial Ov_mers in the recotrds of a -

Depository.

Notwithstanding anything in thc ct or these Articles, where securities are
dealt with by a Depository, the company shall intimate the details thereof to
the Depository immediately on allotment of such secutities.

Nothing contained in the Act or|these Articles regarding the necessity of
having distinctive numbers for sccurities issued by the company shall apply to
securities held with a Depository.

The register and index of Bencﬁcxfd Owners of the securities xssucd by the
company maintained by a Depository under the Depositories Act, shall be

_ deemed to be the Register of Members and Index of Members and security

holders for the purposes of these Aticles.

DISTRIBUTION OF ASSETS IN WINDING UP OF THE COMPANY
In a winding up the liquidator may, with the sanction of special resolution,
distribute all or and of the assets|of the company in specie among the
contribution in accordance with their respective right.
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SECRECY
Evecy Director, Manager, Trustee, member of the committee, Off icer, Agent,

Accountant or other person employed:in the:business of the company shall if
so required by the Directors,. b{efore entering upon his duties sign a
declaration, pledge himself not-to réveal-any: of the matters which come to his
knowledge in the discharge of his d'uues except when required so to do by the
Directors or by court of law and except so far as may necessarily be in order
to comply with any of the provisions in these present contained.
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|

Signature, Name, descriptlon,’

SL. A Name, address, descriptions
occupation and addresses 1 et .
No. of subscribers } and sxgnéture of witness
|

L - Sd/- i
| Mss. SEW Infrastructure Limited (represented by its
Associate Vice President) authorized by Board
Resolution dated 29" September, 2011
Registered Office : }
6-3-871, ‘Snehalata’,
Greenlands Road, Begumpet,
Hyderabad - 500 016
Sd/-

Name : Pudipeddi Satya Murt)}'

- Sd/-
Amara Bhaskara Rao
s/o Amara Samba Siva Rao
Add : 305, Aakruti Arcade, Czech Colony, Hyderabad - 500 018

DOB : 01.11.1981
Occupation : Company Secretary

Father’s Name : Late P Kameswarel\ Rao

B-504, Siddam Setty Towers,|
Jawahar Nagar, Chikkadapally,
Hyderabad - 500 020 F

DOB : 10.06.1955

Occupation : Service b
|
T

Place : Hyderabad
Date : 13.12.2011




|

T
Signature, Name, desc;iption,]

(represented by its Director, Tan Sri Il)atuk
Gnanalinga A/L Gunanath Lingam) auth]orized by
Board Resolution dated 19 December 2011

Registered Address :
62C, Jalan $S21/62, Damansara Utama, 47400
Petaling Jaya, Selangor Darul Ehsan, Iv]lalasyia

Sd/- |

Name : Tan Sri Datuk Gnanalingam A/L IGunanath '

Lingam :

Address : 8, Dalaman Tunku, Bukit Tunku, 50480
Kuala Lumpur, Malaysia.

DOB : 10 September 1944

Occupation : Company Director

St ; _ A . Name, address, descriptions
No. occupation and addresses éns’ signatur;z of witﬁess
of subscribers | '
|
|
2 Sd/- | ]
| c
M/s. Pembinaan Redzai Sdn Bhd S

aysia Sdn Bhd, 8% Floor, Tower Block,

<]
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Pl_ace.: Selangor Darul Ehsan, Malaysia
Date : 20 December 2011
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SEW - PRSB Consortium .

SVCIPL/ EQ-1A/2012/Engg/044 ' Date: 01-02-2012
To

The Secrelary &

Attorney of the board,

Visakhdpatnam Port Trust,

Visakhapatnam - 530 035

Dear Sir,

Sub: Development of East Quay - 1A (EQ-1A) berth on south side of EQ-1 Berth for Handling
Thermal coal in the Inner Harbour of Visakhapatnam Port on Design, Bulld, Finance, Operate

and Transfer (DBFOT) basis- Reg.

We are herewith submitting cerlified true copy of resolution of SEW Vizag Coal Terminal
private Limited for the above said project for your kind approval at the earfiest.

Thanking you & with regards,

For & on behalf of:
SEW = PRSB CONSORTIUM
[\
AU'klORISED SIGNATORY
Encl: As above
Ce to Chief Engineer
_ b2
| %“C’v <& ,\o**g;é{fé?’-’
p— S Q- T ) @
«%\\N O "?,:“:,*\\\
S
s Ts,% Fepd 4&&3 ,

Infhas ructure lelted 6- 3~871 'Snehalata'*%reenlands Road,

1-2340 16, E-Mau ma:l sewmfrastructure com




SEW Infrastructure Ltd.

50 Years
of Excellence

CERTIFIED COPY OF THE RES@LUTION PASSED AT THE MEETING OF
BOARD OF DIRECTORS OF M/s. SEW INFRASTRUCTURE LIMITED HELD ON
THURSDAY, THE 29™ DAY OF SEP:. MBER; 2011 AT HOTEL TAJ KRISHNA,
ROAD NO. 1, BANJARA HILLS, HYDERABAD - 500.034

Floatation of Company

“RESOLVED THAT the consent of the Board of Directors of the company be and is hereby
accorded for incorporating a Subsidiary [alongwith M/s, Pembinaan Redzai Sdn. Berhad] in
the name and style, ‘SEW Vizag Coal Terminal Private Limited’ and making an initial
investment of Rs. 3,70,000/- (being 37,000 Equity Shares of Rs.10/- each).” .

“RESOLVED FURTHER THAT Mr. P S Murty, Associdte Vice President of the company,
be and is hereby authorized to sign the Mémorandum of Association and Articles of

Assotiation (copies of which are placed before the Board and initialed by the Chairman for

the purpose of identification) and other papers & forms requisite for incorporation (on behalf
of the company), and to do all such acts, deeds and things requisite in this behalf and that the
Common Seal of the company be affixed wherever necessary under the signatures of Mr. P S

Murty, Associate Vice Presideént of the company.”

for SEW Infrastructure Limited

JA b

+ S Anil Kumar
v *9\7 Director

ﬂ CEKTIFIED TRUE COPY

iapm— é 'n oo )
_ '~ ‘
® & ‘0;\ :
Regd Office:
6:3-871, 'Snohalata’, Greenlands Road, Bsgumpet, /M
Trudawsead TANNIAQ A B India 07 :




SEW Vizag Coal Terminal Private Limited

CERTIFIED COPY OF THE RESOLUTION PASSED AT THE MEETING OF
BOARD OF DIRECTORS OF M/s, SEW VIZAG COAL TERMINAL PRIVATE
LIMITED. HELD ON TUESDAY;. THE 31" DAY OF JANUARY, 2012 AT THE
REGISTERED OFFICE OF THE GOMPANY AT 6-3-871, ‘SNEHALATA’,
GREENLANDS ROAD, BEGUMPET, HYDERABAD - 500 016

Authorization to execute Concession Agreement

“RESOLVED THAT in supersession of the resolutions passed by the Board on 13.01.2012
authorizing Mr. P S Murty (Director) and Mr. A P V N Sarma (Director) to execute the
Concession Agreement on behalf of the company, the consent of the Board be and is
hereby accorded for authorizing Mr. P S Murty (Director), Mt. AP VN Sarma (Director)
and Mr. Devineni Sai Prasad (Authorized Representative) to severally execute the
Concession Agreement on behalf of the company and to do all acts, deeds and things

requisite in this behalf.”

“RESOLVED FURTHER THAT Mr. P S Murty (Director), Mr, AP V N Sarma (Director)
and Mr. Devineni Sai Prasad (Authorized Representative) be and are hereby severally

authorized to negotiate, hold discussions, transact, enter into and execute necessary
Documents, Agreements etc., wherever and whenever required for successful

implementation of the aforesaid Prolect ”

“RESOLVED FURTHER THAT the Common Seal of the company be affixed in the

presence of Mr. P S Murty (Director) or Mr, A P V N Sarma (Director) or Mr. Devineni
Sai Prasad (Authorized Representative).”

for SEW Vizag Coal Terminal Private Limited

‘ <é;‘;‘;‘é{l{umar

Director

OOP'\'TER'b
o 7 )
@ o7 A
B g;_%ﬂ CERTIFIED TRUE COPY
Regrd Offlcs: /(%
8-3-871, ‘Bnshalata’, Greenlands Road, Begumpet,

e AANY

Hyderabad 600 016, AP, India
md:ex 40, 663 ooo ao Fax +91, fo .663.000 01
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SEW Vizag Coal Terminal Private Limited

Registered Office : 6-3-871 ‘Stichalata’, Gieénland: oad, Begumpet Hydersbad - 16

GERTIFIED COPY OF THE RESOLUTION: PASSED AT THE MEETING QF BOARD OF
DIRECTORS OF 111WS' SEW VIZAG 1 ) AL PRIVATE LIMITED HELD ON
FRIDAY, THE 13™ DAY OF JANUARY; 2013 AT THE REGISTERED OFFICE OF THE
COMPANY AT 6-3-871, ‘SN’EHALATA’ ‘GREENLANDS ROAD, BEGUMPET,

HYDERABAD - 500-016

Concession Agreement with Visakhapatnam Port Trust

“RESOLVED THAT the consent of the Board of Dxrectors of the company be and is hereby
accorded for taking up the Project-viz. ‘Dévelopment of Bast Quay-lA (EQ-1A) Berth on South
side of EQ-1 Berth in the Inner Harbour of Visakhapatnam Port on Design, Build, Fmance, Operate

and Transfer basis’.”

“RESOLVED FURTHER THAT a Concession Agreement be entered into with the ‘Board of
Trustees for Vrsakhapatnam Port’ for taking up of the said Project.”

“RESOLVED FURTHER THA'I‘ Mr P 8§ Murty (Director) and Mr. A P 'V N Sarma (Director) be

and are hereby severally authorized to execute the said Concession Agreement on behalf of the -

~ company and to do all acts, deeds and things.requisite in this behalf.”

“RESOLVED FURTHER THAT M. P S Murty (Director) and Mr. A P V N Sarma (Director) be
and are hereby severally authorized 1o negotiate, hold discussions, transact, enter into and execute
necessary Documents, Agréements etc.,, wherever and whenever required for successful

implementation of the aforesaid Project ”

“RESOLVED FURTHER THAT the Common Seal of the company be affixed in the presence of
Mr. P S Murty (Diréctor) or Mr. A P V N Sarma (Director).”

for SEW Vizag Coal Terminal Private Limited

A Mé/-\_,
\( S Anil Kumar

Director

346

CER%Z&E%%R(OPY /O)/ ‘



A 34T

STATEMENT SHOWING THE CORRESPONDENCE EXCHANGED BETWEEN

M/s. SEW-PRSB CONSORTIUM, HYDERABAD AND VPT.
INCOMING LETTERS

1). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projects)/EQ-1A/VOLVI/223 Dt. 11.07.2011
2). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Erojects)/EQ-lANOL.Vl/ Dt. 05.08.2011

3). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projects)/EQ-1A/GCB/PT-V/260 Dt. 23.09.2011
4). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projects)/IND ENG/EQ-1A/2011 Dt. 04.10.2011
5). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projects)/EQ-1A/VOLVI/273 Dt. 17.10.2011
6). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projects)/EQ-1A/VOL.VI/2011 Dt. 21.10.2011
7).'VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projedﬁ)/EQ-lANOLVI/ZBQ Dt. 11.11.2011
8). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE {Projects)/EQ-1A/VOL.VI/ Dt. 15.11.2011

9). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projects)/EQ-1A/VOL.VI/321 Dt. 21.12.2011

10). VISAKHAPATNAM PORT TRUST/ENGG DEPT Ltr No. IENG/EE (Projects)/EQ-1A/VOL.VII/2012/13 Dt. 13.01.2012
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BY REGD POST WITH ACK DUE

VISAKHAPATNAM:PORT TRUST/ENGINEERING: DEPAIIFMEN'I’

I1SO 9001 PORT

oy & ~ 15014000 PORT
/ ,«d hp: . . N .QHSASISOOTPORT
No. IENG/EE(PrOJects)/EQ 1A/Vol VI/;,%'S |

Dt. y '%2011

To,

M/s. SEW-PRSB Consortium,

6-3-871, Snehalatha ,
- Greenlands Road,

Begumpet,

HYDERABAD 500016 . o

ATTN: Sri P.V.:Raghavendra Rao / Sri Lalit Arora,
Sr. General Nana er-(Tech) / Associated Vice President

: ' Fax 040 2340 5016

Dear Sir, . ' o
Sub: Development of East Quay—lA (EQ 14) Berth on South S1de of EQ« b

Berth in the Inner Harbour of Visakhapatnam- Port on Design,
Build, Finance, Operate and Transfer (DBFOT) basis™ Reg,

Ref: B.G NO .1303911BG0000101 Dt. 17-01-20t1 for Rs.3,13,40,000/-
submitted towards bid security. b

The = B.G NO . 13039]JBG0000101 Dt. 17-01-2011 for Rs31340000/-'
subrmtted by you in connection with the subject Project towards B1d Secunty

ke expired by\.l6 08 -2011.
Thetrefore, it is requested to arrange to extend. the vahdlty of the satd BG'{

for a further period of four (4) months from 17-08 - 201 1
Top priority may pleas-e_bc::gwe;n to th‘ls--%s_sue.

Yours faithfully,

St S& r— ,_'.
CHIEF‘“ENGINEER
i A

BYRE D §TWITHACKE'

Copy to: The Manager, STATE BANK OF IN' ORATE ACC@UﬁTS

GROWUPBRANCH; PANJAGUTTA MAINF YDERABAD- 500082 for_
mermat;lon and it is requested to arrang o remit- thie proceeds to
FA&CAO/VPT nnmechately, 1f the ﬁrm,*M /gﬂ 'SEW PRSB
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VISAKHAPATNAM l’ﬂB‘l’ TBUSTIENEIHEEBINGIIEPAMMENT

1SO 9001 PORT
1SO14000 PORT
OHSAS 18001 PORT
No, IENG/EE(Projects)/EQ- 1A/ Vol. VI/
‘Dt, 05-08-2011.

M/s. SEW-PRSB Consortium,
6-3-871, Snehalatha , :
~Greenlands Road, Begumpet,
. HYDERABAD - 500 016

ATTN: Sri P.Anup-Kumar, Associate Vice President
Fax: 040 — 2340 5016

- Dear Sir, , .
. Sub: Development of East Quay-1A (EQ-1A) Berth on South side of EQ-1

Berth in the inné_r Harbour of Visakhapatnam Port on Design
Buold, Finance, Operate and Transfer (DBFOT) basis — Reg.
Ref: Your Ir No. SVPTL/EQ-1A/2011/Engg/008, Dt. 29- 7-2011.

, Please refer to your letter cited,

As requésted, the Chairman has acéorded permission to 1\71 / s. SEW-PRSB
' Consortiﬁm, Hyderabad to mobilize the Marine equipment for carrying out the
marine based soil investigation at EQ-1A berth for which gate passes were
. issued for development of the Project. The Working is subject to the terms and
conditions of port. Kindly ensure that there is no disruption to. port Traffic and

all Safety regulations are compiled.

Your 7% axthfully,

Copy to : T:'M. for information.
Copy to : D.C. for information. .
Copy to: AE (@cts) for information and necessary’ action.
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VISAKHAPATNAM PORT TRUST/ENGINEERING DEPARTMENT

= 1SO 5001 PORT
2 1014001 PORT
S}/ * OHSAS 18001 PORT

¢ No. [ENG/ EE{Projects)/GCB/P-V/ 30
: - Dt. 23 -09-2011.

To _—
M/s. SEW-PRSB Consortium,

. 6-3-871, Snehalatha’ ) :
- Greenland Road, . 040~ 66300600 i

Begumpet, -
. Hyderabad - 500 016. FAX.No.040 - 23405016

Sir,
" Sub:1) Mechanization of coal handling facﬂxbes and up-gradation of
General Cargo Berth (GCB) at Outer Harbour of° mGhapamam
Port to cater 2,00,000 DWT Vessels on DBFOT Basis ~ Reg,
" 2) Development of East Quay - 1 (EQ-1) berth by replaging the
- existing BEQ-1 berth and part of EQ-2 berth in the Inner Harbour
of Visalchapataam Port on Design, Build, Rinames, Oparate and
Transfer (DBFOT) basis ~ Reg.

2) Dovolopnacint of Bact Quay A (RQ 1A) Rerth on Qouth cide of
EQ-1Berth in the Inner Harbour of Visakhapatnam Port on
De.,ign, Build, Financo, Operate and Trangfer (DBFOT) basis™- Reg.
1t is proposed to hold a meeting in connectinn vcnt‘h enmprehensive
planning aspects correlated with the railway networking, which involves the
. feilities pertaining to all the three operators contributing to the overall
development of the East Yard area, M/s. VGCBPL (Concessionaire for GCB
Mechanization Project), M/s. Mundara Port {Concessionaire for EQ-1 Project)
and M/s. SEW-PRSB (Concessionaire for EQ-14 Project), duly obta.tmng and
synchronizing their proposed planning activities and in line with the existing
ground realities, duly requiring realignment of certain facilities, such as Ware
House -A, Ware House ~B, Old Cement Godown, Petro} Bunk ctc.,
In this regard, Chairman desires to hold a meeting on the subject issue
in V.P.T.’s Bo#rd Room on 30-09-2011 @ 11.00 A.M.
Therefore, it is requested to attend the above meeting.

—vm—— e
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" to proceed further. The pmposed data of opening of cover —ll is 10-4

FAX ND. @891 2565023 | Oct. 25 211 16{@

VISAK}{APATNAM P@RT TRUST/ENGINEERING DEPARTMENT _
1509001, PORT. .

: 'ORT - -

ﬂ OHSAS 18001 PORT

No. (ENG/ ?EE'(P{O')I (ND ENG/ EQ 1A12011

To
M/s. SEW-PRSB Consortium,

. 6-3-871, Snehalatha ;

Grem'ﬂands Road, Begu:ﬁpet, .
HYDERABAD ~ 500 016 - , /

Sk, .
7 $Sub: Independent Engineer: formewdmgAEngInee'

respect of *Development of East Qu
- of EQ-1 berth for h;ndl ng#the_;ma! coalra

As per article 5.1 of N ,
Providing Engineering Consultancy Servi
1A (EQ-1A) berth on south side. of EQ:1 berth for handling-
the Inner harbour of Vsakhapatnam Port on ‘DBFOT’ basj

1) TATA Projects Limited., QualitynSemces Dlvlsfon.?."" Floér, Vaitin
Towers,1, Begvmpet. HYDE -

2) Ws. Scott Wilsen India Pvt Lt A-26/4, Mohan Coope;atwe ihdusiial
Estate;MathuraRoad New Delh JAk <140 044 ,lNDlA. o '

+01:11:4167.9350 ~

In this regard, it is requested to please convey your concurrence to the abovéil

return fax, §0 as to open e financlal proposals (cover-ll) of the abd




W-PRSB Conso
Snehalatha, '
dssRoatl, Beguraget;:.

’ lgear Siro | .
Sub: Development of Baist:Quay: LA (EQ-14) Berth on South
Berth in the Inner ur of Visakhapatnam Pott
 Build, Finance, Operdte 4t Transfer (DBF‘OT) Basis
Ref: 1) Your Ir No. SEW/PRS 'Q*IA/ZOIO/RS

fohkkkd

ok

Please refer to your letter cited. .
. In this regard VPT is of the followmg opinion:
As per the draft concession agreement vide clause 5
_ bidder acknowledges that it was pre-qualified and short listed ¢
- of technlcal capacrty and. also the fman}cia.l capac1ty and

ﬂ stilsed l_p ' ]
5% of the total cost pres' Bed in the Concession Agree‘ :
goes on to stay that the: aforesaid shall' be the minimum
_addition to such other obhgatxcms as may bre contamed

ol b d ang n terms of the requesx fé
st d of SEW Infrastructure Ltd an

ns‘ortium partner. -
Stt'ictly gomg by the

.',

ation Net work Ltd 4 —~lt is worthu tor meéntio
_ e Ltd., is the lead. mernber




' e;.latLL, which.is a lead member while
o) "SBY: twith PRSB
the SPV is formed by» ‘the SEW

' ATTORNEY. OF THE BOARD
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18O 9001PORT
_ . - ISOMOBOPORT
| . OHSAS 18001 PORT .
No. IENG/EE(PrQ]ects)/EQ lA/Vol VI/2011
\,_ Dt. 21 -10- 2011..

To,
M/s. SEW- PRSB Consortmm, '
6-3-871, Snehalatha:; . , '
Greealands Road, Begumpet,

' HYDERABAD - 500.016

ATTN: Sri P.V. Raghavendra Rao / Sri La.ht Arora;
Sr General Mau.. ager (Tech) [ Assoclated \Hce Pres1dent
Fax 040 2340 5016

Dear S1r,

Sub: Development of East Qua’ty—lA (EQ-1A)Berth on South side: of EQ- | _
Berth in the Inner Harbour of Vlsakhapatnam Port on Desxgn, , '
Bulld Finance, Operate and Transfer (D ] OT) basxs Reg .

Ref: 1) Your l.r No SVPTL/EQ- 1A/2011/Engg/026-,- DT. 10 16) 2011

dekhhhw

Please refer to your letter cxted In tl:us connectmn the.

¢omplete proﬁles(1 e subrmttals)of th s followmg short hsted comp *m gre.

ccordingly. | -

1. M{s Scott erson Ihdia Pvt)Ltd

2. M/s TATA PrOJects Ld. S : 1 :
Please note- that the ‘date otl opemng the finandial proposals ‘on the'}" :

Pou-so deswe

Youry faithfully,

URGENT o

:;mth as desmed \mth a request to ex